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MASTER CONTRACT NU MRER TOR-MS1'-63 1 

for 

Informaiioe Technologv Professional Services 

PARTIES 

This Master L'ontract ("Master Contract" or "Contract") is enrered inlo by and between the Slate of 
Washington, acting hy and through Dcpartmenl of Information Services, an agency of Wxshington Stzltc 
government located at 1 1  10 Jefferson Street SE Olyrnpia WA, 985042445 hereinafter referred to a. 
"Dl S", and Chandra Technologies. I nc, a Corporation located at 725 Heartland Trl, Ste 104, Madiso~~ ,  W I 
537 I7 licensed tu c~nducl business in the state o f  Washingtun hereinafter rcfcmd to as "Tontract~r", for 
the purpose ~ > f  providing Information Technohgy Professional Services, .as described and identifipd 
herein. 

Thc State of Wahington. acting hy and through DIS issued Request Tor Qunlificatinns and Quotation 
#T1)7-RFQQ-fl I5 (RFQQ) dntcd March 7,2U07. (Lxh~hil A )  for the purpose of purchasing Infnrmation 
Technology Professional Services in accordance with its aulhority under chapter 43.105 RCW and 
chapter 39.29 RCW. 

Contractnr scrbmittcd a timcly Response to D1S' KFQQ (Exhi bit B). 

DIS eval uitted all properly submitted Responses to \he abox-refel.cnced RFQQ and has identified 
Cnntnctor as an apparently successful vendor. 

DIS has de~ermirtcd that enlering into this Contnct with Contractor will meet Purchasers nccrls and will 
be in  Purchitscrs best inkrest. 

NOW THEREFORE, DIS enters into this Ucntract with Contractor the terms arid corlditiorls uTwhicll 
shall govern Contractor,'.+ providing to Purchasers the Infbrrnatiou Twhnology P~rression~l Services as 
described hercin. on a ~:cvwenicnce or ns needed basis. This Ma4er Contrxt is rlvt for personal use. 

IN CONSIDERATION of the mutual pmnbises as I1ereinnftt.r set tilrrh, the parties agree as follows: 

The following terms as uscd throughou~ t l i s  Contract shall hvvc thc meanings st forth below. 

"Breach" shall meari the unauthorized ncquisitiun of ~{lrnputerized daid that comprolnies the 
security, confidentiality, or integrity uf persnnal il~fbrmation maintained by Purchaser. 

"Business D a ~ ~ s "  or "Rosiness Hours'' shall lrlcan Monday thrvugh Friday, 8 AM tn 5 PM, local 
ti me in Olympia, Washington, excluding Washington State holidays. 

"Confidential Informationn shlill mzarl information that may be exernpt from disclosi~re to the 
public or otlier unauthurized persons under either chapter 42.56 KC W or other slate or federal 
statutes. Confidential laformation ~ncludes, but is not l i ~ n  iled to, nflmes, addresses. Social 
Security numbcrs, c-rnail addresses, telephone numbers, financiai profiles, crcdit cart1 
information, payrollila hor data, driver's l i cen~c  numbers, medical data. Iaw cnforccment rccords. 
agency source code or objcd code, agency securit?, data, and in for ma ti or^ identifiable to an 
individual. Purchasers rnay idea~ify addi~icnal Confidential Infirmatinn in a Work Order. 

-- 1 
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Confidential Informatiun also i~ ic ludes any Personal Informat ion ur~der tllc provisions of RC W 
t9.255.910 and RCW 42.56.59V. 

"Contractor" shall mean ChanJra 'l'echnologies, Inc, its empioyces and ugents. Contractor also 
includes any firm, provider, r~rgani;la\ion, individual, or other cnlib pcrformi ng the business 
activities undcr this Ccwtract. I t  shall also include any Subcoi~tractor retailled by Contractor as 
permitted under thc rerms (IT this Cilntmct. 

"Cohtractor Accouatt Mauuger" shall mean a rcpreselltalive of Contractor who i s  assigned a% thc 
prjmary contact person with whom lhc LlIS Master Conrract Adrninistrdtor shall work with for the 
duration ~f this Contract and as firrther defined in the Seclion titlcd Contr+artor Account Manager. 

Tontractur W ork Ordcr Manager" shall mcan a r.cpresentalive ot'Contractur who i s  assigned 
to each Purchaser Work Order as the coordinator of activities aid the prirnilry point of contact, as 
further defined i 11 the Section titled Contractor Work Order Manager. 

"Customer Service Agreemcntn shall mean thc completed senice agreement bc~ween Purchaser 
and DlS, which is required in order for a Purchaser It) do business wilh Dl S. 

bbnlS'' sllal I mean thc Washingon State Department of Information Scnices, 

('Effective Date" shall m e m  the first date this Contract is in fill1 force and cffect. 11 may hc a 
spccific datc agreed ZQ by the parties; or, if not so specified. the tlatc of the last signature of a 
party ~ r j  this Contract. 

"Exhibit -4'' shall mean RFQQ Number TU7-RFQU-015 

"Exhibit B" shall mcan Cr~ntractor's Response to R FQQ N u m k r  'W7-WQQ-0 15. 

4bJSR'' shall mean thc Wasl~i~iglon Stale Infornmtion Scrvices Roard. 

'&ITPSW shall mean Information Technology Professional Services, which includes both Pcrsonal 
Ser~*ices and P u r c h ~ c d  Servica,  as dcfined hcrein. 

"ITPS Program" shall mean fl~c Dl S-established master crlntmcts that i n a k ~  1'1 professionn1 
scrvices available on an enterprise basis to support stacewide t ~ c h n o l o ~  pprjccts. 

"1TPS Program Manager" shall mean Ihe person designated by DIS whn is sssigtled as the 
primary con tact peeon wit11 w horn Contractor's Account Manager shall work for the d~uation of 
this Contnct and as further defincd in the Section titled ITPS Yrngram Manager. 

"Master Contract'? ur "Contract" shall lnertn the R FQQ, the Response, llr is Co~ltract dacument, 
all scl~edu(es and &;bibits-, all U'nrk Orders, and all amertdrnenls awarded pirrsuant to thc RFQQ. 

"OFM" shall m earl ~ h c  Washington Slate Oftice of Financial Management. 

"Perst~rtal Servi~xs" shall meall professional or technical expertise provided by Cantrncror to 
accomplish a specific study, pro-iect,  ask or duljes as set forth in this Contract and any I'I'R 
Prograi~l related Work Request andklr M'ork Ordcr. Pcrsor~al Services shall include but not be 
limitcd to those services specifid in thc State Administrative and Accounting Manual ( S  A AM ) 
in chapter 1 5 Pc.?sunal Scnuces locarcd at: hl!p:l/u.w w .ofin. wa.gov!nolicy/I 5 .h. 

"Prim" shall mean the not r a  e.xceed hourly rdtB(5) hid b). Cimtractnr in the categories awarded to 
Cotltractor as set ri~rtt~ is\ Schedulc A Price List,  and shall be paid in United Statcs dollars. 



"Proprietary Information'' shall mcm information owned by Cunlrdctvrto which Contr~ctor 
clairns a protectable intcrest under law. Proprietary inforrnatiun inclild~s, but is not I irnited tcl, 

inf~mna~ion protected by copyright, patcnt, trademark, or lrade secret laws. 

"Purchased Service" shall m a n   hose services and activitics provided by Contractor to 
accoimp!ish routine, ~ u r ~ r i n u i n g  and necessary funcrio~ls as set forth in the RPQQ and any ITPS 
Program related Work Keqwst andi~lr Work Order. Purzhased Services shall include I>UI not be 
iimited to tl~ose serviccs specified as Purchased Scrvices i t 1  RCW 43.105.020. 

"Purcharer" sliall mean T)IS and those govcrnmerlt or nonprcrM eltitie that have eniered into an 
I l~tcrlocal or Custom cr Servicc Agreel~lent (CS A )  with DIS. UI S maintains a searchabie database uf 
current customers at: httr~:!/t;lcl~nialI.dis,wa~fii~~"csal !csasearch.asp 

"Purchaser Work Order Ad~~linistrator" 5halI mean that person designated by Purchaser to 
administer any Work Order on hehalf of Purchaser. 

"Purchaser Work Request Administrator" shall mean that pcrson designated by Purchaser to 
adrrlinister any Work Rcquesr or, behalf ol'Purchser. 

&'RCW" shall mean Ihe Revised Codc of Washington 

"RFQQ" shall rnean the Reqrtest for Qualifications arid Quotati~n used as a sol icita lion 
docume~lt to establish this Contract, inc1uding all its amendments and n~udificuliw~, Exhibit A 
herztcl. 

"Response" shall rnean Contractor's Response to OIS' RFUQ fur Int'ormatior~ Tzchntdugy 
Profks>iunal Services. Exhibit B hereto. 

6bScbedule A: Price L i s r  shall mean the attachment tcl this Contract that identifies the 
autliuridtd Services and Not-To-Exceed Hourly Rate t'riccs available undcr this Cuniract. 

9chedule B: Work Request Template" shall mean the attachment ti, this C i ~ ~ ~ t m c t  that provides 
exaniptc format, terms and condirions for a Work Request. 

"Schedule C:: Wnrk Order Template'' shall mean thc nttach~nent to this Contract that provides 
exan~plc fom~a~. terms and condi~ions fin H Work Ordzr. 

LhScbedule D: ,WW;BE C'ertificalion'' shall mean thc attached certific.dtc(s) i t3Jic;iting 
Contractor's. andlor one or more of Corilractor's Subcuntractar's status a s  a nlinrlrity or womcn's 
business cnterprisc. 

QStrvices" shall mean the Personal andlor Purchased Services in the categoris defined in the RFQQ, 
Exhibit A .  

"Specil?catLunsw shall mean the Technizal Senice Categorytjob descriplions artd other 
specification% for Services sct fcrth i r l  the KFW, E ~ h i  bit A. 

b6ubcnntractor" shall mean ortc nd in the ernplc3ymelrt afCo~ltrictor, who is perfolming all or 
pad of the business acdvitics under tl~is Contract or any Work Order under d separate conrract 
with Contractor. The term "Subcontractor" meals Subcon~ractutfs) of any tier. 

"lecbnical Scrvice Category" shall rncarl the list of etghteen (18) Senyice categories that are set 
foltll in the RFQQ, Exhibit A. 

- - - 
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"Term" shall mean the peiod n f  time spcci fied within a dvcurnelll that it will be in full force and 
erCect and includes, e.g., Master con~ract 'lerm, Refreuh Term. nnd Work Order Term. as further 
defined in Sect~on 2. 

"Wurk Order*' shall mean the contractual dncument isstfed by a Purchaser and executrd 
berneen Purchaber and the Corltraclor. Ewh Wark Order skdl be thr result of a sccond tim 
competitioil. A Work Order generaily contains project objectives. scope and description of  work, 
timeli lit: and period of pprfumance, comprnsation and payment, Cuntrsctor responsibit ititis, 
Purchaser reaponsihilities, Purchaser sptcia\ terms and cotrditiuns, sig~~dture block, elc, and 
incorporates this Contract by reference. A template Work Order i s  attached to this Contrwr as 
Schedule C. 

"Work Yroduct" shall mean dara and pruducts prr~duced under a Purchaser's Work OrJer 
including hut not l i~r l i ted 10, discoveries, formulae, ideas. improvel~wnts, inventions, ~nethnds. 
models, proceswu, t~hn ique,  fitldings. cunclusions, recc~mmendations, reprts, designs, plans. 
diagrams. drawings. softw'arc, databases, documents, pdmphlcts, advcniserncnts, bmks. 
magazines, smcys. studies, computer pragatns. films, taps. and/or sound repruductiorrs, (0 the 
extitcnr priwidcd by law. 

"Work Request" shall mean a separate second tier solicitation dr?cumen~ dcvcloped ar~d  issued 
hq the Purchaser to lTPS Program Cvntractor(s) to rcquest prclposals relativc to a Ptrchaser's 
requirernmt. The Work Request typically identifies the project objectives, scope and description 
o f  work. timeline and period of pertionnance, compensation a i d  payment, Contractnr 
resporaibili tier, Purchaser responsibilitier, Purchaser special tertris and conditirrr~s. instructiotts co 
C~ritmctom, elc. A template Work Request is attached to this Contract as Schedule R . 

Master Contract Term 

2. I .  ?'en11 uf Master Contract 

a) This Contract's initial Tern shall be from Jd} 1,1007 or dote of last sigiinture affixed, 
wbichevclr i s  later, through June 30, 7,009. 

h) This Contract's Teml 111ay be extended by up to four (4) addiiiwal nne ( I )  year Terms, 
provided that the extensions shsI1 hc at DIS' option and shall be cffecred by DlS givilig 
written notice of its intent to extend this Contract to Contractor not less than Ihirty (30) 
calendar days prior lo the than-currcnt Contract Term's expiration and Contractor 
accepting such cxtensiur~ prior lo the then-current Con~ract Term's expiration. ?'hc total 
Tcm of this Contract shall not be cxtcndcd beyond June 30.20 1 3. No change in tenns 
and conditions shall be permitted during these extensir~ns unless specifically agreed to in 
writing. 

2.2. Term of Wwk Ordcrs 

a) 'l'hc Term of any Work Order executed pursuant to this Contract shall be set forth in the 
Work Order. 

b) Wcrk Orders clr renewd Work Orders entered into prim to the expiration or other 
termination o f  this Master Cnntract rr~ay be cornplekd under the Master Contract 
terms and conditiclns in effect whcn the Wclrk Oriler or re~iewal Work Urder was 
entered into. 

- 
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C) New Work Orders or renewal Work Orders shall not be entered inlo after tht: 
cxpi~'dlion or othcr termination of the Master Contract. 

d) Work Ordcrs shall uol be renewcii for a Term b e p n d  June 30,201 5 .  

3. Survivorship 

3.1. A1I of the terms a~ld conditions contained in this hfatcr  Cotltlact shall survive t l~c 
expiration or other termination of his Contract for so long as any Work Ordcr entcrcd 
into under this Mwler Contract is still in effect and shall apply lo such Work Order. 

3.2. Thc terms. conditions and warranties conlained i n  this Contract that by thcir sense and 
context are intendcd to ~urvivt:  the expiration, cancellalion or termination of this Contract 
shall so survive. In addition, tllc terms of the Scctiuns titlcd Overpayments to 
Contractar; OwnersfiiplRights ill Data; Access to Data; C n n  tractor CommitmerLs, 
Warranties and Keprwwtations; Protection of Purchaser's Cnnfidential 
Information; Sectian Headings, lncurporated Documents and Order of Precedence; 
Subcuntractors; Publicitv; Review of Contrmctor's Rccords; Patent n ~ f d  Copyright 
Irrdemuificicrtion; Insurance: Contrattw's Proprietary Information; Disputes; 
Limiutidn of Liability; DlS Master Contract Administration Fee and Collection; 
and Activity Reporting sl~all survivc the terminat; on of this Contract. 

Pricing, Invoice and Payment 

4. Pricing 

4.1. Contractor agrccs to prvvidt the Serviccs in the categories and at the Prices set forth in rlie 
Price /.is/ attachcd as Schedule A tu this Master Coniract. Such Yricus may nut be 
increased during the {em of this Mastcr Contract. Prices are cnrlsidered maximum cr 
"ceiling' prices only. On a prqject hy project basis, Contractor may clect to provide 
Services to Purchaser Tor perti~rmancc of a Work Order at a towcr Price than that originally 
established in this Master Contract. 

4.2. Consideration 

a) TIlc maxin\urn consideration aaviloblc to VznJur under l h ~ s  Contract is $ I,U00,000.00 
(US dot tars) ffir h e  initial Term, unltss amended. 

b) Cnnsidetatiun for each Second Tier Work C'onlract will be stated in the Purchnser's 
Second Ticr Wurk Contract. Purchaser shall make payments on Second Ticr Work 
Contracts to the Vend r~ r  consistent with the tel rrlb set nut in tlic Second Tier Work 
Contract. Funding may be federal, state andlor privlre grant bascd deperidirig on the 
specifit: program requesting staffing 

4.3. If Cor~tracror reduces its Prices for any of the Scrvices during the Tern1 uf this Ccntrac~, DIS 
and Purch~sers shall have ~ h c  imrlludiare hcnefit of such lower Prices for new purchases. 
Contmctor shall send notice to the DlS Master Contract Admilistrator with the reduced 
Prices w~th in  fifteen (15) Business Days cf the reduction taking effect. 

_L_P 
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4.4. Purchaser shall reirrihurse Cuntractor For travel and other expsnses as identified in a Work 
Order. or as authorized in writing in advmcc by Purchaser in accordance wi~li the then- 
current rulcs and regulations set forth in the Wmhinplnn Stalt: Adiwinistriltivc unJ Azcou~zting 
Murtuul! ( h t t ~ , / i w w ~ . ~ f n i  w a . ~ ~ v ; v o l i c ~ I ~ o J t ~ c . h t ~ .  C.ontractor sliall pmvide a detailed 
itemizatirw of exycnscs, including description, amounts and dates, and receipts for anlocrnts 
of f i f fy  dollars ($50) or mure when requesting rei~nhursement . 

4 Ect~nomic Price Adjuutmtnts 

a) If DIS elects lo extend this Contract for an additional one-year periodIs) beyond the 
initial Term, or suhsequunt renewal pcriodls), the Contract pricing fur the additional me 
ysar shall be auto~l~arically increased or decreased. as applicable, by DIS by not more 
lhall the percentage inincaseldecrcllse of the U,S.  Department of Lahnr "Consumer Price 
Index, U S  City Avcr-age, A Il Items, Not Sensonally Adjusted" (CPI-I 1, Series Id: 
CUUROOOOSAO). 

b) The baseline index shall be the index mnounced for April ui '~he  previor~s year. The 
atlowahle perccnt change shaII be calculnled by subtractirtg the baseline indw frura (he 
indcx ant~ounced fbr the April in which the renewal option i s  exercised. and dividing thc 
result hy the baseline index. I'hc allo-rvi~blc percent change ?hall be rounded tc the 
ncrtrest one-hundredlh of onc percent and shall be the rnaxirnu~lt prlce arljustment 
pemtttcd. Contractor may offer price decrmses ill cxcess of the allnwable CPI-U 
percent change at my time. The following exarnple illushates the comp~rtatio~~ of 
percent change wing April 2004 as fhc Bascli~le: --- -- - 

CPI-U for April 2005 --- -- 
Less CPI-U for April 2004 (baseline) t ----- --- I Equals index point chmgc ----- 6.6 

/ D i v i W  by previnus period (baseline) CPI-11 ---- 18a.a -I 
p a l t s  multiplied by 100 ----- 0.0351 x 100 i 

F,quels percent change I - _ _ -  1 - 3.5l -- 1 

4.6. Contractor agrccs that alt the Yriws, terms, warranties, and benefits provided in lhis 
Contract art' comparshle TO or better than the terina presently being nt'fered bq Contractor 
to any other governmental entity p ~ h m i n g  the xnme Services under similar Terms. If 
during the Term of this Coritract Corllractor shall entcr into contracts with any other 
govenllneliial entity providing g~ rater bellefits or more fmorable lerms than those 
provided by this Contract, Contractor shall bc obligatud IU prnvide tlic same to 018 f t ~ r  
subseque~rl 1TPS Pri~gra~n related purchases. 

4.7. Contmctor agrces that Prices prclvided in this Contract a w m e  lhaf work is per farmed during 
Business Days and Hours. Overtime rates arc not allowed unless rzquircd by state ur federal 
law. Further, Prices arc to be considered all-inclusive hourly rates to include nil expenses 
(e.g.. overhead, insuraucc, and aclrninistration ~ncludi~~g but no( limited to the D1S 

- -_qL1___1 

Stnk of Washington I~iTurmation Technology I'rofessional Sen'ice~ 
nzpilrtrnent of Informaliot~ Scrvices h Master Contract # TOS-hlST-63 1 



Master Contract Administration Fee outlined in Scction 59 belaw) except travel ( s ~ c  
Section 1.4 above). 

5. Advance Payment Prohibited 

Ncr adval~cc payment shall be made for Serviccs furnished by Contrdctor pursuant to this Contract. 

6 ,  Taxes 

6.1 . Purchaser will pay sales and iise taxes, i f  any, imposed t ~ r  t the Services acqi~ired 
hereunder. Contractor must pay all other taxes including. but not limited to, Washington 
Business and Occupn~ion lax, other taxcs based cln Contractor's income or gross 
receipts. or personal property taxes levied or assessed on Contralor's personal property. 
Purchaser. a? an agency nf Washington State government, i q  exempt from property tnx. 

6-2. Contractor shall complete registration with thc Washington State Department of Kevenuc 
and be responsible for payment of all taxch due 011 payrnenls made under thi s Cont~nct 
and any dated  Work Order. 

6.3. All  payrne~lts accrued on account of pavroll taxes, unernplnyment contributions. any 
other taxes, insurance, or olher expcrlscs for Cuntractor, Contrficr;tor's stnff, or 
Suhcantractors, shall hc Contractor's soil: responsibility. 

7. lnvoicc and ray-111ent 

7.1. Lontmctor's N-ill submit propel-ly itemized invoices lo Purchaser's Work Order 
Administr;ttor for any and all work relatsci to a Purchscr's U'ork Order. Invoices shall 
provide and itcinize, as applicahlc: 

a) UIS information Teclinnli>gy Professional Scrvices Master Contract number TOS-MST- 
63 1 

h j  Purchaser Work Order number; 

c) Ccnttactur name, address, phune ttuniber, and Federal Tax Identification Wumber: 
d) Description of Services yrcrvibed; 

e) T)ate(s) t h a ~  Serviccs were providcd, iricluding number of hours worked. 

Note: number or hours wurkcd wt7uld nut be applicable f i r  a deliverable-based or 
7 

fixed fee Work Order. 

0 Contractor's Price for Services; 

g j Net inv~icc  Price fiv each Scwice; 
11) Applicable taxcs; 

i )  Orhcr applicable charges; 
j) Total invoice Pricc.; and 

k) Payment terms including ;illy availnblc prompl paymenl discounts. 

7.3,. If expenses arc al lo~ec! under ar\q Work Order and irlvoiced to Purchaser, Contractor 
must pmvidc a detailcd itemization of thcise expcnses that are reimbursenblc, including 
dcscriptinr~, amounts and dates. Any single expense in  the amount of fitiy dollars ($50) or 
more must be accompat~ird by a rcceipt in order tu rcceive reimbursement. (See 
Subsection 4.4 above.) 
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7.3. Paylncnts shall be due and payable within thirty (30) calendar days after provisicln and 
acceptal~cc of Services or thirty (30) calendar clays anerreceipt of prvpcrly prepared 
invoices. whicllcver is later. 

7.4. I nmrrect or incomplete illvoices will be refilmed by Purch~wr to Cuutractor for 
con-ection and reissue. 

7.5. The Co~~tractor's DIS Master Contract numhcr and the Purchaser Work Order numhcr 
must appear on all bills of Iading, packages, and correspondence relating to any Work 
Order, 

7.7. If Pl~rchaser fails to make timely payment. Contractat may iiwoice Purchaser One percent 
( 1 %) per manth on the amount overdue ar a minimum of {me dollar ($1 ) (Rcfer clice 
chapter 39.76 KC*). Payrnent wil I nclt be considered late if payment is depusited 
electronically in  Contractor's bank account or i f  a check or warrant is postmarked within 
thim (30) calendar days of acceptance of  thc Sewiccs or rz~cipt of'Confractur' s pmperly 
prepared inboice, whichever is later. 

7.8. As applic~ble and if outlincd in the Purchaser's the Wurk Order, Purchaser [nay withhold 
ten prcent ( 1  0%), or nlher appropriate amount as defined hy the Purc h a w  in tltc W x k  
Order, lkum each payment until acccplance by Purcliaser of the final report. cc~rnpletion 
of project and/or other iippropiatz milestone. 

8. Overpayments to Contractor 

Contractor shall refund to Purchnscr the full amounl of any emneaus payment or overpapent 
under any Work Order within thirty (3n) days' written ooticc. I f  Contractor fails to make timely 
retund. Purchaser may charge Contractor one percent (1%) per month on the amount due. until 
paid in full. 

Cont ractorq s Responsibilities 

9, Y urchaser Eligibility 

In order to be eligible to purchnsz under  his Masler Conlmct. Purchasers shall have a Customer 
Service Apeemenl Interl~cal Agreement) with Dl S. Contmcror shall be responsible for veri @ing 
Purchaser eligibility. Contractor may use the scarch feal I I ~ P  on the UIS wcbsitc: 
ht tu;,'/~e~\\r~lal Idis. wa.~ov;CSA 1 / CSASearc11,as~ or may contact the Office o f  Legal Serviccs 
within DIS at 360-902-355 1 tc ascerlain Purchaser eligibility. 

10. Contractor Work Order Manager 

Contractor shall a\aign a Cr~ntmctor Work Ckdcr Manager for each Purchaser Work Order. The 
Contractor Work Order Managsr shall be the principal point of contact firr Purchaser ar~d shall 
ci)ordinate all relatcd Co~~t lac tw 's  activities. 

11. R F Y  Manda toryr Requirements 

- - - - 
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The RFQQ maridatory reqtriremer~ts are essential subsvnntive terms of this Ma.ctcr Contract. 
Scrvices provided undcr this Masier Corllract shall meet or exceed all the nlandatory 
requirements of thc RPQQ. 

12. Services and Statement of Work 

12.1. All Services shall be performed pursuant to rhe krms of this Contract and sltall be 
documented in a Work Order established between Purchaser and Contractor. 4 Work 
Order template i s  attached as Schedule C. 

12.2. Prior tu entering into arly Wwk Order, Purchaser shall conduct a Second l ' ier acquisition 
process pursi~ant to Section 22 vf this Curliral;t. 

a) Refcrcnce this DIS Mastcr C'ontmcl nurnbcr TO&-MST-631 
b) ldcntify Purchaser's Work Ordcr r~umbcr; 

c) Define prqject or lask ohjcctives; 

d) Describe the scope o f  Services or work lo be performed; 
C) ldentify deliverdbles: 

f) Specify a timeIine and period of pcrfbrrnance; 
g) Specify compensation and payment, e-g., the hourly rite and total Cnntmctor hwrs rn he 

pruvided or the fixed price for ti deliverable, (whichever is applicable), tcllal cost u i  the 
prqiecr, and any reimbursable Contractor expenses; 

h )  Dcscribe Contractor's roles and responsibilities; 
i) Identify specitic Contracror staff, including Contractor Work Order Manager; 
j) Describe Pur-chaser's role; and responsibilities; 
kl Identify the hrchuser Work Order Managcr: and 
1) Prvvide signature block for both partics. 

12.4, individual Work Orilws may includc orlditios\rrl ur conflicting tcrrns and conditions as 
determined by the Purchaser. In Ihe event uf any c.rmflict, the Wfirk Order shail prcvaiI. 

13. Comrnenccmcnt of Wurk 

3 . 1  Firs t  Ticr - Under the provisions of chapter 39.29 RCW, this Contract is req~~ired to he 
filer) with tho Oficc nrFinartcial Management (OFM). In the event [hat OFM hils to 
approvc the Contract, the Personal Service Specifications of his Contract and all related 
references shall be null and void. howevcr, any Purchased Service Specificatiorls and 
related rcferenccs remain in fill1 force and effect. 

13.2. Stcrjnd Tier - No work shall be gerfor~ncrl by Contractor until a Work Order is cxecuted 
hv Contractor and Purchaser. 

1 4. I .  Any c uslorn additions and rnoditicalions ti) Contraclor's Preexisting Material (defined 
below) and all data atld work pruducts produced pursuaril to Ihis Master Contract and any 
Work Urdcr shaIl collectivcl~ br callcd -Work ~'mducl." Purchasw shall havc and retllin all 
rlwriership, right. title, interest and all intellcrtual prclpcrty rights tu Work Product. Tu the 
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cxtent thal any such rights in t he Work Product vcst i~~iiially with the rontractnr by 
opetalion of law or for any other reason, Conti-actor hereby petpetualIy and irrevocably 
nssigns, tl.ar~siexs and quitclaims such rights to Purchaser. Ownership includes the right to 
copyrighl, patent, register and thc ability lo transfir these rights and all iuformatior~ used tn 
[ormulatc such Wiwk Product. 

14.2. Contracqor warrnntsthat i t  is thc nwner ofthe Work I'roducl and Prc-ex~sting Materid and 
that it has full right tu assign and license the same t o   purchase^-. 

14.3. Work Product includes, brtt is not limited to. discoveries. f~~rmulac, ideas, irnprvvcmp~lts, 
inventions, methods, models. processes, techniques, findings, cunclusians. 
recornmendatinns, reports, designs. plans, diagrams, drawings. snflware, databases: 
ducuments, parnplrlels, advcrtisemer~ts. books, magazines, surveys, studies, computer 
progrims. films. tapes, and/or sound repruductions, to t l ~ e  extent provided by law. 

14.4. During tllc Tern1 al~rl any tilnt: thereafler. Contractor shall execute all ducuments and 
perform such nlher prnprr acts as Purclim~r may deem necessary to securc for Purchaser 
the rights pursuant tu this section, and when sn obtaincd or vestcd to ~~taintain, renew. and 
restore the samc. 

14.5. Cuntractor shall not use or in any manner dis~eminate any Work Produc;t to any rhird 
pmy, ur represenr in any rvay Conwxtor ownership in my Work Product. Contractor 
shall take all reason-nble steps necessdry to ensure that its agents, employees, or 
Subcontractors shall not copy. disclose. tramsmit nr perform any Work Product or any 
portion thereof, in any fonn, tcl any third party. 

14.6. Contractor herehy grants to Purchaser a nun-cxcl G v e ,  ray alty-trw, irrevocab[e license to 
use, publish, translate, reproduce, deliver. perform. di5play: and disposc of nwterials and 
know huw that are del~vered under this Crjntract, but that do not priginate (herefrL>m 
("Preexisr ing Material"). 

14.7. Contractor shall exert bed effcrts lo adv ist: D IS and Purcllaser of all known fir pnlentirll 
infringements o f  publicity, privacy i)r  of intellectual property rights oithe Prcwisting 
Material furnished under this Cnnt ract. DIS and Purchaser shall rweive prompt written 
notice of each notice or claim u f  copyright infringement or infringement of other ir~tcllectual 
propcr~y right worldwidt: received by C~lntractor with respect to any Prwxisting Material 
delivered under this C,ontrcl, l'urzhi~ser sl~all have the right to modify or rcrnave any 
restrictive markings placed upon the Precx isting Material by C i r ~ i t r a t ~ r .  

15. Access to llata 

Contraclor shall upon written request provide acccha to dnta genemtcd uflder [his Contract and arty 
Work Order ro UIS, lu Purchaser, to the Joint Legislative Audit and Review Committee, nnd to the 
State Aiditor, as~equestcd, at n u  additional cOR. This includes access to all jnfbrmation that supports 
the findings, conclusiuns. and recnrnmendatinns of Conrrador's reporls. including computer models 
and methodology for t h a e  models. 

While on DIS or any Purchaser's premiszs. Contractor. its agents. en~plny ees, or Subcontractor?i 
shall conform in all respects with any and all of Purchaser's physical, fire, safctv. or o~her 
security regulations. 
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16.1. I.'aci\itv Acccss. 
Contractor undersland~ tl~al Purchaser's building entrances muy be cisllrolled for acccss. 
Contractor agrces to become familiar with Purchaser's building and security policics, and 
fi~rther agrees to observe ar~d comply with a l l  Purchaser's building and security policics 
or procedures. 

Contractor rmderstands that in order to oblairl access to Purchaser's premises, Contractor 
may have to be issued n securitr, badge by Purchasw. Contmctor shdl pmvide cerlain 
personal inforrnaticm, including valid government issued photo identification, prior tn 
obtaining n sccc~rity b d g e  when required by Purchaser. Cuntmctor further undersr ands 
that Purchaser will collect nrd retail1 such persunal information for so long as the Work 
Order is in effuct and such individual(s) has access to th? przmiscs. Pu~.cJ~aber reserves 
tbc right to conduct backgroutid checks and deny an application for a sw11rity ladge. 
Failure of Contractor to co~nply with Purchaser's security and safely policies and 
procedures is sufficient grounds for revoking, modifying, suspending or ternlirrating 
access to Purchaser's faci lilies. Upon the carlier af terminatiun of the Work Order, ur 
suspensior~ rlr term ination of access to Purchaser's facililies, Contractor shall return all 
security 

16.2. Remote Access tc Nctwork. 

Contrar:tor understands that in order to obtain rernute acccss to Purchaser's Local Area 
Network (LAN 1, email. or supported computing cnvi ronrriet~ls through a remote acccss 
cot~ncction ("Remote Access"j, Contractor must comply with Purchaser's Rernotc Access 
pnlicy and arlj other applicable policics or procedures. Contraclur shall, prior to access, 
cornplc~e and sign any npplicablc agreenic r~ts or forms. Kcmote Access is conditioned 
upon final approval bq Purchaser. 

16.3. Safely. 
Coniractor shall observe and comply with WISllA anJ OSHA regululions. all applicable 
safety and environrnenh.! laws and regulations, and all of Purcli~ser's rules, guibclines. 
policies nnd procedures relating to safety, workplace conditions, health and the 
en~irnnment. including but not lirnitcd to physicd, fire, cc7acuatiun, accidents, hazardous 
materids or situations, or o~her  safely regulations and policics. 

17. Contractor Commitn~en ts, Warran ties and Representations 

A r ~ y  written commilrnent b! Contnclr~r within the &cope ofthis Contract or rlnq Mrork Urdcr shalI 
be binding upon Contractor. Fail rue of Cc~ntmctr~r 10 fulfill such a com~tiilment may coristitute 
breach and shalt render Ca~ltrat-tor linble for damages urlder the terms of this Contracl or any 
Work Order, as applicable. For purposes ofthis scction. n rnmmilment hy Conl~.ac~or includes; 
(i) Prices, discounts, and options committed to remain in force over 0 specifred period of tirnc; 
and (ii) any warranty or rcpresentatiun made by Contractor in its Responsc or conrained in any 
Conlractor ar manufacturer publication.;, written materials, ~ d ~ ~ d u l e s ,  ham, diagrams, tablcs, 
descriptions, other written representations. and acly other communiration medium accornpanyllig 
or referred to in  its Response or used to effect the sale to DIS or PurcItaser. 

17. I .  Contractor shall usc best efforts to ensure that personnel assigned tr) a Work Urder are 
avaiIablc until thc contplcl ion of lhat Work Order. Ans proposal hy C'ontractor for 
changes. replacement, or. substitution of Work Order personnel during the 7'erln of the 
Work Order shall be s~~bmit ted to the Purchnscr Wvrk Order Admii~istrator in writing. 
The Purchaser Work Order Administratcr shall havc the sole discretion tn accept or reject 
such plalwsal. 

- 
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As a condition to accepting Contractor's proposdl for pers~nncl changcs, Purchaser may 
require Contractor to compensate Purchascr for any trainiill; and aclriiii~istra~ive costs 
incurred by Purchaser in association with such rcplacerncnt. Such cnmpcnsatiar~ will bc 
in the form of P credit against Contractor's monthly invoice charges to Purchaser by 
Conlractor (a) not billing Purchaser for hnurs wurked during the first ten ( 10) Business 
Days replacement personnel begin work, if the method of ccon~pensativn agreed to in Ihe 
Work Order is by hourly rates (time and material); or (b) crediting Purchaser an amount 
not to excced $5.000 per penon replaced. if h e  merhud of compensa~ion agreed to i~ the 
Work Order is by deliverabler (firred coa0. 

1 7.3. I f  Purchascr dces r ~ c l l  accept Contractor's proposed change and C~o~~uactor is unablr to prmide 
acceptable pcnonnel to Purchaser widiin ten (1 0) Business Oay s after the originally assigned 
personnel have Ich, then Purchaser may terminate the Work Ordcf,. 

18. Protection of Purchaser's Co~~fidential Information 

(See Section 46 bcluw for Purchaser's obligations to protect Ccmtrxtar's Prqxietary 
I nfon~ration.) 

18. I. Cnnrractor acknowledges that wme ofthe material art4 information that may come into its 
possession or knowledgo in connection with or in perforw~nce of hi. Curltract or a Work 
Order may consist ot'CanfiiIcntia1 In forrnatiott. Contractor agrees to ludd C'onfidentinl 
Information in strictest corilidence and not to makc use of Confidentid lnformation for any 
purpose other than the prfnmtance ofthis C~lr t t ra~t  or any Work Order, to rdease i t  only tn 
authoriled emploqfees or Subcontrdctors requiring srrch information for I he purposes ot' 
carrying out th~s Contract or any Wnrk Order, and not to release, divulge, publish, trnnsfer, 
sell, disclose, nr utherwise make [he inthrrnation known Icl any olher party without 
Purchaser's cxpress wrilten consent or as provided by bw. Contractor agrees lo release such 
infonnation or material nnly to employees or Subcontr;~ct~rs &ha have signed a 
~~undisclosure agreement, the terms n f whicll have been previously approved by 13uruhaser.. 
Contractur agccv to iml)fe~nznt physical. eiectronic, and managerial safeguards, including hut 
net limited ta those prescribed by the Pwchascr, to prevent unauthori~ed access to 
Confidential Information. Contractors thal may come into contact wit!] medical data will be 
required to cornpletc a Business Assnciate ngrremenl, as required hy federal w stntc laws. 
including I IIPAA. prior 111 the cammnccment of any \-vt~rk, 

18.2. Imniediately upon expirarion or tenzlinatio~l of this Contract or any Work Order, 
Contractor shall, as appl icabls, at UIS's nr Purchaser's option: (i) certify to DIS or 
Purchaser that Contmctnr has destrejcd all Cl~r~lidential Intbrmation; or (ii) retwo all 
Cunfidential lnfbrmatio~l ti] D1S or Purcliaser: or (iii) take ahatever other geps 131s or 
Purchaser requires of Contractor ro protect DTS's OK Purchaser's Cnnfidential infonnation. 

1 R.3. DIS and Purchasers resene the righl to monitor, audit, or investigare the use of 
Cuntidcntial I ril'ormation collected, used. or acquired by Contractor through lhis Corj tract 
or any Work Order. The monitoring, auditing, or investigating may include, but is not 
limited lo, saltirig datohases. 

18.4. In thc event afthe urlauihorizcd acquisition ~Tcornpu~erized data thnl con~prumises the 
security, confidentiality, or integip of persunal infurmatinn maintained by the Purchasc~ 
(Rreach), Vendor agrees to comply with all applicable state and federal statutory 
proviskins. If'a data compron~ise andlor identity theft occurs and i s  f h n d  to he the result 
of V~gndor's acts or omissier {s. Vendor shall assume L-omplele responsibility for 
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notification of affected parties, and be liable t'ir all associated cosls incurred by ULS or 
from tlic Breach. 

I 3.5. Violation of this secrion by rnntrac-t(>r or its Subcontract~,rs may result In termination uf this 
Contract and any Work Order and demand for rctum of all Con fidmtial Tnformation, andlor 
pnymcnt of n l u ~ ~ ~ t a r y  da~nages, or penalties. 

Pu rcbaser's Authority and Rcsponsi bilities 

9 .  P~~rrhaser  Use  of Master Contract 

19.1. This Mnslcr Co~~tr i ic t  may be used only by Purchas~rs who have a Cuslomer Scrvice 
Agreement wiih DIS and is not for p~monal usc. Purchnscr shall cvmply with all ihr: 
terns and conditions of this Master Coritracr, including but not limitcd to  contractor'.^ 
Pruprietaw lnformntion. 

19.2. Reference of this h3asier Conmct N u r n k  mrYor Pusulrdser's signature on any related 
Work Order document signifies agreetncnt to cotnply with r hcse requirtmenrs. baiiurc to 
abide by tllesc requirements may result in Purchaser forfeiting the right to make fuh~re 
purchases under this ur other Ills Maskr Contracls. 

20. Purchaser Work Order Manager 

20.1. Purchasa shall assign a Fbrchtlser Work Orda Manager for each Purcbaser Work Ordm. 
Tl~c Purchaser. Work O ~ ~ L T  Manag~r shall hc the prit~cipal poini of sor~cxr for thc Contractor 
Work Ch-der Msnagt~ and shall provide uversigh 1 of C~ntractor activities and performance 
conducted thc~eunder. Purchaser shall notify the Contractor Work Order Manager in writing, 
whe11 there is a rlcw Purc11ast.r Work Order Manager nssigned to a Work Order. 

2 1.  Second Tier Competition 

Unless Purchaser has a sole source justification under thc ISB IT hzv~shttsnt Sturrd~rrs (scx; 

IHJ,::~ I >b.u i l . ~ r l v : p ~ [ i ~ ~  ~ ~ ~ L ~ I . I I ~ I ~ U  A 11 5 .doc) and if seeking Personal Services, has also cilrnplied with 
OFM's sole source requirments U t p h : : i 1 h  W I ~ , - O ~ ' ~ ~ . ~ ~ ~ . K { I ~  ;PC,;~C.~:. I ;  20,11~111i 1 5.2O.60). Purchaser shall 
conduct n second tier competition based on the spccific requiremenis for illJividual projects among 
the Contractom u*ith Mwtcr Conkacts in h e  penlneilt Technical Service Categorq-. Purchaser shall 
uso the Work Requeul Tmplarc attached to [his Cnnhact a.; Schdulc B to facilitate the acquisition 
process. 

'1. I . Selection Process - Purchased Services 

Purchaser shall conduct S~voild Tier acquisilions of Purchased Services c~nsiulent with 
thc ISD IT lnv~rrmcnr Pol~c,: u ~ d  the ISB ITltive-vlnlent Stuadurds 
(ht~::'iihh ~~i i ,gov /pc> \ i~ i t s~  in-. ~ S T I X I  ~i-aspxj. 

I ScIectionFFnces~-P~r~~n~lS~n'i~es 

Purchas;~~ shall conduct Second 'I'ier acquisitions of'Pmonal Scrvices consistent with thc 
ISB ITlnvrsrrrrsnt Policy and the ISB IT' I n  vrsrmct~t Sianhrds 
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(httw:/! ' isb. wa.~ov/pi~lic~esli~ivcstmeiit.ssp~;J and chapter 34.29 RC W and the SAAM 
chapter 15 (htrp::!lww\r .~~Tm.wa.~ov!~u l icv~ I  5.l1rrn). 

Master Contract Administration 

22. Notices 

Any notice rx demarld or other comrnuriicatiun required crr permitted to be given under 
this Conrract or applicable law sl~all be eft-'cctive only if it is in writing and signed by f ~c 
applicable party, properly addressed, and delivered in person, or hy a recobmized courier 
service, or deposited with the Unitcd States Postal Service as first-class mail, postage 
prepaid cenified mail, return receipt requested, tn the: parties at thc addrascs provided in 
this section. For purposes of complying with any provision in this Unntract or applicable 
law that re.yuires a "writing," such cun~rnunicat~on, when digitally signed with a 
Washington State licensed Certifirnte. shall he cons; Jered to hc "in writing" or 'Written" 
w an extent nc~ less than if it were in paper form. 

To C'o~ltractor at; 

Uhandra 'I'cchnologies. l l ~ c  
Attn: Anna Hamachandt-ao 
725 Heartland Trl, Ste 1 04 

Madison, W I  5371 7 
Phone: (608) 237-6005 
P a :  : (608) 237-6006 
E-mail: am~n@chandratech.cam 

Tu DIS at: 

State of Washington 
Dcpartmenl uf Information Services 

Atta: Master Contract Administrator 
lj' by LS Poxfal IJ by Ov~rnight 

Service Cuu rier 
PO Box 42415 I 1  10 Jefferson St SE 

Olympia, WA 98504 Olympia WA 98501 

Phone: 360.902.3 5 1  
360.586.14 14 

E-mail: ~ n c a c l r n i n ! ~ ~ d i s . ~ ~ a . ~ ~ v  

And to DIS at: 

State of W ashinuon 
Department of Information Services 
Altn: lTPS Program Manager 

If by UX Prtstrrl v b y  Ovrrrlighr 
Service Courier 

PO Box 42445 241 1 Chandler CCt SW 
Olympia, W A  YSS045 Olympia, W A  98502 

P h o ~ ~ c :  
Fax: 

E-mail ; 

01. tcr Purchasew at the address listed on their Work Order 

22.2. Notices shall be effective upon receipt or four 14) Business Days afrer [nailing, whichever 
is earlier. 'The nntice address as provided herein may be changd by writtell notice given 
as provided above. 

23. lTPS Program Managcr 

DIS shall clppoiilt arl ITPS Program Manager fur the In fwrnation Tec hnolugy Pmfessional 
Ser~liccs Prognnl who will provide oversigh1 of thc at; tivities conducted hereunder. Thc ITPS 
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Program Manager shall be the principal cv111~ct for Contractor concerning business activities 
under this Contract. D1S shall nolify Conlractor Account Ma~lager, in writing, tt'and when lhert 
is a new ITPS Program Mallag~r assigned to this Contract. 

24. Curl tractor Account Maaager 

Cont rcictor shall appoinl a Contractor Account Manager for the State's account under this 
Contract. The Contractor A~rclunt Manager will be the principal point of concnc~ for ~ i l e  lTPS 
Propam Manager tbr the duration of this Contract and will provide oversight of Contractor 
activities canducted hereunder. Contraclor Accoul~t Manager will 5erke as tthc focal point for 
business mattcrs, perfnmance m q  tters, and adrninistrativc nctivirics under this Contract. 
Contractor shall notify DIS in writing, when there is a new Conttactnr Account Ma~~ager assigned 
to this Contracl. The Contractor Account Manager infomlation is: 

Contractor Account Manager: Anna Kanachandran 
Address: 725 H earlland Trl, Ste 104, Madison, W I 53 7 17 
Phone: ((,OR) 237-6005 Fax: (608) 237-6006 
Email: anna@chiindratech.com 

25. Section IIeadings, lacorporated IJocuments and Order of Precedence 

25.1. The headings used herein are inserted for crinvenience only nnd sl~a ll not control or affect 
[he meaning or construction of any of the sections. 

25 .?. Each of the documents listed below it;, by this ret'erunce, ir~~urprarcd into this Cnntract 
as though fully set forth herein. 

a )  Schcdrrles A. 8. C. and D (a? applicable): 
b) DIS' RFQQ (Exhibit A); 
c) Contractor's Respnnse to Dl S' RFQQ (Exhibit R): 
d) All Conrractor or manufacturer publicat ions. written materials and scl~cilules, charts, 

diagrams, rabies. dcscriptions, other written representat ions and any other srtppo~-ting 
materials Contractor 111a.d~ available to DIS or Purchaser and used to ef fect  thc sale of 
Services to Pi~rchascr. 

25.3. 1 1 1  the event of any inconsistency in this Conlrdct, thc inconsistency shall bc resoIvcd in 
the ffillowing order of precedence: 

a) Applicable federal and stale statutes, laws, and reguIations; 
h) Secrians 1 through 66 of this rontmcl; 

c) Schedulu A, B, C, and D (as applicablei: 
d) DIS' RFQQ (Exhibit A); 

e) Cuntactor's Kesponse to DIS' RFQQ (Exhibit R); 

f) All Cuntmctor or mmufacturcr pubiications. uritten materials and schedules, charts, 
dingrm~s, tables, descriptions, otlier writtcn representations and my other supporting 
materials Contractor made availhtble to TIIS or Purchawr and used to cffect the sale o r  
Services to Purchaser. 
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16. Entire Agreement 

This Contract. and atly written a~nendlnents herclo, set fnrth the entire agreeme~~t between the 
parties with respcct to the subject 111atler l~ereof. Any undermndings, agreements. 
representatitms, or warranties not contained in this Conrrfict or in a written amel~dt~~enl: I~creto 
shall nor be binding on tidier party cxcept as provided In the section tilled Contractor 
Comrnitmcn(s, Warranties and Reprwentationa. Lxcepl as provided herein, no alteratinn of 
an). ofthc terms. conditions, delivery. Price, quality, or Specificativns of this Contract will be 
sfi-eaive without the written consrnt ofboth partica 

27. Authority for Madificatin~is and Amendments 

hn modification, amcndment, alteration. additinn. or waiver of nny sccticlri ur condition of this 
Cvntract or any Work Urdcr under this ConWact shall be effective or binding 11n1ess it is in 
wiring and signed by DIS a ~ l d u r  Purchaser's Work Urdcr Administrat~r, as applicable, and the 
Contmctor, as applicable. Only Dl8 shall Iiave the express, irrlplied, or a p p x e ~ t  authority to aller, 
amend, modify. add, or waive any section or cmdi tion of t  his Contract. 

28. Independent Status of Cnntractor 

In the performance of this Contrncl and any Work Order, thc parries will be acting in thew 
i~ldividual, curporatc or governmental capacities and nnl as agents, emplnyees, pdrtners. joint 
venturers, or associates ofvne another. 1 he parties intend that an independcot contractor 
I-clationship will be crcated by this Contract and any Wvrk Ordcr I'he ernployecs or agcnts of ane 
party shall not be deetncd or mnsrrued to be the elnplnyees or agents of tl lc vlher party far any 
purpose whatsoever. Contractor shall not inoke any claim of right. privilege nr henetit which 
wothd accruc ru an ctnployee u~lrler chap~er 41.06 RCW or Title 5 1 RCW Tor anj werk ct~nducted 
under this Contract or any W urk Orrlcr- 

29. Governing Law 
This Contract and any Work Order sl-)all be govmned in ;.I\] respects by t h ~  law arid statutes of the 
state or Washington, withart reference t o  cunflict ;!f law principlfs. The jurisdictinn lor any 
action hereunder shall be exclusively in the Superior C o w  for the statc of Washington. The 
venue of any actiun hereunder shall be in the Superior Court fur Thurston County or the cotrnty in 
which Purckdser is located wi\hin the slate ot' Washington. 

30. Rule of Constructiun as to Ambiguities 

Each party to this Contmct xk~lowledpes that such party has reviewed thi3 Cvntract and 
pxrticipa~cd in its drditing and agrecs that nn provision of  t h i s  Contract shall hr construed against 
or interpreted tn the disnrl\iant;lgc oi a parly by reason of such party halting or being deemed to 
have drafied, struaured or dictated s~ lch  provision or pruvi>iclns. 

Contraaur may, with prior written permission fro111 Purchaser Work Order Administrator, enter 
into subwntracts witti lhird parlies for i ~ s  petiormance of  any part of Ctmtractor's dutics and 
oldigatiwa. In no event shalt the existence of a subcontract operate to release nr reduce tlze 1 ;ability 
oicontractor to Purchaser for any I>reach i l l  the performance of Corllractor's duties For purpwes 

- -  
Stae of Washington Infirmmal~c~n Ttclln~lngy Prufessionul Services 
Dcpadn~sr~l of lnfor!rlutiorl Serviccs l h  Master Clontracl # 1'08-MS'I -h71 



of this Contract and ~ n y  Work Order, Contractor agrees [hat a11 Subcontractors shall bc hcld to be 
agents: of Contractor. Cr~njraaor shall be liable for any Ioss rjr damagc to DLS or Purchctsers. 
including hut not lirnikd to pcrsctnal injury, phj-.iic.al loss, harassment of DIS or Purchaser's 
employees, or viulatiaus of the Patent and Copyright Indemnifwatioa, Protection of 
Purchascr's Confidential Infurmatinn, and OwnersbiplRights in Data sections uf  this Contract 
or any Work Order occasioned by the ac(s rw omissions of Contmctor's Subcontractors, their agents 
or employecs. The Patent and Copyright Indemnification, Y rotectibn of Purchaser's 
ConfdentiaI Information, OwnershiplRights in Data, Publicity and Rwiew of Contractor's 
Records sections of this C ~ ~ ~ i r a c t  arid any Wark Order shall apply to all Subcontractors. 

32.1. Wit11 the prior written cullsent of Dl S, which consent shall not be unreasonably witl~eld, 
Contractor may assign this runtract inchding the pi,oceeds hereof: prilvided that such 
assignment shall not operate to wlieve Contractor of any of its dutics and nbligittirn~s 
hcreu~xlcr., rror shall such assignment affect any remedies available to DIS or Purrhasers 
that Inrly from any breach of the seclicrr~s ofthis Contract, or warranties made herein 
or any Work Order including but nDt limited to. riehts of setoff. 

32.2. VIS may assign this Contract to any public agency, commission, board. or the likc, within 
the political boui~dartries of the state 17f Washi~ib$an. prnvided that such ussignrnerit sl~al l 
nut operate ti) relieve Purchaser uf any of its dutics and obligations hereunder, 

33. Publicity 

33.1. The execution clfthis Coc~tract or any W'ork Order with Contractor is not i n  any waq- an 
cndarsetncnt of Contractor clr  Contractor's Scrvices bq DIS or Purchaser, as applicable, 
and shall not bc so cot~strued by C-ootracmr in any advertising or nther publicity 
tnaterinls. 

33.2. Co~ltrdctor agrees to submit to DIS or Purchaser. as applicable. all advertising, sales 
promot inn, and other publicity materials relaling to this Contract and Serviccr, f w ~ i s h d  
by Contractor whereill DIS or Purchaser's name i s  mentioned. language is used, or 
Internet links are provided from which the connection of 111s or Purchaser's name 
therewith may, in DIS or I'urchaser's judgment, he inferrcd or implied. Contractor furthcr 
agrees not to publish rrr use such advcrtisitlg, hales prnmotiott materials, publicity or the 
like through print, voice, the World Wide Web, nr m y  other colnm~rnicaliun media in 
existence ar hereinafter developed wilhout the express written cansen1 of DlS or 
Purchaser, as applicabic, prior to such USE. 

34. Review of Cyontractor's Rccords 

34.1. Curttractor and its Subcor~tt-iictors shdl maintain books, records, docurnel'lts and other 
evidence relating to this Contract, including but not jirniltd to Minoriy und Wwnen's 
Ruuincss Enierprisl: participation, protection and usc of Purchaser's Contidentiat 
Information. and accounting proccdurcs and practices which sufficiently and properly 
refleci all direct and indirect costs of arty nature invoiced in the pcrformn~lce of Ibis 
Cur~mct. Contractor shall retidin all such records for six ( 6 )  ycurs aftcr the expiration or 
tcrrninaticln of this Contracl. Records involving matters in Iiligation related to this 
Contract shall bc kept for either nne ( I ) yoar follntving thc terminaiion of litigation, 
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including aII appeals, or six (Gjyean fri3rn the date of expiration or termination ofthis 
Contract. whichever is later. 

34  2. All s ~ c h  records shall t ~ e  subje~t at reasnnable times and upon prior noticc to 
examination, inspection. copying. w audit by pcrsonrtcl sil authorized hg the DIS Maqler 
Conttacc Adminis~rator, and/or the Office u f  the S T H ~ P  Auditor and icde~ al uMcials so 
a u ~ l a r i ~ i i  by law, ruk, regulalion or contract, when app1ic.abte. a t  no additional cost to 
the Stzte. During  his Corilract's Tcnn, Con~ractor shall provide acctxs to these items 
within Tlrurstc%n Counly , Washington or the where Purchaser i s  located. 
Contractor shall he resporisible for any audit exceptions or disallowed costs incurred by 
Contrdctor or an?, of its Subco~~lract~rs. 

34.3. Contractor shall incorporate in its subcn~~tmcts this section's r e~u rds  retention and review 
reqi~irernet~\s. 

34.4. It is aprced that hooks. records. documents, a i d  other evirlcnce of accbunting procedlrns 
and practices related to Contractor's cust structure. iiiduding nverhcal, generdl and 
admir~i.jlrative expenses, and prafit factars shall hc excluded from P i ~ ~ h a h e r * ~  review 
unlrss the cost or any other ~tialetial issm under this Cnntract is  calclllatcd or derived 
from tliese factors 

General Provisions 

35. Patent and Copyright lndem nification 

35.1. Contmctor, at irs expense, shall defend, indemnity. and save DIS and any Pr~rchaser 
Irarrn1es.j: from and agairist any claims against DIS or Purchaser that any Work Product 
supplied hemunder, ur Purchaser's w e  of the Wark Product within the terms of this Contiact 
or any Work Order. infringes ally patent, copyright, utility rnodcl, induqtrial design, mask 
work. trade secret, trademark, or othct similar propridary right o f  a ihird party worldwide. 
Contractor shall pay all costs oi'such defcnse and settle~r~ent and any penalties. COSIS, 

darnagcs and atbrncys' fees awarded by a court or inctrrred hy DIS or Purchaser provided 
lhat DlS U F  Purch~ser: 

a, Promptly nctitics Contiaclor in wrltlng ofthe claim, but DIS' or Purchaser's failure to 
provide riniely notice shall vnly rclicve C'o~~lractar from i ts inden~nification obligations 
if and t n  the extent such late notice prejudiced thc defensc or re.sulted in increased 
expense or 105s ro Cnntractor; and 

b)  Cmuprales wit11 and agrees to usc its best ~ff@rts lo encourage the C H c e  of thc Atrorirey 
Ciencral of W~shingtorr to grant Contractor sole control of the defense and all rel&~cd 
scltlement negotiatirmc. 

35 -2. 1 f such claim has occurred, ur in  Cmltraror's opinion is likely to occur, Purchaser qrecs to 
pernlit Contractur, at i t s  option and expmse, either to procure for Purchaser the right to 
coniinue using the Work PrrxJuct or 10 reptact: or modify thc same so that they bucome 
noninfringing aftd funcliunally quivalent.  If usc of the Work Product is enjnined by a collt-1 and 
C'mtractor determines that rivrie oi'rhese alwmatives i s  reasimably available, Contractor. at i t s  
risk and expense, will take back thc Work Product and p~uvide Purchaser a refund equal to the 
entire amount Puchaser paid to Contraclor for Conti-actnr's provisjot~ of the Work Prcjduct. 

35.3. Contractor has w liability for any claim of infringemer~t arising solely from: 

a) Contractfir complixnce wilh any dcsigns, kpecitications or instructions nf Puwhaser; 
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b} Mullificatioriof itbe N'ork Product by Purchaser a~arhirdparty withnut the prior 
knowledge and approval of Co~~tractor; or 

c) Use orthe Work Prurl~lcl in a way no1 specified by Conlractor; 

unless the claim armc against Contmc~ur's W nrk Produd independen~ly of any of thcse 
3pecitied actions. 

36. Save Harmless 

Cnntmctor shall dcfend. indemnitj, and save UIS and Purchaser harmless from mid against any 
claims, including rea- ona able atlorneys' fees resuIting frum such claims, by third partics for any or 
all in,j uries to persons or damage to property uf such third parties arising from intetlkional, w if 1 fhl 
or negligent acts or omissions of Contractor. its officers, employees. or agenls. ur Suhcuntractilrs, 
thcir officers. employees, or agents. Contnctur's ohligatiorl to detknd, indemnify, and savc DIS 
and Purchaser harn~lesx \hall nol be eliminated or reduccd b). any allegtd concurrent DIS or 
Purchaser negligerlct.. 

3 7.1 . Cori tractor shall, during the term ofthis Mas~er Contract. maintain in fu l l  fr~rce and effect, 
the following i ~isurance: t'ammcrcial Gcnrral Liabif ity insurance covering the risks aC 
hodily injury (including death), properly darnage and personal injury, including covr.rage 
Tor contractual liability, ~ 4 t h  a limit crf no\ less rhan %:I ~nijlion per ~currence~$=! mil\ion 
gencral apgrcgate, with no dcrluctihlc. 

a) C~rttractor shall pay premiums on all insurance policies. DIS shall be m c d  as an 
additional insured on the get~eral liability policy requir-cd in subection 38.1 above. and 
Contractor shall protide a copy of the policy endorsement{s) dwigllating UiS as an 
zlridirior~al named insured. Such policies shall also reference this Corrtri~ct number TDS- 
MST-63 1 and shall have a ccbnndition that thcy not ht: revoked by the insi~rer until f ~ r t y -  
five (45) calendar days ~fier 1111lice of intended revocarion thereof shall have been given 
to DI$ by the insurer. 

b) All insurance required ir, 38.1 shove and proviJed by Contractor shall be primary as to 
any other insurance or self insuranct programs afhrded to ur  maintained by thc State 
and shall includc a severability of intermis (crnss-liability) provision 

c) Contmctor sllall furnish to DIS c~pies of certificates and endorse~ncnts of all required 
insurance wilhin thirty (30) calendar days of this Contract's Effective Date, and copies 
of renewal cerlifioatcs and er~dorse~nents ofnll required insurance withi11 thirty (30) 
calendar days after the renewal dnlc. 'l'hest: certificates of nsurance rnllst expressly 
indicate corn pliance with each and every insttrance requirement specitled in this section. 
Failure to provide evidence of coverage may, at ITS' wle option. resul~ in {his 
Contrar;lls termination. 

37.2. Contraclor may be required by Purchaser to can?, insr~rance coverngc in il~lclition to the 
Mnster C o ~ ~ ~ r a c t  requirenzcnt above. For example, Purchaser may ~ q ~ ~ i r e  Contractar to 
provide Professional Liability Errors and Umissions iristrrance for Pcrsonal Services 
Work Orders. 

a) Any additional insuror~ce required by Purchaser shall be statcd in Purchasur's W o ~ k  
Requcst and sttbsequcnt Work Ordcr. 



b) Contractor shall provide i~lsurance ccrlificatio~i lo the Purchaser under tl Work Order 
when r~quested. Failure to provide evidence of coverqe may, at Purchaser's sole 
option, result in tenninalion of the Work Order. 

37.3. Contractor skaI1 include aII Suhr;~ntr&crors as insured urltler a1 t rcrluired insurni~cc 
politics, ur shall rumish sqarace certificates of insur~nce and endorsements ibr  each 
Subcontractor. S ubcont rdctorIs) shall cornplq fully with all ins wane  requiremenls stared 
herein. Failure of' SubcontractorIs) kv comply with inhurancc requirernent~ does not limit 
Contrictor's liiibi!ity or xsponsibilit?;. 

Con tractor shall acquire required ins\aancc from an insurmice carricr or carriers licensed 
to conduct business in the state of Wshington and having a rnti ng of A-, Class V11 or 
better. in the tnusl recently published edition of Beai 5 Rcpi~rts. I n  the ekent of 
~anceilation. non-ret~cwal, revocation cri other termlnatiun of an) insurance coverage 
required by this Contract, Contnctfir shaU pmvide written nulice uf such to DlS within 
one ( 1 )  Busincsu Day oTContraclorYs receipt of such notice. E'ail~rre to buy and rriaintair~ 
the required insuruce may, at LllS' snle optiml, result in [his Contract's terminatio~~, nr at 
Purshacer's option, result in a Work Ordtr's tern~ination. 

37.5. By ~ c q u i r i n ~  insurance. neither Dl S nor Purc hxser represents that cocerage and linjils 
will bc adequnte to p r o w t  Cantrdctoc. Such covcrage and limits shall i~ut limit 
Contractor's liabil itl; under the indernnities and rein\bursnncrl~s granted to DlS or any 
Purchaser in this Contract or any Work Order. 

38. Industrial Insuro~ct: Coverage 

Prior to performing work under his Contract. Cocltractor shall prilvide or purchasr industrial 
insurance coveragt: for its employees. as may he required of an "empluyer" ns definctl in Tiile 5 1 
RC W, and shall maintain full  cornpliancc with Title $ ! RCW during the course of this Ccntracl. 
DIS or Purchaser wilt not be responsible for payment uf industrial i~~surance premiums or fbr any 
other claim or benefit for Contrnc(or, or any Subcontrrtctor or employee of Contractor tlint might 
arise under thc industrial insurance laws during the performance of duties and servicch under this 
Contract. 

39. Licensing Standards 

Cl~mtractor shall comply with all applicablc local. s Pate, and federal lice~lsing, accreditation fillil 
registration rey uirements and qtandards necessary in tlte perf'ormance of this Contract. (See, f ~ r  
example, chapler 9.02 RC W for slate licensing retlrtirel~ients and definiiiuns.) 

40. Antitrust Violations 

Contractor and Purchaser recognize that. in actual cconomic practice. overchargs resulting fro111 
antitrust violations are usually borne by Purchaser. Therefore, Cclntractot hereby assigns to 
Purchwcr any luld all claims tor sucll overcharges as to goods and Scrvjces purchased in 
connection with this C~ntract or any Wor-k Order, except a+: to overcharges not passed 011 to  
PurcIm<er. roulting fi.orn antitrust vinlarions cilmrnencing atter the date of thc bid, quotation, or 
other w e n t  establishirig the Price undcr this Contract nr any Work Order. 
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During the p~'rformanct: of this Contract and any Wcrk Order, Cnnlractor shall comply with all 
federal and applicable state nondiscrimin;ltion laws, including but not limited to: 7'itlc VJI o f  the 
Civil Rights Act, 42 U.S.C. 4 12 10 1 el seq.: the Americans with Disabilities Act (AUAj; &nil 'l'itlc 
49.60 RCW, Washington 1 . a ~  Against Uiscrimination. In the evetlt of rantractilr's 
noncompliance or refusal lo comply with any ~~ortdiscrimination law. regulation or policy. rhis 
Contrac~ may be rescinded. canceled, or terminated in  whole or in part rrnder the Termination 
fir Default sections, and Confractor may be declared ineligible for frtrtl~er wntracw with the 
Slate. 

I f  any ter~ti or condition of this Contract or the applicarion thercuf is held invalid, such invalidity 
shall nut affect other terms, conditions, or npplicntivns which can be ~ i v e n  effect without the 
invalid tcrm. condition, or appliciitbn; to this end the ierms and condilions of his Contract are 
declarcd severable. 

43. Waiver 

Waiver of any hteach of any tenn or condilion of th i s  Coii tra~t shall not k deemed a waivcr of 
any prior or subsequmt breach. N o  term or condition of this Cnr~tracr shall be held to be waived, 
modiiicd, or deleted exccpt by n written instrument signed by the parties. 

44. Treatment of Assets 

34.1. Title to all properly furnished b_v P~rrchaser shaII remain in  P~~rchaer.  I'i tk to all property 
furnished by Contractor, for wh~ch Contractor i s  entitled to reimbursement, orher tharl 
rental payments, under this C'onrracl or any Work Order, shall pass LQ and vest i i ~  

Purchaser p~lrs~lant to the C)wnership/Rigbts in Uats section. As used in this section 
Treatment of Assets, if thc "property" IS CUlntractw's prolirietary, copyrighted, patenbd, 
or trademarked works, only tlie applicable license, not title. is passed to and vcsted irl 
Purchaser. 

44.7. Any Purchas~r properly furnished to Cuntractor shall, llnlcss othenvisc pr~vidcd herein 
or approvcd by Purchaser, be used only for the performance of tliis Contract OT any Work 
Order. 

4.2.3. Cu~tr;lct<~{ shall k responsible for any loss of or Jmagz lu property of P ~ ~ r c h a w r  that 
results I~om Contractor's ncgligrnce or that results from Contractor's failure ti? maintain 
and administer that propem in accnrdance with sound rilarlagemenr practices, 

34.4. Upon lnss or dcstructiori of, or damage trl any Purchaser properly, Contractor shali notify 
Purchaser thereof and shall rake all rr?asoaab.h(l: steps ro prorccr that property from further 
damage. 

44.5. Contractor sllall surrender to P~~rchaser all Purchaser prvperty prior to compleliw, 
termination, i)r ~ a i ~ c c l l a f ~ o n  nrmy Wurk Order. 

44 -6. X 11 reference to Conlractor under this section shall also include Contractor's employees, 
agents, or Subcontractors. 



45. Contractnr's Proprietary lnfurnlaiion 

Contraciur acknowledges that D1S and Pbrchaser arc si~bject lo chapter 42.56 R.C W and that this 
Conir~ct and any Work Ordt~s slrall be a public record w defined in chapler 42.56 RCW. ,4ny 
specific iriformati~in that is claimed by Cor~tractor tu bt: Proprietary Information musl be clearly 
identified as such by Contractor. Tc the extent consistent with chnptcr 42.56 RCW, UIS and 
Purchaser shall maintain the confidenliality of all sucl~ informalion nlarked Proprietary 
inforlnation in their poshession. I f  a public disclosure requcsr is made to view C'onlractor's 
Proprierary Information, I315 or Purchnucr, as applicable, will rlutify Contractor of the request and 
of the date rhat such records will Ix3 releaced to tic requester unless Contmcror obtains a court 
order from a court of compctent jurisdiction enjoining that di~~Ins1ire.  If Conlractor fails to nhiain 
the couti order cr~juining disclosure, DIS or Purchaser. as applicable, will release rhe reqllested 
information on the date specified. 

Disputes and Remedies 

46. Disputes 

46.1. In the went a hona fide disputc concerl~ir~g a qucvtioll ol'iact arises between Cr~ntracror 
and Purchaser and it cannot be resolved between thc parties or by rho I'I'PS P~ogram 
Manager, either pany rrlay initiale the dispute resolution procedure provided hcrejn. 

46.2. The initiating party shall redwe its description ofttw dispute to writing and deliver i r  to 
the responding party. The responding party shall wspond in wrifiing ~vill1i11 fire ( 5 )  
Business Days. 'I Ile initiating party shall have five ( 5 )  Business Days to review tllc 
response. If after this rsviem, n resolution cannot be reached, both partics shall have five 
(5) B~~siness Days to negotiale in good faith l u resolve the dispute. 

a) I f  the dispute cannot be resolved atier five ( 5 )  Dusi~less Uays. a Dispute Resolution 
Panel may be requested in writing by either party who >hall also identify the first panel 
metnber. W ilhin five ( 5 )  Business nays of teceipt nT the rey uest, the olher party will 
designa~e a panel membcr. Thosc two panel members will appoint a third individual to 
the rlisputr resolution pallel within she next live ( 5 )  B~~siness Days, 

b) The nirpute Resolution Palie[ will review tbe written descriptions o f  the dispute,  ath her 
additional information as needed. arid rendcr a decihiun on the dispute in the shartest 
practical time. 

c) Each party sl~all bear h e  cosr for its p;ineI mcrnber and its attorneys' fces ar~d bhare 
equdtly thc cus~ uf h e  third panel member. 

46.;. Bntl~ pdrtics agree lo exer+cise good faith in disputc resolution a~ ld  to settle disputes PI-ior to 
rrsing a Disputc Resoluliun Panel whenever possible. Unless irreparable harm will result, 
neither par1 y shall onm menue litigation apai~ at thc ofher hetbre the llisp ute Revolution Panel 
has issued its decision an the matter in disput?. 

46.4. Purchaser and Contractor agree that, the existznce of a dispute nolwiths~nding. they will 
continue without delay to carry out all their respectivc respor~sibilitics under this Contract 
that are not affected by the dispute. 

46.5. If tlw subjecl of the dispute is the amnllnt due and puyabIe fly Purchaser for Services 
being provided by Contractor, Contractor shall continue prnviding Services purlding 
resolution of tltc dispure prwidcd Purchaser pays Contrnctor the amount Purchaser. in 



good faith, believes is due and payabla, and places in escruw the difference between such 
atnotmt and tllc amount Cuntraclor, in good failh, believes is due and payable. 

47. Non-Exclusive Reniedies 

The remedies pro\rided for in this Cuntrsct shhalI not be cxcluslve but are ill addition to all othcr 
rcmcdics available under law. 

48. Liquidated Damages 

L.iquiilsted Uailtnges may bc applicable under Purchaser bork Ordcrs. Purchaser shall include 
any Liquidated Damages claust. in their ruspectivc Work Order. 

49. Failure to Pcrform 

I f  Contract or fails to perffirm ally bubstmtiul obligatio~~ under this Contract or any Work Order. 
UIS and/or Purchaser, as applicablz, shall givc Conhaclur written notice of such Failure tu 
Perl'orm. If after thirty (30) calendar Jays from the date of the written notice Contractor still has 
not perfilmled. thcn DlS or  purchase^ may withhold all rnonies due and payable to Contractor, 
without lrenalty rfi DIS or Purchaser, un ti1 such Faihrre ro Pcrforn~ i s  cued or ohelwise resofvcd. 

50. Limitation of Liability 

5U.1. The parties aglte that n t l t h ~ r  Contraclor, 1liS and Purchaser shall: be liable to each other, 
regardless of tbe form of action. for consequential, iacldcntal, indirect, or special 
damages cxcept a claim relalcd fo bod~ly injuy or death, ur a claim or demand based on 
Rrrach of rne Securiiv US the Sckreln. pateinl, copyiigltt, or otllcr intellcc~ual property -- 
right infringement, 111 which ~ .a% l i a b i l l ~  shall be as set fnrl h elsewhere in this Contract 
or rclated Work Order. I 'h~s  section does rrat m d i f y  any sec~ions regarding liquidated 
damages or any other ct~nditions as arc clsewhert: agwzd to hcrem between tlic parties. 
The damages specified in the sections titled Termination for DefnuY and Review of 
Courractor's Hecords are not c r spccial da~nagec as 
that  term is used in this section. 

50.2. Col~tractor, DIS or Purchaser shall not be liable for damages arising frum causcs beynnd 
the reasonable cclntr~l and without t l ~  rcspeciivr: fault or negligence of Contractur, 1)IS 
or Purdl~ser. Such causes niay include, but are not restricted Lo, u ~ t s  of Gud or orthe 
public enmy,  acts of a govenimental body otl~er than DIS or Purchaser act@ in cither a 
snv~reign or contmcrual capa~ilq, war, explos~ons, fues, floods, earthquakes, epidemics, 
quarantint restrictions, strikes, freight enlbargoes, and uiiusually scvere weather; hut in 
every case the delays must be beyond the reasonable control and without fault or 
negligence oFCunuaztur. UIS, o r  Furcha~cr, or their respeclive Subcontraclurs. 

50.3. If  dclays are caused by a Subcontractor without its fault or negligence, Ctmtrac'tor shall no1 bc 
liable fur damages for suclt delays, unless the Serviccs to be perfom~ed were obtainahlz on 
compara1,lc terms from other sources in s~ifficient time k )  pcr-ruil Conaaclm to mcet ~ ( s  
requircd performance sc t ~cdule. 

50.4. Contractor, UIS ur Purcbascr shall not be liable for personal injury to lhc anotl~er party or 
chmage ! e ~ i b  another party'sprvperty except personal 111juq or damage ta property 
proximately caused by such par\y ' s  respuclive fault or negligence. 

- --- _ L _ _ P P  
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Master Contract Termination 

51. Tcrminatian fur Dcfault 

$1.1. 1 f Contractcr vidates any material term or condition of this Cca~tract or any Work Order, 
as applicable, or fails to fulfill in a rimely and proper manncr its material ohiigatiotls 
under this Contlacl, or any Work Ordcr, as applicable, then the DIS Master C o t ~ t ~ c t  
"idninistrator or Purchaser shall give Conrmctur written notice of such failure or 
violation, and the failure or viola ti or^ shall be corrected by Contractor w irhin thirly (30) 
calettdar daqs or as otherwise agrcod. If  such breach is not capable of crac within thirty 
(301 days, Contractor rnusl cnmmence ctlre within such thirty (30) day pcn'c~d and 
d i  I igeritly pursue complctinn of such curc. If Cotltr tlctur's failure or violation is not so 
mrrwted, this Contract may bc: tarminaled irntnerliately by writtcn noticc rrom Dl3 to 
Contrnclnr, or a Work Order may he terminated by written rlotice to Contractiir froin 
Pl~rr.haser. 

5 I .2. In the event: of tcrmtnation c ~ f  an Wurk Order by Purchaser or this Cnntmct by DlS, 
Puwhaser or DIS shall have d ~ c  righr tn procure the Senices that are the subject of this 
Contracl on the ilpen market and rontractor >ha\! be liable I'or all damages. itlcluding, but 
11o1 limited to: (i ) thc cost ditr~~ence &tween the origillal Mastcr Contrud price cur Ihe 
Scrvices a~ld  he replaceiilcnt costs of such Szrvices acquired from anuthcr vcndor; [ii) if 
applicable, all admin iqlrarivc cosrs direc~ly relattc1 to the replacement of the Work Order 
or this Ma\ter Contrait, such as costs of co~~~petitive bidding, rriailing, advert~sing, 
applicable fecs. chargcs w petialties. stafl'time ctbsts; and, (iii) any other direct custs to 
Purchaser or DIS r~su l t i~ ig  from Cnntract~r's breach. DIb and Purchaser shall have rhr  
right ta  deduct froin any monics due to Cvntrxcwr, os Chat thereaner become duc, an 
arnount for damages that Conmctfir w i l l  owe I313 or Purchnscr for Cuntrxtilr ' s  detault. 

5 1 -3. 1 f ei~her DIS ia Purch~  ser violates any material tcrrn or crmdition of this Contraci or ally 
Work Order, as applicable, or fails to fulfill in a tinlely and proper lrtarlner i t s  obligatiuns 
under this Uontmct or a Work Order. as applicable, then Contractnr shall ~ i v e  D IS w 
P~~rchaser, a s  appropriate. wri [ten nolice of' such fai Iurc, which shall hc corrected by DIS 
or Purchaser within thirty ( 3 0 )  calcndar days, or as ulherwise agreed. If such failure to 
perform is not so corrected, Purchaser's Work Order may be tcrmirtntcd by written notice 
from Cuntractnr to Purchaser or, If appropriat*, this Mastcr Contract may he terminated 
by written nutice from C v ~ l t ~ n ~ l o r  tn DIS. 

5 1 -4. If the Failure trr PerfOrm is withour the defaulting pa*'$ control, Fi~irlt, or nepligcnce, thc 
termination shall bc dcemed co be a Termination for Convenience. 

5 1.5, This scc~ion shall not apply to any failurecsl to perhrrn that results f m  thr willful or 
negligent acts or omissions aftllt: aggrieved part.y. 

52. Tcrmination for Convenience 

$2.1. When, a1 the solr discretion of DIS, it i s  i r ~  the best intercst of the State, DIS may 
terminate this Contmcl, in whrlle or in part, by kiurteen (14 )  calendar days wrilten notice 
tu Contraclor. 

52.2 .  Purchaser may terminate a Work Order upon for~rtzan (14) calcndar Jays wrinen notice 
to Cur ~rractor. If a Work Order is so terminated, Purchasers are liable only for payments 
for Services received urld acccpttd by Purchaser prior 10 the effective date of termination, 



53. Termination far Withdrawal ~FAuthority 

111 the event that DIS' or Purchaser's a u t h o r i ~  to perform any of its deities is withdrawn, reduced, 
or lirnitcd In ally way after the corn mencemen t of this Contract ur any Work Order and prior to 
nnrmal coinpIetion, Dl S ruay lorminate this C'ontmrt. or Pt~rchaser may terminate its Work 
Order(s), by seven (7)  calendar day< written noticc to Cunt~aciur. No penalty Jlall accrue to DIS 
or Purchaser in the event [his secliw shall be exercised. This section shall not be conscrud \o 
permit i3IS to terminate this Contract, or Purchaser tn temitlnle any Work Order, in order to 
acquire similar Servict-c from a ~hird party. 

54. Terminstion for No n- Allacation of Funds 

I f  tunds are n(1t allocated to Dl9 to continuc illis Cuntract, or to Purchaser lo continue a n y  Work 
Order, in  any futurc period, DIS may terminate this C~ntract, rlr Purchaver [nay terminate any 
Work Order by thirty (30) calendar days written 11otice to Contractor or wcrk with rontractor to 
arrive at a ~n~~tual  ly acceptable t-esolu~ion of the si tuaiion. DIS or Purchaser will not be obligated 
to pay any f'urtller charges for Services including the net rcmaindcr or agreed to cmsecut ivc 
periodic payme~its remaining impad beyond the end of the then-currcnt periodi,~). DlS or 
Purchaser agrccs to n o ~ i  fy Uonlraclor in writing of such non-allocafion a! the earliest possible 
time. ho penalty shall accrue to DIS or Purchascr i n  t l~c  even1 Ih is  section shall be exercised. This 
section shall nut be construed tu pennit DIS to turrninatc this Uontract, rw Purcl~aser 10 ierminatc 
any W'wL Order, in order lo acquire similar Serviccs iron1 a third party. 

55. Terntination for C~ni'lict of Isterest 

T)IS may ~c-rminatc lhis Contract, or Purchascr may tcrrninaic any Work Ordcr, by written notice to 

Contmctor i f  DIS or P~rrchaser determines, alter due notice and examinalion, thal any party h a s  
vio!atedchapter 42-52 RCW, Ethics in Public S e r v i c ~ ,  or any other lows regding ethics in public 
acquisitions and prmurement a11 J performance of cantrocts. In the event this Contract or any Wvrk 
Order is ~o terrninatcd, UIS ur Pul sl~aser, as spplrcable, shall be entirled to pursue the same 
remedies agaic~st Contmaor ;LF i~ C D U ~ ~  pursue i n  tho evcnt Cv~~~rdc to r  breaches this Conrract or any 
Work Order. as applicable. 

56. Termination Prucedurr: 

26.1. Upon tern~ination nf \his Master Contract or any Wnrk Ordcr, DIS and  purchase^, i l l  

~ddition ta ;uly uther rights provided in this Maslzr ConLract and applicable Work Order. 
ma!' require Contracrtlr to deliver to Furchascr ally prc~perty specifically produced or 
acquired Tor the performance of such part uf this Waster Contract 01- Wurk Urder as has 
becr~ krrninaled. I'hc secriorl titled Treatment of Assets shall apply in such propc* 
transfer. 

56.2. Unlcss othel wise provided herein. Purchaser shall pa) to Conrractor the agreed-upr~n 
Price, if szparately stated, for the Services received by Purchascr, provided that in no 
event shall Purchaser pay to Cimtnctor an mount grr~tcr than Cal~tr a ~ t v r  would have 
~ F Z I I  entitled to if this Mastcr Cantract or Wvrk Urder had nut been terniiniited. Fdilure t43 

agree with such dctenninalion sIiall be a dispute within thr; meaning of rhe Disputes 
section of this Master Contract. Purcba5er ma! withhold fro111 ally amrunts due 
Cuntmctor such su~m as Purclaser delemines to be necessary to protect Purchaser from 
po~ential Iclss or liability , 

- - - - 
State nf Wushinptcri Infurmation Tcchnulugy I'mfess~onal St.rv jc~s 
Depwtment uT lntbn~ialian 5erviccs ?5 hquytzr C'ur~lracl # T08-MST.-b3 1 



56.3. Contmclor shall pay amour~ls due Purchaser as ihe result ufterrnitlntion within thirty (30) 
calendar days of noticc uf the arnoilnts due. If Contractor fails lo make timely payment, 
Purchaser may charge interest rpn the amoutlts due ot one pcrGenr ( 1 O/6) per month until 
paid in  full.  

57. Covenant Against Uontingc~rt Fees 

57.1. Contrastkir wananrs that no person or selling ogcncy has been employed or retained 10 

solicit or secure this Contract or any Work Order upon any ngreemelil or understanding 
fora commission, percentage, brokerage, or contingent T w ,  cxcrpt bond fidc emplc+yres 
or- a buna f idc established cornmcrcial or selling agcncy of Contractor. 

57.2. In the event Uoritractor brcaches this section. DIS sllall have the right to annul this 
Contract withoul liability to DlS, and Purchaser shall havc the right to eitlrcr annul any 
Work Order witll~~ut liahilir~ to Purchaser or, in Purcl~asw's discret~on, deduct from 
payments due to Conlractor. or otherwise recover from Cmtractor, the full amount vT 
such commission, percenlage, brakerage, o r  contlngunt fee. 

Activity Reporting , Administration Fee & Performance Reporting 

58. DIS Master Contract Administration Fee and CoIlection 

58.1. AII purchases made under this Master Contract are subjeol to n Dl S Mstcr  Contract 
,Zdn~inistratir)il Fee, collected by Contractor and run irted tn DIS. 

58.2. The Master Contract Administration Fee i s  two percent (2.0% fir .G2) the purchase price 
for Work Ordcrs valucd up to 3 1 million dullars, and will hc one percent (1.0% or .Ol) for 
Work Orders valued at. or exceeding. $ I mill ion dollnrs. The ourchase price is defined as 
total invoice price less sales tax. 

58.3. The Master Conrrdct ,Idnlinistratinn Fee shall be inclr~ded in ~ 1 1  Contractor Prices listed 
in  Schedule A of rhis Contract a d  shall not be invoiced a5 a separale line item tn 
Purchascr. 

58.6. Cnntractor shall hold the Master Contract Administration Fee i t1 (rust for DIS u~ltil the Fces 
are reini t lzd to thc DIS Master Contract Admillistrator. along with thc  Master Cantract 
Activity Kepurt. 

59. Artivity Reporting 

59.1. Contractor shalt submit to the DIS Master Contract Admitlistrator a quarterly Activily 
Rqmn of nl\  Serviccs purchased under this Master Contract. The reporl shall identify: 

a)  ' Ih is Master Contract number; 

b) The n~onlh in which the purchases occurred. 

c) Each Purchas~r, identified by state, lirca! or zducational enlily, and each Work Order 
h r  each Purchacr making purchases during the repibrting quarter; 

d) The totdl itmouj\t of moncy receivcd (excluding sales tax) for eacfi Work Order for 
each Purchascr: 

e) The D1S Master Contract Adrninistr~~ion Fec for each Wurk Order f i r  each Purchascr; 

- - - - 
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f) The sum of motley received (excltrdir~g sales tax) for all Work Ordcrs for each 
Purchaser and For all Work Order< Tor all Purchasers; and 

g) The total amount of the DIS Master Contract Administration Fee. 

5'3.2. Reports aw requircd to be submitted elcctmnically. in the Mic.rosaft Excel fbrrnat 
pr,ilviclt:cl by DIS. Reparts are to bc sent electronicaIly via E-mail to: 
lncadm in(&lis.iyasov 

59.3. Tlic Activity Report and the Dl5 Master Contract Administration Fee shall be submitted 
on a quarterly basis in accordance with the follnwing sclledde: 

F- pcnnrt & Fee Due; 

Ja~~uary, February, March April 1 qih 

April, May, June lulg I f;th 

.lull, August, Septem her Octobcr 15'" 

Uctohcr, liovernber, Uecember January 15''' 

59.4. This rcport may be cvrrectcd or modified by thy. DlS Master Contract Adrnirlisrra~or with 
st~hsequent written t~otice to Contractor.. 

9 . 5 .  Activily Repork are required even i f  no activity occurr~d. 

59.6. Upcsn requcst by DIS. Contractor shall provide, in  Ihefrrrmat requested. the contact 
inf'urri~a~iun for all Purchasers during the Term ofthe Master Contract. 

60. Electronic Funds Transfer 

When agreed by DIS and Contracrtw, the DIS Mastcr  contra^^ Ad~ni l~ i s l ra t i~~ l  Fee can be paid 
through Electronic Flinds Transfer (EFT? to a11 Automatcil Clearing IJousc (ACH). Contractor 
can utilize tthc ACE I Uehit option, which is an artallgcrne.ncnt between t l ~ c  C.ontractor and DIS' 
bank. Contractor iilitiates the action, specifying the mount of  h~rl .;  and thc effective date of 
payment. On the effective date. thc ft~nds arc withdrawn from Contractor's account and 
tratlsferrcd to the DfS accounl. Contractor will he provided by separate iinslrument the UIS 
account infornlalion and a toll-fiec number lo initiate [he quarterly rransaction. 'There is no cost ILI 

(7onrractor. 

61, Failure to Remit IteportsIFees 

6 1. t , Failur~ of Cotltractor to remit the Mate!' Contnct 4ctivity re pol^ tugether with thc 
Rlaster Cantract Adrninistrnticm C'ec may be ctlrtsidercd a hilure ta perfurrn on (he part uf 
Coiltractor. which may rcsi~lt in DIS termir~ating this Mastcr Contract wit11 Corllrac~or. 

6 1.2. Failurz of any Purcl~nser to pay the Master I:nntract Administratio~l FCC may rzsult in a 
Purchnser forfeiting its right to purchase frurn this Master Contract. Cont~-utor shall 
notify the nnlS Contract Administrator w*hen any Purchmer fails to pay the Master 
Cantract Administratiotl Fce. 

6 1.3. l'he Dl S Contract Admi nisirator will notify Contractor of ally Purchaser who has forfeited 
rts right to purchase under this Master rontract. AAer such n~tif ication.  any sale by 
Contractor lo a forfeiting Pur~haser trmy be considered hilure t { ~  perfom by Contractor. 

- - 
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6 I .4. If thc perfurmar~ce issues are resolvcd, DIS. al its option. may reinstate a Contractor's 
participation or a Purchaser's right to purchase. 

62. Periodic Contractur Performance Evaluation and Report 

67.1. Purchasers will periodicu.lIy evaluate C.ontractor's P c r f ~ n a r ~ e  in a Contractor 
Pcrformartcc Report. The report is designed to evaluate ir~ipacts and outconics achieved 
as a rcuult of Contractor's delivery of Services, infami Cont~aurur of their performance 
slrengtl~s and weaknesses, and aid Purchasers in referrals. Each evaluation will include an 
assessment of ~hr: C O I ~ ~ ~ . ~ L I U T ' S  eflorts toward achieving Purchaser's objectives. 

62.2. DIS will provide copies Llf Purchaser Cusltractnr Performnce KepYlrts to Cuntractor. 

62.3. 1 t'D1 S receivcv three ( 3 )  or more negative prfonnance reporls from Purchasers in n one 
( 1 ) year period during the Term of 111 i s  Contract, and Contractor fails to provide, in DIS! 
sole opinion, adequate rcrnedp, this Contracr may he lermirtatcd. 

62.4. DlS will cunsider such evaluafions when determining a d ~ ~ ~ i n i w a t i v e  wtinns including 
but nut limited ta extending the Term of this Contract. 





Schedule A 
Price List 

As of July 1,20U7 

for 
Mastcr Contract Number T08-MST-631 

with 
C h and ra Technologies, Inc 

Uhandra Technologies, lnc i s  a u ~ i ~ ~ r i ~ e d  to provide only the Scrvices identified in this Schedule A a1 or 
below the Not-To-Exceed Hourly Rates (Prices) set forth in this Schcdule A undcr 1.his Contract. 

r Servicc(s) Not-Tu-Exceed -- Huurly ~ a & s  7 

14. Workstatio~~ Installation &: S u p ~ r t  
Server, Wcb R N-Tier Application +$J3.00 

- -- 
I .  I I '  Funding Request, Financial Andy sis 
2. IT Rl~siness Analysib - - 
3. External IT Qualily AssurancgV&V) -- 
4. IT Project Mana~ement  
5 .  'rechn~dopy Architcc\ure Develiopment - --- 
6. Suc~lrity Analysis - 
7. Enterprise Content Management 
8. Conti~~ecnry & Disaster Recovery Planning 
Y .  Syslerns Analysis - 

I O. Network Systcm Administrat ion 
I I. Sofkwarc Quality Assurnme & ' Tes t ix  
12. Desktop Applications Development arid 

Development 
16. Ciener-dl Mainfra~nc De~eloprnenl 
17. Genera1 Davabase ~ 3 m  in  istrator /.~aliibase I- 

--- - 
SLatc ol WashiagBm Sched~ile A lnforir~ution T e c h r ~ u l u ~  Profcmic~nal Services 
Drpurtmcnt nf Infbrrnation Services Ma~tet C'untract 8 TOB-MY 1'63 1 

7'raining 
13. Geographic Information Systemr 

1 Applicalion Development -- 

,ILIH~CIT 

-- 

- $45.01) 
$43 -00 
$43 -00 

.Iuurney 

- 

$54.00 
249.00 

$49.00 

Senior 

- 

$65.00 --- 
$53.00 ------ 
$53.00 

ExpeFc- 

- 

- 

$83.00 - 
$66.00 
$66.00 - 



Schedule B 
Work Request Tmplrrte 

A sample of the currcnt DIS second tier Work Recluest template can k round on thc following pages i n  this 
Schedule 13. f>IS reserves the right. at its sule discretion, to modify this templatc as it is dccmed to be in the beg 
interests iif DIS alid the Purchasers. The DIS Maskr Contract Administmtar will ~nakc any revisiorls availa\,lc to 
Purchasers and lo the C'ontraclor up011 relcrlse. 

A ~ypical Work Request will contain. but not be limited to. the following iterns: 

Project or 'I'ask Ubj+ctives 

Scope and Description oTWorli, including Detiverahles 

Timeline and Period of Performance 

Comprtlsn\ion and Payment 

Contractor Staff, Koles and Respousihilities 

Identiticat icm and approval of any subcontractc~rh 

Retentinn requirements 

Insurarlcv requiremr~~ts (beyond what is in M a m r  Conrractj 

Purchaser Staff, Rolus and Kesponsi hilities 

w Additilswal Purchaser Terms and Cunditions Specific to t hu  Work Reql~est 

Evaluation C,ritcria and Response tilstrucrions 

- -- -, - - -- -- 
State of 'wa~hing~on Schedulc t! lr~fomatinn Technolng~. Prufcssionaf Senices 
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"'Cl!!!!~ Washington State Department of 
~ij~ Information Services 

Amendment 09-02
 
to
 

Master Contract #T08-MST-631
 
for
 

Information Technology Professional Services (ITPS)
 

This Amendment 09-02 to Master Contract T08-MST-631 is entered into by and between the 
Department of Information Services ("DIS"), an agency of the state of Washington, and Chandra 
Technologies, Inc. ("Contractor"). 

Pursuant to Section 27, Authority for Modifications and Amendments, the parties agree to amend 
Contract T08-MST-631 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 of Purchaser'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. 

State of Washington Information Technology Professional Services 
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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, suspendjng 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 not 
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 nurrlber: (360) 902-3224 
Department of Information Fax number: (360) 586-4045 
Services 
1115 Washington St. 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 ofmultiple 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 SGNand 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 of EA Integration 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 Perfonnance 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 more 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. 

63.3	 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 An1endment, 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 Chandra Technologies, Inc. 
Department of Information Services 

Signature 

Scott Smith 
Print or Type Name , / Print or Type Name 

Planning and Design Manager tJ~//1'~ t VI C& fBE 50" !J €rVr 
Title Date Title 
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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, 

Monika Vasit 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-631 

If the Washington State Department of Information Services (DIS) elects to exercise its right to extend 
Master Contract T08-MST-631 (the Contract) with Chandra Technologies, Inc for a one-year renewal 
term of July 1, 2009 through June 30, 2010 (the "Renewal Term"), Chandra Technologies, Inc 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. 

Chandra Technologies, Inc 













~!!~ Wasllington State Department of 
~ii""lnformQtion Services 

Amendment 12-05 

to 


Master Contract # T08-MST -631 

for 


Information Technology Professional Services (lTPS) 


This amendment 12-05 to Master Contract T08-MST-631 is entered into by and between the 
Department ofInformation Services ("DIS"), an agency of the state of Washington, and Chandra 
Technologies, Inc ("Contractor"). 

Pursuant to Section 27, Authority for Modifications and Amendments, the parties agree to amend 
Contract T08-MST -631 as follows. 

The purpose of this Amendment is to extend the term of this Contract and incorporate the 
Economic Price Adjustment clause of Section 4. 

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. 

(2) Pursuant to Section 4, Economic Price Adjustment, the prices shown in 
Schedule A shall be increased by 3.16%, the percentage increase since April 
2010 (the baseline index), of the Consumer Price Index, U.S. City Average, 
All Items, Not Seasonally Adjusted, (CPI-U, Series ID: CUUROOOOSAO). 
Schedule A shall be replaced in its entirety with the attached Schedule A. 

Under the provisions of chapter 39.29 RCW, this Amendment is required to be filed with the 
Office ofFinancial 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. 
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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 12-05, and 
by their signatures below, agree to each and every particular. 

ACCEPTED ACCEPTED 
Washington State Chandra Technologies, Inc 
Department of Info mation Services 

- , 

Signature 

Scott Smith 
Print or Type Name Print or Type Name 
TAS Pro ram Coordinator VI te PREs I.J) G~ 

Title Title 
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Schedule A 
Price List 

As of July 1, 2011 

for 

Master Contract Number T08-MST-631 


with 

Chandra Technologies, Inc 


Chandra Technologies, Inc is authorized to provide only the Services identified in this Schedule 
A at or below the Not-To-Exceed Hourly Rates (Prices) set forth below. 

1 	 IT Funding Request, Financial Analysis 

3 	 External IT Quality Assurance and 
Independent Verification and Validation 

5 	 Technology Architecture Planning & 
Development 

7 	 Enterprise Content Management 

9 	 Systems Analysis $46.42 $55.71 $67.05 $85.62 

11 	 Software Quality Assurance & Testing $44.36 $50.55 $54.67 $68.09 

13 Geographic Information Systems 
Application Development 

14 
15 Client Server, Web & N-Tier $44.36 $51.58 $59.83 $75.31 

Application Development 

17 	 General Database Administrator I $46.42 $51.58 $57.77 $76.34 
Database Developer I Data Analyst 
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