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BTASTEH CONTRACT NUMBER T08-MST-634 

for 

lnformatian Technolugy Professianal Services 

PARTIES 

This Mastcr Contract ("Master Contract" or "Contract") is eniered into by and between the Statc o f  
Washington, acting by ancl through Department of hlfornlation Scrviccs, an agency of Washington State 
government located at 1 1 I0 Jefferson Street SE Olympia WA, 9X504-7445 hereinafter referred to as 
"DIS", and Coalfire Systems. Iric., a Curpuration located at 361 Centennial Parkway, Suite 1 50, 
Louisville, CO 80027 licensed to coilduct business in the state of W'ashington I~orcinarter referred to as 
L'Co~i~ractor", for the purpose of providing lnforinaliun Technology Professional Se~vices, as described 
and iderltificrl herein. 

RECITALS 

The Sti~te of Washington, acting by atid through DIS issued Request fix- Qualificaliuns and Quotation 
#TOT-RFQQ-0 15 (RFQQ) dated March 7,2007, (Exhibit A) for the purpose of purchasing Information 
.I ccl~nology Prufcssional Services in accordance with its au~hurity under chapter 43.1 05 RCW and 
chapter 39.29 RCW. 

Contractor subnlitted a tilrlcly Response to DIS' WQQ (Exhibit R). 

D [ S  evaluated at l properly sublnittcd Responses to the above-referenced R FQQ and has identified 
Coniractor as an apparently successfi~ t vendor. 

Dl S has detorrri ined that entering into this Contract with Cuutractor will meet Purcl~asers nccds and will 
be in Purchase~s best intcrcsl. 

NOW TIIEREFOKE, DIS entcrs inlu this Contrast with Contmctnr thc lcrms and conditions ofwliicl~ 
shall guvern Contractor's providing to Purchasers the Information Techllology Prvfessional Services as 
described herein, on a convenience or as necdcd basis. This blaster Contract is not for pers~nal use. 

IN CON SIDERATION of the mutual proruises as hel-ririaficr set forth, the parties agree as follows: 

1. Definition of Terms 

I'he followi~lg terms as used throughout this Corilracl shall have the mearri~lgs set fort11 below. 

"Brcach" shall mean the unauthorized acquisition uf  computerized data that co~~ipromises the 
security, cot~tidentiality, or integrity of personal informalion maintained by Purchaser. 

"Business Days" or "Business Iiours" shall lllenn Monday through Friday, 8 A M  to 5 PM, lucal 
time in Olympia, Washington, excluding Washi~~gtnn Statc hulidays. 

"Confidential Iilfornrlrtion" shall mean information that may be exempt from disclosure lo the 
public or other unauthorized pcrsons under either chapter 42-56 RCW or other state or federal 
statutes. Confidential Information includes, but i s  not limited to, names, add]-esses, Social 
Security numbers, e-mail addresses, telephone numbers, financial profiles, credit card 
infomntiott, payroll/lahor data, driver's liccrist: numbers, medical data, law cnrorcement records, 
agency source code or nbjcct code, agency security data, attd information identifiable to an 
individuill. Purchasers may identify additional Confidential Information in a Work Order. 
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Contidet~tial Illformation also includes any Persolla[ Infor~nation undcr the provisions of KCW 
19.255.010 and RCW 42.56.590. 

LLUo~~tractnr" shall mcan Coalfire Systems, Inc., its employees ar~d agents. Contractor also 
includes any firm, provider, urganizalion, individual, or other entity performing the business 
activities under this Contract. It shall also include any Subcantractor retained by Contractor as 
permitted imder the terms of this Contract. 

"Cuntractor Account Manager" shall Illcar) a representative of Contractor who is assigned as thc 
prirnary contact person with whom the D1S Mnster Conlract Administrator shall work with for the 
duration ot'this Contracl and as fiirther defined in the Sectinn titlcrl Cuntractor Account Manager 

"Contractor Mtork Order Manager" shall meail a representat ivc of Contractot. who is assigned 
to each Purcllaser Work Order as the c~ordinator of activities and the primary point of contact, as 
further defined in the Section titlcd Cuntractor Work Order Manager. 

"Custo~~lcr Service Agreement'' shall mean the co~iillleted servicc agreement between Purchaser 
and DlS, which is requirccl in urder for a Purchaser to do business with DIS. 

"UIS" shall mean tllc Washington State Department of lnformatiorl Scrvices. 

"EfTcctivc Date" shall mean the first date this Contract i s  in full fi~rce and effect. It may be a 
specific date agreed to by thl: parlies; ur, if not so specified, the date of the last signature of a 
party to this Contract. 

"Exhibit A" shall men11 RFQQ Number T07-RFQQ-0 15. 

"Exhibit B" shall rncan Conlractor's Response to KFQQ Nurnbcr TO7-RFQQ-015. 

"ISB" shall Inexn the Washi~~gton State Infonnatinn Scrvices Board. 

"ITPS" shall mean Information 'I'echnology Prof~ssioni~l Services, which includes both Personal 
Services and Purchased Services, as defined hereiu. 

"ITPS Program" shall mean the UIS-established muster cclnlracls that make IT professional 
services available on an erltcrprise basis to support statewide techt~otogy prijjects. 

"JTPS Yrograill Manager" shall mean the person designated by DTS whu is assigned as the 
primary contact person with whom Contractor's Account Manager shall work Iur the duration of 
this Contract and as further defined in tht: Section titled ITPS Yrogl-ant Manager. 

"Master Contract" or  "Contrart" shall mean the KFQQ, the Response, this Contract docutnent, 
a l l  schedules and exhibits, all Work Ordcrs, and all amendments awarded pursuanL lo the WQQ. 

"OFM" shall mean the M. ashington Stale Ofice of Financial Management. 

"Person~l Services" shal I mean professional or technical expertise prov idcd by Contractor to 
accomplish a specific study, project. task or duties as set forth in this Contract and any ITPS 
Prograrri rclatcd \Fork Request and/or Work Ordcr. Personal Services shall include hut r lo l  be 
li~nited to those services specified in the State Administrative nnd Accounting hlanual (SAAM) 
it1 cllap~cr 15 Personol Services located at: tj~>:'::'\\ I\ w.ofiii .M 3.rrov;po I icv! I 5 .  l l t~ll. 

"Price" shall lllenr~ the riot lo exceed hourly rate(s) bid hy Contractor in the categories awarded to 
Contractor as set forth in Schedule A Prrcr List, and shalt bc paid in IJrl itod Slates dollars. 
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"Yroprictary T~r~formation" shall mean information owned by Corllraclor to which Contractor 
claims a protectable intcrcst under law. Proprietap Inforlnatiotl iucludcs, but is not limited to, 
information protected by copyright, patent, trademark, or trade sec14et laws. 

9"rchased Sewiccs" shall mean tbost: services and activities provided by Cor~traclvr tu 
accomplish routine, continuing, and tlecessary ri~nctions as set forth in the WQQ and ally TTPS 
Progratn rclald Work Request and/or Work Order. Purchased Services shall include but not he 
linlited to tllosc scrvices specified as Purchased Services ill RCW 43.105.020, 

"Purchaser" shall mean DIS and those govcrnmcnl or nonprofit et~tities that have entered into an 
Interlocal or Customer Service Agreement (CS.4) with DIS. DIS maintains a searchable database of' 
current custnrricrs at: I~~tp://tcch~~~~lI.di~.wa.~~~~i~!!csascar-~h.~~~i~ 

"Purchaser Wurk Order Administrator" shall mean that pcrson designated by Purchaser to 
administer any Work Order on behalf of Purchaser. 

"Yurchascr Work Request Administrator" shall mean that pcrsun designated by Purchaser to 
administer ally Work Requcst on behalf of Purchaser. 

"KCW" sl~all mean ttic Rcvised Code of Washington. 

"HFQQ" shall irican the Request for Qualifications and Quotation used as a solicitation 
document to establish this Contract, including all its amendmetlts a~ltl moclilications, Exhibit A 
hereto. 

"Hesponsc" shnll mcan Conlractor's Response to UlS' RFQQ f i ~ r  Trlrurrnation Technology 
Professional Services, Exhibit R tlercto. 

"Schedule -4: Price List" shalt mean the attachment to this Contract that idcnlifies the 
ziuthorized Services and Not-To-Excccd Hourly Rate Prices available under this Contract. 

"Schedule B: Work Reqrresl Tempiufr" shall mean the attachment to this Coriir~ct {hiit provides 
example format, terms and conditiuns I'ur a Work Request. 

"Schedule U: Work Order Trtrzplrrtc" shall mean the attachment to this Contract that provides 
cxample format, terrns and conditions for a Work Order. 

"Schvdule U: MWBE C'ertijicatifln" shall mean the attached certificate(s) indicaiing 
Contraclur's, and/or one or more of Cotltractor's Subcontractor's status as a ~ninority or women's 
busitless enterprise. 

"Services" shall mean the Personal andlor Purchased Services in the categories detincd in the RFQQ, 
Exhibit A. 

"Specifics tiunu" shal I mean the Technical Servicc Categuryljob descriptions and other 
specificatior~s f t~ r  Serviccs set forth in the RFQQ, Exhihit A .  

"Subcontractnr" shall mean one not in the employment of Cunlractor, who is performing all nr 
part of  the business activities urldcr lhis Contract or any Work Order undor a separate contract 
wit11 Co~ltractor. The term "Subcontractor" nienns Subcontractor(s) of any tier. 

"Technical Selvicc Category" shall mean the list of eiplltecn (1 8) Service categories that are set 
fbrth in lhc RFQQ, Exhibit A. 
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"Term" shall mean the period of titnc specified within a document that it will bc in fill1 force and 
effect and includes, e.g., Master Contract Tcrm, Refresh Term, and Work Urder Terrn, a s  111rlher 
rlcfined in Section 2. 

"Work Order" shall mean the contractual dncurnent issucd by a rr~rchaser and executed 
between Purct~ascr and the Cotltractor. Each Work O r d e ~  shall he thc rcsuli of  a second tier 
competition. A Work Order gcricrally corrtains project objectives, scope and description of work, 
iirneline and period of perfo~mance. corripcnsation and payment, Contractor responsibilities, 
Purchaser responsibilities, Purchasel. special tcrtns i~nd cunditions. signature block, etc. a l ~ d  
incnl-poratcs this Contract by reference. A template Work Orclcr is attached to this Contract as 
Schedule C. 

"Work Prod u ti" shall mean data and products producctl (I tlder a Purchaser's Work Order 
including but not limited tu. discoveries, formulae, ideas, i ~nprovements, inventions. methods, 
models, processes, techniques, findings, conclusions, t.ecommendations, reports, designs, plans, 
diagrams, drawings, sntiwarc, databases, documents, pamphlets, ndvzrtiscmen~s, books, 
magazines, surveys, studies, cmmputcr programs. films: tapes, andlor sound reproductions. lo the 
extcnt provided by law. 

"Wurk Request" shall mean a separate secnrld ticr solicitation document developed and issucd 
by the Purchaser to ITPS Program Contrnctor(s) to rcqucst proposals relative to a Purchaser's 
requirement. The Work Rcquest typically identifies the project objcc~ives, scope and description 
of work, timeline and period of pcr hrmance, compensation and payment, Cvnlracior 
responsibilities, Purchaser responsibilities, Purchaser special temls and conditic-)rls, instructions to 
Co~~tractors, etc. A template Work Kequest is attached to this Contract as Schedule R .  

Master Contract Term 

Term 

2.1. Term of  Master Contract 

a) ThisContract's initialTrrrrl shallbe fromJuly 1.2007ordritenf lastsignatureaffixed, 
whichevzr is later, through June 30, 2009. 

b) This Contract's Term lnay be extended by up to four (4) additional one (1) ycar Terms, 
providcd tl1a1 the extensions shall be at LIIS' option and shall be effected by 1)lS giving 

notice of its intent to extend this Contract to Cunlracior not less than thirty (30) 
calendar days prior tn thc then-current Contract 'Set-~n's expiration and Contractor 
accepting such extension prior to the then-current Contract 'I'el-111's rxpiraliun. The total 
Ter~ii or this Contract shall not be e.utendud bcyund June 30, 3013. No change in tcrms 
and conditions shall be permitted during these cxtcnsiuns unless specifically agreed to in 
writing. 

2.2. Term of Work Orders 

3) The Term of any Work Order executed pursuant to this Contract shall be set fortll in the 
Work Order. 

b) Wot-k Orders or renewal Work Orders entered irilo prior to the expiration or nth21 
lermination of this Master Cun~ract may be completed uuder t l ~  Master Contract 
terms and cunditions in effect when the Wnrk Order or renewal W01.k Order was 
entered into. 
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c) New Work Orders or renewat Work Orders shall not be entered into after the 
expiration or other te~minstion of the Master Contract. 

d) Work Ordcrs shall not be renewed for a Terttl beyond June 30, 201 5.  

3, Survivurship 

3.1. All of the ter~ns and conditions contained in this Mastcr Contract shall survive the 
espiration or other termination of this Contract for so lung as any Work Order entered 
into under this Master Contract is slill in effect and shall apply to such Work Order. 

7.2. The ternls, conditio~~s arid warranties contained in this Cont~nct that by their sense and 
context are intended to survive thc expiration, cancellation or termination of this Contract 
shall so survive. In addition, the terms af  ~ h c :  Sections titled Overpaynicnts to 
Cmntraclor; OwnershiplRights in Data; Access tv Datn; Contractor Commitments, 
Warran ties and Reprrsen tations; Protection of Purchaser's Confidential 
Informatinr~; Section Headings, Incorporated Llocuments and Order of Precedence; 
Subcontmctors; Publicity; Re\ iew uf Contractor's Records; Patent and Cupyright 
Intlrmnification; Insurance; Contractor's Proprietary Information; Disputes; 
1,imitaliun of Liability; DIS Mastcr Cor~tract Administration Fee and Collcctina; 
and Activity Reporting shall survive the ter\nination uf this Contract. 

Pricing, Invoice and Paylnerlt 

4. Pricing 

4.1. Contractor agrccs to provide the Services in the categories and at the Prices set forth in the 
Price Lisl nttachcd as Schedule A to this Master Cnntract. Such Prices may not be 
increased during the term of this Master Contract. Prices are considercd ~naxirnum or 
"ceiling" prices only. On a project by project basis, Contractor may elect to provide 
Serviccs to Pr~rchaser for perforn~ance of n Work Order at a lower Price than that origirlally 
established in this Master Contract. 

a) Thc ~naxirnum consideration available to Vcndor under this Contract is 61,000,000.00 
(US dollars) for the initial Term, unless amended. 

b) Consideration fi>r cach Second Tier Work Contract will bc slated in the Purchaser's 
Second Tier Work Contract. Purchaxr shall make pay~i~ents  on Sccuncl Tier Work 
Contracts to the Vendor consistent with the terms set out in the Second Tier Work 
Contracl. Funding may be federal, statc a i~d lo r  private grant based depetidiiig un the 
specitic program requesting staffing 

4.3. if Cot~tt.nctor rcduces its Prices for any o f  the Scrvices during the Term of t l~is  Contract, DIS 
and Purchasers shall have the immediate benetit of such lower Prices for new purcllnses. 
Contractor shall send tlnticc tu the DIS Master Contract Admitiis!rator with the reduced 
Priccs within fifteen ( I  5) Business Days of the redrrction takirlg ei't'ect. 
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4.4. Purchaser shall reirnbtlrsr: Contractor for travel and other cxpcrises as identified in a Work 
Order, or as authorized in writing in advance by Purchaser in accordance with the then- 
current rules and regulations stst forth in the Wns hingtotl State Adrnini.struliv and Accounting 
M u n u m l ~ o l  icvfrloltoc.l~irn), Contractor shall provide a dutailud 
itemization of expenses, including description, amounts and dates, and receipts for alnounts 
of fifty dnllars ($50) or more when requesting reirnburscmcnl. 

4.5. Economic Pricc Arljustments 

a) I f  DIS clccls to estend this Contract for an additional one-year period(s) beyond the 
initial Terrn, or subvetluent renewal period(s), the Co~iuact pricing for the additional one 
year J ~ a l l  be automatically increased or decreased, as npplicablc, by DIS by not more 
than the percentage increaseldccrcase of the U.S. Departmerit of 1,ahor "Consumer Price 
Indcx, US Cit?; Average, All Iten~s, Not Seasonally Ad.justed (CPI-U, Series Irl: 
CllLIROOOOSAO). 

b) 'The bascline index shall be the index aunouncccl lor April of the previous year. Thc 
allowable perccnt change shall be calculated by subtracting the baseline index fro111 tl~r 
index al lnou~~ced for the April in which the renewal option is exercised, and dividing the 
result by the baseline indcx. The allowable pzrcent chn~ige shall be roitnded to the 
nearest one-hundredth o f  one pcrcenl and shall be the n~aximum pricc atljustrnent 
pcrrt~illed. Contractor may offer price dcc rc~ses  in excess of the allowabIe CPI-Ll 
percent charigc a( any time. The following examplc illustrates the computatio~~ of 
percent change using April 2004 as the Baseline: 

Example: (194.6 - 188.0= 6.6) then ( 6 . 6 -  IS8.0=0.0351 x 100=3.51?41j 

-- 
Less (:PI-U for April 2004 (baseline) 

Equals index point change 

Divided by previous period (baseline) CPI- U 

Results multiplied by I00 

Equals percent change 

4.6. Contractor agrees that all the Prices, terms, warranties. and benefits provided in this 
Contract are cotnpnrablc to ur better than the ter~ns presently being offered by Contractor 
to any other governmentnl entity p i l r ~ h ~ s i n g  the same Services uridcr similar terms. If 
during thc Term of this Contract Cotltractor shall enter into contracts with any other 
gavernmental erility providing greater benefits nr Inure favorable terms tllar~ those 
provided by this Contract, Contractor shall be obligatetl iu pruvide the same to DlS for 
sutjsequcnt ITPS Program related purchascu. 

194.6 

0.0351 x 100 

3.51 

4.7. Cor~tractor agrees that Prices providcd in this C.ontract assume that work is performed during 
Business Days arid Hours. Overtime rates are not allowed unless required by statc or federal 
law. Yurther,, Priccs art: to be considered nfl-inclusive hourly rates to include all expenses 
(e.g., overhead, insurance, and administratioti i rlcluding but not I imited to the I) I S  
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Master Contract Adrninistr.atio~~ Fee crutlincd in Section 59 below) except travel (scc 
Section 4.4 above). 

5. Arlvance Payment Prohibited 

N o  advance payment shall be made for Scrvices firrnished by Contractor pursuant to tli is Cunlract. 

6 .  Taxes 

6.1. Purchaser will pay sales and use taxes, if any, i~npnscd on the Services acquired 
hereunder. Cnt~tractor must pay all other taxes includiug, hut rlul limited to, Washington 
Diisit~ess and Occupation Tax, other taxes based on Contractor's incornc or gross 
receipts, or personal property taxcs levied cr assessed on Contractor's pcrsonal property. 
Purchaser, as an agency of Washington Statc government, is exempt fro111 property tax. 

6 Contractor shsIl co~nptete registration with the Wasllington State Uzpart~nent oTRrvenue 
arid be r.espansible for payment of al l tnxcs duc on pay monts made under this Cotltract 
and any rclatcd Wurk Order. 

6.3. All payments accrued on account of payrclll taxcs, unemployment contributions. ally 

other taxcs, insurance, or other expenses for Contractor, Contractor's staff, or 
Subcontractot~s, shall be Contractor's sole responsibility. 

7. Invoice and Payment 

7.1. Contractor's will submil pruperly itemized illvoices to Purchaser's Wurk Order 
Administrator for any and all wurk related to a Purchaser's Work Ordcr. lnvuices shall 
provide and itemize, as anpplicablc: 

D1S Information Tecli~lology Prufessional Services Master Contract number TO8-MST- 
634 

Purchaser Work Order nuiiibcr; 

Contractor name, address, phonc number, and Federal Tax lderltiticatiotl Number; 
Description of Services provided; 
Da~c(s) that Services were provided, including tlurnber of hours worked. 

m: nrlrnber of hours worked would riot bc applicable for a deliverable-based or 
fixed fcc Wurk Order. 

Coutractor's Price for Services; 

Net invoicc Price fur each Service; 

Applicable tascs; 
Other applicablc charges; 

Total invoice Price; and 

Pay menr terns includi~lg any ovai table prompt payment discounts. 

7.2. I f  expenses are allnwccl under any Work Order and invtiiced to Purchaser. Co~ltractor 
rnusl provide a detailed ite~nizatiori or those expenses that are ~,eirnburseahle, including 
description. arnor~nts and dates. Any single expcnse in the amount of fifty dollars ($50)  or 
more must be accompanied by a receipt in order to receive reimbursement. (See 
Subsect iun 4.14 above.) 
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7.3. Payments shall be due and payable within thirty (30) calendar days after provision and 
acccprance of Services or thirty (30) calendar days after receipt o f  properly prepared 
iuvoiccs, whichever is later. 

7.4. I ~~co r r cc t  or incomplete invoices will bc returned by Purchaser to Cnntraclor for 
correctint~ and reissue. 

7.5. 'I'he Co~itractvr's DIS Master Contract nurr~ber and the Purchaser Wnrk Ordcr number 
must appear o n  all hills of lading, packages. and correspondence relating to atiy Work 
Order. 

7.6. Purchaser shall 11ot honor draRs, nor accept goods on a sight draft basis. 

7 .7 .  If Purchaser fails to rnakr: timely paytnent, Coiltractor rriay invoice Purchaser one perccnt 
(1%) per month on the amount uverdue or a rninimun\ of orlc dollar ($1) (Keference 
chapter 39.76 RCW). Payment will nut be considered late if payment is deposited 
~Icctrunically in Contractor's bank account or if a check 01. warrant is postmarked within 
thirty (30) calendar days of accepa~~ce o f t  he Services or receipt o f  Co~itractc~r's properly 
prepared itl\,oicc, whichever is later. 

7.8. As applicablu and if outlined in the Purchaser's \he Work Order, Purchaser may withhold 
ten percent ( 1  O N ) ,  or uther appropriate amount as dcfined by the Purchaser in thc Work 
Order, from each pnymen~ 1rntiI acceptance by Purchascr ul'the final report, con~plction 
o T project andlor other appropiale milestone. 

8. Overpayments to Contractor 

Contractor shall refund to Purchaser the full amou~lt of any er roneo~~s  payment or overpayrncnl 
under any Wurk Order within thirty (30) days' written notice. If Cnntractur fails to make timely 
refund, Purchascr may charge Contractor one pcrcetlt (1%) per month OIY thc amount due, until 
paid in full.  

Contractor's Responsibilities 

9. Purchaser Eligibility 

In vrder to be eligible to l~urchast: ut~der th is Master Contract, Purchasers shall have a r u ~ l o r n e r  
Scrvice Agreement (Interlocal Agreement) with D1S. Cnntracbr shall be responsible for verifying 
Purchascr eligibility. Contractor may use he  search feature on thc DIS website: 
l l t t p / t e c h ~ ~ i l I . d  i.c.t\ ic.eov/CnSA I !C'SA Serlrcli ,:ihp or may contact the r)tr?cc of Legal Services 
within L>1S at 360-902-355 1 to ascertain Purchascr eligibility. 

10. Contractor Work Order Manager 

Contractor shall assign a Contractor Work Order Manager for each Purchaser Work Order. The 
Contractor Work Order Manager shall be the principal p i n t  of contact for Purchascr and shall 
coorlji~late all rclated Contractor's flctivilics. 

11. RFY Mandatory Requiretrlents 
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The RFQQ mandatory requircrnetlts are essential substar~tivc ~ c m s  of this Master Contract. 
Scrvices provided under this hlastcr Contract shall meet 01. excecd all ~ h t :  mandatory 
r,equircmcnls of the KFQQ. 

12. Services and Statement of Work 

12.1. All Senices shall be ~lerformed pursuant to the tetms of this Contract and shall be 
documented in a Work (Irder cslablished between Purcl~nser and Contractor. A Work 
Ordcr template is attached ns SchcrluIe C. 

12.2. Prior to entering into any Work Order, Purchaser shall conduct a Second Tier acquisition 
prncess pursuant to Section 22 of this Contract. 

12.3. A Work Order sliall at a minimurr~: 

a) Refcrcnce this DIS Master Contract number TO#-MST-634 

b) Identify Purchaser's Work Order number; 

c) Detiilc pruject or task objectives; 

d) Describe the scope of Services or work to be performed; 
e) Identity deliverables; 

f) Speci~at irnel ineandperiodofperforma~ice;  

g) Specify co~~~pznsa l ion  and payment, e.g., the hourly rate and total Contractor hours tube 
provided or the tixed price for a deliverable, (whichrvcr is  applicable), total cost of thc 
project. and any reimbursablc: Contractor expenses; 

11) Dcscribe Contractor's roles and rcspvnsibilities; 
i) Idctl t ify specific Contractor stat'f, including Contractor Work Order Manager: 

j) 1)cscrihe I'urchaser's roles and rcspunsibilities; 

k) lder~t i fy the Purchaser W o rk Ordcr Manager; and 

1) Provide signature block for hnth parties. 

12.4, ludividual Wurk Orders may includu additional or conflicti~lg terrns and conditions as 
deterniined by Ihc Purchaser. In the even1 ofany conflict, the Work Order shall prevail. 

13. Commencement of Work 

13.1, First Tier - 1Jrider the provisions of chaptcr 39.29 RCW, this C'ontracl is required to be 
filed with the Officc uf Financial Management (OFM). No contract, or any amendment 
lhereto, required to hc S O  l ikd is effective, and no work shall be commenced nor payment 
rnade, 11ntiI ten ( 10) working days following the date of  filing and, if required, until 
npprovcd hy OPM. In the event OFhl fails to approve the Contract, the Contract shall hc 
~ ~ u l l  and vnid. 

13.2. Second Tier - No work shall be pe~,fol.mcd h! Contractor until a Work Order is executed 
by Contractor and Purchaser. 

14. O w  aers hip/Righ ts  in Data 

14.1 . Any custom additions and ~ ~ ~ o d i f i c a t i o ~ ~ s  to Contractor's Preexistitlg Material (defined 
below) and all data and work products produced pursuant to this Master ContracI it11d any 
Work Order shall collectively be culled "Work Product." Purchaser shall have and retairl all 
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ownersllip, righl, title, interest and all intellectual property rights lu Work Product. To the 
extent that ariy such rights io the Work Product vest initially with the Contractor by 
operation of Inw nr for any o ~ h e r  reason, Coatractor hereby perpetually and irrevocably 
assigns, transfers and quitclaims such righ~s tu Purchaser. Ownership includes the right lo 
cnpy right, patent, register and the ability to transfer thcse rights and all informatioil used to 
formulate such Work Product. 

14.2. Contractor warrants that it is the orviler of the Work Product and Preexisting Material and 
that it has full right to assign and license the same to Purchaser. 

14.3. Work Product includes. but is not limited to, discoveries. forrrlulae, ideas, improvements, 
inventio~ls, nletl~ods, trlodels, processes, techniques, findings, conclusiuns, 
recommendations, reports, designs, plans, diagrams, drawings, sohvarc, databases, 
documents, pamphlets, advertisc~~~cn~s, books, magazines, surveys, studies, cornpuler 
programs, films, tapes, and/or sound rcprodttctions, to the extent provided by law. 

14.4. During the Term and any t i t ~ ~ e  tl~ercaner, Contrac,tor shall execute all docurrlc~ils and 
perform such other proper acts as Purchaser rrlay deem necessary to secure for Putchascr 
the rights pursuant tu this section, and when so ohtaincd or vested to maintain, renew, and 
restore the same. 

14.5. Contractor shall no1 use or in any manner disseminate any Wvrk Product to any third 
party, or represent in any way Curltractor ownership in any Wnrk Product. Contractor 
shall take all reasonable steps nccussary tu ensure that its agents, emplnyecs, or 
Subcuntractors shall not copy, difclosc, transmit or perform any Work Prnduct or ariy 
portion thereof, in any form, to any third party. 

13.6. Coritrfic~c~r hereby grants to Purchasel- a 1io11-exclusive, royalty-free, inevocable liccr~st: lo 
use. publish, translate, reproduce, deliver, pertbr~n, display, and dispose of materials and 
know how that arc clclivered under this Contract. hut that do not originate therefrom 
("Preexisting hlatetinl"). 

14.7. Contractor shall exert hcst efforts to advise DIS and Purdmcr uCall known or potential 
infringements of publicity, privacy or of intelltctual property rights or the Preexisting 
Material furnished under this Contract. DIS and Purchaser shall receive prompt written 
notice of each notice or clailn of cnpyright infringement or infringement of other inlollec~ual 
property right wurldwide received by Contractor with respect to any Preexisting blnterial 
delivered under this Contract. Purchaser shall have the right l u  modify or remove any 
restrictive markings placcd iipc~n the Preexisting Material by Cor~tractor. 

Contractor shall upon written r,equcst provide access to data geueratcd under this Contract and any 
Work Order to DIS, to Purchaser, to thc Joint Legislative Audit and Revicw Committee, and to the 
State Auditor, as requested, at no additional cost. This includes access to all infnrrnalion that supports 
the findings, ~onclusions, and recommendations of Conlr;tc\ur's reports, including corrqluter models 
aud methodology for those modcls. 
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16, Security 

While nn DIS or any Purchasel-'s rircmises, Contractor, its agents, en~ployees, or Subcontractors 
shall col~form in all respects with any and all uT Purchaser's physical, fire, safety, or other 
security regulations. 

16.1. k'ncility Access. 

Contractirr unilcrstands that Purchaser's building entrances may 131: controlled for access. 
Contractor agrees to become familiar with Purchaser's building and security policies, and 
hrther agrees to observe and comply with all Purcl~ascr's building and security policies 
or procedures. 

Cnritractor understands that in  order tv obtain access to Purct~aser's premises, Calltractor 
may have tcr be issued a security bndgt: by Purchaser. Contractor stlall provide certain 
personal ir~forrrialion, including valid govcrr~~rient issued photo idcr~l ification, prior to 
obtaini~ig a security badge when required by Purchaser. Contractor further ur~derstands 
that Purchaser wi l l  collect and retain such persotla1 information for so long as the Work 
Order is in effect and such individual(s) has access to the premises. Purchaser rcscrves 
the right to conduct background checks and deny an application for a security badge. 
Pailure nf Conlractor to comply with Purchaser's security and safctv policies and 
procedures i s  sufficient grounds fdr revoking. modifying, suspending or turminating 
access to Purchaser's facilities. Upon the enrlicr urlermination of the Work Order, or 
suspension or ter~ni~~atiori of access to Purchaser's tscilities, Contractor shall return all 
security badges. 

16.2. R c r n u l e e t o v o r l i .  
Contraclur understands that in order to obtain remote acccss to Purchaser's Local Area 
Network (LAN), email, or supported computing environments through a remote acccss 
connectio~l ("Remote Access"), Contractor must comply wit11 Purchaser's Remote ,Zccess 
policy and any other applicable policies or procedures. Contractor shall, prior ta access, 
cornplete and sign any applicable agreements or forms. Remote Access is conditioned 
upon firm1 approval by Purchaser. 

16.3. Safety. 

Contractor ~ ; l~ ; i l l  observe and c o m p l ~  wilh WISI IA and OSHA regulations, all applicahIe 
safety and e~~viror~mental laws and regulaliutls, and all of Purcliascr's rules, guidelines, 
policies and procedures relating to safety, workplace conditions, health and the 
cnvirunment, includit~g but nut limited to physical, fire, evacuation, nccidcnls, hazardous 
rnatcrials or situations, or other safety regulations and policies. 

17. Contractor Cornmi t ments, Warranties and Represen tations 

Any wr itteri comnlitn~ent by Contractor within the scope of this Contract or any Work Order shall 
be binding upon Contractor. Failure of Conlractor to fulfil! such a commitment may cot~stitult: 
breach and shatl render Contractor liable far darriages under the terms of this Contract or any 
Work Ordur, :IS applicable. Fnr purposes of this section, a cornmittlle~lt by Contractor includes: 
(i) Prices, d~~cout~ ts ,  and options cornrt~ittcd 1( i  remain in force nvcr a specified period of time; 
and (ii) any warranty or reprc~cntation made by Cor~trnctor in its Response o r  contained in any 
Contractor or manufacturer publicntions. written materials, schedules, charts, dingrarris, vzbles, 
descriptions, other NI ittcn representations, and arly other cammu~licntinn niediurn accompa~lying 
or referred to in its Response ol. used io effect the sale to DlS or Purchaser. 
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17.1. Contractor sliall use bcsl crrurls to ensure that personnel assigncd to ij Work Order are 
available untiI the completiol~ of that Work Order. Any proposal by Contractor for 
changes, replacement, or substitution uC Work Order personilel during the Tcrm ofthe 
Work Orcler sha [ I  be submitted to the Purchascr Wvrk Order Administrator in writing. 
'I'be Purchaser Work Order Administrator sllall have thc sole discretion to accept or reject 
such proposnl . 

17.2. As a condition to acccpling Contractor's proposal for pcrsonnel changes, Purchaser rnay 
require Contractor to compensate Purchaser for any troitiirlg and administrative costs 
incurred by Purchaser in association with such replacement. Such compensation will be 
in the form of a credit against Contractor's monthIy invoice charges to Plrrchaser by 
Cnlltractur (a) not billing Purchaser thr hours worked during the first ten (1 0) Business 
Days repIacerrlenl personnel begin work, if the mcthod uf compensation agreed tn in ihc 
Work Order is  by huurly rates (time and material); or jh) crediting Purchaser all amount 
not to exceed $5,000 per pcrsun replaced, if the method of cornpensation agreed to in the 
Work Order is by defivernbles (fixcd cost). 

17.3. If Purchaser does not ncccpt Coniractor's proposed c l la~~ge and Conlractor is unable to provide 
acceptable personnel to Purchascr within ten ( LO) Business Days after LIW originally assigned 
pcrsunnel have left, then Pu~.choser rnay terminate the Work Order. 

IS. Protcction of Purchaser's Confidential Information 

(Suc Sccl ion 46 below for Purchaser's oh1 igalions to protect Contractor's Proprietary 
Information.) 

1 8.1. Contractor acknowledges that sotne of [he material and information that may come into its 
~i~isscssion or knowledge in conl~ectior~ with ur in performance of  this Colllracl ur a Work 
Order ntay consist of  Confidential Infnrrnation. Contractor agrees to hold Confidential 
lnformat~nn in stridest confidence and not to  riak kc use of Confidential lnformatiorl fur any 
purpose other than the performance of this Contract or any Work Order, to re tease it only lu 
authorized employees or Subcuntractors requiring such information for the purposes of 
c ~ r ~ i n g  out this Contract or ally Work Order, and not to releasc, divulge. publish, transfer, 
scll, disclose, or otherwise make thc incurmation known to any nthcr parly without 
Purchascr's express written consent or as pruvided by law Contractor agrees lo release such 
infor~~iatiot~ or material only to employees nr Subcontractors who have signed a 
nondiszlosure agrccrncnt, the terms of which have bccn previously approved by Purchaser. 
Cuntractor agrees to iinplcrrlcnt physical, eIectronic, ilttd managerial safeguards, including but 
riot limited to those prescribed by the Purchaser, to prevent urtauthorized access to 
Contidenliiil Information. Contractors that may come into contact with lncdical data will be 
required to complcte a Business Associate agrccmenl, as required by federal or stale laws, 
including HlYAA, prior to [he commencement of nnv work. 

18.2. Immediately upon expiraliun or termination of this Contract or any Work Order, 
Contractor shall, as applicablc, DrS's or Purchaser's option: (i) certify to U1S or 
Purchascr that Contractor ha s  destroyed all Confidential Intbnnatior~; or (ii) return all 
Confidential Information lo DIS or Purchaser; or ( i i i )  take whatever other steps DlS or 
Purch~siscr requires of Contractor tn prolect DlS's or Purchnser's Confidential Information. 

18.3. DIS and Purclinscrs reserve the right to monitor. audit, or investigate the usc 
Coniidential Informatior1 cnllccled. nsed, or acquired by Colltractor through this Coritracl 
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o r  any Work Order. The monitoring, auditing, or investigatit~y rnay includc, but is not 
limited to, salting databases. 

18.4. In the event of the unauthorized acquisitiorl ~Tcornputerized data that compro~nises the 
securiw. con tideutiality , or inlcgrity of personal information maintained by the Purchascr 
(Breach). Vcndc>r agrees to comply with all applicable state artd fedcral slat utory 
provisions. If a data colnpro~nise and/or identity then occurs and is found to be the result 
of Vendor's acts or otnissions, Vcndor shall assume complete responsibility for 
notification of affected parties, and be liable for all nssociated cusls incurred by DIS or 
Purchaser in responding to or ires 
&-te-eemequtwt,id,- 

18.5. Violatiori o f  this section by 
Contract and any Work Order and demand Tor return of all Confidential Information, an&i,'ur 
payment of monetary damages, or pcnalties. 

Purchaser's Authority and Responsibilities 

19. Purchaser llsc of Master Contract 

19.1 . This Master Contract may be used only by Purchasers who have a Custnrncr Service 
Agreement with DIS and is not for personal use. Purchascr shall comply with all the 
terrns and conditions of this hilaster Cotltt.act, including but not limited to Contractor's 
Proprietary Inforniation. 

19.2. Reference o f  this Master Contract Number and/or Purchaser's signature on any related 
Work Order document signifies agree~rietit tn crrrnply with these requirements. Failurc tu 
abide by these requircn~ents may rehull in Purchaser forfeiting the right w make fot~rre 
purchases under this or othcr DIS Master Contracts. 

20. Purcllascr Work Order Manager 

20.1. Purchaser shaII assign a Purchaser Work Order Mariagcr for each Purihassr Work Ordcr. 
The Purchaser Work Order Manager shalt be the principal point of contac~ Tor the Contractor 
Work Order Manager a11d shall provide oversight of Co~~tractur activities and perforlnance 
conducted thereunder. Purchaser shall notify the Coritraclor Work Order Manager it1 writing, 
wllc~l there is a ncw Purchaser Work Order Managur assigned to a Work Order. 

2 1. Sccor~d Tier Competition 

Unless Purchaser has a solc source justification under lhc ISB ITblvestmt'rrt Stmdurd~ (sce 
l~ilp; ~:isb.w:t.gcn!p~iciesil)ortfr,lioi21)1 5,doc) und if seeking Personal Services, has also complied with 
OFM's sole source requirements ( ~ p : ~ ~ w w w . o f i n . ~ ~ ~ i ~ . ~ : ~ ~ v ! a u I i c ~ ~ ~ I S . ? ~ ~ h t ~ n ~ ,  Purchaser shall 
conduct a second tier cornpclilion based on the specific requirements far individual projecls among 
the Contractors wilh Master Contracts in the pertinent Technical Service Category. Purchaser shall 
use the Work Rrqucst Template attached to this Contract as ScheduIe B to fauili~alc the acquisition 
process. 

21.1. Sslectioti Pmccss - Purchased Services 
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Purchaser shall cmduct Seccild Tier acquisitions of Purchased Scrvices conslsteilt with 
thc ISB IT I~ccstment Policy and the ISB IT Inve,~rmrnt Stdndnrds 
( h t ~ p : i ~ i s b . ~ v ~ . ~ i ~ v ; ~ c h i c i e s i i n v e s t l l l e ~ ~ t . ~ ~ .  

2 1 2 .  Selection Proccss - Pcrsonal Servicch 

Purchaser shall conduct Sccond Tier acquisitions nl'l'crsrsonal Services consis~cnt with the 
1SB ITlnve,uhnent Policy and the ISB firlnvestment Stundurdv 
(h) and chaytrr 39,29 RCW and 319c SAAM 
chapter 15 (5). 

Master Contract Administratio11 

22. Natlces 

Any notice or demand or othor communication requircd or permitted to be givcn under 
this Contract or applic:+ble law shall be effective on!y if it is in wriring ;md slgazd by the 
applicable party, properly nddrcuscd, and delivered ;II pcruon, or by a recogriixcd col~rier 
service, or deposiicd with the United Statcs Postal Service as firsl-class mail, postage 
prepaid certified mail, recurs1 reccipt requestrd, t o  the partics at the addresses provided in 
this section. For purposcs c ~ f  complying with any provision in this Contract or applicable 
law tha~ rcti~~ires a "writing," such communication, whcn digihlly signed w ~ l h  a 
Washington State Licenscd certificate, shall hc cimsidered to be "in wri~ing" or "winen" 
to an extent no less than if it were in paper form. 

To Contractor at: 

Coalfirc Systems, Inc. 
Attn: Paul Wchh 
1 50 Lickcrson Street, Ste 106 

Scanle, WA 98109 
Phone: (206) 352-6028 x7503 
Fax:: (206) 633-0235 
E-mail: yaul.wehh@,coalfiresyste~~~s.com 

'I'o DlS at: And l o  DIS at: 

Statc of Washington State of Washington 
Department of Information Scrvices Depamnent of 111fnmation Services 

Attn: ~Mastcr Contract Administrator Attn: ITPS Program Manager 
If SY L7.Y Postal If h.v flvt?rnigltt If hy I;S Pnstnl r f  hj* Overnight 

Senice Cburim Servicr Cnrsrier 
PO Box 42445 1 1 10 Jefferson St SE PO Rux 42445 24 1 1 Chandler Ct S W 

Olympia, WA 98504 Olympia WA 98501 Olympis, W A  985045 Olympia, WA 9R501 

Phone: 36~.Y01.3551 Pbone: 360.725.4200 
Fax; 360.586.1 3 11 Fax : 3f3l.753.1673 

E-mail: mcadnlin!&dis.wa.~o~~ E-mail : 

or to Purchnlrers at the address listcd on their Work Ordcr. 
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22.2. Notices shall be effective uyol-I receipl or fur~r (4) Business Days aner mailing, whichever 
is earlier. 'l'he notice addrcss as provided herein may bc changed by written notice givcn 
as provided above. 

23, ITPS Program Manager 

Ills shall appoint an lTPS Program Manager for the lnforrnation Technology Professiollal 
Serv~ces Program who will provide oversight of thc aulivities conducted llereundcr. The ITFS 
PI-ogram Manager shall be the PI it~cipal cuntact for Contractor conccming business activities 
under this Contracl. DlS shall notifj Contractor Account Manager, in writing, i rand when there 
is n ncw ITPS Program Manager assigncd to this Contract. 

24. Contractor Account Manager 

Contractor shall appoint a Contractor Account Manager for the State's account under this 
Cc~nntract. The Contractor Accvullt Manager wili be the principal point of contact fnr ~ h c  ITPS 
Yrogrun Managcr for the duration of this Contract and will provide ovcaight of Contractor 
activities conducted hereundcr. Contractor Account Managcr will serve as the focal poinl for 
business ~llatters, performance matters, and administrative activities ulldrr this Contract. 
Contractor shall notify DIS in writing, when there is a new Contractor Account Managcr assigned 
to this Contract. Thc Contractor Account Matirtgcr infortnation is: 

Contractor Account Manager. Paul Webb 
Address. 1 50 Nickerson Street, Ste 106, S c a ~  tic, WA 98 I 04, 
Phonc: (206) 352-6028 x7503 b a :  (206) 633-0235 
m a  pnul . wcbh@coalfiresystems.con~ 

25. Section Headings, Incorporated Documents and Order uf Precedence 

25.1 . The headings used hercin are inserted for conveti irricc only and shall not contrc>l ur affect 
the meaning or construction of any of thc sections. 

25.2. Each of the documents listcd below is, by this refcrcncc, incorporated illto this Contract 
as though fully set fonh herein. 

a) Schedules A. B, C, and D (as apphcable); 
b) PIS' RFQQ (Exhibit A); 

cl Contractor's Respnnhc to DIS' WQU (Exhibit R); 

d) All Conlractor or manufacturer publications, written materials and schedules, chuts, 
diagmtns, tables, descriptions, other written represcn~ations and any other supporting 
materials Contractor made ava~lable 1(1 DIS or Purchaser and uscd to effect the sale of 
Scrvices to P~xchaser. 

25.3. In the evelit nf  any i~~consistency 111 d ~ i s  Contract, the inconsistency shall be resolved in 
the rulluwing order of precedcncc: 

a) Applicable fkdcral and state statutes, laws, and regulations; 
b) Sections 1 through 66 of this Cotltract; 

c) Schctlule A, B, C, and D (a< applicable); 
d) DIS' RFQQ [Exhibit A); 

c) Contractor's Responsc to DIS' WC)Q  exh hi hi^ R 1; 
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f) All Contractor or manufacturer publications, written rriatcrials ;ind schedules, charts, 
diagrams, rabies, descriptions, ocher written representatio~is arld any othcr suppurting 
materials Cn~htractor rnade available to DIS or Purchaser and used to effect the salc of 
Services to Purchaser. 

26. Entire Agreement 

This Contract, and any written a~nendinei~ts hereto, sct forth [he entire agreement between the 
parlies with respect to the subjzct matter hereof. Any understandings. agreements, 
representations, or warranties not contained in this Coutract or in a firitton amendment hereto 
shall not be binding nri cithcr parly except as provided in the section titled Contractor 
Commitments, Warranties and Repreuentatiuns. Except as provided herein, no alteratiori of 
i i ~ ~ s  OF the terms. conditions, delivery, Price. qualily, or Specifications of this Contract will be 
ci'fcctive without the written consent of both pnl-ties. 

27. Authority Iur Modifications and Amcndn~ents 

No modification, amendmeut, nltetatio~r, xddilion, or waiver of any section or co~lditiotl of  this 
Cvnlract or any Work Order under this Cntltract shell be effective or binding unless it is in 
writing and signed by DIS andlor Purchaser's W ot,k Order Administrator, as appIicable, and the 
Contractol.. as fipplicahlc. OnIy DIS shall have the express, implied, nr apparcni authority to alter, 
amend, modify, add, or waive any scctiun ur condition of this Contract. 

28. lndependent Status of Contractor 

In the performa~ice of this Conlract and any Work Ordzr, the partics will bc acling in their 
individual, corporate or governrncntal capacities and not as agents, emplnyccs, partners, joint 
venturers, or associates of one another. Thc parties intend that an independent cntltractor 
relationship will be created by this Contrnct and any Work Order. The employees or agents nf onc 
pa* shall no1 be deemed or construed to be the ernployccs or agents of the other party for any 
purpose wllntsoever. Contractor shall not make any clai111 of right, privilege or benefit which 
would accrue to an elnploycc uriiicr chapter 41 -06 RCU' or 'l'itle 51 RCW for any work conducted 
under this Contract or any Work Ordcr. 

29. Governing Law 
This Contract and any h o r k  Order shall be governed in a11 respects by the law and statutes of the 
statc of Washington, without reference to corlflicl of law principles. 'I'he jurisdiction for any 
actior~ hereunclcr shall be exclusivsly in the Superior Cuurt for the state of Washington. The 
venue of any action hereunder shall be in the Super.ior Court fur Thurston County or the cou~ity in 
which Purchaser is located within the state of Washington. 

30. Rule of Construction as to Ambiguities 

Each party to this Co~~trnct acknnwledgzs that such party has revicwcd this Contract and 
participnted in its drafting and agrees that tlu provision ofthis Contract shall be cnnstrucd against 
or interpreted to the disadvantage of a party by reason of such parry having or being deemed to 
have draficd, structured or dictated such provision or provisions. 

State uf Wash~nplon Ir~furrnuliun Technology Prottssional Services 
Depurlmcnt of Informarinn Services 16 Mxter  Cnntract # T08-MST-634 



31. Subcontractors 

Contractor may, wit11 prior writlcn pertnission from Purchaser Work Order Administrator, enter 
illto subcontracts with third parties lor its pcrfvrmance of my part of Contractnr's rlulies and 
obligations. In no event shall the existence of  a subconlract operate to reiease or reduce thc liability 
of Contractor to Purchaser fur any breach in the perfor~nancc of Contractor's duties. For purposes 
of this Contract and any Work Order, Contractor agrees that all Suhconlractors shall be held to be 
agcnls of Contractor. Contractor shall bc liable for any loss or damage to nIS or Purchasers, 
it~cluding hut tlot limited to persolla1 injury, physical loss, harassment of' DIS or Purcl~aser's 
employees, or violalions of the Patent and Cnpyright Indemnification, Protcctio~i nf 
Purchaser's Co~lfidential Infurmation, and UwncrsbiplRighlv in Data sections of this Conttnct 
or an, Work Order occasioned by thc acts or omissions of Co~~t~actor ' s  Subcuntractors, their agents 
or crnpluyees. The Patent and Copyright Indemnification, Protcctior~ of Purchaser's 
Coafideatial Infurmation, OwnershiplRigllts in Data, Publicity and Hcvicw nf Contractor's 
Records sectirms uf  this Contract arid any Work Ordcr shall apply to all Subcontractors. 

32. Assignment 

3 With the prior written conse~~t  of DIS, which consent shall not he unrcasunably witheld, 
Crrr~tractor may assign this Contmct including the proceeds hereof, providad that such 
assignment shall not operate to relieve Contractvr o f  any of its duties and obligatiuns 
hereunder, uor shall such assignment affect any rerr~cdics available to DIS or PUI-chosers 
that may arise from any brcach uf the sections of this Cnntract, or warranties made hereill 
or any Work Order includitig hut  not limited to, rights of setoff. 

37.2. DlS may assign this Contract to any pi~hlic agency, commission, board, or  the like. within 
the political boundaries ofthe state nf Washington, provided that such nwignmeni shall 
not operate to rclieve Purchaser of any of its dutics and c~bligations hereunder. 

33. Publicity 

33 .1 .  The execurion of this Contract or any Work Order with Contractor is not in any way an 
cndorsemerlt of Contractor or Contractor's Serviccs by DlS or Purchaser, as applicable, 
and shall not be sn cor~strrled by Contractor in any advertising or other publicity 
materials. 

33.2. Contractor agrees to submit to DIS or Purchaser, as npplicablc, all advertising, sales 
l~roinotion, and other publicity maicrials relating to this ContracL and Services furnished 
by Contrac~ur wherein DIS or Purchaser's name is mentioned, Innguagc is used, or 
Internet l i n k s  arc pr~vided from which the connection of DIS or Purchascr's name 
therewith may, in  D1S or Purchaser's judp~nent, bc inferred or implied. Contractor ft~rther 
agrccs not to publish or use such advertising, sales promotion materials, publicity or tlu: 
likc tllrough print, voice, the World Wide Web, or any other communication media in 
existetlce nr hcrcinafier developed wit1loui the express written cotlsent of DIS or 
Purchaser, as applicable, prior to such use. 

34. Review of Contractor's Returds 

34.1. Contractor and its Srrbco~itractors shall mnir~tain hooks, records, documcnls and other 
evidcnce relating to this Contract. including but not li~nitcd to Minority and Wo~neri's 
Business Enterprise pat-ticipation, protectic~n and use of Purchaser's Cc~nfidential 
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Information, and accountit~g procedures and practices which sufficienlly and properly 
reflect all direct and indirect custs orany nature invoiced in the performance of this 
Contract. Contractor shall retain all such rccords for six (6 )  years after the cxpirativn or 
terminntinti of this Contract. Records involvir~g rnallers in litigation related to this 
Contract shall be kcpl for either one ( I )  year fotlowir~g thc trrmination of litigation, 
including all appeals, or six (6) years from the date of expiration ur  termination of this 
Contract, whichever is later. 

34.2. All such records shall be suldccl at reasonable times and upon prior notice io 
examinaliutl, inspection, copying, or audit by personnel so autllorir~d by thc: DIS Master 
Contract Administrator, andlor the Oftice of thc State Auditor and federal officials so 
authorized by law, rule, regulation or contract, whcn applicable, at no additional cost tu  
the State. During this CoriIract's Term, Contractor shall provide access to these i t e m  
within Thurston County, Washington or the county wt~ere Purchaser is Iocated. 
Contraclor sliall be rzspo~~sihle tbr any audit exceptions or disnllowcd custs incurred by 
Contractor or an) of its Subcont~~actors. 

34.3. Contraclor shall incorporate iu its subcun~racts this section's records rctcntion and review 
rrquiremenrh. 

34.4. It is ngrccd [ha[ books, records, docur~~crits, and other evidence of accounting procedures 
and practices relatcd tu C.ontractor's cost structure, including overhead, general and 
administrative expenses, and profit factors shall be excludcd from Purchaser's review 
unless the cost or any other rr~alerial issue under this Contract is calculated or derived 
fro111 t hcse factors. 

General Provisions 

35. Patent and Copyright Indemnification 

35.1. Contractor, at its expense, shall defend, indemnib, and save DIS and any Purchaser 
harmless frotn and against any claims against DlS or Purchaser that any WorA Product 
supplied hereuttder, or Purchaser's use of the Work Prcrduct within the terms o r  this Contract 
or any Work Order, int'ringcs any patent, copyright, utilily model, industrial design, mask 
work, \ride secret, trademark, or uiher similar proprietary righi of a third party worldwidc. 
Cot~tractor shall pay a11 costs of such tlc Cense and settlemerlt and any penalties, costs, 
damages and attorneys' fees awarded by a court or incurred by DIS nr Purchaser provided 
that DIS or Purcliascr: 

a) Promptly notities Contractor in writing of the claim, but DIS' or Purchaser's hilure to 
provide timely notice slla l l only relieve Contl+actor from its indemnification nbligatiuns 
if'artd to the extent sucll late noticc prejudiced the defense or resulted in increased 
expense or loss I c l  Contractor; a11d 

b) Cooperates with and agrees to use its hrst cfhrts to encourage the Ofice of the Attonley 
General of Washington tu grant Contractor solc control of the defense and all related 
scuiement negotiations. 

35.2 .  I f  such claim ha< occurred, or in Contractor's opinion is likely to occur, Purchaser agrees to 
pcrrnit Contractor, at its option and expense, either tn prucure for Purchaser the righl to 
continue usiiig khe Work Product or to replace or modify the sarric so that they becolne 
nuninfringing and function;tlly equivalent. If use nF the Work Product is erijoined by a court and 
Coiltrnctor determines that none of these alternatives is reawnably available, Contractor, a1 its 
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risk and expense, will take back the Work Product and provide Purchaser a rcfr~nd equal to the 
entire arnount Purchaser paid to Contractor for Contractor's provision ofthe Work Product. 

35.3. Contraclor has no liability for any claim nf' infringement arising solely From: 

a) Cor~tractor culnpliance with any designs, specifications or instructio~~s of  Purchascr; 

b) Modificatintr ofthe Work Prodrrct by Purchascr or a third party without the prior 
knowledge nnd appruval of Contractor; or 

C )  Use ofthe Work Prodr~ct in a way not specified by Cnntraclor; 

unless the ciaill1 arose against Contractor's Work Product irtdcpendently of any of these 
specified actions. 

36. Save Harmless 

Conlr ic~or  shall defend, i~ldemnify, ar~cl save DIS and Purchaser hartnlcss from and against any 
claims, inclr~ding reasonable attorneys' fccs rcs~rlting from such cloilil5, by ~hi rd  parties for any or 
all itljuries tn persons or damage to property of such third parties arising fro111 inlen~ional, willful 
or negligent acts or omissions of Contractor, its nfificcrs, employees, or agents, or Subcontractors, 
their officers, employees. or ~gen t s .  Contractor's obligation to defend. indemnify, and save T)lS 
and Purchaser harmless shall not be eliminated or reduced by any allcgcd concurrent DIS or 
Purcl~ascr negligence. 

37. Insurance 

37.1. Contractor shall, during thc tcrm of this Master Contract, rriaintain in full force and effect, 
thc fullowing insurance: Comlncrcial General Liability iiisurar~cc cuvering the risks of 
bndily ir~jury (including death), 111-opcrty damage and personal injury, including coverage 
for contractual liability, with a liinit of 110t ICSS !ha11 $1 million per occurrence/$?, million 
general aggregate, with no deductible. 

a) Contractor shall pay premiums on all iusurancc pulicies. DIS shall be nnrncd as an 
additio~~at insured on the general liability policy rcqi~ired in subsection 38.1 ahovc, and 
Contractor shall provide a cupy uf the policy endorsement(s) designating DIS as an 
acldi~iunal named insured. Such policies shall also refe~+ef~cr this Contract number '1'08- 
MST-634 and shall have a co~~ditiorh that they not be revoked hy thc insurer untiI forty- 
five (45) calcndar days after notice of intcndcd revocation thereof shall have been given 
to DIS by the insurer. 

b) Ail insurance requircd in 38.1 above and pmvidcd by Contractor shall he primary as to 
any other insurance or sclf-insurance programs nffordcd lo or maintained by tlrc State 
and shall include a severability of interests (cross-liability) provision. 

c) Co~itrnctor shall furnish to DIS copics ~Tcertificates and endorsements of all required 
insurance within Ihirty (30) caleudar days of this Contract's Et'fectivc Date, and copies 
of renewal certiticatcs and endorsements of all rciluired insurance within thirty (30) 
calendar days after the rcilcwal date. These certiticatcs of insurance must expressly 
indicate compIiat~ce with each and every insurance requirement specified in this sectiotl. 
Failure to provide evidcnce of coverage may, at TIIS' soIe option, result it1 this 
Contracl's termination. 

37.2. Contractor  nay be rcquired by Purchaser to carry insurance coverage in addition to the 
Mas~cr  Contract requiremerit above. Par example, Purctlaser may require Coritractor to 
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provide Professioi~al Liability Errurs and Omissions insurance for Personal Services 
Wurk Orders. 

a) Any additional insurance requircd by Purchaser shall be stnted in Purchaser's Work 
Kequest arid subsequent Work Order. 

b) Contractor shall provide insurance certificaticlri to the Purchaser under n Work Order 
when requested. Failure lo provide evidence of covcrnge may, at Purchaser's solc 
uplion, resu It in terminoticln of the Work Order. 

37.3. Contractor shall include all Subcunrractors as i~~sured under. all retlirired insurance 
policies, or shall furnish separate certificales of insurance and endorsements for each 
Subcontractor. Subcontractor(s) shall cnnlply f11lly with all insurance requircrnents stated 
herein, Failure of Subcontractor(s) to comply with insurance requiremelltq docs nu1 litnit 
Contractor's tiability nr rcspunsibility. 

37.4. Contractor shall acquire required insurance horn An insurance carrier or carricrs licensed 
l i b  conduct business in the state of Wasl~ingto~~ nr~d having a rating of A-, Class V11 ur 
better, in the most recently puhlishcd edition of Best's Re~~orts .  In the event of 
cancellation, nun-renewal, revocation or olhzr terminat~on of any insurance coverage 
required by this Conlract, Contractor shall probide written natice of such to DIS within 
m e  (1) Business Day ufContractor's receipt of such notice. Failure to buy arid maintain 
the reqttirzd insura~ice may, DIS' sole option, result in this Contract's tertnination, or at 
Purchaser's option, result in a Work Order's terinination. 

37.5. By rrqtriring insurance, ricilher DIS nor Purchaser rcprcsents that coverage nnd lirnits 
will kc adequate to protect Contraclor. Such coverage and limits sllall not limit 
Contractor's liability under the it~derr~nities and reimbursements granted to DIS or any 
Purchaser in this Contract or any Work Ordcr. 

38. Industrial Insurance Covcrage 

Prior to performing work under this Contract, Conlractor shall provide or purchase industrial 
insurance coverage for its empIuyees, as may be requircd of an "employer" ns dct?ned in Titie 5 1 
KCW, ar~d shall maintain full co~rlpliance with Title 51 RCW during the course of this Contract. 
DIS or. Purchaser will not be responsible fur payment of illdustrial insurance premiums or for any 
other claim or I>ericfit for Coiltractor, or any Subcontractor or emplnyce of Contractor that rnight 
arise linder the industria I insurance laws during  he performalice of dutics and services under this 
Contract. 

39. Licensing Standards 

Contractor shall corr~pty with all applicable local, state, and federal licensing, accreditatiotl and 
rcgistration requiremeuts and standards necessary in the performance u f  this Contract. (See, for. 
exnniplc, chapter 19.02 KCW f i t  slate licensing requircrnents and definitiurls.) 

40. Antitrust Violations 

Contractor and Purchaser recognize that, in  actual econonlic pmcticc, overcharges resultirlg Crorn 
antitntst violations are usually borne by Purchaser. Thcrcrore, Contractot. hercby assigns to 
Purchaser any and all claims for such overcharges as to goods and Services purchased i r i  

conrlection with this Contract ur any Work Order, cxcept as to overcharges not passed on to 
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Purchaser, resulting frorn antitrust violations con~rncncing after the date of the bid, quotation, or 
othcr cvent establishing the Price under this Contrac~ ur any Work Order. 

41. Compliance with Civil Rights Laws 

During the performance of this Cor~trac~ and any Work Order, Contractor shall cornply with all 
fudcral and applicable state nondiscrimi~~atio~~ lans, including but not limited to: Title VTI of the 
Civil Rights Act, 42 U.S.C. $12101 et seq.; the Americans wilt1 Disabilities Act (ADA); and Title 
49.60 KCW, Washington Law Against Discrimination. In the cvcnt oICuntractor's 
noncompliance or refusal to co~i~ply  with any nondiscrimination law, re~ula t ion  or policy, this 
Contract ma! be rescinded. canceled, nr tcrminaied in u.hole or in part under the Termination 
for nefaull sections, and Contractor mny be dcclarlscd ineligible for further contracts with the 
State. 

42. Severability 

If any term or condition of this Contract or the application thereof is held invalid, such invaIidity 
sl~all not affcct other terms, conditions, or applications which can be given effect without the 
invalid term, condition, ur apptication; to this end the turns and cor~ditions of this Contract are 
declared severable. 

43, Waiver 

Waiver of nny brcach ofany term or condition o f  this Contract shall not be deemed a waiver of 
any prior or subsequcri~ breach. No tertn or condition of this Contract shall be held to be waived, 
modified. or deleted except by a written instrument signed by the parties. 

44. Treatment of Assets 

44.1. 'L'itle to all prc~perty fi~rnished by Purchaser shall rcrnain in Purchaser. '1-itle to all prmpcrly 
furnished by Contractor, fur which Contractor is entitled to reimbursement, other than 
rental payments, under th is  Contract or any Work Order, shall pass lu and vest in 
Purchaser pursuant to the OwnershiplRights in Data section. As usecl in this section 
Trealment uf Assets, if the "property" is Cuntractor's proprietary, copyrighled, patented, 
or tradcrnarked works, onIy the applicable liccnse. not title, is  passed to and vcslcd in 
Purchxise~~. 

44.2. Any Yurcllaser propcrly furnished to Contractor shall, ~ ~ n l e s s  otherwise provided Iierein 
or approved by Purchaser, hc used onIy for the performance oC lhis Contract or any Work 
Ordcr. 

44.3. Cunlractor shall be responsible fur any loss of or damage to propcrty uf  Purchaser that 
i,esults from Contractor's negligence or thai results from Contractor's f'iiilurt: to maintain 
and admir~istcr that property in accordance with sound management practices. 

44.3. Upon loss or destruct ion of, or damage to any PUI c tini;er propem, Contractor sllall twti fy 
Purchaser thereof and shall take all reasonable steps to protect that property from further 
damagz. 

41.5. Contractor shall surrender tn Prrrchaser all Purchaser prnpcrzy prior to completion, 
terminntion, ur cancellation of ally Work Order. 
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44.6. All reference to Contractor under this section shall also include Contractor's employees, 
agents, or Subcontractors. 

45. Cuntractor's Proprietary Information 

Contractor acknon ledges that DIS and Purchaser are subject to chapter 32.56 RCW and that this 
Contract and ally Work Orders shall be a public record as defined in chapter 42.56 RCW. Any 
specific information that is  claimled by Cot~tractor to be Pruprielary Inforn~atioil must hc clearly 
identified as such by Contractor. To (he extent consistent with cl~apler 42.56 RCW. DIS and 
Yutcllaser shall maintain the contider~tiality of all such information marked Proprietary 
Infomlation in their possession. If a public tlisclosure request is made to view Contractor's 
Proprietary Information. DIS or Purchaser, as applicable. will notify Contractor uf the request and 
of (he date that such recnrd~ wil l  be released to the requcsler unless Contractor ohtains a court 
ordcr from a court of competeti t jurisdiction enjoining that disclosure. If Contractor fails lo vbtain 
the cou~t  ordcr enjoining disclosure, DlS w Purchaser, ns applicabl~, will release the requestud 
infonnntion on Ihe date specified. 

Disputes and Remedies 

46. Disputes 

46. I. In the event a  bun^ tide dispute couczr~iing a question of  fact arises bclween Contractor 
and Purchaser and it cannot be resolved betwcun lhe parties or by the ITPS Program 
Manager, either party may iniliate the dispute resolution procedure provided herc in. 

46.2. The initiatitlg par? shall reduce its description of the dispute to writing and delivcr it tu 
thc responding party. ' lhe r,espond irig party shall respond in writing within five ( 5 )  
Business Days. The initiating party shall have five (5)  Bus i~ iess  Days to revicw the 
response. If aner this review a resolution cannot be reached, both parties sIlall have five 
(3) Busii~ess nays lo negotiate in good faith to resolve the dispute. 

a) If the disputc cannot be resolved after five (5) Business Days, a Dispute Resolution 
Panel may be requested in writing by eitllcr party who shstl also iderilify the first panel 
member. Within five ( 5 )  Business Days of receipt of  the request, the other parly will 
desigr~ale a panel member. Those two panel memllrrs will appoint a third i t ~ d i v i d u a l  to 
the disputc resolution panel within the next five (5) Busincss Dsys. 

b) The Dispute Rcsotution Panzl will revicw the written descriptions of the dispute, gather 
additional inforrr~ation as needed, and reridcr a decision on the dispuie in the shortest 
practical time. 

c j Each party shall bear the cost for its panel ~ne~nbcr  and its attorneys' fecs find share 
equally the cost of the third pancl member. 

46.3. Both parties agree to exercise good Gith in dispute resolution and to settle dispulcs prior to 
using a Dispute RcsoIut ion Panel whenevcr pussible. U~lless irreparable harm will result, 
neithcr party shall coiiimericc litigation against thc uther before the Disprlle Resolution Panel 
has issued its dccision on the matter in dispute. 

46.4. Purchaser and Contraclor agree that, the exislence of a dispute ilotwithstanding, they will 
so~~tiriuc without delay to carry out 311 their respective responsibilities 1111dcr Illis Contract 
lhat are not affected by the dispute. 
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46.5. If the subject of the dispute is the amount due and payahlc by Purchaser for Services 
being pruvidctl by Contractor, Contractor shall continue providing Services pending 
resulut i11n of the dispute p:ovided Purcllascr pays Contractor the arnou~it Purchaser, in 
good faith, believes is due or~d payable, and places in escrow tthe Ji fference between such 
atnount and the amount Contractor: in gaod faith, belicvcs is due and payable. 

47. Non-Esclt~sivc! Remedies 

The remedies provided frir in this Contract shall not bc exclusive but are in addition tc~ all other 
remedies nvailahlc under Iaw. 

48. Liquidated Damagcs 

Liquidated Damages may be applicable under Purchaser Work Orders. Purchaser shall include 
any 1,iquiciated Damages cIause i n  their respecrive Work Ordcr. 

49. Failure to Pcrform 

If Curi~ractor fails to petfbrm ally substantial obligation undcr lhis Contract or any Work Order, 
DIS andlor Purchaser, as applicable, shall give Conlractor written notice of such Failure to 
Perform. If after thirty (30) calendx day$ Trun the date of the written notice Contractor stiIl ha< 
not pcrft~rmcd, then DIS or Purcl~ascr may withhold all ruonics due and payable to Cnn(ractor, 
without penalty to DIS or Purchaser, unti[ such Failure to Perform is cured o r  otherwise resolved. 

50. Limitation oCLiability 

50.1. 'I'he parties agrcc that neither Contrac~or, D1S and Purchaser shall be liable to each other, 
regardless of the fom~ of action, for consequential, incidental, indirect, or special 
damages except a clnirn rclatcd to bodily injury er rkilth, or a claim or danand based on 
Urencll of r!l_c S.ccuritk of the Syste~~~~..!~r;lpatent, copyright, or olher intellectual property 
right infringement, in which casc liability shall be as set hrth eisewhere in this Contract 
or rclated Work Order. This section does not rnodi fy iiny sections regarding liquidated 
damages or any other coactitions as are elsewhere agreed to herein be~ween the parties. 
'I'he datnnges specified in the sections titled Termination for [befault and Revicw o t  
~ u n t n c t o r ~ s  Hecords arc nut 
that term is used in this section. 

50.2. Contractor, DIS or Purchaser 
the reasonable control rtnd without the respective t'ault nrnegligenc-e of Contractor, Drs 
or Purchaser. Such causes may include, but art: tin1 restricted to, acts a f  Gocl or of the 
public enemy, acts (1 T a governmental body other than DIS or Purchaszr acting in either a 
sovereigtl or cc~ntractual capacity, war. explosions, fires, fluods, earthquakes, epidemics, 
quaratli.inc restrictions, strikes. freight embargoes, and unusually severe wcalher; but in 
every case the delays tn11st be beyond the rewonable control and wilhout fauIt ur 
negligence of Conlractar, DIS? or Purchaser. or their respectivc: Subcontractoss. 

50.3. If delays are caused by a Subcontractor wilhoi~t its fauIt or negligcnce, Contractor shall nut be 
liable for damages for si~ch delays, iinlrss t he  Services to be purformcd wcrc obtzinablc on 
comparable terms from other sources in sufficient time to pcrmit Contractor to niecl i t s  
required performance schedule. 
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50.4. Contractor, D1S or Purchaser sl~all not be liablc for personal i n j u ~  to the a11otilc.r party or 
damage to another party's property except personal injury or damage to property 
proximately caused by such parly 's respective fault or nugligence. 

Master Contract Termination 

51. Terminntion for Default 

51.1. IfCnr~~ractorvio~atesai~y~~~nterialtcmorc~ndit~onofthisConlractoranyWorkOrder, 
as nppl icablc, or fails to fulfill it1 a tirrlcly and proper manner its rrlatcrial obligations 
under this Contract, or any Work Order, as nl)plicable, then the LllS Master Contract 
Administrator or Purchaser <hall give Contractor written nolice of such failure or 
violatiun, and the failure or violation shall be corrected by Conlraccer within thirty (30) 
calendar days or as otherwise agreed. Tf such breach is nut capnblc of cure within thirty 
(30) days, Contractor must commence cure wilhin such thirty (30) day pcriod and 
diligently pursue complcliun of such cure. If Contractor's failure or violatiol> i s  not so 
corrected, this Contract rnay bc ~ertninated immediately by written notice from DIS to 
Coritractor, or a Work Order rr~ay be terminated by written nutice to Contractor fro111 
Purcliascr. 

In thc cvent of terminatio~l of an Work Order by Purchaser ur this Contract by UIS, 
Purchaser or DIS shall have the right to procure the Services that arc the subject of this 
Contract on the open tnarket and Contractor shafl be liable for all damagcs, including, but 
nut limited to: ( i )  the cust clifference between the original Master Contract pricc I'or the 
Scn ices and t l ~ c  replace~nent costs of such Services acquired from another ve~ldnr; ( i i )  if 
applicable, all administrative cnsts directly related to the rep tacement of the Work Ordcr 
or this Mastcr  Contract, such as costs of cumpetitive bidding, mailing, advertising, 
applicable tees, charges or penalties, staff time costs; and, (iii) any orher direct costs to 
Purchaser or DIS rcsulting from Contractnr's breach. DIS and Purchascr shall have the 
right to deduct from any rnonies due to Contractor, or (hat thereafter kcnmc due, an 
arrloi~nt for damages that Contractor will owe DIS or Purchaser far Contractor's dciault. 

51 - 3 ,  tf cither D1S or Purchaser violates any material term or condition of this Contract or any 
Work Ordcr. as applicable, or fails to fi111-111 in a timely and propcr manner its obligations 
under this Contract ur a Work Order, os applicable, then Contractor shall give DIS or 
Purchaser, as apprnpriate, written notice of such failure, which sllail hc corrected by DlS 
ur Purchaser wit l i i~~ thirty (30) calendar days, or as otherwise agreed. It'such failurz to 
pert'orm is not so corrected, Purchaser's W'ork Order rnay be terminated by writtcn notice 
from Contractor to Purchaser or, if appropriate, this Mas tcr Cuntrac t may be term i rialed 
by writter~ ~lolice from Contractor tn DIS. 

51.4. If the I-'aiture ti) Perform is without the defdulting party's control, fault, or negliget~ce, thc 
termination sllall bc deemed to be a Termination for Convc~~ience. 

5 1.5. This section sl~all riot apply to  any failure(s) to perform that results from the willful or 
negligent acts or omissions of the aggrieved party. 

52. Termination for  Convenience 

52.1. Whcn, at the sole discretion of DIS, it is in the bcst interest of the Statc, DIS may 
termillate this Contract, in whole or in part, by fourteen (14) calendar days writlon notic,e 
to Contractor. 
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52.2. Purchaser miy terminate a Work Order upon fourteen (14) calendar cl;lys written notice 
to Contractor. I1 a Work Order is so terrn ilialcrl, Purchasers are liable nnly fur payments 
for Services receivcd and accepted by Purchaser prior to the effective date ot'terrninillion. 

53. Termination fur Withdrawal of Authority 

111 thc event that DJS' or Purchaser's authority to perform any of  i ts duties is withdrawtl, reduccd, 
or limited it1  any way after the coinme~lccrnent of this Contract or any Work Order and prior to 
normal completion, DJS may terminate this Contract, or Purchaser may torminste its Work 
Order($), by seven ( I )  calendar days written notice to Contractor. No penalty shall accrue to DlS 
or Purchaser in t l ~ e  event this section shall be exercised. This sectiotl shall not be coristrued to 
pcrmit DIS to terminate this Conlract, or Purchaser to ter,minate any Work Order, in ordcr lo 
acquirc similar Services fro111 a third party. 

54. Termination fur Non-Allocation of Funds 

If fimds are not allocated t o  DIS to continue this Cot~tract, or to Purchaser to cor~tinuc any Work 
Order, in any future period, DIS rnay terminate this Contract, or Purchaser may termiliare any 
Work Ordcr by thirty (30) calendar days written notice to Cot~tractor ur  work with Contractor tcr 
arrive at n n~utually acceptable resolutio~l nfthc si~uation. DIS or Purchascr wiIl not be obligated 
lo pay any h r t h e r  charges h r  Services includi~lg thc net remainder of agreed to consecutive 
perivdic payments remaining unpaid beyond the end crf the then-current periodis), DIS or 
Purcl~aser agrees to notitjr Cor~tractclr in writing of sucl~ non-allocatiun ai the earliest possiblc 
ti~ae. No pcrialty shall accrue to DIS n r  Purchaser in the event this scclion shall be exercised. This 
section sl~all nor hc constri~ed to permit D1S to tcrminatc this Contract, or Purchaser to terminate 
any Work Order, in order to acclr~ire similar Sewices from a third party. 

55. Tcrmination for Conflict of Interest 

DIS may ter r~~inatc  this Cotltract, or Purchaser may terminate any Work Order, by written uutice to 
Contractor if 111S or Prrrchaser determines, after duc notice and exam inntion, that any party has 
violated chapter 42.52 RCW, Ethics in Public Servicc, or any other laws regarding ethics in pubtic 
accli~isiticrns and procurement and performance ofcontracts. In the event this Contracl ur  any Work 
Order is so terminated, DIS nr Prtrchaser, as applicable, shall be entitled to pursue thc same 
remedies against Contractor as it ciluld pursue in the event Corltraclor breaches this Coutracl ur any 
Work Order, as applicable. 

56. Termination Prnccdure 

56. I. Upon termination o f  this Master Contract or any Work Ordcr, DIS and Purchaser, in 
addition to ariy other rights provided in this Master Contract and applicable Work Order, 
may require Contraclor to deIiver to Purchascr any property specifically produced or 
act1 (]ired for the perfotrnancr of such part of t l i  is Masler Contract or Work Order as has 
been terminated. The sectiou titlcd Treatment of Assets shall apply in sucll pmpcrty 
transfer. 

56.2. I1 11 lcss otherwise provided ticrein, Purchaser shall pay to Contractor the agrccd-up~n 
Price, it'separalely stated, for the Scrvices received by Purchaser, provided that in nn 
cvcnt shall Purchaser pay lo Contractor an arrlounl greater than Contractur would have 
been entitlcd lo if this Master Coritracl or Work Order had nol been terminated. Failure to 
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agree with such dctcrmination shall be a dispute within the meaning of the Disputes 
section of this Master Contract, Pi~rchaser may withhold from any amounts due 
Contractor such sum as Purchascr determines to be necessary to protect Purchaser from 
potential loss or liability. 

56.3. Cot~tractor shall pay amounts due Purchaser as the result of ter~~~it~atiorl  within thirty (30) 
caletldnr days ofnotice of the amounts duc. IIContractor fails to make timclg payment, 
Purchaser rnay chargc interest on the amounts duc a1 one percent ( I  %) per nlonth until 
paid in f u l l .  

57. Covenant Against Contingent Fcrs 

57.1 . Contractor warrants that l l r l  person or selling agency has been employed or retailled to 
solicil OF secure this Contl-act or any Work Order upon tltly agreement or understanding 
for a curnmission, perceutage, brokerage, or contingent fee, e~r:ep t  bona tide employees 
or a tlnna Iide established comtnercial or selling agency of Cnl~tractor. 

57.2. In thc event Contractor brenchcs this section, DIS shall have the right to annul this 
Controcr without liability to U S ,  nud Purch;iser shall have the right to aithzr annul any 
Work Order with0111 liability to Purchaser or, in Purchaser's discretion, deduct Crc~rn 
payments due  to Contraclor, or otherwise recover lio111 Contractor, the full amourlt of 
such ci~mmission, percentage, brokerage, or continge~~t fee. 

Activity Reporting , Adn~inistration Fee & Performance Reporting 

58. DlS Master Contract Administration Fee and Collection 

58.1. Altpurchasesmadeundertl~isMastcrContractaresubjecttoaI)ISMasterContract 
Administration Fee, collected by Contractor and remitted to YIS. 

58.2. l'he Master Contract Administration Fec is two percent (2 .O% or .K) oC the purchase price 
for Work Orders valued up to $ 1  million dollars, and will be one percent (1.0% or .O 1) for 
Work Orders valued at, ar exceeding, $ 1  million dollars. The purchase price is defir~cd as 
total irlvoice price less sales tax. 

58.3. The Master Contract i\dministrarion Fee shall be included in all Contractor Prices listcd 
it1 Scl~cdule A of this Conttnct and shall not be invoiced as a scparate line item to 
Purcl~aser. 

58.4. Contractnr shall hold the Master Cntltract ad mini st ratio^^ Fee in trust for DTS until the Fccs 
are remitted to the DIS M a t r r  Contrnct .4dministrator, along witti thc: Master Contract 
Activity Report. 

59. Activity Reporting 

59.1. Contractor shall subtnit lo the DIS Master Contract Administrator a quarterly Activity 
Rep011 of all Services purchased u~idcr lhis Master Contract. The report 5hall identi@: 

a) This Master Cclritract number; 

b) Thc month in which the purchases occurred; 
C) Each Purchaser, identified by state, l i~cal or educational etlliiy, and each Work Ordcr 

for each Purchaser t~haking pllrchases during 1h1: reporting quarter; 
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d) Tllc total amount of money received (excluding sales tax) for enc h Wurk Order for 
each Purchaser; 

s) ' lhe DIS Master Contract Administ]-at ion Fcc for each Work Order for each Purchaser; 
fi The sum of money rcceived (excluding sales tax) for alI Work Orders for each 

Purchaser and for al l  Work Orders for all Purchasers; arid 

g) The total amount oftlie DlS Master Cotltract Administration Fee. 

59.2. Rcports are required to be suh~nil~ed electronically, in the Microsufi Excel format 
provided by DIS. Reports ate to be sent electronically via E-mail to: 
!iici~I!~l i~~kr)di,.ua,gov 

59.3. 'I'he Activity Report and the DIS Master Contract Administration Fec shall be submitted 
on a quarterly basis in accordance with the follvwing schedule: 

Repurt & Fee Due: 

January, February, March April 15"' 

April, May, June July 15"' 

July, Augusl, September October 1 5"' 

October, Novernbcr, December J a l ~ ~ r ~ r y  15"' 

59.4. This report rnny bc corrected or modified by thc DIS Master Contract Adrr~inistralor with 
subsequent written t~oticc io Contractor. 

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

59.6. Upon request by DlS, Contractor shall provide, in the forrnat requested, the corltacl 
information for all Purchasers during the Ten11 of thc Mssler Contract. 

60. Electronic Funds Transfer 

Whcn agreed by DTS and Contractor, the DIS Master Contracl Adrrlinistration Fee car1 bc paid 
througb Electronic Funds 'l'ransfer. (EFT) to an Automated Clearing House (ACH). Contractor 
can utilize tlie ACH Debit option, which is an arrangement between thc Contractor and U1S' 
bank. Contractor initiales the action, specifying tht: amount of funds and thc crkctive date of 
payment. On the et'fective Jalc, the fi~nds are withdrawn [rum Contractor's account ar~d 
transferrod to the DIS xcoutlt. Cntltractor ivi l l  be provided by separate instrument the DIS 
account inf\>rrrialiun and a toll-free nurribur to initiate the quarterly transaction. There is IIO cosl to 
Contractor. 

61. Failure to Remit RejlortslFees 

61.1. Failurc oTContractor to ranit thc Master Contract Activity Report together with  he 
Master Co~llracl Administratiot~ Fec rrlaq' be considered n Rilure to perform on the part u f  
Contractor, which rriay resuIt in D1S terminating this Master Contraci with Contractor. 

61.2. Failure of any Purchaser to pay the Master Contracl Administration Fee may result in a 
Purchaser forfeiting its right to purchasc from this Master Conrract. Contractor sllnll 
nuliry the DIS Contract Administrator when any Purchaser fails to pay lhe Master 
Contract Administration Fee. 
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AMENDMENT 08-01 
to 

Master Contract # T08-MST-634 
for 

Information Technology Professional Sewices (ITPS) 

This Amendment 08-01 to Master Contract T08-MST-634 is entered into by and between the Department of 
Information Services ("DIS"), an agency of the state of Washington, and Coaltire Systems, Inc. ("Contractor"). 

The purpose of this Amendment is to change the Account Manager information pursuant to Section 27 'iiulhorily 
for Modifcarions andAmendments." Now, therefore, the parties agree to amend the Contract as follows: 

1. Provision 23 (Notices) and Provision 254 (Contractor Accounl Manager) are both modified by 
removing notice information for contractor only and replacing it with the following: 

Coalfire Systems, Inc. 
Attn: Ryan McGowan 
150 Nickerson Street, Suite 106 
Seattle, WA 98109 
Phone: (206) 352-6028 X7504 
Fax: (206) 633-0235 
E-mail: ~an.mceowant??coalfiresvstems.com 

This Amendment, effective November 26,2007 is executed by the persons signing below who warrant that they 
have the authority to execute it on behalf of DIS and Coalfire Systems, Inc. 

IN WITNESS WHEREOF, the parties have read and understand this Amendment 08-01, and by their signatures 
below, agree to each and every particular. 

ACCEPTED ACCEPTED 

Washington State Coalfire Systems, Inc. 
Department of Information Sewices 

Slgnalure 

Roland Rivera Alan  Ferquson 
Print or'rype Name Print or Type Name 

Assistant Director 
Title 

Vice Pres ident  November 26, 2007 
Title Date 







~.I~ . ..-..... Washmgton State Department of 
~iiP Information Services 

Amendment 09-03
 
to
 

Master Contract #T08-MST-634
 
for
 

Information Technology Professional Services (ITPS)
 

This Amendment 09-03 to Master Contract T08-MST-634 is entered into by and between the 
Department of Information Services ("DIS"), an agency of the state of Washington, and Coalfire 
Systems ("Contractor"). 

Pursuant to Section 27, Authority for Modifications and Amendments, the parties agree to amend 
Contract T08-MST-634 as follows. 

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

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

(1) Pursuant to Section 2, Term, Contractor and DIS hereby agree to extend the term of 
the Contract through June 30, 2010. 

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

16.	 Security and Standards 

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

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

Contractor understands that in order to obtain access to Purchaser's 
premises, Contractor may have to be issued a security badge by Purchaser. 
Contractor shall provide certain personal information, including valid 
government-issued photo identification, prior to obtaining a security badge 
when required by Purchaser. Contractor further understands that Purchaser 
will collect and retain such personal information for so long as the Work 
Order is in effect and such individual(s) has access to the premises. 
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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 fOffilS. 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, Purchaserj)laces 
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 docunlents 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.doe. The ISB Security 
Standards are available at: 
http://isb.wa.gov/polieies/portfolio/401S.doe. 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 number: (360) 586-4045 
Services 
1115 Washington St. SE, OB-2 Email: larryd@dis.wa.gov 
PO Box 42445 
Olympia, WA 98504-2445 

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

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

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

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

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

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

16.8	 Enterprise Architecture Integration Architecture Standards 
Contractor represents and warrants that, where applicable, Contractor's 
Services will be compliant with the state of Washington's Enterprise 
Architecture Integration Architecture Standards, which govern the 
planning and construction of all applications that share data with other 
agencies. The state's complete list 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 theyhave 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 Coalfire Systems, Inc. 
Department of Information Services 

di-t2~#""=-­
SignatO- Signature 

rI~ --f:)" 
Scott Smith	 Alan Ferguson 
Print or Type Name Print or Type Name
 

Vice President May 30, 2009
Planning and Design Manager 
Title	 Date· Title 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 LegaI Services 
State of Washington, Dept. of Information Services 

Waiver of Section 4.5, Automatic Price Adjustment, 
in DIS ITPS Master Contract #T08-MST-634 

If the Washington State Department of Information Services (DIS) elects to exercise its right to extend 
Master Contract T08-MST-634 (the Contract) with Coalfire Systems, Inc. for a one-year renewal term of 
July 1/ 2009 through June 30/ 2010 (the "Renewal Term"), Coalfire Systems, Inc. shall and does hereby 
waive for the Renewal Term the automatic economic price adjustment described in Section 4.5 of the 
Contract as follows: 

Economic Price Adjustments 

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

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

Coalfire Systems, Inc. 

-----. 
Signature 

Alan Ferguson, Vice President 04/04/09 
Print or Type Name Date 









Waiver of Section 4, Automatic Price Adjustment, 
in DIS ITPS Master Contract #T08-MST -634 

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

Economic Price Adjustments 

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

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

Coalfire Systems, Inc. 

Si~~~~~ 
Alan Ferguson 

Print or Type Name 	 Date 



.I!~ Washington State Department of 
~i;P Information Services 

Amendment 12-05 

to 


Master Contract #T08-MST-634 

for 


Information Technology Professional Services (ITPS) 


This amendment 12-05 to Master Contract T08-MST-634 is entered into by and between the Department 
of Information Services ("DIS"), a n a gency of the state 0 fW ashington, and Coalfire Systems, Inc. 
("Contractor") . 

Pursuant to Section 27, Authority for Modifications and Amendments, the parties agree to amend Contract 
T08-MST -634 as follows. 

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

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

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

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

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

This 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 ofthe party indicated. 

IN WITNESS WHEREOF, the parties have read and understand this Amendment 12-05, and by their 
signatures below, agree to each and every particular. 

ACCEPTED 
Coalfire Systems, Inc. 

Signature~~~~ 
Alan Ferguson 

Print or Type Name 

TAS Program Coordinator 
Title Date 

Print or Type Name 
Vice President 

Title 

5/20/11 

Date 
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