
Master Contract No. TO$-MST-622 

for 

Information Technology Professional Services 

between 

Washington State Department of Information Services 

and 

BPm Inc 

Effective Date: Julv 1,2007 



Table of Con t em ts 
..................................... .................................................. .............................. ] . Definition of Terms .. .-- 1 

Master Contract Term 

2 . Term ................................................ ............................................................... ..................................... 4 
....................................................................................................................................... 3 . Survivorship 5 

Pricing. Invoice and Payment 

4 . Pricing ......................................................... .-.- ................................................................................... 5 
.............................................................................................................. 5 . Advancc Payment Prohibited 7 

6 . Taxes .............................................................................................................................................. 7 
7 . Invoice and Payment ........................................................................................................................... 7 

......................................................................................................... 8 . Overpaymcrds to Contractor 8 

Contractnr's Responsibilities 

Purchaser Eligibility ................................................................................................................... 8 
........................................................................................................ Contractor Work Order Manager 8 

............................................................................................................ RFP Mandatory Requirements X 
Services and Statement of Work ...................................... .. ...... 9 

................................................................................................................... C:ommencetne~it of Work 9 
................................................................................................................... Ownership/Rights in Data 9 

Access to Data ................................................................................................................................... 10 
................... ........................................................................................... Security .............................. 10 

..................... ................................. Contractor Cornmitmcnts, Warranties and Represerrhlions ... I I 
......................................................................... Protectiorl nT Purchaser's C'onfidential 111formalim I ?  

Purchaser's Authority and Rcsponsihilities 

.................................................................................. ............. 19 . Purchaser Use of Master Cor~tract .. 1.7 
....................................................................................................... 20 . Purchaser Work Order Manager 13 

............................................................................................................... 2 1 . Second Tier competition 13 

Master Contract Administration 

.............................................................................................................................................. 22 . Notices 14 
..................................................................................................................... 23 . lTPS Program Manager 14 

............................................................................................................ 24 . Contractor Account Manager 15 
...... 25 . Section Headings, Incorpmted Documents and Order o f  Precedence .. ............................. 15 

.............................................................................................................................. 26 . Entire Agreement 15 
................................................................................. 27 . Authority far M d i  lications and Amendments I h 

..................................................................................................... 28 . Indepatdenl Status of Contractor 16 
29 . Governing Law ............................................................................................................................. 16 . . ............................................................................................ 30 . Rulc ~ l f  Consmction as to Ambiguvtles 16 
3 1 . Subcontractors ................................................................................................................................... 16 

34 . Revicw of Contractor's Records ....................................................................................................... 17 
Statc of Washington Information Technology I*Ys<innal Services 
Depubnenl of lnformatinn Servim I Mmter Curlhivi # 108-MST-622 



Geoeml Provisions 

.............................................................................................. Palcnt and Copyright Indeln~lificatioti 18 
.......................................................... ............................................................... Save Harmless ..... I 9  

1nsuranc.e .................................... ... .................................................................................................... 19 
.......................................................................................................... industrial I nsumce Coverage 2 0  

....................................................................................................................... Licensing Standards 20 
........................................................................................................................... Antitn~st Violations 20 

................................................................................................. Compliance with Civil Rights Laws 20 

Severability ....................................................................................................................................... 21 
I '  .......................................................................................... H aiver ................................................ .. 21 

..................................................................................... .................... Trcalnlent of Assets .. 71 
................................................................................................ Contractor's Proprietary Informatinn 21 

Disputes and Remedim 

............................................................................................................................................. 46 . Disputes 22 
......... ..................................................................................................... 47 . Non-Exclusjve Remedies --.- 22 

48 . Liquidated Damdges .......................................................................................................................... 22 
..................................................... ................................ 49 . Fail urt: to Perform ...................... .. ., .... .... - 2 3  

50 . Limitation of Liability ...................................................................................................................... 21 

Master Contract Termination 

.................................................................................................................. 5 1 . Termination for Default 2 3  
.................................................................................. 52 . Terminatinn for Convenience ................... .. 24 

......................................................................................... 53 . Tenninalion for Withdrawal of Authori ty 24 
........... ...................................................................... 54 . Termination for Non-Allocation nf Funds .. 25 

.................................... ............................................................ 55 . Termination for Conflict of interest .. 25 
...................................................................................................................... 56 . 'I'mination Procedure 25 

............................................... 57 . Cove~iatit Against Contingent Fees .. .......................................... 25  

Activity Reporting. Ad m ioistra tion Fee & Performance Rep~rtibg 

................................................................. 58 . DIS Mastcr Contract Adrninistmtion Fee and Collection 26 
.......................................................................................................................... 59 . Activity Reporting 26 

............................................................................................................... 60 . Electronic Funds Transfer 27 
........................................................................................................ 4 1 . Fai I ure to Remit ReprtdFees 27 

................................................................. 62 . Periodic Contractor P e r t b m c e  Evaluation and Report 77 

Master Contract Exccutinn 

63 . Authority tu Bind .............................................................................................................................. 29 
.................................................................................................................................... 64 . Counterparts 29 

65 . Facsimile Execution .......................................................................................................................... 29 

Slate uf Washington Infomatinn Tcclululuw Professional Services 
Depmntl~t of It~rurmalion Services 11 Ma5ter Cot~uact # T08-MST-622 



Schedules 

Schedule A: Pricc Lisl 
Schedule B: Wnrh Request Template 
Schcdule C: Work Order Tt?ml#te 

Exhibits 

Exhibit k. DlS Request for Qualif1cutiuns and Quuloilon Number M7-R FQQ-015 for 
Iuformtina Technology Rwfessional Servim 

Exhibit B: Cuntractar 's Response 

Note: Exhibh A and B are mot uttoched but are available upon request fmm Ihe DIS Muter 
Contract Administmfot 

State of W;lshinyton 
,.. 

Inform~llion I e c h n o l o ~  Pmfessivrri Srrviw 
Department of hfonnatiun Scrviccs 111 M w k r  C'ontraci # TOR-MST422 



MASTER CONTRACT NUMBER T08-MST422 

for 

Information Technology Professional Service 

This Master Colttract {"Master Contract" or "Contract") is untered into by and betweell the Stnte of 
Washington, acting by and through Departnlcnt of Information Services, an agency or Washington State 
government located at 1 11 0 JeTTerson Sb-eet SE Olympia WA, 98504-2445 hereinafter referred to as 
"DIS", and BPm Inc, a Corporation located at 318 S. Pierre Skeet, Pierre, SD 57501 licensed to conduct 
business in the state of Washington hereinafter rekrred to as "Conbrictor", for the purpose of providing 
I nfomation Technology Professions! Services, as described and identi ficrl herein. 

RECITALS 

The State of Washington, acting by and through DIS issued Request for Qualiticaticrns and Quotation 
#TOT-RFQQ-0 15 (RFQQ) dated March 7,2007, (Exhibit A) for the purpose: of purchasing Information 
Technology Professional Services in accordance with its ~uthority under chapter 43,105 RCW and 
chapter 39.29 RCW. 

Contractor submitted a timely Response to UIS' RFQQ (Exhibit R). 

DIS evaluated all properly submitted Responses to the above-mrcrenced RFQQ and has identified 
Contractor tts an apparently successful vendor. 

L)lS has determirled that entering into this Contract with Cflntractor will meet Purchasers nwds and will 
be in Purchasers best interest. 

NOW THEREFORE, DIS enters into this Contract with Contrnctor the terms wJ conditions of which 
shall govern Contmtor's providing to Purchasers the Infbrmation Technology Professiod Services as 
described herein, on a cnnvcnience or as needed basis. This  Mmter Contract is not for personal use. 

M CONSIDERATION of the mutual promises as hereinafter set forth, the parties agree as Follows: 

1. Definition of Tcrms 

The following terms as used throughour this Contract shall have the rnennings set forth below. 

"8reach" shall mean the utlauthorized acquisition of computurized data that compro~nises the 
security, confidentialily, or integrity of persor~al in Formation maintained by Purchaser. 

' L B ~ ~ i n ~ ~  Days" ur "Business Hours" shall mean Monday through Friday. 8 AM to 5 YM, local 
time in Olympia, Washington, excluding Washington State holidays. 

"Confidential Information" shall mean information that allay hc exempt from disclosure to the 
pubIic or other unauthorircd persons under either chaplcr 42.56 RC W or other stall: or federal 
statutes. Confidential Information includes, hut is not limited to, names, addresses, Social 
Security numhrs. e-mail addresses, telephone numbers, financial profiles, credit card 
information, payrollfabor data. driver's license nurnkrs, medical data, law er~fnrcement recards, 
agency source code or nhject code, agency security data, and intbrn~ation identifiable to an 
individual, Purchasers may identify additional Confidential Information in a Work Order. 
Confidential Information also includes any Personal Information under the provisions of RC W 
19.255.0 10 and RC W 42.56.590. 
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'*Con tractnr" shall mean BPro lnc, its etliployeus and agents. Contractor also includes any firm, 
provider. organization, individual, or c~ther entity performing the busir~oss activities under this 
Contract. It shaI1 also include any Subcontractor retained by Contractor as permitted under the 
terms of this Contract. 

"Colrtractor Account Manager" shall nican a representative of Contractor who i s  assigned as the 
primary contact person with whom the DlS Master Contract Admi rlislralor shall work with for the 
duration of this Contract and as further defined in the Section titled Contractor Account Manager. 

UCantractor Work Order Managrr" shall mcm a representative of Contractor wllo is *signed 
to each Purchaser Work Order as tho coordinator of activities and the primary point of contact, as 
further defined in the Scctirm titled Contractor Work Order Manager. 

"Customer Service Agreement" shall mean the completed service agreement between Purchaser 
and DIS, which is required in order for n Purchaser to do business with D1S. 

&DISn shall mean the Washington State Deparhnent of Information Services. 

"Effective Datc" shall mean the first date this Contract i s  in full force and effect. It may iy a 
specific date agreed to by the parties; or, if not so specified, the date of the last signature oTa 
party to this Contract. 

"Exhibit An shall ~nea l~  RFQQ Number T07-WQQ-015. 

uExhibit Bn shall mean Contractor's Response to RFQO Number T07-RFQQ-015. 

"ISB" shall mcan the Washington State Information Services Board. 

"I TPS" shall mean Information Tedlnolngy bfessional Services, which includes lmth Personal 
Services and Purchased Services. as defined herein. 

"ITPS Program'' shall mean the D1S-establisl~ed ma3tcr contracts that make 1T professional 
services available on an enterprise basis to suppurt statewide technology projects. 

"ITPS Program Mansger" shall mean the person designated by DIS who is assigned as the 
primary contact person with whom Contractor's Account Manager shall work for the duratiorl o T 
this Contract and as further defined in the Sectior~ tilled 1TPS Program Managcr. 

"Master Cnntrsct" or "Codtract" shall m a n  the RFQQ, the Response, this Contmct dmument, 
all schedules and exhibits, all Work Orders, and all amendments awarded pursuant to the RFQQ. 

"OFM" shall mean the Wafhington State Office of Financial Management. 

"Personal  service^" shall mean professional or lcchnical expertise provided hy Contractor to 
accomplixh a specific study. project, tack or duties as set forth in t h i s  Conbad and any ITPS 
Program related Work Request and/or Work Order. Personal Services shall include but not bc 
limited to those scrviccs specified in the State Administrative and Accounting Manual (SAAM) 
in chapter 15 Persor~nl Services located at: hl l p p .  

"Price" hhall mean the not to exceed hnurl y rate@.) bid by Contraclrrr in the categories awarded to 
Contractor as set forth in Schdule A Price List, and shall be paid in United States dollm. 

"Proprietary Information" shall InCHtl information owned by Contractor to which Contractor 
claims a protectable interest undcr law. Proprietary Infor~nalion includes, but is not Iinlited trr, 
information protected by cupyright, patent, tradernark, or trade secret laws. 
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"Purchased Services" shall mean those services and activities provided by Contractor to 
accomplish routine, continuing, and nrccssary functions as set forth in the RFQQ and any ITPS 
Program related Work Request and/or Work Order. Purchased Services shall include but not be 
limited to those services specified as Purchased Services in RCW 43.105.020. 

bbPucchaseP' shall mean DIS and those govertlrnent ur nonprofit entities that have entered into an 
lntcrlucal or Customer Service Agreerncn~ (CSA) with DlS. UlS maintains a scarchahle database of 
ci~rrent customers at: tjttp:/l~cchrnall.dis .wa.~ov/csa I/csasenrch.asr, 

'Purchaser Work Order AdminLstrntor7' shall mean that person designated by Purchaser to 
administer any Work M e r  on behalf of Purchaser. 

"Purchaser Work Kequest Administrator" shall mean that person desigi~aicd by f urchaser to 
administer any Work Requcsl on hehalf of Purchaser. 

"WC'W" shall mean the Revised Code of Washington. 

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

"Response" rhall mean Contractor's Responw to DIS' WQQ for Infonnatiou Technology 
Professional Services. Exhibit B hcrclu. 

"Schedule A: Rice LkP' shall mean the attachment to this Contract that identifies the 
authorizd Services wd Not-To-Exceed Hourly Rate Prices available under this Contract. 

"Schedule B: Wtwk Requesf Tmnplate" shall !tican the attachment to this Contrnct that provides 
example format, terms and conditiorls for a Work Request. 

bbSchedule C: Work Order TeqIafe" shall mean the attachment to this Contract that provides 
example fbm~at, terms and conditions for a Work Or&. 

"Schedule O: MWBE CcrtJ'c~~tiurr" shall mean the attached certificate(s) indicdng 
Contractor's, and/or one or more of Contractor's Subcont~nctor's s b ~ u s  as a minority or womea's 
business enterprise. 

"Services" shall mean the Personal andlor Purcha~ed Sewices in the categories dcfincd in the RFQQ, 
Exhihit A. 

uSpecifications" shall mean the Technical Service Categoryljoh ducriptions and other 
specifications for Services set forth in the RFQQ, Exhibit A. 

*'Subcontrectur" shall mean one not in tht: crnployment of Contractor, who is performing all or 
pad of the husiness activities under this Contract or any Work Chder under a separate contract 
with Contractor. The term "S ubconMor" means Subcon tractor(s) of any tier. 

"Technical Service Category" shall mean the list oicightzen (1 8) Service categories that are set 
forth in thr  RFQQ, Exhibit A. 

"Termn shall mean the period of timc specified within a docummt that it will be in full force and 
effect and includes, e-g., Master Cnnhact Term, Refresh Term, and Work Order Term, E, further 
defined in Section 2. 



"Work Order" shall mean the cont~;lrltual document issued by a Purchaser and cxecuted 
between Purchaser and the Contractor. Each Work Order shall hc the result of a second tier 
competition. A Work Order generally contains projeci objectives, scope and description of work, 
timeline and period of performance, compensation and payment, Contractor responsibilities, 
Purchaser responsibilities, Purchaser spcial terms and conditions, signature hloch, etc. and 
incorporates this Contract by rcfcrcnce. A template Work Order is  atbched to this Contract as 
Schedule C. 

"Work Pmducf" shall mean data and products produced under a Purchaser's Work Order 
including but not limited to, discovcncs, formulae, ideas,  improvement^. inventions, methods, 
models, processes, techniques, findings, conclusions, recommendations, reports, designs, plans, 
dingrams, drawings, soware, databases, documents, pamphlets, advertisemenb, hooks, 
magazines, surveys, studies, computer programs, films, tapes, an&n,:nr sound reproductions, to the 
extent provided by law. 

"Work Request* shall mean a separate second tier solicitation document develqxd and issued 
by the Purchaser to ITPS Program ConMor(s) to request proposals relative to a Purchaser's 
requirement. The Work Request typically identifies the project objectives, scope and descriptioli 
of  work, limeline and period of performance, compensation and payment, Contractor 
respi~nsibilitiw, Purchaser responsibi I ilies, Purchaser special terms and cnnditions, instructions to 
Contractors, etc. A template Work Request is attached to this Contract as Schedule B. 

Master Contract Term 

2. Term 

1 . Term of Master Contract 

a) This Conlrwt's initial Term shall be h m  July I ,  2007 or date of last signature aflixd, 
whichever is later, through June 30,2009. 

h) This Contract's 'Term rnay be extended by up to four (4) additional one ( I  ) year Terms, 
provided that he extensions shall be at DIS' option and shall be effected by DIS giving 
writtcn notice of its intent to extend this Contract to Contractor not less than thirty (30) 
calendar days prior to the then-cumnt Con- Term's expiration and C o n a t o r  
accepting such extension prior to the thert-currcnl C.ontract Term's explratiotl. 7 % ~  total 
Term uf this Contract shall not be exlcnded beyond June 30.201 3. No change in terns 
and conditions shall k permitted during these extensions unless specifically a . d  to in 
writing. 

2.2. Term of  WnrL Orders 

a) The Term of my Work Odcr executd pursuant to this Contract shall Ix set forth in the 
Work Order. 

b) Work Orders or rcnewal Work Orders entered into prior to the expiratio11 or olhcr 
terminalion of this Master Contract may he completed under the Mader Contract 
terms and conditions in effect when the Work Order nr renewal Work Order was 
entered into. 

c) New Work Orders or rencrval Work Orders shall not be entered inro after the 
ex piralion o r  other termination of thc Master Contract. 

d) Work Orders shall not be renewcd for a Term beyond June 30.20 15. 
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3. Su rvivorship 

3.1. All of the terns and conditions contained in this Master Contract shall survive the 
expiration or other termination of this Contract for so long as any Work Order entered 
into under this Mwter Contract is still in effm and shall apply to such Work Order. 

The terms, conditions and warranties contailled in this Contract that by their sense and 
context are intend4 to survive the expimion, cancellation or termination of this C o n m t  
shall so survive. 111 addilion, the terms of the Sections titlzd flverpayments to 
Contmctur; Ownership/Rights in Data; Accesn to Data; C:ontractor Comn~itments, 
Warranties and Kepreseotationa; Protwtion af Purchaser's Confidential 
Information; Section Headings, Inmrpolrrted Documents and Order of Precedence; 
Subcontractors; Publicity; Review of Contractor's Records; Patent and Copyright 
Indemnification; Insurance; Contractor's Proprietary Information; Disputes; 
Limitation of Liability; DIS Master Contract Administration Fee and Collection; 
and Activity Reporting shall survive the termination nf this Contract. 

Pricing, Invoice and Payment 

4. Pricing 

4.1. Contractor agrees to provide thc Services in the categories and at thl: Prices set forth in the 
Price Lisl attachcd ay Schedule A to this Master Contract. Such Prices may not be 
incrcastul during the term of this Ma5ter Contract. Prices are considered maximum or 
"ceiling" prices only. On a project by project basis, C'onmtor mtly elect to provide 
Services to Purchaser for performance of n Work Ordcr at a lower Price than that originally 
esiablished in this Master Contract. 

4.2. Consideration 

a) 'The ~>laxirnurn ccmidemtion available to Vendor unclur this Contract is %1,000,000.00 
(US dollars) for the initial 'l'erm, unless a~nendod. 

b) Consideration for each Second Ticr Work Contract will be stated in thc Purchaser's 
Second T'ier Work Cnntracq. Purchaser shall make paymcnts on Second Tier Work 
Contracts to the Vendor consistent with the tcms set nut in the Second Tier Work 
Conlrdct. Funding may be federal, state andlor private grant based dcpending on the 
specific progmn requesting staffing 

4.3. If Contractor reduces its Prices for any of the Serviccs during the I'erm of this Contrxt. DlS 
arid Purchasers sRalI have the i~nrnedialc benefit of such lower Prices Tor new purchases. 
conim~tor shail send nutice lo the DIS Master Contract Administrator with the reduced 
Prices within fifteen ( I  5 )  Business Days of the reduction taking effm. 
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4.4. Purchmer shall reimburse Contractor tior travel ~ n d  other expenses as identified in a W urk 
Order, or as authorized in writing in advance by Purchaser in accordance with the then- 
c m n t  rules and rcg uldions set forth in the Wushingtr~n Stutt. Administrutive and Accounting 
Munud ( ~ p a l i c y / p o l t c ~ c . t ~ l m ) .  Contractor shl l  provide a detailed 
itemization of expenses, including desbnption. arnwnts and dates, and receipts Tor mounts 
of fifty dollars ($50) or more when requesting reimbursement. 

4.5. Economic Price Adjustments 

a) I f  DlS elects to extend this Corltract for m additional one-year petiod(s) beyond the 
initial Tenn, or subsequent renewaI period(s), the Contract pricing for thc additional one 
year shall k automatically incmed or decreased, as applicable, by DIS by not more 
than the percentage increaseldecrease of the 1J.S. kpartment of Labor 'Consumer Price 
Index, US City Avenge, All Itcms, Not Seasonally Adjusted" (CPI-U, Series Id: 
CUUROOOOSAO). 

I Less CPI-U for April 2004 (baseline) 1 188.0 I 

b) The 1lar;cline index shall be the index announced Tor April of the previous year. The 
al t owable percent change shall he calculated by subtracting the baseline index from the 
index announced fnr the April in which the renewal option i s  exccised. and dividing the 
result by the baseline index. 'l'he allowabIe perccnt change shall be rounded to the 
newest one-hundredth of one pcrcmt and shall be the maximum price adjustment 
permitted. Contractor m y  offer price decreases in excess of (he allowable CPI-U 
perccni change at any time. 'l'he followiug example illustrates the computation of 
percent change using April 2004 as thc Raseline: 

I I I I Equals indcx pin t  change 6.6 

LPI -U  for April 2005 

1 Divided by previous pild (hnseline) CPI-U 1 1 SR.0 1 

194.6 I 

Equals 
- .  

1 0.0351 1 
I Results multiplied by 100 I 0.0351 x I00 I 

Example: (194.6 - 188.0 - 6.6) then (6.6 + 188.0 -0.0351 x l00= 3.5 t%) 

~ q u s l s  percent change 

4.6. Contractor agrees that all the Prices, terms, warranties, and benefits provided in this 
Contm-t are wmparable to or better than the terms presently being oVcred by Contmctor 
to any other govenlmetld eritity pr~rchasing the sane Services under similar terms. I f  
during the Term o f  this Contract Contractor shall enter inlo contracts with any other 
goveramenhl entity providing greater bencfib or more favorable terms than lhose 
pmvided by this Contract, Contraclnr shall be obligated to provide thc stme to DlS for 
subsequent 1'I'PS Progratn relatcd purchases. 

3.51 

4.7. Contractor agrecs that Prices provided in this Conlmct assume that work is performed during 
Business Days and Hours. Overtime rates we not allowed unless required by state or Eederal 
law. Further, Prices are to bc considered all-inclusive hourly ram to include all expenses 
(e.g., overhead, insurance, and administratiorl including but not limited to thc DIS 

Sitrlc of Washinglrm lnform~nn Technology Professiud Scrviocs 
Department uf Informaticm Services b Master C o n h c t  # TOR-MST622 



Master C'nntract Administration Fee outlined in Section 59 hclow) except travel (see 
Section 4.4 above). 

5. Advance Payment Prohibited 

No advance payment shall be ntade for  Scrvices fi~rnished by Contractor yursuatlt to this Contr~~?. 

6. Taxes 

6.1. Purchaser will pay salcs and use taxes, if any. imposed on the Services acquired 
hereunder. Contractor must pay all other taxes including. but not limited to, Washington 
Business and Occupation Tax, other tares based on Contractor's income or gross 
receipts, or personal property taxes levied or assessed on Contractor's pcrsoniil property. 
Purchafcr, as an agency of Washington State governrncnt, i s  exempt from property tax. 

6.2. Contractor shall complete registration with thc Washington State Department of Revenue 
and be responsible Lor payment nT all taxes due on payments made under this Contract 
and any related Work Order. 

4.3. All payments accrued on account of payroll taxes, unemployment contributions, any 
other taxes, insurance, or other cxpenses for Contractor, Contractor's staff, or 
Subcontractors, shall bc Contractor's sole responsibility. 

7. Invoice and Payment 

Contractor's will submit properly itemized invoices to Purchaser's Work Order 
Administrator for any and a11 work related to a Purchauer's Work Order. lnvoices shall 
provide and itemize, m applicable: 

st) DlS information Techrmlclgy Professional Services Master Contract number TOB-MST- 
622 

h) Purchaser Work Order number; 

c) Contractor name, address, phone number, and Federal Tax Iden ti fictltion N urn ber; 
d) Description of Services provided; 
e )  Dare(s) that Services were provided, including number of hours worked. 

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

f) Co~~tractor's Price for Services; 

g) Net invuice Price for each Savice; 
h) Applicable taxes, 

i )  Other applicable charge+; 
j Total invnicc Price; and 

k )  Payment terms including any available prompt payment discounts. 

7.2. If  expenses are allowed under any Work Order and invoiced to Purchaser, Contractor 
must provide a detailcd itemi~ation ofthose expenses that are reimburseable, including 
description, atnountv and dates. Any single expnse in the amount of fifty dollars ($50) or 
more must be acccmpanied by a receipt in order to receive reimbusement. (See 
Subsection 4.4 rihnve.) 
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7.3. Payments shall be due and payahlc within thirty (30) calendar days after provisior~ and 
ncccptance of Services or thirty (31)) calendar days after rcccipt of properly prepared 
invoices. whichever is later. 

7.4. Incorrect or incomplete invoices will be rctimleci by Purchaser to Contractor for 
correcticr~l and reissue. 

7.5. The Cnnlractor's DIS Master Contract number and the Purchaser Work Order number 
must appear on all bil Is of lading, p k a g e s ,  and correspondence relating to any Work 
Order. 

7.6. Purchaser shall not honor dmfts, nor accept goo& on a sight draft bas is. 

7.7. If Purchaser fails to make timely payment, Contractor may invoice Purchasw one percent 
(I %) per month on the moun t  overduc nr a minimum of one dollar ($1) (Reference 
chapter 39.76 RCW). Payment will not be consided late if payment is deposited 
eleftrnnically in Contractor's bank account or if a check or warrant is postmarked within 
lhirty (30) calendar days of acceptance o f  the Services or receipt of C'ontrxtor's properly 
prepared invoice, whichever is liltur. 

7.8. As applicable and iroutlined in the Purchaser's the Work Order, Purchaser may withhold 
Icn prccnt (lo%), or other appropriate mount as defined by the Purchaser in the Work 
Order, from each pay~nent urltil acceptance by Purchaser of the final report, completinrl 
of pro,ject maor other apprcipiate rnilcstone. 

8. Overpayments to Contractor 

Contractor shall refund to Purchaser the full amount of m y  erronmu payment or overpayment 
under any Work Order within thirty (30) days' writlen notice. If Contractor fails to make timely 
r e h d  Purchasw may charge Contractor one percent (1 %) per month on the amount due, until 
paid in full. 

Contractor's Responsibilities 

9, Purchaser Eligibility 

l n  order to be eligible to purchase wider this Master Contract, Purchasers shall havc a Customer 
Sewice Agreement (Interlocal Agreement) with DIS. Contractor shall bc responsible for verifying 
Purchaser eligibility . ConWictw may use the search Feature on the DIS website: 
http:/ltcchmal t .dis.wa.gov/C:SA 1 /CSASearcl~.asp or may contact the Oflice o f  Legal Services -- 
within UIS at 360-902-355 1 to ascci-tain Purchaser eligibility. 

10. Contractor Work Order Manager 

Contractor shall assign a Contractclr Work Order Manager for each Purchaser Work Order. The 
Contractor Work Order Manager shall be the principal poinl OF contact for Purchaser and shall 
coordii~ate all rclatcd Conrrstctor's activities. 

11. RFP Mandatory Requiremcnts 
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The KFQQ mandatory requirements are essential sul~starhlivc terms of this Master Contract. 
Services provided under this Master Co~llrict shall meet or exceed all the wruidatory 
requirements of the RFOQ. 

12. Services and Statement of Work 

12.1. All Services shall hc performed pursuant to the terms of this Conkdct and shall be 
documented in a Work Order established between Purchaser and Contractor. A Work 
Order template is attached as Schedulc C. 

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

12.3. A Work Order shall at a minimiu~n: 

a) Reference this DlS Master Contract numher M8-MST-622 
bj Identify Purchaser's Work Order number; 
c) Define projoct or task objectives; 
d) Describe the scope of Services or work to he performed; 
e) Identify deliverables; 
f) Specify a timeline nnd period of performance; 

g )  Speci t"y cotnpensation and payment, e.g., Ihc hourly rate and total Contractor houm to hc 
provided or the fixed price for a deliverable, (whichever is applicable), total cost of the 
prqiect, and any reimbursable Contractor expenses; 

h) Describe Contractor's roles and responsibiliti~; 
i) tdcntifq specific Contractor staff, including Contractor Work Order Mmngrr; 
j) Describe Purchaser's roles and rmpunsibilities; 
k) Identify the Purchawr Work Order Manager; and 
1) Provide signature block for both parties. 

12.4. Trtdividual Work Orders may include additional or conflicting te~ms and conditions as 
determined by the Purchsrcr. In the event of any conflict, the W o k  Order shall prevail. 

13. Commencement of Work 

13.1 . Second Tier - No work shall he performed by Contractor until a Work Order is executed 
by Contractor and Purchaser. 

14. hnenhip/Rights in Data 

14. I .  Any custotn dditions and modifications to Contractor's Preexisting Material (defined 
helowj and all data and work products produced pursuant to this Master Contract and any 
Work Order shall collectively k called "Work Product." Purchaser shall have and retain all 
ownership, right, title, interest and all inteIlectual pmperty rights to Work Product. T(J the 
extent that my such rights in the Work Product vest initially with the Cunhctor by 
opration of law or for any other reason, Contractor hereby pcrptually and irrevocably 
assigns, transfers and quitclainis such rights to Purchaser. Ownership includes the right to 
copyright, patent, regislm and the ability to transfer these rights and a11 information used to 

formulate such Work Pmduct. 
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1 4.2. Contractor warrants that it is the owner o f  thc Work Product and Preexisting Material arid 
that it has full right to assign and license the same to Purcllaser. 

14.3. Work Product includes, but is not limited to, discoveries, formulae, ideas, improvements, 
inventions, methods, models, processes, techniques, findings, condusions, 
rccommendrrtions, reports, designs, plans, diagrams, drawings, software, databases, 
documents, pamphlets, advertisements, books, magazines, surveys, studics, computer 
prognms, films, tap's, andlor sound reproductions, to the exlent provided by law. 

14.4. During the Tcrm and any time thereafter: Coiltractor shall execute all documents and 
perform such other proper acts as Purchaser may deem necessar), to secure for Purchaser 
the rights pursuant to this xction, and when so obtained or vested tn maintain, renew, and 
restore the same. 

1 4.5. Conlrd~qor shall not use or in any manner disseminate any Work Product to any third 
party, or represent in any way Contractor ownership in ally Work Ptndu~?. Contractor 
shall take all reaqonable steps necessary to ensure thal it9 agents. employees, or 
Suhontmctclrs shall not copy, disclose, transmit or perform any Work Product or any 
portion thereof, in any form, to any third p a q .  

14.6. Contractor hereby grants to Purchaser a non-exclusive, royally-Free. irrevocable license to 
use, publish, translate, reproduce, deliver, perform, display, and dispose of materials and 
know how that are delivered under this Contract, but that do not originate ~hcrehom 
("Preexisting Material"). 

14.7. Contractor shall exert hcst efforts to advise D1S and Purchaser of all known or potential 
infringements of publicity, privacy or of inIcllectua1 property rights of the Preexisting 
Material furnished under th is  Conirdct. DIS and Purchaser shall reccivt. prompt witten 
notice of each notice or claim of copyright infringement or infringement of other intellectual 
property right wnrldwide received by C o n W o r  with respect to any Preexisting Matcrial 
delivend under this Contract. Purchaser shall have the right to modify or remove any 
restrictive markings placed upon the Preexisting Material by Contractor. 

15, Access to llata 

Contractor shall upon written rquest provide access to dab genurated under this C'outract and any 
Work Order to DIS, lo Purchaser, to the Joint Legislative Audit and Review Cotnmittee. and to the 
State Auditor, as requested, at no additional cost. T h i s  includes access to all information that supports 
thc findings. conclusions, and recommendations of Contractnr's reports, including computer models 
and methodology for thosr: models. 

16. Security 

While on DlS or my Purcliauer's premises, Contractor, its agents. employees, or Subccmtmctors 
shall confor~n in at1 rcspcts  with any and all of Purchaser's physical, tire, safuty, LIT other 
security regulations. 

1 6.1. Facilitv Access. 

Contractor undersiarids that Purchaser's building entrances may be co~ltrolled fin access. 
Contmctor agrees to become familiar with Purchaser's building and securily policies, and 
hrther agrees In observe and comply with J1 Purchaser's building and security policies 
or prucedurcs. 
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Contractor understands that in ordcr to obtain access to Purchaser's prerniscu, Contractor 
may have to be issued a security badge by Pu~rhwer. Contr~ctor shall provide certain 
personal information, including valid governmcnt issued photo identification, prior to 
obtaining a security badge when required by Purchaser. Contractor furher und~xstands 
that Purchaser wiII collect and retain such personal information for so long as the Work 
Order is in effect anti such individual(s) has access to the premises. Purchaser reserves 
the right to conduct background checks and deny an application for a security badge. 
Failure of Contractor to mmpl y w i ~ h  Purchaser's security and saf'ety policics and 
procedures is sufIicicnt grounds for revoking. modifying, ~luspending or tenninating 
nccevs ti) Purchaser's facilities. Upon the earlicr of termination of the Work Order, or 
suspension or termination of' access 10 Purchaser's facilities, Contractor shall rctum all 
security badges. 

16.2. Renlote Accusv to Network. 
Contmctar understands that in order lo obtain remote access to Purchaser's 1,clcaI Awa 
Network (LAN), email, or supported computing environments through a remote access 
connection ("Remote Access"), Contractor must comply with Purchaser's Kemote Access 
p l i c y  and any other applicable policics or procedures. Contractor shall, prior tn ~CL'CCSS, 

complete and sign any applicable agreements or fom~s. Reinote Access is cond~tioned 
upon fi~lal approval by Purchaser. 

16.3. w. 
Contmctor shall observe and comply with WISHA and OSHA regulation*, all applicable 
safcty and environmental laws and regulations, and all of Purchawr's rules, guidel~nes, 
policies and procedures relating to safety, workplace conditions. health and the 
cnviranment, including but not litnited to physical, fire, evacuation, nccidentn, hazardoris 
materials or situatirms, vr other safety regulations and policicn 

17. Contractor Commitments, Warranties and Representations 

Any written commit~neti~ by Contractor within the scope of thiv Contract or any Work Order shall 
be binding upon Contractor. Failure of Contracmr 10 fulfill such a commitlnel~t tnny constilute 
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 commitmcnt by Contractor includes: 
(i) Prices, discounts, and options committed to retnain in fc~rce over a specified period of timc; 
and (i i )  any warranty or representation made by Contractor in its Response or cor~tained in any 
Contractor or manufacturer puMicatiuns, written materials, schedules, charts. diagrams, tables, 
descriptions, other written representations, and any other communication medium accompanying 
or referrcd to in its Response or used to effect ihe sale to DTS or Purchaser. 

17.1. Contractor shall use best efforts to ensure that personnel aysigned to a Work Order are 
available until thc completion of that Work Onler. Any proposal by Contractor for 
changes, replacement, or substitution of Work Order personnel during the Term u i  the 
Work Order shall be submitted to thc Purchaser Work Order Adminis~rator in wiring. 
The Purchaser Work Order Administrator shall have the sole discretion to accept or reject 
such proposal. 

17.2. As n cnndition to accepting Contractor's prt~posat for personnel changcs, Purchaser may 
requirc Contractor to compelisate Purchaser for any training and administrative costs 
incurred by Purchaser in association with such replacement. Such compensation will be 
in the form of a &it against Conimctor's monthly illvoice charges to Purchaser by 
ConWactor (a) not billing Purchaser for hours worked during the first ten (1 U) Business 
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Days replacrtncnt personnel begin work, if the method of compensation agreed to in the 
Work Order is by hourly rates (time and material); or (b) crediting Purchaser m an~out~t 
not to exceed $5,000 per person replaced, if the method of compensation agreed to in h e  
Work Order is by deiiverables (fixed cost). 

17.3. If Purchaser does not accept Cof~traclor's proposed change md Contrdctor is unable to provide 
acceptable personnel to Purcharer within ten (1 0) Business Days after the originally assigned 
personnel have left thcn Purchaser may terminate the Work Order. 

IS. Protection of Purchaser's Confidential Information 

(See Section 46 blow for Purchaser's obligations to pmLed Con-or's Proprietary 
lnformation.) 

18.1. Contractor acknowledges that some of the material and infornlatinn that may come into its 
possession or knowledge in connection with or in performance of this Contract or a Work 
Order may cnnsist of Confidmtial Information. Contractor agrees to hold Confidential 
Information in strictest confidence ~ n d  not to make use of Confidential Information for any 
purpose other than the performance of this C'ontrct nr any Work Order, to release i t  only to 
authorized employees or Subcontractors requiring such information for the purpcrses of 
carrying nut this Contract or any Work Order, and not to release. divulge, publish, transfer, 
sell, disclose, or otherwise make the information known la any other party without 
Purchaser's express written consent or as provided by law. Contractor agrees to rclease such 
information or material only to en~ployees or Subcontractors who lwve sigmed a 
nondisclowre agreement, the terms or which have been previoudy approved by Purchaser. 
Contractor agrees to implement physical, elecb.onic, and managerial safeguards, including but 
not limited to thosc prescribed by the Purchaser, to prevent unauthorizecl access to 
Cot~fidenlial Information. Contractnrv that may come into contact with medical data will hc 
ruquired to complete a Rmqiness Associate agreement as required by federal or state laws, 
including HlPAA, prior to the cornrnenwmcnt of any wok.  

18.2. Immediately upon expiration or termination of this Contract or ally Work Order, 
Contractor shall, as applicable, at DlS's or Purchaser's option: (i) certify to DLS or 
Purchaser that Contractor has destroyed all Confidential Information; or (ii) return all 
Confidential Informdbn to DlS or Purchaser; or riii) take whatever other steps D1S or 
Purchmet requires of Contractor to protect DIS's or Purchaser's Confidential Informatiun. 

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

1 8.3. In the went of the unauthorized acquisition of complltcrized data that oomprnmises the 
security, confidentiality, or integrity of persnnal information maintained by the Purchaser 
(Breach), Vendor agrees to comply wilh all applicable state arid fedenl statutory 
provision*. If a data compromise andlor identity theft o c c ~ r s  and is found to be the result 
of Vendor's acts or omissions, Vendor shall assume complete responsibility for 
notification of  atTected parties, and & liable Tar all associated costs incurred by Dl S or 
Purchaser in responding to or recovering from the Breach. ?k>:#g iz this secti~n g k e ~  
dm- . .,, +A ., ,onseqlm--':*. n I A~~~~~~ CI, 

"I.l.ll,A. "ILL..U6~rl. u. - -- 
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1 8.5. Vii~latiot~ o r  this section by Contractor or its Subconrrac~ors may rew~lt in termination of this 
Contract and any Work Order nnd demand for return of all Confidential lnformntion, attdlor 
payment of monetary damages. or penalties. 

Purchaser's Authority and Responsibilities 

19. Purchaser Use of Master Contract 

19. I .  This Master Conlract may be used only by Purchasers who have a Cwlomcr Service 
Agreement with DIS and is not for personal use. Purchaser shalI comply with all the 
terms and conditions ofhthis Master Contract. including but not limited to Contmctor's 
Proprietary Information. 

19.2. Referrncu or this Master Contract Number andlor Purchaser's signature on any reIated 
Work Order document signifies agreemcnt lo comply with these requirements. Failure to 
abide by these requirerntnts may result in Purchaser forfeiting the righl to make future 
purchases under this or other Dl S Master Contracts. 

20, Purchaser Work Ordcr Manager 

20. I .  Purchaser shall assign a Purchaser Work Oder Manager for each Purchaser Work Order. 
The Purchaser Work Order Manager shdl k the principal point of contact for the Contractor 
Work Order Marlagcr and shall provide oversight of Contractor activities and performance 
conducted thereunder. Purchaser shall ~~otify tho Contractor Work Order Manager in writir~g, 
when there i s  a new Purchaser Work Order Manager assigned to a Work Order. 

21. Sccond Tier Competition 

Unless Purchaser has n sole source justification under the ISB IT I?7ve.~irnent Stiwdtdnrcis (see 
h l t p : i l i s b . w a . g v ! p n l )  and i f  seekitlg Personal Services, has also complied with 
OFM's sole source requirements (htl~://w~w.nfm.lta.go~/~wlic~/l S.lO.htrtl#l5.20.60), Purchaser shall 
conduct a second tier colnpetition baed on the specific requirer~~ents ftjr individual projects among 
the Contractors with Maqter Conkacts in the pertinent Technict~l Service category. Purchaser shall 
use the Work Request Template attached to this Contract as Schedule IB to facilitate thc acquisjtion 
process. 

2 1 . 1 .  Selection Process - Purchaed Services 
Purchaser shall conduct Second Tier acquisilions of Purchased Services consislent with 
the ISB IT lnvestn~cnt Policy and the ISB ITl~lvcsbt~ent Stat~rlurJs 
( & : l ! ' i s b . w a . r i _ l j y / p o I i ~ ~ ) .  

2 1.2. Selmlion Prwess - Personal Service 
Purchaser shall conduct Second Tier acquisitions of Personal Services consistent with the 
ISB IT lnvcstr?renr Policy and the I SB Ill' investment Sianiiurds 
(hrtp://ist~.~~.g~~v/policies/inv~strnent.as~x~ and chapter 39.2Y KC' W and the SA AM 
chapter 15 (!I-l 5.h1rn). 
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Master Con tract Administration 

22. Notices 

22.1. Any notice or demand or n ~ h c r  communication required or permitted to be given under 
this Contract or applicable law shall be efrective only if it i s  in writing and signed by the 
applicable party, properly addressed, arid delivcrcd in pemn,  or by a recognized courier 
service, or deposited with the I Jnited States Postal Service as first-class mail, postage 
prepaid certified mail, return receipt requested, to the parties at thc aildresses provided in 
 his section. For purposes of complying with any provision in this Contract or applicable 
law that requires a ''writing," such communication, when digitally signed with a 
Washinginn State Licensed Certificate. shall be conside~d to be "in writing" or 'hitten" 
to an extent no less than i f  it were in paper fonn. 

To Contractor at: 

BPro Inc 
Attn: Brandon Cnmpea 
3 1 8 S .  Pierre Street 

Pierre, SD 5750 L 
Phone: (605) 222-4784 
Fax:: (605) 224- 1665 
E-mail: bmndon@bpro.com 

To  DlS at: And to DIS at: 

State of Washington State of Washington 
Department of Information Services Department of lnfor~nntion Serviccs 

Attn: Master Contract Administrator Attn: ITPS Pmgram Manager 
If by US PmtaI If by Owmight Ifhy US Pustal If by Overnight 

Service Courier Service Cli~urirr 
PO Box 42445 1 1 t 0 Jefferson St SE PO Box 42445 24 1 1 Chandler Ct S W 

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

Phone: 360.902.355 I Phone: 360.725.4200 
Fax: 360.586.1414 Fax: 360.753.1673 

E-niail: - ~ncadrnin~ii)dis.wa,yov F,-mail: 

or to Purchasers at the addms listed on their Work Order. 

22.2. Notices sllnll hc effective upon receipt or tour (4) Business Days after mailing, whichever 
i s  carlier. The notice address as providcd herein may be changed by written notice given 
as provided above. 

23. ITPS Prngranl Manager 

Dl S shall appoint an I'I'PS Program Manager for the Information Technu logy Professional 
S~rvices Program who will provide oversight of the activities conducttxl hereunder. 'I'he ITPS 
Program Manager shall be thc principal contact for Corltractor concerning business activities 
under this C'ontrxt. DIS shall notify Contractor Accout~t Manager, in writing, if and when there 
is a new ITPS Pmgram Manager assigned to this Contracl. 
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21, Contractor Account Manager 

Contractor shall appoint a Contractor Accout~t Manager Tot the State's accaunt under this 
Contract. The Contractor Account Manager will be the principal point of contact for the ITPS 
Progmn Manager for thc duration of this Contract and will provide oversight of Contrdctor 
nctivitieq conducted hereunder. Contractor Account Mnnnger will scrvc as the focal point for 
business matters. performance matters, and administrative activities under this Conmt. 
Contractor shall notify DIS in writing, when there is a new Contractor Account Manager assigned 
to this Contr~ct. The Conlracqor Account Manager information is: 

Contraclor Account Manager: Brandon Cam pea 
Address: 3 18 S. Pierre Street, Pierre, SD 5750 1 
Phone: (605) 222-4784 Fax : ((105) 224- 1 665 
Email: brandon(tbpro.com 

25. Section Headings, Incorporated Documents and Order of Precedence 

25.1. The headings used herein are inserted for crwvenience only and shall not control or at'fect 
the meaning or coils~ruriion of any of the sections. 

25.2. Each o f  the documents listed below is, by this rekrence, incoprated into this Contract 
as though fully set forth herein. 

a) Schedules A, 6 ,  C, and D (m applicable); 
b) DIS' RFQQ (Exhihit A); 

c) Conlractor's Response to DIS' WW (Exhibit 8); 

d) All Conhctor or manufacturer puhl ications, written materials and schedules, charts, 
diagrams, tables, descriptions. other written representations and any nthur supprting 
~r~nterials Contnctor made available to DIS or Purchaser and used to effect the sale of 
Services to Purchaser. 

25 .3 .  In the event of any inconsistency in this Contract, the inconsistency shall he resolvcd in 
the following ordur nf precedence: 

a) Applicable federal and state statutes, laws, and regulations; 

b) Sections 1 through 66 of this Contract; 

C) Schedule A. B, C, and D (as applicablek 
d) DIS' RFQQ (Exhibit A); 

c) Contractor's Response to DIS' RFQQ (Exhibii B); 

f )  All Contractor or manufacturer publications, written materials and schedules. charts, 
diagrams, tables, descriptions, other written representations and any other supporting 
materials Contractor made available to DfS or Purchaser and used to effect  he sale o f  
Services to Purchaser. 

26. Entire Agreement 

This Contract, and any written amendmcnts hereto, set forth the entire agwment between the 
parties with respect to the subject matter hereof. Any understandings, agreements, 
representations, or warranties not contained in this Cor~ twl  or in a written amendment l~ereto 
shall not be binding on either party except as provided in the section titled Contractor 
Comrnitmentu. Warranties and Representations. Except as provided herein, no allcdion of 
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any o f  the terms, conditions, delivery. 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, alteratinn, addition, or waiver of any section or condition of this 
Contract or any Work Ordcr under this Contract shall be effective or binding unless i l  is in 
writing and signed by DIS andor Purchaser's Work Order Adminislrmr, as applicable, and the 
Contractor, as applicable. Only DW shall have  he express, implied, or apparent authority to alter, 
amend, modify, add, or waive any section or condition of this Contract. 

28. Independent Status of Contractor 

In the prforrnn~~ce of this Covtract and any Work Order, the parties will be acting in thcir 
individual, corporate or governmentaI capacities and not ns agents, employees, partners, joint 
venturers, or associates of one another. The parties intend that an independent contractor 
relationship will lx created by this Contract and any Work Order. The employees or agents of one 
part): shall no1 be deemed or construed to be the etnployees or agents of the other paw for any 
purpose whatsoever. Contractor shall not make ariy claim of right, privilege or benefit which 
would accrue to an employee under chapter 4 1.06 RCW or Title 5 1 RCW for any work cnnducted 
under this Corltract or any Work Uder. 

29. Guverniag Law 
This Cotltract and any Work Order shall be governed in all respwts by the law and statutes of the 
slate of Washington, without reference to conflict of law principIes. 'The jurisdiction for any 
action hereunder shall be exclusively in the Superior Court for the state of Washington. The 
venue of any actioll hereunder shall be in the Superior C 1 c m - t  for Thurston County or the county in 
which Purchaser is located within the state or Washington. 

30. Rule nf Construction as to Ambiguities 

Each party ta this Contract acknowledges that such party has reviewed this Contract and 
participated in its draffing and agrws that w provision of this Cootrat shall hc constn~ed against 
or interpreted to  the disadvantage of a party by reason of such pwy having or being deemed to 
have draflcd, structured or dictated such provision or pnwisions. 

31, Subcontractors 

Contractor may, with prior written permission from Purchaser Work Order Administrator, enter 
into subcontracts with third parties for its performance of any pmt o C Contractor's duties and 
obligations. ti1 no evcnt shall the existence of a subcontract operate to release or reduce the l iahil ity 
of Contractclr to Purchaser for any breach iri thc purformancc of Contractor's duties. For purposes 
o f  this Contract ami any Work Ordcr, Contmctor agrees that all Subconlra~tors shall be held to be 
agents of Contractor. Contractor shall h liable for any loss or damage to DiS or Purchasers, 
inc ludi~~g but not limited to personal injury, physical loss, harassment of DIS or Purclrascr's 
einployee~, or violations of the Patent and Copyright Indemnificstion, Prutectian of  
Purchaser's Confidential Information, ~ n d  OvvaershCplRights in Data sections of this Contract 
or any Work Order occasioned by the acts or omissions of Contractor's Subcontractors, their agents 
or employees. 'me Patent and Copyright Indemnification, Pmtection of Purchaser's 
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Confidential Information, Ownership/Xights in Data, Publicity and Review of Contractor's 
Records sections of this Contract and any Work Order shall apply to all Subcontractors. 

32. Assignment 

31.1. With the prior written consent of DIS, which consent shal l not he unreasonably wjtheld, 
Contractor may assign this Contract including the proceeds hereof, provided that such 
assignment shall not o m t e  to relieve Contractor of any of its duties nnd ohligatinns 
hereundm, nor shall such assignment affect any remedies available to DIS or Purchasers 
that may arise horn any breach of the sections ofthis Contract, or warranties made herein 
or any Work Order irlcludiny hut not limited to, rights o f  setoff. 

32.2. DISmaya~signthisContracttoanypublicagency,comission,board,orthelike,within 
thc pllitical boundaries of the state of Washington, provided that such assignment shall 
not operate to relieve Purchaser of any ofils duties and obligations hereunder. 

33. Publicity 
-# 7 . I , The execution of this Contrac~ or my Work Order with Contractor is not in any way an 

endorsement of Contractor or Contractor's Services by DI S or Purchaser, as applicable, 
and shall not be so construed by Contractor in any advertising or other publicity 
materials. 

33.2. Contractor agrees to submit to MS or Purchaser, as applicable, all advertising. sales 
protnotion, and other publicity materials relating to this Contract and Services furnished 
by Conlmctor wherein DIS or Purchaqer'x name is mentioned, language is used, or 
lnternet links are provided fmrn which the connection of DlS or Purchaser's name 
therewith tnay, in DTS or Purchaser's judgment, be inferred or implied. Contractor further 
agrecs not to publish or use such advertising, sales promotion materials. publicity or the 
like through print, voice, the Wnrld Wide Web, or any other communication media in 
existence or hereinaner developed without the express written consent of DIS or 
Purchaser, as applicable, prior to such use. 

34. Review of Contractor's Records 

34.1. Contractor and its Subcontractors sllall maintain books, recards, docume~~ta and other 
evidence relating to this Contract, including but not limited to Minority and Women's 
Business Enterprise participation, protection and use of Purchaser's Confidential 
Information. and accounting pmedures and pmtices which sufficiently and properly 
wflect all direct and indirect costs of any nature invoiced in the performance of this 
Contract. Co~~t rc tn r  shall retain al l  such records for six (6) years after the expitation or 
termination of this Contract. Records involving matters in litigation related to this 
Contract shall be kept for either one ( I ) year following the termination nf litigation, 
including ail appeals, or six (6) years from the date of  expiration or termination of this 
Contract, whichevcr i s  later. 

34.2. All such records Y hall be subject at reasonable times and upon prior notice to 
examindon, inspection, copying, nr audit by personnel so authorized hy the DIS Master 
Coniract Adminisaator, and/or the Ofice of the State Auditor ar~d Ccdcral officials so 
authorized by law, rule. regulalirln or contract. when applicahlc, at no additional cost to 
the State. During this Conlract's Term, Contractor shall pmvide access to these items 
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w ithit1 Thurston County, Washington or the counw where Purchawr is Ic,cated. 
Contractor shall be responsible for any audit exceptions or disallowed costs incurred by 
Contractor or any of its Subcontractors. 

34.3. Contnctor shall incorpclratc in its subcontracts this section's records retet~tio~~ a11d review 
nquircmcnts. 

34.4. It  is  agreed that books, records, dacurnents, and other cvidence of accounting procedures 
and practices related to Conlractor's oost structure, incl~~ding overhead, general and 
ahninistrtltive expunscn. and profit factors shall be excluded from Purchaser's rcv icw 
ur~lesn dr: CCIY~ or any other material issue under this Contract i s  c.dfct11ated or derived 
h r n  these factors. 

General Provisions 

35. Patent and Copyright indemnification 

35.1 . Contraclur, at  its expense, shall defend, indemnifl, and save DlS and any Purchaser 
harmless from and against any clnirns against DIS or Purchaser that any Work Product 
supplied hereunder, ar Purchaser's use o f  the Work Product within the terms of this Contract 
or any Work Order, infringes any patent, copyright, utility model, industrial design, mask 
work, trade secret, trademark, or other similar pmprietary right of a third party worldwide. 
Contractor shall pay all costs such defense and settlement and any pnal  ties, costs, 
damages and attorneys' TLVS awarded by a court or incurred by DIS or Purchaser provided 
that DIS or Purchaser: 

a) Promptly notifies Contractor iu writing ufthe claim, but DIS' or Purchaser's fnilurr to 
provide timely noticc shall only relieve Contractor froin its inde~rrnification obligations 
i f  and to the extent such late notice prejudiced thc dcfense or resulted in increased 
expense or loss to Contractor; and 

bl  Cooperates with and agrees to usc its best efforts to encourage the Office of the AUurney 
Geueral of Washington to grant Contractor sole control of  he defense and all related 
sctilement negotiations. 

3 5.2. If such claim has occurred, or i l l  Ccrntractor's opinion is likely to occur, Purchaser agrees to 
permit Contractor, at its option and expense, either to procurc fi)r Purchaser the right to 
continue using the Work Product or to replace or modify the same so that they become 
noninfringing and functionally equivalent. If use of the Work Product is enjoined by a court and 
Contractor determines thal none of these alternatives is reasonably avajlable. Contractor, at its 
risk and expnse, will take back the Work Product and provide Purchaser a rzfund equal to the 
entire amount Purchaser paid to Conhctor for Contractor's provision of the Work Product. 

35.3. Contractor has no liability for any claim of infringement arisit~g solely from: 

a) Contractor compliance with any designs, spcci tications or instructions of Purchaser; 
b) Modification of the Work Product by Purchaser or a third party without the prior 

knowledge and approval of Contractor: or 

c) Use o f  the Work Product in a way nor specified by Coiltractor; 

unless the claim arose ageinst Contractor's Work Product indepdcntl y of any of these 
specified actions. 
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36, Save Harmless 

Contractor shall defcnd, indemnify, and save DIS and Purcha.5~~ harmless h m  and against any 
claims, including reasonable attorneys' fees resulting Tmm such claims, by third parties tbr any or 
all injuries to persons or damage to property of  such third parties arising from intentional, willful 
or negligent acts or on~issions of Contractor, its offtcers, employees, or agents, or Subcontractors, 
their officers, employees, or agents. Contractor's obligation to defend, indemnify, and save D1S 
and Purchaser harmless shdl not t>e eliminated or reduced by any alleged concurrent D1S or 
Purchaser negligence. 

37. Insurance 

37 .  I. Contractor shall, during the term of this Master Contract, ~ ~ ~ a i n t a i n  in fill1 force and effect, 
the fill lowing insunnce: Commercial General Liability insurance covering the risks of 
hod ily injury (including death), property damage and personal injury, including coverage 
for contractual liabilily. with a limit of not less than $1 million pcr occurrence62 million 
general aggregate, with no deductible. 

a) Contractor shall pay premiums on all insr~mce policies. I)1S shall be named as an 
additional insured on the geneml liability policy required in subneclion 38.1 abve, and 
Cor~tractnr shall provide a copy of the policy ertdnrwment(s) designating UIS as an 
additionat named insured. Such policics shall also reference this Contrxt number T08- 
MST-622 and shall have a condition that they not be revoked by the insurer until forty- 
five (45) calendar days after notice of intended revocation thereof shall have lmm given 
to DIS by the insurer. 

bj  All insurance required in 38.1 above and provided by Contractor shall be primary rzs to 
any other insurance or self-insurance programs afforded to or maintained by the State 
and shall include a severability of interestq (cross-liability) pmvision. 

c) Contractor shall furnish to D1S ctlpies of certificates and endorsetnenls of all required 
insurance within thirty (30) calendar days ofthis Contml's Effective Date, and copies 
of renewal certificates and endorsemenis of  all required insurance within thirty (30) 
calendar days after the renewal datc. These certificates of insurance must expressly 
indicate compliance with rach and every insurance requi~mcnt specified in this section. 
Failure to provido evidence of  coverage may, at DIS' sole option, result in this 
Conhct's termination. 

37.2. Contractor may be required by Purchaser to cany insurance coveragc in addition to the 
Master Contract requirement a h v e .  For example, Purchaser may require Contractor to 
provide Professional Liability Emrs and Omissinns insurance for Personal Services 
work Ordcrs. 

;I) Any additional i~~suranoe required by Purchaser shall be stated in Purchaser's Work 
Request and subsequent Work Order. 

b) Contractor shall provide insurance certification to the Purchaser under a Work Order 
when requftsted. Failure to provide evidence of coverage may, at Purchaser's sole 
option, result in ter~nina~ion of the Work Order. 

37.3. ConWor shall include all Subcontractors as insured under all required ir~surance 
policies, or shall furnish separate certificllter of insurance slnd endorucment.; for each 
Subcontractor. Suhcontracto$s) sl~all ctlrnply fully with all insurance requirements stated 
herein. Failure of Subcontracto~s) to cc~mply with insurance requirements does not limit 
Conlwtor's liability or responsibility. 
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37.4. Co~~trac~tjr shall acquire required insurance from an iilsurance carrier or carriers licensed 
to conduct business in the state of Wosl~irigton and having a rating of A-, Class V1I or 
better, in the most recently published edition ofBest's Reports. In the event of 
cancellation, nnn-renewal, revocation or other termination of any i~~surancc cover-ge 
rcquircd by this Contract, Contractor shall provide written notioo nl'such to DIS within 
one (1) Business Day of Coatractor's receipt of such notice. Failure to buy and maintain 
the required insurance may, at DIS' sole option, result in this Contract's terminalirln, or at 
Purchaser's option, result in a Work Order's termination. 

37.5. By requiring insurance. neither DiS nor Purcliaser reprcscnts h a t  coverage and limits 
will be adequate to protect Contractor. Such coverage and limits shall not limit 
Cantraclnr's liability under the indemnities and reimbursements granted to DlS or any 
Purchaser in this Contract or any Work Order. 

38. Induatrial insurance Coverage 

Prirw to performing work under this Contract, Co~ltractflr shall provide or purchase industrid 
insurance coverage for its employees, a? may be required of an "employer" as defined in Title 5 1 
KC W, and shall maintain full compliance with Title 5 1 RCW during the course of this Conlracl. 
DIS or Purchawr will not be responsible for payment of industrial insurance premiums or for any 
other claim or benefit for Conhctor, or any Subcontractor or employee of Contractor that might 
arise under the indu51rial insurance laws during the performane of duties and services under this 
Contrwl. 

39. Licensing Standards 

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

40. Antitrust Violations 

Contractor and Purchaqer rcoognize that, in actual economic practice, overchqes  resulting from 
antitrust violdions are usually borne by Purchaser. Therefore, Contractor hereby assigns to 
Purchaser any and all d i m s  for such ovurcharges as to goods and Services purchased in 
connection with this Contract or any Work Order, except as to overcharges n i ~ ~  on to 
Purchaser, resulting from antitrust violations commencing after the date of the bid, quotation, or 
other event establishing the Price under this Contract or my Work Urder. 

41, Compliance with Civil Rights Laws 

During the performance of this Contract and any Work Order, Contractor shall comply with all 
federal and applicable state nondiscrimination laws, including but not Iimiled to: Title VII of the 
Civil Rights Act, 42 I J.S.C. $12 1 01 ct scq. ; the Americans with Disabilities Act (ADA); and Title 
49-60 RCW. Washington Law Against Discrimination. In the event o f  Contractor's 
noncompliance or refusal to comply with any nondiscrimination law, regulation or policy, this 
Conlmct may be rescinded, canceled, or terminated in whole or in part under the Termination 
for Default sections, and Contractor may be declared ineligible for further contracts with the 
State. 
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42. Severability 

1 r any brm or condition of this Contnxt or the application thewof is held invalid, such invalidity 
shall not affect other terns, conditions, or applicalions which can be given effect without the 
invalid term, condition, or application; to this end the terms and conditions of this Contract arc 
declared sevurahlc. 

43. Waiver 

Waiver of any breach of any term or condition of this Contract shall not be dwmod a waiver of 
my prior or subsequent breach. No term or condition ofthis Contrac-t shall be held to be waived, 
modified, or deleted except by a written instrument sibwed by he  parties. 

44. Treatment of Assets 

44.1. Title to all properly furnished by Purchaser shall remain in Purchaqer. Title to a11 property 
furnished by Contractor, for which Contractor is entilled to reimbursement, other than 
rental payments, under this Contract or arly Work Order, shall pass to and vest in 
Purchaser pursuant to the OwnershiplRights in Data section. As used in this sectior~ 
Treatment uf Assets, if the "property" i s  Contractor's pmprietary, copyrighted, patented, 
or trademarked works, only the applicable liccnse, not title, is passed to and vested in 
Purchaser. 

44.2. Any Yurchwer property furnished to Contmctor shall, unless otherwise provided hcrcin 
or approvcd by Purchaser, be used only for the performance of this Contract or any Work 
Order. 

44.3. Contractor shall be responsible Tor any loss of or damage to property of Purchrtscr that 
results from Contractor's negl igace or that results from Contraclor's failure to maintain 
arid adminisler that property in accordance with sound management practices. 

44.4. Upon Ioss or destruction of, or damage to any Purchaser property, Contractor shall notify 
Purchaser thereof and shall take all wasonable steps to protect that property fmm rurther 
damage. 

44.5. Contractnr shall surrender to Purchaser all Purchaser property prior to completion, 
termination, or cancellation of any Work Order. 

44.6. All reference to Contractt~r under this section shall also i~iclude Conlrdctor's employees. 
agents, or Suhcontrdctors. 

45. Con t mctor's Proprietary In formation 

Contractor ockt~owledgcs that DIS and Purchaser are subjcct l o  chapter 32.56 KC W and that this 
Contract and any Work Orders shall be a public record as defined in chapter 42.56 RC W. Any 
specific information that is claimed by Conmctor to be Proprietary lnfnrmation mud be clearly 
identified as such by Contractor. To the extent consistent with chapter 42.56 RCW, DIS and 
Yurchmr shall mainlain the confidentiality of all such information marked Proprietary 
Illformation in their possessicm. If a public disclosure request is made to view Contractor's 
Proprietary Information, DlS or Purchaser, ar applicable, will notify Contractor of the requst and 
of thc date that such m r d s  will be re lcad to the requester unless Contmctnr obtains a court 
ordcr from a court of competeut jurisdiction enjoining that disclosure. If Cr~ntractor fails to obtain 
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the court order erljni~ling disclosure, D1S or Purchaser, as nppl icable, will release the requested 
infnrmation on the date specified. 

Disputes and Remedies 

46. Disputes 

46.1. In the event a bona fide disputc concerning a question of fact arises betwecn Contractor 
snd Purchaser and it cannot be resolved between the parties or hy the ITPS Program 
Manager, either party may initiate the dispute rcwlution procedure provided herein. 

46.2. The initiating party shall reduce its description of the dispute to writing and delivcr it 10 
the responding party. The responding party shdI respond in writing within five (5) 
Business Days, The initiating party shall have five ( 5 )  Business Days to review the 
response. I f  after this review a resolution cwnot be reached, both parties shall linvr five 
( 5 )  Business Days to negotiate in good faith to resolve the dispute. 

a) It' the dispute cannot be resolved after five ( 5 )  Business Days, a Dispute Resolution 
Panel may k requested in writing by either party who shall also identie t l ~ e  first panel 
member. Within five ( 5 )  Business Days of receipt of the request, the other party will 
designate a panel mernher. Those two panel members will appini a third individual to 
the dispulc resolution panel within the next five (5) Business Days. 

b) The Dispute Resolution Panel will review the written descriptions of the disputc, gather 
additional information ac needed, and render a decision on the dispute in the shortest 
practical ti me. 

C )  Each party shall bear the cost for its panel mcmber and its attorneys' fees and sliarr 
cqudly the cost of the third panel mcrnbcr. 

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

46.4. Purchaser and Contractor agree that, the existence o Ta dispute notwithstanding, they will 
continue without delay to carry out all their res-ive responsibilities under lhis Contract 
thai are not affected by the dispute. 

46.5. 1r the subject of the dispute is thc amount due and payable by Purchaser for Services 
being provided by Contractor, Contractor shall continue providing Services pending 
resolution o f  [he dispute provided Purchasur pays Contractor the amourlt Purchaser. in 
good Fdith. believes is due and payable, and places in escrow the diKerence between such 
amount and the amount Contractor, in g o d  faith, klicves is due and payable. 

47. Non-Exclusive Remedies 

Thc remedies provided for in this Contract shall not be exclusive but are in addition to all other 
remedies available under law. 

48. Liquidated Damages 

Liquidated Damages may tx applicablc under Purchaser Work Orders. Purchaser shall include 
any Liquidated Damages clause in thcir respective Work Order. 
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49. Failure to Perform 

If Contractor fails to pcrform any substantial obligation under this Conhxct or any Work Order, 
DI S antfklr Purchaser, as applicable, shall give Contractor written notice of such Failure to 
Perform. If after thirty (30) calendar days h r n  the date of the written notice Contractor still has 
not performed, then DIS or Purchaer may withhold all monies due and payable to Contractor, 
without penalty to I315 or Purchaser, until such Failure to Perform i s  cured or otherwise resolved. 

50. Limitation of Liability 

50.1. The parties agree that neither Contractor, Dl S and Purchaser shall be liable to each other, 
regardless of the form of action, for consequential, incidental, indirect, or special 
damages except a claim related to bodily injury or death, or a claim or demand based on 
Breach {IT the Security of the System. or a patent, copyright. or other intellectual property 
right infringement, in which case liability shall he as set forth elsewhere in this Cori tract 
or related Work Order. This s ~ ~ t i o n  does not modify any sections regarding liquidated 
damages or any clther conditions as are elsewhere agreed tn herein between the parties. 
Thc damages specified in the sections titled Termination for Default and Review of 
Contractor's Records we 11ot consequential, or special damages as 
that term is used in this scotion.% L -& -ii! 

50.2. Contractor, DIS or Purchaser shall not be liable fbr daniagcs arising from causes beyond 
the reasonable control and without the respective fault or negligence of Contractor, D1S 
or Purchaser. Such causes may include, but are not restricted to, acts of God or of the 
public enemy, acts o Ta governmental body other than DTS or Purchaser acting in either a 
sovereign nr contractual capacity, war, explosiclns, fires, floods, earthquakes, epidemics, 
quarantine restrictions, strikes, frcight embargoes, and unusually severc weather; but in 
every case the delays must be beyond the reasonable cnnlml md without fault or 
negligence of Contractor, DIS, or Purchaser. nr their respective Subcontractors. 

50.3. I F  delays arc caused by a Subcontractor wilhout its fault or negligence, Cor~tractor shall not be 
liable for damages for such delays, unless the Services to be performed were obtainable on 
comparable terms h r n  other sources in sufficient time lo permit Contractor to meet its 
required performance schedule. 

50.4. Contractor, DIS or Purchaser shall not lx liable for personal illjury to h e  another party or 
damage to another party's propcrty except personal iniury or damage to property 
proximately caused by such party's respective fault nr negligence. 

Master Contract Termination 

51. Termioation for Default 

5 1.1 .  I f  Contractor violates any material term or condition of this Caritra~? or any Work Order, 
as applioable. or fails to fulfill in a timely and proper manner its material obligations 
under this Contract. or any Work Order, as applicable, then the DIS Master Conhct 
Administntor or Purchaser shall give Contractt~r witten notice of such failure or 
violation, and the failure or violation shall be corrected by Contractor within tl~irt). (30) 
calendm days or as otherwise ;rpreed. Tf such breach is not capable of curz within thir~y 
(30) days, Con-ctor must commence cure within such thirty (30) day period md 
diligently pursue completion of such cure. If Contraclnr's failure or violation is not so 

I 
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C'ontractor, or a Work Order may be terminated by written notict: to Contractor from 
Purchaser. 

5 1.2. Tn the event of termination oF an Work Wcr hy Purchaser or this Contract by DIS, 
Purchaser or D1S shall have the right to procure the Services that are the subject 0 r this 
Contract nn thc open market and Contractor shall be liable for all damages, including, but 
not limited to: (i) the cost difference between thc original Master Contract price for the 
Services and the replacement costs orsuch Services acquired from another vendor; (ii) i T  
applicable, all administrative costs directly related to the replacement of the Work Order 
or this Master Contract, such as costs of co~tlpeti tivc bidding, mailing, advertising. 
applicable fees, charges or penalties, staff Lime costs; and, (iii) any other direct costs to 
Purchaser or DIS resulting Tmm Contractor's breach. DIS and Purchaser shall have the 
right to deducl rrom m y  monies due to Contractor, or that thereafter become due. an 
amount for damages that Uontnctor will owe DlS or Purchaser for Contractor's default. 

5 1 -3. If either DIS or Purchaser violates any material term or condition of this Contract or any 
Work Order, as applicable, or fails to hlfill in a timely and proper manner its obligations 
under this Contract or a Work Order, as applicable, thcn Contractor shall give DIS or 
Purchaser, as appropriate, written nntice of such failure, which shall be corrected by DIS 
or Purchaser within thirty (30) calendar days, or iu otherwise agrccd. I€ such failure to 
perfnrm is not so corrected Y urchaser's Work Order may be terminated by written notice 
from Contractor to Purchaser or, if appropriate, this Master Contract may be termi~lated 
by written notice from Contractor to DIS. 

5 1.4. I f  the Failure to P e r f m  is without the defaulting party's contrnl, fault, or negligence, the 
terrninalilion shall h deemed to be a Termination for Convenience. 

5 1.5. This section shall not apply to a ~ y  failurdn) to perform that results from the willful or 
negligent acts or o~nissions of the aggrieved par&. 

52. Termination Cor Convenience 

52.1 . When, at the sole discrclion of DlS, it is in the best interest of  thc State, DlS may 
terminate this Contract, in whole or in part, by fourtecn ( 1  4) calendar days written notice 
L o  Contractor. 

52.2. Purchaser may terminate a Work Order upon fourteen (1 4) calendar days written notice 
to Contractor. I f  a Work Order is so terminated, Purchasers are liable only for payments 
for Servicw received and accepted by Purchawr prior to the effective date of terminatinn. 

53. Termination for Withdrawal of Authority 

In tlie event hat DIS' or Purchaser's authority to pcrform my of i ts duties is withdrawn, wduced, 
or limited in any way after the commencement of this Contrsct or any Work Order and prior to 
normal completion, DIS may Lcrrninate this Contract, or Purchawr may terminate its Work 
Order(s), by seven (7) calendar days written notice to Contra~-tor. No penalty shaIl accrue to DIS 
or Purchsscr in the event this section shall be exercised. This section shall not lx 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. 
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54. Terrninatioo for Non-Allocation of Funds 

If h ~ d s  arc nut allocated to D1S to continue this Contract, or to Purchaser to continue any Work 
Ordcr, in any future period, UI S may terminate this Contract, or Purchaser may terminate my 
Work Order by thirty (30) calendar days written notice to Contramr or work with Contractor to 
arrive at a n~utually ncceplable resolution of the situation. DIS or Purcha3cr will not he obhgated 
to pay any further charges for Services including the nei remainder of agreed to consecutive 
pcriodic payments remaining unpaid beyond the end of the then-current periodis). DIS or 
Purchaser agrees to ~iotifj Contractor in writing of such non-allocation at thc carliest possible 
time. Nn pcnalcy shall accrue to DLS or Purchaser in the cvcnt this section shall be exercised. This 
section shall not k construed to permit DIS to terminate this Contract, or Purchaser to terminate 
any Work Order, in order to acquire similar Services from a third party. 

55. Terminatiun far Conflict of Interest 

U S  may terminate this Cnntract, or Pmhaser may terminate any Work Order, by written notice to 
Contmctor if DIS nr Pr~rchaser determines, a h  due notice and examination, that any party has 
violated chapter 42.52 KCW, Ethics in Puhlic Service, or any other laws regarding ethics in public 
acquisitions and procurement and performance of contracts. In the ever~t 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 thc event Contractor breaches this Contract nr any 
Work Order, as applicable. 

56. Termination Procedure 

56.1. Upon termination of this Master Contract or any Work Order, DTS and h~rchaser, in 
addition to any other rights provided in this Master Contract and applicable Work Order, 
may require Contractor to deliver to Purchaser any propem specifically pmduced or 
acquired for the performance o f  such part of this Master Contracl nr Work Order as has 
been terninated. The sccticin titled Treatment of Assem shall apply in such property 
transfer. 

56.2. Unless otherwise provided herein, Purchaser shall pay to Contractor the a d - u p o n  
Price, if separately stated, for the Services received by Purchaser, provided that in no 
event shall Purchaser pay to Contractor a11 amount greater than Contmctor would havc 
k e n  cntitled to if this Master Contract or Work Order had not been tenninated. Failure to 
agree with such determination shall be a dispute within the meaning of the Disputes 
section of this Maqler Contract. Purchaser may withhold from any amounts due 
Contractor such sum as Purchaer detennincs to he necessary to protect Purchaser from 
potenlid loss or liability. 

56.3. Conlmctor shdt pay amounls due Purchaser as the result of termination within thirty (30) 
calendar days of notim of the amounts due. I f  Contractor fails to make timely payment, 
Purchafcr may charge interest on the amounts due at one percent ( 1  K) per month until 
paid in full. 

57. Covenant Against Contingent Fees 

57.1. Contractor warrants that no persorl or selling agency has been employed or retained to 
solicil ar secure this Contract or any W w k  Order upon agreement or understanding 
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for a co~mnissiun, percetitagc, brokerage, or contingent fee, excepf h r i a  Iidc employees 
or a born fide established commercial or selling agcncy of Contractor. 

57.2. In  f c event Contractor breaches this section, DIS shall have the right to annul this 
Contract without liability to DIS, and Purchwr shall have the right to either annul any 
Work Order without liability to Purchaser or, in Purchaser's discretion, ikduct from 
payments due to Contractor, or otherwise recover frnm Contractor, the hll amount of 
such commission, percentage, brokerage, or contingent fee. 

Activity Reporting , Administration Fee & Performance Reporting 

SH. DIS Master Contract Administratinn Fee and Collection 

58.1. All purchases made under this Master Concract are subject to a DIS Ma~ter  Contract 
Administration Fee, collected by Contractor and rcmitted to DIS. 

58.2. Thc Master Contract Administration Fee is two percent (2.0% or -02) of the purchase price 
for Work Orders valued up to $ 1  million dollars, and will be one percent (1.094 nr -01) for 
Work Orders valucd at, or exceeding, $ 1  million dollars. Thr p u r c h e  price is defined as 
tc~lal invoice price less sales tax. 

58.3. The Master Contract Administration Fee shall be included in all Convactor Prices Iistcd 
in Schedule A of this Contract and shall not be invoiced as a separalc line item to 
Purchiwr. 

58.4. Contraelor shall hold the Master Contract Administration Fee in trust far DIS until the Fees 
are remitted to the DIS Master Conlract Administrator, along with the Master Contract 
Activity Report. 

59. Activity Rspurting 

59.1 . Contractor shall suhmit to the DIS Master Contract Adtniriistratrjr a quarterly Activity 
Report of all Scrvices purchased under this Master Contrdct. The report shalt idei~tifi: 

a) This Master Contract number; 
b) The month in which the purchases occurred; 

c)  Each Purchaser, identified by state, local or educational enlily, and each Work Order 
for each Purchawr making purchases during the reprrting quarter; 

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

e) The D1S Master Contract Administration Fee for each Work Order tor each Prrrchaser; 
f) Thc sum of money received (excluding sales tax) for all Work Orders ft~r e z h  

Purchaser and for dl Work Orders for all Purchasers; and 
g) The total amount ofthe DIS Master Con- Administm~ion Fee. 

59.2. Reports are required lo he submitted electronically. in the Microsoft kxczt format 
provided by DIS. Reports are to be sent electronically via E-mail to: 
iricadrn in(ii?dis.wa.w 

59.3. The Activity Report and the DIS Mastcr Conhct Adminishtion Fec shall be submitted 
on a quarterly basis in accordance with the following schedule: 
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For activity in the month: Report & Fee Due: 

January, February, March April 1 5'h 

April, May, June July 1 srh 
July, August, Septemhcr October 15" 

October, Novemhcr, December Jmuar) I 5fh 

59.4. This report may h comied or modified by the DIS Master Conlract Administrator with 
subseql~ent written notice to Contractor. 

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

59.6. Upon request by DIS, Cnntmtor shall provide, in the format requested, thc contact 
information Tor all Purchasers during the Term of the Maqtcr Contract. 

60. Electronic Funds Trnosfer 

When agreed hy D1S and Contractor, the l)lS Master Contract Administration Pee can be paid 
Ihrough Electronic Funds l'ransfer (EFT) to an Automated Clearing House (ACH). Contractor 
can utilize the ACH Debit option, which is an arrangement between the Contmcti>r wd I31 S' 
bank. Contractor ini~iales the action, specifying the amoutit of funds and the effective date of 
pay men[. On the effective date. the funds are withdraw fmm Contractor's account and 
transferred to the DlS account. Contractor wi l l  be provided by separate instrument  he DIS 
account intonnation arid a 1011-free number to initiate the quarterly ~rsnsaction. There is no cost to 
Contractor. 

61, Failure to Remit ReprtdFees 

6 1 .1. Failure of Contractor to remit the Master Cor~tract Activity Report together with the 
Master Contract Administration Fee may he considered a failure to perform on Ihu part of 
Contractor, which may result in DIS terminating this Master Contract with Contractor. 

61.2. Failure of any Purchaser to pay the Master Contract Adlninismtion Fee may result in a 
Purchaser forfeiting its right to purchase rrom this Master Contnct. Contractor shall 
notify the D1S Contract Administrator when any Purchaser fails to pay the Master 
Contract Administmion Fee. 

6 1.3. The DIS Contract Administrator will tlotify Contractor of any Purchaser wht) h a  forfeited 
i ts right to purchase under this Maskr Contract. After such notification, any sale by 
Contractor to a forfeiting Purchmer may be considered failurc to perform by Contractor. 

61.4. If the perfbnliance isrrues are resolved, DiS, at its nplion, may reinstate a Contca~tor's 
participation or a Purchaser's right to purchase. 

62. Periodic Contractor Performance Evaluation and Report 

62. I . Purchasers will periodically evaluate Corilractor's Performance in a Contractor 
Perbrmance Report. The report is designed to evaluate i~npacts and outcomes achieved 
as a rcsult of Contractor's delivery of  Services, inform Contractclr of their performance 
s~ren@hs and weaknesses, and aid Purchasers in referrals. Each evaluation will include an 
assessment of the Contractor's efforts toward achieving Purchaser's objectives. 
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62.2. DIS will provide copics of Purchaser Contractor Performance Reports to Con tractor. 

62.3. I F  DIS rcoeives three ( 3 )  or more negative performance repm from Purchasers in a one 
( I )  year period during the Term of this Contract, w d  Contractor faib to provide, in DIS' 
sole opinion, adequate remedy, this Contract may he terminated. 

62.4. DIS will consider such evaluations when determining adn~inistrative actions including 
but not limited to extending the 'I'erm of this Contract. 
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ScheduIe A 
Price List 

As of July 1,2007 

for 
Master Contract Number T08-MST-622 

with 
BPro Inc 

RPro Inc is authorized to provide only the Services identified in this Schedule A at or &low the Not-'1'0- 
Exceed Hourly Kates (Prices) set forth in this Schedule A under this Contract. 

Slate of W a s h i n e n  
Departmen1 of h~forli~atiun Serviucs 

Service(s) 

I. IT Funding Rcquest, Financial Analysis 
2. IT Buuint~s Analysis 
3. Ex t~ml IT Quality Assurance (I V&V) 
4. IT Project Management 
5. Technology Architecture Develo p111e11t 
6 .  Security Analysis . . .  

7. Enterprise Content Managernetit 
8. Contingency & Disaster Rccnvcry Planning 
9. Systems Analysis 
10. Network System Adrninistmtion 
1 I .  Software Quality Assurance - & Testing 
1 2. Desktop Applications Developn~ent rind 
Training 
13. Cicogdphic information Systems 
Application Development 
14. Workstation Installation & Support 
1 5. Client Server, Web & N-'Tier Applicatior~ 

, Development 
I 6 .  General Mainframe Dcvclopment 
17. General Database Administrator / Databauc 
Developer I Data Analyst 

Schcdule A Infonnatiot~ Technulogy Professional S m  1-3 

Master Ca~\mct  # T08-MST-622 

Junior 

$55.00 

$55.00 

Nut-To-Exceed Hourly Mates 
.IOU rney 

$60.06-- 

- 
$60.00 

Senior 

$70.00 

, Expert 

. .  

$75.00 



Schedule B 
Work Request Template 

A sample of the current DIS second tier Work Request template can be found on the following pages in this 
Schedule t3. DlS reyerves the right, at its sole discretion. to modify this template ns it is Jeerned to bc in thu best 
interests of DIS and the Purchasers. 'I'he UiS Master Contract Administrator will make any revisions available to 
Purchasers and to the C: ontractor upon release. 

A typical Work Request will cnntain, but not be limited to, the foIlowin9 items: 

Project or Task Objectives 

Scope and Description of Work, including Deliverables 

Timeline and Period o f  Performance 

Compensation and Payment 

Contractor Staff, Koles and Responsibilities 

Identification and approval of any subcontractors 

Retention requir~mcnts 

Insurance requirements (beyorid what is in Master Contracl) 

Purchaser Staff, Roles and Responsibilities 

Additiotlal Purchaser Terms and Conditions Specific to the Work Requesr 

Evaluation Criteria arid Resp~nsu Instmctic?ns 

State u l  Wwhingtm Schcdule I3 In formation Technolow Rufessiond Scrvice~ 
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S M c  of Washington Schedule R Infornidiun Twhnolqy I'rotesqional Services 
Department uf Information Sewices Master COI~LW~ # TOS-MS'1'-622 

@ Information Tecboolw Sewices Work Request 
This Work Request is issvcd under your cumnl I318 Master Conlraft. 

Purcbsstr Name: 

Purchaser Work Order Number: 

No. of Business Days to Rtuyund: 

Dntc Issued: 

Rmponse D u e  Uate: 

Response Uut 'IYme: 

Submit your response via email to: 

Servicc(a) W q ~ & t  ed 

Personal Scrviccs 

13 Catcgnry 1 u Category 6 

[3 category 2 Category 7 

Category 3 category 8 

Categ0ry 4 Category 9 

C&WV 5 Category 10 

Pu rehand Sedcts 

Category 1 1 Category 15 

El Category 1 2 Category 16 

Category 13 Categq l 7 

Caregory 1 4 

Rqui lwl  Skill Lwel 

a Journey - a minimum of one ( I )  years of recent experimcc, and dernnnstrated knowledge, skills, and abilities 
Senior - a minimum nf five (5) years of recent experience, and dmonstratod superior knowldgc; skills, and abilities 
Kxptrt - a minimum of ten j 10) years of incming  levels of  rcsponsi hi1 ities, and supervisory or management responsibility 

Estimated Ptriod of Performance: I Start Date m m g h  End Datt 

Project or Task Objcrtives 

Stupe and kcription of Work, iorladiug Delivenbles 

C:ontractor Sb& Roles and Rtspoosibilitiev 

Purrhastr Staff, Roles and Rmpnsihilitks 

Cornpeaarmtion and Paymeat 

Purchaser Additional Terms and Conditinnu Spcrifw to this Work Requmt 
Confidential Informalion, Work T M ~ r c t  

Purchaser Work Rqutsl Administrator Information 

Purchaser Work Ordtr Manager: 
.- 

'I'itlt 

Pbune: 

-. - 

Email: Fax: 1 



Instructians to Cnn tractors 

Please emure !hut yau have included the following information in your renipme as the.~e are the ilems 
thnt will be used to evrrluate your response: 

1 .  Describe your approach md t~~ethodology for succrusfully completing this project. Incll~de a detailed Work 
Plan and schedule for cnmplciing this project. The Work Plan should clearly identify the roles of ex11 prqiect 
member, estimated number of work hours, and all associated deliverables. 

2. In two pages or less (not including resumes), describe one ( 1 )  silnilar project complclcd by the consultant(s). 
Include the outco~nes and results achieved for thc customer. Identify the customer and provide their 
appropriate conlac1 in formation for reference purposes (name, telephone, tmail, etc). Note: This project shall 
have been completed by the stafflconsultant proposed for the Purchaser's project aq descrikd herein. 

3. Propose a not to exceed hourly rate. Contractor's total competlnation for Services rendered shall be based on 
proposed hourly rate. Contractor lnay propose ralcs al or below those contained in their UlS Master Contract. 
Af l work will be performed at the fnllowing Purchaser location xxxxxxxxxxxxxxxxxx, unless otherwise agreed 
to t)y the Purchaser in the final Work Order. 

4. AfIirm that proposed consultant will be available to begin work nn later than monthMate/vear and be 
committed to the Purchaser throughout the Period o f  Pcrfc~mance, Indicate any known staff scheduling issues 
during the Period of Performance inclr~ding but not limited to other project engagements and hnlidays. 

5. lnclude n resume for thc consultant submitted far this project. Include company names and phones numbers 
workcd for past three years for this individual. 

6 Indicate the availability of the proposed consultant shff k ~ r  possible interview with Purchaser during week of 
monthldatelvear p~onthldatelyear. This interview may be conducted in person, via teleconference, or other 
method, at the sole discretion of the Purchaser's Work Kequest Administrator 

7. Contractor's contact informlrtion for this Work Request. Include name, lillc, a i l ,  phone & fax numbers. 

A Work Order number w i l l  be assigned, and formal Work Order issued, after a Contractor is selected to 
pcrform this Work Request, 

NOTE: Release of this Work Request docs no1 obligate the State of Washington, DIS, or the Purchaser 
to contracl for services specified herein. 

-- 
State OF W.3shington Scltedule B Informatinn Technology Professiu~lal Services 
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Schedule C 
Work Order Template 

Pemonal Service Contracts 
A sample of a Model Infor~natior~ Trchnnlugy Contract for Personal Services inay be tiutid on the 
Information Service.9 Rnad Policies site for Model Contracts and User Instructions wehite: 
h~tp://ish. wa.gov/policiesI~rtfolio/208Roc. This rnodel is used fur those personal service contracts 
solicited under RC W 43.1 05. 

A sample of the Uftice of Financial Management's Personal Service Contract may be found on thcir 
website located at NI p:li w ww.ofm.wa.~~vi~~ntra~t~/~s~/~~~~~ide/p~~~~ide.~r;p. The sample is labeled 
Apptrldix E. This model is used for those persolla1 service contrddx solicited under RRW 39.29. 

Purchased Service Contracts 
A sample of the DIS Model Contract for Purchmed Services can be found at 
htlp://isb.wa.gov/pliciedportfo1iof207R.d~~. 

Note: Not every model or sample contract section will be required in every Work Order, nor will these - 
nlodel contracts sections satisfy every Work Order need. Work Order requirements will be selected from 
the most applicable model contract(s) plus nther suurces including but not limited to individual Purchaser 
terms and conditions, the11 tailored to meet specific functional and operational nccds, i.e., scope of work 
to be performed or Servicw to be provided. and the protectio~~s necessary to that respective Work Order's 
purvrsc. DIS will also establish a common ternplate to be used by Purchaser' for Work Ordes undcr the 
new ITPS Program. 

The details of the specific Serviccs. project or tasks should be negotiated by Purchaser and Contractor 
aid memorialized in a Work Order. The Master Contract requircs that the Work Order. at a minimum, 
re fcrcnce the Master Contract number and address thc following areas: 

Project or ']'ask Ob,jectives 

Scope and Description of Work, including ncliverahles 

Timeline and Pcriod of Performance 

Compensation and Paymcnt 

Contractor Statf, Roles and Rcnponsibilities 

Purchaser Staff, Roles and Kespo~isibiliti es 

Additiotial Purchmer Terns and Condjtio~ls Specific lo the Work Order 

a Signature Block 

Starz of Washingtun Schodule D In  fmnlation Teclmolugy Pmfcssional Services 
m m t  of Information Servias Ma* Con~act # TO8-MST-622 























Waiver of Section 4, Automatic Price Adjustment, 
in DIS ITPS Master Contract #T08-MST -622 

BPro Inc shall and does hereby waive, effective upon the date of signature through Jooe 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 ofLabor "Consumer Price Index, US City Average, All Items, Not 
Seasonally Adjusted" (CPI-U, Series Id: CUUROOOOSAO). 

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

-




1IlS11~ Washington State Department of 
~ijP Information Services 

Amendment 12-04 

to 


Master Contract #T08-MST -622 

for 


Information Technology Professional Services (ITPS) 


This amendment 12-04 to Master Contract T08-MST -622 is entered into by and between the Department 
ofInformation Services ("DIS"), an agency ofthe state ofWashington, and BPro Inc ("Contractor"). 

Pursuant to Section 27, Authority for Modifications and Amendments, the parties agree to amend Contract 
T08-MST-622 as follows. 

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

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

(1) 	Pnrsuant to Section 2, Term,ContractorandDIS hereby agree to extend the term of the 
Contract through June 30, 2012. 

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

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

IN WITNESS WHEREOF, the parties have read and understand this Amendment 12-04, and by their 
signatures below, agree to each and every particular. 

ACCEPTED 	 ACCEPTED 
BPro Inc. 

Scott Smith 
Print or Type Name Print or Type Name 

T AS Program Coordinator 'Pee"; C\e.I'. \­
Title Date 	 Title Date 

State ofWashington Information Technology Professional Services 
Department of Information Services Page 1 of 1 Amendment 12-04 for T08-MST-622 
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