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MASTER (IONTRAC'I' NUMBER TO%-MST-627 

far 

Information 'I'ecbnology Professional Scwices 

PARTIES 

This Mantcr Coot~.uct ("Master Contract" or "CCIT~~T~CI") is entered into by and between thc Stale of 
Washington, acting by and through Department of Inf~nnativn Services, nn agency of Washington Statc 
government located at 1 1 10 Jefferson Sirccl SE Olympia W A, 98504-2445 hcrcinancr referred to as 
"DIS", and Bwincxs Interi~et Services, a C C.orporation localcd at 1 1  19 Pacific Ave. Suite 200, Tacoma, 
WA 48402 iicensed to conduct business in the state of Washington hereinaficr rcferred to as "Contractor", 
fur thv purpose of providing information Technoloby Professional Services, as described and idcn~i fiod 
herein. 

RECITALS 

The State of Washinglon, actjrig by and through DIS issued Requcsr rnr Qualifications and Quotation 
#T07-RFQQ-015 (RFQQ) dated March 7, 2007, (Exhibit A) for the prlrpose of purchasing Infom~ation 
Tcchnolo~y Professional Services in accordance with its authority under chapter 43.105 RCW and 
chapter 39.29 RCW. 

Contractor submitted a timcly Resporlse to D1S' WQQ (Exhibit B). 

DIS evaluated al l  properly submitted Rcspotlses to the above-referenced RFQQ and has identified 
Cunlractor as mi apparently successful vendor. 

nlS ha4 determined that entering into this Contract with Contractor will meet Purchasers needs and will 
be in Purchasers best intcrcs~. 

NOW TIIEREFORE, J3lS cnlors into this Contract with Contractor the terms anrl condi~ioris of which 
shall govern Contractor's providing to Purchasers thc Tn formuti OII Technology Professional Services as 
dcscribcd hcrcin, on n cot~veuicnce or as needed basis. This Mastcr Conlract is not for personal use. 

IN CONSIDERATION of the mutual promises a$ hereinafier set forth, the parties agree as follows: 

1. Definition of Terms 

Thc Following terms as used throughout this Contract shall have thc  mcanings set fort11 bzlow. 

"Breacb" shall mean the unauthorizctl acquisition of computerized data that compromises the 
security, confidentiality, or integrity of personal information maintained hy Purchaser. 

"Bursine~s Days" ar "Business Hours" shall mean Monday through Friday, 8 AM to 5 PM, local 
time in Olympia, Washington, excluding Washing~on State holidays. 

"Confidcntial Information" shall mean information that may hc cxcmpl from disclosure to the 
public or uthcr unauthorized persons under either chapter 42.56 RCW or other state or federal 
statutes. Confidential Znfomtion includes, but i s  not l imitcd lo, names, addresses, SocinI 
Security numbers, e-mail addresses. telephone numbers, financial profiles, crcrlil card 
inrormalinn, payrollllnbol- data, driver's license numbers, medical data, law enforcement records, 
agency source codc or objcc~ mdc, agency security data, and information identifiable to an 
individual. Purchasers may identify additional Con fidcniial Infirmation in a Work Order. 
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Confidential I n  forination also includes any Pcrsunal Information under the provisions or  RCW 
19.255.01 0 and RCW 42.56.590. 

"Contractor" shall mean Bnsjness Intcrnel Services, its employees and agcnis. Contractor also 
includes any firm, provider. organization, individual, or other entity perfotming the busincss 
activities under this Contrad. 11 shall also include any Subcontractor retained by Contractor as 
pcrmilled under the terms of this Contract. 

"Contrsrtor Account Managcr" shall mean a representative of Contractor who is assigned as the 
primary coutact person with whom thc DJS Master Contract Administrator shall work with for the 
duration of this Contract and as further defrned in the Scction titled Contractor Accaunt Manager. 

"Contractor Wwk Order Manager" shnll mean a representative of Cuntrdclor who is assigned 
lo each Purchaser Work Order as the cootdinator of activities and the primary point of contact, as 
further defined in thc Scc~inn titled Contrnctor Work Order Mnnwger. 

"Customer Service Agreement" shall mean thu corlll>leted service agreement between Purchaser 
and DJS, which is  rcquired in order for a Purchaser to do busincss wilh DlS. 

"DIS" shall mean the Washington Statc Dcpsrmmrnt of Lnfonnation Services. 

"Effective Date" shall lnem the first date this Contract is in rull force and etfect. It may be a 
specific date agreed to by thc parties; 01, if not so specified. the date of the last signature of a 
11arty w this Contract. 

&&Exbibit A" shall mean RFQQ Number '1'07-KFQQ-0 15. 

"Exhibit Bn shall mean Conkdctor's Rcspnnse to RFQQ Number 'T07-RFQQ-0 15. 

"ISR" shall meat1 the Washington State Information Sewiccs Board. 

"ITPS" shall mean hforma~ion Technology Professional Services, which includes both Pcrsonal 
Services and Purchased Senrices, as detined herein. 

"ITPS Program" shall mcan ~ h c  D1S-established master contracts that nlake IT profcssional 
sel-vices available on an enterprise basis to support starcwide technology projects. 

"ITPS Prngra~n Managcr" shall mean the person designated by DIS who i s  assigncd as the 
primary contact person with whom Conlractor's Account Mauager shall work for the duration of 
this Contract and as further defined in the Scction titled ITPS Program Managcr. 

"Master C~lntra~t" or uCnntractn shall meall the RFQQ, the Kesponse, this Contract document, 
a11 schedules and exhibits, all Work Orders, and all amcndmenls awarded pursuant to the RF0.J. 

"OFM" shall mean the Wnshington State OiKce of Financial Management. 

"Personal Services" shall mean profcssional or ~cchnical expertise provided by Contractor to 
accomplish a specific study, project, task or duties as set forth in this Contract and any TWS 
Program relatcd Wurk Rcqucsl andlor Work Order. Pel-sonal Services shall include but not be 
limited to those services specified in the State Administrative and Accounting Manual (SAAM) 
in chapter 15 Personal Services located at: httv://www.ofm. w a . ~ o v / _ p o l i ~ l S .  httti. 

"Pricc" shnll mean the not to exceed hourly rate(s) bid by Contrac.tor in the categories awarded to 
Contractor us sc1 f w h  in Schedule A Price Lk1, and shall be paid in United States dollars. 
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"Proprictary Informatiun" shall Inem information owncd by Contractor to which Contractor 
claim a protectable interest under law, hpr ie tary  information includes, but is not limited to, 
information protected hy copyright, patent, trademark, nr trade secret laws. 

"Purchased Services* shall mcm tl~ose services and activities provided by Contractor to 
accomplish routine, continuing, and necessary functions as set forth in thc RFQQ and any ITPS 
Program related Work Rcquest andor Work Order. Purchased Services shall inclurlc but not be 
limitcd lo those services specified as Purchased Services in RCW 43.1 05.020. 

"Purchaser" shall mcarl DIS and those gowmmcnt or nonprofit entities that havc cnkred into an 
lnterlocal or C'ustomer Service Agrcement (CSA) with DIS. DIS maintains a searchable databasc of 
current custrmcrs at: l ~ t t p : l / t e c h m a l l . d i s . ~ f ; i . ~ ~ ~ I I / c s a s ~  

&Purchaser Work Order Administrator" shall mean that person designated by Purchaser lo 
administer any Work Order on behalf of Purchaser. 

"Purchaser Work Requcst Administratorn shall mcan that person designated by Purchaser to 
administer any Work Request on hchalf ot' Purchaser. 

&RCW" shall mean the Revised Code of Washinglon. 

"WQQ" shall mean thc Rcyuest for Qualifications and Quotalion used as a solicitation 
tlocument to establish this Contract, including all its amendments and modifications, Exhibit A 
hereto. 

"Response" shall mean Contractor's Rcsponse to DIS' KFQQ for Information Technology 
Professional Services, Exhibit B hereto. 

"Schedule A: Price LkP' shall mean the attachment to this Contrzt that identities the 
authorized Services and Not-To-Exceed Hourly Rate Prices available under this Conlrwl. 

"Schedule B: M r k  Request Template" shall mean the attachment to this Contract that provides 
example fonnat, terms and conditions for a Work Request. 

"Schedule C: Work Order Template" shall mean thc arlacl~rnent to this Contract that provides 
example format, terms and condilions for a Work Order. 

"Schedule D: MWBE Certifaccrationn shall Inem thc attached certificate(s) indicating 
Contractor's. andlor onc or more of Contractor's Subcontractor's slatus as a minority or womcn's 
business enterprise. 

bLSeniceu" stla11 mean the Personal andlor Purchased Serviccs in lhc categories defined in the RFQQ, 
Exhibit A. 

"Specifications" shall mean the Technical Servicc Calcgoryljob descriptions and other 
specifications fur Scrvices set forth in the WQQ, Exhibit A. 

"Subcontractor" shall mean one not in thc ~mployment of Contractor, who is performing all or 
part of thc busincss activities under this Contract or any Work Orrlcr under a separate contract 
with Contractor. The term "Suhcrlntraclor" lneaLls Subcontractor(s) of any tier. 

"Technical Sewice Category" shall nlcar, the list of eighteen (1 8) Service categories that art: sct 
forth in the RFUQ, Exhibit A. 
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"Term" st~all mean the period o f  titlie specified within a document that it will be in full force and 
effect and includes, e.g., Master Contract Tenn, K c h s h  Tcrm, and Work Order Term, as further 
defined in Section 2.  

"Wurk Ordcr" shall mean thc contractual document issued by a Purchaser and cxecuted 
between Purchaser wd the Contractor. Each Work Order shall bc the result of a second ticr 
cornpetition. A Work Ordcr ger~erally contains prujcct objectives, scope and desc~iption of work, 
timelinc and period of perfomancc, compensation and payment, Contractor responsibilities, 
Purchaser responsibilities, Purchaser special tcrms and conditions. signature block, etc. and 
incorpclrates t h ~ s  Contract by rcfcrence. A template Work Order is attached to this Contract as 
Schedule C. 

"Work Product" shall mcan data and products produccd under a Purchaser's Work Order 
including bul not limited to, discoveri~s, fortrmlae~ ~deas, improvcments, inventions, methocls, 
models, processes, technjquca. findings, conclusions, reco~~u~iendations, reports, dcsigris, plans, 
diagrams, drawings, software, databases, documents, pamphlets, advertisements, books, 
magazines, surveys, studies, computer programs, films, tapes, and/or sound reproductions, to the 
cxtcnl provided by taw. 

"Work Requeat" sllall mean a separatc swond tier solicitation document developed and issued 
by the Purchaser to ITPS Program Conuactor(s) tu rcquest proposals relative lcl a Purchaser's 
requirument. The Work Request typically identifies the project objectives, scope and description 
of work, timclinc and period of perfomancc, ct>rnpensation and payment. Contractor 
rcspondbilities, Purchaser rcuponsibilities, Purchaser spccial terms and condjtions, instructirri~s to 
Contractors, ck. A len~plate Work Requcsl i s  attached to this Contract as Schedule B. 

Master Contract Term 

2. Term 

2.1. Term of Maslur Contract 

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

b )  This C,ontract's Tcnn rnny be extended by up tu [our (4) addtionat one ( I )  year Tcrms, 
provided that the extensions  hall be at DIS' option and shall bc cffected by DIS giving 
written noticc of its intent to extend this Conlract to Contractor not less than thirty (30) 
calendar days ptior to thc thcn-current Contract Term's cxpiration and Contractor 
acccpling such extension prior to the thcn-current Contract Term's expiration. The total 
'I'erm of this Contract shall not be extended beyond Junc 30,201 3. No change in terms 
arld conditions shall be permitted during these extensions unless spccitically agreed to in 
writing. 

2.2. Tenn of Work Orders 

a j  Thc Tcrnl or  any Work Order cxecutcd pursuant to this Contract shall be set fw lh  in the 
Work Order. 

b) Work Orders or renewal Work Orders entered into prior to thc cxpiration or other 
terrninnt~on of this Master Contrdct may be co~npleted under the Master Cuntracl 
tcrms and conditions in effect \+/hen the Work Order or renewal Work Order was 
entered into. 
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c) Ncw Work Orders or renewal Work Orders shall not be enteruti into after the 
expiration or uther telmination of the Mastcr Contract. 

d) Work Orders shall not bc rcnewed t'or a -1 erm beyond Junc 30,201 5 .  

3. Survivorship 

3 .1 .  All of the terms and conditions contained in this Master Contract shall survivc the 
expiration or other termination of this Contract for so long as any Work Order entered 
into unilcr this Master Contract is still in cffcct and shall apply to nrch Work Order. 

3.2. The terms, conditions and warranties contained in this Conltact that by their sense and 
contcxl are intended to survive the cxpiration, cmcellation or terminalion of this Contract 
shall so survivc. In addition, the terms of the Scctictns titled Overpayments tu 
Contractor; Ownersbip/Rights in Data; Access to Data; Contractor Commitments, 
Warranties and Representations; Protection of Purchaser's Confidential 
Information; Section Headings, Incorporated Documents and Order of Precedence; 
Subcontractors; Publicity; Review of Contractor's Records; Patent and Copyright 
Indernnificatio~m; Insurance; Contractor's Proprietary Information; Disputes; 
Limitation of Liability; DJS Mastcr Contract Administratiun Fee and Collection; 
and Activity Reporting shall survive thc termination of this Contract. 

Pricing, Invoice and Payment 

4, Pricing 

4.1. Contractor agrccs 10 provide the Services in the categories and at the Prices set forth in the 
Price List attached as Schedulc A tu this Master Contract. Such Prices may nnt be 
incrcascd during the term of this Master Contnrcl. Prices we considered maximum or 
"ceiling" prices only. On a project by project basis, Contractor may elect to provide 
Scrvices to Purchaser for perfon~lance of a Work Order at a lower Price than that originally 
established in this Master Co~ltract. 

4.2. Consideration 

H )  Thc rnnxi~lluil~ consideration available to Vcndor under this Contract IS $1,000,000.00 
(US dollars) fix  he initial Term, unless amended. 

b) Co~~s~deration for each Second Ticr Work Contract will be stated in the Purchaser's 
Sccond Tier Work Contract. Purchaser shall makc payments on Second Tier Work 
Contracts to the Vendor conuisrent with the terns set out in the Second Ticr Work 
Contract. Funhng may be federal. state ancVc1r private grant based depending on the 
specific program rcy uc~tirig staf'fing 

4.3. If Cnntractor reduces its Prices for any of thc Scrvict.s during the Ten11 of this Contract, DIS 
and Purchasers shall have the immediate benefit of such lower Priccs Tor new purchases. 
Contractor shall send notice to thc INS Master Co~ltract Administrator with the reduced 
Priccs within fitken ( 15) Husiness Days of the reduction taking effect. 
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4.4. Purcliaser shall reimbursu Contractor for travel and othcr expenses as identified in a Wnrk 
Order, or as authorized in writing in advance by Purchaser in accordance with the then- 
current rules and reg ulations set forth in the U'uhingfon State Adminisfrof ive arid Accounting 
Munuul (bttp;,'~u~vw.ofm.wa.jiov/p~l icylpoltoc .htm). Contracwr shall provide a detailed 
itemization of cxpenses, includrng description, amounts and dates, and ~ c c i p t s  for amounts 
of fifty dollars ($50) or  narc when requesting reimburs~mcnt. 

4.5. Economic Yl-ice Adjustments 

a) If DIS elects LO extend this Contract for an additional one-year periodjs) bcyond the 
initial ?'em or subsequcni rcnewnl period(s1, the Contract pricing for the additional onc 
year shall be wto~naticaily increased or decreased, as applicable, by DJS by not more 
than the percenlagv increase1decre;lse of the U.S. Department of Labor "Consumer Pricc 
Indcx, US City Average, All Itcms, Not Sensonally Adjusted" (CPX-U, Series Id: 
CUUROOOOSAO). 

h) The baseline index shall be thc index announced for April of thc provious year. The 
allowable: percent changc shall be calcl~latcrl by subtracting the baseline index from the 
index announced for thc April in which the renewal option i s  exercised, and dividing the 
rcsult by the baseline index. Tbe alluwahle percent change shall be roundcd 10 the 
nearest one-hundredth of one percent and shall hc thc rnaxirnum price adjustment 
permitted. Contractor may offer pricc decreases in excess of the allowable CPI-U 
percent change at any tiiz~e. The following cxample illustrates the computation of 
percent change using April 2004 as the Baseline: 

CPI-U for April 2005 

Lcss CPI-U for April 2004 (baseline) 188.0 

) Equals index point change 1 6.6 1 
-- I Divided by previuus period (baseline) CYL-U 1 188.0 1 

Equals 
.- -- 

0.035 1 

Results multiplied by 100 

4.6. Contractor agrees that all the Prices, terms. warranties, and benefits provided in this 
Contract arc comparable to or better than the terms presently bcing offered by Coutractor 
to any other govemental  entity purchaqing the same Services under similar terms. If 
during llle Tenn of this Contract Contractor shall cntcr into contracts with any other 
governmental entity pruviding greater benefits or more favorable t m s  than thosc 
provided by this Contract, Contractor shall he obligated to provide the same to DIS for 
subsequcni ITPS Program related purchases. 

I Equals percent change 

4.7. Contractor agrees that Priccs provided in this Contract assume that work is pcrformcd during 
Busi~less Days and Hours. OveHime rates arc ni)t allowed unless required by state or federal 
law. Further, Prices arc I(? hc considered all-incIusive hourly rates to includc all cnpenses 
(c.g., overhead, insurance, and administration including hut not limited to the DIS 

3.51 1 
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Master Contract Administration Fee outlined in Sectiun 59 below) except travel (see 
Section 4.4 above). 

5. Advance Payment Prohibited 

No advmancc payment shall be made for Serviccs furnished by Contractor pi~rsuant to lhis Contract. 

6. Taxes 

6.1. Purchaser will pay salcs and use taxes, if any. imposed on thc Scrvices acquired 
hcrcunder. Contrac?or must pay all othcr taxca including, but not limited to, Wwhinglnn 
Business and Dccupalion Tax, other taxes based on Contracwr's income or gross 
receipts, or personal property taxcs lcvied or assessed on Contractc~~'~ pcrsonal property. 
Purchaser, a3 an agency of Washington State governmtmt, is exempt fiom property tax. 

6.2. Contractor shall complete registration with the Washington State Deparhncnt of Reve~iue 
and bc responsible for payment of all taxes rluc on payments made under this Contract 
and any related Work Order. 

6.3. All  pny ments accrued on account of payroll lax es, unemploylnent contributions, any 
other taxcs, insurance. or other expenses for Contractor, Contrac~rjr's staft; or 
Subcontractors, shall be  contractor'^ sole responsibility. 

7. Invoice and Payment 

7.1. Contrdctor's will submit properly itemized invniccs to Purchaser's Work Order 
Administrator for any and all w t ~ k  related to a Purchaser's Work Order. Invoiccs shall 
provide and itemize, a5 applicable: 

a) DIS Information Tcchnolngy Professional Services Master C,ontract numbcr T08-MST- 
627 

bl Purchaser Work Ordcr number; 

c)  Contractor name, address, phone nurnhcr, and Federal Tax identification Number; 
dl Dcscriplion nf Services provided; 

e) Date(s) that Services werc provided, including number of hours worked. 

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

f) Contractor's Price for Services; 

g) Ncl invoice Price for each Service; 
h) Applicable taxes; 

i) Other applicable charges; 
j) Total invoicc Pricc; and 

k) Payment terms including any available prompt paymerit discoults. 

7.2. If expenses are allowed under any Work Order and invoiccrl t c ~  Purchaser, Contractor 
must provide a detailed itemization of those expenses that are rejmb~rrseable, inclrlding 
description, amounts and Jatcs. Any single expense in the mount of fifty dollars ($50)  or 
more must be accompanied by a receipt in ordcr to receive reitttburse~lle~~t. (See 
Subsection 4.4 abovc. ) 
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7.3. Payments shall be due and payable within thirty (30) calendar days aRct provision and 
accephcc o f  Senices or thirty (30) calendar clays after receipt of properly preparcd 
invoices, whichever is latcr. 

7.4. With each invoice Contractor shall providc an Afiidavii qfAmounrs Paid spccifyirlg the 
amounts paid to cach certified MWBE under the Work Order, as set forth in section 18 
below. 

7.5. Incorrect or incomplete invoices wiIL be rcturned by Purchaser to Contractor for 
correction and reissue. 

7.6. The Cot~tractor's D1S Master Contrac~ nunrher mid the Purchaser Work Order niimbcr 
must appear vn all hills of' lading, packages, and correspondence relating to any Work 
Order. 

7.7. Purchaser sllnll not honor drafts. nor accept guuJs on a sigh1 draft basis. 

7.8. If Purchaser fails tu makc timely payment, Contractor may in~uicc Purchaser one percent 
( I  %) per month on the amount overduc nr a minimu~ll of one dollar ( $ 1 )  (Refercncc 
chaptcr 39.76 RCW). Payment will not be considered latc i f  payment is deposited 
electronically in Contractor's bank account or if a check or warrant is postmllrkcd within 
thir~y (30) calendar days of acceptance of  the Scrviccs or receipt of Contractor's properly 
prepared invoice, whichcvcr is later. 

7.9. As applicable and if outlined in the Purchaser's Ihc Work Order, Purchaser may withhold 
ten percent ( lo%), or other nppropriate amount as defined by thc Piirchaqer in the Work 
Order, fro111 each payment until acccphncc by Purchaser of the final report, completion 
of prujccl andlor other appropiate milestone. 

8, Q~~rpayments ta Cantrnctor 

Contractor shall refund to Purchaser thc rull an~ount ot'iwy crmneous payment or overpayment 
under any Work Order within thirty (30) days' written noticc. 1 f Contractor fails to make timely 
refund, Purchaser m y  char&" Contractor one percent (1%) per month on the amount duc. until 
paid in full. 

Con tractor's Respunsi hilities 

9. Purchaser Eligibility 

In order l o  be eligible to purchase under this Master C.ontract, Purchwcrs shall have a Custorr~zr 
Service Agreement (lnterloc~l Agrcemeilt) with DIS. Contractor shall be responsible for verifying 
Purchaser eligibility. Contractor may use the search fcaturc on the DIS website: 
hllp. ~Hccl~rnall.dis.wn.govlCSA l/CSASearch.asw or may contact the Office of Legtal Scrviccs 
within DIS at 360-902-3551 to ascertain Purchaser eligibility. 

10. Contractor Work Order Manager 

Contrrctor shall assign a Contractor Work Order Managur Tor cach Purchaser Work Order. The 
Cont~actor Work Order Managcr shall be the principal point of contact for Purchaser and shall 
utrlrdinatc all related Cotltractor's activities. 
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1 I. RFP Mandatory Requirements 

The RFQQ mandatory requirements arc csscntial substantive tenns of this Master Contract. 
Serviccs provided under this Master Contract shall meet or excccd all the inandnto~y 
requirements of the RFQQ. 

12. Services and Statement of Work 

12.1. All Services shall be performed pursuant to the tcms or this Contract and shall be 
documcntcd in a Work Order established between Purchaser and Contractor. A Work 
Order template is attached as Schcdulc C. 

1 2.2. Prior to entering into any Work Order, Purchaser shall conduct a Sccond Tier acquisitiotl 
process pursuant lu Secliun 22 of this Contract. 

12.3. A Work Order shall at a minimum: 

a) Refcrcncc this DlS Maqter Contract number TU8-MS'1'427 
b) ldentify Purchaser's Work Order number; 

c) Dcfirlc prnject or task objectives; 
d) Describe the scope of Scrviccs or work In he performed; 
e) Identify deliverables; 
1) Spcci fy a ~imeline and period of peit'o~mance; 
g) Specify compensation and payment, e.g., thc hourly ralc and total Contractor hours to be 

provided or the fixed price for a deliverable, (whichever is applicable), total cost of the 
project, and any rcimhursablc Contraclor expenses; 

11) Describe Contractor's roles and responsibilities; 
i) ldcn~i fy specific Contractor staft including Contractor Work Order Manager; 
j) Describe Purchaser's roles and responsibilities; 
k)  Identify dle Purchaser Work Order Manager; and 
1) Provide signature block for both partics. 

12.4. individual Work Orders may lnclude additional or conflicting terms and conditions as 
rlctctminctl hy thc Purchaser. In ~ h c  cvcnl of any conflict, the Work Order shall prevail. 

23. Commencement of Work 

13.1. Second Tier - No work shall be perfamed by Contractor until a Work Order is executed 
by Cnntractor and Purchaser. 

14. Ownership/Hights in Data 

14.1. Any custom additions and modifications to Contractor's Pree.xisting Material (defined 
below) and all data and work products produced pursuant to this Mnster Contract and any 
Work W c r  shall collcctivcly be called "Wr~rk Prt)duct." Purchascr shall h a w  and retain all 
ownership, right, title, interest and all intellectual properly rights to Work Product. To the 
extent that any such rights in the Work Product vest initially with the Contractor by 
operation of law or for any other reason, Co~ltrnctor hereby perpetunlly rind irrevocably 
assips, transfcn W J  quitclaims such rights to Purchascr. nwncrship includcs thc right to 

State of  Washington I~ifunliaiion Tevhl~ology Prolessiorial Services 
nepamnent of Information Services 9 Master Conrract # TOR-MST-G27 



copyright, palent, register and the ability to transfer these righ:hrs and all infolmation used to 
formulate such Work Irocluct. 

14.2. Cr,ntl-ncto~- wmants  that it is the owner of the Work Product and Preexisting Material and 
that it h* full right tr, assign and license the same to Purchaser. 

14.3. Work Product incl~ides, but i s  not limited to, discoveries, formulae, ideas, impwvcmcnts, 
invet~tiuns, methods, models, processes, techniques, findings, conclusjons, 
recomcnllations, reports, designs, p l u s ,  diagrams, drawings, software, databases, 
documents, pamphlets, advertisements, books, magazines, surveys, studies, computer 
probmms, films, tapes, andtor sound reproductions, to the extent providcd by law. 

14.4. During the Term and any time thcrcaficr, Contractor shall execute all documents and 
perfortn such other proper acts as Purchaser may deem ncccssary io secure for Purchaser 
the rights puntrant to this scction, and when so obtained or vested to maintain, renew, and 
restore the sane. 

14.5. Contmctc~r shall not use or in nny rnuuler disselninate any Work Product to any third 
party, or represent in any way Contraciur {lwnership in any Work Product. Contractor 
shall take all reasonable steps necessary to ensure that its agcnls, cmplnyccs, or 
Sub~ontrii~tors shall not copy. disclose, transmit or perform any Work Product or any 
portion thereof, in any f m ,  to any third party. 

14.6. Conti-acior hrrchy grants to Purchaser a non-er;clusive, royalty-free, irrevocable license to 
use, publish, translate, rcproducc, dclivcr, perform. display, and dispose of mmterials and 
know how that are delivered under this Contract, but that do not originate thcrcfrom 
("'Preexisting Material"). 

14.7. Contractor shall exert best efforts to advise DIS and Purchascr of all known nr putet~tinl 
irrTringcmcnks of publicity, privacy 01' of'il~tellectual property rights of the Preexisting 
Material furnished under this Contrdct. DIS and Purchascr shall receive prompt written 
notice of encb notice or clainl of copyright infringement or infringement of other intellectual 
property right worldwide rcccivcd hy Contractor with respect to any Preexisting Material 
delivered under this Contract. Purchaser shall have the right to modify or rcmovc any 
rcstriclivc mn~kings placed upon the Preexisting Material by Contractor. 

15, Access to Data 

Contractor shall upon written request provide access to data generated under this Cuntract and any 
Work Order to DIS, to Purchasel-, to tile Joint Legislative Audit and Review Committee, and to the 
State Auditor, as requested, at no additional cost. This includes access lo all information that supports 
the findings, conclusions, and recommendations of Contractor's reports, including computer models 
mil rncthodulogy for thosc modcls. 

16. Security 

While on DlS or any Purchaser's premises, Contractor, its agents, employees, or Subcontractors 
shall cunrorm in nlI respects with any and all of Purchaser's physical, fire, safety, or other 
security regulations. 

16.1 . Facilitv Access. 

State o f  Washington Intbmatton Technolorn Professional Servlces 
Department of information Services 1 U Mastcr Contract # T08-MS1'-627 



Contractor undcrs~a~lds that Purchaser's building entrances may be controlled for access. 
Contractor agrees to hecomc familiar with Purchaser's building and sccurily pc~l icies, and 
further agrees to observe and comply with all Purchaser's building and security policies 
or procedures. 

Contractor understands that in order to ctbtain access to Purchaser's premises, Conlraclor 
may havc to be issued a security badge by Purchaser. Co~hlractor shall provide certain 
personal information, including valid government issued photo identification, prior to 
obtaining a security badge when required by Pnrchascr. Contractor further understands 
that Purchaser will collcct and relain such personal information for so long as the Work 
Orde~ is in effect and such individual(s) has acccss to the premises. Purchaser reserves 
the right to conduct backgrou~ld checks and deny an application for a wcurity badge. 
Failure of Contractor to comply with Purchaser's security and safety polities and 
procedures is sut'ficient grounds for revoking, modifying, suspending or tenninating 
access to h~rchaser's facilities. 1 Jpon the earlier of termination of the Work Ortlcr, or 
suspension or termination of access to Purchaser's racilities, Contractor shall return all 
security hadgcs. 

16.2. Kemote Access ts Network. 
Contractor ut~decstands that in order to obtain remote acccss ~o Purchaser's Local Area 
Ketwork (LAN), emil ,  or srrpporkd computing et~vironlnents through a remote access 
connection ("Remote Acc,essW), Contractor must coniply with Purchaser's Renlote Access 
policy and any olher applicable policies or procedures. Contractor shall, prior to acccss, 
complete and sign any applicable apccmcnls or forms. Remote Access is conditioned 
upon find approval by Purchaser. 

16.3. Safetv. 
Contractor shall obsewe and comply with WISHA and OSHA rcguln~ioris, all applicable 
safety and cnvironmcnhl laws and regulations, and all of Purchaser's rules, guidelines, 
policies and procedures relating to safety. workplace conditinns, hraltl~ a11d the 
cnvirrmmcn t,  including but not limited to physical. fire. evacuation, accidents, hamdous 
materials or situations, or other safety rcgulati~nns and policies. 

17, Contractur Commitments, Warranties and Reprcscntations 

Any written commitment by Contractor within the scope af this Contract or any Work Ordcr shall 
be binding upon Contrdclo~. Failurc or Conlracltlr to ful till such a commitment may constitute 
breach and shall render Contrac,tor liable for damages under thc tcms orthis Contract or any 
Work Chdcr, as applicable. For purposes of this section, a colml~it~nent by Contractor includes: 
(i) Prices, discounts, and options committed to remain in forcc OVCT a specified period o f  time; 
and (ii) any walmnty or representation made by Contractor in its Response ar contained in any 
Contractor or manufartl~rer publications, writtcn materials, schedules, charts, diagrams, tables, 
descriytlons, other written representations, and my other comm~inication medium accompanying 
or rcfcrrcd to in its Rcsponsc or uscd lo effect the sale to DIS or Purchaser. 

1 7.1 . Contractor shall use best efforts to ensure that  personnel assigned to a Work Ortlcr arc: 
available until the completion of'that Work Order. Any proposal by Contractor for 
changcs, r~~lacetnenl, or subslilulion of Work Order personnel during the Ten11 of the 
Work Order shall be submitted to the Purchaser Work Ordcr Administrator in writing. 
'lhe Purchaser Work Order Adrmnistratclr shall have the sole discretion to accept or reject 
such proposal. 
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17.2. As a condition to accepting Contractor's prnpnsnl tor personnel changes, Purchaser may 
require Contractor to compensate Purchaser for any training and administrative costs 
incurred by Purchascr in association with such replacement. Such compensation will be 
in the form of a creht against Contmctor's monthly invoicc charges to Pw.ch;iser by 
Contractor (a) not billing Purchaser for hours worked during the fmst ten (1 0) Busincss 
Days replacement personnel bcgin work, i r the method of'compensation agreed to in the 
Work Order is by hourly rates (time and material); or /b) crediting Purchascr an amount 
not to exceed $5,000 pcr pcrson replaced, if the method of compensation agreed to in the 
Work Order is by deliverables (fixed cost). 

17.3. If Purchaser does not accept Contractor's proposed change and Contractor is ~rnable to provide 
acceptable personnel to Purchascr wi~hin Icn ( 1  0) Business Days attzr the originally assigned 
personnel have left, then Purchaser may terminate the Work Order. 

18. Minority and Women's Business Enterprise (MWBE) Participation 

With each invoice for payment and within thirty (30) days o f  Purcl~nser Cuntrnct Aduut~istrator's 
request, Contractor shall provide Purchaser an Afidavit ofAmtoitnts Pnid. The dfidnvit qf Amollnts 
Poid shall cilhcr slate thal Contractor still maintains its MWBE cenitication, or state that iits 
Subcontractor(s) still rnaintain(s) its/their MWBE certification(s') anti spcciry thc aniounts paid to 
each certified MWBE Subcontmctol- under this Contract. Contractor shdl maintain records 
supporting the AfJidavis of Amounfs Paid in acconimcc with this Contracl's Review of  Contractor's 
Records section. 

19. Protection of Purchaser's Confidential Information 

(See Section 46 below for Purchaser's obligations to protcct C~IItrdclfi~'~ Prnprictary 
Information.) 

19.1. Contt.actor ocknowledges that some of the material and information that may come illto its 
possession or howledge in connection with or in performance of this Contract or a Work 
Urder may consist of Confidential Infonnation. Contractor agrees to hold Confidential 
lnf~~rmatiun in strictest confidcncc and not to makc usc of Confidcntial Jnformation for any 
purpose other than the performance of this Contract or any Work Order, to release it only to 
au~hnri/xd cmployccs or Suhc~,nlractors rcy uiring such information for the purposes of 
carrying out this Contract or any Work Order, and not to release, divulge, publish, transfer, 
sell, disclose, or otherwise make the information known to any other pnrty without 
Purchaser's express written consent or as provided by law. Contractor agrees to release such 
information or material only to employees or Subcontractors who have signed a 
nnndisclosurc ab~ccmcnt, thc t c m  of which havc bccn previously approvcd by Purchaser. 
Contractor agrees to implement physical, electronic, and managerial safeguards, including but 
nut limited to those prescribed by the Purchaser, to prevent unauthorized access to 
Confidcntial Information. Contractors that may come into contact with medical data will be 
required to co~llplete a Business Associate agreement, as required by federal or state laws, 
itlcludir~g HIPAA, prior to thc commcnccmcnl of any work. 

19.2. lmrnctliiltcly upon expiration or termination of this Contract or any Work Order, 
Contractor shall, as applicable, at LllS's or Purchaser's option: (i) certify to U1S or 
Purchaser that Coutractur has destroyed all Confidential Information; or (ii) returr~ all 
Cotlfidetitial Infclnnatic~n t t ~  DIS cir Purchascr; or (iii) takc whatcvcr othcr steps DIS or 
Purchascr rcquircs of Contractor to protect DIS's or Purchaser's Confidential Infonnation. 

State of Washit~gtot~ Information 'l'cchnulogy Pmfessional Services 
Department of Infmlation Services 12 M u s h  Cuniruct # T08-MST-627 



19.3. DTS and Purchasers rcscrvc thc right to monitor, audit, or investigate the use of 
Confidential Information collected, used, or acquired by Contractor through this Contract 
or. a11y Work Order. Ttlr monitoring, auditing, ur investigating may include, but is not 
limited to, salting databases. 

19.4. In the event of the unauthorized acquisition of computerized data lhat cumprumiscs thc 
securi~y , cor~fidcnliali ty, or intcbi ty of personal information maintained by the Purchaser 
(Breach), Vendor agrees to comply with all applicable state and federn1 statutory 
provisions. If n data cornpromisc and/v~ idcntity theft occurs and is found to be the result 
of Vendor's acts m omwsions, Vendor shall assume complete responsibility far 
notification o f  affected parties, and be liable for all associatad costs incurred by DIS or 
Purchaser in rcspunding to or 
rise to consequential damages. - 

1 
1 9 5 .  Violation of  this scetion by cuntracdr or its Subcontractors may result in termination of this 

Contract and any Work Order and demand for return of all Confidential Informa~ion. mindior 
payment of inoneta~y damages, or pcnaltics. 

Purchaser's Authority and Responsibilities 

20. Purchaser Use of Master Contract 

20.1. l'his Master Contract inay hc uscd only by Purchasers who have a Custon~er Service 
Agrccmcnt with DIS and is not for personal use. Purchaser shall comply with all the 
te.nns and conditions of this Master Contract, including hut not limited to Contractor's 
Proprietary Infnrmation. 

20.2. Reference of this Master Contract Number and/or Purchaser's signature on any related 
Work Order documcnt signifies agreement to comply with these requirements. Failurc Lo 
abide by these requirements may result in Purchaser rorfciting the rigbt to make future 
purchases under this or o~hc r  1319 Master Contracts. 

21. Purchaser Work Order Managcr 

21.1. Purchaser shall assign a Purchaser Wol-k Order Managcr for each Purchaser Work Order. 
The Purchaser Work Order Managcr shall be the principal point of contact for the Contractor 
Work Order Manager and shall provide oversight oCCoritraclor activities and performance 
conducted thereunder. Purchaser shall notify the Contractor Work Order Mulager in writing, 
wherl therc is a ncw Purchaser Work Order Manager assigned lo a Work Order. 

22. Second Tier Conip~tition 

Unlcsx Purchaser has a sole source justification undcr the ISB ITlnvcsrmenr  standard.^ (see 
htto:i'isb.~ a . ~ i l v / ~ u l i c i c s / ~ n r t f ~ l i o 2  1 S.doc) and if seeking Personal Services, has also complied with 
OFM 's  holc sclurce requirements (l~t~~~:~~www.ofm.wa.~ov/~~~~y/lS.l0.htn1# 15.20.60): Purchaser sllall 
~(~nduct  a second tier competition based on thc spccific requirements for individual projects amcmg 
the Contractors with Master Contracts in  thc pertinent Technical Service Category. Purchaser shall 
use the Work Requesl Templatc attached to this Contract as Schedule B trl Facilitate the acquisition 
process. 
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22.1. Selection Process - Purchased Services 
Purchaser shall conduct Sccond Tier acquisitions uCPurchased Services consistent with 
thc ISB IT lnvesrmmt Policy and the 1SB IT Investnten? Standurd~ 
(htlD//isb.wn.~ov/policics/inves~nnei~t.as~x~. 

22.2. Selection Process - Personal Services 
Purchaser shall conduct Secniirl Ticr ~cquisitions of Pemunal Services consistent with the 
IS R JTi~vestmcnt Policy and the 1SB IT lnveshzenf Sfundard~ 
(http:!ijsb. wa.fiov!policiesilnves~mcnt.~swx') and cl~npter 39.29 RCW and thc S A M  
chapter I5 (&,:!twww.orrn. wa.~ov/policyt I Ik i~m).  

Master Contract Administration 

23. Notices 

23.1. Any nutice or denland or other comrnunicat ion required or pennitted to be givcn under 

this Contract or applicable law shnlI bc effective only if il i s  in writing and signed by the 
applicable party, properly addrcssed, and delivered in person, or by a recognized couricr 
scrvice, or deposited with the United Slaics Postal Service as first-class mail, postage 
prepaid certified mail, return rcccipt requested, to the parties at the addresses provided in 
this scction. For purposcs of complying with any provisjori in this Contract or applicable 
law that requircs a "writing," smh communication, when digitally signcd with a 
Washington State Licensed Certificate, shall bc considered to hc "in writing" or "written" 
to an extent no lcss than if it were in paper form. 

To Contractur at: 

Busincss Internet Serviccs 
A t h :  Noellc Bortfeld 
11 19 Pacific Ave, Suite 200 

Tacoma, W A 98402 
Phone: (253) 572-8288 
Fax:: (253) 572-8303 
E-mail; noelIc@bisc.com 

'1'0 DlS at: 

State o f  Washington 
Depastrncnt nf information Services 

Attn: Master Contract Administrator 
If by US Pn.~fal If bv Overnighr 

S m i c ~  Courier 
PC) Box 42445 1 1 10 Jefferson St SE 

Olympia, WA 98.504 Olympia WA 98501 

Pllor~u: 360.902.355 1 
Fax: 360.586.14 14 

E-mail: mcadmin(cL2dis. wa.gov 

And to DTS at: 

State of Washington 
Dcpartnl~r~l uf Infurmarion Services 

Attn: TTPS Program Manager 
fS By US Postal lf by Uvcrt~ighf 

Service Corrrier 
PO Box 42445 24 1 1 ChanlSlcr Ct SW 

Olympia, W.4 985045 Olympia, WA 98502 

Phonc; 3 60.725.4200 
Fax: 360.753.1 673 

E-mail: 

- 
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or to Purchasers at the addess listed on the~r Work Orrler. 

23.2. Notices shalt be effeclivc upon receipt or four (4) Business Dnys after mailing, whichcvcr 
is earlier. Thc notice address as pruvided herein may he changed by written notice given 
as ~ m v i d e d  above. 

24. ITPS Program Manager 

D1S shall appoint an 1TPS hogram Manager for the Informati011 Technology Professiunal 
Scrvices Progr;1111 who will provide tlverright of the activities conductcd hcccund~r. Thc ITPS 
Program Manager shall be the principal contact for Contractor concerning business acctjvilics 
undcr this Contnct. DIS skill notifjl Coniractor Ac-count hianagcr, in writing, if and when there 
is a new lTPS Program Managcr assigncd to tlis Cw~lract. 

25. Cuntractor Account Manager 

Contractor shall appoint a Contractor Account Manager for the State's account under this 
Contract. Jhc Contractor Account Manager will hc the principal poi tit vf  contact for t l~c  lTFS 
Program Manager for thc cluration of this Contract and will provide oversight of Contractor 
activities conductcd hereunder. Contractor .4ccount h4anagcr will serve as thc focal point for 
business matters, perfonnnticc rnaflcrs, and adrrlirlihlrdtive activities under thls Contract. 
Con~rwtor shall notify DIS in writing, whcn there is n new Contractor Accuurli Manager assigned 
to this Contract. The Contractor Account Manager information is: 

Contractur Account Manager: Noelle Bortfcld 
Address: 1 1 19 Pacific Ave. Suite 200, Tacoma, WA 98402 
Phone: (253) 572-8288 Fax: (253)  572-8303 
Email: noelle@hisc.com 

26. Section Headings, Incorporated Uocuments and Order of Precedence 

26.1. The hcadings used hcrcin are inserted Cur convenience only and shall not control or n e e d  
Il~c meaning ~ T T  construction of any of the sections. 

26.2. Each nf the docu~~lents listed below is, hy this reference, incorporated into lhis Contract 
as though fully set forth herein. 

a) Scliedulcs A, B, C,  m ~ d  D (as applicable); 
bj DIS' RFQQ (Exhibit A); 

c) Contractor's Response to DIS' RFQQ (Exhibit B) 
d) -411 ronrractor or manufacturer publications, ivritteu rrha~crials and schedules, charts, 

diagrams, tablcs, descriptions, other written reprcsentatiws and any other supporting 
materialx Contractor r n d c  available to DTS or Purchaser and used to ef'fecl the sale of 
Scrvices to Pur~hascr. 

26.3. In the event of any inconsistency in this Uonbncl, the inconostency shall be reuolved in 
the follnwing order of precedence: 

a) Applicable federal wd state stahlen, laws, and regulations; 
bt Sec,tjons 1 thrrnlgh 66 of this Clc~ncract; 

c) Schedule A, R, C, and D (as applicable); 
d) DlS' RFQQ (E.rh~bit A); 
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e) Conlmctor's Response: to DIS' RFQQ (Exhibit B); 
f) All Contactur- or, rrtanufact~lrer publications, written materials and schedules, charts, 

& a p m s ,  bbles, descripticms, other writtcn rrprese~lta~iuns and any othcr supporting 
nialcrial5 Contractor made availahlc to D1S or Purchaser and used to eftect the salc of 
Services to Purchaser. 

27. Entire Agreement 

This Coi~h-acl, and any written amendments hcrcto, set forth lhc entire agreement between ihe 
parties ~ i t h  respect to thc subject matter hereof. Any understandings, agreements, 
reprcsenrations, or warranties liut curitained in this Contract or in a written arncndment heretn 
shall not be binding on eithcr party except as provided in ~ h c  section titled Contractor 
Cammitments, Warranties and Rcprrueatntions. F.xccpt as yruviclcd herein, nn alterah011 of 
any of the terms, conditions, delivery, Price, quality, or Specifications of this Contract will he 
effective without the written consent of hoth parties. 

28. Asthority for Modifications and Anlel~dments 

No modification, amendment, alteration, addilion, or waiver nf any section or condition of this 
Contract or tiny Work Order under this Contract shall be effective or binding unlcss it is in 
writing and signed by DIS andot Ptrrchaser's Work Order Administrator. as ap~licable, and the 
Cuntra~tor, as applicable. Only DIS shall have the exprcss, implied, or apparent nulhority to alter, 
mend. modify, add, or waite any scction or corldilion of this rimtract. 

29. Independent Status of Contractor 

111 the performance of this Contract and any Work Order, the parties will be acting in their 
individual, cnrporate or govmncntal capacities anri nut as agents: employees, partners, joint 
venturers, or associates of one another. 'I'he parties intend that an independent contmctc~r 
relationship will be created by this Contract and any Work Ordei.. VIG crnployees or agents ol'une 
party shall not be deemed or construed to be tlla employees nr agents of thc othcr puty Tur any 
purpose whatsoover. Contrac~or shall not make any claim o f  right, privilege or bcnc f i ~  which 
would accrue to an employee under chapter 4 1 .Oh RCW or Titlc 5 1 RCW fnr my work conducted 
under this Contracl or any Work Order. 

30. Governing Law 
This Contract and any Wurk Order shall be goven~cd in all respccts by the law and statulcs of the 
state of Washington, without reference to conflict of lasf principles. The jiuisdicticm for any 
action hereunder shall be cxchsively in t h e  Superior Court for thu  ate of Washington, Thc 
venue of  any action hereunder shall be in the Superior {'n~urt for Thurstcm C.ounty or the counLy in 
which Purcl~aser i s  located within the stato of Washingion. 

31. RuIc of Construction as ta Ambiguities 

Each paity tu this Conrract ticknowIedgcs that such pasty has revicwed this Contract and 
participated in its drafting and agrees that no provision of this Contract shall be cons~rued against 
or interpreted to the Jisadvantagc vf a parry by reason ol'such party having or being deemed LO 
have drafted, structured or dictnted such provision or pri?visians. 
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32. Subcontractors 

Contract01 may, with prior wriltcn permission h u m  Purcbasel Work Order Administrator, enter 
into suhctmtracts with third parties for i tq  performance of any part ofClontractor's duties and 
obligations. In no evcnt shall the existence of a subcontract operate to rclease or reducc the liability 
of Contractor 10 Purchaser fur any breach in  thc performance of Conkactor's dutics. For purposes 
of this C t ~ a h c t  and any Work Order, Contractor agrees that dl Subcontracbrs shall be held to be 
agents of Conb~ctor. Contractor shall he liable for any loss or h ~ l a g c  to DIS or Purchasers, 
inclidng bul not limited to pcrsonal injury, physical loss, harassment of DIS or Purchaser's 
employees, or violations of the Patent and Copyright Indemnification, Protection uf 
Purchaser's r.onfideatinI Information, and OwnershiplRigl~tu in Data sections of this Contract 
or any Work Ordzr occasioned by the acts or omissions of Contractor's Subcontractors, their agents 
or employees. Thu Patent and Cupyrlght Ind~moificatloa, Protection of Purchaser's 
Confidential Information, OwnershiplRights In Data, Publicity and Review of ConLmctorqs 
Records sections of this Contract and any Work Order shall apply tn ail  Subconl~itors. 

33.1. With the prior wl-iiicn consent of DIS, which consent shall not bc unreasonahl y witheld, 
C~rllr~~ctor lmay assign ths Contract including the proceeds hcreof, providcd that such 
asstgrlmcnt shall not opcrate to reIievc: Contractor or any of its duticx and obligations 
hctcunder, nor shall such assignment affect any ~ m e d i e s  available to DLS or Purchasers 
that may arise from any breach of the sections of this Contract, or wnmrtnties made hcrejn 
or nlhy Work Order including but not limited ti), rights uf setuf'f. 

33.2. D1S may assip this Contract to any public agency, commission, board, or the like, within 
the political boundaries of the state c~f Washington, provided thal such assignment shall 
not operate to relieve Purcbascr of any ot'i~q duties and obligations hereunder. 

34. Publicity 

34. I . The execution of this Ccintract or any Work Order with Contmclor is not in any way an 
endorsement o f  Contractor or Contractor's Scrvices by DTS ur Purchaser, as applicoblc, 
and shall nut be so constnred by Contractor in any advertising or olher publicity 
materials. 

34.2. Contractoragrccs to subr~lic to DIS or Purchaser, as applicable, all advcrtisiag, salcs 
promotinn, and other publicity rnatenals relating 11) this Contracl and Services filrnished 
by Contractor whcrein D1S or Purchaser's name is mentioned, language: is used, or 
Tnternet links are provided from whicl~ I ~ G  connection uf DIS or Purchaser's name 
therewilh may, in DIS or Purchnscr's judpeni,  be inferred o r  implied. Cantrac-tor titrthcr 
agrces not to publish or use such advertising, salcs promotion ~zraterials, publicity or the 
like through print, voicc, the Uorld Wide Web, or any other communication media 111 

rxistcnce or bercinafter developed without the express written consent of D1S or. 

Purchaser, as appLicablc,p~ior to such use. 

35. Review of Contractor's Recards 

35.1 - Contractor w d  its Subcoritracturs shall mainta~rl hmks, rscorda? documents and other 
evidencc relating to [his Contract, including but not limited lo Minority and Women's 
Business I-;nterprise p ~ i c i p e t i o n ,  protcctiun and use uT Purchase1 's Confidential 
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Information, and accaunliug procwiures and practices which sufficiently and propcrly 
reflect all direct and indirect costs of any nature invoiced in the performar~cc u f  this 
Contract. Contractor shall rctain all such records for six (6) years arter the expiration or 
termination of this Contract, Records involving matters in litigation related to this 
Contract shall be kept for eithcr cine ( 1 )  year following the termination of litigation, 
including all appcnls. ur six (6)  yeals f ~ u m  ~hc: date of expiration or terminallon of  this 
Contract, whichever is later. 

35.2. All such r~r;vrds shall hc subject at reasonahlc times and upon prior notice to 
examination, iospcction, copying, or audit by persoluiel so authorized by thc DIS Master 
Contract Administram, and/or the nffice ofthe State Auditor and rcderal officials so 
nulhurized by law, rulc, regulation or contrdct, when applicable, at  no adchtinnal cost to 
the State. During this Contract's Tcrm, Contractor shall provide access to these items 
within Thurston C'owlly, Washington or thc county where Purchaser is located. 
Cvntractor shall hc responsible f o r  aay audit exceptions or disallowed costs incurred by 
Contractor or any of its Subcontractors. 

35.5. Conlractnr shall incorporate in ~ t s  subcon trncts tbis section's records retenti inn and review 
requirements. 

35.4. It is itgrec~l that books, rectjrds, documents, wd other evidencc of accounting procedures 
and prac.tices relatcJ to Contractor's cost structure, ir~clucling ovel'hend, general and 
adrmnistrativc cxpenses, and prufit factors shall hc excluded ti-om Purchaser's revicw 
unless the cost or any cjther material i s ~ u c  under this Conlract is calculated ra derived 
From these factors. 

General Provisions 

36. Patent and Copyright Indemnification 

36.1. Contractor. a1 its expense, shall defend, indemnify, and save DTS and any Purvhaer 
harnilcss from and nguinst any clai~lls against DlS or Purchaser that m y  Work Product 
supplied hereunder, or Purchaser's use of the Work Product within the terms ofthis Cootract 
or any Work Order, infringes any patent, copyright, utility model, industrial Jesign, mask 
work, trade secret, trademark, or other similar proprieury right of n third party worldwide. 
Contractor shall pay all costs or such defense and settlement and any penalties, costs, 
damagcn and attorneys' fces awarded hy n court or incutr-mi by UIS or Purchaser pmvided 
lhat DIS or Purchaser: 

a) Promptly notitles Contr;rctor in WI-iting of thc claim, bul DIS' ur Purchaser's failurc to 
provide timely notice shall orlly relieve Contractor from its inrlcmnification obligations 
if and tn the extent such late notice prejudiced the defense or resulted in increased 
expcnse or loss to C:ontractor; and 

b) Cooperates with and agrees to use its best cfforts to encourage the Oflice of the Attorncy 
General of Wasl~iugton to grant Curi~r~acror sole contrul ~f the det'cnse and all relatcd 
scttlement nego~iations. 

36.2. I f  such ctai in ha< t)ccurred, or in Contractor's opi~iion is likeIy lo occur, Yurcl~ascr agrees to 
permit Contractor, at i t s  option and expense, cither to procurc for Purchawr the right to 
continue using tbe Work Product or to replace or ~nodify the sane so that they hecrbme 
noilin fringing and functionally equivalent. lf use arthe Work P r d r ~ c t  is enjoir~cd by a court and 
Cr~ntractor determines that noac of these alternatives is reasonably available, Contractor, at its 
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risk and cxpense. will lakc back the W i d  Product and provide Purchascr a refund equal to the 
entire amount Purchaser paid to Contractor for Contractor's provision of the Work Product. 

36.3. Contractor htls no liability Tor any claim of infringement arising solely from: 

a) Contractor co~npliance with any dcsips, specifications or inshuctions of Purcl~aucr: 

b) Modification of the Work Prudur.t by Purchascr or a third pa* without the prior 
knowledge and approval of Contractor; or 

C) tlsc of the Work Product in n way not specified by Contractor; 

unless the claim arose against Cnntractor's Work Product indcpcndcntly uf any of rhese 
specified actions. 

Save Harmless 

Contractor shall defend, indemnifN, and save D1S and P~~rchaser harmlas from and against any 
claims, including reasonable attorneys' fees resulling from such claims, by third parties for any or 
ill1 injuries lo persons or damage to property of such third parties arising from intentinn~l. willfut 
or negligent acts 01- nrr~issiuns of Contractor, its ollicers. employees, or agents, or Subcontrac~ors, 
~hcir  officers, employees, or agents. Contraclor's obligadon to defend, indcmifv, and save DIS 
and Purchaser harmlzss shall not he eliminated or reduced by any nllcgcd cou~ur.rcnt DIS or 
Purchaser negligence. 

3 . 1 .  Ccrotmctor abnll, (luring tllc Icrrr~ uf this Maslcr Contract, maintain in full force and effcct, 
the following insurance: Cummercial Gcneral Liability insurance covenng the risks of 
bodily injury (incl d i n g  death), propem damnpr* and personal injury, iilcluding cuvel agc 
for contractual liability, with a limit of not lcss than $ 1  million per occurrencelE2 ~rlillion 
general aggregate, with no deductible. 

a) Contract01 shall pay premiums on a 1  ir~surancc policies. DJS shall bu named as an 
additional insured on the general IiahiIity policy required in subsection 38.1 above, and 
Cantrmtor shdl provide a copy of the policy endorsement(s) designating DIS as an 
additional named insurd. Such policies shall also reference this Contract number '1.08- 
MST-627 and shall hnve a condition that they not bc rtvokud by the itisurer untlt forly- 
five (45) calcndar days aRcr notice of intended revocation therec~f shall have hcen glvell 
to DlS by the insurer. 

b) All insurance required 111 38.1 above and provided by Contractor shall be primary as to 
any other insurance or sclf-insuru~cc programs affurded to or maintained by the State 
and shall include a r~vrrability of interests (cruss-liability) provision. 

C) Cuntractar shall furnish to DJS copies orcertificates and endorsements of all rcquired 
insurance withln thirly (30) calendar days ol'lhis Contract'.s Effective Date, and copics 
of rcnewal certificates and endorsements of all required insurance within thirty (30) 
calendar days after t11e renewal date. These certificates of insurance n u s t  cxprcssly 
indicate compliance with each and eve0  insurance requirement specified in this section. 
Fzlilure to provide eviderlcc of coveragu may, at DIS' sole option, result in this 
fintract's turnination. 

38.2. Contractor may he required by Purchaacr to carry insurance covcrage in addition to the 
M~ster Contract requircmcnt above. Fur exumplc, Purchaser may require Contractor Lo 
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pruvide Protessional Liability Errors and Omissions insurance far Personal Serviccs 
Work Orden. 

a) Any additional insurance required by Purchaser shall be stated in Purchaser's Work 
Request and subsequent Work Order. 

b) Cururactor shall provi tle insurance certification to the Purchaser under a Work Order 
when requested. Failure to provide evidence of coverage nny,  at Purchaser's .role 
option, rcsrdt in tem~inalion ~f the Work Ordcr. 

3 8 .? . Conlractor shall includc all Subcontractors as insured under all requircd insurance 
pulicies, or shall furnish separatc certificates of insurance and e~ldorsernena for cach 
Subcmtractt~r. Subcontractur(s) shall cumply fully with all insurance requirements stated 
herein. Failure of Subcontrrlcto~+(s) lu comply with insurance requircments does nut limit 
Contractor's liability or rzsp,ponsi;ibiLty. 

38.4. Contractor s b a l  acquirc required itnur~nce h m  nn insurance carrier or carriels licensed 
to conduct business in the stalc of Washington and having a rdting of A-, Class VI1 or 
better, in the most reccntly published cdition of Best '5 Reports. In thr: event of 
carlcellatiun, uon-renewal, revocation or other lcnnination of any insurance cuverage 
required by this Contract, Contractor shall provide w ~ t t c n  notice of such to DIS within 
one ( I  I Business nap  of Contrrctar's receipt of such notice. Failurc: lo buy and maintain 
the required i~~surance may, u DIS' sole op~icln, result in this Contract's termination, or at 
Purchaser's option, resull in a Work Order's termination. 

38.5. By rcqairing insurance, neither DIS nor Purchaser represents that coverage and limits 
will be adequate to protect r~ntractor. Smh cnvemge and limits shaIl nut Iinlit 
Contraciur's liability under the indemnities and reimhllrsements panted to DIS or any 
Purchaser in this Contract or any Work Ordcr. 

39. Industrial Insurance Coverage 

Prior to performing work under this Contract, Contractor shalt provide or purchase industrial 
insurance cuverage for ils employees, as may be required of an "employer" as defined in Title 5 1  
KCW, and shall rr~ainrain full compliance with Title 51  KCW during the come of this Contract. 
nIS or Purchaser wilI not bc responsible Turpayme~~t or industrial insurance premiums or for any 
other claim or benefii LIT Contractor. or any Subctmtractor or ert~pluyee or Cclntractor thal might 
arisc l~nder the industrial insurance laws during the performance of dutics and services under this 
Contract. 

40. Licensing Standards 

contractor shall ctlrnply with all applicable local, state, and fcderal licensing, accredihtion md 
rcgistntion ruyuirements and standard< necessary iu thc perfom~nr~cc of this Crlntract. (See, for 
example, chapter 19.02 RCW for slate licensing requirements and definitions.) 

41. Antitrust Viulatio ns 

Contractrrr and Purchaser recognize that, i r ~  a~ttri11 eco~~ornic practice, overcharges resulting from 
aniitrust violations are usually borne by Purchaser. Therefore, Contractor hereby assigns to 
Purchaser nny and all claims for such overcharges w tn goods and Services purchased in 
connectjon with this Cnntract or any Work Order, except as to uverchuges not passed on to 
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Yurchaqer, resulting fro111 antitrust violations cornmenclng a h r  thc date of the bid, quotation, or 
oihcr event establishing the Pnce under this Contract or anv Work Order. 

42. Compliance with Civil Rights Laws 

During the perrclrmance of this Contract and any Work Order, Contractor shall comply w i t h  all 
federal and appficabtz shlc nondiscrimiontion laws, includirlg but not linlitcd tit: Title VI1 of the 
Civil Rights Act. 42 U.S.C. 1$ I2 10 1 et seq. ; the Americans with Disabililics Act (ADA); and Title 
49.60 RCW, Washington Law Against L)iscrirnin;ition. In tbe evcnt of Contractnr's 
noncc~mphancc or rcfusal to coi~~ply wifh any nondiscrimination iaw, regulation or policy, this 
Contract may be rescinded, can~elcd, or terminated in whole or in part under the Termination 
for Default sections, and Conh-actur- rr~ay be declared ineligible for firther contracts with lhc: 
State. 

If any tern or condition o f  this Contract or the application thcreof is hcld invalid, such invalidity 
shall not aifect othcr terms, conditiuns, or applicalions which can be given effect without the 
invalid terrlr, cundition, 01, application; to this cnd the terms and canhtious of chis Contrazt arc 
declarcd severable. 

44. Waiver 

Waiver of' any breach of any term or condition of this Contract shall not be &crned a waiver vf 
any prior or subsequent breach, No t a m  or condition of this Contract ghall be held to bc waived. 
mudlfied, or delcted exccpt by a witten inshumcnt signed by thc parties. 

45. l'reatment of Assets 

45.1. Title to all propc* furnished by Purchaser slhall remain in Purchaser. 'l'itle lo all property 
furnished by Contractnr, for which Cnntractor is e~ltitlcd to reimbutscrnent, other than 
renu1 payments, under this Contract or any Work Order, sl~nll pass to  and vest in 
Purchaser pursuant to the OwnershiplRights in Data section. As used in this section 
Treatment of Assets, if the "propc~y" i s  Contractur's proprietary, copyrighted. patented, 
or tradernaked works, only thc appbcable liccnse, not title, is passed to and vested in 
Purcha<er. 

45.2. A114 Purchaser property fwnishcd to Contractor shill, unless nlhcnvise providcd herein 
or approved hy Purchaser, hc used only for the perfonnancc of this Corhlract or any Work 
Urdm . 

45.1. Cuntractorsl~allberespo~~sihll:foranylossr~fnrdamagetopropertyofPurc~hascr~l~s~ 
results from Contractor's negligence or that results from Contractor's failure to maintain 
aind administer that property in accordance with sound ~niinagcment practices. 

45.4. Upon loss or destruction of, or damage iu any Purchaser property, Con~ractor shall ~lntify 
Purchaser thereof and shall take a11 reasceable steps r t l  protect that property horn rurthcr 
da~nrtgc. 

45.5. Conlractor shalI surrender to Purchaser all Pur ~ h a ~ ~ r .  prvpeny prior to completion, 
lcrmination, or cancel la ti or^ of any Work ClrJer. 
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45.6. All reference lo Contractor undcr rhis section shall also includc Contractor's empbyees. 
agents, ur S~tbcontraclors. 

46. Contractor's Pruprietary Information 

C~atraclor acknowledges that I31S and Purchascr arc subject to chaptur 42.56 RCW and that thls 
Contract and any Work Orders shall be a public record as defined in chapter 42.56 RC\+'. Any 
specific Inrumation that i s  claimed by Contractor to be Prvprictar?, Infor~rliztivn must be clearly 
identified as such by C,ontractor. To  he extent consistent with chaptcr 42.56 RCW, DIS and 
Purchaser shall maintain the confidentiali~ of al l such iuformation marked Proprietary 
lnfonnation in their possession. If a public disclosure rcquest is made to view Contractor's 
Proprietary Information, L)IS or Purchaszr, as applicable. will notify Conmoctur of the request nnd 
of the date that srlch records will be re lea4  to the requeatcr unless Contractor obtains a court 
wder from a court ur competent jurisdiction enjoining that disclosure. If Contracfi~r fails to obtain 
the court ordcr eenjotn~ng disclosure, DIS or Purchaser, as ayplicable, will release the requested 
information an the date specified. 

Disputes and Remedies 

47. Disputes 

47.1. Ln the even1 a born tide dispute concerning a question of fact arises bctwecn Contractor 
mid Purchaser m~ci i t  cannot be resolved between the parties or by the I'IPS Progam 
Manager, cithcr party may initiate the dispute resolution provided herein. 

47.2. 'I'he initiating party shd1 reduce i ~ q  description of the dispute to writing and dcliver it to 
thc responding party. The responding party shall respond i r ~  wriling within five ( 5 )  
Business nays. The initiating party shall have five ( 5 )  Business Days to review the 
response. If after this review a rcsr~lution catmot be reached, both parties shall have tivc 
(5) Business Days to negotiate in good Faith to resoIvc the dispute. 

a) I f  thc dispute cannot bc rcsolved nftzr five (5:) Ruslness Days, a Dispute Rcsolution 
Panel may hc requested it1 writing by either party who sbll also idcntify the firs1 panel 
memhcr Within fivc (5) Rusincss Days of receipi of the requost, the other party will 
designate a pancl member. Those two pule1 membcrs will appoint n ~hird individual to 
the dispulc resolution pnnel within thc next fivc ( 5 )  Businoss nays. 

b) The Dispute Resolution Panel will review tho written descriptions ot'thc dispute, gather 
additjonnl infnrmatioil a-s needed. m1d rcndtr a decision on the disputz in the shortest 
pracdcal time. 

C )  Each party shall bear thc cost for its panu1 member and its attorneys' fees and share 
equally  he cost oi' thc third panel mcmber. 

47.3. Hod) panies agree I ~ I  exerclse grjod faith in dispt~te resolution and to setllc disputes prior to 
using a Dispute Resolution Panel whenevcr possible. llnbss impamble hmn wiIl result. 
neithcr paAy shall wrrlrnence litigalion aga~nst thc other beforr: the Dispute Resolution Panel 
has igsr~ed its decisiun on tbe matter in dispm~c. 

47.4. Purchaser and CorrtritGtor aagrec that, the existcncr of a dispute notwithstanding, thcy will 
continue without delay to carry out all  heir respectjvc responsibilities under t l ~ i s  Contract 
that are not sfiected by lhc dispute. 
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46.5. I f  the suhjcct of the disputc is the amount due and payahlc by Purchaser fur Senices 
bcing provided by Contractor, Contractor shall continue providing Services pending 
resolution nrthe dispute provided Purchaser pays Conkactor the amount Purchaser, in 
good Tairh, believes is due and payahlo, and places in cscrow the  ditTcrcnce between such 
amnunt and the amount Contractor, in good faith, believes is duc and payable. 

47. Non-Exclusive Remedies 

Thc remedies provided for in this Contract shall not be exc1usivc but are in addition to all olhcr 
remcdics available u ~ d e r  law. 

48. Liquidated Damages 

Liquidated Daniagcs may be applicable under Purchaser Work Orders, Pwchiis~r shall iecl ude 
any Ljquidakd Damages clause in their respective Work Order. 

49. Failure to Perform 

I f  Contractor Ihils ~u perfon11 any substantial obligation uridcr this Contract ur my Work Order, 
D1S andlor Purchaser, as applicable, shall give Contractor written ncrtice of such Failure to 
PerTurm. If after thirty (30) calendar days h t n  the date or the written noticc C:ontractor slil bas 
not perfortncd, then DIS or Purchaser may withhold all monies due and payable to Contractor, 
without penalty to Ills crr hrchascr, until such Failure to PerTom is cured OT othenvisc r~sulved. 

50. Limitation of Llahility 

50. I .  'I'he parties agree that neither Conlractor, D1S and Purchaser shall be liablc to each other. 
rugardless of thl: fonn of actio11, for consequential, inc~dcntal, indirect, or special 
damages cxcept a claim related to hotlily injury ot death. or a claim or demand based on 
Brcach of rhe Security of the System, or a patent, copyright, or otl~cr ir~lellcctual property 
right infringement, in which case liability shall be as set foltl, elsewhere in ihis Contract or 
related Work Ordcr. TINS section does not modify any sections regarding liqnidated damages 
or any other conditions a? are elsewhere: agreed to hcrein between the parties. The dan~agcs 
speci ficd in the sections titled Termination for Default and Review of Contractnr's Records 

t conscquentid, incidental, indirect, or special damages as lhat tenn IS u ~ c d  in this section. 

. 
I 

50.2. &tractor, DIS or Purchaser shall not be liahlc for danagcs arising frirm causes buyond 
thr: reasonable cunrrol and without the rcspectjve hult or negligence of Contractor, DlS 
or Purchasc~. Such causcs may inclurle. but are nut restricted lo, acts of God or of thc 
plihlic enemy, acis of a govcmmcnta1 body ulher than T3IS or Purchaser acting in either a 
sovereign nr contmtual wpacity, war, explos~ons, fires, floods, earthquakes, epidemics, 
quarantine restrictions, strikes, rreight emhargnes, and unusuaI1y scvcrc weather, bul in 
e v c q  case thc rleIays mu71 be beyond ~ h c  reasonable conml arid without fault or 
negligence of Contractor, DIS, or Purchaser, or thclr respecti vc Subcontractors. 

50.3. lrdelays u e  c.&~lsed by n Subcontrac~m without iL- fault or negligence, Conlractor shall nnt be 
liable for h g c s  fwd sucl~ delays, unless the Scrvicm tu hc performed were obtainable on 
compwdble terms from oher sources in sufficient time 10 permit Contractor to mcct its 
I-equired pel-tormance schedulc 
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51.4. Cuntractor, DIS or Prirchaser shall not bc Liable for personal injury to the another party or 
damage to another party's propcrty ~ x c t p t  pelsunal injury or damngc to property 
proximately caused by such party's rsspective fault or negligmce. 

Master Contract Termination 

52. Tcrmiaation for Default 

52.1. If Cantractor violates any material term or condition of this Contract or any Work Order, 
as applicable, or rails to fulfill in a timely and proper manner its ~natcrial obligations 
under this Contracr, or any Work Ordtr, as applicable, then thc DIS Master Cc~ntract 
Administrator or Purchaser shall givc Contractor writtcn notice vf such failure or 
violation, and he failu~e ur viularion shall be corrected by Cnntmctor within thirty (30) 
calendar days or as otherwise agreed. If buch breach is not capable of cure within thirty 
(30) &ys, Contractor must commcncc cure wilhin such thirty QO) day penod and 
diligent1 y pursue cotnplciion of such curc. If Contractor's Filure or violation is not so 
corrected, this Contract may be terminated imediatcly by written r~olice Gum DIS to 
Contractw, ur a Work Order my be tennina~cd by written notice to Contractor from 
Purchaser. 

52.2. In the event o f  icrmination of an Work Order by Purchaser or this Contract by DIS, 
Purchaser or DIS shall haw h e  right to  prucure the Serviccs that are the subject of this 
Contract on the open market and Contractor shall bc liable for ail damages, including, but 
not limited to: (i) the cost diffi-rence betwccn thc original Maslm Contmct price for the 
Servicw and the replaccmnt costs of sucb Services acquired h m  anvther vendor; (ii) if 
applicable, all atlministrative costs directly related ro the repluccmcnt ofthe Wurk Order 
or this Master Contracr, such as costs of competitive bidding, mailing, advertising, 
applicable fees, charges ot penalties. staff time casts: and, (iii) my other direct costs to 
Purchaser or DlS resulting irorn Contractor's breach. DIS and Purchaser shall have the 
righi to deduct fiorn any monies duc: to Contractor, ur that thereafler become duc, an 
amount for damages that Contractor will OWL' DIS or hrchascr for Contractor's default. 

52.3. If either DIS or Purchaser violates any material term or conditio~l uf  lhis Contract or any 
Work Order, as applicable, or fails to fulfill in a timely and propcr manner its obligations 
under this Crrntract or a Work Order. as applicable, then runtractor shnlI givc UIS or 
hchauer ,  as appropriate, written notice of sucb failure, which shall be correctcd by D1S 
or Purchaser within thirty (30) calendar days, clr as otheiwisc agreed. If sucb failure to 
perform i s  not so correctcd, Purchaser's Work Order mayr be terminated by writtcn notice 
from Contractor lo furchaser or, if  appropriate, this Master Cunb-act may bc terminated 
by written 11cllice from Contractor to L)IS. 

52.4. lf the Failure to Perform is without thc defaulting party's contro<ll, fiiult, or negligence, the 
termination shall be deemed lo be a Termination for Convenience. 

52.5. Thissecti~r~shallnotnpp1ytoanyfaiIurc(s)toperformthatresuItsfromthewillti1lor 
negligent acts or omissions of t l ~ c  aggrieved party. 

53. Termination for Convenience 

53.1. When, at the sole discretion of DIS, it is in the hcst interest of the State, DIS may 
terminate this Ci~ntract. in whiAe or in put. by fourtee11 (1  4) calendar days wnttcrl ntlticc 
to Contractor. 
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53.2. Purchaser m y  terminate a Work Ordcr upon fouriocn (14) calendar days written notice 
to Conh-actor. I f  a Work Order is so termiontcd, Purchasers arc liable only fnr payments 
for Senciccs received and accepted by Purchaser prior to the effective date of termination. 

54. Termination for Withdrawal of Authority 

In the event that DIS' or Purchaser's authority to perform any of its duties is withdrawn, reduced, 
or lirniicd in any way after the carlrncncement of this Contract or arly Work Urder and prior to 
normal complction, DIS lnay lcminate this Contract, or Purchaser may terminate its Wnrk 
Order(s1, by seven ( 7 )  calendar days written notice 10 Contractor. N o  pcnalty shall accrue tu DIS 
or Purchaser in (he event this scction $hat1 hr: exercised. This section shalI not be construal to 
permit DIS to terminate this Contract, or Purchaser t~ icrminate any Work Order, in urdcr to 
acquirc similar Services from a third party. 

55, Termination for Non-Allocation of Funds 

I f  funds are not allocated to DIS to continuc this Contract, or to Purchaser to continuo any Work 
Order, in any future pcriod, DlS may terminate this Contract, or Purchaser inay terminate any 
Wt~i-k Order by ihirty ('30) calendar days wriilm notice to Contractor or work with Contractor to 
arrive at a mutlully acceptable resolu~ion of the situation. DLS 01. Purchaser will not be ohligalcd 
to pay any further- charges for Services including the net relnainder of agreccl to consecuti\e 
pcriohc pay mcnts remaining unpaid beyond the end or the then-currcnt periodCs). DIS or 
Purchsscr agrccs to notify Cuutructor in writing of such non-allocation at thc carliest possible 
tirnc. No penalty shall accrue lo DIS or Purchaser in the went this szc~ion shall be exercised. T h i s  
section shall not be construed to pcrmit DIS tu lcrrninate this Contract, or Purchaser to terminate 
any Work Order, in order to acquire similu- Scrvices fro111 a third party. 

56. Termination for Conflict of Interest 

DIS may terminate this Clontract, ot. Purchaser may terminate any Work Order, by written rlotice to 
Contractor if D1S or Piarchaset+ detcmines, oftcr duc notice arid exarnina~iun, that any party has 
violated chaplcr42.52 RCW. Ethics in Public Servicc, or any other Iaws regarding ethics in public 
acquisitions and procurement a ~ l d  performance ulcontracts. Tn thc eveui  his Contract or any Work 
Ordcr is so terminated, DIS or Purchaser, as applicable, shaIl be entitlcd to pursuc the same 
remedies against Contractor as it could pwsue in  (kc event Contractor brenchcs this Cur~lrwt or any 
Work Order. as applicable. 

57. Termination Procedure 

57.1. Upon icrmination of rhis Master Contract or any Work Order, UAS and Purchaser, in 
addition to any other rights provided in this Master Contract and applicable Ubrk Ordcr, 
may require Lontraclor to deliver lo Purchaser my property specifically produced or 
acquired for thr: perfom~a~cc of such part of this Mmtcr Contract ur Work Order as ha5 
bee11 tzrrr~inated. '[he scction titled Treatment of Assets shall apply in such property 
trans Tcr. 

57.2. Unluss otherwist: provided hercin, Purchascr shall pay lu Contractor the agreed-upon 
Price, if stpnratcly stated, f iw the Se~viccs received by Purchascr, provided that in no 
cvent shall Purchaser pay to Contractor an amount greater than Cont~+actor would havc 
been entitled to if' this Master Contract or Work Order had not been tmninatcd. Faili~c. to 

Srata o f  Washing~rrll Information Technology Prtlkysional Serviucs 
Departme~~l of lnfonilatirm Services 25 Maslcr Uonimt # T08-MST-627 



agree wit11 such deten~~inatioa shall be a dispute within the meaning of the Disputes 
sectinn uf this M a s ~ r  Contract. Purchaser may withhald f?om an? amounts due: 
Contractor such sum as Purchaser determines to be necessary to prnLcct Purchaser from 
potential Ioss or liability. 

57.3. Contractor shall pay amounts due Purchaser as the result of termination w i t h  thirty (30) 
calench days of notice uf the amounls due. 1fCon~ractor fails tn make tin~ely paytncnt, 
Purchaser ma)-- charge interest nn the amounts due at one pcrcent (1%) pcr month ur~til 
paid in full. 

58. Covenant Against Contingent Fees 

58.1. Contractor warrants that no person or selling agcncy has been employed o r  retained tn 
solicit or securc this Contract or any Work Order upon any agreement or undetslanding 
for a commission, percentage, brokerage, or contingent fee, g ~ c : ~ p t  hona fido employccs 
or a bona fide established commercial or sclling agency of Contractor. 

58.2. In thc cvcrrt Coutractor hrcaches this ycction, DLS shall have thc right to annul this 
Contract withobt liability to DIS, m d  Purchaser shall have the right m citber annul my 
Work Order without liahili~y to Purchaqcr or, in Purchaser's discretion, deducl born 
paymenls due to Contractor, or othcnvise recovcr from Gonlractor, the full amount nf 
such commissiirn, percentage, brokerage, ur contingent fee. 

Activity Reporting , Administration Fee & Performance Reporting 

59. UlS Master Con tract Ad ministration Fee and Collection 

59.1. All purchases made under this Master Contract are subject to a DIS Master Contract 
AdrninisLration Fee, cullected by Contractor and remitted lo DIS. 

59.2. The Master Conlract Ad~i~listration Fee i s  two pelcent (2.0% w .02) of the purchase pricr: 
for Work Orders valueJ up to $1 million dollars, and will bc one percent (1.0% or -01) for 
Work Orders valued at. or txceoding, $1 million dollars. The purchase price is dcfined as 
total invoice pricc less sa1~s tax. 

59.3. The Mastcr Contract Administl-ation Fez shall bc im1udt.d in all Conlractor Ynccs listed 
in Schedule A of this Conuact and shall not be invoiccd as a sqarate Iiue itcm to 
Purchaser. 

59.4. Contractor shall huld the Mactcr Contract Administr~tion Fee in trust for DIS until the FECS 
are remitted to the DIS Master Contract Administrator, along with the Master Corlrract 
Activity Report. 

60. Activity Reporting 

60.1. Contrac~torsl~alls~;rrbmittotheD1SMasterContractAhinistr;ttoraqwrtcrlyAc~ivity 
Report of all Services pr~rchased under this M~ster C:ontmct. The report shall identify: 

a) '111 is Master Con k d ~ t  numbcr; 

b) Thc month in which the purchases occurred; 
U) Each Purchn,scr, ~dentificd by staxe, local or edumtional entiry, and each Work Orrler 

for each Purchaser ma kin^ purchases during the reporting quarter; 
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d) The total amount of money reccived (excluding sales tax) for each Work Ordcr fot 
each Purchaser; 

e) The DIS Master Contract Administration Fee fur each Work Order Tor cach Purchaser; 
f l  The sun1 of money rcceived (excluding salcs tax) for all Work Ordcrs for each 

J'urchaser and for a11 Nork Orders for alI  Purchasers; and 
g) The total arnuunt of thc DIS Maskr Contract Admiaisb-atiun Fee. 

6Q.2. R~ports are rcquired to be sublllltlcd electronically, in the Microsoff Exccl tbrtnal 
pmvidcd by 01s. Reports nrc to be sent electronically via E-mail to: 
fi~cadrnMln;.dih wa. nov 

60.3. The Activity Report and the DIS Mastcr Contrst Atlrninisnation Bee shall be subn~ittcd 
on a qr~artedy basis in accurdance with the Sol\owing schedule: 

W t  

January, February, March April 15' 

April. &lay, .lune July 1 5 ~  

July, August, Scptcnber October I 51h 

October. November, neccmbcr January I 5"' 

60.4, This reporl may be corrected or m o l i k d  by thc D1S Master Vonlract Adninjstrator with 
subsequent written notice to Contractor. 

60.5. Aclivity Reports are rcquired even if no activity occurred. 

60.6. Upon request by DIS, Contractor shall provide, ia the format requested, the contact 
infbrmation for all Pur~twers during the 'Term of the Master contract. 

61. Klcctrunic Funds Transfer 

When agreed by DlS and Contractor,  he DIS Master Conlrnct Adntinistration Fee can be p a ~ d  
tl~rc~ugh Elec~ronic Funds T m s f c ~  (EFT) lo an Automated Clearing Housc (ACH). Contractor 
can utilize the ACH Debit oplion, which is an arrangement between thc Contracicrr and DIS' 
bank. Contractr~r initiates the action, specibing the ainount of funds and the effective date of 
payment. O n  the effective date. the fund2 Hre withdriwn fiom Conbaclor's account and 
trmsferrcd to the DIS account. Col~tractor will he provided by separate instrument the DIS 
account information and a toll frcc: nurnbe~ Lo initiate the qw-tmly transaction. ' I l~rrr:  is no cmt to 
Contractor. 

62. Fafure tn Remit KcpurtslFeeu 

62.1 . Failure of Cvl~tructor to remit the Master Contracl Activity Report together with tile 
Master Col~tract Administratioti Fee m y  be considered a failure to pcrI'orm or) the part of 
Cuntraclor, which may result in DlS terminating this Master Contract with Contractor 

62.2. Pailurc of any Purchaser to pay thl: Master Contract Adrninistsnrion Fee may result in a 
Purchaser forrciting its right to purchase from his Master Contract. Contractor shall 
noti@ the DIS Contract Administrator when any Purchaser fails to pay the Master 
Contract Adminisiration Fcc. 
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62.3. The DIS Contract Administrator will notify Contractor of my Purchaser who has forfeited 
iw right to put chase uildcr rhis Maslcr Contraci. After such notificat~on! any sale by 
Contractor to a fo~feiting Purchaser may bc: considered failure tn ~erfanll by Contiactr~r. 

62.4 If thc performance issues arc resolved. DIS, at i t q  crption, may reinstntc a Contlaclur's 
prtictpatkm or a Pluchaser's right to purchase. 

63. Periodic Contractor Performance Evaluation and Report 

6 3.1 . Purchasers will periodically cvaiuate Cuntractor's Performance in a Contractor 
Performance Report. Thc report is designed ki evaluate impacts and outcomcs achieved 
as a result of Contractor's delivery of Services, infonu Cuutractor of their pertbnnance 
strenbds and weaknesses, and aid Purchase~+s in referrals. Each evaluation will include an 
aslressmenl of the Contracto~.'~ elTorts toward achieving Purchaser's objectives. 

63.2. DlS will providc c o p ~ e s  uf Purchaser Contractor Perfonnmcc Reports to Contractor. 

63.3  ~ f ~ ~ ~ r e c e i v c s t h r c c ~ ~ ) u r m u r e n c g ~ ~ i v e p e ~ o m n c r r e p w t s f r i ~ m P u r c h a s ~ ~ s i n 3 o n c  
( 1 )  year pcriod during the Term of this Contract, and Contractor fails to providc, in DIS' 
solr: upmion, adcquatt remedy, this Contract tnay be terminated. 

63.4. DTS will consider such evaluations whe11 dctetminlng administrative actiims including 
but not limited to extending r he Tenn ofthis Contract. 
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Schedule A 
Price List 

for 
Master Contract Number TOR-MST-627 

with 
Business Internet Services 

Busincss Intclncl Scrvices is aulhorized to provide olily the Serviccs identified in this Schedule A at or 
below the Not-To-Exceed Huurly Rates (Prices) set forth in this Schedule G under this Contrxi. 

-- 
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SFTV~EC(S) 

1 .1T Fundtng Request, ~ ~ ~ Z I J I & ~ I  Analysis - - 
2 .  IT Business Analysis 

1 3. External IT Quality Assurance (TV&V]- 
I. IT Projc-tent 

Junior 

1 

Nut-To-Exceed Hourly Rates 1 

5 .  Technology .kchitecture Devc lo~ment  -- 
6. Security A n a l y h i b  

Dcvelqer ! Tlata Analyst 

Journey 

- 

------ 

- 

7. Enterprise Content Mamagmnnt 
(I. Cuntinpsncy & Dlsastcr R- 
9. Systans Analysis -- 
10. Network Systeln Administmtiun 

Senior ] Exl~efi 

=I 
7 

- 

$60.00 

- 

- 

I 

I I .  Soilware Quality Assurance 6r T e a  
12. Desktop Applicatinns Development and 
lkallllng 
13. Geographic I n h a t i o n  Syslums 
AppIication Debclopment 
13. Workstation hstiillatiun & S~pport 
15. CIicnt Server. Web & N-Tier Application 
Development 
16. General Mainfran~c Developmcni 
17, &nerd Dalahase Administrator j Database 

- 



Schedule B 
Work Request Template 

A sa~ilplc uf the currcnt U1S second tier Work Request template can be found on the following pages in this 
SchcJuIe B. DIS reserves ~ h c  right, at its sole discretion, to ttlndify this ternplate as it ia Jccmed tu br: in the best 
ir~terests of DIS and the Purchasers. The DIS Master Contract Admlnistrdtor will n ~ k e  any revisions available to 
Pwclx~~crs and to thc Contractot upon releaw. 

A typical Work Kequcst will contain, but not hc limited to, he follow*inb items; ' 

Project or l'ask Objectives 

Scope and Descriplion of Work, including Deliverables 

Timelinu and Perind of Performance 

Compensation and Payment 

Contractor Staff, Kolrs and Kespnnsibilities 

ldentificatir~o and apprc~val of any subcontracc{>rs 

r Retentiou rcqairemea~q 

Inwaance requirements (beyond whal is in Mmkr Cantrac~) 

r Purchaser Staff, Roles and Responsibilities 

Additional Purchaser 'Terms and Co~ldilions Specj fic to the Work Requesi - Evallltition Cl,ilrr irr md Kesponse Inslruclions 

- 
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Purchaser Work Request Admlnlstmtor Informa tiun 
IJurchswr Work Ord~r Manager: -- 

Title 

Pboac: 
I 

-- 
Email: Fax: ] 



lustructions tu Contractors 

Plecar emure that you have included the ,follnwir~g irtfotrnaliun in your rpspopkw as ~hese are the iients 
dhut will be U S K ~  m e~~nhrute your response: 

I .  Uescrihe your approach and mcthodolugy for successfully coq~lcting this prricct. lncludl: a detailed Work 
Plan and schcd~ile for cnmpleting h i s  project. Thc Work Plan should clearly identifi the roles rrf wch project 
member, ustimated number of wurk hours, and all associated deliverables. 

2. In two pages or less (uot including resumes), describe one (1 ) similar projcct compleicd by the consultanqs). 
Include thc outcolnes and results achieved for the cust~mer, Idcntie the ~~l~storner and provide their 
appropriate ~ouwct information for reference purposos (name, telcphaae, ernail, etc).  Note: This project shall 
have been completed by h e  statYcnnst~ltant proposed for thc Pnrchaser's project ii.9 Jcscribcd bcrein. 

2. Propose a not to excced hourly rate. Contractw's total cnmpensation for Serviccs rendered shall be based on 
pmpsed hourly rate. Clont~ctor may propose rates at or below those contained in their DIS Mnstcr Confxtc~. 
-411 work will be performed at the following Pl~rchaser locaiion x r i m x x m x ~ r . ~ ~ ~ ~ .  unless ohenvise agreed 
to by the Purchaser in the find Work Order. 

4. Aftirm that proposed consultant will be available to begin work no later t b m ~  month/da~c'vear m ~ d  be 
commitred to the Purchslser throughout the Pcriod of Pcrforrnauce. Indicate any know staff scheduling issues 
during [he Period of Perfor~nance including but not limited to orher project cngagenienu: and holidays. 

5. Include a resume for the consuItan t Y iibrnitted Tor this pr.cljcct. lncludc company names arid phones numbers 
worked fnr past threc years for this indi~idwl. 

6.  Indicate: the availability of thc proposed cot~sultnn~ staff for possible interview wid) Purchaser cluring w e ~ k  of 
montlddateiyw - n~onh/date/veat. This interview may be conducted in person, via telcc.nnferenco, or otlwr 
method, at the solc Jiscretiou uT h e  Purchaser's Work Request Administra~r~r 

7. C'oniractor's con hct ~~fur~~ia~ion for this Work Request. Include name, title, emnil, phone & Tax nw~bers. 

A Work Order numbcr will be assigned, and formal Work Order issued, after a Contractor is selected tn 
perfor111 this Work Request. 

NO'TE: Relcase of this Work Request does not obligate tllc State of Washington, DIS. or the Purchaser 
to contract fbr serviccs specified herein. 

--- 
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Schedule C 
Work Order Templute 

Pcrsonal Service Contracts 
A samplc of a Modcl Informn~ion Technology ( I b n m  for Personal Services may be found on the 
Infornialion Services Roard Policies site for Model Contracts and User Instruckions website: 
tit1 ~:~lish.w~a.~nv,policies/por1~~~1io/208R.d~~~. This model i s  used tor thosc personal service contracts 
solicited under RCW 43.105. 

A smnple of the Omcc of Financial Manage~nenl's Personal Scrvice Contract may be found on their 
wcbsite located at h~:/~~ww.ofm.~~~.~,ov~c~)ntrac~i~s~~~~c~~~ide/rr;c~uide.a.;~. Ttlc *ample is I ah led  
Appendix E. This modcl is used for those personal scrvice contracts solicited under RCW 39.29. 

Purchased Servicc Contracts 
A sampIe of the DIS Mode1 Contract fol Pur-chased Services can be h i n d  at 
http:Gisb.wa.gov/policies/portfolio/207R.doc. 

Note: Not every model or sanlpIc contract section will be rcquired in evcrq Work Ordcr, nor will thcse - 
model contracts sections satisfy every Work Ordcr nccd. Work Order requirc~ncnts will be s~lected l?om 
the mfist applicable model contrci(s? plus other sources including but no1 limited to individual Purchaser 
terms and condiiions, then tailured to meel specific functional and opcrtional needs, i.e., scope of work 
i r )  be performed or Serviccs to be provided, and the protections necessary to lhat respective Work Ordcr'b: 
purpose. DIS wilI also establish a common template to be used by Purchaser' for Work Orders under the 
new ITPS Program. 

The details r)f the specific Services, projcct or ta.jks should bc negotiated by Purchaser wd Contractor 
and rncrnorialized in a Work Orrler. ?he Master Contract requires that the Work Order, at a ~ninjrnun~, 
reference the Master Contract nuinber ~ n d  address the following areas: 

Project or Task Objectives 

Scope and Description of Work, including Dcliverables 

I'imeline and Period of Perfonnancr: 

Compensalion and Payment 

Contractor Staff, Roles and Responsibilities 

w Purchaser StaTf, Roles ant1 Responsibilities 

+ Additional Pumhascr T e r t ~ ~ s  and Conditions Specific to the Work Order 

Signature BIock 

S t ~ t r  of U'ashinflo~l Sc hedu[e C Infdnnaliun 'rtchmlogy RoFessim~;ll Scn4ces 
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Schedule D 
M WB E Certification 

for 
Master Contract Number T08-MSrl'-627 

with 

Business Internet Services 
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~iiP Information Services 

Amendment 09-02
 
to
 

Master Contract # T08-MST-627
 
for
 

Information Technology Professional Services (ITPS)
 

This Amendment 09-02 to Master Contract T08-MST-627 is entered into by and between the 
Department of Information Services ("DIS"), an agency of the state ofWashington, and Business 
Internet Services ("Contractor"). 

Pursuant to Section 27, Authority for Modifications and Amendments, the parties agrees to 
amend Contract T08-MST-627 as follows. 

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

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

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

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

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

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

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

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



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

ACCEPTED 
Washington State 
Department of Information Services 

-

Scott Smith 

ACCEPTED 
Business Internet Services 

.~~-~~
Slg re 

~~ ~;,...,. e.......~~~~\ 
Print or Type Name Print or Type Name 

Planning and Design Manager c..~O 

Title Date Title Date 

























Waiver of Section 4, Automatic Price Adjustment, 
in DIS ITPS Master Contract #T08-MST -627 

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

Economic Price Adjustments 

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

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

Business Internet Services 

.::..J ~ ;-)rt!.- ?-i'ffin-cl S'J; foG II 
Print or Type Name Date 

~-~~~~-~~---------------



1III!11~ Washington 5tate Department of 
~iJP Information Services 

Amendment 12-07 

to 


Master Contract #T08-MST-627 

for 


Information Technology Professional Services (ITPS) 


This amendment 12-07 to Master Contract T08-MST-627 is entered into by and between the Department 
ofI nformation Services ("DIS"), a n a gency of the state 0 f Washington, and Business I ntemet Services 
("Contractor"). 

Pursuant to Section 28, Authority for Modifications and Amendments, the parties agree to amend Contract 
T08-MST-627 as follows. 

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

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

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

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

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

IN WITNESS WHEREOF, the parties have read and understand this Amendment 12-07, and by their 
signatures below, agree to each and every particular. 

ACCEPTED ACCEPTED 
Washington State Business Internet Services 
Department of Information Services 

Signm8t;Fh) 
Scott Smith 
Print or Type Name Print or Type Name 
T AS Pro ram Coordinator C-~t:Y 
Title Title 

State of Washington Information Teehnology Professional Services 
Department ofInfonnation Services Page 1 of I Amendment 12-07 for T08-MST-627 

._--_.._--------------- 
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