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MASTER CONTRACT NUMBER T08-MST-648 

for 

Information 'Technology Professional Scrviccs 

PARTIES 

Tills Master Contract !"Master Cont~act" or "Contrct") a entered into by and bemeen the Shtc of 
Was l~g ton ,  acting by and through Department of information Services, an agency of Waslungton State 
govcrnmcnl locnted at 11 lO JeiYerson Street SE Olympia WA, 38504-2445 herell~after referred to as 
"DIS", and DEVCARE SOLUTIONS, a Corporation located at 4174 Greensbury DR, Ncw Alba~ly, OH 
43054 licensed to conduct busincss in thc state of Washuigton heninafter referred to as "Cantr~clor". Tor 
the putpose of providing Information Technology Profcssional Services, as described rrnd identdied 
hercin. 

RECITALS 

The State of Washington, acting by and Lhrough DIS wsued Request for Qualifications and Quotalion 
#T07-RFQQ-015 (RFQQ dated March 7,2007, (Exhibit A) for the purpose ot'pwchasing Infonnation 
Technology Professional Services in accordance with its authority undcr chapter 43.105 RCW and 
chapter 39.29 RCW. 

Contractor submitted a timely Response to DIS' RFQQ (Exhibit B) 

DIS evaluated all properly submitted Responses to ihc ahovc-referenced RFQQ and has i d t n ~ e d  
Contractor as an nppnrently successful vendor. 

DlS has deterrrluled that entering into t l u s  Contract with Conbactar will rncet Purchasers nee& and wili 
be in P~lrchascrs bcsl interest. 

NOW THEREFORE, DIS enters rnto this Contract with Conbactor the icrms and conditiotls of wluch 
shall govern Contractor's pro\.i&ng to Purchasers the Wormation Technolou Prr~fcssionnl Services as 
described herein, on a convenience or as nccded basis This Master Contract is not for personal usc. 

1N CONSIDER4TION of the mutual promisos as hereinafter set forth, the parties apee as follows: 

1. Definition of  Te~ms 

The following tenns as uscd throughout this Co~~tract shall have the meanings set forth below. 

"Breach" shall mean the unauthorized acquisi~ion of computerized data that compron~ises the 
security, confidentialit?., or integrity of personal information maintailled by Purchaser. 

"Business Days" or "Business Hours" shall mean Monday thrnuugh Friday, 8 AM to 5 PM, locai 
time in Olympia. Washington. excluding Wnshuigton State holidays. 

"Confidential Information" shall mean information that may be exempt from discfosure to Lhc 
public or other unauthorized persons under eithcr chaptcr 42.56 RCW or other state or federal 
sktutes. C ~ ~ d e ~ i t i a I  Information includes, but is not limited to, narncs, addresses. Social 
Security numbers, e-mail addresses, telephoi~e numbers, financial profiles, c r c h t  card 
inrormalion, pn)'rolVlnbor data, driver's license numbers, medical data. law cnforccment records, 
a g n c v  source code or object code, agency security data, and lnformation idcnliliablc to WI 
individual. Purchasers mav idcntify additional Confidential lnformation in a Work Ordcr. 
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Corliidential Infomlabon also includes any Personal Information undcr lhc prrovisions of RC W 
19.255.01 0 o ~ d  RCW 42.56.590. 

"Contractnr" shall mean DEVCARb SOLUTIONS, its employees and agents. Conlraclor also 
includes any firm. provider, organization, Iliclwidual, or other entity performing the business 
activities under ttus Contract. Tt shall also include any Subcontractor retained by Contractor as 
pennimd under the terms of hs Contract. 

"Contractor Account Managern shall mean a representative of Contractor who is assigncd as h e  
primary contact pcrson wid1 whom the DlS Master Contract Administrator shall work with for the 
duration of this Contract and as filrther dcfincd in thc Scction titled Contractor Account Manager 

Tontractor Work Order Mana~cr" shall mean a representative of  Contractor who 1s assigned 
to each Purchaser Work Order as the coordinator of activities and Lhc primary point of contact, as 
furthcr defined in the Section titled Contractor Work Order Manager. 

"Customer Service Agreement" shall mean the completed service agreement betwccn Purchaser 
and DIS. which i s  rcyuircd in order for n Purchaser to do business with DIS. 

"DIS" shall mean the Washington Statc Dcparhnenl of I~lfo~mat~on Services. 

"Effective Date" shall mean the first date this Contracl i s  in rull rorcc and effecl. It may be a 
specific date agreed to by the parties; or, if not so specified. the date of ihc last signalurc of n 
pm~y to this Cor~tract. 

"Exhibit A" shall mcan RFQQ Nurnkr T07-RFQQ-O 15. 

"Exhibit B" shall mcan Conmactor's Response to RFQQ Number T07-RFQQ-015. 

"ISB" shall mean the Washing~on Statc Information Scrvices Board. 

"ITPS" shall mean Information Technology hofcssional Scrvices, which includes both Personal 
Senices and Purchased Sen.ices. as defined herein. 

"ITPS Program" shall mean the UlS-established master contracts that make IT professional 
scn~iccs available nn a11 enterprise basis to support statewide technology projects. 

"ITPS Program Manager" shall mean the per5011 designated by DiS who is assigned as the 
primaq contact person with whom Contractor's Accounr Manager shall work for the duration of 
this Contracr and as further defined in the Section titled ITPS Prugram Manager. 

"Mastet. Contract" or "Contract" shall mean the WQQ, the Response, this Contract document, 
all schcdulcs and exhibits, all Work Orders, and all mlendrnents awarded pursuant to the RFQQ. 

"OFM" shall mcan the Washington State Office of Fmarlcral Management. 

"Pers~nd Services" shall lncail prc>rcssional or lcchnical expertise PI-ovided by Contractor to 
accomplish a specrfic study, project, task or duties as set forth in this Contract end any TTPS 
Program related Work Request a d o r  Work Order. Personal Services shall jnchlde but not be 
limited t~ those scrviccs vpccificd in h e  Stnte Administrative aid Accounting Manual (SAAM) 
in chaptcr 15 Personal .%TIIICCS located at: l~ttp:!'~~~r~w.ofin.waa~o~/~~I~cv~15. htn~. 

"Price" shalI mean 61z llot to exceed hourly rate(s) bid by Con~acror m the categories awarded to 
Contractor as sct forlh in Schedule A Price List, nrld shall be paid in United States dotlars. 
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"Prnprietary Infoimation" shall mean information owned by Contractor to which Contracli~r 
claims a pro~cchble interest under law. Proprietary Information i~ ic l~~des ,  but is not limited to, 
information protected by copyright, palcnl, trademark, or trade secret laws. 

"Purchased Sen  iccs" shall menn those services and acnvlnes provided by Contractor to 
accompjlsh routme, continuing, and neces sq  functions as sct Tonh in the WQQ and aiy ITPS 
Program related Work Request and/or Work Order. Purchased Services shall includc but not lx 
lhnitcd to lhosc services specfied as Purchased Services m RCW 43.105.020. 

"Purchaser" shall mew D1S and ~hosc government or noiiprofit entities that have entered into an 
Interlocal or Customer Senpice Agreement (CS A) with DlS. DIS mainlains n sew-chable database of 
currcnt customers at: 11ti~:lltechrnall d~s.ir~a. ~ov/csallcsasearch.asw 

uPurchaacr Wnrk Order Administrator" shall mean that person designated by Purchaser to 
administer any Work @dcr on bchalr of Purchaser. 

"Purchauer Work Rcqucst Administrntorn ha11 meal1 tlmt person desigmred by Pilrchaser to 
administer any Work Request on behalf of Purchaser 

"RCW" sllall mean the Revised Code of Washington. 

"RFQQ" shall mcnn the Request for Qualifications and Quotation used as a solicitation 
document to establish this Contract, including all its nnlerldrnents and modifications, Exhibit A 
hereto. 

"Respnnse" shall mean Contractor's Response to DIS' RFQQ for Information Tcchnologv 
Prorcssionnl Services, Exhibit B hereto. 

''Schedule A: Price List" sllnll tuzan the attadmient to h s  Contract that identifies the 
authorized Services and Not-To-Eucccd Hourly Ralc Prices available under this Coneact. 

"Schedule B: Work Request Templute* shall mcan the attachment to this Contract that provides 
example fom~at, ternls and conditions for a Work Request. 

"Schedule C: Work Order Iemplafen shall mean the attacl~rnent to this Contract that prr~vidcs 
examplc formal, tcrrns and cor~ditiws for a Work Order. 

"Schedule D: M W E  CeTtifu:atiiflm" shall mcan the nttnclled cerhficate(s) indicating 
Contractor's, andlor one or more of Contractor's Subcontractor's sh tus  as a minority or women's 
bwine ss enterprise. 

"Scwiccs" shall mean the Personal andlor Purchased Services in the categories defmed in the RFW, 
Exhibit A. 

"SpecificationsH shall mcan ~ h c  Technical Service Categoq-/job descrlpt~ons u d  other 
specifications for Services set forth in the RFQQ, Exhibit A. 

"Subcontractor" shall mean one not in the employment of Conwactor. who is performing all or 
pnrl: of the busu~ess activities under this Contract or any Work Order under a separate contract 
with Cnntractor. Thc ~ c r m  "Subconlractur" means Subcontroctor(s) of u l y  tier. 

"Technical Service Category" shall meal  the list of eighteen (1 8) Service categories that are set 
ford1 it1 the RFQV, Exhibit A. I 
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"Term" shall mean the period of time spcci ficd \ v i th iu  n document that it will be in full force and 
effect and mcludes, e.g., Master Contract Tcrm. Rcrrcsh Term, and Work Urder Term, as further 
dcfincd in Section 2. 

"Work Order" shall mean the contractual document issucd by a Purchaser a11d executed 
between Purchaser and ~ h c  Contractor. Each Work Order shall he the result of a sccond ticr 
competition, A Work Order generally conlains project objectives, scope and description of work, 
timeline nnd period of performance, compensation and pay mcnt, Contractor respons~bll~ ties, 
Purchaser rcsponsihilities, Purchaser special terms and conditions, signature block, clc. and 
incorporates this Conkict by refercncc A template Work Order is attached to this Contract as 
Schedule C. 

"Work Product'' shall mean data and products produccd under n Purchaser's Work Order 
including but not 111nited to, discoveries. formulae, ideas, improvcmcn~s. iuventions, metl~ods, 
models, proccsscs, ~cch~liques. firldmgs, conzlusions, recommendations, reports, dcsigns, plans, 
diagrams, drawings, software, databases, documents, pamphlets, advertisements, books, 
magazines, surveys, studies, computer probmms, films. lnpes, nridlor sound reproductions, to the 
cxlcnt provided by Iaw. 

"Work Rcqueat" shall mean a separate second tier solicitation document dcvclopcd m ~ d  issued 
by the Purchaser ta TTPS Progrmn Conmctor(s) to request proposals relative to a Purchaser's 
requirement. The Work Request typically idcntifics the project objectives, scope and description 
of work, tuneline and period of performance, compensalion and payment, Corltractor 
responsibilities, Purchaser responsibilities, Purchaser special terms and conditions: instructions to 
Contractors, etc PI tcmplatc Work Request is a m h e d  to th~s Contract as Schedule B. 

Master Contract Term 

2.1. Term of Master Conbect 

a) This Contract's ~tutial Term shall be from July 1. 2007 or date of last signature affixed, 
whichever is latex, through June 30,2009. 

b) This Contracr's Tzrru tnay be extended by up to four (4) additional one ( I )  year Tcms, 
providcd that Ihc cxlcnsiotls shall be at D1S' opnon and shall be effected by Dl5 hiving 
written notice of its intcnt to cxlcnd this Co~iuact to Contractor not less than thuty (30) 
calendar days prior to the then-a~rreni Contract Tcrm's expiratio11 and Uonuactor 
acceptmg such extension prior to the then-current Conbact Term's expiration. Thc lob1 
Tcrm or this Contract shall not be extended beyond June 30. 20 13 No change in lcrms 
and condrtions shall be p r n ~ i l l c d  during these extensions unless specifically agreed to in 
writing. 

2 2. Term of Work Orders 

a) Thc Tcrm of nrly Work Order executed pursuant to this Contract shall be set furth in lhc 
Work Order. 

b) Work Ordcrs or rcncn a1 Work Orders entered into prior to the expiranon or other 
termination of this Mastcr Conlracl may be conlpleted under the Master Conaact 
terms and conditions in cffccl whcn Ihe Work Order or renewal Work Order was 
sntered into. 
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C) New Work Orders or rcncwal Wnrk Orders shall not be entered into after the 
expiration or other termination or Ihc Master Corlbact. 

d) Work Orders shall not be renerved for a Term h y o n d  Junc 30, 2015. 

3. Survivorship 

3.1. All of the tenns and conditions contained in this hlastcr Contract shall survive the 
expiration or ohcr tern~ination of this Coiltract for so long as any Work Ordcr cnlcrcd 
into under this Master Contract is still in crecect mtd shall apply to such Work Order. 

3.2. 'The terms, conhtions and warr~nlics contained in this Conwact that by theu sense and 
context are intended to sumve the expiration, cancellalion or ~crrnination of this Contract 
shall so survivc. 111 adhtjon, the terms of the Sections titled Ovrrpayments to 
Cuntractor; Owncrahip/Rights in Data; Access to Data; Contrllctur Commitments, 
Warranties and Rrpresentations; Protection of Purchaser's Confidential 
Information; Section Readins, hcorporatcd Documents and Order of Precedence; 
Subcontrattorn; Publicity; Review of Contractor's Records; Palcr~t and Copyright 
Indemnification; Insurance; Contractor's Proprietary Information; Disputes; 
Limitation of Liability; DIS Master Contract Administration Fee and Collection; 
wld Activity Reporting shall survive the temimtion of this Contract 

Pricing, Invoice and Payment 

4. Pricing 

4.1. Contractor agrccs to provide the Services in the categories and at the Prices scl  rorth in ihc 
Price Lisr attached as Schedule A to  his Master Conbnct. Such Prices may not be 
increased during the term of t h ~ s  Master Contract. Priccs are considered maxilnum or 
"ceiling" priccs only 011 a prqject by project basis, Contractor mag clccl lo provide 
Services to Plrrchaser for performance of a Work Order at a lower Ynce than that originally 
established in this Master Contract. 

4 2. Consideration 

a) The rnaximum consideration available to Vendor undcr this Contract is % 1,000,000.00 
(US dollnrsl for thz initla1 Term, unless amended. 

b) Consideration for each Sccond Tier Work Contract WIH be stated in the Purchaser's 
Second Tier Work Contract. Purchaser did1 make payments on Second Tier Work 
C'oo~acts to the Vendor consistent with the terms scl out in the Second Tier Work 
Contract. Funding may be federal, state andor private grant hascd dcpcnding on the 
specific program requcs~ing s m ~ n g  

4.3. If Contmctor reduces its Prices for any of the Scwiccs during the Term of t lus  Contract, DIS 
and Purchasers shnll have the immediate benefit of such lower Priccs for new purchascs. 
Contractor shall scnd noticc 10 the DIS Master Coiitrat AdministTator with the reduced 
Prices within ftfteen (1  5 )  Business Days of ~ h c  rcduc~ion taking effect. 
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4.4. Purchaser shall rcimbu-se Coiltractor for travel and other expcnscs a? identified it1 a Work 
Order, or as authorized in wriling in advance by Purchaser in accordance with thc thcn- 
current rules and regulations s c ~  rorth in the Washirlpron State Ahinis~rrrbive md Acootulf~ng 
MunuuI (l~) Cnaitractor shall provide a deuiied 
itemization of expenses, including description, amounts and datcs, and receipts for mounts 
of fdty dollars ($50) or morc whc11 requesting re~mbursement. 

4.5. Econom~c Price Adjustments 

a) If DIS elects to extend this Contract for an additional one-year period(s) beyond the 
initial Tcrm, or subsequent renewal penodjs), the Contract pricing for the additiona 1 one 
y car shall be nutomntlcally increased or decreased, as applicable, by DIS by not inore 
than the pcrccntagc increaseldecrease of  the U.S. Deparbnent of T,ahr "Conswnes Price 
h~dex, US City Average, All Jtems, No1 Sensonally Adjusted (CPI-U, Series Id: 
CUUROOOOSAO). 

b) Thc baseline index shall be the index announced fm April orthe previous year. 11e 
aH~wahlc pcrccnt change shall be calculated by submcthg the baselinc indcx frorn the 
index announced for the April in which the renewal option is exercised, and dividing the 
result by the baseline index. The allowable percent changc shall be rounded to the  
ncarcst one-hmdredth of one percent and shall be the maximum price adjustlne~lt 
permitted. Contractor may oKcr price decreases In excess of the allowable CPI-U 
percent change at any time. The following example illustrates the cornputahon of 
percent c lmge  usuq A p d  2004 as the Baseline- 

Example, (194.6 - 188.0- 6.6)  then (6.6- 188.0 = 0.0351 x 100 =R.51?4,:,) 

- 

Efor April 2005 

Less CPI-U for April 2004 (baseline) 
-. ., - 

Equals indcs point change 

Divided by previous per id  (baselinc) CPT-U -. -- 

Equals 

Results multiplied by 1 On 
.. . . 

Equals percent change 

4.6. Contractor agrees that all thc Priccs, terms, warranties, and bcnefits prolided in this 
Coiitracf are cdniparable to or better than the terms presently b e i ~ ~ g  offered by Conuactor 
10 m y  other goveminei~tal entity purchasing the same Scrviccs undcr sin~ilar terms. If 
during the Tcrm or h i s  Cuntrnct C o n a t o r  shall enter into contracts with any othcr 
governmental entity prokiding greater benefits or more favorable terns than those 
prilvided by this Contract. Contractor shall bc obligalcd LO provide the same to UIS for 
subsequent ITPS Program related purchases. 

191 ti . . 

188.0 

6.  A - - 1 
188.0 

0 0351 

0.U351 x 100 

-. - - 
3.51 

4.7. Cnntrac~ol- agrees that Prices provided in tltis Contract assumc [hat work is performed during 
Busincss Days and Hours. Overtime rates are not allowed unless required by statc or rcderal 
law. Further. Prices are to be considcrcd all-inclusive hourly rates to include a11 expcnscs 
(e g., overhead, insurance, and rldminisb-atian including bul not limited to the DIS 
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Master Contract Administration Fee oullincd in Section 55) below) except travel (sce 
Section 4.4 abvvc). 

5. Advance Payment Prohibited 

No advance payment shall bc madc for Services furnished by Contractor pursuant to this Contract 

6.  Taxes 

6.1. Purchaser will pay salcs and usc taxes, if MI?, imposed on the Services acquired 
hereunder. Contractor must pay all othcr taxes including, but not limited lo, Washington 
Business md Occupation Tax, other taxes based on Conlractnr's income or gross 
rcccipts, or persotla1 property taxes le\led or assessed on Clontraclor's personal propem. 
Purchaser, as an ngcncy orWnshingtw State government, is exempt from propcrtg b x  

6.2. Contractor shall complete rcgislration with the Washingon State Department of Revenue 
and be responsible for payment of all taxcs due on pnylnelits made under this Contract 
and any rclatcd Work Order. 

6.3. All payments accrucd on account of payroll taxes, unemployment contributions: any 
other taxes, insurance, or oihcr cxpe~lses for Contractor, Contractor's staff- or 
Subcontractors, shall be Contractor's sole responsibility . 

7. Invoice and Payment 

Contractor's will submit properly iternizcd invoices to Purchaser's Work Order 
Administrator for m y  and all ~rork related to a Purchascr's Work Order. Invoices shall 
provide and i t c m i ~ c ,  as applicable: 

a) DIS Infarmation Technology Professional Services Master Coneact number TObMST- 
648 

h) P urchnser Work &der number; 
C )  Contractor name, address, phone number, and Federal Tax Identi ficalion Number; 

d) Description or Scn iccs provided; 
e) Date(s) that Services were pro~idcd, includirlg number of hours worked. 

&: number of hours worked would not bc applicnbie for a deliverable-based or 
fixcd fee Work Order. 

f) Contractor's Price for Services; 
g) Net invoice Price for cach Service, 
h) Apphable taxes; 
i) Other applicable charges: 
j) Total invoicc Price; and 

k) Payment terms including any available prompt payment discounts. 

If expenses are allo\vcd under arly Work Order and invoiced to Purchaser, Contractor 
must provide a dctailcd itcmizntion of tl~ose exTenses that are rejmburseablc, including 
description, amounts and datcs. Any single expense in the amclunt off@ dollars ($501 nr 
more nlust be accompanied by a receipt in urdcr to receive reunbwsement. (See 
Subsect~on 4.4 above.) 
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7.3. Payments shall be due a*d payable w i h n  thirty (30) calendar days after provision md 
acceptance of Services or thirty (30) calendar days after receipt of properly prcpared 
invoices, whichever is lakcr. 

7.4. L~correct or incomplctc invoices will be retunled by Purchaser to Contractor for 
cr~rrcction and reissue. 

7.5. The Contractor's D1S Master Contract number and the Purchaser Work Order nuruber 
must appear w all bills of lading, packages. and correspondence relating lo  any Work 
Order. 

7 6. Purchaser sk l l  not honor drafts, nor accept goods on a sight drafi basis. 

7.7. If Purchaser falls to make timely pay mcnt, Cwtractor may invoicc Purchaser one percent 
(1%) Wr month on the amount overduc ur a minimunl of one dollar ( $ 1  I (Reference 
chapter 39.76 RCW). Payment will not be considcrcd Late if payment is deposited 
electron~cally in Contractor's bank account or if a chcck or warrant is postmarked within 
Bi~rty (30) calendar days of acccp~ance of the Services or reccipl of Conmactor's properly 
prcpared u~vuice, whichever is later. 

7.8. As applicable m d  If'outlined in the Purchaser's the Work Order. Purchaser may withhold 
ten percent (1 Ox), or other appropriate amount as deiincd by the Purchaser in the Work 
Order, froin each payment until acceptance by Purchaser of the final reFrt, completion 
of project md!or other appropiate miloslone. 

8. Overpayments to Contractor 

Contractor shdl ret'md to Purchaser thc full w~ount of any erroneous paymunt or overpayment 
under any Work Order within h r t y  (30) days' written notice. If Contractor fails to make timely 
refund. Purchaser may charge Coliltractor one percent ( I  35.1 per mo11tl1 on the amount due, until 
paid m full. 

Contractor's Responsibilities 

9. Purchaser Eligibility 

Tn ordcr to be ellgible to purchase undcr this Mastex Contract, hlrchascrs shall have a Customer 
Service Agreement (hiterlocal Agreement) with DlS. Co~itractor shall be respr~nsiblc for verrfying 
Purchaser eligibility. Contractor may use the search fcalure on the DIS websire. 
ht1~:iitec~mall.dis.w.a. col/TSAl/CSASexch.asw or may conhct the Offjce of Legal Sen~iccs 
within DIS at 360-902-355 1 to asccrtai~l Purchaser e l i g i b J ~ ~ .  

10. Contractor Work Order Mnnager 

Conwctor shall assign a Contractor Wurk Order Manager for each Purchaser Work Order. The 
Conlractor Work Order Manager shall bc thc principal point of contact for Purchmer and shall 
coordinate all relnted Contsactor's activities 

1 1. FWP Mandatory Requirements 

- 
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The RFQQ mandatoe requirements are essential substantive terns of this Master Contract. 
Services provided under this Master Cwtract shall meet or exceed all the mmhtory 
requirements of the RFQQ. 

12. Services and Statement of Work 

12 1 .  All Scrviccs shall bc performed pursuant lo the terms of this Contract and shall be 
dwumented in a Work Order established between Purchaser and Contractor. A Work 
Order template is attached as Schedule C. 

12 2. Prior to entering into any Work Order, Purchaser shall conduct a Second T ~ e r  acquisjtlon 
process pursuant to Scction 22 or this Contract. 

12.3. A Work Order shall at a minimum: 

a) Reference this DIS Master Contract number TO8-MST-648 
b) Idennfy Purchaser's Work Order number; 
c) Defme project or task objectives; 
d )  Describe thc scopc or Scniccs or work lo hc ~rfonned ,  
e) IdenrlfL deljverables: 
f) Speclfy atimel~neandperiodofperfomia~e; 
g) Specrfy compe~ls~tion and payment, e.g., the hourly rate and total Contractor hours to be 

providcd or Lhc fixcd pr-cc Tor o del~verable, (whichever is appl~cable), total cost of the 
project, and any reimb~usable Contractor expenses; 

h) Descnbe Contractor's roles and respnsibilities; 
i) ldenfify specific Contrctc tor staff, mcludmg Contractor Work Order Manager; 
j) Describe Purclmszr's rules and respo~u~bll~ties; 
k) Idenrtfy the Purchaser Work Order Managcr. and 
1) Pmv~de signature block for both parties 

12.4. Indiv~dual Work Orders may include additional or conflicting terms and conditions as 
determined by the Purchaser. Ltl the event of any conflict, the Work Order shall prevail. 

13. Commencement of W ~ r k  

13. I .  Second Tier - No work shall be performed by Contractor until a Work Order is executed 
by Contractor and Purchnscr. 

14. OwnershiplRights in Data 

14.1. Any custom additions and modifications Lo Contrac~or's Prccsislinp hlolcriol (dcfincd 
below) and all data and work products produced pursuant to this Master Conbact and any 
Work Order shall colectively be called "Work Product." Purchaser shall have and remil all 
ownerslup, right, title, interest and all intellectual propem. rights to Work Product. To the 
extent that itiy such rights in the Work Product vest jtlitiallv wit11 Ihe Cunkac~or by 
operation of hw or for any other reason, Contractor hereby pcrpc~uall~ and irrevocably 
assips, tsru~sfers and quilclaims such rights to Purchaser. Ownership inch~des the right to 
copyright, pnrcnl, rcgislcr and the abiIity to transfer these rights and all information used w 
forniulate such Work Product 
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14.2. Contractor warrants that it is the owner of the Work Product and Preexisting Material and 
that it has full right to assign and license the sane to Purchaser. 

14.3. Work Producl includes, bul is not limiicd io, disco\;cries, formulae, ideas, imnproverner~ts, 
inventions, mcthnds, modcls, prcccsscs, tcchniqucs, findings, conclusions, 
recommendations, reports, designs, plans, diagrams, drawings, software, databases, 
documents, pamphlets, advertisements, books, magazines, surveys, studies, computer 
programs, films, kpes, and/or sound rcpductions, to the extent provided by law. 

14.4. During the Term and any time thereafter, Contractor shall cxccuic dl documcnk md 
perform such other proper acts as Purchaser may deem necessaq to secure for Purchaser 
the rights pursuant to this section, and when so obtained or vested to maintain, renew, a ~ d  
restore the same. 

14.5. Contractor shall not usc or in any manncr disscminak any Work Product to any third 
party, or represent in any way Contractor ownership in any Work Product. Contractor 
shall take all reasonable steps necessary to ensure that its agents, employees, or 
Subcontractors shall not copy, disclose, transmit or perforni any Work Product or any 
porlion thcrcof, in any form, to any third party. 

14.6. Contractor hereby grants to Purchaser a non-exclusive, royalty-free, irrevocable license to 
use, publish, translate, reproduce, deliver, perform, display, and dispose of materials and 
know how that are delivered under this Contrxt, but that do not originate therefront 
("Preexisting Material"). 

14.7. Contractor shall exert best efforts to advise DIS and Purchaser of a11 known or potential 
infringements of publicity, privacy or of intellectual property rights of the Preexisting 
Material furnished under hs Contract, DIS and Purchaser shall receive prompt written 
notice of each notice or claim of copyright hlfrmgement or infringement of other intellectual 
propcrty right worldwide rcccivcd by Conlracior with rcspcct to any Prccxisling Material 
delivered under this Conb-act. Purchaser shall have the right to mod@ or remove any 
remictive marhngs placed upon the Preexisting Material by Contractor. 

15. Access to Data 

Contractor shall upon written request provide access to data generated under this Contract and any 
Work Order to DlS, to Purchaser, to the Joint Legislative Audit and Review Committee, aid to the 
State Audtor, as requested, at no additional cost. This includes access to all mforrnat.iorl that supports 
thc findings, conclusions, and recommendations of Contractor's reports, including computer models 
and methodology for those models. 

Id Security 

While on DIS or any Purchaser's premises, C,ontractor, its agents, employees, or Subconmactors 
shall conform in all respects with m y  and all of Pwclwer's ph?rsical, fre, safety, or oilier 
security regulations. 

16.1. Facilie Access. 
Contractor understaids that Purchaser's buildmg entmnces may be controlled for access. 
Contnctor agrees to become familiar with Purchaser's building and security policics, and 
further agrees to observe and cornply with all Purchaser's builhng and sccurity policics 
or procedures. 
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Contractor understands that in order to obtain access to Purchaser's premises, Connactor 
may have to k issued s security badge by Purchaser. Contractor shall provide certain 
personal mfoorpm-ion, 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 infomalion for so long as the Work 
Order is in effect and such individual(s) has access to the premises. Purchaser reserves 
the right to conduct background checks and deny an application for a securjly badge. 
Failure of Conbactor 10 comply with Purchaser's security and safev policies and 
procedures is sufficient grounds for revoking, modlf?'ing, suspending w terminating 
access to Purchaser's facilities. Upon the earlier oftennlnation of the Work Order, or 
suspension or termination ofacess to Purchaser's facilities, Cor~tractor shall return all 
security badges. 

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

16.3. Ssfetv. 
Conmctor shall obscrve and comply with WISHA and OSHA regulntions, all applicable 
safety and environmental laws and regulations, and all of Purchaser's rules, guidelines. 
policies nnd 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. 

17. Contractor Commitments, Warranties and Representations 

Any written commitment by Contractor w i h n  the scope of this Controct or any Work Order shall 
be binding upon Conmctor. Failure of Contractor to fulfill such a commitment may constitute 
breach and shall render Conmctor liable for damages under the terms of this Contract or any 
Work Order, as applicable. For purposes of dus section, a commitment by Conuactor includes: 
(i) Prices, discounts, and options committed to remain in force ovcr a specifted period of time; 
and (ii) any w m n t y  OT xeprcscnlation made by bnmactor in its Response or contained m any 
Contractor or manufacturer p~lblications. w d l e n  mnterials, schedules, charts, diagrams, tables, 
dcscriptio~is, ocher writ6en representations, and any other co~nmunication m e d m  accompanying 
or referred io in ils Response ar used to effect the sale to DTS or Purchaser. 

1 7.1. Conbac tor shall use best efforts to ensure that personnel assigned to a Work Urder are 
available until the completion of that Work Order. Any proposal by Contractor for 
changes, replacement, or substitl~tion of Work Order personnel during the Tern of thc 
Work Order slinll be submitted ro the Purchaser Work Order Adminiseator in w-iting 
The Purchaser Work Order Administrator shall have the sole discrclion to accept or reject 
such proposal. 

1 7.2. As a condition to accepting Conmclor's proposal for personnel chnngcs, Purchnser may 
rcquire Conmactor to cornpensale Purchstscr for any tra~ning and administrative ctls~s 
incurred by Purchaser in assoc.iation with such replacement, Such compensation will be 
in Lhc form of a credit against Contractor's monthly invoice charges to Purchaser by 
Contraclor {a) not bjUing Purcl~aser for hours workcd durilig the first ten ( 1  U) Business 
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na~s  replacement personnel begln work, if the rrizthd of compcnsalion agreed to in thc 
Work Order is by hourly raLes (time and material); or (b) crediting Purchaser an amount 
not to evcccd $5,000 per person rcplnced, if the melhod of canpensation agrced to UI the 
Work Order is by deIiverables (fixcd cost). 

17.3 If Purchaser docs not accept Contractor's proposed changc and Conuactor is unabtc to prov~de 
acccptnble personneI to Purchaser within ten (10) Business Days nncr the origmally assigned 
personnel hove left, then Purchaser may terrninatc Ihe Work Order 

18. Proteclio~i of Purchaser's Confidential Information 

(See Section 46 below for Pmchser's obliganons to prolccl Conuactor's Propriclary 
Information .) 

18. I .  Contraclnr ocb~owledges that sorne of-the material and irlfbrmation that may colnc into its 
possession or knowledge in connection with or in performance of this Contract or a Work 
Order may consist of Coilfidential Information. Contractor agrccs to Imld Confidential 
Information in strictest confidence and not to makc use ofConfidentia1 information for any 
pwpose other tl1an the performance of this Con@act or any Work Order, to rclcnse ~t oi~ly to 
authorized employees or Subcontractors requiring ~ u c h  mforma~ion for the pruposes or 
cmryu~g out this Contract or my Work Ordcr, m d  not to release, divulge, publish, tramfcr. 
sell, disclose, or othewise make the information knr~wn to any other pa* without 
Purchaser's cxpress written consent or ns provided by law. Conhactor agrees to rclcase such 
mfbrmation or material only to employees or Subcontractors who have signed a 
nondisclosure agreemcnl, Lhe terms of which have been pre\.iously appmved by Purchaser. 
Conmcror agrees la impictt~cnt physical, electronic, and managerial safeguards, including hilt 
not limikd Lo those prescribed by the hcl~aser ,  to prevcn! unauthorized access lo 
Confidential Inrornlation. Contractors that may come into conlnct wrth n~edical dala will be 
rcqu~ed to complete a Business Associate agrcernent, as required by fcderal or state Ims, 
including HIPAA, prior to the commencement of any work. 

18.2. ImmcdiateI!- upon expiration or termination of this Contract or my Work Ordcr, 
Contractor shall, as applicable, at Ills's or Purchaser's option: (i) certify to DIS or 
Purchaser that Contl-actor has deso-oyed all Confidential Infonnalii~r~, or (11) return all 
Cor6dential Information to DIS or Purchaser; or (iii) take whatever othcr steps DIS or 
Purchascr requires of Cantractor to protect DIS's or Purckoser's Confidential TnTonnation. 

111.3. DIS and Purcllasers reserve thc right to monitor, auclii, a- investigate the usc of 
Confidential Information collected, used or squired by Conkactor through this Conl~ac1 
or anjr Work Ordcr. The monitoring, audiliag, or ~nvestigating may include, but is not 
limited to, salting databases. 

18.4. In lhc event of the ~mauthuti/ad ncqurs~oon of cornpulerizzd data that compromises the 
security, confidetlt~ality , or integrity of personal information maintained by the Purchascr 
(Breach), Vendor agrees to comply with all applicable stare and rcdeld statutory 
provisions. I fa  data comprolnise andor identity theft occurs and 1s round to be the result 
of Vendor's acts or omissions, Vendor shall assumc complete responsibility for 
nolificotion of affected parlim. md k liable for all associated costs lncurr~d by DIS or 
Purchaser In responding to o r  
rise to consequential damages 

1 hl-7 
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18.5. V~olatioi~ of'this section by Contractor or its Subcontractors may result in termination of this 
Contract altd any Work Order and demand for retwn of all Confidential Information, muor 
payrncni of monclary damagcs, or penalties. 

Purchase~*'s Authority and Responsibilities 

19. Purchaser Use of Master Contract 

19.1. This Master Contnct may be used only by Purchasers who have a Customer Service 
Agrccmcnl with DIS and i s  not Tor pcrsonal use. Purchaser shall comply with all the 
terms and conditions of this Maskr Contract, including bul not limited to Contractor's 
Proprietary Informatiun. 

19.2. Keference of ths Master Contract Number and/or Purchaser's signature on any related 
Work Order document sigrufies agreement to comply with these requirements. Failure to 
abide by thcsc rcquircmcnu: may rcsull in Purchascr rorfcitir~p the riglit to make future 
purchases under t l u s  or other DIS Master Contracts. 

20. Purchaser Work Order Manager 

20.1. Purchaser shall assign a Purchaser Work Order Manager for each Purchaser Work Ordcr. 
The Purchaser Work Order Manager shatl be the principal point of contact for the Conbactor 
Work Order Manager and shdl provide overs~gl~t of Conaactor activities and performance 
conducted thcrcundcr Purchascr shall notify thc Conlractor Work Order Manager in writing, 
when there is a new Pwchaser Work Order Manager assigned to a Work Ordcr. 

2 1. Second Tier Competitioa 

Unless Purchaser has a sole source justification under the ISB ITInvestmenl Stan&r(A (see 
I ; t t ~ : / / i s h . ~ v a . ~ ~ ~ ~ ~  and if s e e k g  Personal Services, has also complied with 
OFM's sole source requirements (hi!~)://www.i)lin. w a . ~ o ~ / r ~ u l r ~ ~ l l 5 . 2 f l . l t ~ #  15.20.60), Purchaser shall 
conduct a second tier competition based on the specific requircmcnts Tor individual prnjccts among 
the Contractors with Master Contracts in the pertinent Techca l  Service Catego7 . Purchaser shall 
use the Work Request Template attached to this Contract as Schedule B to facilitate the acquisition 
proccss. 

2 1 . 1 .  Selection Proccss - Purchased Scn~iccs 
Purchaser shall conduct Second Tier acquisitions of Purchacd Scn iccs consis!on~ with 
the 1SB IITlnvesbnent Policy and the ISB ITInvestmenr Standrrrh 
(http://isb .wa. ~ov/pohcies/ii~vestn~ent~;ispx). 

2 1.2. Selection Process - Personal Services 

Purchaser shall conduct Second Tier acquisitions of Personal Services consistent with the 
ISB IT Investment Policy and tbe ISB IT lmestmenr ,S/a~dards 
( t t p ' / / r s b h  and chapter 39.29 RCW and the S U M  
chapter 15 ~~ttp://~r.~~iv.ofrn.~~~a,~o'i'/~olic~/lS,hb~~), - Jnformation Tecllnology Prufesiorwl Servies 
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Master Coil tract Administration 

22. Notices 

Any nouce or demand OK othcr communicntion requued or permitted to be given under 
this Colimct or applicable law shall be effectivc onlj if i t  is in writing and srgned by the 
applicable party, properly addressed. and delivered in person, or by a recogtl~zed courier 
senrice, or deposited wi& the United States Postal Serv~ce as first-class mail. postagc 
prepard cemfied mail, return rcccipl rcqucsted, to the parnes at the addresses provided in 
fiis section. For purposes of complying with any provision in this Contract or applicable 
law that rcquires a "writing," such communication, when d~gitaliy signcd with a 
Washington Stak Liccnscd Certificate, shall be considered to be "m writing" or "wrillcn" 
to an extent no less than if it were in paper form. 

To Contractor nt: 

DEVCA . SOLtJTIONS 
Attn: J& Thirurnaltirpprn 
4174 Greensbug DR 

Ncw Albany, OH 43054 
Phone: (61 4) 806-9339 
Fax:: (614)388-5556 
E-mail: JANAKI@.DEVCARE.CQM 

To DIS at: And to DIS at: 

State of Washington Smte of Washington 
Deparlment of hiformation Services Dcparttt~ent of Inforniatim Serv~ces 

Attn: Master Contract Administrator Attn: ITPS Program Manager 
If by US Postal r f  hy Ovrrnigkb If by US Postal If by Overnight 

Service Cuu r k r  Service Courier 
PO Box 42445 1 1  10 Jefferson St SE PO Box 42445 24 1 1 Chandler Ct SW 

Olympia, WA 98504 Olympia WA Y85U 1 Olympia, WA 985045 Olvmpia, WA 98502 

Phonc 360.YI~2.3551 Phone. 360.725.4200 
Fax: 360 586 1414 Fax: 360 753 1673 

E-mail: mcadmin;$di~ i v 3 2 o i  E-trml: 

or lo Purchnsers at the address listed on their Work Order 

22.2. Notices shall hc crrcctive upon receipt or four (4) Business Days after mailing, whchever 
IS earlier. The notice address ns pmvidcd herein rnny be changed by written notice giwen 
as provided above. 

23. ITPS Program Manager 

DIS shall appoint an TTPS Program Manager for the lnfornlntion Technology Professional 
Services Program who will provide ovcrsigh!hl of the activities ~otiducted hereunder. The ITPS 
Program Manager shall be the principal conbcl for Contractor concerning business act~vities 
under this Contract. U1S shall not.@ Contractor Account Managcr, i11 writing, if and when there 
is a ncw TTPS Program Manager assigned to this Conbact. 
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24. Contractor Account Manager 

rontroctor shall appoint a Contractor Account Managcr Tor the State's account wtder this 
Cmhact. Thc Contractor Accoluit Manager will be the principal point or conhcl for the lTPS 
Program Manager for lhc duration of h s  Contract and will pxwide oversight of Conlractor 
act~vities conducted hereunder. Contractor Accounl Manager will  serve as the focal point for 
business matters, performance matters, and administrative acti\ ilics urlder this Contract. 
Contractor shall nolirv DIS in writl~g, when there is a new Contractor Account Managcr assigned 
to this C0ntrac.t. The Contractor Account Manager information is: 

Contmsror i\ccounr Manager: ~ a $ i  Thirumolaiuppan 
Addrcss 4 174 Greei~sbuq DR, New Albany, OH 43054 
Phone: (6 14'1 806-9339 Fax: (614) 288-5556 
Email: JANAKI@DEVCARE. COM 

25. Seciio~l Headings, Incorporated Documents and Order of Precedence 

25.1. The headings uscd hcrcin are inserted for convemence only and shall not conlrol or affcct  
the meaning or construction of any of thc scctions. 

25.2. Each of the documents listed below is, bj this rcrcrence, incorporated into l h ~ s  Contract 
its though fully set forth herein. 

a) Schedules A, R, C, and D (as applicable); 
b) DIS' RFQQ (Exhibit A); 

c) Conkactor's ResponsetoDIS' RFQQ (Exhibit B), 
d) All Contractor or manufacturer publications, written materials and schedules, charts, 

diagran~s, tables, descriptions, other written representations and any othcr suppotting 
materials Contractor madc available 10 DIS or Purchaser and used to effect the sale of 
Senices to Purchaser. 

25 3 .  Tn ~ h c  cvent of any lricoi~sisteiicy in thls Contract, the inconsistency shaIl hc resolved in 
the following ordcr of precedence: 

a) Applicable fcdcral and state statutes, laws, and regulations; 
b) Sections 1 through 66 of this Contract; 
c) Schedule A, B, C, and D (as applicable); 
d) Dl S' R F W  (Exhibit A); 
e) Contrficlur's Rcsponse to DlS' RFE)V (Exlubit B); 

All Contractor or rnanufilcturcr publications, written materials and schedules, charts, 
diagrams, tables, descriptions, other writ~cn representations and U I ~  other supporting 
marcrids Culinactor made available to DIS or Purchaser and used to crcc t  f ie  sale of 
Services to Purchaser. 

26. Entire Agreement 

This Contracr. and any witten amcndmcnis hercto, set forth the entire agreement between the 
parties with respcct lo thc subjccl mnner hereof. A~iy undersm~dmgs, agreements, 
representatians, or warrantics not conlained in dus Contract or in a written amendment hereto 
shall not be bmding on either party except a? providcd in h e  sectiull titled Contractor 
Commitments, Warranties and Represcntatiunu. Except as providcd herein, no alteratioii of 
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any of the temls, conditions. delivery, Pricc, qualily, or Spccificntions of this Contract will be 
effective w~thout the wntten consent of bath partics. 

27. Authority for Modifications and Amendments 

No modification, amendment, alteration. addition. or wail cr of any scction or cwdition of h s  
Co~itract or any Work Order under this Coiiltlact shall be effective or binding unless it is in 
writing and signcd by DIS andor Purchaser's Work Order Administrator, as applicable, and the 
Contractor. as applicablc. Only D1S shall haw the express, implied, or apparent authority to alter, 
mend, mod*, add, or waive any section or condition o f  this Con~ract. 

28. Independent Status of Contractor 

In the perfomancc of this Contract and any Work Order, the parties will be acting in their 
mbvidual, corporate or governmental capacities and not as agents, employees, parlncrs, joinl 
venturers, or associates of one another. The parties intend that an independent contractor 
rcln~io~~ship \v111 be created by this Conwact and ;ilty Work Order. The employees or agents of one 
p a q  shall not be deemed or construed to bc thc cmployccs or agcnls of lhe other party for m y  
purpose w-hatsoever Conmactor shall not make any claim of right, privilege or bcncli~ which 
would nccrue to an employee under clwpter 41.U6 KCW or Title 5 1 RCW for any work conducted 
undcr h i s  Contract or a r ~ y  Work Order. 

29. Governing Law 
This (lonuact mtd wy Work Order shall be governed in all respects by the law and statutes of the 
state of Washington, without reference to conflict of law principlcs. Thc jurisdictioti for m y  
action hereunder shall be exdusively in the Superior Court for the state of Washington. Thc 
venue of any action hereunder shall be in the Superior Court for Thurston County or the county in 
which Purchaser is located with111 the state of Washington. 

30. Rule of Construction as to Ambiguities 

Each party to th~s Contract aclulowledges that such party has reviewed this Contract and 
participatcd in iLs drarting and agrees thnt no provision of thls Contract shall be construed against 
or interpreted to the disadvantage of a party by rcason or such party having or being deemed to 
have drafted, smctured or dictated such provision or provisions. 

Contractor may, with prior written permission from Pl~rchaser Work Order Administrator, cnkr  
Into subcontracts with third parties for its performance of my part of Contractor's duties and 
c>hligalirms In no ubcnt shaH the existence of a subcontract operate to release or reduce the l i a b ~ l ~ p  
of Conbactor to Purchaser for any breach in thc pcrrurmancc oTCon~rac~or's duiics For purposes 
of this Co~lDact and any Work Order, Conhctor agrees that all Subcontractors shall bc hcld to bc 
agents of Contractor. Contractor shall be liable for any loss or damage to DIS or Purchasers, 
including but not limited to personal injury, physical loss, harassment of DIS or Purchaser's 
employees, or violations of the Patent and Copyright Indemnification, Protection of 
Purchaser's Confidential Information, and OwnershiplRights in Data sections of this Contract 
or any Work Chdcr occnsioncd by he acts or omissions of Contractor's Subcontractors, their agents 
or employees The Patent ant1 Copyright lndcmnificntion, Pmftction of Purchaser's 

State of Washingtun Infort~~atior~ Tezhl~nlilgy Pnlfcs~lnnal Services 
Department of Jnfnr~nation Services 16 Mastcr Contract 4 TU8-MST-648 



Confidential Iflft~rmation, Owncr~hipAXights in Data, Publicity and Rniew of Cuntraclor's 
Hecords sections of this Conlracl an3 arly Work Order shall apply to all Subcontractors. 

32. Assignment 

32.1. With the prior urittcn conscnt of DIS, which consent shall not be unreasonably wjtheld, 
Contractor may assign this Contract including the proceeds hereof, provided that such 
assignment slmll not operate to relieve Cont~actor of any of its dudes and obligations 
hcrcundcr, nor shall such sssigmi~ent affect any remehes available to DlS or Purchasers 
that may arise from any brcach 13C the sections of t h i s  Contract, or warranties made herein 
or my Work Order including hut not limitcd lo, rights of setoff. 

32.2. DlS may assign this Conmct to any public agency, commission, board, or the like, w i t h  
the polilical hundaries of the state of Washington, provided that such assignment sllall 
not operatc to rclicvc Purchaser of  an)- of its duties and obl~gations hereunder. 

33.1. The execution of this Contract or a ~ y  Work Order with Contractor is not in any way an 
endorsement of ContTactor or Contractor's Sen ices by DIS or Purchaser. as applicable, 
and shall not be so construed by Contractor in my advertising ar od~er- p u b l ~ c i ~  
matcrials. 

33.2. Conmctor agrees to sub~rlit to D1S or Purchaser, as applicable, all advertising, salcs 
promotion. and other publicity malcrials relating to tlus Contract and Services furnished 
by Oo~ltnctor wherein DIS or Purchaser's name is mcntioncd language is used, or 
Tntert~et Lmks are provided from whic.h the connection of DIS or Purchaser's nmle 
therewith may, in DIS or Purchaser's judgment, be Inferred or implied. Conkactor furthcr 
agrees not to publish or usc such advcnising, sales proniotion materials, publicity or the 
like through print, voice. the World Wide Web, or any othcr communication media in 
cxistcnce or hereinafter developed without the express written consent of DIS or 
Purchaser, as applicablc. prior to such use. 

34. Review of Contractor's Records 

34.1. Contractor and its Subcontractors shall mauitaul books, records, documents and other 
e~ridence relating to this Conlmcl, includir~g but not lllmted to Minority and Women's 
Business Enterprise participation. protection and usc or Purchaser's Confidentid 
Irformation, and accounting procedures and practices which sulliciontly and properly 
reflect all dirccl and indmect costs of ally name invoiced in the performance of this 
Contract. Contractor shall retain all such rccords for six (6) years after the expiration or 
termination of this Contract. Records involving matters in I i li galion related to this 
Conl~acl shall hc kept for either one (1) year folloiring the termination of litigation, 
including all appeals, or six (6) years from the date of expiration or tem~ination of this 
Contract, whichever is later. 

34.2. ,4tl such records shall Ix subject at reasonable l incs and upon prior notice to 
examination, inspection, cop!.ing, or audit by pcrsunncl so authorized by the D1S Master 
Contract A&iiintstrator, and/or the Offrce of the State Ai~difor and fcdcral off~cials so 
authorized by law, rule, regulation or contract, when applicablc, at no additional cost to 
ihc Staic. During this Contrast's Term, Contractor shall provide access to thcse items 
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tvi lhin Thurston  count^, \Ifashinfiton or the couniy rvhere Pllrchascr is located. 
Contractor shdl be responsible Tor miy audt exceptions or hsallowed costs incurred by 
Cclnmctor or any or i ts  Subcontractors. 

34.3. Contractor shall incnrporate in its subcontracts this sectioa's records retention and rewew 
requirements. 

34 4. It is agreed b a t  bmksl records, documents, ant1 vlhrr evidence of accounting procedu~us 
and practices relatcd to Contractor's cost structure, includirlg overhead, gcncroI and 
administrative expenses, and profit factors shall be excludcd from Purchaser's review 
udess thc cost or any other rnntcrial issue undcr this Contract is cal~ukited or deri-r-cd 
from thesc Cctors. 

General Provisions 

35. Patent and Copyright Indemnification 

35 1. Contractor, aL its expense, shall defend, mdenmify , m ~ d  save DIS and any Purzhasex 
hannless from and agaii~st any claims against DIS or Purchaser that an!, Work Product 
suppIled hereunder, or Purchaser's trse of [lie Work Product witkin the tenns of this Con~act 
or any Work Order, infringes any patent. copyright, utility model, industrial design, mmk 
work, fmdc SCCCB~, trademark, ur other s~milar proprictq right of a third party worldwide. 
Conmctor shall pay all costs of such d~rerlse and set-tlcmcn~ md any penalties, costs, 
damages and attorneys' fees awarded by a court or incurred by DIS or Purchaser provlded 
that DIS or Purcl~aser: 

a) Promptl> notdies Contractm 111 writlng of the clairn. but DIS' or Purchaser's failure to 
provide timely notice shall only rclieve Conrractor from its indemnification obligations 
if and to the exicnt such late noticc prejudiced the defcnse or resulted in increased 
cxpcnse or loss to Conlractor; and 

b) Cmopcrates with and agrccs to use its best efforts to encourage thc OfT~ce of the Attorncy 
General orWas1~1ngton to grant Cor~tractor sole conk01 of'the defense and nil ~ I a t e d  
settlemenr ncgolintions. 

33.2. If such claim has occurred, or in Contraclor's oplnion is lkely to occur, Purchaser agrees to 
permit Conuactor, at its optio~~ m d  cxpx~sc, cithcr to procure for Purchaser the right tn 

continue using tile Work Product or to replace or m a d e  the same so lhnt they become 
no~imfmging and runctionally equivalent. I f  use of the Work Product is enjoined by a court and 
Connac wr derenr~incs thal none of thesc oltcrnotives is reasonably available, Pnniractor, at 11s 
risk and expense, will takc hack the Work Product and provide Purchaser a refund equal lo the 
entire amount Purchaer paid to Curttractor for Coniractor's provision of Ihe Work Product 

3 5 3. Contractor hw no liability for any claim of mfrhgem cnl arising solely from: 

a) Coiltractor complinnc~ w~rh  any dcsigns, specifications or insrmctlons of Purchawr; 
h) Modrfication of tho Work Product by Purchaser or a third pmiy wif l~od  the prior 

knowledge and approval of Contractor; or 

cl Usc oC the Work Produc~ in n way not specificd bv Contractor; 

unless the clabn m s e  against Colltractor's Work Product independently of ;illy of thesc 
specificd actions. 

- 
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36. Save Harmless 

Contractor shall defend, indemnify, and sn! c DIS and Purchaser harmless from and againsk any 
claims, includir~g reasonable attorneys' fees resulting from such claims, by third pmies for any or 
all injuries to pcrsons or damage to property of such third partics arising fro111 ~ntentional, willful 
or ~iegligent acts or omissions of Contractor, its oficers, employees, or agents, or Subcontractors, 
 heir officers, employees, or agents. Contraclot's obligation to defend. indemnLfy, and savc DTS 
and Purchaser harmless shall not be eliminated or reduced by any olleged concurrent DIS or 
Purchaser negligence. 

37.1. Contractor shall, durlng the term of th~s Master Contract, mainhiti irl full force and effect, 
the follrnving insurance: Coinlnercid General Liability insurancc co\.el-hig, the risks of 
bodily in~ury (including death). properly damage and personal injury, including covcrnge 
for contractual liability, with a limit of no1 lcss thm $1 niillion per occturence/$2 million 
general aggregate. with no deductible. 

a) Conbactor d~all pay premiums on all insurance policies DIS shall be named as ii11 

additional insured on the gencrsl liability policy required in subsection 38.1 abovc, and 
Contractor shall provide a copy of the policy cndursenient(s) designating DIS as an 
additional named ~nsured. Such policies shall aiso refcrcncc this Coauact number 'TO8- 
MST-648 and shall have n condition tlut they not be revoked b~ thc insurer until forty- 
five (45) calendar days after notice orintcnded revocation thereof shall have been git cn 
to DIS by the insurer. 

b) All insurnnce required in 38.1 above and provided by Conlracior shnI1 be primary as to 
any other insurance or self-insurance programs afforded to or maintailled by the State 
and shall include a severabiliiy of inierests (cross-liability) provision. 

c )  Contractor shall furnish to DIS copics of certficntes and endorstmenis of all required 
insurance withhi thirty (30) calendar days of this Contract's Effective Date, and copies 
of renewal ccrtilicales tu~d endorsements of all required insurance within hi* (30) 
calendar days after the renewal dale. These cemftcates of msurance must expressly 
indicate compliance with each and every insurance requirenlent specrfied in this section 
Failurc to provide el-idence of coverage may, at DIS' solc oplion, result in this 
Contract's termination. 

37.2. Coiiltractor may be required by Purchascr lo carry insurance coverage in addition to the 
Master Con~ac t  requirement above. For cxarnple, Purchser may require Contractor to 
providc Prc~fcssionnl Liabi l i~  Errors and Omjssjons insurancc for Persotla1 Services 
Work Orders. 

a) Any add~tional insurancc required by Purchaser shall be slated in Purchascr's Work 
Request and subsequent Work Order. 

b) Cunmactor shall provide insurance certification lo rhc Purchaser under a Work Order 
when requested. Failurc to provide evidence of coverage may, at Purchascr's sole 
optlon. result in termination of the Work Urder. 

3 7.3. Contractor shall incrudc all Subcontractors as insured under all required insurancc 
policies, or shall furnish separate certificates of illsurance and endorsements for each 
Sul.rcontractor. Subcontractor(s) shall comply full! w iUi dl i~ i sura~i~e  requirements stated 
herein. Fa~lure of Subcontractor(s) to comply with insurance requirelnents does not limit 
Conhctor's l inbi l i~  or responsibility. 
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37.4. Contractor shall acquire, required insurance rrnnl u r ~  insurance carrier or camers licensed 
to coi~duct busmess 111 t l ~ c  state of Washington and having a rating of A-, Class V11 or 
bcttcr, in the most recently published edition of Best's Reports. Tn lhc cvcnl or 
cancellation, non-renewal, revocation or other termination of any insurance covcragc 
required by this Contract, Contractnr shall provide written notice of such to DIS within 
one (I )  Busmess Day of Contractor's rcccipl or such notice. Failure to buy and maintain 
the required insumice may, at DIS' sole option, result in this Contmcl's lcrrninatinn: or at 
Purchaser's option. rcsult in a Work Order's termination. 

37.5. By requiring insurance. neither Dl S nor Pmhaser represe~its that coverage and limits 
will be adequate to protect Contractor. Such covcragc and limits shall not limit 
Contractor's liability under the mdemnities and reimburscmcnts granted 10 DIS 01- mi! 
Purchnscr in this Contract or any Work Order. 

38. Industrial Insurance Coverage 

Prior LO performing work under this Co~~tract, Contractor shall provide or purchase industrial 
insurance covcragc for i ts cmploy ecs, as may be required of m "employer" as defined in Title 51  
RCW, and shall marntain full compliance with Titlc 51 RCW during t l ~ e  course of tliis Contrxt. 
D1S or Purchaser will not be responsible for payment of indus~rial insurance premiums or for any 
othcr claim or benefit for Contractor, or any Subcwbactor or employee of C,onmctor that might 
arise under the industrial insumncc laws during the perfonnar~ce of duties and services under this 
Contract. 

39. Licensing Standards 

Contractor shall comply with all applicable local, state, and federal licensing, accreditation and 
regstration requirements and standards necessary in thc per~ormnnce of tlus Co~mact.  (See, for 
exnn~ple. chapter 19.02 RC W far sate licensing requirements and definitions.) 

40. Antitrust Violations 

Coiltractor and Purchaser recogmze that, in actual economic pnlctice, ovcrchargcs rcsulling rrom 
antitrust violations arc usually borne bv Purchaser. Therefore, Contractor hereby assigns to 
Purchaser any and all c ldrns  Tor such overcharges as to goods and Services purchased in 
connectton wlth dus Conbact or any Work Ordcr, cxccpl as lo overchnrges not passed on to 
Purchaser, resulting from antitrust violations commencing ancr Ihc date of the bid, quotatio~l, or 
other event establishing the Price under this Conuact or any Work Order. 

41. Compliance with Civil Righls Laws 

Dunng the performance of t h s  Contract and any Work Order, Contractor shall comply will1 all 
rcdcral and applicable state rw~tdiscrun~~~ation laws, mcluding but not 11mited to: Title VII of the 
C j ~ i l  R~ghts Act, 42 U.S.C. 5 12 101 er seq., the Americans with D~sab~l~ues  Act (ADA); and Tltle 
49.60 RCW, Washington Law Against Discrimination. Tn thc cvcnl of Cotitmctor ' s 
noncompl~ance or refusal to comply with any nondiscrirninaiion lair, regulation or policy, this 
Contract may be rescinded, canceled, or terminared in whole or in part unclcr lhc Termination 
for Default secttons, and Coneactor may be declared ~llel~grble for further contracts with thc 
State. 

-. 
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If any term or condition or this Contract or the application thereof is hcld invalid, such invalidity 
shall not affect other terms, conditions. or applications which can be given effect wilhou~ UIC 
invalid term, condition, or application; to this cnd the terms and conditions of this Contract arc 
declared sevcrdblc. 

43. Waiver 

Waiver of nr~y breach of any term or condition of this Contract shall not be deemed a waiver of 
any prim or sllbscqucnt brench. No term or condition of this Contracl shall be heId to be waived, 
modified, or deleted exccpl by a w:ritten instrument signed by the parties. 

44. Tmatment of  Assets 

44.1. Title to all property rumidled by Purchaser shall remain in Purchascr. Title to all property 
furnished by Contractor, for which Cotlbactor is entitled to reimbursement. other t1m1 
rental payments, under h s  Conlract or any Work Order, shall pass to and vest in 
Purchaser pursuant to the OwnershiplRights in Data section. As used in this section 
Treatment of Asscls, if the "property" IS Contractor's proprieta~. copyrighted, patented, 
or eademarked works, only thc applicnble llcense, not title, is passed to and vcslcd in 
Purchaser. 

44.2 Anj- Purchaser property furnished to Contractor shall, unlcss otherwise provided herein 
or approved by Purchaser, be used only for the performance of lhis Cvnlrnct or any Work 
Order. 

44.3. Co~iuactor shall be responsible for any loss of or damage to property of Pwchaser that 
results from Conmctor's negligence or that rcsults rrom Contractor's failure to maintain 
and adrninistcr that propem III accordance with sound managcrncnl practices. 

44.4. Upon loss or dcsltuctioa of, or damage to any Purchaser prope* , Contractor dint1 not* 
Purchaser thereof aad shall takc all reasollable stcps to protect that properly from rurther 
damage. 

44.5. Conkactor shall surrender to Purchaser all Purchascr property prior to co~npletion, 
tern~ination, or caricellation of a i y  Work Order. 

44.6. All reference to Contraclor under this section shall also include Contractor's employees, 
agents, or Subcontrrlctors. 

45. Con tractor's Proprietary Information 

Contractor acknowIedges that DIS and Purchaser are subject to chapter 42.56 RCW aad that lhis 
Coiltract and any Work Orders shall be a public tccord as defined in chapter 42.56 RCW. Any 
specrfic ~ntbnnation that IS cla~med by Contractor to be Proprictuy Infon~iatjon nust be clearly 
idcnlfied as such by Contractor. To the extent consistent with chapter 42 56 RCW, DIS and 
Purchaser shall mao~tirn the co~ltidennality of all such mformation marked P r o p r i c ~ q  
Jnformation in h e i r  possession. Ifa publ~c ~sclosure request is made to view Conbactor's 
Proprietary Information, DTS or Purchascr, as applicable. nil1 not@ Contractor of the request and 
of the date that such records will bc rdlcaxd 10 the requester unless Co~~mector obtains a court 
order from a court of competent jurisdiction enjoining that dsclosure. If Contractor fails to obtain 
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the court order enjoining disclosure, DIS or Furchascr, as applicable, will release the requested 
i~fonnation on the date specrfied. 

Disputes and Kemedies 

46. Disputes 

46.1. It~~~eevemabo~~idedisputeconcen~~ngaquestionoffactanscsbc~wcc~~Contrnctor 
and Purchaser and it cmiot be resolved behveen the parties or by the ITFS Program 
Manager, either party may ini~iatc the dispute I-esolution procedure provided herein. 

46.2. The initiating party shall reducc its dcscription of the dispute to writing and deliver it to 
the xespondmg party. The responding party shall rcspund in writing witllin five ( 5 )  
Business Days The hitiatmg par@ s l d l  have five ( 5 )  Business Days to review the 
response. Tf arm his rcview a resolution cannot be reached, both parties shall have five 
( 5 )  Dusllless Days to negotiate in good faith Lo rcsolvl: the dispute. 

a) If the dispute cannot be resolved after five (5) Rusincss Days. a Dispute Resoiutlol~ 
Palel may be requested in writing bj either party who shall also idcntify first panel 
mcmbcr. Within five ( 5 )  Business Days of receipt of the request, rhe other party will 
designate a pancl mcmbcr. Thow trio panel members will appoint a third individuai to 
the dispute resolution panel witl~in ~ h c  ncxt five ( 5 )  Business Days. 

b) The Dispute Resolution Panel will review the written descriptions of Ihc dispulc, gathcr 
additiorlal itlfurrl~ation as needed, aid render a decislon on the dispute in the shortest 
practical time 

c) Each party shall bear the cost for its pancl mcmhcr arid its nttonlqs' fees and shm 
equally the cost of the third panel member. 

46.3 Both parties agree to exercise good faith in dspute resolution and to settle disputes prior to 
using a Dispute Resolution Panel \$-henever possible. Unless meparable ham will result, 
neither party shall commence l i l i  ~tl t ion againsl the other before the Dispute Resolution Panel 
has issued its decision on the matrer in dispute. 

46.4. Purchaser and Contractor agree that, the existence of a dispute notwilhslanding, thcy will 
conlinuc wirhou~ delny to carry out all tlielr respective respons~bil~tles under this Contract 
that are no1 affcctcd by h e  dispute. 

46.5. If the subject of the dispute is thc amount duc and payable by Purcliaser for Sen-~ccs 
being provided by Contractor, Contractor shall continue providing Scrviccs pcnding 
resolution of the d~spute provided Purchaser paq.s Cont~actor the amount Purchascr, in 
good raith, bclicvcs i s  duc nrtd payable, and places 111 escrow the dfferenct behveen such 
mount and the amount Conlractor. in gaod faith, believes is due and payable. 

47. Nan-E xclusivc Hcmedies 

The remedics providcd for in this Coatract sl~all not be exclusive bur are In addition to all other 
remedies available under law. 

48. Liquidated Damages 

Liquidated Damages may be applicable under Purchaser Work Orders. Purchaser slwll include 
MI) Liquidated Damages clause in their respective Work Order. 
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49. Failure to Perform 

If  Contractor fails to perform any substantial. obligation under this Contract or any Work Order, 
UlS and/or Purchaser, as applicable, shall give Contractor written notice of such Failure tn 
Perform. Knfter t h q  (30) cnIendar days rrom h c  dale of thc written noticc Contractor still has 
not performed, then DIS or Purchaser may withhold all monies due and payable to Contractor, 
without penalty to DIS or Purchaser, until such Failure to Perform is cured or otherwise resolved. 

50. Lirnitntion of Liability 

50. I The parties agree that neither Contractor, DIS and P~uc.hsser shall be liable to each other, 
regardless of the form of a c t i o ~  for consequential, incidenul, indrect, or special 
damages except a claim related to bodily injury or dend~, or a clairn or dcmand bascd on 
Breach of the Security or& Sy slcrn. ora  patcnt. copy right, or othcr inlcllectual property 
right infringement, in which case liabilih, shall be as set forth elsewhere in hs Contract 
or related Work Order. Ths section does not mad@ m y  sections regarding liquidated 
damages or my other coi~ditions as are elsewhere agreed to herein between the parties. 
The dnrnnges specified in l I ~ c  scc~ions 1i11cd Tcrrnir~ation for Dcfault and Rcview of 
Cantractnr's Rccords arc not con q~ential, incidental direct, or special damages as 
that term is used in this section. , a 

50.2. Contractor. DIS or Pwchaser shall ot be liable for damages arisrng from causes beyond 
the reasonable conmol and without the respective fjult or negligence of Conupctor, DIS 
or Purclnser. Such causos may include, bul arc not rcstric~cd to, acts of God or of the 
public cnemy, acts of a governmental body other than DIS or Purchaser acting in either a 
sovereign or contractuaI capacjtv, war, explosions, fires, floods, earthquakes, epidemics, 
quarantine res~ct ions,  smkes, frelght embargoes, and ur~usually severe wenher: h u ~  in 
eveq cnse the ddays musl bc bqond thc reasonable control and without fault or 
ncgligcncc of Contractor, DIS, or Purchaser, or their respective Subconmctors. 

50.3. If delays are caused by a Sukontractor without its fault or negligence, Coneactor sl~dl not be 
liable for damages for such delays, unless the Services to be perfomled were obtainable 011 

comparable terms from other sources in suficient time to permit Contrnclor to mcct its 
requircd pcrformancc schcdulc. 

50.4 Contractor, DTS or Purchaser shall not be liable for personal injwy to the another party or 
damage to another pm's property except personal injury or damage to property 
pmxlmateiy caused by such party's respective tault or negligence. 

Master Contract Termination 

51, Termination for Default 

5 1.1. If Contraclor v~olntes any ~naterinl term or condition or this Contract or any Work Order, 
as apphcable, or f i l s  LO fulfill in a limcly and propcr manner its material obligations 
under this Contract, or any Work Order. as applicable, then the DIS Master Contract 
Administrator or Purchaser shall glve Contractor written nouce of such fa~ture or 
violation. and the failure or violation shall be corrected by Co~ltractor wltlun tlwp (30) 
calendar days or as otherwise agreed. If such beach IS not capable of cure witlul~ t l ~ L q  
(3 0) days, Contsactor must cotnmence cure with111 such t h ~ q  (3 0) daj period and 
diligently pursue completion of such cure. If Contractol's fallwe or violat~on is rtot so 
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Contractor, or a Work Order may be terminated by wrim notice to Contractor from 
Purchaser. 

5 1.2. In the event of ternmation of an Work Order by Purchaser or this Coneact by DIS, 
Purchaser or DIS sl~nll have the right to procure the Scnices that are the subject of this 
Contract on the open market and Contractor shall be liable for all damages, including, but 
not limited to: (i) the cost difference between the original Master Contract price for the 
Services and the replacement costs of such Services acquircd from another vendor; (ii) if 
applicable, all adrninistralive costs directly related to the replacement of the Work Order 
or h s  Master Conbact, such as costs of competitive bidding, mailing, advemsing, 
applicable fees, charges or penalties, staff time costs; and, (iii) any other d irecl cosw to 
Pl~rchaser or DIS resulting from C.ontractor's breach. DIS and Purchaser shall have the 
right to deduct from my monies due lo Con &actor, or that thereafter become due, an 
amouiil for damages that Contrrtctor will owe DIS or Purchaser for Contractor's default. 

5 1.3. If either DIS or Purchaser violates any material term or condition of this Contract or any 
Work Order, as applicable, or fails to fulfill in a timely and proper maruler its obligations 
under this Contract or a Work Order, as applicable, Lhcn Conbactor shall give DIS or 
Purchaser, as appropriate, written notice of such failure. which shall be ~omcted by DIS 
or Purchaser within t h i i  00) calendar days, or as othwrv~se agreed. Lf such failure to 
perform is not so corrected. Purchaser's Work Order may be terminated by written notice 
from Contractor ro Pmhaser or, If appropriate, this Master Contraci may be terminated 
by written notice from Conuac~or to Dl S. 

51.4. If the Failure to Perform is without the defaulting party's conbol, fault, or negligence, the 
termination shall be deemed to Ix a Termination for Convenience. 

51.5. This section shall not apply to any failure(s) to perform that results from the willful or 
negligent acts m omissions of the aggnewd party. 

52. Termination for Convenience 

52.  I . When, a1 the sole discretion of DJS, it is in the best interest of the State, DIS may 
terminate th~s Coneact, in whole or in part, by fourteen (1 4) calendar dnys written noticc 
to Contractor. 

52.2. Purchaser may tent~inare a Work Order upon fourtccn (1 4) calendar days wrinen noticc 
10 Contractor. If n Wrwh Ihdcr is so terminated, Purchasers are liable only for payments 
for Senices received and accepted by Purchaser prior to the effective date of temlinntion. 

53. Termination for Withdrawal of Authority 

In thc evcnt that DIS' or Purchaser's authority to perform any of its duties is withdrawn, reduced, 
or lirni ted in any way after the commencement of this Contract or any Work Order and prior to 
normal complet~on, D1S may terminate thls Contrac~, or Purchascr may terminate its Work 
Order(s), ly sever1 (7) calendar days written notice to Contractor No penalty shall accrue to DIS 
or Purchascr in the event this section shall be exercised. This section shall not be construed to 
permil DIS lo tcrminare this Conbact, or Purchaser to terminate any Work Order, in order to 
acquire similar Sewices from a third party. 
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54. Termin~tion for Non-Allocation of Funds 

If funds are not allocated to DIS lo continue this Contract, or to Purchaser to continue any Work 
C)rdcr, in oriy hture period, DIS may terminate this Contract, or Purchaser niay termmate m y  
Work Ordcr by thuty (3Uj calendar days witten notice to Cr~nuactor or work with Contractor to 
arrive at a mutually acccplahle resolutioli of the situation. DIS or Purchaser will no1 nblignted 
to pay any further charges for Scrviccs including, tile net remainder of agreed to conscculivc 
periodic payments remaining unpaid beyond thc cnd of the then-curreilt period(s). DIS or 
Purchnsel- ngrees to notlf?l Contractor in writing of such non-allocntion at the earliest possible 
time No penalty shall accrue to D1S or Pwchaser in the event this scclicln shall be exercised. This 
section shall not be construed to pcrrn i~ DIS to terminate this Contract, or Purchaser to terminalc 
w ~ y  Work Order, in order to acquire similar Serviccs from o thud party. 

55. Termination for Conf1ic.t of Inter~st 

DIS may terminate this Conhct, or Purchwcr may termhate any Work Order, by written notice to 
Conbac~m ZDIS or Purchaser determines, after due notice and cxarniriatioa that any pm has 
v~olared chapter 42.52 RCW, Ethics m Public Service, or any other laws regarding cthics in public 
acquisitions and procurement and pcrronnar~ce of contracts. In the event this Contract OT any Work 
Order is so terminated, DIS or Purchaser, as applicablc. shall be entitled to pursue the same 
remedies against Contractor as ~t could pursue in the cvcnt Contractor breaches this Contract or any 
Work Order, as applicable. 

56. Termination Procedure 

56.1. Upon tcrminntion of this Master Contract or any Work Order, DTS and Purchaser, 111 

addition to any othcr righ~s provided in this Master Contnct and applicable Work Ordcr, 
may require Contractor to deliver lo PurcI~nser any propem specifically produced or 
acquired for the performance of such part i ~ f  this Master Contract or Work Order as has 
bccn ~crminated. The section titled Treatment uf Assets shall appl? in such property 
transfer. 

56.2. Unless otherwise provided hcrcin, Purchaser shall pay to Contractor the agreed-upon 
Price, if separately stated. for the Services reccivcd by Purchaser, provided that in no 
cvcnt shall Purchaser pay to Conbactor an amount geatcr than Contractor would have 
been entitlcd to i T  his Master Contract or Work Order had not been tcrminatcd. Failure to 
agree with such determination shall bc n dispute within the meaning of the Disputes 
section of tlus Master Contract. Pwchaser may withhold from mi)- amounts due 
Contraclor such sun1 as Purchaser determines to be necessq  to protect Purchaser froin 
potential loss or liabili~v 

56.3. Contractor shall pay amounts duc Purchaser us the result of termination within thirty (30) 
calendar days of notice of the amounts duc. 1 f Contractor fails to make bmely pay rnent, 
Purchaser may charge interest on the amounrs due at onc pcrccnl(l%j per montli until 
paid in rul1 

57. Covenant Agf nst Contingent Fees 

57.1. Conmctor warrants that no person or selling agcncy Ihw bee11 employed or retained to 
solicit or secure t h s  Contract or any Work Drdcr upnn m y  agreement or u~derstrirld~ng 

- 
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for a conlmission, percentage, brokerage, or contingent fee, except bona fide employees 
or a bona fide established coniniercial or selling agency of Contractor. 

57.2. In the event Contractor breaches this section, DIS shall have the nght to annul th~s 
Contraci wi lhou~ liability to DTS, and Purchaser shdl have the right to either ruwul all?, 
Work Order without liability to Purchaser or, in Purchaser's discretion, dcduct froin 
payments due to Contrxtor, or otherwise recover from Contractor, the full amolult of 
such conu~lission, percentage, brokerage, or contillgent fee. 

Activity Reporting , Administration Fee & Performance Reporting 

58. DIS Marter Contract Administration Fee and Collection 

58.1. All purchases made undcr this Mastcr Contract arc subjcct to a D1S Mnstzt Contrnct 
Administration Pet, collected by C.ontractor and remitted to DIS. 

58.2.  The Master Contract Administration Fee is two percent (2.0% or ,021 of the purchase price 
for Work Orders valued up to $1 million dollars, and will k one percent (1.0% or .(3 1) for 
Work Orders valued at, or exceeding, $1 niillioil dollars. The purchase price is defined as 
l od  invoicc pricc lcss salcs l ax .  

58 3 .  The Master Contract Adrninistratio~l Fee shall bc includcd in all Contractor Priccs listed 
in Schedule A of this Contract and shall not be invoiced as a separate line item to 
Purchaser. 

58.4.  Conlracli>r shall hold thc Maslcr Conlracl Administration Fee in trust for DIS until the Fees 
are rcmittcd lo thc DIS Maslcr C.onlract Administrator, along with thc M a s h  Contract 
Activiw Report. 

59. Activity Reporting 

59.1. Contractor shall submit to the DIS Master Contract Administrator a quarterly Activity 
Report of all Sem~ces purchased under this Master Contract. The report shII  identlfy : 

a) This Master Contract number; 
hl The mond~ in which the purchases occurred; 
C) Each Purchaser. idcntificd by s ~ c ,  local or educational cntity, and each Work Order 

far each Pluchaser making purchases during the reporting quarter; 

d) 'I'he total amount of money received (excludmg sales tax) for each Work Order for 
each Purchaser; 

e )  Thc D1S Mastcr Conuaci Adminis~ra~inn Fee for each Work Order for each Purchaser; 

f) The sum of money received (escluding salcs tax) Tor all Work Ordcrs Tor cach 
Purchaser and for all Work Orders for all Purchasers; and 

g) The total mount of the D1 S Master Coneact Administration Fee. 
59.2. Reports are required to be submitted eiectro~~ically, in the Microsoft Excel fonnat 

provided by DIS. Reports are to be sent elecuontcall?- via E-mail to: 
mcudtnin,$.dis.n.n.gov 

53.3. The Activity Report and the DIS ~ a s t e ~ ~ o n t r a c t  Ad~nillstratioi Fee shall k subinitted 
nn a quarlcrly basis ia accordance with the following schedule: 
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Fur artivitv in the months: Rc~~nrt  & Fee Due: 

J a n u a ~  , February , March April I 5& 

April. May, June July 1s" 

July, August, Se pteniber October I 5* 

October, Novcmbcr, Dcccmber January 1 5 ~  

59.4. This repod may bc cnrrccted or moMed by tile DIS Master Contract Adminisbator with 
subsequent written notice to Contractc>~. 

59.5. Act~viv Keports are required even if no actikity occurred. 

53.6. Upon request by DIS, Contnctor shall provide, in the format requcslcd, ~ h c  conlac1 
informalion Tor all Purchasers during the l'errn of the Master Contract. 

60. Electronic Funds Transfer 

Whcn agrccd bk D1S nttd Contactor, the DIS Master Contract Administration Fee can bc paid 
through Electronic Funds Transfcr (EFV to an Automated Ulearuig House (ACH). Contractor 
can ual~ze the ACH Debit optlon, which is an arrangement between the Cwtractor md DIS' 
bmk Contsnctor initiates the action s p e c ~ i n g  the mount of funds and thc crrcctive date of 
pay men( On ihc cffcctive date, the funds are w~tl~drawn from Contractor's account and 
mansferred to the DIS account. Contraclc~~ 11 ill bc provided by separate i n s m e n t  the DIS 
account mfomation and a toll-free number to initiate thc quarlcrly tmnsnction. There is no cast to 
Contractor. 

61. Failure to Remit ReportslFees 

61. I .  Failure of Contractor to remit the Master Contract Activity Rcpnrt togcdter with die 
Mastcr Contract Adn~hiistration Fee may be considered a failure to perform on thc parl of 
Cot~tractor. which may result in DIS termina~ing this Master Contract with Contractor. 

6 1.2. Failure of any Purchaser lo pay hc  Master Cotluact Adniinistration Fee may result in a 
Purchaser forkiting its right to purchase from this Mastcr Contsnct. Contractor shall 
notify tlie DlS Contract Admitlistrator when any Purchaser rails to pay the Mnster 
Contract Adminis~ralion Fee. 

6 1.3. The DIS Contract Administrator will nolii"~ Contractor of' any Purchaser who has forfeited 
its right to purchase under this Master Cantract. Aner such not~ficat~on, uiy sale by 
Contractor to a fbrfeiting Purchaser may be considered failure to perform by Contraclor. 

61.4. If thc pc~furmnnce issues are resolved, DiS, at its option, may reinstate a Contractor's 
ptirlicipation or n Purchaser's right to purchase. 

62. Periodic Contractor Performance Evaluation md Report 

62.1. Purchasers will periodically evaluate Contractor's Performance in a Contractor 
Perfomlance Report. The repon 1s designed to evaluate impacts and outcomcs achic~cd 
s a rcsul~ nf Contmctor's delivery of S e n ~ c e s ,  inform Contractor of their performance 
strenbqhs and ~vcelincsscs. and aid Purchasers io referrals. Each evaluation will ~nclude an 
assessment of thc Con tractor's c rn r t s  toward achieving Purchaser's objecnves. 
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62.2. LllS will provide copies of Purchaser Canlraclor Pcrforn~nnce Reports to Colttractor 

62.3. If D1S receives three (3)  or more negative pcrformancc rcports fi-OIII Purclmsers in a one 
(1) year period during the Term of dus Conkact, and Contractor Tails to provide, in DIS' 
solc opinion, adequate remedy, tlus Contract may be terminated. 

62.4. DIS will considcr such evaluations mhen determ~nlng administrative actions including 
but not limited to extending thc Tcrm or this Contract. 

- - .. 
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Maqter (Inntract Execution 

63. Aetl~ority to Bind 

The signatories to this Conhact represent tLt lhcy havc thc auhr i ly  to hind lhcir rculrcli\c 
organ~zations to this Connact. 

64  Counterparts 

This Cornact may be executed in counterparts, in a single original, or duplicalc originals. As 
applicable, each counterpart or each duplicate shall be deemed an miginal copy of tlus Conwact 
signcd by cach party, for all purposes. 

65. Facsimile Execution 

The parlics agcc  that \his Conuacl may be cxecuted irr. facsimile signamre. s l ~ d  shall be eflective 
as of fhe date of such facsimile slpnalurc. If cscoutcd hy fncsin~ile. the prties agree to provide 
o r i g b l  s i g n a m  pages ~vithm ten (IM business days of facsimile execution. 

In Wdness Whereof, ihe pames hereto. having read this Contract in its cnlircty. including all amchmenrs, 
do agree in each and every pmcular  a d  have thus set their hands hereunto. 

State of W&ngton DEVCARE SOLUTIONS 
Deparunent of hionnat~on Services 

Roland Rivera 

Rinl or T y p  Nume 



Schedule A 
Price List 

-4s of July 1,2007 

for 
Master Con tract Num her T08-MST-648 

with 
DEVCARE SOLUTIONS 

DEVCARE SOLUTIONS is authorized to provide only the Services identified in this Schcdulc A at or 
below the Not-To-Exceed Hourly Kates (Pr~ces) set forth in this Schedule A under this Contract. 

.. . 

Smtr of Wavhinpiun Schedule A Informstinn Technillogy Pmtess~onal Strv~ces 
Depacrner~t of Inft~rniatinn Services Mastcr Conlrnct b T08-MST-648 

Service(%) 

I I T  F u ~ ~ d i n g  Rcyucsl. Financial Andy sis . 
2. TT Rusincss Anal? sis 

. -. , - . - -. 
3 Exkmal JT Qualilv Assurance (IV&V) 
4. TT Projccl hlanagcrncnt 
-. . . ? . , 

5 .  Technology Architecture Devclopmcnt .. 
6. Security Analysis 
7. Enterprise Content Management 

-. . . 

8. Contingency & Disaster Recovexy Plannann&~-. , . 

9. Systems Analysis 

. 

Junior 

. . .- 

, 

- 
- . . . . . - . 

Not-To-Exceed 
Journey 

1 U. Network System Adnmlstsbatiw 
$50.00 1 1. Software Quality Assurance & Testing - 

1 2. Dcsktop Applications DeveIopment and 
Training , 

1 3. Geographic Infbrrnation Systems 
Application l3cvclopmcnl 
14. Workstalion - Tnstallation -- & Suppon 
15. Client Server, Web & N-Tier Application 
Dcvclopmcnl 
16. Gcncral Maidrame Developme~lt 
17. General Database Administrator 1 Database 
Developer I Data Analyst 

Hourly Rates 
Seniur 

$45.00 

Expert 

155.00 $63 .OO 



Schedule I3 
Work Request Template 

A samplc of ~ h c  currcnt DIS second licr Work Requcst tcmplatc can be found on the followirlg pages in h i s  
Schedule B. DIS reserves the right, at its sole discretioq to m o m  this template as it is deemed to be in the best 
interests of DIS and the Purchasers. The DIS Master Contract Adminiswator will make any revisions available to 
Purchasers and to the Contractor up011 release. 

A typical Work Request will contain, but not be limited to, the follow~ing items: 

Project or Task Objectives 

Scopc and Dcscriplion of Work, including Delivernbles 

Timeline and Period of Perfonnmce 

Compensation and Payment 

Contrfictor Staff, Roles wd Responsibilities 

Identfication a id  approval of any subcoiltractors 

Retention requirements 

Insurance requirements (beyond what is in Master Contract) 

Purchaser Staff, Roles and Responsibilities 

Adhtional Purchaser l'erms and Conditions Speclfic to the Work Request 

Evaluation Criteria and Response Inslructiws 

State of Washington 
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S.\MPI,,E - FUR Il.I.lrS;TRATI\.'E PIIRPOSLS Uh1,Y 
Information Technolug Semiccs Work Request 

Service(s) Reque~ted 
Personal Sewices 

Category 1 

Cakgory 2 

Category B 

Category 4 

Clllcgory 5 

Catcpory 6 

C] Category 7 

Category 8 

U Category- 9 

C a t r g o ~  10 

cl Categoq 12 

C a t e g q  13 

Category 14 

IJ Ctltegor?, 15 

[7 categnr~, 1 h 

Category 1 7 

R e q u i d  Skill Lcvcl - 
Journey - a minimiim of one ( I j y o m  of rccent exper) ell-, and demonstrated h o w  ledge, skills, m d  ubilities 

I a Senior - a nihinunl uf five (5) years of recent experience, and dernonvtrtltwl silwriot knowledge, skills, add ah~ l~ t i es  I 
I Expert - a minimum of kn (1 0) vurs of i r u  easing levels of responsih~llttes, and suwn)isun or managettlelellt res~onslbility I 

I 

Coutrnctor Staff, Roler and Re~ponsihilities 

--- 
Compensation and Payment 

Purchaser Additional Tcrms nnd Conditions Sperlflc to this Work Request 

Cnnfidenlial Idonnution, Work Product 

-. .- 
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Piease etaure that you have ~nclticled lhe JoUowirrg informatton irr jaour response ms (he.r'e are the i t e r~~s  
that will he used to c~x~ltmre your response: 

1. Describe your apprcmch and methodology for success full^ completing dlis project, hclude a detailed Work 
Plan and schedule for cornplcling this project. The Work Plan should clearly idcntify the roles of each project 
rncmber, estitnated llurnber of work hours, and all associated deliverables. 

2.  In ~ w o  pages or less (not inciudmg resumes), dcscribe one (1) similar prqiect completed by the consullan~s) 
Include the outcomcs and results wlueved for the customer Tdcntify the customer and provide their 
appropriate contact dormation Tor reference purposes (name, telephone, email. clc). Note: This project shall 
have been coinpleted by the stafflconsoltmt proposed for the Purchaser's project as descrikd hcrcin 

3. Propose a not to exceed hourly rate. Cunlraclnr's total compensation for Services rcndcrcd shall be based 011 

proposcd hourly rate. Conmctor may propose ratcs at or belolv those contained in their DIS Mastcr Conmct. 
4 1  work will hc pcrfornled at the follo~~ing Purchaser location ~~,~xxxxxxxxr;xxxx, unless otherwise agrccd 
to by the Purchaser in the final Work Order. 

4. AK~rrn that proposed consultant will be available to begin work no later than rno~~~l~ldatelvem and be 
commitkd to the Purchaser throughout the Period of Performance. indicate any known staff scheduling issues 
during the Pcriod of Pelfor~nance including but not limited to ot hcr project engagements and holidays. 

5.  Incll~de a resumc for the consulfu~t submitted for this project hcludc conyny names and phones numbers 
worked for past tluee years for t h i s  individual. 

6.  hdcate the availability of thc propoved co~lsultrlnt staff for possiblc interview with Purchaser d m ~ g  week of 
mor~thfdatelvear - mantlddatelyear. This intcrvicw mn?: be conducted in person, via teleconfcrcncc, or other 
method, at ~ h c  s o l ~  discretion of the Purchaser's Work Request Administrator 

7. Contractor's conlact informati011 for this Work Request, lncludc namc, tide, enmil, phone & fax numbers 

A Wurk Ordcr numhcr will be assigned, and formal Wurk Ordcr issued, after a Contractor is selected to 
perform this Wurk Reqrresi. 

NOTE: Release of lh~s Work Requcst does not obligate the State or Washington7 DI S, nr the Purchaser 
to contract for services sptr.cjiied here~n 

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

Rrsond Servicc Contracts 
A sample of a Model Informalion Technolorn Uontnct for Personal Scrvices may be found on the 
Ir~fom~ation Senlces Board Policicr; silt for Model Contracts and User Instructions website. 
h i @  //isb.wa.go\ luol1cies/wortfoliol208R dnc This model is used for those personal service con tracts . . 

solicitcd wider RCW 43.105. 

A s,mple of thc Ofice of Finailcia1 Management's Personal Scrvice Contract nlny be found on their 
website located at Mlp.&mofrn .T.Y a. g , o ~ ~ I c o n t r a c t s I ~ .  Tlie sample is labe Led 
Appendix E. T h ~ s  model is uscd Tor those personal service contracts solicitcd undcr RCW 39.29. 

Purchased Service Contracts 
A sample of the DIS Model Contract Tor Purchased Sem~ces can be found at 
h~tp:!/isb.wa.govlp~~desiportfolio/207R.d0~, 

u: No1 ex el? model or sample conmct section will bc required m every Work Order. nor will these 
model contracts scctions satisfi every Work Order need. Work Ordcr requirements - \ ~ 1 1 1  be selected from 
the most applicable model conmcllsj plus other sources mcludrng but not limitcd lo ~odvidual P u r c h e r  
tenns and conhtions, then tailored to meet spccific runct~onal and operational needs, i e , scopc or work 
lo hc performed or Sewrces to be provided. and thc pro~cclions necessw to that respective Work OrJcr's 
plupose. DIS will also establish a common template to be used by Purchaser' for Work Orders under the 
new ITPS Program 

The details of the spccific Scrvices. project or tasks should be negotiated by Purchnser and Contractor 
and ~nemonalized in a Work Order. Thc Mastel- Contract rzquires that the Work Order, at a minimum. 
reference the Master Contract number and address h e  folIowing areas: 

Project or Task Objectives 

Scope and Description or Work, incluhi~g Deliverables 

Ti~tleline and Per~od of Performance 

Compensation and Payment 

Contrac~or Slam, Roles and Responsibilities 

Purchaser StatT, Roles and Responsibilities 

Additional Purchaser Terms and Cotlditio~ls Specfic to the Work Order 

Signature Block 

.- 
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1i\iiI!!!~ Washington State Department of 
~ii~ Information Services 

Amendment 09-02
 
to
 

Master Contract #T08-MST-648
 
for
 

Information Technology Professional Services (ITPS)
 

This Amendment 09-02 to Master Contract T08-MST-648 is entered into by and between the 
Department of Information Services ("DIS"), an agency of the state of Washington, and Devcare 
Solutions ("Contractor"). 

Pursuant to Section 27, Authority for Modifications and Amendments, the parties agree to amend 
Contract T08-MST-648 as follows. 

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

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

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

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

16.	 Security and Standards 

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

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

Contractor understands that in order to obtain access to Purchaser's 
premises, Contractor may have to be issued a security badge by Purchaser. 
Contractor shall provide certain personal information, including valid 
government-issued photo identification, prior to obtaining a security badge 
when required by Purchaser. Contractor further understands that Purchaser 
will collect and retain such personal information for so long as the Work 
Order is in effect and such individual(s) has access to the premises. 

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

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

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

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

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

16.5.2 Purchasers who use the State's TCP/IP backbone network, K-20 
network, or Inter Oo~ernmental Network ("ION") 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 S1. SE, OB-2 Email: larryd@dis.wa.gov 
PO Box 42445 
Olympia, WA 98504-2445 

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

16.6	 Enterprise Active Directory and Authentication for users internal to the 
state government 
The Washington Enterprise Active Directory (EAD) is an identity 
management directory service and security system. This allows the State 
to manage and administer user accounts, authentication, security policies, 
and organizational resources such as user id and passwords, computers, 
printers, and servers within the State Oovernmental Network (SON). 
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 SON. 
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 of EA Integration Architecture 
Standards and supporting architectural reference documents are available 
at: http://isb.wa.gov/policies/eaprogram.aspx. 

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

62.1	 Purchasers will periodically evaluate Contractor's Performance in a 
Contractor 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 Devcare Solutions 
Department of Information Services 

0,~~ 
S· \Ignature 

Scott Smith JA-N ~ t~, 'f~ f Ru 
Print or Type Name Print ~r Type Na~e (/) Ir / c . . 

Planmng and DesIgn Manager / / 1/ {) 9 \lP () f(;~A 71 ON S 
Title Datel Title 
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If you agree to waive the price adjustment and DIS elects to extend your Master Contract for a renewal 
term, we will send you a renewal amendment to extend your current contract term at your current 
rates. 

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

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

Sincerely, 

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

Waiver of Section 4.5, Automatic Price Adjustment, 
in DIS ITPS Master Contract #T08-MST-648 

If the Washington State Department of Information Services (DIS) elects to exercise its right to extend 
Master Contract T08-MST-648 (the Contract) with DEVCARE SOLUTIONS for a one-year renewal term of 
July 1, 2009 through June 30, 2010 (the "Renewal Term"), DEVCARE SOLUTIONS 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. 

DEVCARE SOLUTIONS 

Signature 

:rMAts t 'Rtf RU 
Print or Type Name 







Waiver of Section 4, Automatic Price Adjustment, 
in DIS ITPS Master Contract #T08-MST-648 

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

Economic Price Adjustments 

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

This waiver, effective as ofthe date 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. 

DEveARE SOLUTIONS 

S~ature 

QitNA-l\ I W,fZU 
Print or Type Name 

'J t t 	 • 



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

Amendment 12-04 

to 


Master Contract #T08-MST-648 

for 


Information Technology Professional Services (ITPS) 


This amendment 12-04 to Master Contract T08-MST -648 is entered into by and between the Department 
of Information Services ("DIS"), an agency of the state of Washington, and DEVCARE SOLUTIONS 
("Contractor"). 

Pursuant to Section 27, Authorityfor Modifications and Amendments, the parties agree to amend Contract 
T08-MST-648 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 Amendment, effective July I, 2011 is executed by the persons signing below, who warrant 
respectively, that they have the authority to execute it on behalf of the party indicated. 

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

ACCEPTED 	 ACCEPTED 
DEVCARE SOLUTIONS 

Signature 

Scott Smith 	 rAND i\./8N 
Print or Type Name 	 Print or Type Name 

c'T AS Program Coordinator uP-, R € C R v i-I E P. 

Title 

• I 
Date Title Date 
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