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MASTER CONTRACT NUMBER TO8-MST-630 

for 

Information Technology Professions l Services 

PAHTlES 

'I'his Mnstcr Contract ("Master Curttrac~" or "Lontrxt") is enlcrcd into by and betwecn the State of 
Washington, acting by utd through Department of lnfwmation Services, an agcncy of Washit~gton Shte 
government tocated a1 1 1  10 Jefferson Street SF: Olympia WIZ, 98503-2445 hereinafter referrcd to as 
"UlS", and CBCP, Incorporated, n Corporation located at 1 n5RO N .  McCarran Blvd. $ 1  15-399. Keno, NV 
89503 licensed to conduct buvincss in the state oi  Washington hereinakr re fcrred to as "Contractor", for 
rhe purpose of provi ding Information Technology Professional Services, as described and idcnti fied 
herein. 

RECITALS 

Thc State of Washington, acting by and through DIS issued Request fur Qualifications md Quolariun 
#T07-RFQQ-015 (RFQQ) datcd March 7,2007, (Exhibit A) for  he purpose of purchasing Information 
Technology Professional Services in accordance with its authority under chapter 43.105 RC W and 
chapter 39.29 KCW. 

Conlractor submitted a timely Kesponse to DIS' RFQQ (Exhibit 13). 

DIS evaluated all properly subrnilted Responses to the above-referenced RFQQ and has identified 
Contractor as 3i-1 apparently successful vendor. 

DIS has determined that entcring into this Contract with Contractol. will mcet Purchasers needs and will 
he in Purchasers besl interest. 

NOW THEKEFORE, nIS enters into this Cor>tract with Contractor thc terms and conditions of which 
shat l govern Contractor's prokiding to Purchasers the I nfarmat ion Technology ProTcssional Services as 
described herein, on a convenience or as needed basis. This Master Contract is not for personal usu. 

1 1  CUNSlDERA'fION of thc mutual promises as hcreinafier set forth, thc parties agree as f~>llows: 

1. Ilcfinition of Terms 

The following terms as used throughout this Contract shall liavc the meanings set forth below. 

"Breach" sImll mcan the un;luthorizecl acquisition of compu!erized data that compromises the 
security, confidentiality, or inlcgrity of perso~lnl in furmation maintained by Purchaser. 

"Business Daysn or "Business Hours" shall mcan Monday through Friday, 8 AM to 5 PM. local 
lirilc in Olympia, Washington, excluding Washingtcn State holidays. 

"Confidential I nfurmation" shall mcan information that may be exempt from d isc.losure lo thc 
public o r  other unauthorized pcrsons under either chapter 42.56 RC W or other state or fedcral 
stalulcs. Contidentid Infr~rmation includes, but is not limited to, names, addresses. Social 
Security numbers, e-111aiI addresses, telephone numbers, financial profiles, credit card 
information, p;lyroll/lahnr data, driver's liccnse numbers, medical data, law enforcement records, 
agency source code ur object code, agency security data, nnd informatiun ideritifiahle to an 
individual. Purchasers may identify addi tionat Confidential Information in a Work Order. 
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Confidential Information also includes any Pcrsonal Information undcr the provisio~~s of RCW 
19.255.010 and RCW 42.56.590. 

bbContractorn shall mean CBCP. Incorporated, its crnplvyees and agents. Cv~rtracior also 
includzs any finn, provider, organization, individual, or other entity performing the business 
activities under lhis Contract. I t  shall also include any Subcontractor retained by Contractclr as 
permitlcd under the terrns ofthis Contract. 

"Cuntractor Account Managern shall mean a reprcsentative of Contractor who is assigned as the 
primary co~~ tac t  pcrvon with whom the DIS Master Contract Administrator shall work with Tur the 
duration of this Contract and as further defined in the Section titled Contractor Accnunt Manager. 

"Contractor Work Ordcr Manager" shall mean a reprcsentative of Contractor who is assigned 
to each Purchaer Work Order as the coordinator of activities and the primary point of contact, as 
further defined in the Section titled Conkactor Work Ordcr Manager. 

"Customer Service Agreemcnt" shall mean the cornpieled service agreement belween Purchaser 
and DlS, which is requircd inorder for a Purchaser to do business with DIS. 

b'nIS" shall Inearl thc Washington Statc Qcpartmcnt of l~~formai iu~t  Scrvices. 

"EtTectivc Date'' shall mean the first dalt this Contract is in full force and effect. It may hc a 
specific date agreed to by the partics; or, if not so specified, the date of the last signature of a 
party to this Contract. 

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

"Kxhibi t  B" shall mean Contractor's Response to KFQQ Numhcr T07-RFQQ-U 15. 

"ISB" chall mean the Washingtori State Information Services Board. 

"ITPS" shall mean lnformatiun Technology Professional Services, which inclrldes both Psrsonal 
Services and Purct~ased Services, as defiried hcrein. 

"1TPS Program" shall mean the DIS-esrablished master cotltracls that maice IT profeisional 
services available on an enterprise bwis to support stntewidc technology prqiects. 

"ITPS Program Manager" shall mean the persun designated by DIS who is assigned as the 
primary contact person with whom Contraclur's Account Manager shall work for the duration of 
this Contract and as further defined in the Section titled ITPS Program Manager. 

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

bbOFM" shall ~ncarj the Washington Slalr: Ofice of Financial Management. 

"Personal Services" shalt mean professiunal or technical expertise provided by Conlractor to 
accomplish a specific study, project, task or duties as set hrth in this Contract and any I'rPS 
Program related Work Rcqucst and/or Work Order. Persenal Services shall include but not bc 
limited to those services specified in the State Administrative and Accounting Manual (SAAM) 
in  chapter 15 Pt.rsunul Services located at: h~p:i-, 

' 'Pri~e'~ shall mean the 11ot lo cxcced houily ralc(s) bid by Contractar in the categories awarded to 
Contractor as set forth in Schedule A PP.~L'E Lbb, and shall be paid in United States dollars. 

-- 
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"Pruprietary Information" s h ~ l l  mean infor~nation owned by Contractor ti) which Contractor 
claims a protectable inlcrest under law. Propr ielary Information includes, but is not limited to, 
informatior) prolccted by copyright, patent, trademark, or trade secret laws. 

"Purchased Services" shall mean thuse services and activi~ica provided by Corltractor to 
accomplish routine, continuing, and necessary functions as set forth in the RFQQ and any ITPS 
Program related Wurk Request andlor Wurk Order. Purchased Serviccs shall include but not bc 
limited to thuse servit-es specified as Purchased Services in RCW 43.105.020. 

"Purchaser" shall mean DIS and those government or nonprofit entities that have entered into an 
Interlocal or Custo~ner Scrvice Agreement [CSA) with DIS. U1S mai~ltains a searchable datnbarc of 
current custorncrs al: I~rtp://techmall.d is.wa.~pv/csa I /csasewch.asp 

"Purchaser Work Order Administrator" shall mean that person designated by Purchaser to 
administer any Work Order un behalf of Purcl~aser. 

"Purchaser Work Request Administrntor" shall mean that person dcsipaied by Purchaser I C ~  

administer any Work Request 011 behal r of Purchaser. 

"RCW' shall mean the Revised Code of Washington. 

"RFQQ" shall meal1 the Rcy uest for Qualifications and Quotation used as a salicitation 
document to establish this Contract, including all its mend~nents and modifica~ions, Exhibit A 
hereto. 

"Rcsponse" shall mean Contmctor's Response to DIS' RFQQ for Inforlnatiolh Technology 
Professional Services. Exhibit I3 hereto. 

"Schedule A: Price Lisp shall mean the attachment to this Contract lhat identifies the 
authorized Serviccs and Not-To-Excecd Hourly Rate Prices available under this Contract. 

"Schedule B: Work Requesi Templade" shall mean thc attachment to this Contract that provides 
example farmat, tertns and conditions fbr n Work Request. 

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

"Schedule D: MWBE Cer~iJiuaiion" shall mean thc attached czrtiticnte(s) indicating 
Cont~acror's, md!ar one or more of Cot~tractur's Subcontractor's slatus as a minority or women's 
business enterprise. 

"Seniees" shall m a n  the Penonal andlor Purchased Scrvices in the categories defined in the RFQQ, 
Exhibit A. 

"Speclncations" shall mean the 'I'ech~licnl Scrvice Category/job dcscriptions and otticr 
specifications for Scrvices set forth in  lhc RFQQ, Exhibit A. 

"Subcontraclrrr" shall mean one not in the employment of Contractor, who is performing all or 
part orthc business activities under this Contract or any Work Order undcr a separate contract 
with Contractor. The term "Subcwtracto~." rncans Subcontractor(s) elf any tier. 

"Techn icnl Service Category" shall mean the list uf  cighteen ( 18) Servicc categories that arc set 
forth ill lhe RPQQ, Exhibil A .  
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"Tcrm" shall mean the period of  lime specified within a document that i t  will be in full force and 
effect and includes, e.g., Master Contract Term, Rclresh Term, and Work Order 'l'erm, as furlher 
defined in Sectinn 2.  

"Work Order" shall mean the contractual document issued by a Purchaser and executed 
between Purchaser and the Contractur. Each Work Order shall be the result of a second tier 
computiiion. A Work Ordcr generally c o n t a i ~ ~ s  prrject objectives, scopc and description cfwork, 
timeline and period of performance, compensation and payment, Contractor responsibilities, 
Purchaser responsibilities, Purchaser special terms and conditions. signature block, etc, and 
incorpurates this Contract by reference. A tempIate Work Order is attached l o  this Contract as 
Schedule C. 

"Work Product" shall mean data rind products produced urldcr a Purc,haser's Wnrk Order 
including but not limited tn, disccweries, formulae, ideas, improvements, inventions, methods, 
models, processes, techniques, findings, conolusi~ss,  recommendations, reports, designs, plans, 
diagrams, drawings, software, datnbascs, documents, psunphlcts, advertisements, books, 
magazit~ra, rurveys. studies, computer programs, film%, tapes, andlar sourld reproductions, to the 
2x1~111 provided by law. 

"Work Request" shall mean a separate second tier solicitation dvcummt developed and issued 
by the Purclia~cr to lTPS Progrwrl Cuntractor(s) to request proposals relative to n Pi~rchaser's 
requiremcnt, The Work Request typically identities thc project objectives, scope and description 
of work, timeline and period of performance, compensation and paymcnt, Contractor 
responsibilities, Purchaser responsibilities, Purchaser special terms and conditions, instructions to 
Contractfirs. etc. A template Work Request is attnchcd to this Contract i~s Schedule B. 

Master Contract Tern) 

2,  Term 

2.1, l'erm of Mmtcr Contract 

a) This Contract's initial Term shall be from July 1,2007 or date of  lasl signature at'tixed, 
whichever is later, through June 30,2009. 

b) '\'his Contrac\'s Term may be extunrled by up to four (4) itrlditio~~sl olie ( I )  ycar Terms, 
providcd that the extensions shall be at DIS' option and shall be effccled by DIS giving 
written notice of its intcnt to extend this Contract to Contraz tor not less than thitq (30) 
calendar days prior to the then-currcnt Contract Tenn's expiration and Contractor 
accepting such extension prior lu the then-current Cuntract 'L'erm's expiration. l'he total 
Term of this Contract shall not be extended beyond June 30,201 3 .  Na change in lcrrns 
and conditions shall be permitted during these extensions unless specifically agreed to in 
writing. 

2.2, Term of Work Orders 

a) The Term of any Work Order executed pursuant to this Contract shall be sct forth in the 
Work Order. 

b) Work Orders or rencwal Work Orders cntered into prior to the expiration or other 
lermination of tllis Master Contract may be completed undcr the Master Conkact 
terms and conditions in ef'fect when the Work Order o r  renewal Work Order was 
entered into. 
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c) New Work Orders or renewal Work Ordcrs shall not be entered into after the 
expiration or other termination of thc Master Contract. 

d) Work Orders shall not be renewcd for a l e r m  beyond June 30,201 5 .  

. I .  All ofthe terms and conditions contained in this Master Contract shall sul-vive thc 
expirarion or other termination of this Contract fur so long as any Work Order entered 
into under this Master Contract is still in effect and shall apply lo such Work Order. 

3.2. The terms, conditions and warran~ics contained in this Cnntract that by their sen<[: wd 
context are intended to survive the expiration, cancellation or tenninainn of this Contract 
shall so survive. In addition, the term of Lhe Sections titled Overpayments to 
Contractor; Ownership/Rights in Data; Access to Data; Cuntractor Commitments, 
Warranties and Reprcaentations; Protection of Purcbnser's Confidential 
Information; Scction Headings, Incorporated Documents and Order of Precedence; 
Su bcor t racturs; Pu bllcity; Rcview u f  Con tractor's Records; Patent and Copy right 
Indemnification; Insurance; Con tractor's Proprietary Information; Disputes; 
Limitation of Liability; D1S Master Cuntracl Admlnlslratlon Fee and Collection; 
and Activity Reporting shall survive thc lerrnination of this Contract, 

Pricing, Invoice alld Payment 

4. Pricing 

4.1. Cnnlractnr agrees to providc the Services in the cotcgorics and at the Priccs set ro'urth in the 
Price List attached as Schedule A to this Master Contract. Such Priccs may not be 
increased during the term of this Master Contract. Prices arc considered ~nmimurn or 
"cci ling" prices wly. On a project by project baqiu, Contractor may elect lo provide 
Scrvices to Pur~tlascr fur performance of a Wwk Order at a lower Price than that origi~~allq 
established in this Master Contract. 

4 2.  Consideration 

a) Tl~c  maximum consideration available to Vendor under this Contract is $l,000,000.00 
(US dollars) far thc initial Term, unless amended. 

b) Consideration for each Second Ticr Work Contract will bc stated in the Purchaser's 
Second Ticr Work Coutrwt. Purchaser shall make payments on Second Tier Work 
Ccjntracts t@ the Ve~ldur consistent with the terms set out in the Sccond Tier Work 
Contract. Funding may be federal, slate andtor private grant based depending on the 
specific program requesting stafing 

4.3.  I f '  Conlractor reduces its Priccs for any of the Sert iccs during the Terrn o f  this Contract, DIS 
and Purchasers shall have the immediate bcncfit of such lower Prices for new purchases. 
Contractor shall scnd nclti ce to the DIS Master Contract Administrator with the reduced 
Priccs within fifteen (15) Busi~~ess  Days of the reductiorl taking eftect. 
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4.4. Purchaser shall reimburse Contractor for travel and other expenses as identified in a Work 
Order, or as authorized it1 writing in advance by Purchaser i l l  accordance with the then- 
current rules and regulations set forth in the Wusliing~on Stare Administraf ive and Accounting 
Munuui (http:!jww w.ofm.wa.pov/policylpolt~~c, h t n j .  Contractor shall provide e detailed 
i~cmization of expenses, including dcscripticin, amounts and dates, and receipts for amounts 
of f iffy doltars ($50) or morc when requesting rcimbursernent. 

4.5. Economic Price Adjuslments 

a) If DIS clects to extend this Contract for an additional one-year period(s) beyond the 
initial Term, or subsequent renewal period(s), the Contracl pricing for the additional onc 
yew shall be automatically increased or decreascd, as applicable, by DIS by no! more 
than the pcrcentago increaseidecrease of thc U.S. Department of Labor "Consumer Price 
Index. US City Average, All Ibms. Not Seasonally Adjusted" (CPI-U, Series ld: 
CU U RUOOOSAO). 

b) The basel i~ke index shall be the index annilunccd for April of the previous ycar. The 
allowable percent change shall he wlculated by subtracting the hascline index from the 
index announced for the April in which the renewal option is exercised, and dividing rhc 
result by the bascline index. 'l'he allowable perccnt change shall be rounded w the 
nearest one-hundredth of one percent anrl shall be the maximunh price adjustment 
permitted. Contractor may offer price decreases in excess of the alIowable CPI-U 
percent change a1 any time. The followiug example illustrates the computation of 
perccnt change using April 2004 as lhc Baseline: 

CP1-U for April 2005 

Less CPI-U far April 2004 (baselinc) I--- I-- 1 188.0 
I 

Divided by previous period (baseline) CPI-U I 188.0 

I Equals 1 0.035 1 I 
I 

[-Resultl multiplied by 100 - 0.0351 x 100 1 
I 1 Equals perecnl change 

- -  
3.5 I 1 

Example: (194.6 - 1 88.0 -- 6.6) then (6.6 + 188.0 -- 0.035 1 x 100 = 3.51 %) 

4.6. Contractor agrees that al l  the Prices, terms, warranties, and bcnrfits provided in this 
C'ontract are comparable to or better than the terms presently being ofyered by Contmctor 
to my other govcrnmental entity purchasing the same Services under similar terms. If 
during thc Term of this Contract Conlrtictor shall enter into contracts with any other 
governmental entity providing greater benefits or Inore favorable terms than thosc 
provided by this Contmct, Contractor shall be obligated to provide the same to DIS for 
subsequent 1TPS Program related purchases. 

4.7. Contractor agrees that Prices providcd in this Contract assume that work is performed during 
Busincss Days and Hours. Overlirnc rates are not allowed unlcss required by state or fcderal 
law. Further, Prices arc lu be considered all-inclusive hourly rates to iilclude all expenses 
(e.g., overtlead, insurance, and administration inctuding but slot limited to the UlS 
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Marrler Contract Adrninistra tion Fee outlined in Section 59 below) except travel (sce 
Section 4.4 above). 

5. Advance Payment Prohibited 

No ndcancc payment shall be made for Services furnished by Contractor pursuant to this Contract. 

6, Taxes 

6.1. Purchaser will pay sales and use taxes, if  any, imposed on the Serviccs acquired 
hereunder. Contractor tnust pay a11 other taxes including, but nut limited to. Washi~lgton 
Business and Occupation Tax, other taxes based on Contractor's inco~ne or gross 
receipls, or personal property taxes lcvicd or assessed on Contractor's personal property. 
Purchaser, as an agency of Washington State government, is  cxempt horn property tax. 

6 .2 .  Contractor shall complete registration wit11 the Wavhington State Department oTRevenue 
attd bc rcsponsible for payment of all laxcs due on payments made untlcr this Contract 
and any related Work Ordcr. 

6.3. Alt payments uccrucd un account of payroll taxes, uncrnployment contributioas, any 
other taxes. insurance, or other expenscs for Contractor, Contractor's staff, or 
Subcontractors, shall be Contractor's sole responsibility. 

7. Invoice and Payment 

7 . t .  Contractor's will submit propcrly itemized invoices to Purchaser's Work Order 
Administrator for any and all work related to a Purchaser's Work Order. I ~ ~ v o i c e s  shall 
provide and itemize, as applicable: 

a) DIS Information Technology Professional Services M u t e r  Contract number TOB-MST- 
630 

b) Purchaser Work Order number; 
c) Contractor name, address, phnnc number, and Federal Tnx ldcnlification Number; 
d) Description of Serviccs provided; 

e) Date(s) that Services were provided, i~lcluding number of hours worked. 

Note: number of hours worked would not be applicable i>r a delivcrabie-based or 
fixed fee Work Order. 

f) Contractor's Price for Services; 

g) Net i~~voicc Price for each Service; 
h) Applicable taxes; 
i) Other applicable charges; 

j) Total invoice Price; and 

k) Payment terms including any available prornpt payment discounts. 

7.2. If expenses are allowed under any Work Order und invoiced to Purchaser, Contractor 
must provide n delailcd itemization of those cxpenses that are rei~rtburseahle, including 
description, mltounts and dates. Any single expcnse in the amount of fiRy dollars ($50) or 
more must be accompanied by a receipt in  urder to receive reimbursement. (See 
Subsection 4.4 above.) 
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7.3. Payments shall be due and payablc within thirty (30) calendnr days after provision and 
acceptance of Services or thirty (30) calendar days after receipt of properly prepared 
invoices, wl~ichcvcr is later. 

7.4. incorrect or incomplete invoices will be returned by Purchaser to Contractor for 
correction and reissue. 

7.5. The Contractor's DIS Masrcr Contract number and the Purct~ascr Work Order number 
must appear on all bills of  lading, packages, and correspondence relating to any Work 
Order. 

7.6. Purchaser shall ~iot honor drafts, nor accept goods on a sight draft basis. 

7.7. I f  Purchaser fails to make timely payment, Contractor may invoice Purchaser one percent 
(1%) pcr rriunth on the amount overdue or a minimum of one dollar ($1) (ReCcrcnce 
chapter 39.76 KCW). Payment will nut he considered late if payment is deposited 
electronically in Contractor's bank account or i f  a check or warrant is postmarked within 
thirty (30) calcndar days of acceptance of the Survices or receipt of Contractor's properly 
prepared invoice, whichever is later. 

7.8. As applicable and i f  outlined in ~ h c  Purchaser's the Work Order. Purchaser may withhold 
ten percent ( 1  ON) ,  or other appropriate alnount ns dclined by the Purchaser in the Work 
Order, from each payment until acceptance by Purchaser of the final report, completion 
of project and/or other aypropiatc milestone. 

8. Overpayments to Contr~ctor 

Cnntractor shall refund to Purchaser tlre full amount of any erroneous paymcnt or overpayment 
under any Work Order within thirty (30) days' written notice. If Contractor fails to make tirncly 
refund, Purcllascr may charge Contractor olle percent (1%) per month on the amount h e ,  until 
paid in fi111. 

Contractor's Responsibilities 

9. Purchaser Eligibility 

In order to be eligiblc to pillchase under this Mostcr Contract, Purchasers sl~all havc a Customer 
Service Agrcumerlt (Interlocal Agreement) wilh DIS. Contractor shall be responsible for verifLi11g 
Purchaser eligibi lit?. Contractor may use the search feature 011 the n IS website: 
~ w u . ~ o v I C S ~  or may conpact the Office of Legal Serviccs 
within D1S at 360-902-355 1 to ascertain Purchaser eligibility. 

10. Contractor Work Ordcr Manager 

Contractor shall ausign a Contractor Work Ordcr Manager for each Purcllascr Work Order. The 
Contractor Work Order Manager shall hc the principal point of contact for Purchaser and shnll 
covrdinate a11 related Contrnctor's activities. 

11. KFP Mandatory Requirenlcrr ts 
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The RFQQ mandatory requirements arc cssential substantive t e rm  of this Master Contract. 
Services provided under this Mastcr Contract shall meet or exceed all [he mandatory 
requireme~lts of thc RFQQ. 

12.1. All Serviccs shall be performed pursuant to thc tcrms of this Contract and shall be 
documented in a Work Order established between Purchaser and Contraclur. A Work 
Order template is attached as Schedule C. 

12.2, Prior to entering inlu any Work Order, Purchaser shall conduct a Second 'Iier acquisition 
proccss pursuant to Section 22 of this Conlmct. 

12.3. A Work Order shall at a ~ninimum:  

a) Reference this DTS Ma~ter Contract number T08-MST-630 

b) Identify Purchwcr's Work Order number; 
c) Definc project or task objectives; 
d) Describe the scope o f  Serviccs or work to be pertbnned; 
e) ldentify deliverobles; 

f) SpecifL n timcline and period of performance; 

g) Spccify compensation and payment, c.g., the hourly rate and total Contraclm hours to be 
provided or the fixed pricc Tor a deliverable, (whichever is applicable), total cost of the 
project, and any rcimhursable Contracwr expenses; 

h) Describe Contractor's roles and responsibilities; 
i) Identify specific Contractor sraff: including Contractor Work Ordcr Manager: 

j) Describe Purchaser's rolcs and responsibilities; 
k) Identify the Purchaser Work Order Manager; and 
I )  Providc signati~re block for both parties. 

12.4. I~~dividual Work Orders may include additional or conflicting terms and conditions as 
determined by the Purcllascr. In the event of any conflict, lhc Work Order shall prevail. 

13. Cammencement of Work 

I I First 'I'ier - Uridzr thc pruvisions of chapter 39.29 RCW, this Contract is required to be 
filed with the Office of Financial Mmagcment (OFM). No contract, or any amendment 
thereto, required to be so filed is effective, and no work shall bc commenced nor payment 
made, until ten ( 1  0) wurking days following the date v i  filing and, if required, until 
approved by OFM. In the event OFM fails to approve the Contract, the Coniract shall be 
llull and void. 

13.2. Secnnd Tier - No work shall be perhrrned by Contractor until a Work Order is executed 
by Contractor and Purch~w- .  

14.1. Any custom additions and modifications LO Contractor's Preexisting Material (defined 
below) arid all data and work products pmduced pursuant to this Master Contract and any 
Work Ordor shall collectively be called "Work Product." Purchaser shall have and retain all 
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ownership, right, title, interest and all intellectual p r o p e e  rights tu Wurk Product. '1'0 the 
extent that any such rights in the Work Product vest initially wilh the Contractor by 
operation of law or for any other reason, Cot~tractor hcrcby perpetually and irrevocably 
assigns, transfers and quitclaims such rights to Purchaser. Ownership includcs the right to 
copyright, patent, register and thc ability to transfer these rights and all information used to 
formulate such Wurk Product. 

14.2. Contractor w*mants that it is the owner of the Wurk Product and Preexisting Matcrial and 
that it has full right to assign nnd license the same to Purchaser. 

1 .  Work Product includes, but is not limited to, discoveries, formulae, idcii~, improvements, 
inventions, methods, mtldcls, processes, techniques, findings, conclusions, 
recommenda~iuns, reports, designs, plans, diagrams, drawings, software, databases, 
documents, pamphlets, advertisem rtits, books, magazines, surveys, studics. computer 
programs, films, tapes, and/ur sound reproductions, to the exlcnt provided by law. 

14.4. During the Term and any time thereafter, Contractor shalI execute all documents and 
perform such other proper acts ns Purchaser may deem necessary to securc for Purchaser 
the rights pursuant to ihiu scction, and when so obtained or vcsted to maintain, renew, and 
rcstore the snmc. 

14.5. Coneactor shall not use or in any nlarincr disseminate any Work Producl to any third 
party, or represent in any way Conlractor ownership in ally Work Pruduct. Contractor 
shall take all reasonable sicps necessary to ensure that ils agcnts, employees, or 
Subcontractors shall not copy. disclose, trn~lsrnil or perform any Work Product or any 
portion thcreof, in any form, to any third party. 

14.6. Contractor hereby grants to Purchascr a non-exclusive, royalty-frcc, irrevocable license to 
use, publish, translate, rcpmduce, deliver, perfbttn, displey, and dispose ot'matzrials and 
know \low that are delivered under this Contract, but that do not originate thcrefrom 
rprcexisting Material"). 

14.7. Contractor shall exert best uriorts to advise DIS and Purchascr of all known or potential 
infTingements of publicity. privacy or of intellectual property rights of the Preexisting 
Material furnished under this Contract. DIS and Purchaser shall receive prompt written 
notice of each notice or cInim o f  copy right infringement or infringement of other inteIIectual 
property right worldwide received by Contractor with rcspect to any Preexisting Matcrial 
delivered under this Contract. Purchaser shall havu the right to modifj  or remove any 
restrictive markings placed upon thc Preexisting Material by Contraclor. 

15. Access to  Data 

Conlraclor shall upon written request provide access to data generated under this Contract nnd any 
Work Order to DIS, to Purchaser, to the Joint Legislative Audit and Review Committee, and to the 
State Auditor, os requested, at w additio~lal cost. This includes access to all in formation that supports 
the findiogs, conct usiws, and recommendations of Contractor's reports, including computer ~nodels 
and ~nethodology for those models. 
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16. Security 

While on DIS or any Purchaser's premises, Contractor, iu agcnta, employees, or Subcontractors 
shall co~iforrn in all respccts with any and all of Purchaser's physical, fire, safety, or other 
sccurity regulations. 

16.1. Facility A c a .  

Contractor understands that Purchaser's buildi~~g entrances may hu controlled for access. 
Contractor agrees to becorne familiar with Purchaser's building and security policies, and 
rurlhcr agrees to observe and comply with all Purchaser's building and security piilicies 
or procedures. 

Contractor understarlds that in ordcr to oblain access to Purchaser's premises, Contractor 
may have lo hc issued a security badge by Purchaser. Contractor shall provide certain 
personal information, including valid government issued photo identification, prior to 
obtaining a security badge when required by Purchaser. Contractor further understands 
that Purchaser will collcd and retain such prrsonal information for so long as the Work 
Ordcr is  in effect and such individual(s) has access to the premises. Purchascr rcscrves 
the right to conduct background checks and deny an application Tor a security badge. 
Failure of Contractor to cornply with Purchwer's security and safety policies and 
procedures i s  suflicicnt grounds for revoking, modifying, suspending or terminating 
access to Purchaser's facilities. Upon the earlier of termination of [he Work Order, or 
suspension or termination of access to Purchascr's facilities, Contractor shall return all 
security badges. 

16.2. Remolc Access to Network. 

Contractor understands that in order to obtain remote acccss to Purchaser's Local Area 
Network (LAN), elnail, or suppnrtcd cornpu ting environments through a re~note access 
corlnection ("Rcmotc Access"), Contractor must comply with Purchaser's Rcmotc Access 
policy and any other applicable policies or procedures. Contractor shall. prior to access, 
complete and sign any applicable ogreemcnls or forms. Remote Access is  conditioned 
upon tinal approval by Purchaser. 

16.3. Safcty. 

Contrar.tor shall observe and comply with WISWA and OSHA regulations, all applicable 
safety and environmental laws and regi~latians, and all of Purchaser's rules, guidelincu, 
policies and procedures relating to safety, workplace conditions, health and the 
environment, including but not limited to physical, fire, evacuation, accidents, hazardous 
materials or situations, or other safety rcgulations and policies. 

17. Contractor Corn m it mentu, Warranties and Representations 

Any written com~nitment by Contractor within the scvpc ofthis Contract or any Work Order shall  
be binding upon Coiltractor. Failure of  Contractor to fillfill such a commitment rnay constitute 
breach and st~alt rendcr Contractor liable for damages undet the terms o f  this Contract or any 
Work Ordcr, as applicable. For purposes of this section, a commitment by Contractor includes: 
(i) Prices, discounts, and options cornmiticd to remain in force over a specified period of lime: 
and (ii) any warrwty or represenhlion made by Contractor in its Respotise or conlaincd in any 
Contractor or ~nanufucturer publications, written materials, schedules, charts. diagrams, tables, 
descriptions, other wrinen rcprcsenhtions, and any other comtnunication mcdiurn accompanying 
or referred to in its Response or used to effect the sale to DfS or Purchascr. 
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17.1 . Contractor shall use best efforts to ensure that personnel assigned to a Work Order are 
available until the completion of that Work Order. Any proposal: by Contractor for 
changes, replacement, or substitution of Work Order personnel during the Tenn u f  ~ h c  
Work Ordcr shall bc submiticd to the Purchaser Work Order Administrator in writing. 
The Purchaser Work Order Administrator shall have the sole discretion to accept or reject 
such proposal. 

As a condition to accepting Co~ltractor's proposal for personnel changcs, Purchascr may 
require Contractor to compensate Purchaser for any training and administrative costs 
incurred by Purchaser in association with such replacement. Such compensation will be 
in the form of a credit against Contractor's tno~~thly invoice charges to Purchaser by 
Contractor (a) not billing Purchascr Tor hours worked during the first ten ( 10) Business 
Days replacement personnel begin work, if the method of compensation agreed to in the 
Work Order is by hourly rates (time and material); or (b) crediting Purchaser an amount 
not lo cxcccd $5,000 per person replaced, if the method of compensation agreed to in the 
Wwk Order is by deliverables (fixed cost). 

17.3. If Purchaser does not accept Contractor's proposed change and Cor~tractor is urmble to providc 
acceptable perso~~~lel to Purchaser within ten (1  0) Busincss Days ancr thc originally assigned 
pcrsonncl haw Icfl, then Purchaser may terminate the Work Order. 

18. Protection of Purchaser's Canfidcntial Information 

(Sec Scction 46 bclow Cur Purchaser's obligations to protect Contractor's Proprietary 
Jnf~nnation.)  

18.1. Contractor acknowledges that some of the material and informalion that may come into its 
possession or knowledge in cunncction with or in performance of this Contract or a Work 
Order may consist of Confidential Information. Contractor agrees to hold Confidential 
Information in strictest confidence and not to m l e  use of Confidential Information for any 
purpose otller than the perfonnancc or this Contract or any Work Order, to release it only ro 
authorized cmployccs or Subcontractors requiring 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 m&e the information kaown to any other party without 
Purchaser's express written consent or as providcd by law. Contractor agrees to release such 
inrormalion or material only to employees or Subcontractors who have signed a 
nondisclosure agreement, the terms of which I-rave been previously approved by Purchaser. 
Contractor agrees to implcmcnt physical, electronic, and managerial safeguards, including but 
not limited to those prescribed by the Purchaser, to prevent unauthorized access ~ i i  

Confidential Information. Co~ltractors that may come into contad with medical data will be 
required to cornpletz a Busincss Associate agreement, as  required by federal or state laws, 
including HIPAA, prior to the commencement of any work. 

18.2. Immediately irpon expiration or termination of this Co~ltract or any Work Ordur, 
Contrac.tor shall, & applicable, at DIS's or Purchaser's option: (i) certify to D1S or 
Purchaer that Contractor bas destroycd all Confidential Information; or (ii) return all 
Confidential lnfor~nation 10 D1S or Purchaser; or (iii) take whatever other steps DIS or 
Purchaser requires of C~~n~rac tor  to protect DIS's or Purchaser's Contidential Information. 

18.3. DIS and Purchasers reserve ~ h c  right to monitor. audit. or investigate the use of 
Confidential Information collcctcd. used. or acquired by Contractor through this Contract 
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or ally Work Order. 'l'he mon~roring, auditins. clr i n ~ , c s ~ i g : i ~  ing Ins!, include. but IS  ~ l o t  
l irnited to, salting databases. 

18.4. In the event of the unautllorized acquisition of compnlerized data that cc~mprc~nirc.; thc 
security, confidcntialiiy. or intcgri~y crVpcl conal  inf'ormation maintained by the  Purchaser 
(Breach), Vendor agrees to comply wirh all applicahll: Y I H I C  and fedrl-a1 statutory 
provisions. If a data comp~~oomise andloi- ~denti ty thzfi occurs and i s  found tu he (he rcsr~li 
of Vendor's acls ur omissiorls, Vcndi,r shnll assume complete res]>onsibil~ty for 
notification of affected parties, and be liable for ; \ I1  associa~ccl c o s ~ x  irrcur-rcd hy DIS or 
Purchaser in responding to 01- recovei-liig from the Ureach. Norhing in [hi- srctiun give.; 
risc ct ,r~~equer~tial  damages. 1 .- Q-L .  - ~ i . 7  & 

18.5. Vic~lation clrthis scc~inn by Corittnctor nr its Subcuntrnctors nlny rssult in trr t~~inatiotl  of this 
Contract and any Work Order and demand Ibr rclum all Cori l i r l~r~l i i l l  I I I ~ ; I I - I I I ~ ~ ~ c ) ~ I ,  a11~1,:'or 
payineilt oi'inonetary damages, or penalties. 

Purchaser's Arrthority and Rcsponsibilitics 

19. Purchaser Use uf Master Cuntratt 

19.1. This Master Contract may be used only by Pursh,~szrs who have a Customer Service 
Agreernent with DIS and is not for persolla1 use. Purchaser shall cornply with all the 
terms and conditions of this Maslcr C'onlract, including bui not lirr~itcrl 10 Cnrltraclor's 
Proprietary Information. 

19.2. Reference of this Mastcr Contract Nuillber andlor Purchaser's signature on any related 
Work Ordcr doc-u~ncn~ signific,i agrccincni 141 ct~rriply with ~hcsc  rcquircrrrcntx. Failurc 10 
abide hy these requirements may result in Purchaser forfeiting the right to make future 
purchases undcr t h ~ s  or otl~tlr D[S Master Contracts. 

20. Purcliasrr W'ul-k Order Manager 

0 .  I l'urclinser shnll assign a Purchaser Work Order Manager for each Purchaser Work Order. 
The Purchaser Work Order Malinger. shaII be the principal point of contact for the Coritractor 
Work OrJcr Manager ant1 shall provide oversight of Contractor activities and performance 
conducted thereunder. I'urchaser sllal l notify the Cotltractor Work Order Manager in writing, 
~ - 1 l e n  there is a liew Purchases Work Order Manager assigncd 10 a Wcrrk Ordcr. 

21. Srtund Tier Competition 

Uilless Purcllaser has a sole source justification under the ISR IT Invu.s~aera~ S/undurds (scc 
III~P.!/IS!I w? gov, l~nl lc1e~l~nrr to l1n~Z(114 doc) arzd if sccking Pcrsonal Services, has also complied with 
OFM 'r rc~lc s o ~ ~ r c c  rcquirernents ( I ~ ' ' u l w \ \  oiin w a  goripolicyl I 5.20.11tn1e I 5.220,GO). Purchaser shall 
c o ~ d u c t  3 S Z C O ~ I ~  tler compc~ition brlsed on the speclfic require~llenrs for individual projects among 
the L'c~ntractors with Master Co~itracts 111 the pertiilent Technical Service Category. Purchaser shall 
use the LL'crrk Ktquest Tsnlplatc attached to this Contract as Schedule B to facilitate the ocquisitiorl 
pl ClCCjS. 

2 1 .  I. Selection Praccss - PLII-cliascd Services 



Purchaser shall conduct Second Ticr acquisitions of Purchased Serviccs consistent with 
the 1513 fl'ltivestrnenr Policy and the ISB 13'fnvestmenr Stundurds 
[http://isb, wa.nov/pr,licies/investment.asvx). 

2 1.2. Seleclion Process - Personal Services 
Purchaser shall conduct Second Tier acquisitions of Persorlnl Scrvices consistent with the 
[SD IT hvestnient Pr~licy and the I SI3 11' Itlvesrmenr Siundurds 
( h t t v : / / i s b . w a . g o v / ~  and chapter 39.29 KCW and thc S A A M  
chaptcr 15 ( h ~ : i / w w w . o f i n . w a . ~ ~ v / p o ~ i ~  15.h1) .  

Master Contract Administration 

22. Notices 

Any notice or demand or other communicition required or permined to be given under 
this Contract or applicable law shall be effecrive only if it is in writing and signed by the 
applicable party, propcrly addressed, and delivered in person, or by a recognized courier 
service, or dcposited with the United States Postal Service as first-clas mail, pnstage 
prcpid certified mail, return receipt requested, to the parties at thc addresses provided in 
this section. For purposrs of complying with any provisiun in this Contract or applicable 
law that requires a "writing," such communication. when digitally signed with a 
Washington State Licensed Certificate, shall be considered to be "in writing" or " w i t t e ~ ~ "  
to an extent no less than if i t  were in paper form. 

To Contraclor at: 

CBCP, Incorporated 
Attn: Victoria Craig 
10580 N . McCarrnn Blvd. # 1 15-399 

Reno, NV 89503 
Phons: (877) 62 1-2227 
Fax:: 
E-mail: Vicioria@cbcpinc.com 

To DIS at: And to DIS at: 

State of Washington S h l e  of Washingtoll 
Department of Inforrnaticm Services Department of lnfonnation Services 

Attn: Mastcr Contract Admtnistrntor Attn: ITPS Program Manager 
If by US Pnstul If by Overnight lf by US Po.rral Ij'by Overnight 

Service Courier Service Cou ricr 
PO Box 42445 1 1 10 Jefferson St SE PO Box 42445 24 1 1 Chandler Ct S W 

Olympia, WA 98504 Olympia W A  98501 Olympia, WA 985045 Olympia, WA 95502 

Phone; 360.902.3551 Phone: 360.725.4200 
Fax: 360.586.14 14 Fax: 360.753.1673 

E-mail: 1ncad1ninh3dis.wa.p~ E-mail: 

or to Purchasers at the addrcss tisted on their Work Order. 
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22.2. Notices shall be effective upon receipt or four (4) Business Days after mailing, whichever 
is  earlier. The notice address ns providcd herein may be changed by written notice given 
as provided above. 

23. ITPS Program Manager 

DIS shall appoint an ITPS Program Manager for the lnformntion Technology Professional 
Sew ices Program who will provide oversight of the ac tivities conducted hereunder. The ITPS 
Prugrdm Manager shall be the principal contact Fur Contractor concerning business activities 
under this Contract. DIS shall notify Contractor Account Manager, in writing, if and when there 
is a new ITPS Program hkdnager assigned to this Contract. 

24, Cuntractor Account Managcr 

Contractor shall appoint a Contractor Accou~lt Managcr for the State's account under this 
Contract. The Contractor Account Managcr will be the principal point of co~ltacl Tor the lTPS 
Program Mmager for the duratiun of this Contract and will provide nvcrsight of C.ontractor 
activities conduulcd hereunder. Contractor Account Manager will serve as the focal point for 
busincus matters, performance matters, and administrative activities under this Contract. 
Contractor shall notify DlS in wri ling, when there is a new Cot~tractor Account Manager assigned 
to this Contract. The Contractor Account Manager information is: 

Cor~trarlor Accwnt Manager: Victoria Craig 
Address: 10580 N. McCarran Blvd. #115-399, Reno, N V 89503 
Phone: (877)621-2227 Fax: 
Emnil: Victoria@cbcpinc.com 

25, Section Headings, Iacorporated Documents and Ordcr of Precedence 

25.1. The headings used herein are inserted fur convenience only and shall not conrrul or affect 
the meaning or construction of  any of the sections. 

25.2. Each of the documents listed below is, by [his reference, incurpurated into this Cor~tract 
as though fully set forth herein. 

a) Schedules A, U, U, and D (as applicable); 
b) DIS' KFQQ (Exhibit A); 

c) Contractor's Rcsponse to DIS' KFQQ (Exllibit R); 
d) All Contractor or manufacturer publications, written materials and schedules, charts, 

diagrams. tables, descriptions, olher written representations and any other supporting 
materials Contractor made available to DIS or Purchascr and used to effect the sale or 
Servicus to Purchaser. 

25.3. In thc event of any inconsistency i n  this Contract, the inconsisteucy shall be resolved in 
the following order of precedcncc: 

a) Applicable federal and state statutes, laws, and regulations; 
b) Sections 1 through 66 of this Contract; 
c) Schedule A, B, C, and (as applicable); 
d) UlS' RFQQ (Exhibi! A);  

e) Contractor's Responsc lo DIS' R1;I)f.J (Exhibit B); 
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r) All Contractor or manufacturer publications, written materials and schedules, charts. 
diagrams, tablcs, descriptions, other wrillcn representations and any other supporting 
nlnrerials Contractclr made available to D1S or Purchoscr and used to effect the sale of 
Scrvices to Purvhclser. 

26. Entire Agreement 

'l'his Contract, izrd any written a~nendmunts hereto, set forth the cntire agreement betwccn the 
parlics with respect to the subjcct matter hsreof. Any understandings, agreements, 
representations, or warranties not contained in this Contract or in a writ~cn amendment hereto 
shall not be binding on either party exccpl as provided in the section titled Contractor 
Commitments, Warranties and Rcprrsentations. Excepi as provided herein, no alteration of 
any of the terms, conditions, delivery, Price, quality, or Specifications of this Contract will be 
effective without thc written consent of both parties. 

27. Authority fur Modificatiolis and Amendments 

No modification. amendment, alteration, addition, or waiver of ally section or condition nf this 
C'ontracl ur ally Wvrk Order under this Contract shall be elkctive or bindmg unlcss i t  is in 
wriling and signed by DIS andlur Purchaser's Work Order Administrator, as applicable, and thc 
Contractor, as applicable. Only DIS shall havc the express, implied, or apparent authorily lo rtltrr: 
amend, modify, add, or waive any scclion or conditiou of this Contract. 

28. Independent Status of Contractor 

In the perforrnnncc of this Ccntwct ntid utiy Work Order, rhe parties will bs acting in Lheir 
itldividual, corporate or governmental capacities and not m agents, employees, partners, joint 
vunturers, or associates or one another. The partics intend that an independent contractor 
relationship will k crcated by this Co~tract and any Work Order. The employees or agcnts of one 
party shall not be deemed or coustrucd to be the en~pIoyees or agents o f  the othcr party for my 
purposc whatsower. Contrac~vr shall not make ariy claim of right, privilege or benefit which 
would accrue to an employee under chapter 4 1.06 RCW or Title 5 1 RCW for any work conducted 
under this Contract or any Work Ordcr. 

29. Goveroing Law 
This Contract and any Work O~der h a l l  be governed in all respects by the law and statutes of thc 
state or Washington, without reference to conflict of law principles. Thc jurisdiction for any 
action hereunder shall hc exclusively in the Superior Court for thc state of Washington. The 
venue of'my aclion hereunder shall hu in the Superior Court for Thursto~l Cnunty or the county i n  
which Ptirchaser is locatcd within the stnrc of Washington. 

30. Rule of Construction as to Ambiguities 

Each party iu this Contract acknowledges that such party has reviewed this Contract and 
participated in its drafting and agrees that no provision clf this Contract shall be collstrued against 
or interpreted to the disadvanhge of a par ty  by reason of such palzy having or being deernod to 
have drafted, structured or dictated such provision nr provisions. 
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3 1. Su bcontrartors 

Contractor may, with prior writtcn permission from Purchaser Work Order Administrator, tntrr 
inlu subcontracts with third parties for its performance of any part o f  Contractor's duties and 
nhligations. In no evcni shall the existcncc of a subcontract vlxrate to release or reduce the liability 
of Contractor to Purchaser for any brcach in the performance of Contractor's duties. For purposes 
of this Contract and any Work Ordrr, Confractor agrees that all Subcontractors shall be hclJ to be 
aecnts of Contractor. Contractor sholl bc liable for any loss ur y e  to DIS or Purchasers, 
inctuding but not limited to personal injury. physical loss, harassment of DIS or Purchaser's 
employees, or violations of the Patent and Copyright Indemnificatinn, Protection of 
Purchaqer's Confidential Information, orld Owncrsbip/Rightu in Data sectiorls nf lhis Contract 
or any Work Order occasioned by the acts or omissions of Cuntractor's Subcmlractars, their agenls 
or employees. The Patent and Cupyrigltt Indemnification, Protection of Purchaser's 
Confidential Infornlatinn! OwnershiplRightu in Data, Pubticity and Review oCCuntractor's 
Records sections orlhis Contract a ~ d  any Work Order shall apply to all Subcontractors. 

32.1. With the privr written collsent uf DlS, which cu~lscnt shall not be u~~rcasonably witheld. 
Cantrac tor may assign this Contract includi~~g 111e proceeds hereor, provided that such 
aqsignment shall uot operate to relieve Contrac!or of any of its duties md obligations 
hereunder, nor shall such assignment affect any re~nedics available to DIS or Purchasers 
that may .wise horn any brcn~h  of the sectioos uT tl~is Cuntract. or warranties made herein 
or any Work Order including but not limiled to, rights of setoff .  

32.2. DIS may assign thi5 Contract to mly public agency, cornmission, board, or thc likc, within 
the political boundaries of the statc of Washington, provided that such assignment shall 
not operate to relieve Purchkser of any of its duties and obligations hereunder. 

33. Publicity 

33.1. The execution ofthis Conlrdct or any Work Order with Contractor is not in any way nn 
endorsement of Conrractor or Controclr)r's Services by DlS or Purchaser, as applicable, 
and shall nil1 be so construed by Contractor in any advertising or othcr publicity 
materials. 

Contractor agrees to submit to DIS or Purchaser. as applicable, all advertising, sales 
promotion, and other publicity  narcr rials relating to this Cwtract and Scrvices furnished 
by Cotiu-uclur wherein DIS or Purchaser's name is mentioned, language is used, or 
loternci links are previded from which the connection of DIS or Purchaser's namc 
therewith may. in DIS or Purchaser's judgment, be inferrcd or implied. Contractor further 
a p e s  n d  to publish or ust: such advertising, sales promotjon materials, publicity or the 
like through print, voice, the World Wide Web. or any other cornmunicat icn media in 
existence or hereinafter developed without thc express written consent of DIS or 
Purchaser, as applicable, prior to such use. 

34. Review of Con tract or's Records 

34.1. Contractor and its Subcontractors shall maintain books, records, documents and othcr 
evidence relaling to this Conlrdct, including but not lirnic5d to Minority and Womcn's 
f3usiness Enterprise participation, protectior~ and use of Purcl~aur's Cunfide~ltinl 
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Information, and acctlunting procedures and practices which sufficiently and properly 
reflect all  dire^^ and indirect costs of any nature invoiced in thc performance of this 
Contract. Contractor shall retain all such records for six (6) years after the expiration or 
termination of this Contract. Records involving matters in litigation related to this 
Contract shalI be kcpt Tur either one ( I ]  year following the termination of litigation, 
including all appcals, or sis (6) years rrom the date o f'expiration or terrninnticm of this 
Contract, whichever is later. 

All such records shall be subject at reasonable limzs and upon prior notice to 
examination, inspection, copying. or audii by personnel so authorized by the DIS Master 
Contract Administrator, and/or the Office of the State Auditor and federal oficiats so 
authorized by Iaw, rule, regulation or contract, when applicable, at nu additional cost to 
thc State, During this Contract's Term, Contractor shall providc access to these items 
within Thurston County, W ashiilglon or the county where Purchoscr is Iocatcd. 
Contractor shall be responsible fcr any audit exccpfions or disallowed costs incurred by 
Contractor or any of i l s  Subcontractors. 

34.3. Contractor shall incorporate in its suhcon tracts this section's records rete l~tiun and review 
requirerlents. 

34.4.  It i s  ngrccd that books, r r c u r d s ,  ducuments, and uther evidence of accounting procedurcs 
and practices related to Contractor's cost structure, including overhead, general and 
administrative expsnses, and profit factors shall be excludcd from Purchaser's r e v i m  
unless thc cost or any othe~ rnatcl-ial issue under this Contract is calculated or derived 
from thcse factors. 

General Provisions 

35. Patent and Copyright Indemnification 

35.1. Contractor, at ib expense, sllall dcfend, indernnib, and save DIS and any Purchaser 
harmless from and agaim any claims against DIS or Purchaser that any W o ~ k  Product 
supplied hereunder, or Purchaser's use of Lhe Work Product within the terms u i  this Contract 
or any Work Order, infringes any palent. copyright, utility model, illdustrial design, mask 
work, trade secret, trademark, or other similar prop~ietary right of a lhird party worldwide. 
Co~~trnclor shall pay all cusls of such defense and settlement and any penalties, cosls, 
Jamages and attorneys' fees awarded by a court or incurred by DlS or Purchaser provided 
that 1)lS or Purchaser: 

a Prurnptly notifies Cotl~ractor in writirig or lhe claim, but DIS' or Purchaser's hilure to 
provide timely notice shail only relieve Contractor from its indernllification obligations 
if and to tlie cxtent such late nutice prejudiced  he defense or resulted in increased 
expensc or loss to Cortraclor; and 

b) Coope~ates with and agrees to use its best efforts to encc>ur;tge the Vfiice o f t  he Attorney 
General of Washington to grant Contractor sole control of thc defcnsc and all reIaicd 
settleme~~t negotiations. 

35.2. If such claitn has occurred, or. in Contractor's opinion is likely to occur, Purchaser agrecs to 
permit Contraclclr. at its option and expense, either tr, proc.tae fur  Purchaser the right to 

continue using the Work Product or to replace or modify the same so that they become 
noninfringing and functionally equivalent. If uac of the Work Prrduct is enjoiued hy a cotlrt and 
C'ontractur determines that nanc of thcsc altzrriatives is reasonably available, Cl~ntractor, at its 
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risk and expense, will take back the Work Product and provide Purchaser a refund cqual to the 
entire amount Purchaser paid to Contractor for Contractor'3 provision of the Wnrk Product. 

35.3.  Contractor has no liabiIity for any claim of infringemert~ arising soIely frorn: 

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

knowledge and approval of Contractor; ur 

c) Use of the Work Product in a way not specitled by Contractcr; 

unless the claim arose against Contractor's W ~ r k  Product independently orany of these 
spcci fied actions. 

36. Save Harmless 

Contractor shall defend, indemnify. and save DIS and Purchaser harndcss from and against any 
claims. including reasonable attorneys' fees resulting from such claims, by third palties Tor any or 
all injuries to persuns or damage to property of such third p.drties arising from intentional, willful 
or negligent acts or ornissio~~s oTContractar, its officers, employees, or agcnts, or Subcontrac~ors, 
their oficers, employees, or agents. Contractor's obligation to drfcnd. indemnify, anrl save DIS 
and Purchaser har~rllcss shall not be eliminated or reduced by any alleged concurrent DIS or 
Purchaser oegligence. 

37. Insurance 

37.1. Contractor shall, during the term o f  this Master Contract, maintain in full force and cffect, 
the following insurance: Commercial Owlera1 Liability insurance covering the risks of 
bodily injury [including death), property damage and personal in,jur)., including coverage 
for contr;lctual liability, with a limit of not less ~han $1 million per occurrence/$Z million 
general aggregate, with no deductible. 

a) Contractor shall pay premiu~ns on all insurance politics. DIS shall be namcd as an 
additional insured on the gcnetal liability policy required in subsection 38.1 above, and 
Cuntractor shall prnvide a copy of the policy endorsement(s) dcsignati~ig DIS rt? t l r i  

additional namcd insured. Sudl policies shall also refercnce this Contract number 'l'U8- 
MST-630 a n d  shall have a ctlndition that they nil1 be revoked by the insurer until forty- 
fivc (45) caIendar days after notice of intendcd revocation thereof shall have been &' riven 

to UIS by the insurer. 

b) All insurancc required in 38.1 above and provided bj Contractor shall be primary as to 
any other insurance or self-insurance proglans afforded to or 111ainhined by the Statc 
nnd shall include n sevcrability of interests (cross-liability) provision. 

c) Contractor shall furnish to DIS copics of certificates and endorsements nf all required 
insurante within thirty (30) calcndar days ot'this Contract's Efikctivc Date, and copies 
urrcrtewal certificates and endorsements of  all required insurance within thirty (30) 
calendar days uftcr the renewab date. These certificates of insurance must expressly 
indicate compliance with each and every insurancc requirement specified in this sect io~.  
Failure to provide evidence o f  coverage may, at DlS' sule optiun. result in this 
Contrric~'~ termination. 

37.2. Ccntractor may be required by Purchaser to carry insurance coverage in addition to the 
Master Cvnlract require~nent uhovc. For cxample, Purchascr may require Contractor to 
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provide Professional 1.iabili ty Errors mtd Omissions insurance for Persona1 Services 
Work Orders. 

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

b) Contractor shall provide insurance certification to the Purchaser under n Wnrk Ordcr 
when requested. Failure to provide ebidence of uovcrage may, at Purchaser's sole 
option, result in termir~atiun of the Work Ordcr. 

37.3. Contractor shall include all Subcontractors as insured under all rcquired irlsuru~ce 
policies, or shall furnish separate certificates of insurance an J endorseme~~ts for cach 
Subcontrau~ur. S ubcontractor(s) s h l l  comply fully wilh a11 insurance requirements stated 
herein. Failure of Subcontractor(s) to comply with insurance requircrnents does not limil 
Contractor's liability or responsibility. 

37.4. Contractor shall acquire required ir~surance from an insurance carrier or  carriers licensed 
to c o ~ d u c t  ~ I I S ~ ~ P S S  in the stak of Washington and huving a rating of A-, Class V1I or 
beuer, in the most recently published edition of Best's Keporn. I n  the event of 
cancellation, uon-rcnewal, revocation or other termination o r  any insurance coverage 
required by this Contract, Cot~tracior shall provide written notice of such to nlS within 
one ( I )  Business Day of Cnnt~actor's receipt of such notice. Failure to buy and maintain 
the required insmnncc may, at VIS' sole option, result in this Contract's ter~ninatiiln, or at 
Purchaser's option, result in a Work Order's termination. 

37.5, By requiring insurance, neither 131s nor Purchaser rrprcsents that coverapc and limits 
will hc adequate to protecl Contractor. Such coverage and limits shall not limit 
Conlractor's liability under the indzlnnit ics and reim burserncnk granted to DlS or any 
Purchaser in his Contract or any Work Order, 

38. Industrial Insurance Coverage 

Prior to perfor~ning work under this Conlract, Contractor shall provide or purchasc industrial 
insurance coverage for its employees, as may be required of an "employer" as  defined in Title 51 
RCW, and shall maintain fill1 compliance wit11 Titlc 5 1 RC W during ~ h c  course of l l~is  Curltract. 
DlS or Purchaser will not be responsible for payment of ii~dustrial insurance premiums ot for any 
other claim or bencfit for Contractor, or any Subcontractor or employee of Contractor that mighl 
arise under the industrial insurance Iaws during the performance of dutics and services under this 
Contract. 

39. Licensing Standards 

Contractor shall comply with all applicablz local, state, and t'ederal licensing, accreditation and 
registration rcquiremcnts and standards necessary in the performance of this Contract. (See, for 
example, cl~apter 1 9.02 RC W f b r  statu liccnsi~~g requircinenfs and definitions,) 

40. Antitrust Violations 

Coniractor and Purchaser recognize that, in actual economic practice, overcharges rcsulting fro111 
antitrust violations are usually borne by Purchaser. 'fherefore, Contractor hereby assigns to 
Purchaser any and all claims for such overcharges as to goods and Services purchased in 
connection with [his Contract or any Work Order, excepl as to overcharges not passed on tc 
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Purchaser, resulting from antitrust violations commencing after the date of'tlle bid, quotation, or 
other event establishing [he Price under this Contract or any Work Order. 

41. Compliance with Civil Rights Laws 

nuring the perfvrma~~ce of lhis Contract and any Work Order, Contractor shall comply with all 
federal and applicable slate nondiscrimination laws, including but not l imi~cd to: Title V l l  of the 
Civil Rights Act, 42 U.S.C. $12101 el s q  ; ;Ic Americans with Disabilities Act (ADA): and Title 
49-60 RCW, Washington Law Against Discriminatiotl. In the event of Contractor's 
noncompliance or refusal to comply with any ntlndiscrimination law, regulation or policy, this 
C'ontract may be rescinded, canceled, or tcrrninated in whole or in par( under [he Termination 
for Debu It sections, md Contractor may be declared ineligible for further contracts with the 
State. 

If any term or condition ofthis Contract or the application thereof i3 held invalid, such invalidily 
shall not affect olher terms, conditicns, nr applications which can bc given effect without rhc: 
invalid Ivrrn, condirion, or application; to this end the terms and conditions of th is  Contract are 
declared severab le. 

43. Waiver 

Waiver of any breach o f  any term or condition of lhis Contract shall not be dccmed a waiver of 
any prior or subsequent breach. No term or condition of  this Contract shall he held to be waivcd, 
modified, or dcletzd except by a wrinon instrument signed by ~ h c  parties. 

44. Treatment of Asscts 

44.1. Tillc to all property furnishcd by Purchaser shall remain in Purchaser. Title to all property 
firrnished by Contractor, for which Contractor i s  entitled to reimbursement. other than 
rental payments, under this Contract orany Work Order, shall pass to and vest in 
Purchmer pursuant to the OwnershiplRights in Dala section. As used in Diis section 
Treatment of Assets, i the "property" is Contractor's proprietary, cnpyrighted, patented, 
or tradernntkcd works, only the applicable license. not title, i s  passed to  and vested in 
Purchascr. 

44 2. Any Pwchaser property furnished to C,ontractor drall, unless otherwise provided herein 
or approved by Purchaser, be used only for the performance of this Contract or any Work 
Order. 

44.3. Uoi~tractor shall be responsible fur any loss of or dnmagc lo property of Purchwer that 
results from Contractor's ncgligence or that result5 from Contractor's failure to maintain 
and administer thar property in accordance with sound manqemunt practices. 

44.4. Upon loss or destruction of, or damagc lo my Purchaser property, Contractor shall notify 
Purchaser thereof and shall take all reasonable steps to protect that property kom furihc~ 
damage. 

44.5. Contractor shall surrender to Purchuer all Purchaser property prior tn completion, 
terminarion, or canceilation of any Work Order. 
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44.6. All refcrcnce to Contractor under this section shall also include Contractor's employees, 
agents, or Sub~ontractors. 

45. Contractor's Proprietary Infurmation 

Contractor acknowledges that DIS and Purchucr are subject to chapter 42.56 RCW and that this 
Contract and any Work Orders shall bc a p itblic record as defined iu chaptcr 42.56 RC W. Any 
specific information that is claimed by Contractor to be Proprietary Information must be clearly 
identified ns such by Contractor. To the extent consistent with chapter 42.56 RCW, DIS and 
Purchaser shall maintain the confidentiality of all such information marked Proprietary 
Information in their possession. If a public disclosure request is made to view Contractor's 
f roprietary Information, DIS or Purchaser. as applicable, will notify Contractor of the rcquest and 
of the dale that such records will be releascd to the requester unless Contraclur obtains a court 
order from a court of competenl jurisdiction enjoining that disclusurc. I f  Contractor fails to obtain 
the court order enjoining disclosure, Dl S or Purchaser, as applicable. will release the requested 
informalion on the date specified. 

Disputes and Remedics 

46, Disputes 

46.1. In the event a bona fide dispute concerning a question of k t  arises between Contractor 
and Purchaser and it cannot be resolved between lhl: parties or by tb lTPS Program 
Manager, either party may initiate thc dispute resolution procedure pruvided herein. 

46.2. The initiating paw shall reduce ib description of the dispute to writing and deliver it to 
the responding party. The responding party shall respond in writing within five ( 5 )  
Business rlays. The initiating party shall havc f ve ( 5 )  Business Days to revicw the 
response. I f  after this review a resolulion cannot be reached, both parlics shall have five 
(5) Business Days to negnliate in good faith to resolve the dispute. 

a) I f  the dispute cannot be resolved after five ( 5 j  Busincss Days, a Dispute Resolution 
Panel Inay hc requested in writing by either party who shall also identify thc first panel 
member. Within five (5) Busiricss Days of receipt of the request, the other party will 
designate a panel member. Those two panel members will appoint a third individunl lo 
the dispute resolution panel within the next five (5) Business Days. 

b) Thc Dispute Resolution Panel will rcview the written descriptions uC the dispute, gather 
additional information as nccded, and render n decision on the dispute in rhe shortest 
practical time. 

c) Each party shall bear the cost tbr  its pa~rcl member and its artorneys' fccs w d  share 
equally the cost of the third panel member. 

46.3. Both parties agree to exercise good fdi:dith in dispute resolution and to senle disputes prior to 
using a Dispute Resolulion Panel whenever possible. lJnless irreparable harm will rcsult, 
neither pmy shall commence litigation againsi the other before the Dispu~l: Resolution Panel 
has issucd its decision on the  latter in dispute. 

46.4. Purchaser and Contractor agree that, the existence of a dispute notwirlisv~nding, they will 
contitlue without delay to crury out all thcir respective responsibilities under this Contract 
that arc nr~t affected by the dispute. 
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4h 5 .  If the sub.ject o f  the di.;pute is ~ h c  amount due and payable I)); Purchaser for Serv~ces 
being probided by Corilrad{lr, Cal~tmctor sllall continut. p r o v i d i n ~  Services pending 
resolution of tllc clisputc provided Pui-chaser pays Con~r;~c.tor the amount Purchaser, i r  I 
good thith, hclicves is due and payabIe, and placcs in escrow the diir'ere~lcr: bclwccn s:~ch 
ainuunt and the amount Cuntraclor, in gclod faith. believes is duc anrl p:tyable. 

47. Non-E;xclurive Remedies 

The remedies prov~ded for i r i   his Contract shall not be excl uh ivc  hut are it1 addition to all othor 
remedies availnblc 11ndcr law. 

48. I,iqr~itlaled Damages 

I .itpidated Uamages )nay Sc applicable under Purchaser Work Orders. Purchaser shall ir~ul~lilc: 

any Liquidated Llarriagcs cIause in their xespectivc Work Order. 

49. Failure tu Perform 

It Contrac~nr filils to perform any suhstanti;ll ohlignrion under [his Colilracl or any Work Order, 
DIS and/or Purchaser, as applicable. shsll give C'onttactor wriltcn notice of such Failure to 
Perform. If aftel thir~y (30) calendar days i'roit~ tIuc rla~l: of the  wrltten notice Con~rat:ior sti1I has 
not pc~tbrmecl, lhcn DI5 or Purchdser may withhold a11 rnonier: due and 11iiy;ihIc to C'ontractor, 
\vithout pcn:~Ity to U1S or Purchaser, un1i1 such Fnllure to Pe~for.lru is c ~ ~ r c d  or otherwise resolved. 

SO. I. T l ~ c  pitrlies agree that neither Vor~ttactor, UIS and Purchaser zhnll be liable to each wher, 
regardless ot the frrl,rl\ o f  action, lor consequential, incidental, indirect, or special 
damages exc'c'pt a claim related to t~odily injury or death, o r  a claiiti or dcrnand bi~sed on 
13rc:t.ch the !+ci~rilv o f  t l ~c  Sysw.,oxpatenr, copyriglil, or other ir~tellectual p~opcrly 
right infringement, in which case liability shall  hl: as set forth elsswllere is1 this Contract 
or related Wtrrk Order. This sect~uil docs riol modify any sections regarding liquidated 
dnrrlagcs cjr any other candiriol~.; as arc clsswhere ng~eed to hcrcin betuoeen the panies. 
TIlc damages specified in thc. m t i o n s  tltled Tct*l~~inalien for Defalllt and Rcview or 
Contractor's Rccords are not 
that tern1 is usccl in this scction. 

50 2. C'ontractnr, DlS or Purchaser shall nnl hc: liable for daii lage~ arising Crom causes beyond 
the rcasonsble coutl.ol and w ithotit the respective f iu l l  ur negligence of Contrac tar, DlS 
or Purchaser. Such causes ~nny  include, but arc not restricted to, acts of  God or  of the 
public enemy, ,ictr of a goveinmenlsl body other than DIS or  Purchaser acting in e~thrr a 
sn\ crci gn or contractual capacily, war, explosions, fires, floods. earthquakes, ep i  Jcmics, 
quarantine rc'strictior~r, strikes, freight en~t)argr)cs. : ~nd  unusually severc weather: but in 
evzry cast the dclnys miist be beyond tllc rcnsonable control and wi~hoiit fault or 
negl~gelicc oI'Crllltrnctor, DIS, or Purch;~ser, or their ~esprc l ivc  Subcontracto~s. 

50.3. If delays are c.:~uhutl h) a S i~bco~~t~ i l c to r  wihollf its f3i11t or ~~ep l ipc r~cc ,  Contractor shaII not hc 
I~ablz for dnu~agcs for such delays, urilcss the Services to be pzrfi~rmed were obtainable lor1 

conipaia~~lc  tcrms from other sou~ccs  in sufficjrnt tillle to ptr!riit Contractor to meet its 
required 1)crI'ormance schedule. 

7 -- ---- , ---- -- 7 
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50.4. Contractor, DIS or Purchaser shall not be liable for pcrsonal injury to the allother party or 
damage to another pariy's property except personal injury or damage to property 
proximately caused by such party's respective fault or negligence. 

Master Contract Termination 

51. Termination lor Default 

5 1.1. I I Contractor violates nny material term or condition of this Contract or any Work Order, 
as applicable, ur fiils to fulfill in a timely and propcr manner its material obligations 
undcr this Contract, or any Work Ordcr, as applicable, then the DIS Master Contract 
Administrator or Purchascr shall give Contractor written notice of  such failure or 
violation, wd the failure or violation shall hc cvrrected by Contractor within thirty (30) 
calendar days or as otherwise agreed. If such breach is not capablc of cure within thirty 
(3U) days, Corltracti>r must commence cure within such lhirty (30) day period and 
diligel~tly pursue completion of such cure. IIContractw's failure or violatior1 is not h o  

corrected, this Contract may be terminated immediately by written nnticc from DIS to 
Contractor, or o Work Order may be terminated by written notice to Contractor from 
Purchaser. 

5 1.2. tn the event of termination of an Work Order by Purchaser or this Contract by DTS, 
Purchaser or DIS shall have tllr right to procure the Services that are the subject of this 
Contract on the open market and Contractor shall be liable Tor all damages, includiug, but 
not limited to: {i) the cost difference between ~ h c  original Master Contract price Tor the 
Scrvices and the replacement costs of such Services acquired from ar~olhcr vendor; (ii) if 
applicable, all adhninistrativc costs directly related to the replaccrnent of the Work Order 
or this Master Cuntract, such as costs of'comperirivc bidding, mailing, advertising. 
applicablc Fees. charges or penalties, staff time costs; and, (iii) any other dirccl costs to 
Purchaser or UIS resulting frotn Contractor's breach. DIS and Purchascr shall have the 
right to deduct from any monies due to Con~racror, or that lhereafter become due, an 
amount for damages that Contractor will owe DIS ur Purchaser for Contractor's dcfdult. 

5 1.3. Ifeither DIS or Purchaser violates any material term or condition of this Contract or any 
Work Order, as applicablc, or fails to fulfill in a timely and proper manner its obligations 
under this Conlract or a Work Ordcr, as applicablc, then Contractor shall give DIS or 
Purchaser, as appropriate, written nolicc of such failure, which shall bc corrected by DIS 
or Purchaser within thirty (30) calendar days, or as otherwise agreed. If such failure to 
perfonn is ~ io t  sn corrected, Purchaser's Work Ordcr may be terminated by wriltcn notice 
from Contractor to Purchser or, if appropriate, this Master Contract may be terminated 
by written notice from Cut~tractor lo DIS. 

5 1.4. Iithe Failure to Pertbr~n is wilhout the defaulting party's conlrol. fault, or negligence, thc 
termination shall be dccmed to be a Termination Cur Convenience. 

5 1 -5 .  'This section shall not apply to any failure(s) to perform that results fro111 thc willful or 
ilegligent acts or omissions of the aggrieved psny. 

52. l'ernlination fur Convenience 

52.1. When, at the sole discretion of DIS, it is in the best inlcrcst of the State. DIS may 
terminate this Contract, in whole OT in part, by fouflcen ( 1 4) calendar days written notice 
to Contractor. 
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52.2. Purchaser may tenninote a Work Order upon fourteen (14) calendar days written ~lu l ice  
to Contraciur. li'a Wurk Order is so terminated, Purchasers arc liable only f ~ r  payments 
for Services rewived and accepted by Purchaser prior to thc effective date of~crmination. 

53. Termination fur Withdrawal of Authority 

In the event that DIS' or Purchaser's authorily to perform any of its duties i s  withdrawn, reduced, 
or limited in any way after the L-ornr~tencement of'this Contract or any Work Order and prior to 
normal complerion, D1S may terminate this Contract, or Purchaser may terminate its Work 
Order(s), by seven (7) calendar days writtcn notice to Contraclor, No penalty shall accrue to 131s 
c r  Purchaser it1 thc cvcnt this stctiu~r shall be exercised. This section shall not bc construed to 
permit DfS to terminate this Contract, or Purchaser 10 terminate an? Work Order, in order to 
acquir~ similar Services from a third p a w .  

54. Termination for Non-Allocation of Funds 

If funds are not a1localt.d to DIS to continue this Contract, or to Purchaser ta continuc any Work 
Order, in any futurc period, DIS may tcminate this Contract, or Purchaser ntay terminate any 
Work Order by thirty (30) calendar days written t~oticc to Contractor or work with Contractor to 
wrivc i i t  a mutually acccpplablt: resolution of t l ~ c  siiuation. 1)IS or Purchaser will not be obligated 
to pay any further charges for Services including the net remainder of agreed to consecutive 
periodic payrnenls remaining unpaid bcyond the end of thc then-current perindts). DIS or 
Purchascr agrccs to notify Cu~~tracivr in writing of such non-allocation al the earIiest possiblc 
ti111e. Nu penaltv shall accruc to DIS or Purchascr in the event this scction shall be exercised, This 
section shall not be construed to permit DIS to terminate this Contract, or Purchaser to terminate 
any Work Ordcr, in order to acquil-c: similar Services from a third party. 

55. Termination fnr Conflict of Interest 

DlS may terminate this Contract, or Purchaser nlay terminate any Work Order, by written notice to 
Contractor if UlS or Purchwer determines, after due notice and examination, that any party has 
viulated chapter 42.52 RCW, Ethics in Public Service, or any other laws regarding ethics in public 
acquisitions and procilrement and pcrformance of contracts:. I n  the event this Contract or any Work 
Order is st, terminated, DIS or Purchaser, as applicable, shall be entillcd to pursue the same 
r e l n c d i ~ ~  against Conti-actor as i t  could pursue in the event Clontractor breaches this Contract cr any 
Wurk Drder, as applicable. 

56, Termination Procedure 

56.1. Upon tetmination of this Muter  Contract or any Work Order, DIS and Purchaser, in 
addition to any other rights provided in this Master Contract and applicable Work Ordsr, 
may require Contractor to deliver to Purchaser my property specifically pmd uced or 
acquired f o r  the performance of such part of this Master Contract or Work Order as has 
been ter r~~ir~tttcd. The section tilled 'I'reatment of Assets shall apply in such property 
transfer. 

56.2. Unless otl~erwise: provided hercin, Purchaer sllall pay to Cu~~tractor the agreed-upon 
Price, ifscparately stated, for the Services rtccived by Purchaser, provided that in no 
event shall Purchaser pay to Contractor ; u ~  nmr~unt greater than Contractor would have 
been e n ~ i ~ l e d  to if this Mas~cr  Contract or Work Order had nct hccn tcrn~inatrd. Failure to 
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g r e e  with such determination shall be a dispute within thc meaning of the Disputes 
section of this Master Cuntract. Purchaser may withhold from any amounts due 
Contractor such sum as Purchaser deter~nincs to be necessary to protect Purchaser from 
potential loss or liability. 

56.3. Contractor shall pay alnourlts due Purchaser as the result of lcrmination within thirty (30) 
calendar days of nuticc uf the amounts due. If Contractor fails to make timely payment, 
Purchaser !nay charge interest on the atnounts due at one percent (1 % j  per month until 
paid in fi~ll. 

57. Covenant Against Contingent Fees 

57.1. Contractor warrants that no pcrson or selling agency has hcen employed or retained to 
solicit or secure this Contract or any Work Order upon any agreement or uridcrs~anding 
for a co~~~mission,  percentage, brokerage, or contingent fee, cxuept bona fide employees 
or a bona fide established coinrnercial or setling agency of Contractor. 

57.2. I n  the event Contractor brenchcs this section, DIS shall havc the right to annul this 
Contract without liability to DIS, and Purchaser shall have the right to either unnul any 
Work Order wilhuut liability to Purchaser or, in Purchaser's discretion, deduct from 
payments due to Contractor, or otherwise recover from Contractor. the full amount of 
such commission, percenbgc, brokerage, or co~ltingcnt fee. 

Activity Reporting , Administration Fee & Performance Reporting 

58. DIS Master Contract Administration Fee and C:ollection 

58.1. Al! purchases made under this Master Contract are subject to a DIS Master Contract 
Administration Feel collected by Contraclor and remitted tcl DIS. 

58.2. Thc Master Contract Adrnir~islration Fee is two percent (2.0% or ,021 of the purchase price 
for Work Orders valued up  to $1 million do1 tars, and will be one perccnt (1.0% or ,0 1) for 
Work Orders valued at, or exceeding, $1 million dollars. The purchase price is defined as 
total invoice price less sales tax. 

58.3. The Master Contract Administration Fee shall be included in all Contractor Prices listed 
in Schedule A of this Contract and sllall not be invoiced as a scpararc line item to 
P u r c h ~ e r .  

58 .4 .  Contractor shall hold the Master Contract Administration Fce in trust for DIS until lhs Fees 
ere remitted to the DIS Master Contract AdminisIrator, along with the Mwisler Contract 
Activity Repor?. 

59. ActiviQ Reporting 

59.1. Contractor shall submit to the 1>1S Master Contract Administrntor a quarterly Activity 
Report of nli Scrvices purchased undcr this Master Contrac~. The report shall identify: 

a) This Muster Cnntract number; 

b) 'I'he mutlth in which the purchases occurred; 

c) Each Purcl~uucr, identified by state, local or educational entity, and each Work Order 
fir each Purchaser making purchases during the reporting quarter; 
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d) 'I'he totnl amounl of money received (excluding sales tax) for each Work Order for 
each Purchaser; 

e) Thc DIS Master Contract Administration Pee for each Work Ordcr for each Purchaser; 
f! The sum o f  money receivcd (excluding sales tax) for all Work Orders for each 

Purchaser and f i ~ r  all Work Orders for all Purchasers; and 
3) The lutal amount of the DIS Master Contract Administration Fee. 

59.2. Reports are required to be submitted electronically, in the Microsoil Excel format 
provided by 015. Reports arc: lo be sent electronictllly via E-mail to: 
mcadminr'd,~l is.wa.~jov 

59.3. 'l'he Activity Rcpurt and the UIS Master Conlract Administration Fee shall be submitted 
on a quarterly basis in rrccordancc with the following schedulc: 

For activity in the months: Rew~rt & Fee Due; 

January, February, March April I sib 
April, May, Junc July 15" 

July, August, Scplcmber October 15" 

October, Novernhcr, December January 1 5Ih 

59,4. This report may be corrected or modified by the DIS Master Contract Admit~is~rator with 
subsequerlt writlcn notice to Contractor. 

59.5.  Activity Rcports are required eve11 i f  no activi ty occurred. 

59.6. Upon rcquest by DIS, Contractnr shall provide, in the forn~at requested, the contact 
information for all Purchasers during the Term of the Master Contract. 

60. Electronic Funds Transfer 

When agreed by DIS and Conlractor. the DIS Master Conlrstct Administratioti Fee can be paid 
through Electronic Funds Transfer (EFT) to an Automated Clearing Housc (ACI I) .  Contractor 
can utilize ~ h c  AClI Debit option, which is an arrangement between  he Contractor and DIS' 
bank. Contractor initiates the ac~ion, specifying the nmounl uf funds and the ef'fectivc date of 
payment. On the effeclivc (late. the funds are withdrawn from Contractor's account and 
transferred to thc DIS account. Contrilctor will be provided by separalc instrument the DIS 
account information and a toll-frcc number to initiate the qu~rtcrly transaction. Therc i s  no cost to 
Contractor. 

61. Failure to Remit ReportslFces 

61.1. Failure of Contractor to remit the Master Contract Activity Report togcther with rhe 
Master Contract Administration Fee may be considered a failurc to perform on the par1 of 
Contractor, which may result i t 1  DlS terminating this Ma~icr Contract with Contractor. 

6 1.2, Failurc of any Purchaser to pay ~ h c  Master Contract Administration Fee may resull in a 
Purchaser forfeiting its right to purchase from this Muster Contract. Contractor shall 
noliry the DIS Contract Administrator when any Purchaser fails to pay the Mas~er 
Contract Administration Fec. 
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61 -3. Thc DIS Contract Administralor will notify Contractor or  any Purchaser who has forfeited 
its right to purchase undcr this Master Contract. Aftcr such notification, ally sale by 
Contractor to a rorfciting Purchaser may be considered failure to perform by Contractor. 

61.4, I f  the performance issues are resolved, DIS, at its option, may reirislate a Contractor's 
participation or a Purchaser's right lo purchase. 

62, Periodic Contractor Pcrforrnance Evaluation and Report 

62.1. Purchasers will periodically evalualc Contractor's Perfurmancc in a C~ntractor 
Performance Keport. The rcport is designed to evaluatc impacts and outconles achieved 
as a result of Conlractor's delivery of Services, inform Contractor or  their performance 
slrungths and weaknesses, and aid Purchasers in referrals. Each evaluation will include an 
assessment o f  the Cotltraclor's efforts toward achieving Purchaser's objectives. 

62.2. D1S will provide copics of  Purchaser Contractor Performance Reports to Contractor. 

63.3. If DIS receives thrcc (3)  or more negative perrorrnance reports from Purchasers in a one 
( I )  year periud during the Term of rhis Contract, and Contractor fails to provide, in DlS' 
sole vpiniw, adequate remedy, this Contract inay be terminated. 

62.4. DTS will consider such evaluations when dctemlining administrative actions including 
but not l i i~~ited to cxtending the Term of this Contract. 
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Schedule A 
Price List 

As uf July 1,2007 

for 
Master Contract N urn bcr T08-MST-630 

with 
CBCP, Incorporated 

CBCP, Incorporated is authorized to provide only the Services identified in this Schcdule A at or below 
the Not-To-Exceed Hourly Rates (Prices) set forth in this Schedule A under this Contract. 

14. Workstation Installation 8 Support 
l 5 .  client server, web & ~ i l ' i r r  ~pp l ica l ion  ) 

Service(s) 

---- 
1. IT Funding Reques~, Financial Analysis 
2. IT Business Analysis 
3. External IT Qualily Assurance (IV&V) 
4. 11' Project Manalement 
5 .  'l'echnuldgy Archilecture Development, - 
6. Security Analysis 
7. Enterprise Content Management 
8-y & Disaster Rccovcry Planning 

16. Gerizral Mainframe Development 
17. Genera1 Database Administrator / Dotabase 
Developer t Data Analyst 

~chedule A Informatior1 Technology ~rifessiorlai Serviccs 
Master Contract # TOR-MST-630 

9. Systems A n a i  
10. Network System Administration 
1 1. SoRware Quality Assurance Rc Testing 
12. Desktop Applications Devetop~ne~lt and 

13. Geographic Information 
Applicn~ion Development 

Not-To-Exceed Hourly Rates 
~ u u i o r  -- - Journe, 

J 
$ 1  85.00 

Scninr 

$2OI).OO 

- ~ x ~ e r t -  

-- 

- 

- -  

$2 15.00 , .- 



Schedule B 
Work Request Template 

A sample of the current DIS sccond tier Work Requcst template can be found on the following pages in this 
Schedule S .  DIS rescrves the right, at its sole discretion, to modify this template as it is deemcd to be in the best 
interests of DIS and the Purchasers. The DIS Master Contract Administrator will make any revisicns available lo 
Purchasers and tc the Cantractor upan release. 

A typical Work Request will contain, but not be limited to, the following items: 

Project or Task Objectives 

Scope and Description of Work, including Deliverablzs 

Timeline and Perid of Performance 

C.ompensation and Paymcnt 

Conlractor Staff, Koles and Responsibilities 

Identificntion and approval of an): subcontractors 

Retention requirements 

Insurance requirements (hcyond what is in Master Contract) 

Purchaucr Slaff, Roles and Respunsil?ilities 

Additional Purchaser Terms and Conditions Specific to the Work Request 

Evaluation Criteria and Response [nstructions 

- 
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SAhlPLE -- FOR ILLUSTRATIVE PUHPOSES ONLY 

D Category C1 Category 15 Y 
U Category 7 8 category I 2 Category 16 I 

( Catego~y 3 Category 8 ( Caegov 13 Category 17 1 

I Category 5 

U Category 9 

Category 10 

) fl Category 14 

I Required Skill Level I 
0 Journey - a minimum of one ( I )  yenrs u f  rcccnt experience, and dernonslralcd knowledge, skills, and abilities 1 
1 n Senior - a ~ni~lirnurn of five ( 5  years o f  recent experience. and demonstrated superior knowledge. skills, and abilities 1 
( Expert - a minimum arten ( I  0) yrors of incrcaaing levels of responsibililics, and supervisory or management responsibility 1 

Eslirnated Perlod of Performance: 
- - - -- -- 

Start Date Throwh End Date 

Project or Tusk Objectives 

- 

Scope and Dtsrrlption of  Work, including Dsllvtrables 

I Compensation and Prmymcnt I 

Purcbrscr Additional Terms and Conditions !3pecific to this Work Rcqueul 
C:onfidential lnformntion, Work Product 

Purchaser Work Request Administrator Information 

Purchastr Wnrk Ordtr Maoagcr: 

-- - ,- - 
State of Washinelon Schcdule U lnfn~~nativn Tvchnology Prnfessional Services 
Deparlmtnl of Information Sz~vices Master Cunlract # '1'UH-MST-630 

Title 

Phune: 

- - - - - 

Erneil: / Fax: 



Instructions to Contractors 

Ylea.re etrsure thllf you have included the follow-ing infornration in your re.7pnn.w us lhsse ore the ilems 
!ha6 will be usrd to evaluate yottr respotme: 

I .  Describe your approach and methodology Tor successfUlly completing this project. Include a detailed Work 
Plan and schedule for completing this project. The Work Plan shouId clearly identify the roles u f  each project 
member, estimated number of work hours, and all associated deliverables. 

2. 111 ~ w o  pages or less (not including resumcs). describe one (1 )  similar prujcct completed by the consultant(s). 
Include the outcomes and resulis achieved for the customer. Identify the customer arid provide their 
appropriate contact information for reference purposes (name, telephone, email, etc). Note: This project shall 
have been completed by the stafflconsulianl proposed for the Purchaser's prujecl as described herein. 

3. Pruposc a not to exceed hourly rate. Conlractor's total compensation for Scrvices rendered shall be based on 
proposed hourly rate. Contractor may propose rates at or below thuvc contained in their DIS Mas~cr Contract. 
All work will be per formed at the fatlowing Purchaser location xxxxxxx~x?~?rxxxxxxx. unless otherwise agreed 
to by [he Purchaser in the final Work Order. 

4. Affirm that proposed consultant will be available to begin wol-k 110 latcr than month/date/venr and be 
committed to the Purchaser throughout the Period of Pert'ormancc, lndicate any known staff schcduli ng issues 
during the Period of Performance including but not limited to other project engagements and holidays. 

5. Include a resume for thc consultant submitted for tbis project. Include company norncs and phones nunibers 
worked for pas1 three yews for this individual. 

6 .  Indicate thc availability of the proposed consultant staff for possible intervicw with Purchaser during week of 
munthldateIyear -- month/dnte/_vcar. This interview may be conducted in person, via tzlecnnrcrence, or other 
rnrthod, at the sole discretion of the Purchaser's Work Rcquert Administrator 

7. Contractor's contact infomation for this Work Rcqueat. Include n m t ,  title, email, phone & fax numbers. 

A Work Order number will be assigned, and furrnal Work Order issued, after a C:ontractor is selected to 
perform this Work Request. 

NOTE: Rclease of this Work Kequcst dues not obligate the Stale of Washington, DIS, or tho Purchaser 
to contract Cur services specified hcrcin. 

-- - - -- 
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Schedule C 
Work Order Template 

Personal Service Con tracts 
A sample of a Model Infannation Tzclu~otclgy Contract for Pcnonal Services may be found nn \he  
Informlition Services Board Poliuics site for Model Co~~tracls and User [nstructions wcbsite: 
http://isb.wa.ncv/policies~port folio/208K.#oc. This modcl is used for those personal service contracts 
solicited under RCW 43.105. 

A sarnplt: of the Office: of Financial Manngemenl's Personal Service Contract may be found 011  thcir 
websi te located at htt~://wrvw.ofnl. wa+~ovfcon tracts/osc/nscguidc/r?scnuide.as~. The sarnplc is labeled 
Appcndix E. This model is used Tor those personal servicc contracts solicited undm RCW 39.29. 

Purchased Service Contracts 
A sample o f  the DIS Model Contract for Purchased Services can be found at 
h~://isb.wa.guv/policies/portfolio!207R.doc. 

Note: Not cvcrp model or sample contract section will be requircd in every Work Order, nor will these 
mod4 contracts sections satisfy cvery Work Order need. Work Order requirement!, will be selected fiotri 
the most applicable n~odcl contract(s) plus other su urces including but not limited to individual Purchaser 
terms and conditions, then tailored to meet specific functional and clpcrational needs. i-e., scope of work 
to be perrvrrned or Services to be pruvided, and the protectiim necessary to that respcclive Work Order's 
purpose. DIS hill also establish a common template lo be wed by Purcl~nser' for Work Orders under the 
new lTPS Program. 

'She details 13T Ihe specitic Services, projccl or tasks should be negotiated by Purchaser and Contractor 
and memorialized in a Work Order. The Master Contract rcquires that the Work Ordcr, at a minimum, 
reference the Master Conlract number and address thc following areas: 

Prqject or Task Objectives 

Scope and Description of Work. including Delivcrables 

+ Timeline and Period of Performacce 

Cornperisation and Payment 

Contractor Staff, Roles and Kesponsibilities 

Purchaser S tat'f, Rolcs and Responsibilities 

Additional Purchaser Terms and Conditions Specilic to the Work Order 

Signature Block 

.- -- .. - 
Slutc of w&hington Schedule Jl Inlormation Technology Pruleasional Services 
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~!!~ Washington State Department of 
~ii~ Information Services 

Amendment 09-02
 
to
 

Master Contract #T08-MST-630
 
for
 

Information Technology Professional Services (ITPS)
 

This Amendment 09-02 to Master Contract T08-MST-630 is entered into by and between the 
Department of Information Services ("DIS"), an agency of the state of Washington, and CBCP, 
Incorporated ("Contractor"). 

Pursuant to Section 27, Authority for Modifications and Amendments, the parties agree to amend 
Contract T08-MST-630 as follows. 

The purpose of this Amendment is to extend the term of this Contract and modify certain 
Sections of Contractor's Master 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, 2010. 

(2) Section 16, Security, is replaced in its entirety with the following: 

16.	 Security and Standards 

While on DIS or any Purchaser's premises, Contractor, its agents, employees, and 
Subcontractors shall conform in all respects with any and all ofPurchaser's 
physical, fire, safety, and other security regulations. 

16.1	 Facility Access. 
Contractor understands that Purchaser's building entrances may be 
controlled for access. In the event Contractor performs any work at 
Purchaser's buildings, Contractor agrees to become familiar with 
Purchaser's building and security policies, and further agrees to observe 
and comply with all Purchaser's building and security policies or 
procedures. 

Contractor understands that in order to obtain access'to Purchaser's 
premises, Contractor may have to be issued a security badge by Purchaser. 
Contractor shall provide certain personal information, including valid 
government-issued photo identification, prior to obtaining a security badge 
when required by Purchaser. Contractor further understands that Purchaser 
will collect and retain such personal information for so long as the Work 
Order is in effect and such individual(s) has access to the premises. 
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Purchaser reserves the right to conduct background checks and deny an 
application for a security badge. Failure of Contractor to comply with 
Purchaser's security and safety policies and procedures is sufficient 
grounds for revoking, modifying, suspending or terminating access to 
Purchaser's facilities. Upon the earlier of termination of the Work Order, 
or suspension or termination of access to Purchaser's facilities, Contractor 
shall return all security badges. 

16.2	 Remote Access to Network. 
Contractor understands that in order to obtain remote access to Purchaser's 
Local Area Network (LAN), email, or supported computing environments 
through a remote access connection ("Remote Access"), Contractor must 
comply with Purchaser's Remote Access policy and any other applicable 
policies or procedures. Contractor shall, prior to access, complete and sign 
any applicable agreements or forms. Remote Access is conditioned upon 
final approval by Purchaser. 

16.3	 System Security 
Contractor acknowledges and understands that it may be required to access 
Purchaser's computer networks in performing a Work Order under this 
Contract and that in providing such access to Contractor, Purchaser_places 
special confidence and trust in Contractor. Contractor acknowledges and 
understands that any access granted by Purchaser to its computer networks 
shall be limited, restricted and conditioned upon Contractor's compliance 
with certain DIS policies and practices. Contractor warrants that it will 
perform all work for or on behalf of Purchasers in full compliance with 
Information Services Board Security Policy, Standards and Guidelines, the 
Use of DIS Networks Policy, and any other security documents and best 
practices provided by DIS ("Security Policies"). Contractor agrees that 
DIS's Security Policies shall serve as the standard for network security and 
warrants that it shall exercise its best efforts to comply with the Security 
Policies with respect to 1) any electronic transfer of code or data; 2) 
prevention of unauthorized access; and 3) prevention of any and all 
undisclosed programs, extraneous code, Self Help code, unauthorized code, 
or other data that may be reasonably expected to damage data, code, 
software, systems or operations of DIS's network, system or data. 

16.4	 Safety 
Contractor shall observe and comply with WISHA and OSHA regulations, 
all applicable safety and environmental laws and regulations, and all of 
Purchaser's rules, guidelines, policies and procedures relating to safety, 
workplace conditions, health and the environment, including but riot 
limited to physical, fire, evacuation, accidents, hazardous materials or 
situations, or other safety regulations and policies. 
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16.5	 Network and Security Requirements 

16.5.1	 All Services implemented in the state of Washington shall be 
compliant with the security policy and standards of the Information 
Services Board. The ISB Security Policy is available at: 
http://isb.wa.gov/policies/portfolio/400P.doc. The ISB Security 
Standards are available at: 
http://isb.wa.gov/policies/portfolio/401S.doc. Contractor represents 
and warrants that it will comply with all applicable elements of the ISB 
Security Policy and the ISB Security Standards in its performance of 
any Services under a Work Order. 

16.5.2 Purchasers who use the State's TCP/IP backbone network, K-20 
network, or Inter Governmental Network ("IGN") must consult with 
the DIS Service Desk Manager regarding business rules and escalation 
procedures to be set forth in any Work Order with respect to state 
networks and state network security. 

DIS Service Desk Manager: 
State of Washington Phone nwnber: (360) 902-3224 
Department of Information Fax number: (360) 586-4045 
Services 
1115 Washington S1. SE, OB-2 Email: larryd@dis.wa.gov 
PO Box 42445 
Olympia, WA 98504-2445 

16.5.3 For state network problem escalation, the DIS Service Desk will be the 
initial point of contact for Contractor or Purchaser concerning any 
problems with the state networks. DIS Service Desk can be reached at 
1-888-241-7597, or (360) 753-2454. 

16.6	 Enterprise Active Directory and Authentication for users internal to the 
state government 
The Washington Enterprise Active Directory (EAD) is an identity 
management directory service and security system. This allows the State 
to manage and administer user accounts, authentication, security policies, 
and organizational resources such as user id and passwords, computers, 
printers, and servers within the State Governmental Network (SGN). 
Contractor represents and warrants that any Services provided under any 
Work Order shall, where applicable, fully leverage the EAD and that any 
Systems implemented in the State of Washington with internal state users 
shall be authenticated using the State of Washington Enterprise Active 
Directory Implementation (EAD) for user authentication on the SGN. 
Contractor recognizes that the state has a single sign-on strategy in place 
to minimize the establishment of multiple user stores for authentication 
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and any inconsistent application implemented is likely to cause damage 
and irreparable harm. 

16.7	 SecureAccess Washington®/ Fortress Anonymous and Authentication for 
users external to the state government 

16.7.1	 Contractor represents and warrants that any Services provided under 
any Work Order shall, when applicable, fully leverage the available 
security gateways of the SGN and that any Systems implemented in 
the State of Washington for users external to state government shall be 
protected by either the SecureAccess Washington gateway, 
http://techmall.dis.wa.gov/services/secure_access_wa.aspx, the 
Transact Washington gateway, 
http://techmall.dis.wa.gov/services/transact_wa.aspx, or Fortress 
Anonymous 
http://techmall.dis.wa.gov/services/fortress_anonymous.aspx. 

16.7.2 Contractor represents and warrants that any systems implemented in 
the State of Washington with external (non-SGN) users shall be 
authenticated using the State of Washington SecureAccess 
Washington Gateway and that Contractor will not create a separate 
user store in fulfilling any Purchaser's Work Order. 

16.7.3 The Purchaser agency shall be responsible for allowing or denying 
access and for validating individuals requesting access for any 
applications owned by it. 

16.8	 Enterprise Architecture Integration Architecture Standards 
Contractor represents and warrants that, where applicable, Contractor's 
Services will be compliant with the state of Washington's Enterprise 
Architecture Integration Architecture Standards, which govern the 
planning and construction of all applications that share data with other 
agencies. The state's complete list ofEAlntegration Architecture 
Standards and supporting architectural reference documents are available 
at: http://isb.wa.gov/policies/eaprogram.aspx. 

(3) Section 62, Periodic Contractor Performance Evaluation and Report, is replaced in 
its entirety with the following: 

62.1	 Purchasers will periodically evaluate Contractor's Performance in a 
Contractor Performance Report. The report is designed to evaluate impacts 
and outcomes achieved as a result of Contractor's delivery of Services and 
aid Purchasers in referrals. Each evaluation will include an assessment of 
the Contractor's efforts toward achieving Purchaser's objectives. 
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62.2	 If DIS receives three (3) or n10re negative performance reports from 
Purchasers in a one (1) year period during the Term of this Contract, and 
Contractor fails to provide, in DIS' sole opinion, adequate remedy, this 
Contract may be terminated. 

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

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

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

This Amendment, effective June 30, 2009 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 ACCEPTED
 
Washington State CBCP, Incorporated
 
Department of Information Services
 

Signatu& t{~ 
Scott Smith 
Print or Type Name
 

Planning and Design Manager
 
Title
 Title	 Date 1 • 
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If you agree to waive the price adjustment and DIS elects to extend your Master Contract for a renewal 
term, we will send you a renewal amendment to extend your current contract term at your current 
rates. 

If you do not agree to waive the price adjustment, you need not take any action. If DIS elects to extend 
your Master Contract for a renewal term, we will include the automatic price adjustment in your 
renewal amendment. If we do not receive a signed waiver from you by April 24, 2009, we will assume 
you have elected not to waive the price adjustment. 

If you have any questions about this letter, please feel free to contact me at (360) 902-9887. Thank you 
for your consideration of this matter. 

Sincerely, 

<-t;vt~J~ 
Monika Vasil, Contracts Attorney 
Office of Legal Services 
State of Washington, Dept. of Information Services 

Waiver of Section 4.5, Automatic Price Adjustment, 
in DIS ITPS Master Contract #T08-MST-630 

If the Washington State Department of Information Services (DIS) elects to exercise its right to extend 
Master Contract T08-MST-630 (the Contract) with CBCP, Incorporated for a one-year renewal term of 
July 1, 2009 through June 30, 2010 (the "Renewal Term"), CBCP, Incorporated shall and does hereby 
waive for the Renewal Term the automatic economic price adjustment described in Section 4.5 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. 

CBCP, Incorporated 

S'lgnature 

S~t/£/J C~6 
Print or Type Name' 









Waiver of Section 4, Automatic Price Adjustment, 
in DIS ITPS Master Contract #T08-MST -630 

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

Economic Price Adjustments 

a) 	 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 behalfof the party indicated. 

CBCP, Incorporated 

Si~ature , 	 / ! 
tL 	~ /0<..1 '"" L- C'-/f~5 :;, '"1 IJ 

Print or Type Name 	 Date I 



~!!l ViaslJingtO!1 State Deportlllf'!lf of 
~ji~ Information Services 

Amendment 12-04 

to 


Master Contract #T08-MST -630 

for 


Information Technology Professional Services (ITPS) 

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

This amendment 12-04 to Master Contract T08-MST -630 is entered into by and between the Department 
of Information Services (,<DIS"), an agency of the state of Washington, and CBCP, Incorporated 
("Contractor"). 

Pursuant to Section 27, Authority for Modifications and Amendments, the parties agree to anlend Contract 
T08-MST -630 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. 

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

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

This Amendment, effective July 1, 2011 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 12-04, and by their 
signatures below, agree to each and every particular. 

ACCEPTED 	 ACCEPTED 
CBCP, Incorporated 

Scott Smith 
Print or Type Name 'JUN 292011 
TAS Program Coordinator 
Title Date 
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