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MASTER CONTRACT N U  MBER TO8-MST-635 

for 

lnformation Technology Professional Services 

This Master Contract ("Master Contract" or "Conrract") is  entcrcd ir~to by and between the State 41f 
Washington, acting by and through ncpartment of Information Sewicev, an agericy of Washington State 
governmen1 located at 1 I I U Jefferson Street SE Olympia WA, 98504-2445 hereinaflcr referred to as 
"DIS", and COMPASS COMPUTING GKOUP. 1NC, a S Corporation located at 9220 S W Rarbur BLVD 
STE 1 19-1 19, Portland, OR 97062 liiccnsed to conduct business in the stalc of Washington hereinafter 
referred to ns "Contractor", for the purpose o f  providirig Information Technology Pmfessional Services, 
as described and ident i tied lierein. 

RECITALS 

Thc State of Washington, acting by and thmugl~ DIS issued Request for Qualifications and Quotation 
#T07-RFQQ-O 1 5 (RFQQ) dated March 7, 2007, (Exhi hit A j  for the purpose of purchasing Tn Connation 
Technology Professirrnal Services in accoriiance with its authority under chapter 43.105 RC W and 
chapter 39.29 KC W. 

Contractor submitted a timuly Response to DiS ' KIJQQ (Exhihit B). 

DlS evaluated all properly submitted Responses to the ahavc-referericed RFQQ and has identified 
Contractor as an apparently successful vendor. 

D1S has determined that criteririg illto this Contract with Coniraclor will meet Purchasers needs and will 
be in Purchasers best interest. 

NOW 'I'HJLREFOE, n1S cnlcrs into this Contract with Contractor Ihc terms and conditions of which 
shall govern Contractor's providing 10 Purchasers the Information Technology Professional Services as 
described herein, on a convenience or as nrcdcd basis. This Master Contract i s  no1 fur personal use. 

M CONSlDERATION of the mutual promises a.; hcroinafter set forth, the parties agret: as follows: 

1. Definition of Terms 

The fullowing tenns as used throughout this Contract shall have the meanings set forth hclow. 

"Breach" shall Inem the unauthorized acql~isition or uurnputerized data that compromises I hc 
security, confidentiality, or integrity of personal information maintained by Purchaser. 

'4Business Days" or %Rusiness Hours" shall mean Monday through Friday, 8 AM to 5 PM, local 
time in Olympia, Washington, excluding Washington State halidays. 

"Confidential Information" shall nienn informalitin that may be exempt from disclosure to the 
public or other unauthorized persons under either chapter 42.56 RC W or other state or federal 
statutes. Confidential Information includes, but is not limited to, names, addresses, Social 
Sccurily numbers, e-mail addresses, telephonc numbers. financial profiles. credit card 
inforrnaliorl, payroll/labor data, driver's license numbers, ~lledical data, Inw enforcement records, 
agency sourcc utidc or object code, agency security data, atld information identifiable tr, an 
individual. h r c  hasers may idc tltify additional Confidential I n  fiirrnation in a Work Order. 
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Confidential Inhmat ion  also iricludes any Personal Information undcr the provisions of RCW 
19.255.010 and R c W  42.56.590. 

uContmctor" shall mean COMPASS COMPIJTING GROUP, INC, its employees and agutit.;. 
Contractor iilst? includes ally firm, provider, organi72tion, itldividual. or other entity performing 
the business activities undcr this Contract. It shall also include any Subcontractol- retained by 
Contrnctor as permitted under the terms or this Contract. 

LLContractur Account Manager" shall mean a reprcscntative of Cot~trnctor who is assigned au lhc 
primaq contact person with whom the DIS Master Contract Administrator sllall work with for the 
duratio~l of this Contract and as further dcfincd in the Section titled Contractor Account Manager. 

"Cnntr;lctor Work Order Manager" shall mean a rcprese~itative of Contractor who is assiglied 
to each Pl~rchaser Work Order as the coordinator of activities and the yrjn~nry point of contact, as 
tu~ the r  defined in the Section titlcd Contractor Work Order Manager. 

"Custor~cr Service Agreement" shall mcan the completed service agreement hclwccr~ Purchaser 
and DIS, which is required in order for a Purchaser to do busitless with DIS. 

"UIS" shall mean  he Washiiigtol~ State Department o f  lnhnrlritio~i Services. 

'EtTective Date" shall mean the first date this Contract is in full Lrce nrld effect. It may be a 
specitic date agreed to by the parties; or, if not so specified, the date of thc lasl sjgrrature of a 
party to [his Corltmct. 

uExhibit A" s l~nl l  meail RFQQ Number T07-RFQQ-0 1 5.  

''Exhibit B" shall mcat~ Contractor's Response to RFQQ Nuniber TOT-RFQQ-D 15. 

LLISH" shall mean the Washington State Information Senices Board. 

"ITPS" shall mean Information Tcchnology Professional Services. which irmludes both Personal 
Sei-viccs and Purchased Services, as defined hcrciri. 

'*lTPS Program" shall rncan the UIS-established master co~itracts that make [T professional 
services available {In an enterprise basis to support statewide ~cchnology projects. 

"HPS Program Manager" shall inean the person designatrd by DIS who is assigned as the 
priina~y contact person with whorr~ Contractor's Account Manager shall work for the duration of 
this Coritract and as further defined in the Sccliorl titled ITPS Program Manager. 

"Master Contract" or UContmct" shall mean the RFQQ, h e  Response, this Contract docr~rnent, 
all schedules and exhibits, all Work Orders. and all amendmentr awardcd pursuant to the wQQ. 

"OPM" shall mean the Washington State Ofice of Financial Management. 

"Perxrmal Services" shall mean professional o r  techi~ical expertise provided by Contractor to 
accomplish a zpccific study, project, task or duties ax sct forth ill this Contract and any ITPS 
Program related Work R uqucst and/or Work Order. Personal Serv iccu shall include but not be 
limited to those services specified in thc State Administrative and Accounting Manual (SAAM ) 
in chaptur 15 P c r ~ u n J  Services located at: http:liwu~u uCnl .wa.pov/p~I ic~~ 15.htrn. 

"Price" shall tnem the not to exceed hourly raters) bid by Contractor in the categnricu awarded to 
Contractilr as sel forth in Schedule A Price Lrsr, and shall be paid in United States dollars. 
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LLProprietary Infnrmaticm" shall mean information owned by Curltractor to which Contractor 
clnhns a protectable interest under law. Proprietary lnformation includcq, bul i s  riot limited to, 
information protected by copyright, patenl, trademark, or trade secret laws. 

bGPurchesed Scrviccs" shall menu those serviccs and activities provided by Contractnr to 
accomplish routinc, continui~ig, and necessary h~nctions as set forth in the WQQ and any lTPS 
Program related Work Request andlor Work Order. Purchased Services shall include but not be 
limited lo those sewices specified as Purchased Services in RC W 43.105.020. 

"Purchaser" shall memi DIS and those government or nonprofit entities that have entered into an 
Ii~terlocrtl or Custon~er Sewicc Agreement (CSA) with DIS. D1S maintains a searchable database of 
currellt customers at: hj!j:i!tcch~~~all.tiis. w a g o v : ' c s ~ / c s a s c a r c h , ~ ~ ~  

4bPurchnser Work Order Administrator" shall moan that person designated by Purchawr io 
administer an): Work Order otl behalf of Purchaser. 

"Purchaser Work Request .4clmbistrator" shall mean that persorl designated by Purchaser to 
admillister any Work Kequest on behal r of Purcl~aser. 

bbRCW" slid1 inean the Revised Code of Washington. 

"RFQQ" shall rnean the Request for Qualifications and Quotation used as a solicitation 
document to establish thi* Contract, iilcluding all its amendments and modifications. Exhibit A 
hereto. 

"Response" sllall mean Contractor's Responsc to DIS' RFQQ for Information Technology 
Professional Scrvices, Esliibit 0 hereto. 

uSrhedule A: Price List" shall mean the attachment to this Contract that identifies the 
authorized Services and Not-To-Exceed Hourly Kate Prices available under this Contract. 

"Schedule U: Work Request Templute'' shall mean the attachment to this Contract that provides 
example format, terms and conditions for a Work Request. 

"Schedule C: Work Order Templnte" shall mean thc allachment to this Contract that pmvidcs 
example format. Icrnls m d  coi~ditiolls for a Work Order. 

"Scheduk D: MWBE Certifi:atinn" shall mean the attached certificalc(s) iadicating 
Contrnctor's, andlor one or tnore of Contraclor's Subcontractor's status as a mint~rily or women's 
business enterprise. 

"Services" shall mean the Personal andlor Purchased Serv iccs in the categories defined in the RFQQ, 
Exhibit A. 

USpccification~" shall mean the Technical Service Categoryijob descriptions and odier 
specilicalioris for Services set forth in the RFQQ, Exhibit A. 

"Subco~tractor" shall nlearl one t ~ o t  in the employ rnent of Contractor, who is performing all or 
part of the business activities undcr this Contract or any Work Order undcr a separate contract 
with Coritrautor. The term "Subcontractor" mcans Subcontractor(s) of any tier. 

"Technical Senice Categoryn shall tnean the list of eighteen ( 1 8) Service categories that are set 
forth in  he RFQQ, Exhibit A. 
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"Term" shall mean the pcriod of time specified within a document that it will be in f u H  Force and 
cffcc; and iilcludes. e.g., Master Contract Tcr~n, Rehesh 'I'em, and Work Order Tcrrtl, as further 
defined in Scctio112. 

"Work Order" shall tnenn the contractual document issucd by a Purchaser and executed 
between Purchaser and thc Contractor. Each Work Order shdl be thc rcsult of a second tier 
competition. A Work Order generally conlains project objectives, scope and descrip tiorl of work, 
timeline and pcriod of  perfbrmance, compensation and payment, Contractor responsibilities, 
Purchaser responsihilitics, Purchnser special terms and conditinns, signature block, etc. and 
incol-porates this Contract by refercncc. A template Work Order is attached to  his Contract as 
Schcclulu C. 

&&Work Prc~ducl" shnll mean data and products produccd under a Purchaser's Work Order 
including but not limited to, discoveries, formulae, ideas, improvements, invet~tions, methods, 
models, processes, techniques. findings, conclusions, rrcomrnendatioas, reports, designs, plans, 
diagrams, d r a ~  ings, software. databases, documents, pamphlets. advertisements, books, 
magazines, surveys, studics, computer programs, films, tapes, and/or sound reproductions, to the 
extetlt provided by law. 

"W11rk Request" shall mean a separate second licr solicitatioi~ document developed and issucd 
by the Purchaser 10 ITPS Program Contracror(s) to request proposals relative to a Purchaser's 
requirement. The Work Requcst typically identifies the project objectives, scope aud description 
of work, tiineline and period of performartce. compensation and payment, Contractor 
responsibilities, Purchaser responsibilities, Purchaer special terms and conditions, instruc~ians to 
Contractors, ulc. A tenlplate Work ICeqllest is attached t o  this Contract as Schedule B. 

Master Contract Term 

2.  Term 

2.1. l'erm of Master Contract 

a) This Contract's initial T c r n ~  shall be from July 1,2007 or date i i f  Iwl sigtlature aflixed, 
whicI1ever is later, through June 30, 2009. 

b) This Contract's Term may be extended by up i t1  four (4j additional one ( I  1 year Terms, 
provided that thc cxlensions shnll be at D1S' option and shall be effected by DIS giving 
written notice of i ts intent to cxtcnd this Coiltract to Contractor not less lhan thirty (30) 
calcndnr days prior to the then-current Cuntract Terril's expiration and Contractor 
accepting such extensio~l prior to the then-current Contract Term's expiration. The total 
'Term of this Contract shall nnt bc extzi~ded beyond June 30,20 13. N o  change in terms 
and conditions shall be permitted during thcse exteilsions unless specifically agrccd to ill 
writing. 

2.2. 'Term of Work Ordcrs 

a) .['he T r m  of sny Work Ordcr executed pursuant to this Contract shall be set forth in the 
Work Order. 

b) Wurk Orders ur renewal Work Orders entered inlo prior to the expiration or other 
termination of this Master Contract may be complclcd under the Master Contract 
terms and conditions in effect when the Work Order or rcntwal Work Order was 
entered into. 

State nt' Washington J~lformatinn Technology Profcssivnd Services 
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c) New Work Ortiers or rcnewd Work Orders shall not be entered into ancr the 
expiration or other termination r ~ f  lhe Master Contract. 

d) Work Orders shall not be renewed for a Trnn beyond June 30.201 5. 

3. Survivorsbip 

3.1. All of the tenns and conditions contained in  this Master Contract shall survive the 
expiration or other tcrnlinatio~i of'this Contract for so long as any Work Order entered 
into under this Master Contract is still in effect shall apply to such Work Order. 

3.2. 7'11~ tertns, conditions and warranties contained i t 1  this Colltract that by their sense and 
context are intcndrd to survive the expiration. cancellation o: terrnit~ation of this Contract 
shall so survive. In addition, ~ h c  terms of the Sections titled Overpay men ts to 
Contrnctor; DwnershiplRights in n;lta; Access to Data; Contractor Commitments, 
Warrnntitn and Reprcscntations; Protection of Purchaser's Confidcntinl 
Information; Section Headings, Incorporated Documents and Order r l f  Precedence; 
Subcontractors : Y ublicity; Review of Contractor's Records; Patent and Copy right 
Indemnificatioa; Insurance; Contractor's Proprietary Information; Disputes; 
Limitation of  1,irhilily; DIS Master Contract Administratinn Fee and Collection; 
and Activity Reporting shall survive the termination of this Contract. 

Pricing, Invoice and Payment 

4. Pricing 

4.1. Cont~actor agrees to provide the Serviccs in the categories and at the Prices set forth in the 
Price Lr.lsI attached as Schedule A to this Mmter Cunlract. Such Prices inay not be 
increased during thc tcrrn of this Master Contract. Prices are considered maximu~n or 
"ceilit~g" prices only. On a project by project basis, Contractor may elect to providc 
Survices to Purchaser for performance of a Work Order at a lower Price than that originally 
established in this Master Contract. 

4.2. Consideration 

a) The maximutn consideration available to Vendor under this Contract i s  3 1,000,000.00 
(US dollars) for the initial Term. unless amended. 

b) Consideration for each Second 'l'ier Work Contract will be stated ia the Purchaser's 
Second Ticr Work Contract. Purchaser shall make paymcnls on Szcotid Tier Work 
Contracts to the Vendor consislent with the tenns set out in the Second Ticr Work 
Contract. Funding may be federal, statc andlor private grant based depending on the 
speci t7c program requesting staffing 

4.3. If Contractor reduces its Priccs fur any of the Services during the Term of this Contract, DIS 
and Purchasers shdl have the irnmediatc benefit of such lower Prices for new purchascs. 
Contractor shall send notice to the DIS Master Contral;~ Administrator with the reduced 
Prices within fifteen (1 5 )  Busitless Day5 of the reduction taking effccl. 
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4.4. Purchaser shall reimburse Contractor for travel and ulhur expenses as identified in a Work 
Order. or as authorized in writing it1 advance by Purchaser in accordance wilh the then- 
current nlles and regula~ions set forth in the Wushingtotl State Admmrstrrrrlve and Accounting 
.hlat~~ual (httg- J%LVU' of111 ~ L ; ~ . L : O ~ ! ~ O ~ ~ C ~ I ~ I I ~ ~ ~ D C ~ ~ ~ I ~ ~ ) ,  Contractor shall provide a detailed 
itemization of expenses. including description, amounts arid dntes. and receipts tbr amounts 
of fiRy dollarb ($50) or tnore when requesting reimbursement. 

4.5. Economic Price Adjustments 

a) If DIS elects to extend this Contract for an additior~al one-year period(s) beyond the 
initial Term, or subsequent renewal periodCs), the Contract pricing fur the additional one 
year shall be autornaticaily increased or decreased, as applicable, hy DIS by not more 
than t11e percentage increaseldecre~e u r ~ h c  U.S. Depa~tment of Labor "Consumer Price 
lndcx. IIS City Average, All Items. Not Seasonally Adjuslcd" (CPI-U, Series Id: 
CUUROOOOSAO). 

b) The baseline index shall be the indcx ar~nour-rced tor April ofthe previous year. The 
allowable percent change shall be calcl~lated hy subtracting the baseline index from the 
index anr~ounced for the April in which the renewal option i s  cxcrcised, and dividing the 
result by the hawlinc index. The allowable percent change shall be rr~undccl to the 
nearest one-hundredth of one perocnt and shall be the masimum price adjustment 
pcnnitted. Contractor may offer price decreases in cxccus of the allowable CPI-U 
percent changc at any time. The following example illustrates thc computation of 
percent change using April 2004 as the Baseline: 
7- 

.- 
I 1 

CPI-I1 for April 2005 194.6 1 
1 Less CPI-I1 for April 2M4 (hascline) I 

... - - - -  
1 - -1 

I Equals index point change 
- C 6.6 

p iv idcd  by previous pr iod  (baseline) CPI-U 1 
- -- 

I 

1 Rerults multiplied by 100 0.0351 100 
I 

- - I 
( Equals percent change 

I 

-. - 
3.51 

4.6. Contractor agrees that all the Priccs, Lcrnis, warranties, and benefits provided in this 
Contract are comparable to or better than the terns prcscntl!: bring offered by Contractor 
to any othcr governmental entity purchasing the same Services undcr similar tznns. If 
during the Term of this rimtract Con~actor sllall enter into contracts with any ijthcr 
governmental entity providing greater benefits cir more favorable terms than those 
provided by this Contract, Contractor shall be obligated provide the same to DIS for 
subsequent ITPS Program rclatcd purchases. 

4.7. Contractor agrees that Pricrs provided i n  this Contract assume that work is performed during 
Busincss Days and Hours. Overtime rates are not allowcd ur~less required by state or federal 
law. liurther, Prices are to he considered all-inclusive hourly rates to include all expenses 
(e.g., overhead, insurance, and adrninistratiun including but not limited to the DIS 
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Mastcr Contract Administration Fee out1 irled in Section 59 below) except travel (see 
Section 4 .4  above). 

No advar~ce paylnent shall be made for Service3 furnished by Contractor pursuant to this Contract. 

6.  Taxes 

6.1. Purchaser will pay sales and use taxes, if any, irnposccl on the Services acquired 
hereundcr. Contrnctor must pay all other taxes including, hul not limited to, Washington 
Business and Occupation Tax, tjtljer taxes based on Contractor's income or gmus 
receipts. or personal property taves levied or assessed on Contractor's personal property. 
Purchescr, as arl agency of Washington State governn~cnt, is exempt from property tax. 

6 Contractor shall complete registration with the Washington State ncpartrnent of Reveuue 
and be responsible for payment of all taxes due on payments made under this Contract 
and any related Work Order. 

6.3.  All payments accrued on account of payroll taxes. unemploymcnt cotitributions, any 
other taxes, insurance, o r  ulher expenses for Contractor, Contractor's staff, or 
Subcontractors, shall be Contractor's solu responsibility. 

7. Invoice and Pay men t 

7.1. Contractor's wit1 submit pn~pcr ly  itemized invoices to Purchasrr's Work Ordcr 
Ada~inistrator for any and all work relaid lo a Purchaser's Work Order. Invoices shall 
providc wd itemize, as applicable: 

a) DIS Information Technology Professional Services blaster Conlract number T08-MS'I'- 
635 

b) Purctlaser Work Order number; 

c) Contractor name, address. phone number, and Fcdcral Tax Idei~tification Number; 
d) Description oTServices provided; 

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

m: number of hours worked wt~uld not be applicable for a deliverable-based or 
tiucd fee Work Order. 

f) Contractc,r's Price for Services; 

g) Net invoice Price for each Scrvice; 

ti) Applicable taxes; 

i) Other applicable charges; 

j) Total invoice Pricc; and 

k) Payment terms including any available prompt payment discounts. 

7.2. If expenses are nilowed under any Work Order and invoiced to Purchaser, Contractor 
must provide a detailed itemization of thosc cxpcnses that are reimburseable, including 
description, arnounts and dates. ,%ny single expensc in the amount of fifty dollars ($50) or 
more must bc accouipanied by a receipt in order to receivc rcimburseinel~t. (See 
Subsection 4.4 ahnvc.) 
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7.3.  Faymcnts sbnll be due and payable within thirty (30) calzrlilar days after provision and 
acceptance of  Services or thirty (30) calendar days after receipt of  properf y prepared 
invoices. whichever is Inter. 

7.4. I~icor~ect or incomplete invoices will be returned by Purchaser to Contractor Tor 
correction a l ~ d  reissue. 

7.5. 'Che Contractor's DIS Master Contract number and thc PurcIiaser Work Order number 
must appear on all hills of Idirig, packages, and correspondence rclaling to m y  Work 
Order. 

7.6.  Purchaser shall tiot horlur drafts, nor accept goods on a sight draft basis. 

7.7. If Purchaser fails LCI make tinlely payment, Contractor may invoice Purcl~aser one percent 
( I Ocb) per month on the amount overcluc or a rninilnu~n of one dollar ($1) (Refcrcnce 
chiiptcr 39.76 RCW). Payment will not be considered late if  payment is deposited 
electronically in Contractor's bank account or if a check or warrant is postmarked within 
thirty (30) calendar days o f  acceptance of the Services or receipt uf Contractor's properly 
prepared invoice, whichevpr is later. 

7.8. As applicable and if outlined in the Purchmer's  he Work Order, Purchaser may withhold 
ten percent (In%), or other appropriate amount as defincd hy the Purchaser in the Work 
Order, from each payment unlil acceptance by Purchaser of the final rcport, conlpletion 
of project and/or other appropiate rnilcslonc. 

8. Overpayments to Contractor 

Contractor shall refund to Purchaser the full anloutlt of any erroneous payment or overpayment 
under any Work Order within thirty (301 days' wrillcn notice. [f Contractor fails to make timely 
refund, Purchaser may charge Contractor one percent (1%) per rnontl lu~~ the amount due. until 
paid in full. 

Contractor's Responsibilities 

9. Purchaser Eligibility 

In order to hc cligible to purchase under this Master Conlract, Purchasers shall have a Customer 
Service Agreement (Tntcrlocal Agreement) with LIIS. Contractor shall be respollsible for verifying 
Purctiaser eligibility. Contractor mey use the search feature otl the DIS wehui tc: 

~~~~p:/Itcchn~all.dis,~~~.~~v CSAI /CSL4Se;nrch.+p or Inay contact the Office of Legal Scrviccs 
within DIS at 360-902-355 1 to ascertain Purchaser eligihili ty. 

10. Contractor Work Order Managcr 

Contractor shall assign a Contractor Work Order Manager for each Purchaser Work Order. The 
Contractor Work Order Manager shall be the principal point of contact for Purchaser arid shall 
coorclinaic all related Contractor's activities. 

11. RFP Mandatory Hcquiremen i s  
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The RFQQ mandatory requirements are essential substantive terms of this Master Contract. 
Services provided under this Master Contract shall meet or excccd all the mandatory 
requirements of the RFQQ. 

12. Services and Statement of Work 

12.1. All Services shall be perfin-rncd pursuant to the terms of this Contract arid shall be 
docu~nel~ted in a Work Order established hctween Purchaser and Contractor. A Work 
Order templalc is atrached as Schedule C. 

12 2.  Prior to entering into any Work Order. Purchaser shall conducl a Second Tier acquisition 
process pursuant to Section 22 of this Crmtract. 

12.3. A Work Order shall at a minimum: 

a) Reference this D1S Master Contract number T08-MST-635 

b) Identify Purchaser's Work Order number; 
c) Def ne project or task objectives; 
d) Describe the scope of Services or work tcl he performed; 
e )  ldenti fy ddivernbles; 

t) Specify a timclinc and period of performance: 
g) Spec.ifp compensation and payment, e.g., the hourly rate and tntal Contrialor hours to be 

provided or the fixed price for a dcliverabiz, (whichever is applicable), total crlst of the 
projcct. and any reit~ibursable Contractor expcnscs; 

h)  Describe Contractt)r's roles and responsibilities; 
i )  ldentify specific Contracttm hvaff, including Contractor Work Order Manager; 

j) Describe Purchaser's roles and responsibilities; 
k) Iclcn~i Cy the Purchaser Work Order Manager; and 

I) Provide signat~rrr: block for both parties. 

12.4, lndividual Work Orders ma) include additional or conflicting terms and conditions as 
determined by the Purchaser. In the cvcnt of m y  conflict, the Work Order shall prcvail. 

13. Commencement of Work 

1 3.1. Second Tier - No work shall be perL~rrned by Contractor until a Work Order is cxccuted 
by Cr~ntractor and Purchaser. 

14. OwncrshiplRights ia Data 

14.1. Any custom additiotis mid inodifications to Contractor's Preexisting Material (defined 
below) and all data and work products produced pursuant to this Ma.itcr Contract and any 
Work Order shall collectively be called "Work Product." Purchaser shall have and rctain all 
ownership, right, title, ir~terest and all intellectual propcq rights to  Work Product. To the 
extent that any such righls in the Work Product vest initially with thc Contractor by 
operation of law or for any other reason, Contractor hereby perpelually arid irrevocably 
assigns, transfers and quitclaims such rights to Purchaser. Ownership includes the right to 
copyright, patent, register and the ability lo trarisfrr these rights and aU informaliot~ used to 
fomul;itc such Work Product. 
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14.2. Contractor warrants thal it is the owner of the Work Yrcduc t and Preexisting Material and 
that it has h l l  right to assign and licensc ~ h c  same to Purchaser. 

14.3. Work Product includes. hut is not limited lo. discovrrizs! formulae, ideas, improvements, 
intcn~ions, methods, models, processes, techniques, findings, conclusiotis, 
recommendations, rcports, designs, plans, diagrams, drawings, sofiwdre, databases. 
documents. pamphlets, advertisemcn ts, books, magazines, surveys, studies, computer 
progTams, films, tapes, andlor sound reproductions, to thc cxlcrlt provided by law. 

14.4. During the Term and any time thereafter, Contractor shall execute all dncumet~ts and 
pertorn] such other proper acts as Purchaser rrmy deen~ necessary to secure for Purchaser 
Lhc rights pursuant to this section, and when so ohbaineli or vested to maintain, renew, and 
restore the samc. 

14.5. Contractor shall not usc or in  any ~narlnzr disseminate any Work Product lo any third 
party, or represent in any way Crmlractor ownersl~ip in any Work Product. Cont~actor 
shall take all reasonable steps necessary to ensurr lhal its agents, employees, or 
SubconLractors shall not copy, disclose, transmit or perform any Work Product or any 
portion thereof, in any fi~rm, to any third paw.  

14.6. Contractor hereby grants to Purchawl- a riun-exclusive, royaity- free, irrevocable licensc Lo 
unc, publish, translate, reproduce, deliver, perform, display, and dispose of materials and 
know how that arc dclivered under this Contract, but that do not o~iginatc therefrom 
("Preexisting Material"). 

14.7. Contractor shall exert best etXjrts lo advise DIS a ~ l d  Purchaser of all known or potential 
infringemel>ts of publicity, privacy or of in  tcllcc tual property rigl~ts of the Preexisting 
Material rumist~ed under this Contract. L)IS and Purchaser shall receive prompt writren 
notice of each noticc or claim of copy right infringement or infringemcnl of other intellectual 
property right worldwide receivcd by Contlactor with respect to any Preexisting Matcrial 
delivered under this Contract. Purchaser  hall have the right to rnoditl or remove any 
restrictive markings placed upon the Preexisting Material hy Contractor. 

15. Access to Data 

Contcactc~r shall upor1 written request provide access to data gcncrated under this Contract and any 
Work Order to DIS, to Purchaqor, to the Joint Legis tative Audit and Review Cnmtnittee, and to the 
State Auditor, as requested. at no additional cost. This includes access to all information that supports 
the lindi rigs, cotlclusions, md recommendations of Contraclor's reports, including computer models 
and methodology for lhosc models. 

While on DIS or any Purchaser's pret~~ises, Contractor, its agents, ernployccs. or Subcontractors 
shall couform in all respects with any and all of Purchaser's physical, fire, safety, or other 
security rcgulatio~ls. 

16. I .  Facility Acccss. 

Contractur understands that Purchaser's building entrances rnay be controlled for access. 
C:ontr~ctor agrees lo bccurne familiar with hrc.haser's building wd security policies, and 
further agrees to obsewe and comply with all Purchaser's building and sccurity policies 
or procedures. 
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Contrautclr understands that in order to obtain access to Purchaser's premises. Contractor 
]nay have to be issued a sccurity badge by Purchaser. Contractor shall provide certain 
personal information, including valid government issued photo identi lication, prior to 
oh~aining a security badge when requircd by Purchaser. Contractor further undcrstm~ds 
that R~rchaser will collect and retain such personal inrormatioo tor so long as the Work 
Order is in effect and such individual(s) hiti access to the premises. Purclmer reserves 
the right to conduct background chcoks and deny an application for a sccurity badge. 
Failure of Contractor to comply with Purchaser's security and safety policies and 
procedures is st~fficienl grounds for revoking, modifying, suspending or terminating 
access to Purchaser's facilities. Upon the earlier of termination the Work Order, or 
suspension or termination of access to Purchaser's facilities, Cantractor shall retun all 
security badges. 

16.2. Remote Access to Network. 

Con~ractor ur~derstands that in order tu irhtaitl remote access to Purchwer's Local Area 
Network (1 .AN). email, or supported computing cnvironrnents through a remote acucsv 
connection ("Remote Access"), Contractor mlut comply wilh Purchaser's Kemote Access 
policy u~d any other applicahle policies or procedures. Contractor shall, prior to access, 
complctc and sign any applicable agreements or forms. Remote Access is conditioned 
upon final appmval by Purchaser. 

16.3. Safetv. 
Coiltractor shall observe and comply with WISHA and OSHA rcgulatiol~s, all applicable 
sarcty and environmental laws and regulations, and all of Purchaser's rulcs, guidelines. 
policies and procedures relating to safety, workplace conditions, health and the 
environment, including hut not limited to physical, fire, cvncuation, xcidents, hazardous 
mnterials or situations, or othcr safety regulations and policies. 

17. Contractor Coninliimcn ts, Warranties and Represcn tations 

Any written commitment by Contraclor within the scope of this Contract or any Work Order shall 
be binding upori Contractor. 1:ailure of Contractor to h l f ~ l l  such a c,ommitmen~ may constitute 
breach and shall rcndcr Coiltractor Iiable for damagcs under the tenns of this Contract or any 
Work Order, as applicahle. For purposes of this section, a cornmi tment by Contractor includes: 
(i) Priccs, discounts, and options c o n ~ m i ~ ~ c d  to re~nain in force over a specified period of time; 
and (ii) any warrarity or representation made by Contractor in its Response or cnn~ained in any 
Contractor or manufacturer publications, written materials, schcdules, charts, diagrams, tables, 
descriptions, other written representations, and any other communication rnedium accompanying 
or referred to in its Response or used to effect chc sale to DIS or Purchaser. 

17.1. Cnn traclor shall use best efforts to ensurc that personnel assigned to a WUTL Order we 
available until thc completiol~ of that Work Order. Any proposal by Contractor for 
changes, replacement. or  substitution of Work Order persnnncl during the Term of the 
Work Order shall be submitted to thc Purchaser Work Order Adminisll.alor in writing. 
The rurcha5cr Work Order Administrator shall have the sole discretion to accept or reject 
such proposal. 

1 7.2. As a condition to accepting Contractor's proposal for persnnncl changes, Purchaser may 
require Contractor to compensalc Purchaser for any training and administrative costs 
incurred by Purcl~aser in associatiori with such replacement. Such compensation will be 
in the form uT a credit against Contractor's monthly invoice charges to Purchaser by 
C.ontractor (a) no1 billirlg Purchaser for hours workud during the first ten (10) Business 
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J3a) s rrplvcernrnt perwnricl hcgir~ work, i f  thc n-tetliod of colnpensatio~~ agreed to in the 
\\'c>rk U r~ l s r  1 5  bb hourly rates (time and material): or (b) crediting Purchiiwr arl arllourlt 
rial Lo c\cccci $5,000 pcr {~erson replaced. i f  the method of coinpensatiori ~grcecl to in the 
Work Order is by deliverable3 (fixed co\t). 

1 7 .3 .  1 f' Purchaser does not accept C'ontractor's proposed change and Contnic~crr is  t lr~i~hlc to ~~ rov ide  
acccptahlc pcr~onnd tn Purchasur within ten ( 1  0) Business Days after the originally assigned 
personnel have left. then Purchaser ma>- ~cnninats t l ~ e  Work Order. 

18. Protection of  Purchaser's Confidential lnfvr~nation 

(See Section 46 below for Purchaser's obligntiur~s ((1 pn i [cc~ C'ontl.nctnr's Proprietary 
Information.) 

l 8 . l .  Contraclor acknc1wlc:dgcs I ~ H I  .;cinlc o f  lhc r~~i i tcr ial  and inft7rmation that may coiile into its 
possession or Icnowledge ir: zanrizct~on ivith or in performance o f  this Contract or a Work 
Order ma) consist o f  Conlidential Inlbrmatiur~. C(~rilraclor ngrces to hold Cotltidelltial 
Inforinntion in strictest confidence and not to make use of Contidential Information fiir any 
PLrrpust: 11lht.r Ihan the pt.rrorm;znce orlhis Contrdcl or an) Work Order. to release it oiily to 
nuthol+ized employees or Subcontractors requiring such informatic-~i Ibr I ~ L .  1311rpuw\ or 
c a y  i n s  oril ~ l ~ i c ,  C:onlract or any Work  Ordcr, and not to releaw. d i ~ ,  ulpe. publish. transfer. 
sell. disclose. or otherwise make the information known to any oi11t.r parly \r.itl~cwl 
Purcfiaser's express writtetl consent or as provided by law. Contractur agrees to release such 
information or material only to employees or Subcontraclors nho havc  sigrlctl a 
I~~I~LI~SZICISLII~~ agreement, tlie terms o f  wllicli have beer1 previously approved by Purchaser. 
Conlructc\t. vgrees to implement physical. eleclronic, and rnnringcriiil \~kguwd.l .  ir~cluding but 
not l i ~ i ~ i t e d  to tliose prescribed by the Purchaser, to prevent unauthorized access to 
Confidential Information. Contractors that may come into contvcl ~i ill1 ~nctl ic:~ l c l x t ~  w i l l  1,c 
required to  complete a Business Associate agreeinent, as requit.ed b> federal or  stare iaws. 
including t IIPAA, prior t o  the commencement o f  any work. 

18.2. Immediately i~poi i  expil.atio~i or terlnil~atiun olthis Coiltract or any Work Order. 
Contractor shall, as applicable. nl DIS's vr Purch~lier's opticln: (i) ccrliry tn DIS or 
Purchaser that Contractor has destro!sd all Confidential Information: or (ii) return all 
Cor~fidcr~tial Inrormatiori !n Dl5 ur P~~r~hahcr;  nr (i i i) takc whatevct. other steps DIS or 
Purcl~aser requires o f  Contractor to protect UIS's or Purchaser's Confidential Information 

18.3. DIS and Purchasers reserwr the right to 111or1itor. audit, or investigate the use o f  
Confidential Information i.ollechted. ilsed, or acquired by Contractor through ihi.; C:t)r~tr,act 
or any Work Order. The ~tlonitoring. nuditi t~g, or investigating may include, but is not 
limited to. salting datahases. 

1 8.4. In the ebent o f  the u~iautllorized acquisitio~i of computerized data that comproinises the 
w c u r i r ~ .  vclnliclt.nliality. or iniegrily of per\orial inruriria~ir>n ~riaintnincd by thc Pul-cf~asel. 
(Breach). Vendor agrees to comply with all applicable state and federal statutor} 
pn>v i h i~ r~h .  I f  a data compromise andlor identity theft rjccurc and is found tc, be tlie result 
of  Vendor's acts or omissions. Vendor shall assume complete rrspvnkibilily Tcir 
not~t ica~lon ot af'tectcd parties. and be liable for all associaled costs ~ r~c r~ r red  by HIS or 
Purchaser i r ~  ~esponding to nr recokeri ~g i.om tlie BI-each. Fkttl 

( -  
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~!!l Washington State Departmentof 
~ii~ Information Services 

Amendment 09-03
 
to
 

Master Contract #T08-MST-635
 
for
 

Information Technology Professional Services (ITPS)
 

This Amendment 09-03 to Master Contract T08-MST-635 is entered into by and between the 
Department of Information Services ("DIS"), an agency of the state of Washington, and 
Compass Computing Group, Inc. ("Contractor"). 

Pursuant to Section 27, Authority for Modifications and Amendments, the parties agree to amend 
Contract T08-MST-635 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, enlployees, 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	 Renl0te Access to Network. 
Contractor understands that in order to obtain remote access to Purchaser's 
Local Area Network (LAN), email, or supported computing environments 
through a remote access connection ("Remote Access"), Contractor must 
comply with Purchaser's Remote Access policy and any other applicable 
policies or procedures. Contractor shall, prior to access, complete and sign 
any applicable agreements or forms. Remote Access is conditioned upon 
final approval by Purchaser. 

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

16.4	 Safety 
Contractor shall observe and comply with WISHA and OSHA regulations, 
all applicable safety and environmental laws and regulations, and all of 
Purchaser's rules, guidelines, policies and procedures relating to safety, 
workplace conditions, health and the environment, including but not 
limited to physical, fire, evacuation, accidents, hazardous materials or 
situations, or other safety regulations and policies. 
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16.5	 Network and Security Requirements 

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

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

DIS Service Desk Manager: 
State of Washington Phone number: (360) 902-3224 
Department of Information Fax 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 adnlinister 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. 

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

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

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

ACCEPTED	 ACCEPTED 
Washington State	 Compass Computing Group, Inc. 
Department of Information Services 

:l~M4 
Scott Smith
 
Print or Type Name
 i' i 
Planning and Design Manager	 Se~ ~U~ -51d%J~5 

Print or Type N7 
Title	 Title . ~ Datr ' 
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If you agree to waive the price adjustment and DIS elects to extend your Master Contract for a renewal 
term, we will send you a renewal amendment to extend your current contract term at your current 
rates. 

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

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

Sincerely, 

Monika Vasil, Contracts Attorney 
Office of Legal Services 
State of Washington, Dept. of Information Services 

Waiver of Section 4.4, Automatic Price Adjustment, 
in DIS ITPS Master Contract #T08-MST-635 

If the Washington State Department of Information Services (DIS) elects to exercise its right to extend 
Master Contract T08-MST-635 (the Contract) with COMPASS COMPUTING GROUP, INC for a one-year 
renewal term of July 1, 2009 through June 30, 2010 (the "Renewal Term"), COMPASS COMPUTING 
GROUP, INC shall and does hereby waive for the Renewal Term the automatic economic price 
adjustment described in Section 4.4 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. 

COMPASS COMPUTING GROUP, 
INC 







Waiver of Section 4, Automatic Price Adjustment, 
in DIS ITPS Master Contract #T08-MST-635 

COMPASS COMPUTING GROUP, 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 ofthe U.S. 
Department of Labor "Consumer Price Index, US City Average, All Items, Not 
Seasonally Adjusted" (CPI-U, Series Id: CUUROOOOSAO). 

This waiver, effective as ofthe date 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. 

Print or Type Name 	 Date ~/ 



-ctl!~ Washington Stare Departmentof 
~iiP Information Services 

Amendment 12-05 

to 


Master Contract #T08-MST-635 

for 


Information Professional Services 

This amendment 12-05 to Master Contract T08-MST-635 is entered into by and between the Department 
ofInformation Services ("DIS"), an agency ofthe state of Washington, and COMPASS COMPUTING 
GROUP, INC ("Contractor"). 

Pursuant to Section 27, Authorityfor Mod!fications and Amendments, the parties agree to amend Contract 
T08-MST-635 as follows. 

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

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

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

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 t he pe rsons signing be low, w ho warrant, 
respectively, that they have the authority to execute it on behalf of the party indicated. 

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

ACCEPTED ACCEPTED 

Washington State COMPASS COMPUTING GROUP, INC. 

Department of Infor 


Signal ~;-~ 
Scott Smith £~~'S of ~. 

Print or Type Name Print or Type Name =<-11 


_T.:...:A,.:.S::...::...P:..::ro=ra:::m"-C=-o::..:o:.:..rd=i=na:::t=or:......-_---'!!b~L....L~___ $ec~~ ~{Q?s.lUt
Title 	 Title ~ Date F 
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