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MASTER CONTRACT NUMEEK 'K08-MST-633 

for 

Infor~natiar~ Technology Professional Services 

This Muter Contract ("Master Contract" or "CvnLract") is entered into by and between the State oi' 
Washington, acl~ng by and through Department of Intbnllatlon Services, ari agcncy of Washington State 
government located at 11 10 Jefferson Street SE Olympia WA, 98504-2445 heremafter referred to as 
"DIS", and CIiftorl Gundcrson LLP, a Limited Liabil~ty Partnership located at 9600 North MoPac 
Expressway, Suite 325, Austin, '1'X 78759 licensed to conduct business in the state of Washuigton 
herexnder referred to as "Contrdctoi', for the purpose of prov~dlng Iufon~lation Techra>li>gy Professional 
Scrviccs, as described and identified hwetn. 

The State of Washington, acting by and through DIS issuctl Rcquest for Qual~ficatlons and Quotatlo11 
#'r07-RFQQ-015 (RFQQ) iIa~r<l March 7,2007, (Exhibit A) for the purpose of purchasing In~ormalion 
Tcchnalogy Profess~onal Serv~ces tn accordance with its aulhorily under chapter 43.105 RC'W and 
chapter 39.29 RCW. 

Contractor submitted a tirrlely Responsc to PIS' WQQ (Exhibit B). 

DIS evaluated all propcrly submitted Responses to the above-referenced RFQQ arid hm idcnti fied 
Contractc~r as an apparently successful vendor. 

DIS has determined that eilter~ng into this Contract with Contractor will meet Purchasers needs and will 
be 111 Purcl~ilscrs hcsl interest. 

NOW TH'EREFORE, DIS enters into this Contract with Contractnr thc tcrnls and conditions of which 
shall govenl Contractor's providing to Purchasers the Information 'I'eclu~ology Professior~al Scrviccs as 
duscrihcd hcroin, on a convenience or as needed bns~s. This Master Cor~lract is not for personal use. 

P-4 CONSIUERAI'ION of t l~e  mutual prctmiscs as hereinafter set forth, the parties agree ns € 0 1 1 0 ~ ~ :  

1. Definition of Terms 

Tlic fr~llowing terms as used throughout this Contract shall havc the meanings set forth below. 

"Breach" shall meal1 the unaulhorized acqiiis~tion of cornputenzed data that corrlpromisch thc 
sccurily, confidentiality, or integrity of personal inforination ~r~ainlained by Purchaser. 

"Business Days" or "Business Hours" shall mean Monday through Friday, 8 AM to 5 PM, local 
time in Olympia, Washingtun, excluding Washington State holidays. 

"Cuntidential Information" shall lileatl information thal may be exempt from disclosure to the 
public 01- other unauthnri~cd pcrsclns under either chapter 42.56 RC W or cltller stalc or Ccdt-r;il 
slaluics. Cnnfidential Information includes, but is [lot lirriited ti,, numcs, addresses, Social 
Security numbers, e-ma11 addresses, telephone numhcrs, financial profiles, credit card 
information, payrollllabor data, drivcr's license nu tnbers, medical data, law enforcement records, 
agency si)urcc curie or object code, agency secul-lty data, and itlft~rrnalion identifiable to 
it~dividual. Purchasers may identify additiorlal Confidential information in a Work Order. 

.- - 
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Confidet~tial 11 I Tormalion also includes any Personal Infonllation un Jur the provisions of RCW 
19.255.010 and KCW 42.56.590. 

"Contl+actarW shall mean Cli flon G underson LLP, its employees and agents. Contractfir 
includes any firm, provider, organ~zation, individual. or other cnlity performing the: business 
activit~es under this Contract. It d~a l l  also include any Subcomractor retained by Contractor ns 
pcrrrii~~ccl under the tern of this Contract. 

"Contractor Account Managern shall muan a representative of Contractor who is assigned as the 
p r i m q  contact person with whom the D1S Master Cotltract Administrator shall work with for the 
duratio~l of this Contract and as further defined in the Section titled C'ontrnctor Account Manager. 

LbContractor Work Order Manager" shall n1ea11 a represcnlaiivo of Contractor who is asslgned 
to each Purchaser Work Order as thc coordinator of activities and the pri~nslly point of contact, as 
further defined in the Section titled Contractor Work Order Manager. 

"Customer Service Agrccnncnt" shall mcan the completed service agreement between Purchaser 
and DTS, which is required in order for a Purchaser to do business with DTS. 

"DIS" shall mean the Washington State Deparlmcnl of Irlformation Services. 

"Effective nate" shalt mean the fmt date this Contract is in full force and effecr. It  may bc a 
specific date agreed to by the parties; or, if nut st? xpcci ficd, the date of the last signature of a 
pm-ty to this Cont~act. 

"Exhibit A" shall mean KFQQ Nulllber T07-RFQQ-015. 

"Exhibit Bw shall mcan Contractor's Response to WQQ Numbel- T07-RFQQ-015. 

"ISW shall mean the Washington State I~lfmtialion Services Board. 

"ITPS" sl~all tticm Information Technology Professional Serv~ces, which inclutlcs huth Personal 
Services and Purchased Services, as defined hcrcii~. 

"ITPS Program" shall mean the DIS-established master contracts that rnakc IT professional 
services available on enterprise basis to support statewide technology projects. 

"[TPS Prograrrl Manager" shall mean the person designated by D1S who is assipccl as the 
primary contact person wth whom Conxacto~ '~  Accou~~l Manager sl~nll work for the duration of 
this Contract attd as further defincd in the Section titled ITPS Program Managcr. 

"Master Contract" or "Contractn shall mean the RFQQ, the Response, this Contract document, 
all schedules and exh~bits, all Work Ordcrs, and all amendments awarded pursuailt to t l ~ e  RFQQ. 

''OFM" s1)sIl nlmn thc Washington State Office of Finai~clal Matlagemetit. 

4CPersonal Services" shall mean pro fessional or lcchnical expertise provided by Contractor to 
accomplish a specific study, project, task or duties as set forth 111 this Contract anrl any ITPS 
Program related Work Request and/or Work Orclcr. Pcrsonal Services shall ~nclude but not be 
l~injted to those serviccs spccifierl in the State Administrative and Accountjrlp Mnrlual (SAAM) 
in c l~ap~cr  1 5 Per.ro11n1 S~tvices located at: http:!!ww w.ofin.~a_.~?v/pul icvil5 . h l i ~ ~ .  

LLPrice" shall meail the not to exceed hourly ~ntc(s) bid hy Contractor in the categories awarded to 
Contractor as set foitll in Schedule A Pri(:c:e l .~ . s t ,  and shall be patd tn United States dollars. 

State o f  W a s h ~ n ~ t o n  Infonnat~on Technolorn Profes~ional Services 
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"Y ropl-ictary Infortriation" shall mean information owned by Contractr IT lo which Contractor 
claims a protectable interest under law. Proprietary Inhrmation includes, but is not limited to, 
information protected by copyrighl, patent, trademark, or trade secl-et laws. 

"Purchased Services" shall mean those services nnd aclivities provided by Contractor to 
accomplish routlrle, continuing, and necessary fiinctlons as set forth in the RFQQ xnd any ITPS 
Prograrn rvlatecl Work Request and/or Work Order. Purchascrl Scnices shall include but not be 
limited to those sewices specified as Purchased Services in RC W 43.1135.020. 

"Purcha~er" shall mean UIS and those govenune~lt or norqrofit entities that have entered into an 
Inte.rloca1 or Customer Service Agreemcnl (CSA) with DIS. UIS maintains n searchable database of 
cw-rent customers at: http:l/techmall.dls.wa.~o~~/csal /csas;l~cli.gy 

"Purchaser Work Order Admi~listrator" shall mean that person designated by Purchaser to 
ad,dminister arly Wnrk Order on behalf of Purchaser. 

"Purchaser Work Request Administrator" sljall mean that person designated by Purchaser to 
adm~n~ster any Work Rcqucst o t ~  behalf of Purchaser. 

uRCW" shall mean the Revised Code of Washington. 

uFWQQ shali Inean the Request Tor Qualifications and Quotation used as n solici taticm 
document 10 cstahlish this Contract, including all its aniendmcnls and modifications, Exh~bit A 
hereto. 

"Respnnse" shall mean Contractor's Response to DIS' RFQQ Tur Information Technology 
Profesaonai Services, Exhibit B ltcrcto. 

CcSchedule A: P r i c ~  Lisp shall mean the nttactur~ent to h i s  Contract that identifies the 
authotlzed Services and Nut-To-Exccctl Hourly Rate Prices available under this Contract. 

"Schedule B: Work Request TempIdtc" shall mean t l~e  attachmcnl to this Contract that provides 
example format, tenns and condilior~s C(>r a Work Request. 

"Schcdulc C: Work Order Template7' shall mem the attachment to this Contract t b t  provides 
cxample format, terms and conditions for a Work Order. 

"Schedule D: MWBE Certifiatiun" shall mean the attached ceitificate(s) indicating 
Contractor's. and/or one or more of Contractor's Subcnr~trilctor's status as a minority or women's 
bus~ness ei~teiprise. 

"Services" shall mean the Personal and/or Purchased Serviccs in the categories defined in the RFQQ, 
Exhibit A. 

"Specifications" shall mcan the Technical Serv~ce Cntegoryljob descriplions and other 
spcci hcatiotls for Services set forth in the RFQQ, Exhibit A. 

L L S ~ b ~ ~ n t r a ~ t o r "  s11aIl mean onc not in the employment of C'o~~tractor, who is performing all or 
part of thc husinuss activities under this C'ontl-act or any Work Order under a separate contract 
with Contractor. 'l'he tern1 "Subcontractor" 111eans S~~bcontractor(s) of any tier. 

"Technical Service Cntcgory" shall mcan the list of e~ghteen (18) Service categories ttial arc set 
fmth in tile RFQQ, Exhibit A. 

. . 
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"Term" shall mean the period of time specified wlthln a documet~t that it will he i ~ i  full fo~cc  and 
effect and includes, e.g., Master Corltract Tern], Rcrrchh Term, and Work Order Term, as further 
defined in Sccticlri 2. 

"Work Ordern shall mean the contractual docwneilt issued by a Purchaser and executed 
between Purchaser and thc Contractor. Each Work Order shall be the result of a second tier 
competition. A Work Order generally coiltains project objectives, scope ant1 description of work, 
timeline and period of perfonr~ancc, compensation and payment, Contractor responsibilit~es, 
Purchaser responsibilities, Purchaser special tenils and conditions, signalu~c block, etc. and 
incorporates this Contract by rcfcrcncc. A template Work Order is attached to t h ~ s  contract as 
Schedule C. 

"Work Product" shaI1 meml data and pn)rhds produced under a hrchaser's Work Order 
including hilt not limited to, discovenes. formulae, ideas, inlproveinents, inventions, methods, 
models, processes, techniques, findings, conclusions, recommendations, reports, designs, plans, 
diab~ams. driwings, software, databases, documents, pamphlets, advert~seinellts, books, 
magazines, s w e y s ,  studies, conlputer programs, films, tapes, andlor sound reproductions, to the 
extent provided by law. 

"Work Request" shall mean a separate second tier solicitat~on dncu~r~urit tlovolopcd and issued 
by the Purcha<er to ITPS P r u ~ ~ ~ r n  Contractor(s) to request proposais relative to a Purchaser's 
requirement. The Work Kequest typically ident~fies the project ubjectivcs, scope anti description 
of work, timeline and pcnod of pcrfomance, compensation and payment, Contractor 
responsibilities, Purchaser responsibil~t~rs, Purchaser special terrns atld condilions. inhtruciions to 
Coiltmctors, etc. A terrlplate Work R C ~ U C S I  i s  attached to this Contract as Schedule B 

Master Con t rnct Term 

2. Term 

2.1. Term of Master Contract 

a) This Contracl's initial Tern1 shall be from July I ,  2007 or date of last signature affixed, 
whichever is later. through June 30,2009. 

b) This Contract's Tmmm rriay hc cxtended by up to four (4) additional one ( I )  year 'l'erms, 
provided that the extensions shall be at UIS' optio~i and shall be effected by DIS giving 
written notice of ~ t s  illtent to extmd this Contract to Contractor not less than thirty (30) 
calendar days prior to the then-current Contract 'l'errn's expiration arid Contractor 
accepting such extension prior to the then-currerit Conlract Term's expiration. The total 
Ten11 of this Conlract shall not be extended beyond June 30,201 3. No change in terms 
and catlditions shall be permitted during these exter~sions urlless specifically a g c c d  lo in 
w1tmg. 

2.2. Term of Work Orders 

a) 'I'he 'Sell11 of any Work Otder executed pursuant to this Contract shall be set forth in the 
Work Orrler. 

b) Work Orders or remwal Work Orders entered into prior to the expintjorl or other 
termination of this Master Contract ttlay be corr~plctcrl undcr ihc Master Contract 
tenrls and conditions in cffcct when the Work Order or renewal Work Order was 
entered into. 
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c) New Work Orders ur renewal Work Orders shalI not be entered into a h   he 
expirat~on or other termination of t11e Master Contract. 

d) Workorders shall slot hc rcncwed fora Term beyond June 30,2015, 

3. Survivorship 

3.1. All of the terms and coi~ditio~ls coimined in this Master Contract shall survive the 
expiration or other termination of this Contmct for so long as ally Work Ordcr cntcrcd 
into under this Master Contract is still in effect 2nd shall apply to such Work Order. 

3.2. The terms, c~nditions and warranties contained m this Contract that by t l~c i r  st:nso and 
context are intended to survive the expiration, canccllativtl or termination of this Contract 
shall so survlve. In addition, the terms of the Sections titled Overpayme~~ts to 
Contractor; OwnershiplKights in Data; Access Lo Data; Contractor Commitments, 
Warrantics and Representatiuns; Protection of Purchaser's Confidential 
Information; Section Headings, Incorporated Documents and Order of Precedence; 
Subcot~tractors; Publicity; Review of Contractor's Records; Patemt and Copyright 
Indemnification; Insurance; Contractor's Proprietary Information; Disputes; 
Limitation of Liability; DIS Master Cvntract Administration Fec and CoHcction; 
arid Activity Repurting shall survive the termillation of' this Contracl. 

Pricing, Invoicc and Payment 

4. Pricing 

4.1. Contractor awees to providc thc Scrvices in the categories and at the Pr~ces set forth in the 
Prtue List attached as Schedule A to this Master Contrac~. Such Prices may not be 
increased during the ten]) of this Master Contract. Prices are co~~sidered rrlaxililurn or 
"ceiling" prices only. On a project by project basis, Cnniractw may elect to provide 
Services to Purchaser for pert-ormsnce of a Work Order at a lower PI-~ce h a l l  that originally 
c~~ahlishcd in  this Master Contract. 

a) Tlic rnaximurn consideration available to Vendor under this Contract is $1,000,000.00 
(US dollars) for the in~tial Term, u~llcss amended. 

b) Considcra~irm for each Second T ~ e r  Work Contract will be slalcd in the Purchaser's 
Second Tier Work Contract. Purchaser shall makc payments on Second l'ier Work 
Colltmcts to the Vondor consistent with the tern~s set out in the Seui>tid Ticr Work 
Contract. Fundlng may be federal, state and'nr pnvate grant based depending on the 
spec~fic pragram requeshng ~ ;~a lTng  

4.3. If Cnr~lrac~or reduces its Prices for any of the Sevices durir~g ~ h c  Term of this Contract, DIS 
and Purchasers shall have the i~nrnediatc hcncfit of such lower Pnces for new purchases. 
Cotltmctor shall scnd notice to the DIS blaster Contract Administralor with the reduced 
Prices within fifteen (1 5)  Business Days of thc reduction taking effect. 

- .  . . 
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4.4. Purchaser shall reirnbi~rsc Contractor for travel and other expenses as Identified it1 a Work 
Order, or as authorized in wntlng In advance by Purchaser m accurciance with the thcn- 
current rules and regulatiorls set forth in thc Washington Stotc Aclniitiistrntive o t ~ d  Accountirlg 
~2futlunl(1~1 ~p.'/www.ofm. wrl ~ o v / ~ o ~ ~ c v ~ D Q ~ ~ o c . ~ I ~ ~ ~ I ) .  C'ontractor shall provitic a rlctailed 
~temization of expenses, ~ncludirlg description, umounts and dates, and receipts for amounss 
of fifty dollars ($50) or more when requesting rermburseinzut. 

4.5. Economic Price Adjustments 

s) If DIS elects to extend this Contract for an additional me-ycar pcriocljs) beyond the 
initla1 T e ~ m ,  or subsequent rcncwal period(s), the Contract pncjng for the additiol~al one 
year shall be automatically increased or decreased, as applical>lc, hy D1S by not more 
than the percentage increaseldecreasc nf Lhc 1J.S. Department of Labor "Consumer Price 
Intlcr;, IJS City Average, All Items, Not Seasonally Adjusted" (CPI-I J, Series Id: 
cuulcoooosno). 

1 Equals index point djangl: 6.6 
I 

b) 711e baselinc indcs shall he the index announced for Apnl of the previous year. The 
allowable percent change shall be calcuInted by suh~racling the baseline index from the 
index anrlourlced fir thc April in which the renewal optlon 1s exercised, and divihng the 
result by the baseline index. The allowable percent change shall hc roun<led to the 
nearest one-hundrcdlh of onc pcrcent and shall be the maximum price adjustmel~t 
permitted. Contractor may offer price decreases in excess of ~ h c  allowable CPI-U 
percent change at any time. Thc Collowing example illustrates the computatlon of 
pcrccnt cllangc using April 2004 as the Baselint: 

CPI-I1 Tor April 2i105 
. . 

for April XKI4 (hareline) 
- .. - 

Example: (194.6 - 188.0 = 6.6) thcn (6.6 + 188.0 = 0.0351 x 100 = 3.51%) 

1 g4.6 

1YY.O 

Divtded by previous period (hasclinc) CPI-1.I 
.. . 

Equals 

Results multiplied by 100 

Equals perccrlt change 
.. 

4.6 Contcjctor agrees that all the Prices, ternls, warriulties, and hcnclils provided in this 
Coi~tnit  are so~llparable to or betlcr lhan the terms presently being offered by Contractor 
lo any other governmental entity purchasing the same Services under similar ~crms. If 
dunng the Term of this Contract Contractor shall cnlcr into contracts with any othm 

188.0 

0.035 1 

0.0351 x 100 
.. 

3.5 1 

govcmrncnlal entity providing greater benefits or more favorable terms than those 
provided by this Contract. Contractor shall be obliga~cd lo provide the same to DIS for 
subsequent ITPS P r o ~ ~ a r n  rclaterl purchases. 

4.7. Contractor agrees that Prices provided in this Corltract assumc that work is performed during 
Business Days a~ ld  Hours. Overlimc ratc'i are not allowed unless required by smte or federal 
law. Further, Pnces are to be considered all-~nclusive hout.ly rates to includc all cxpenses 
(e-g., ovorhua J. insurance, and administration including but not tiinited to the DIS 

.. . 
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Master Contract Administration Fee outlined in Section 53 hcluw) cxcept travel (see 
Sect1011 4.4 above). 

5. Advance Payment Prohibited 

No advance payment shalI be made for Scrviccs ftlrnished by Contractor pursuant to t h ~ s  Contmct. 

6. Taxes 

6.1. Purchaser w ~ l l  pay sales and use taxes, if any, impubetl on the Services acqutted 
hereunder. Conlrack)r must pay all other taxes ~ncludmg, but not limited to, Washington 
Business and Occupation ?'ax, other taxes based nn Contractor's income or gross 
recc~pts, or persorial property taxes levied or assessed on Contractor's persol~al property. 
Purchaser, as an agency of W ashington State govemmenl, i s  cxcmpt from property tax. 

6.2. Contractor shall cortlplete registratiun wi tll the Waslungton State Department of Revelme 
and bc rcspvnsihle for payment of all taxes due on paymerlts n~nde u~ldcr this Contract 
and any related Work Order. 

6.3. All payments accrucd on account of payroll taxes. unemployment contributions, a r~y  
other taxes, insurance, or other expenses for Conrrac~nr, Cuntractor's staff, or 
Subcoutractors, shall hc Contmctor's sole respons~bil~ty. 

7. Invoice and Pavnlent 

7. I .  Contractor's will subr~lit propcrl y itemized invo~ces to Purchaser's Work Order 
Adrr~inistrator fbr any and all work related to a Purchaser's Work OrcIcr. Tn\.uiccs shall 
provide and item~ze, as applicable: 

a) DIS Inftxmalic>n Technology Professional Serv~ces Master Contract rlutrlhcr T08-MST- 
63 3 

b) Purchaser Work Ordcr number; 

c) Clontractor name, address, phone number, and Federal Tax Tclcntification Number; 
d) Ilescription of Services prc~vic~ccl; 

e) Date(s) that Sewlees were provided, rncIudj11g tlurrlbcr orhours worked. 

Note: nunber of hours workcd would not be applicable for a deliverable-based or 
tixcd fcc Work Order. 

f) Contractor's Pnce for Serv~ces, 

g) Net Invoice Price for cach Scrvice; 
h) Applicable taxes; 
I) Other applicable charges; 

J Total invoice Price; and 

k) Payment terms includ~ng any availabIc prrlmpt payment discout~ts. 

7.2. If expenses are allowed under any Wcsk Order and invoiced to Purchaser, Contractor 
rnust pn~vidc a detailed itemization of those expenses that are rrin~brlrscablo, including 
description. amounts and dates. A l y  single expensc in the amount of fifty dollars ($50) or 
more 111ust be accompanied by a rcccipt in order to receive reimburseme~lt. (See 
Subscclion 4.4 ahuve.) 

-. .. 
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7.3. Payments h h a H  hc cluc and payabie within thirty (30) calendar days atter provisio~~ and 
acceptance of Szrviccs or thirty (30) calendar days aflcr rcccipt of properly prepared 
invoices, wlliukucvur i s  lator. 

7.4. Incorrect or incomplete invoices wit1 be returned by Purchascr !i~ Contractor for 
correction and reissue. 

7.5. The Contractor's DIS Master Contract 11ulnber and die Purchascr Work Order number 
must appear on all bills [IT lat ling, packages, and correspondence relating to any Work 
Order. 

7.6. Purchaser shalI not 11orlor drafts, nor aaccpt g o d s  on a sight draft basis. 

7.7. If Purchaser fails to make timely payment, Contractor itlay invoice Purchaser onc pcrccnl 
(1%) per ~nontll on the atnount overdue or a minimum of one doIIar ($1) (Reference 
chaptcr 39.76 RCW). Payment will not be cons~dered late if payment is deposited 
electronically m Contractor's bank accourlt or if a check or warrant is postmarked within 
thirty (30) calendar days of acceptance of the Services or receipt of Contractor's properly 
prepared invoice, wh~chever is later. 

7.8. A s  appl icahlc and if outlined in the Pnrchaser's the Work Order, Purchaser nmy witldlold 
ten percent (lo%), or other appropnate mnount as defined hy Lhc Purchaser in the Work 
Order, frrl~ri cach paymcnt until acceptance by Purchaser of the final report, con~plet~o~i  
of project andlor other appropiate milestone. 

8. Overpayments tu Cuntractor 

Cor~tractor shall rcfund to Purchaser the full amount of any erroneous payment or overpayrrlerlt 
under any Work Order with111 tlurty (M) days' written r~oticc. If Cnntractor fails to make timely 
refund, Purchaser may charge Contractor one percent (1%) per month on the ar~~our~t  due, until 
paid in full. 

Cont ractor7s Responsibilities 

9, Purchaser Eligibility 

In order to ho clibfiblc to pi~rcllase under this Master Contract, Purchasers shall have a Customer 
Senice Agreement (Interlocal Agrzett~ent) with DIS. Contractnr shall he responsible for verify~ng 
Purchaser cligihility. Contractor may use the search feature on the L)lS webwte: 
I~ttv~~:rechmall.d~s.~va.~o~~C SA 1IVSAStarch.asu or may co~ltact tllc Officc of Legat Services 
within DIS at 360-902-355 1. lo asccrkain Purchaser eligib~lity. 

10. Contractor Work Order Manager 

Contractor shall assign n Contractor Work Order Manager for each Purchascr Wurk Orcter. The 
Contractol- Work Order Managcr shall bc the principal point of contact for Purchaser and shall 
coordinate all rclalcd Contractor's activities. 

11. RFP Mandatory Rcquircments 
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The RFQQ rt~ar~dalory reqt~irements are essential substai~tlve terms of this Master Contract. 
Services ~ r o v ~ d e d  lmder this Master Contrnc t sl~all mcct or exceed all the rnaridatory 
requirements of the RFQQ. 

12. Services and Statement nf Work 

12.1. All Services shall be performed putsuarlt to tllc tcmis uf this Contract and shall be 
docuo~er~trd in a Work Ortlcr established between Purchaser atld Cotltractnr. A Work 
Order template is attached as Schedule C .  

12.2. Prior to cntcring into any Work Order, Purchaser shall corlduct a Sccuntt Tier acquisition 
process pursuant to Sect~on 22 of this C~m~ract. 

12.3. A Work Chdcr shall at a minimum: 

a) Reference this DIS Master Contract nurrlber TOR-RIST-633 

b) Identify Purchaser's Work Order number; 

c) Define project or task objectives; 

d) Descnbe the scope of Services or work to be performed; 
e) I~lcnli ry deliverables; 

f) Specify a timeline and period of pcrformiince; 

g) Specify compcnhation and payment, e.g., the hourly rate and total Contractor hours to be 
provided or the fixed price for a dclivcrdblc, (whichever is applicable), total cost of l l~e  
projcct, ant1 any reimbursable Contractor expenses; 

h) Descr~he Contractor's roles arid rrsponsihiliiics; 

i) Identify spcci f ic Contractor staff, including C'ontractor Work Order Managcr; 

j) Describe Purchaser's roles a i d  responsibilities: 
k) Identify thcPurchmcr WorkOrderManager: and 

1) Provide signature block fbr bod1 parties. 

12.4. Individual Work Ortlcrs may include addit~onal or conflicting terms ant1 conditions as 
detennined by the Purchaser. In the event of eiiy conflict, the Work Order shall prevail. 

13.1. First Tier - I !ndcr the provisions of chapter 39.29 RCW, ths  Contract is rcquircd to be 
filed with the Office of I?inai~c~al Management (OFM). Nu contract, or any amendment 
thereto, required to be so filcil i.: effective, and no work shall be co~~mlenced nor payrncnl 
madc. until ten (10) working days following the date of filing and, if required, until 
approved by OPM. In the event C)FM fails t c ~  approve the Contract, the Contract slull be 
null and void. 

1 3  Second 'l'ier - No w o ~ k  shall be pcr~ormcrl by Contractor u n t ~ l  a Work Order is executed 
by Clrmtractor and Purchaser. 

14.1. Any custom additions and modificatiol~s to Contractor's Prccxisting Material (defined 
below) and dl data and work products produced pursuant to this Master Contract and any 
Work Order shall colluc~ivcl y be called "Work Product." Purchaser shall have and retain all 
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ownership, right, title, interest and all mtel1ectual property righls 11 1 Wnrk Product. To the 
extent that any such nghts in the Work Product vest initially wid1 the C'otluactor by 
operatloll of law rrr &)r any other reason. Contractor hereby perpetlially and irrcvocahIy 
assigns, transfers and quitclums such rigl~ts to Purchaser. Ownership includes the right to 
copynd~t,  patent, rrgiucr and the ability to transferthese rights and all infomiatinn used to 
formulate such Work Product. 

14.2. Contractor warrants thal il i s  the crulner of the Work Product and Preexisting Matcrial and 
that it has fill1 right to assign and license the sanlc to Purchaser. 

14.3. Work Product includes, but is not limited to. discovzIies, formulae, ~deas, improve~nerits, 
inventions, methods, models, processes, techri yuzs, findings, conclusions, 
recommendations, reports, clcsibws, plans, diagams, drawings, software, databases, 
ilocumcnts, pamphlets, advertisements, books, magazines, surveys, sludies, computer 
programs, films, tapes, mldtor stlund r~~ruductions,  to the extent provided by law. 

14.4. During thc Term and any time thereafter, Contractor shall executt: ;ill documents and 
perform such other proper acts as Purclmwr may deem necessuy to secure for Purchaser 
the rights pursuant lo this section. and when so obtained or vested to rnairltain, rcncw, wd 
restore the s m e .  

14.5. Contractor shall not usc ur in any manner disseminate any Work Product to my third 
party, or represent in any way Contractor ownership in any Work Product. Contractor 
shall take all reasonable sltps nuccssary to enwre that its agents, employees, or 
Subcontractors shall not copy, disclose, tra~ismit or perform any Work Product or any 
portton thereof, 111 any form, to any thirtl party. 

14.6. Contractor hereby p n t s  to Purchaser a non-exclusive, royaliy-Croc, irrevocable license to 
use, publish: translate, reprc~ducc, deliver, perfom. display, and dispose of materials and 
know how that are delivered undcr this Contract, but that do no1 originate therefrom 
("Preexistmg Material"). 

14.7. Crnllractclr shall exert best efforts to advise DIS arid Purchaser orall kntiwn or potential 
infringements of publicity, privacy or of intcllcctual property rights of the Preexisting 
Material funlishctl under this Contract. DlS and Purchaser shall receive protnpt wri l t~n 
notice of each notlce or shim of copyrigilt j~lfrirlgcmcni or  infringement of other intellectual 
property right worldwidl: rcccivcd by Coi~tractor with respect to any Preexisting Material 
rklivcred under this Contract. Purchaser shall have the right to nlodi Ty or remove any 
restrictive marktl~gs pIaced upor1 dlc Frccxisting Material by Contractor. 

15. Access to Data 

Contractor shall upon written request provide access to data gcncrated under this Contract and any 
Work Order to DIS, to h-chaser, 11) Lhc Joint Legislative -411dit and Keview Committee, and to the 
Stalc Autlitor, as reql~ested. a t  no additional cost. '1111s lncludrs access to all inrumation that supports 
the finbngs, conclusions, and recomrnendaticms Contractor's reports, Including computer ~liodels 
and mrtl~ndology fur those models. 

- - 
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W h l e  or1 DIS 411- any P~~rchaszr's premises, Contractor, its agents, cmplvyees, or Subcontractors 
shall cor~form in all respects with ally arid all of Purchaser's physical, fire, safely, 01- other 
security regulations. 

1 6.1. Facilily Access. 

Contractor uoderstantls that Purchaser's budding entrances lnay be cuntrnllcd fur access. 
Contractor agrees to b c c o ~ ~ ~ e  familiar with Purchaser's building and security pohcies, and 
turther agrees tr) ohserve and comply with ali Purchaser's building and sccurity policies 
or procedures. 

Contractor ui~derstarlds that in order to obtain access to Purchaser's premises, Conlractor 
may have to be issued a secunty badge by Purchaser. Contractor s h l l  prov~de certain 
personal ~nfom~ation, includ~ng valid government issued photo ~dentification, prior to 
obtaining a sccurity badge when requmd by Purchaser. Contrac~nr further understands 
that Purchaser will collect and retain such pcrrnnal inforrnat~on for so long as the Work 
Order is in effect and such individuaI(s) has access to the premises. Purchahcr reserves 
the right to conduct background checks and deny an application for a secunry badge. 
Failure of Coiltractor tn cclmply with Purchaser's secunty and safety poIicies arid 
procedures is sut'ftcient grounds for revoking, mcdi rying, suspending or terminating 
access to Pm chaser's facilitios. IJpon the earlier of termination of' the Work Orrlcr, t)r 
suspensioi~ or termination of access to Pu~d~aser's facililics, Cuntractor shall return 311 
security badges. 

16.2. kmc) tc  Access to Network. 

Contractor understands that in o~r lcr  to obtain remote access to Purchasel-'5 Local Area 
Network (TAN), email, or supported conlputing environmrrits throlrgh a remote access 
connection ("Ka~iote Access"), Cot~tractor must comply with Purchaser's Reinote Access 
policy and any olhcr applicable policies or procedures. Contractor shall. prior to access, 
complete and sign any applicable agreerrlents o r  f ~ ~ r n ~ s .  Remote Access is coilditioi~ed 
up011 final approval by P u r ~ ~ ~ s e r .  

16.3. Safety. 

Coiltractor sllall ohacrvc and comply with WISHA and OSHA regulations, all applicable 
uafety and environmental laws and regulations, and all of Purchaser's n~les, guidelines, 
policies and procedures rclaling to safety, workplace conditions, healdl and tlie 
etlvironmcnt, including but not limited to phys~col, fire, evacuation, accidents, hazardous 
materials or situations, or other sakly  regulations and policies. 

17. Contractur Commitments, Warrantics and Representtltiuns 

Any written cnrnmilment hy Contractor within the scope of this Cotitracl or any Work Order shall 
be binding upon Contractor. Failure of Contrac tor to fulfill such a commitment may cotlstitute 
breach nnd shall rcndcr Contractor liable for damages u d e i  the tertris of (his Contsac t or any 
Work Order, as applicable. For purposes of this scclion. a comn~~hlent by Contractor uicludes: 
(I)  Prices, discounts, and options commjtrrd to remain in force ovci a specificd pcriod of time: 
ar~d (ii) any warrdnty or representation made by Colltractor in its Rcsponse ur contained in 311y 
Cot~tractor or manufacturer publications, written rnatcrials, schedules, charts, dlagranls, tables, 
descript~ons, other written reprcxntations, and any other con~municat~o~~ medium accr~mpanying 
or referred to in iis Rcsponse OT used to effect the sale to DIS or Purchnscr. 

. 
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17.1. Contnc tor shall tlse best efforts to ensure that personnel assigned to a Work Ortlcr are 
available until the coillpletion of  t l ~ a ~  Work T)nlcr. Any proposal by Contractor for 
chu~ges ,  replacerr\cnt, or substitution of Work Order personnel during the Terrrl of t11c 
Work Order shall be submitted to the Purchaser Work Ort-lcr Aclttlinistrator in writing. 
The Purchaser Work Ortlcr Admitlistrator shall have the sole discretion to accept or rejeul 
such proposal. 

As a condition to accepti~~g Cunlrtlctor's proposal for personnel changes, Purchaser 111ay 
require Contractor to compensate Purchaser for any training and admini.;trative costs 
incurred by Purchaser in association with siich replacement. Such compensat,tlotl w ~ l l  be 
in thc form of a credit against Contractor's rno~itllly invoice charges to Pu~chabcr by 
Contractor (a) not b~lling Purchaser Tor houru worked during the first ten (10) Business 
nays rcplacemetlt personnel begin work, ~f the method of col~lpe~~sation agreed to in Ihc 
Work Order is by lluufly rates (time and ms~crial); or (b) crediting Purchaser an amount 
not to exceed $5,000 per person replaced, if t f ie method of co[~lper~satic>n a p c d  lo in the 
Work Order is by deliverables (fixed cost). 

17.3. If Purchaser docs not accept Contractor's proposed change and Contractor is unable to provirlc 
acceptable perso~lnel to Purchaser within ten (10) Rusincss Days after the orignally assigned 
personnel havc left, then Purchaser may termmate the Work Order. 

18. Prntectian of Purchaser's Confidential Infurmatiun 

(See Section 46 below for Purchaser's obligations to prutcct Cc\ntractor's Proprietary 
lnformalion.) 

18.1. Contractor acknowledges that some of  thc: rnatcrial and inforn~ation that may come into its 
possession or knowledge in colmect~on WI th or in perfonllance of this rantract or a Work 
Order niay col~sist of  Confidential Inhrniation. Contractor agrees to hold Confidential 
JnTunation in strictest confidence and not to make use of Col~iidetitial Infnrmalion f o ~  any 
purpose other than the performatice nf this Contract or any Work Order, to release it only to 
autllnri~.cct cmployees or Subcontractors requiring such lnfotlllation for the pulyoses or 
carrying out this Contract or m y  Work Order, and r~ot t r ~  rclcase, divulge, publish. transfer, 
sell, disclose, or dherwise make the information known to m y  other party without 
Purchaser's express written consent or as provided hy law. Contractor agrees to release such 
information or material only lo employees or Subcontnctors who have signed a 
nondisclosure agreement, the terms of wllich have been previous1 y aPpruved by Purchaser. 
Coiltractor agrees to inlplernenl physical, electronic, and managerla1 safeguards, including but 
not limited to those prescribed by the Purchaser, to prevent unnutlion;.,ctl acccss to 
Confidential Information. Contractors t l ~ i l  may come into contact with medlcai data will be 
req~~irctl to complete a Business Assocrate agreement, as required by federal or state laws, 
including HIPAA, prior to the cowaencement of any work. 

18.2. h~~mediately upoil expiralio~i { l r  icrmination of this Contract or any Work Order, 
Contractor shall, as appltcable, at DiS's or Purchaser's option: ji) cc~t i fy  lo DIS or 
Purchaser that Contracl1)r li;t< rIcstroyed all Confidential Inforn~atron; or (11) return all 
Co~ifidcntial Tnforrnation to DIS or Purchaser; or (111 1 take whatever other steps DIS or 
Purchaser requires of Contractor to protect DIS's or Purchaser's Confitlcntial Information. 

18.3. UlS and Purchasers reserve the right I r l  monitor, audit, or investigate the use of 
Confidential In fi~mration collected, used, or acquired by Contractor througl~ dtls Colltract 

- .  
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or any Work Order. The monitoring, auditing, or investigating may include, but is not 
limited to, salting databases. 

18.4. In the event of the unauthorized acquisition of computerized data that compmmises the 
security, confidentiality, or integrity of pwsond information maintained by the Purchaser 
(Breach), Vendor agrees to comply with all applicable state and federal statutory 
provisions. If a data compromise and/or identity theft mcurs and is found to be the result 
of Vendor's acts or missions, Vendor shall asume complete responsibility for 
notification of affected parties, and be liable for all associated costs incurred by DIS or 
Purcl-mer in responding to or m o v  
rise to consequential damagest/----- 

18.5. Violation of this section by ~okt radk  or its Subcontractors may result in termination of this 
Contract and any Work Order and demand for return of al l Confidential Information, andlor 
payment of monetary damages, or pemlti-. 

Purchaser's Authority and Responsibilities 

19. Purchaser Use of Master Contract 

19.1. This Master Contract may be used only by Purchasers who have a Customer Service 
Agreement with DIS and is not for personal use. Purchaser shall comply with all the 
t m s  and conditions of this Master Contract, including but not limited to Contractor's 
Proprietary Information. 

1 9.2. Reference of this Master Contract Number andor Purchaser's signature on any related 
Work Order document signifies agreement to comply with thcse requirements. Failure to 
abide by these requirements may result in Purchaser forfeiting the right to make future 
purchases under this or other DIS Master Contracts. 

20. Purchmr Work Order Manager 

20.1. Purchaser shall assign a Purchaser Work Order Manager for each Purchaser Work Order. 
The Purchaser W o k  Order Manager shall be the principal point of contact for the Contractor 
Work Order Manager and shall provide oversight of Contractor activities and performance 
conducted thereunder. Purchaser shall notify the Contractor Work Order Manager in writing, 
when there is a new Purchwr Work Order Manager assigned to a Work Order. 

21. Second Tier Competition 

Unless Purchaser has a sole source justification under the ISB IT investment S~~ (see 
http:!.'i ~ h ~ o v / ~ o l i c i e s / p o r f  tblio:'20 1 S .do€) and if seeking Personal Services, has also complied with 
OFM's sole source requirements (ht~p:.'/w\r.n .ofmlwa.~ov/~o-), P u r c k r  shall 
conduct a second tier comptition based on the specific requirements for individual projecls among 
the Contmtors with Master Contracts in the pertinent Technical Service Category. Purchmer shall 
use the Work Request Template attached to this Contract as Schedule B to facilitate the acquisition 
prccess. 

2 1.1. Selection Process - Purchased Services 
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Purchaser shall conduct Second Tier acquisitions of Purchased Sen~iccs consistent wit11 
the IS3 IYll'itlvcst~nent Policy and the ISB ITlrr~~t:r~rnv~.,ri S~rrnrl i~r~lv  
(l~tt~~;~~isb.~wg.gov/policics/i~~vestment.asps). 

2t  .2. Selection Proccss - Pci-sonal Scrvices 

Purchaser shall conduct Second 'lrer a c q u ~ s ~ t ~ o l ~ s  of' Persolla1 Servicrs cot~sisterit with thc 
IS B IT I n  ve.stmen1 Policy and thc TSR IT It~vesiment Standards 
d) and chapter 39.29 RCW and the SAAM 
chapter 15 (j~_ttp://ww w .l~~~!.~~a.F~~v/pi~Ii~y/ 1 5.htm). 

Master Contract Administration 

22. Notices 

Any nohce or demand or otlicr conunu~ication required or perrrlitted to bc givcn urlilcr 
this Contract or applioablc law shall he effective only if it is in writing and signed by the 
applicable party, properly addressed, and delivered in person, or by a recognized courier 
service, or dcpnsiturl with thc United States Postal Service as first-class mail, postage 
prepaid certified mall, return recelpt requested, to the parties at the addresses provided in 
tlus sect~on. For purposes of complying with any provision in this Contract or applicable 
law that requires a "writing," such commun~catton, when digitally slg~ied with a 
Wash~ngtoil State Licensed Certificate, shall he corlsideretl to hc "in writing" or "written" 
10 an cxtcnt no less than if it were in paper fonll. 

To Contractor at: 

Cl~ftun tiu~~derson LLP 
Atta: Ron Franke 
9600 Nut-th MoPac Expressway, Suite 325 

Austin, TX 78759 
Phone: (51 2)  312-0800 
Fax:: (5 12) 342-0820 
E-mail: Ron.Fr~&e/@Cl~f'toncpa.co[~~ 

TV nlS at: 

State of Wash~ilgtoil 
Departme~~t of l ~ ~ i o n n a ~ i o > n  Scrviccs 

httn: Master Contract Administrator 
If'by US Postcrl If by Ov~rnight 

Service Courier 
PO Box 42445 1 1 10 Jefferson St SE 

Olyn~pia, WA 98504 Olympia WA 98501 

Phone: 360.902.3551 
Fax: 360.586.1414 

E-mail: mcar~min(u,!dis.wa.rrov 

And to I)1S at: 

Statc of Washington 
Department of Information Services 

Attn: ITPS Program Manager 
l fby  US Postal If by Overnight 

Service Couri~r 
PO Rox 42445 24 1 1 Chandler Ct SW 

Olympia, WA 985045 Olympia, WA 98502 

Phone: 360.725.4200 
Fax: 360.753.1673 

E-lllal\: 

or to Purchasers at the address iislcd on thcir Wi~rk Ortlcr. 
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22.2. Notices shall be cffcclivc tzpon receipt or four (4) Business Days after mailing, whichever 
11 vcn is earlier. The notlce address as provided here111 may be ctliltleed by written notict: b' 

as provided above. 

23. ITPS Program Manager 

DIS shall appolnt an l'1'PS Progt-am Manager for the Inftmnadon Tcchnolog!y Professional 
Serviccs P r o p m  whu will provide oversight of the activities conducted hereunder. -flie ITPS 
Program Manager shall be the princ~pal cor~tact For C'onlraclor concerning business activities 
undcr this Contract. DIS shall notify Contractor Account Manager, in writing, if uld wllen tl~ere 
IS a new Sl'PS Program Manager assigned to this Cotttract. 

24. Contractor Account Mnnnger 

Contractor shall appoint a Contractor Account Manager for the State's accoutlt under this 
Contract. 'The Contractor Account Manager will hc lhc principal point of contact for the ITPS 
Probpm Manager frir the duration of this Contract and will provide overs~gllt of Corltractor 
activities conducted hereunder. Cotlmctor Account Mar~agcr n i l l  sci-ve as the focal point for 
business mattcrs, pt.rt"i>miancc: mtters, and administrative activ~tles under thts Contract. 
Contractor shall not& DlS in wntulg, when there is a new C O I ~ L I - A C ~ ~ > ~  Accrrunt Manager assigned 
to this Contract. The Contractor Account Manager information IS: 

Contractor Account Manager: Ron Yranke 
Addess: 9600 North MoPac Expressway, Suite 325, Austin, TX 78759 
Phone: ( 5  12) 342-0800 Fax: (5 12) 342-0820 
Email: Ron. Frat~kc@Cli f i o n ~ p . c o m  

25. Sectin11 Headings, Incorporated Docurn~nts and Order of Precedence 

25.1, The llendit~gs used herein arc inscrtcd for convenience only and shall not control or affect 
the meaning or construction of m y  of the sections. 

25.2. Each of the documer~ts listcd i)ulow is, by this reference, incorporated into this Contract 
as though fully set forth herein. 

a) Schedules A, B, C, and D (as applicahlc); 
h) Ills' RFQQ (Exhibit A); 

c) Contractor's Respo~~se to DlS' RFQQ (Exhibit B): 
d) All Contractor or manuFdcturer publications, written nlaterials and schedules, c h ~ s ,  

diagrams, tables, descriptions, other wrirten representations and any other supporting 
111aterials Corltractor made available to DIS or Purchaser and used to effect the sale of 
Services to Purchaser. 

25.3. I n  the event of atly irlconsistcricy in this Contract, the jnco~~slstency shall be resolved in 
the following order of precedence: 

a) Applicable federal and state statutcs, laws, w d  regylations; 

b) Sectioris 1 through 66 of this Contract; 

c) Schedule A, B, C, and U (as appltcable); 
d) DIS' KFQQ (Exhibit '2); 

e) Contractor's Respurlsc l tr  D1S' RFQQ (Exhibit B); 
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f) AII Corltractor or mmlufacturer publicatiotu, written materials atld schedules, charts, 
diagrams, tables, descriptions, other written representations and any other supporting 
materials Colltractor made available to DIS or Purchaser and used to effect the sale of 
Scrviccs to Purchaser. 

26. Entire Agreement 

This Contract, and my written nmerldnlerlts hereto, set forth the entire agreement between the 
parties with respect to the subject matter hereof. Any understandings, agreements, 
representations, or warrat~ties not contained in this Contract or in a writter~ ainendrnent hereto 
shall not be binding on either party except as provided in the section titled Contractor 
Comrnitmcnts, Warrantics and Reprcscntations. Except as provided herein, no alteration of 
any of the terms, conditions, delivery, Price, quality, or Specifications of this Contract will be 
effective without the written consent of both parties. 

27. Authority for Modifications and Amendments 

No modification, amendment, aheration, addition, or waiver of any section or condition of this 
Contract or ally Work Order under this Contract shall be effective or biriding unless it is 111 
writing and signed by DIS andor Purchaser's Work Order Administrator, as applicable, and the 
Contractor, as applicable. Only D1S shall have the express, implied, or apparent authority to alter, 
amend, modify, add, or waive any section or condition of this Contract. 

28. Independent Status of Contractor 

Tn thc pcrfonnarlcc of this Conlracl arid any Work Order, ~ h c  partics will hc acting in lheir 
individual, corporate or governmental capacities and not as agents, employees, partners, joint 
venturers, or associates of one atlother. The parties intcnd that an indcpcncfcnt cn~~tractnr 
relationship will be created by this Contract and any Work Order. The employees or agents of one 
party shall not be deemed or construed to be the enlployees or agents of the other party for any 
purpose whatsoever. Contractor shall not make any claim of right, privilege or benefit whch 
would accrue to an etnployee under chapter 41 -06 RCW or Title 5 1 RCW for any work corlducted 
under this Contract or any Work Order. 

29. Governing Law 
This Contract and any Work Order shall be governed in a11 rcspccts by the law and statutcs of the 
state of Washington. without reference to conflict of law principles. The jurisdiction for any 
action hereunder shall be exclusively in the Superior Court for the state of Washington. The 
venue of any action hereunder shall be in the Superior Court for Thurston County or the county in 
which Purchaser is located within the state of Washington. 

30. Rule of Construction as to Ambiguities 

Each party to this Contract acknowledges that such party has reviewed this Contract and 
pwticrpated in its drafting and apees that no provision of this Contract shall be construed against 
or interpreted to the disadvantage of a party by reason of such party having or being deemed to 
have drafted, stnictured or dictated such provision or provisions. 

Statc of Washington 
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31. Subcontractors 

Contractor may, with prior wr itrett pcnnissirm from Purchaser Work Order Administrator, enter 
into subcontracts with third parties for its performance of any part of C'ontractot.'~ duties and 
obligations. In no e v e ~ ~ t  shnll the e~istencc of a subcontract operate to release or reduce the liability 
of Contractor to Purchaser for any breach in the perfornlance of Contractor's duties. For purposes 
of this Contract and my Work Order, Contractor agrces that all SubcunWactors shall be held to be 
agcnts of Contractor. Contmctor shall be liable for any loss or damage to DIS or Purchasers, 
inciudng but not Iilnlted to personal injury. physical loss, harmsmcnt of DIS or Purchaser's 
~niplnyccs, or violations of the Patent and Copyright Indemnification, Y rotection of 
Purchaser's Confidential Information, and Uwncrsbip/Rights in Data scctions of this Contract 
or any Work Order occasioned by Iho acts rlr ~n~issions of Contractor's Subcontractors, their agents 
or employees. The Patent and Copyright Indemniiication, Protection of Purchaser's 
Conhdcntial Itlformation, Ownershipmights in Data, Publicity and Review of Contractor's 
Records sections of this Contract and any Work Order shall apply to all Subcontractors. 

32. Assignment 

32.1 . With lhc prior written consent af DIS, whlch consent shall not be unreasonably witheld, 
Contractor may asagn this Contract ii~cluding the proceeds hercor, prt)viilcJ l h a t  such 
assigmlent shall nt.rl c,pcratc to relieve Contractor of any of its dut~es and obirgations 
hereunder, nor shall such ass~grm~ent affect my renlehes available to DTS nr Purchasers 
that may arise fi-on) m y  breach or l t l c  scctions of this Contract, or warranties made herein 
or any Work Order including but not limited to, ri&ts of setoff. 

32.2. DIS may ass131 this Contract to any public agcncy, cotmission, board, or t h e  like, w~thln 
the political boundaries of the state of Washington, provided that such assiptncnt shall 
not operate to relieve Purchascr o f  m y  of its duties and obligations hereunder. 

33. Publicity 

33.1.  'l'he execution of thls Contract or any Work Ordcr with Contractor is not in any w ~ y  an 
enclorscrncni of Contractor or Contractor's Servlces by DIS or Purchaser, as applicable, 
and shall not be so construed by Cot~tractor in any advertising or olhcr puhlic~ly 
materials. 

33.2. Contractor agrees to submit to UIS or Purchaser, as applicable, all advcrtihing, salcs 
promotion, and 0 t h ~ ~  p ~ ~ b l i ~ i t y  materials relating to this Contract and Services furnished 
by Contractor where111 DIS or Purchaser's name is mentioned, language is usecl, or 
Internet links are PI-ovided from which h e  connection of DIS or Purchaser's name 
therewith may, in DIS or Purchaser's judgment, be inferred or implied. Colltractor further 
agrees not to publish or use such advertising, sales proniotion matcriats, publicity or the 
like tl~rough priril, voicc, thc World Wide Web, or any other comm~~nication media in 
existence or hereinafter developed without the expl-ess writtet~ consent of  DIS or 
Purchaser, as npplical,le, prior lo such use. 

34. Review of Contractor's Records 

34.1. Contractor and i t s  Subcontractors shall maintain books, records, docul~lents w d  other 
evidence relating to this Contract, ~ncluding but not limited to Mirlor~ty and Wornen's 
Busiiless Enterprise partiuipatior I, protccli on and use of Purchaser's Confidential 
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Infonnatlon, and accou~lting procedures ant1 pract~ces tv111ch sufficiently and properly 
reflcct all rtircct and indirect costs of any nature invoiced 111 tbe performance of this 
Contract. Contractor shall retam all such records for siu (6) ycars a f lu  the expiratio11 or 
tenriinatioil of' this Contract. Rccords involving matters in Ittigation related to thls 
Co~ltract shall be kept for either one (I)  year followu~g the teriirlation of litigation, 
including all appeals, or six (G) years from thc clatc: u f  expiration or termination of this 
Cr~n~rdct. whichever is later. 

34.2. A11 such records shall be subject at rcasunhle times and upon prior notice to 
examination, inspection, c.opying, or audit by persolulel so authorized I)? the D1S hlaslor 
C'ontract Administrator, and/or thc Officc of  the State Auditor and federal officials so 
authorized by law, rule, regulation or contract, when applicable, at no additional m s ~  to 
the State. During ths  Conhact's Ten)), Contractor shall provide access to these items 
within Thurston County, Washington or the county where Purchaser is located. 
Contractor shall be responsible for any audit u x c ~ ~ t i r ~ n s  or disallowed costs incurred by 
Contractor or any or i ts Ptlbcontractors. 

34.3. Contractor shalt incorporate in its subcoi~tracts this secti~nn's records retention and review 
requirements. 

34.4. It is agreed that books, records, documents, and other evidence of accounting procedures 
and practices related ti) Contraclor's cost structure, including overhead, general and 
administrative expenses, and profit factors shall be excluded frorn Purchascr's rcvicw 
unless the cost or any other rrlaterial ishuc under this Contract is calculated or derived 
rrnm lhcsc factors. 

General Provisions 

35. Patent and Copyright Indemriification 

35.1. Contractor, at its expense, shall ilcfcnd, indemnify, and save DIS and any Purchaser 
harmless from and against any slaiills against DIS or Purchaser thai any Work Product 
supplied hereunder, or Purchascr's use of the Work Product wlthln the ternls of this Contract 
or any Work Order. iilfrlnges any patent, copyright, utility model, industrial dcsibm, mask 
work, trade secret. tiademuk, or cltl~er similar proprietary right of a third party worldwtde. 
Conlrdctr~r shall pap all costs of snch defense and settlement and any penalties, costs, 
damages and attorneys' fees awarded by a court clr incurrcd by DIS or Purchaser provided 
that DIS or Purchaser: 

a) Promptly notifies Contractor in writing of the ciaim. but DIS' or Purchascr's t i lu re  to 
prov~de t~rnely notice shull only rclicvc Suntractor from its indemnification obl~gations 
i f  ancl to the extent such late notice prelud~ced the defense or resulted in increased 
expense or loss to Contractor; and 

h) Cuopcralcs with and agrees to use its best efforts to encourage tile Oflice of the Attomcy 
General of Washngton to grant Contractor solc control of the defense xtd aU related 
settlcmcnt ncgoti ;;I t '  ions. 

35.2. 1f such claim has occurred, or in Contractor's oplnioll~s likely to occur, Purchahcr agccs Lo 
permlt Contractor, at its optloll and expense, eitl~cr to procurc for P~irchaser the nght to 
cor~tinue using thc Work Prc~duct or to replace or modify the same so that they becolne 
noninfringing and fi~nct~onally equivalent. If use of the Work Product is enjoined by a court and 
Contractor determines that none of these nIten~attves i s  rcaxiinhly available, Contractor. at its 
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nsk and expetwe, will take back thc Work Product and provide Purchaser n refund equal to the 
ent~re amount Purchaser paid to Contractor fbr Contractor's pro\,isto~i or thc Work Product. 

35.3. Contractor has no liability for any clain~ of infringement arising solely from: 

a) Cnntractor compliance with any designs, specificatio~is or instructions of Purchaser; 
b) Mohfication of the Work Product by Purchaser or a ihirtl party without the prior 

knowledge and approval of Contractor; or 

c) Use of the Work Product m a way not specified by Conlractor; 

ul~less the claim arosc against Contractor's Work Product independently of m y  u f  these 
specified actions. 

36. Save Harmless 

Corltractor sllall duruntl, intjemnify. and save DIS and Purchaser hamiless fro111 and against my 
claims, including reasonable attonieys' fees resulting frorn such claims, hy thrd parties for any or 
all injuries to persorls or da~nagc lo property of such third partles arjslng from ii~tentiol~al, willful 
clr negligent acts or omissions of Contractor, its officers, elnployees, or agmis, or Suhcontra~tors, 
their officers, employees, or agents. Contractor's ohligalion to defend, indemnify, and save DIS 
and Purchaser harmless shall not be eliminated or reduced by m y  alleged concurlent DIS or 
Purchaser negligence. 

37. Insurance 

37.1 . Contractor shall, dunng the term of this Master Contract, lnair~tair~ in Cull fvrcc anti effect, 
the followi~~g insurance: Comnlcrcial Gcneral Liability insurance covering the risks of 
bodily inj ilry (including death), property dainage and personal irijury, including coverage 
for contractual liability, with a limit of not Icss than $1 million per occurrence/$2 mill io~~ 
gcncriil agb~egate, with no deductible. 

a) Contractor shall pay yremlwns on all insurarlcc pr~licies. DIS shall be named as an 
ndditior~al insurcd on thc general liability pcll~cy required in subsection 38.1 above, a~td 
Contractor shall prov~de a copy of the policy endorscn~cnt(s) designating DIS as an 
additional named insured. Such policies shall also reference this Contract number T08- 
MST-633 and s l ~ a l l  a condition that they not be revoked by thc insurcr until forty- 
five (45) calendar days after notice of in~cnded revocation thereof shall have been given 
to DIS by I ~ L :  insurur. 

b) All insurance required in 38.1 above ruld provided by Contractor shall be primary as to 
uly other insura~~cc or sself-insurance programs afforded to or maintained by the State 
and shall include a severability of interests (cross-liability j pruvision. 

c) Contractor shall furnish to DJS ctlpicu of  certificates and endorsements of all required 
J I ~ S U T ~ ~ L ' L '  within thirty (30) calendar days of this Contract's Effective Date, arid copicr 
of renewal certificates and ei~dorserrlerlts or all required insurance within thirty (30) 
calendar days aflcr thc renewal date. These certificates of ~nsurar~ce lllust expressly 
indicate compliance with each and every insurance rcquircment specified in this section. 
Failure to provide evidence of covcragc may, at DIS' sole option, result in this 
Contract's ~crminatiun. 

37.2. Contractor may be required by Purchaser to truly irlsurarlce coveragc in arlrlition to the 
Master Contract requirelneilt above. For cxamplc, Purchaser may require Contractor to 
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provide Professional Liability Errors and C)n~issions insurance for Personal Services 
Work Ordcrs. 

a) Any addttlonal insurance requlred by Purchaser shall hc 3Lalcd in Purchaser's Work 
Request and subsequent Work Order. 

h) Contractor shall provide Insurance certification to the Purchascr under a Work Ih-der 
when requested. Failure to provicle evidence of coverage tnay, at Purchaser's sole 
option, result in terrmnatlon of the Work Order. 

37.3. Coi~h-actor shall incluJ~ all Subcontractors as insured under all required uisura~~ce 
policies, or shall fi~rnish separate certificates of iusurarlce and cr~dr~scments for each 
Subcoiltractor. Subcoiltractor(s) shail cumply fiilly with all insurance rcquireme~its stated 
llcrcir~. Fail urc cjf Subcontractor(s) to co~ljply wit11 insurance requirernei~ts docs nut limit 
Cbntractor's Lability or responsibility. 

37.4. Corltractor shall acquiro required insurance from an Insurance carrier or carriers licensed 
to conduct business in the state of Washington and having a rating of A-, Class VII or 
better, in the most recently puhl ishcd edition of Best's Reports. In the event of 
cancellation, non-renewal, revocation or other termlnat~on of any insurdnct: coverage 
required by this Contract, Cnntrac~i~r shall provide written notlce of such to L11S within 
4)nc (1 'I Business Day of Contractor's recelpt of such tlotice. Failurc to hi]) ,and maintain 
the required insurance may, at DIS' soic option, result in this Contract's tem~inat~on, or at 
Purchaser's option. resi~lt in a Work Order's temi~nat~on. 

37.5. By requirinp insurance, neitller DIS nor Pu~cha~cr  rcprrsents that coverage and linlits 
will be adequall: lo prcjtcct Contractor. Such coverage and limits shall tlot limit 
Contractor's Iiabil~ty under the indeznllities and reirrtbursciiicnts granted to DIS or any 
Purchaser in this Contract or any Work Order. 

38. Industrial Insurance Coverage 

Prior to perfom~~t~g work under this Co~rlracl, Contractor shall provide or purchase industnai 
insumncc citvcragc For its employees, as may be required of an "einployer" as dcfinod in Tltle 5 1 
RCW, and shall maintam full coli~pliance wit11 Titlc 51 RCW during the course of this Contract. 
DIS or Purchascr will nu! ht. responsible for payment of industrial ullsurarlce premium.; or for any 
other clalrn or benefit for Contractor, or any Subcontrac~or or employee of Contractor that might 
anse under the industrial insurance laws during the performance of dut~es aiid seivices under this 
Contract. 

39. Licerising Standards 

Contractor shall carriply with all applicable local, state, and federal licensing, accreditatiori and 
registration requ~rements and staildark necessq in the pcrf(1nance of t h s  Contract. (See. for 
example, clupter 19.02 RCW for statc licensing requirements and dzfiuitions.) 

40. Antitrust Vialatinns 

Contractor and Purchaser recognize that, in actual econonuc practice, ovcrchargcs resulting from 
antstrust violations are usually bolne by Purchascr. Thcrc furc, Contractor herchy asslgrls to 
Purchaser any arid all clairt~s Tor such overcharges as to goods and Services purchased in 
co~incction with t h ~ s  Cotltmct or any Work Order: except as to overchlxges not pavscd or1 113 
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Purchaser, ~.esulti tlg from antitrust violations commencing after the date of the b~d ,  quotation, or 
other event establishing the Pnce under this Contract or any Work Orrlcr. 

41. Cumpliance with Civil Rights Laws 

During lhc pcrrorniu~icc af this Contract and any Work Order, Contractor shall comnply with all 
federal and app11cabIe state nond~scrin1ii1ation laws, includlrlg but not lirnitcd lo: Titlc Vl1 {IF thc 
Civil Rights Act, 42 1I.S.C. $1 2 1 01 et  seq. ; the Americans with Disabilities Act (ADA); and T ~ t l e  
49.60 RCW, Washington Law Against Uiscrim~nat~oii. Itt the event of Contractcw's 
noncomplia~~ce or refusal to comply with any nondiscrimination law, regulation or policy, this 
Contract may be rescinded, canceled, or terninated In whole or in part under the Tern~ination 
for Dcfnult sections, and Corltractor rnay bc dcclarctl illeligible for further contracts with the 
State. 

42. Severability 

If any term or condition { l f  this Cuntnct or the application thereof 1s held mval~d, such il~validlty 
shall not affect other terms, conditions, or appltcatrons which can be givun c frccl wilhoul thc 
li~valid term, condition, or applicaliori; to lhis cnd the terms and ccrndit~ons of this Contract are 
declared severable. 

43. Waiver 

Waivcr illany frrvach of any term or condition of th~s  Cor~tract shall not be deemed a wuver of 
any prior or subsequent breach. No tern1 or cond~tjor~ ot'tl~is Conlracl shall be held to be waived, 
modified, or dclctcd cxccpl by a written instnrment signed by the parties. 

44. 'I'rea tmen t of Assets 

44.1. Title to all property furnished by Purchaser shall remain in Pnrchaser. Title to all property 
furnished by Contractor, for which Contractor is entitled to reimbursemerlt, ilther than 
rental payments, under this Cot~tmct or any Work Order, shall pass to and vest in 
Purchaser pursuant to the OwnershiplRights in Data section. As used in this section 
Treatment of Asscts, ~f the "property" is Conlractor's proprietary, copy righted. patented, 
clr tmdernarked works, only the applicable license, not title, is passed to and vested in 
Purchaser. 

44.2. Any Purchaser propcrty rurnishcd to Contractor shall, unless otherwise provided herein 
or approved by Purchaser, be used only for the perfomlance of this Corltract or any Work 
Order. 

44.3. Con~ractor shall be responsible for any loss of or darnagc to property of Pu-chaser that 
results from Cantractor's negligence or that results from Clcintractor's failure to maintain 
and admir~iatcr lhal propcrty in accordance wtth sound management practices. 

44.4. Upon loss or destruction of, or damage to ally Purchaser property, Corltr.aclur s h l l  r~oliCy 
Purchaser thereof and sIiall take all rcasonahlc steps to protect that prcrperty frott~ further 
clamagc. 

44.5. Contractor shall surrender to IJurchaser all Purchaser propelty prior to completio~l, 
tern~ination, or cancellatton of' any Wuik Order. 
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44.6. All reference to Contractor under this section shall also include Contractor's ~mployces, 
agents, or Subcoutractors. 

45. Contractor's Proprietary Information 

Contractor acknowledges that DIS and Purchaser are subject to chaptcr 42.56 RCW and that this 
Cot~ttact and any Work Orders shall be a public record as defined in chapter 42.56 RCW. Any 
specific information that is claimed by Contractr~r to be Froprictary Informalion must be clearly 
iiletltitied as sucl~ by Co~~tractor. To the extent co~~sistent with chapter 42.56 RCW, 01s and 
Purchaser shall maintain the confidentiality of all such information marked Propriclary 
Inforr~latioi: in the~r possession. If a public disclosure request is made to view Contractor's 
Proprietary Information, DTS or Purchaser, as applicahlc, will noli fy Contractor of the request and 
of the date that such records will be released to the requester unless Contractor obtains a co~irt 
cwkr rron~ a court of competent jurisdictiorl enjoining that disclosure. If Contractor fails to obta~n 
the court order enjoining d~sclowire, DIS or Purchaser, as applicable, will release the requested 
information on the date specified. 

Disputes and Remcdics 

46. Disputes 

46.1. In the event a bona fide dispute concerning a qucstion or racl ariscs hctwccn Contractor 
and Purchaser and ~t calmot be resolved between the partles or by the iTYS Program 
Manager, either parly may inillate tht: disputc rcw~lution pn~ccdurc providcd herein. 

46.2. The li~ltlat~ng party shall reduce its descnptio~i of the d~spute to writing and deliver it to 
the responding party. The resportcling party shall rc5pond in wriling within five ( 5 )  
Busilless Days. 1 ' 1 ~  initlatlng party shatl have five (5) Busmess Days to review the 
response If 3fter this review a resoti~tion cannot he rcachcd, both partics shall have five 
( 5 )  Bus~llzss Days to negotlatc in good faitti to resolve the dispute. 

a) If the dispute cannot he rcsulvctl aflor fivc (5) Rusi~lcss Days, a Dispute Resolution 
Panel inay be requested in writing by e~ther party who shall also identify the first panel 
mcmher. Within five (5) Business Days of receipt of the request, the other party will 
designate a panel member. Those two panel members will appoint a third individual to 
the dispute resolution panel within the next five ( 5 )  Business Days. 

b) The Dispute Resolution Pancl will rcvicw thc wrillcn dcscriptiorls of the dispute, gather 
additioilal information as needed, and render a decision on the dispute in the shortest 
praclical time. 

C) Each party shall bear the cost for its panel member and its attorneys' fees and sharc 
equally the cost of the third pane1 member. 

46.3. Both parties agree to exercise good faith in dispute resolution and to seltle ciisputcs prior lo 

using a Dispute Resolutioi~ Panel wheilever possible. Unless ~rreparable harm w ~ l l  result, 
neither party shall commence litigation against thc othcr hcrtlrc th~: Dispute Resulutio~l Panel 
has issued its decision on the matter in dispute. 

46.4. Purcliaser arid Corltrnctor agree that, the existetce of a dispute notw~tlwtanding, they will 
continue without delay to carry out all lhcir rcspuc~ivc responsibilities urldzl- this Contract 
that are not affected by the dispute. 
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46.5, Ifthesubjectofthedisputeisthean~ountduemdpayablebyPurchaserforScrviccs 
being provided by Contractor, Contractor shall continue providing Services pending 
resolution ofthe dispi~te provided Purchaser pays Contractor the amount Purchaser, in 
g o d  faith, believes is due and payable, and places in escrow the difference between such 
amount and the amount Contractor, in good faith. believes is due and payable. 

47. Non-Exclusive Remedies 

The remedies provided for in this Contract shall not be exclusive but are in addition to dl other 
retncdiev available under law. 

48. Liquidated Damages 

Liquidated Damages may be applicable under Purchaser Work Orders. Purchaser shall include 
any Liquidated Damages clause in their respective Work Order. 

49. Failure to Perform 

If Contractor fails to perform any substantial obligation under this Contract or my Work Order, 
DIS andlor Purchaser, as appIicable, shall give Contractor written notice of such Failure to 
Perform. If after thirty (30) calendar days from the date of the written notice Contractor still has 
not performed, then DIS or Purchaser may withhold all monies due and payable to Contractor. 
without penalty to DIS or Purchaser* i~ntil such Failure to Perform is cured or otherwise resolved. 

50. Limitation of Liability 

50.1 . The parties agree that neither Contractor, DIS and Purchaser shall be liable to each other, 
regardless of the form of action, for consequential, incidental, indirect, or special 
damages exccpl a claim related to bodily injury or death, or a claitn or demand based on 
Breach of the Security of the System, or a palent. copyright, or other intellectual property 
right infringement, in which m e  liability shall be as set forth elsewhere in this Contract or 
relatcd Work Order. This section does not m d i *  any sections regarding liquidated damages 
or any other conditions as are elsewhere agreed to herein hetween the parties. The damages 
specified in thc sections titled Termination for Default and Review of Contractor's Records 

damages as that term is  used in this section. 

50.2. Contractor, DIS or Purchaser shall not be Iiable for damages arising from causes beyond 
the reasonable control and without the respective fault or negligence of Contractor, D1S 
or Purchaser. Such causes may includo. but are not restricted to. acts of God or of the 
public enemy, acts or a governmental body other than DLS or Purchaser acting in either a 
suvereign or contractual capacity, war, explosinns, fires, floods, earthquakes, epidemics, 
quarantine restrictions, strikes, freight embargoes, and unusually severe weather; but in 
every casc the delays must be beyond the reasonable control and withoul fault or 
negligence of Contractor, DIS. or Purchaser, or their n.spt:ctive Subconlmctors. 

50.3. If delays are caused by a Subcontractor without its fault or negligence, Contractor shall not be 
liable for damages for such delays, unless the Serviccs to be prfomed were obtainable on 
comparable terms from other sources in suficiennt time to permit Contractor to meet its 
required performance schcdule. 
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50.4. Contractor, DLS or Purchaser shnll not hc liable for personal irjury to the another party ilr 
dwnagc lo another party's property except personat injury or darnage to property 
proximately caused by such party's respcc~ivc farilt or negligence. 

Master Contract Termination 

51. Termination fur Defau It 

5 1.1. If Contrdctor violates any material term or condition of this Contract or any Work Orcler, 
as applicable, or fails to fulfill in n timely and proper manner its material obligations 
under this Contract, or any Work Order, as appl~cable, tl1z11 the DIS Master Contract 
Administrator or Purchaser shall give Contraclor written notice of such failure or 
violalion, and the failure or violation shall be corrected by Contractor wilhin thirty (30) 
calendar days or as otherwise agreed. I f  such hrcach is not capable of cure within thirty 
(30) clays, Contractor must commence cure within such tl~irty (30) day period and 
diligently pursue conlpletioll of such cure. If Contractor's failure w violation is not so 
corrected, Ihis Cclnlrdct may be terminated inltneclmtely by written notice from DIS to 
Contractor. or a Work Order nlay be tenninatrd by writtcn notice to Conrractor from 
Purchaser. 

5 1.2. Tn the event of termination of an Work Order by Purchnsrr or [his Contract by DIS, 
Yurchaset or DIS shall have thc right to procure the Services that are the subject of' this 
Coritract ctn the open market and Contractor shall be llable for aI1 darnagcs, including, but 
not l in~~trd  to: (I) the cost difr'erencc bclwcen the original Master Contract price for the 
Scrvices and the replacement costs of such Services acquired froin dnothcr vendor: (il) if 
applicable, all adm~uatrative costs dircc~lp related to the replacement of the Work Order 
or lhis Master Contract, such as costs of con~petrtlve b~dding, r~lailing, advcriising, 
apphcable fees, clla~ges or penalties, s ~ a f r h m e  costs; and, (iii) any other dlrect costs to 
Purchascr or PIS resulting from Contractor's breach. DIS and Purchascr shall have the 
ng-ht to deduct from any monies duc to Contractor, or that thereafter become due. an 
a~nuun t  rr~r clamages that Contractor w t l  owe L)IS or Purcluser for Cnntractur's default. 

5 1 - 3 .  If either L)LS or Purchaser violates any malcrial term or condition of this Contract or any 
Work OrJcr, ;is applicable, or fails to fulfill tn 3. timely and ploper mailtrer iu obligations 
under thls Contract or a Work Order, as applicahl c ,  then Contractor shall glve DIS or 
Purchascr, as appropriate. written notice of such failure, wl~ich shall be corrcctcd by DIS 
or Purchaser w~thln thirty (30) calendar days, o r  a\ i~lhenvise agreed. If such fallure to 
perfollll is not so cnrrcctuil, Purchaser's Work Order may be termmated by written notice 
from Contractor to Purchaser or, if appropriate, this Mastcr C<lntrzct may be terminated 
by mntten notlce from Contractnr 111 DTS. 

51.4. TClhc Failure to Perform is without the defaulting party's control, fauli, or negligence, the 
termillation shall be deemed to be a Termination fur Convenience. 

5 1.5. Tllis section shall not apply to any failure(s) to perfon11 that results from thc wi l  tful or 
negligent acts or on~issions of the aggrieved parly. 

52. Termina tin 11 for Convenience 

52.1. When, rtt the sole discretior1 o f  TITS, i t  i.: it1 the best interest of the State. DIS may 
tenninatc this Contract. in whole or in part, by fourteen (14) calendar days written tiitticc 
to Contractor. 

. . 
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52.2. Purchaser may terminate a Work Order upon fourteen ( 14) calendar days written notico 
to Contractor. If a Work Order is so terminated. Purchasers arc liable only for payments 
€or Services rcccivci1 and accepted by Purchaser prior to the effective date of ten~~mat~on. 

53. Termination for Witthdrawal of Authority 

In the event that  UlS' or Purchaser's authority to pcrfonn any of its duties is withdrawn, reduced, 
or limited in any way after the commencement of this Contract or any Work 01-der uld prior to 
normal conlpletion, DIS may tenninatc this C o n ~ ~ c t ,  or Purchaser may terminate ~ t s  Work 
Order(s), hy seven (7) calendar days wmtten notlce to Contractor. No penalty shall accrnt: to DIS 
or Purchaser 111 the event this section shall hc cxcrciscd. This section shall not be constnied to 
pcrmit n1S to terminate this C0ntrac.t. or Plirchaser to terminate any Work Order, in order to 
acquire s~milar Services from a third p w .  

54. Termination for Non-Allocation of Funds 

I f  fund.: arc not allocated to DIS to continue thls Contract, or to Purchase1 to contitrue any Work 
Order, in any future penod, D1S nmy terminate this Contract. or Purchaser may terminate any 
Work Order by Ih~rty (30) calendar days written notlce to Contractor or wuik with Contractor to 
mlve at a mutualIy acceptable resolution of the situation. DTS or Purchaser will not be obligated 
to pay any further charges for Scrvices including the net remainder of agreed to consecutive 
periodic payments remalnlng unpaid beyond t l~e end of the then-current pcriod(s). DIS or 
Pui*chaser agrees to notify Contractor in r\ ri ting of such non-allocation at the earliest possible 
time. No penalty shall accrue to DIS or Purchaser 111 the event this section shall bc cxcrciscrl This 
section shall not be construed to pcrrriit l3JS lo tcrn~it~ate ths Contract, or Purchaser to tern~~nnte 
a n  Work Order, in order to acquire similar Senlces from a tlwd p u g .  

55. Termination for Conflict of Interest 

DJS may tcrmiwatt: this Contract, or Purchaser may terminate any Walk Orrlet., by written rloticc to 
Contractor lf DIS or Purchaser detennitlzs, after due noticc and examination, that any party has 
violatcd chaptcr 42.52 RCW, Ethics in Public Service, or any ather laws regardulg ethics in public 
acquisit~ons and procurement and perfo~n~ance of contracts. In thc cvcnt this Contract or any Work 
Order is so terminated, DlS UT Purchascr, as applicable, shall be entitled to pursue the same 
rcrnedies against Contractor as ~t could pursue in the event Contractor breaches 11iis Co111r;ict or any 
Work Order, as applicable. 

56. Termination Procedure 

56.1. Upon terrninat~on of this Master Coiltract or any Work Order, DIS and Purchaser, in 
addit~oa to m y  other rights providcd in this Master Contmct and applicable Work Order, 
may reqi~ire Contractor to deliver to Purchaser any property specifically pmducetl or 
acquired for the perfonnmce of such part of this Mastcr Contract or W o k  Order as has 
bccn terminated. The section titled Treatment of Assets shall apply in suc11 property 
transfer. 

56.1. Unless othelwise provided he~ein, Purchascr shall pay to Contractor the agreed-upon 
Pricc, i f  scpratcly stated, for the Services received by Purchaser, provided that in no 
event shall Purchaser pay to Contractor an amount greater than Contractor would havc 
been entitled to if this Master Contract or Work Ortkr hat1 not been terminated. Failure to 

- .. . 
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agree w ~ t h  sucl-I drterrriinalion shall be a dispute with~n the meaning of the Disputes 
section of this Master Contract. Purchaser may witI111olJ rrom any amounts due 
Contractor such sum as Purchascr determines to be necessary to protect Purchaser from 
pvtcntial loss or liability. 

56.3. Contractor shall pay mounts  duc Purchascr as Ihe result of termination within thirty (30) 
calcncbr days of notice of the amounts due. If Contractor fails to r~~akr: tirncly payrncnt, 
Purchaser may charge Interest on the ar~~ounts duc at one percent (1%) per month until 
paid in Tull. 

57. Covenant Against Contingent Fees 

57.1. Calltractor warrants Biat no pcrson or selling agency bas been employed or retamed to 
solicit or secure this Contract or any Work Order upon any apccmcnt or understanding 
for a sommissioi~, percentage, h~okcrdgc, or contingent fee, except bona fide employees 
or a hr b n a  fide established commercial or sell~ng agency of Contractor. 

57.2. In the event Contractor breaches this section, DlS shall have the right to annul this 
Contract witIiou~ liuhility to DIS, and h~rchaser shall have the nght to either arulul any 
Work Order wlthout liability to Purchaser or, in Purchaser's discretion, deduct from 
paylnel~ts due to Contractor, or c~thenvise recover from Contractor, the full amount of 
such commission, percentage, brokerage, or corltingerlr kc.. 

Activity Reporting , Administration Fee & Performance Reporting 

8 DIS Master  contra^ t Administration Fee and Collectio~~ 

58.1. All purchases rriatlc under this Master Contract are subject to a DIS Master Contracl 
Administration Fee, collected by Contractor and rcmit~cd to DIS. 

58.2. The Master Contract Aclminjstsation Fee is two percent (2.0Ya or .02) of the purchasr pricl: 
for Work Orders valued up to $1 mlll~on dollars, and will hc one percent (1 .ON or .01) for 
Work Orders valued at, or oxcueding, $1 million dollars. The purchase price is defined as 
total invoice price less sales tax. 

58.3. 'I'he 'Vaster Contract Ad~ninistralion Fcc shall he included in all Contractor Prlces listed 
in  Schcdule A of this Contract and shall not be mvoiced ns a scparalc lint: item to 
Purchaser. 

58.4. Contraclor shall hold the Master Contract Administration Fee in trust for DtS until the Fees 
are remitted to the DIS Master Contract Aclminisiratr~~, a l o n ~  with the Master Contract 
Actlvjty Report. 

59.1. Contractor shall sub~nit to the DIS Master Con~ract .4dtninistrator a quarterly Activity 
Report of all Serviccs purchaqed under this Master Contract. The report sllall iclr~~liry : 

a) This Mater  Contract number; 

b) The month in which the purchases occurred; 

c) Each Purchaser, iderltificd by statc, local or educational ent~ty, and each Work Order 
for uach Purchaser making purc.hases during the repo~ting quarter; 

- .  
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d) 'l'he total allloul~t of money received (excluding sales tax) for each Work Order for 
cach Purchascr; 

e) The DIS Master Contract Administration Fee for each Work Order for each P~lrchaser; 

f )  The sum of money received (excludit~g sales tax) for all Work Ordcrs Tor each 
Purchaser and for all Work Orders for all Purchasers; and 

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

59.2. Reports are required to be submitted electronically, in the Microsoft Excel format 
provided by DIS. Reports are to be sent electronically via E-mail to: 
n~cadmin(ii!dis.wa.~ov 

59.3. Tile Activity Report and the DIS Master Contract Administration Fee shall be sublnitted 
on a quarterly basis in accordance with the following schedule: 

For activitv in the months: Report & Fee Duc: 

January, February, March April 15"' 

April, May, June July 15' 

July, Augusl, Scptcrnbcr Octohcr 1 5" 

October, November, December January 15'~ 

59.4. This report inay be corrected or rrlodified by the DIS Master Contract Administrator with 
subsequent written notice to Contractor. 

59.5. Activity Reports are required ever1 if 110 activity occurred. 

59.6. Upon request by DIS, Contractor shall provide, in the format requested, the contact 
ii~fon~~atioll for all Purchasers during the Tern1 of the Master Contract. 

60. Elcctronic Funds Transfer 

When agreed by U1S and Contractor, the D1S Master Contract Admillistratio11 Fee can be paid 
~hrough Elcclronic Funds TransCcr (EFT) to an Automated Clearing Hortse (ACH). Contractor 
can utilize the ACH Debit option, which is an arrangement between the Contractor and DlS' 
bank. Contractor initiates the action, specifyirlg the a~nourlt of funds and tllc offcclivc dale or 
payment. On the effective date, the funds are withdrawn from Contractor's account and 
transferred to the DIS account. Col~tractor will be provided by separate irlstrull~erlt the DIS 
account information and a toll-free number to initiate the quarterly transaction. There is no cost to 
Contractor. 

61. Failure to Remit ReportslFees 

61.1. Failure of Contractor to remit the Master Contract Activity Report together with the 
Master Contract Administration Fee may be considered a failure to perfon11 on the part of 
Contractor, which may result in DIS terminating this Master Contract with Contractor. 

61 -2. Failure of any Purchaser to pay the Master Contract Administration Fee may result in a 
Purchaser forfeiting its right to purchase from this Master Contract. Contractor shall 
noli Cy thc DIS Contracl Adminin~rator whcn any Purchascr rails lo pay lhc Mastcr 
Contract Administration Fee. 

. . 
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61.3. Thc DIS Cuntract A(lnlinisk;~ tor will notify Contractor of any Purchaser who has forfeited 
its right to purchase under th~s  Mxtcr  Conmct, After such notification, any sale by 
Contractor to n forfeiting Purchaser may hc considcrcd hilurc to perform by Contractor. 

61.4. If the performance iss~tes are resolved, DIS, at its option, may reinstate a Contractor's 
pnrtlc~p~tioi~ or a Purchaser's right to purchase. 

62. Periodic Contractor Performance Evaluation and Report 

62.1. Purchasers will penod~cally evaluate Contractor's Performance in a Coiltractor 
Performance Report. Thc rcporl i s  dcsibwcd lo cvaluatt: impacts and outcomes achieved 
as a result of Contractor's delivery of Services, inform Contractor of tl~elr performance 
strengths and weaktlesses, and aid Purchasers in rcrcnals. evaluation will include an 
assessment of the Contractor's efforts toward achieving Purchaser's objectives. 

62.2. DIS will provide copies of Purchaser Contractor Pcrfomancc Rcprli-ts to Cuntrac tor. 

62.3. If DIS receives three (3) or more negative performance reports from Purchasers 1n 3. one 
(1) year period during the 'l'enn of this Contract, and Contractor falls to provide, ~ I I  DIS' 
solc rlpinion, atlcquatc rcmcdy, this Contract may he terminated. 

62.4. DIS will consider such evaluations when determining admin~strative actioi~s ~nclud~ng 
but not lirrlited to extending the Tenn of this Contract. 

-. . . 

Stulc or Wushmglon Ir~Tunrrahm Tech~~ulugy PruIessiur9 Services 
Deyartrnrlll or 1nf01-1nntion Se~vices ?S Master Contract # T08-MST-633 





Schedule A 
Price List 

As of July 1,2007 

for 
Master Contract Number TO$-MST-633 

with 
Clifton Gunderson LLP 

Clifton Gw~derson LLP is autl~orized to provide oilly the Services identified in this Schedule A at or 
below the Not-To-Exceed Hourly Rates (Prices) sct forth in (his Schcdulc A uniicr this Clontrac t. 

-. .. 

Slate o l  Wbsllingtun Schedulc .4 I t i t o m ~ t ~ o n  Technology I'rofcss~onal Scwiccs 
Depa~imeni of lnl'omiatinn Sen.iccs hlastcr Contract # T08-MST-633 

Service(s) 

. . . . 

1. IT Funding Request, Financial Analysis 
2. IT Business Analysis 

-- . . 

J u ~ ~ i o r  
Not-To-Exceed .. - 

Journey 

4. IT Project Managomcnl -. .. 

Developer I Data Analyst - .  . . . . . . . . I - .- -- 1 

-- 

$1 60.00 

. -. . . . - - . . - - -. . 

---- 

. 

5. Technology Architecture %loprnent 
6. Security Analysis 
7. Entcrprisc Contcnt Management 

... . , - ---- 

8. Contingency & Disaster Recovery Plan t i ~  

9. Systems Analysis 
10. Network System Aclmiuistrat~on 
1 1 . Software Quality Assurmce & Testing 
12. Desktop Appiications Development and 
Tmining 

-. -. . . . . . . . . . . . - - - 

13. Geographic Inforlnation Systell~s 
Application Development 
14. Workstation Installation & Support 
15. Client Server, Web & N-Tier Application 
Developrrlent 
16. Gcncral Mainframe Development 

Hourly . - . - Rates - - - 
. , 

$ 1  19.00 

-. . 

Scnior 

-- 

T7,~eneFG Database Administrator / Database 

$1 89.00 

. - - 

. , . . , . . . . 

Expert 
. . - - . . -. -. 

$245.00 

- - 



Schedule B 
Work Request Templutr 

A sunple of the current UlS second tier Work Request template can be found on the following pages in this 
Schedule B. DIS reserves the right, at its sole discretion, to modify this tempIate as it is deemed lu bc in  thc hchl 

interests of DIS and the Purchasers. 'l'he DIS Master Contract Administrator will make any rev~sions available to 
Purchasers and to the Contrdctor upon rc1oaso. 

A typical Work Request will contain, but not be lirrlited to, the follow in^ J ~telns: ' 

Project or Task Objectives 

Scope and Description of Work, including Deliverables 

TimelineandPeriodofPurformwcr: 

Compensation and Paymcnt 

Conlraclor Slaff, Rulcs artd Respcmsibili tics 

Jdcnti ficalion and approval of arty si~hconlracl(~rs 

Rclonlion rroquii-enlerlts 

lnsurdnuc ~cq~~i rc rncn ts  (heyor~tl wl~at is in Mastcr Contract) 

Purdiascr Staff, Roles and Responsibilities 

Aililitiorial Purchaser Terms and Cut~ditiorls Specific to the Work Request 

Evaluntlon Criter~a iuld Resyol~se lostructior~s 

.- 
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lnfnrrnation Technology Scrviccs Wo tk Rcqucst 
This Work Kequest is issued under your current DIS Master Contract. 

Purchaser Name: Date Issued: 
. .- 

Purchaser Work Order Number: Response Due Dnte: 

No. of Business D a p  to Respond: 

Serv ice(s) Rcqucstcd 

Category 6 Category 15 

Category 2 cat ego^ 7 Catcgory 16 

Category 3 Category s Category 17 

Categoty 4 Category 9 Category 14 

Category 5 Category 1 O 

Kequlred Sldll Level 

0 Journey - a rn~nimum of one ( 1 )  y c m  nf recent experience, and demonstrated knowledge, skills, and abililics 
Seninr - a minimum of five ( 5 )  y c i i r ~  of recr111 rkperiertce, and demonstrated superior knowledge, skills, and abil~t~es 
Expcrt - a minimum of ten (1 0) years of increasing levels of responsibilities, and supervisory or management respnns~ hility 

Estil~~atcd Period of Performance: 
. . 

Project or Task Objcctivcs 

Scope aud Dcscriptiou of Work, ircludinp: Delivernbles 
-. 

- 

Contractor Staff, Roles and Responsibilities 

Fllrchaser Staff, Roles and Respnnsihilities 
, - , - - -. - 

Co~npcmsation and Payment 

Purchaser Additional. Terms and Conditions Specific to tbls Work Request 
.. 

Cunfidential [nfornlation, Work Product 

Purchaser Wurk Request Adnlinistrator I~lfur~rlrtioll 
. 

Purchaser Wurk Ordcr Manager: 
,..--- 

Title 
. .. .- 

PIIOII~: I Rmail: 1 

. - 
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Instructions to Contractors 

P(casc e~tslrl-t that you have inclu&d the following infirnation irt your I.C,FJIDIISE ns ~ J I Y , F ~  ore the items 
that will he L I S ~ ~  tn evaluate your re.rponse: 

I.  Hescnbs your approach and methodology for successfully colnpleting this' project. lncludt: a drtailrd Work 
Plan ancl schcdulc for completing this project. The Work Plan should clearly identifir the roles of each prqject 
member, estimated number of work hours, and all associated deliverables. 

2. It1 hvil vases or less (not including rcsumcs), dcscrihc one (1) similar project completed by the consultant(s). 
Include the outcomes and results achieved for the customer. ldentify the customer and provide their 
appropriate contact information for reference purposcs (namc, ~clcphonc, cmail, elc). Note: Th~s  project shall 
have been completed by the staffkonsultant proposed for the Purchaser's project as described herein. 

3. Propose a nut to exceed l~ourly rate. Contractor's total cornpensation fi-lr Scrviccs rcndcred shall be based on 
proposed hourly rate. Contractor may propose rates at w below those contamed in their DIS Master Contract. 
All work will be performed at the following Purchaser location xxxxxxxxxxxxxxxxxx, ut~less otherwise agreed 
to by the Purchaser ill thc final Work Order. 

4. Afirm that proposed coi~sultant wilt be available to beg~n work no later t11u1 lnonthldatelvear and be 
co~lunitted to the Purchaser tllrougl~out the Period of PcrTonnancc. Inrliuatc any known staff scheduling issues 
during the Period of Performai~ce including but not limited to other project engagements and holidays. 

5 .  Include a resume for the consultai~t submitted for ttus project. Include comparly names and phones numbers 
workcd fur past thrcc ycars for this individu;il. 

6. Indicate the availability of the proposed consulta~t stair' fbr possible itltcltvirw with Purcliascr during wcck or 
rnonth/chtelyear - rnontWdatelyear. This interview may be conducted L ~ I  person, via teleconference, or other 
method, at the sole discretion of the Yurcl~aser's Work Request Administrator 

7. Contractor's cc~ntact in formation for this Work Request. Include name, title, email, pl~orie & fax numbers. 

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

NOTE: Rclcasc oP this Work Rcclucst docs not obligate lhe State of Washington, DIS, or the Purchaser 
iu cunkac t fur services specified herein. 

- - . . - -. . - - . . . . . . . . .. ..... . . ... .. .- - 
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Schedule C 
Work Order Template 

Fersona1 Service Contracts 
A sai~~ple of a Model Information 'leclu~ology Contract for Personal Services may be ibund oa the 
Information Scrviccs R o a d  Pulicics silt for Model Crmtracts and User Instructions website: 
http:/~isb.wa.aov/poIrcieslpo~tfoliol208.d0. This model is used for those personal service contracts 
solicilcd undm RCW 43.105. 

h sample of the Office of Financial Management's Personal Service Contract may be found on the~r 
wcbuilc localcd at ~ t t p : ~ ~ ~ ~ ~ . 0 f ' ~ ~ ~ . ~ v n . ~ o v / c o n t r ~ ~ ~ ~ p s ~ ~ ~ ~ s ~ y i 1 i 1 ~ ~ ~ p ~ ~ g ~ i ~ 1 ~ . a ~ ~ .  The sarnple is labeled 
Appendix E. This model is used for those personal service contracts solicited under RCW 39.39. 

Purchascd Scrvicc Cont~+acts 
A sample of the D1S MutIul Contract Tor Purchwctl Scn~iccs can hu found at 
http:/lisb.ws.gov/policieslportfo~1oI207R.doc. 

N*: Not every model or sample corltract section W I H  he required in every Work Order, nor will these 
model contracts sections satisfy every Work Order need. Work Order requirements will be selected from 
thc most applicable model cnntract(s) plus other sources 111c1udltlg but not limited to individual Purchaser 
terms and conditions, then tailored to meet specific funct~onal and operational needs, i.e., scope of work 
lo hc: pcrformcd or Services tn be provided, and the p r o t e c t ~ o r i s  necessuy to that respective Work Order's 
purpose. DIS will also establ~sh a common template to be used by Purchaser' for Work Orders under the 
ncw TTPS h n g a m .  

'l'he detalls of the specific Senices, project or tasks should be negotiated by Purchaser and Contractor 
and rrlemorjaljzed in a Work Order. Tile Master Contract requires that the Work Order, at a minimum, 
reference the Master Contract tlumbcr ancl addrcss thc following arcas: 

Prqject or 'l'ask Ob~ect~ves 

Scope , u~d  Description of Work, including Delivembles 

Timeline and Penod of Perforn~arlce 

Compensation and Payment 

Contractor Staff, Roles and Responsibilities 

Purchaser Staff, Roles and Responsibilities 

Additional Purchaser Terms and Conditions Spccific to thc Work Ordcr 

Signature Block 
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-d!!!!~ Washington State Departmentof 
~j~~ Information Services 

Amendment 09-02
 
to
 

Master Contract #T08-MST-633
 
for
 

Information Technology Professional Services (ITPS)
 

This Amendment 09-02 to Master Contract T08-MST-633 is entered into by and between the 
Department of Information Services ("DIS"), an agency of the state of Washington, and Clifton 
Gunderson LLP ("Contractor"). 

Pursuant to Section 27, Authority for Modifications and Amendments, the parties agree to amend 
Contract T08-MST-633 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: 

(l) 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. 
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Purchaser reserves the right to conduct background checks and deny an 
application for a security badge. Failure of Contractor to comply with 
Purchaser's security and safety policies and procedures is sufficient 
grounds for revoking, modifying, suspending or terminating access to 
Purchaser's facilities. Upon the earlier of termination of the Work Order, 
or suspension or termination of access to Purchaser's facilities, Contractor 
shall return all security badges. 

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

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

16.4	 Safety 
Contractor shall observe and comply with WISHA and OSHA regulations, 
all applicable safety and environmental laws and regulations, and all of 
Purchaser's rules, guidelines, policies and procedures relating to safety, 
workplace conditions, health and the environment, including but 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 number: (360) 902-3224 
Department of Information Fax nurrlber: (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 of multiple user stores for authentication 
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and any inconsistent application implemented is likely to cause damage 
and irreparable harm. 

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

16.7.1	 Contractor represents and warrants that any Services provided under 
any Work Order shall, when applicable, fully leverage the available 
security gateways of the SGN and that any Systenls implemented in 
the State of Washington for users external to state governnlent 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 ofEA 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 Performance Report. The report is designed to evaluate impacts 
and outcomes achieved as a result of Contractor's delivery of Services and 
aid Purchasers in referrals. Each evaluation will include an assessment of 
the Contractor's efforts toward achieving Purchaser's objectives. 
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62.2 If DIS receives three (3) or 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. 

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

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

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

This Amendment, effective June 30, 2009 is executed by the persons signing below, who 
warrant, respectively, that they have the authority to execute it on behalf of the party indicated. 

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

ACCEPTED ACCEPTED 
Washington State Clifton Gunderson LLP 
Department of Infonnation Services ~L 

-S-ign-atu-re-+-&~4"~~~-=.LJ·!f'-f------~~
 
Scott Smith 
Print or Type Name Print or Type Name 

Planning and Design Manager &~c..'·V4 /
 
Title Date ) Title 7 Date ;
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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 Vasil, Contracts Attorney 
Office of Legal Services 
State of Washington, Dept. of Information Services 

Waiver of Section 4.5, Automatic Price Adjustment, 
in DIS ITPS Master Contract #T08-MST-633 

If the Washington State Department of Information Services (DIS) elects to exercise its right to extend
 
Master Contract T08-MST-633 (the Contract) with Clifton Gunderson LLP for a one-year renewal term of
 
July 1, 2009 through June 30, 2010 (the "Renewal Term"), Clifton Gunderson LLP 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.
 

Clifton Gunderson~ 

~ ----===­

Print or Type Name/	 Date 
;1--;}o..e/~~ / 









Waiver of Section 4, Automatic Price Adjustment, 
in DIS ITPS Master Contract #T08-MST -633 

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

Economic Price Adjustments 

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

This waiver, effective as ofthe date ofsignature 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. 

Clifton Gunderson LLP 



~!!~ Washington State Department of 
~iiP Information Services 

Amendment 12-04 

to 


Master Contract #T08-MST -633 

for 


Information Technology Professional Services (ITPS) 


This amendment 12-04 to Master Contract T08-MST-633 is entered into by and between the Department 
of I nformation Services ("DIS"), an agency of t he s tate of Washington, and Clifton Gunderson L LP 
("Contractor"). 

Pursuant to Section 27, Authority for Modifications and Amendments, the parties agree to amend Contract 
T08-MST-633 as follows. 

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

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

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

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

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

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

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

ACCEPTED 	 ACCEPTED 
Clifton Gunderson LLP 

~~-----:, 
Signature 

Scott Smith 	 &#t ... for' E.. ~LA ~ k<!­
Print or Type Name Print or Type Name ~. / 
T AS Program Coordinator &., '" c:-. 4. ( .f1_Z,~f:>// 
Title Tide ' a 
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