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MASTER CONTRACT NUMRER TOS-MST-649 

for 

Information Technology Professional Services 

This Ma3tcr Coniract ("Master Contract" or "Contract") is entered into by and betwccn the Sla~e of 
Washington. acting by and through Departmet~t of lnformation Services. an agency of Washington State 
government li>catcd at 11 10 Jefferson Street SE Olympia WA, 98504-2445 hereinafter refcrrcd 10 as 
"DIS". and DHK Associates, lnc., a Corporation locatcd at PO Box 1450, Ridgefield. WA 98652 licensed 
to conduct business in the state uf Washington hereinafter referred to as "Contractor", for the purpose of 
providing Information I'echnolo~v Professional Serviccs. a\  described and identified herein. 

RECITALS 

The State of Washington, acting by and through DlS issued Request for Qualifications and Quotation 
#TOT-RFQQ-O 15 (RFQQ) dated March 7.2007, (Exhibit A)  for the purpose of' purchasing lnformation 
Technology Professional Services in accordoncc with its authority under chapter 43.105 RCW and 
chapter 39.19 RCU'. 

Cnntractor sl~brnille~i a timely Response to D1S' K F O  (Exhibit B). 

DIS evaluated all properly submitted Kzsponses to the above-referenced RFQQ and has identified 
Contractor as an apparently successful vcndor. 

UIS has determined that entering inlo this Contract with Contractor will meet Purchasers needs and will 
bc in Purchaers best interest. 

NOW THEREFORE, Ills enters into this Cnntract with Contractor the terms and conditions of which 
shall govern Cnn trac tor's providing to Purchasers the Information Technology Profkssinnal Serviccs as 
described herein. on a convenience or as needed basis. This Mastcr Contract is not for personal use. 

IN CONSIDERATION of the mutual premises as hereinafter set forth, the pasties agree as f01101v~: 

1. ncfinition of Terms 

The foilawing terms as lisrd throughout this Cantract shall have the meanings set fottl~ below. 

"Breach" shall mean the unauthorized acquisition of cnmputcri~cd data that compromises the 
security, confide~itiality, or integrity or personal information maintained by Yurchaser. 

"Rusiness Days" or "Business Hours" shall mean Monday through Friday, 8 A M  to 5 PM, local 
time in Olynpia Washington, excluding Washington State holidays. 

"Confida~tial Inif~rrna tion" shall mean information that may be eesenlpt froin disclosure to thc 
public or other unauthorized persons under either chapter 42.56 RC W or other state or federal 
statutes. Confidential I n  formalion includes, but is not limited to, names, addresses, Social 
Sccuri t) numbers, e-mail addresses, telephone numbers, finallcia1 pmlilcs, credit card 
information, payrollllabor data, driver's license numbers, n~cdical data, law enforcement records, 
agency source code or object code, agcncy security data. and information ident if able to a11 
individual. Purchasers may identify additional Confidential Information in a Work nrdcr. 
Confidential lnformation also includes any Pe~.sonal It~forrnation undcr ~ h c  provisiuns of RCW 
19.255.010 and RCW 32.56.590. 

--,. 
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"Con tractor" shall mean Di IK Associates, Inc., its employees and agents. Contractnr also 
includes any firm. provider, organization, individual, or olher entity performing the business 
activities undcr 11iix Cun~rac~. [t shall also include any Subcontractor retained by Contractor as 
permitted under the terms of this Contract. 

"Contractor Account Manager" shall mean 3 representative of Conmctor who is assigned as the 
primary contact person with whom the DIS Master Contract Adminislralur shall work with for the 
duration of this Contract and as fi~rther defined in the Section titled Contractor Account Managcr. 

'4Contractor Work Order Manager" shall inearl a representativc of Contractor who is assigned 
to each Purcllaser Work Order as thc coordinntor of activities and the primary point of contact, as 
furlher defined in the Section titled Contractor Work Urder Managcr. 

"Customer Service Agrcctr~cnt" shall rncan  he completed service agreement between Purchaser 
and DIS, which is required in order for a Purchaser to do business with DTS. 

"DIS" shall inean the Wasl~inglon Statc Department of Information Services 

"Effective Date" shall mean the first date rhis Contract is in  full forcc and effect. [t may be a 
specific date agreed to by thc parties; m, if not so specified, the date of the last signature of a 
party to this Contract. 

b4Exhibit A" shall mean RFQQ Number TO7-RFQQ-0 I 5 

"Exhibit B" shall mean Contractor's Kesponse to RFQQ Nu~nber T07-RFQQ-0 1 5. 

"1SB" shall mean the Wasliingtor~ Statc In forma tion Smi-vices Board. 

"ITPS" shall mean Information Technology Professional Services, which includes buth Personal 
Services and Purchased Services, as defined hcrcin. 

"1TPS Program" shall mean the DIS-established master contracts that make IT professional 
services available 011 an enterprise basis I o support statewide technology projects. 

"ITPS Program Manager" shall mean the person designated by DIS who is assigned as the 
prima?- contact person with whorn Contractor's Account Manager shalI work for the duration of 
this Conlract and as further defined in the Section titled ITYS Program Manager. 

"Master Contract" or bbContract" sl~all mean the RFQQ. the Response, this Contract document, 
all schcdulcs wd exhibits. all Work Orders, and all amendments awarded pursuant to the RFOQ. 

"OFM" shall mean the Washington State Otlice of Financial Managemenl. 

"Personal Services" %ha11 mean professional or technical expertise provided by Contractor to 
accomplish a specific study, project, task or duties LK set forth in this Conlracl and any ITPS 
Program related Wclrk Request andlor Work Order. Personal Services shall include but not be 
limited to those senlices specified in the State Ad~n inistsative and Accounling Manual (SAAM) 
in chapter 1 5 P@V.ICMUI ,'Terviue.v Incalcd a[: htt~:llwww.ofm.wa.~ov/ooli~v!l5.htm. 

bbPrice'' shall mean the not to exceed hourly rate($) bid by Contractor in the categories awarded lo 
Con~rzctor as set forth in Schedule A Price List, and shaIl be paid in  United Statcs dollars. 

"Proprietary Information" shall mean inforination owned by Cnntrac1r)r lo which Contractor 
clnims a protectable interest undcr law. Proprietary Information includes, but is not limited to, 
infnr~natinn protected by copyright. patent, trademark, or trade secret laws. 
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"Purchased Sewiccs" shalI mean those services and activities provided by Contractor to 
acconlplish rouline, continuing, and necessary funclions as set forth in the RFQQ and any ITPS 
Frc>gram related Work Request and/or Work Order. Purchased Services shall include but not be 
limited to those serviccs specified as Purchased Setvices in RCW 43.105.020. 

"Purchaser" shall mean DIS and thosc government or nonprofit entities that have entered into an 
Interlocal or Customer Scrvict. Agreement (USA) wit11 DIS. DIS maintains a searchable datahase of 
current cuslurners at: h t t ~ : / l t e c h m a l l . ~ h . ~ ~  

"Purchaser Work Order Administrator" shall mean t h a ~  person designated by Purcl~ascr lo 
administer any Work Order on behalf of Purchaser. 

ulLurchnser Werk Request Administrator" shall rnoan that person designated by Purcha~cr  10 
administer any Work Request on betla1 f of Purchaser. 

"RCW" shall mean thc Revised Code of Washitigton. 

"RFQQ shall mean the Request for Qualifications a n d  Quotation used as a solicitation 
document to establish this Contract, including all its an~endinents and modificalions, Exhibit A 
hereto. 

"Respoase" shall mean Contractor's Response to DIS' K F ' O  for Infomiation Technology 
Professional Services. Exhibit B hrreto. 

"Srhedule A: Price Lhf' shall mean the attachment to this Cotltrxt that identifies the 
authorized Services and Not-To-Exceed Hourly Rate Prices available under this Contract. 

"Schedule B: Work Request Templule" shall mean the attacllment to this Contract that provides 
example format, lcrms and conditions for rt Work Reyucst. 

''Schedule C: Work Order TclmplatL.'' s11;tll mean the attachment to this Conkact that provides 
exn~npIe format, terms and conditions for a Work Ordcr. 

"Schedule D: MWBE Certificatinn" shall mean the attached certificate(s) indicaling 
Contractor's, andlor nnc or more of Conrractor's Subcontractor's status as a minority or wornen's 
busincss enterprise. 

"Services" shall nlran the Pcrsonal andlor Purchased Services in tht: categories defined in the WQQ, 
Ex11 i hit A. 

"Specifications" shall mean thc Technical Service Categoryijob descriplions and other 
specitications Car Services set forth in the RFQQ, Exhibit A. 

'4Stlbcontractor" shall mean onc no[ in the employment of Contractor, who is performing all or 
part of the business activities under this Contract or my Work Order under a separate contract 
wilh Contractor. The term "Suhcontraclor" means Subcontractoc(s) of any licr. 

"Technical Service Category" shall mean the list of c igh~een  (1 8) Service categories that arc set 
forth in the RFQQ, Exhibit A. 

"Term" shall mean tne period of time specified within a docuine~lt that it tv ill be in fulI force and 
effect and includes, e.g., Master Contract lerm. Rtti-esh Term, and Work Order Term, as further 
defined i r ~  Scction 2. 
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"Work Order" shall mean the contractual document issued by a Purchaser and executed 
between Purchaser and the Contractor. Each Work Order shall be the result of a second tier 
competition. A Work Order gentrally contains project objectives, scope and description of work, 
timeline and period of performance, cornpensatio~~ and payment, Contractor responsibilities, 
Purchaser responsibilities, Purchaser special terms and conditions, sigtlaturc block, etc, and 
incorporatrs this Conlract by reference. A template Work Order is attached to this Contract as 
Schedule C. 

"Work Product" shall  mean data and products produced urldcr a Purchaser's Work Order 
i~icluding but not limited to, discoveries, formulae, ideas. improvements, inventions, mcthods, 
models, processes, tec tin iqrles, findings. conclusions, recomtnendations, reports, designs, plans. 
diagrams. drawings, software, databases, documents, pamphlets. advertiseme~~ts. books, 
magazines, surveys, studics, cumputer programs. films, tapes, andlnr sound reproductions, to the 
extcnt provided by law. 

"Work Requcsl" shail mean a separate second tier solicitatiorl document developed and issued 
by thc Purchaser to ITPS Program Contractur(s) to requed proposals relative to a Purchaser's 
requirement. The Work R cquest typically identifies the project objectives, scope and description 
of work. limeline and period of perfomlance, compensation and payment, Contractor 
responsibilities, Purchaser rcsponsibilities, Purchaser special terms and cnnditi(ins, instructions to 
Cnntraclors, etc. A template Work Request i s  attachcd lo lhis Contract as ScheduIe B. 

Master Contract Term 

2. Tcr rn 

2.1. Term of Mastcr Contract 

a) This Contract's initial Term shall bc from July 1,2007 or date of last signature nffixcd, 
whicllever is  latcr, lhrough Ji~ne 30,2009. 

h )  This Contract's Term may be extel~ded by up ta rour 14) additional one ( I )  year Terms, 
provided that the extensions shall be at DIS' option a d  shall be efTectrd by DIS giving 
wriltcn nutice of its intent to extend this Contract to Contractor not less than thirty (30) 
calendar days prior to the then-current Contract Term's expiration and Contraclor 
acccpt ing such extension prior to the then-current Contracl T ertn's expiration. 'l'he total 
Term of this Cot~tract shall no1 be extended beyond June 30, 20 1 3. No change in terms 
and condilivr~s shall be permitted during these extensions unless specifically agreed to ill 
writing. 

2.2. Term of Work Orders 

a) The Tenn of any Work Order excculed pursuant ro this Contract shall be set fonh in the 
Work Ordcr. 

bl Work Orders or renewaI Work Ordcrs entered into prior to the expiration ur other 
tern~it~ation of this Master Contract may be completed under the Master Contract 
tcnns and conditions in effect when the Work Order or renewal Work Order was 
entered into. 

c) New Work Orders or rcrlcwal Work Orders shall not be entered into after the 
expiration or olhrr termination of the Master Coiltract. 

d', Work Orders shall nat be renewed for a Terrn bcyond June 30,2015. 
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3.1. All of the tern15 and cot~ditions conwined in this Master Contract shall survive thr 
expiration or uiher termination of this Contrast for so lot~g a5 arl y Work Order entered 
into under his Master Contract is still in crect and shall apply to such Work Order. 

The tenns, cotlditions and warranties contained in this Contract that by their sense and 
conlext are intended to survive the expiration, canccllat ion or termination of this Contract 
shall so survive. 111 addition, the terms of the Sections titled Overpayments to 
Contractur; OwnershiplRLghts in Data; Access to Data; C.ontractor Commitments, 
Warranties and Representatiuns; Protection of Purchaser's Cou fiden tial 
Tnformrtiun; Section Headings, lncorporatcd Documents and Order of Precedence; 
Subcontrnctors; Pubticiw; Review uf Contractor's Records; Patent and Copy right 
Indemnification; Insurance, Contractor's Proprietary Infurmation; Disputes; 
Limitatiou of Liability; DTS Master Contract Administration Fcc and Collectiuo; 
and Activity Reporting shall survive the tem~ination nf this Cmntract. 

Pricing, Invoice and Payment 

4. Pricing 

4 1 ,  Contractor agrrcs to provide the Services in the categories and at the Prices scl forth in the 
Price List attached as Schedule A to this Mnstcr Contrad. Such Prices may not be 
increased during the terrrl of this Master Cantract. Prices are considered ~tlaxirnum or 
"ceiling" prices only. On a project by project basis, Contractor may elect to provide 
Services to Purchaser for performance oTa Work Order at a lower Price than that origir~ally 
established in  this Master Contract. 

4 -2. Consideration 

a) Thc maximum consideration available to Vendor under this Contract is $1,000,000.00 
(CIS dollars) for the initial Term, unlcss amended. 

b) Cnnsideration for each Second 'l'ier Work Contract will be stated in Ihe Purchaser's 
Second -l'ier Work Contract. Purchxser shall make payments on Second Tier U'nrk 
Contracls tu the Vendor consistent with the terms set out i n  I he Second Tier Work 
Contract. b'unding inay be fedcral, slatt: and/or private grant based depending nil tlic 
specific progTam requesting stafing 

4.3. 1rCuntractar reduces its Prices fbr any of the Scrvices during ;he Term of this Contract, DIS 
and Puschas,ers shall have  he immediate benefit of such lower Prices for ncw purchases. 
Contractor shall send notice to the DIS Master Contract Administrator with the reduced 
Prices within fifteen ( 1  5 )  Rusincss Dnys of the reduction taking effect. 
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4.4. Purchaser shall reimburse Contractor for travel and oiher expenses as idelltitied in a Work 
Order, or as authorized in writing in  advance by Purchser in accvrdar~ce with the then- 
current rules and regula~ions set forth in the Wushirlgron Sfute Arlwlinistrativc and Accriz~nting 
iMonuul(-l icylpultuc. htm). Contractor shaIl prnvidc a detailed 
itemization of expenses, including description. amounts and dates, and receipts for amounts 
of tifty dollars ($50) or more when requesting reimbursement. 

4.5. Economic Price Adjustmer~t< 

a)  lf DIS elects to extend this Cot~tract for an additional one-year period(s) beyond the 
initial 'l'ern~, or suhscquent renewsi periodis), tlie Coritract pricing for the additional onc 
),car shall be aiitom~tically increased or decreased. as applicable. by D1S by not more 
than the percentage incrca5eldecrease af the U.S. Departmenl oILabor "Consumer Price 
Index, US City Average, lZll Items, Not Scasonally Adjusted" (CPi-U, Series Id: 
CUUROOOOSlZO). 

b) 'She baseline index shall be the index announced for April of the previous year. The 
a1 lowable percent change shall be calc\ilated by subtracting the baselitlz index from the 
index announced for the April in which the renewal option is exercised, and dividing tlir 
rcsull by the baseline index. The allowable percent change shall be roundud the 
nearest one-hundredth of one percent and shall be the maximum price adjustment 
permitted. Contractor may of'fer price decreases in excess of the allowablc CPI-U 
percent change at any time. The following example illustrates the computation of 
pcrcent change using April 2004 as thc Rnsdine: 

- - 

CPI-CI for April 2005 
- .  

194.6 

Less CPI-II for April 2004 (baseline) 

I Equals index goitit change 
- -- I Divided by previous period (hasrlina) CPI-U 
- I 

I Equals pcrcci~l change 
- 

3.51 

Exanlple: (1 94.6 - 188.0 = 6.6)  then (6.6 + 188.0 = 0.0351 x 100 = 3.5 1%) 

4.6. Contraclor agrees that all the Prices, tertns, warranties, and henefits provided in this 
Contract are comparable to or better than the terms prese~itly being offered by Contractor 
to any nthcr governmental entity purchasing the same Services under similar terms. I f  
during the Tern of this Contract Contractor shall enter into contrncts with any other 
gover~~me~~tal  cnlity providing greater benefits or rwre favorable terms than those 
provided by this Contract, Contractor shall be obligated to provide the saarle 10 DTS for 
subsequent ITPS Program related purchases. 

4.7. Contracior agrees thal Prices provided in this Contract assume that work is perforrncd during 
Business Days and Hours. Overtimc rdtes are not allowed unless r,equired hv slate or federal 
law. Further, Prices are to be considered all-inclusive hourly rates to include all expenses 
(e.g., averhead, insurarlce, and administration including but nnt limited to the DIS 

- 
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Master Contract Ad ministration Fee outlined in Section 59 below) except travel (see 
Section 4.4 above). 

5. Advance Pnymcnt Prohibited 

No advance payment shall be made for Services furnished by Contractor pursuant to {his Contract. 

6 .  Taxes 

6.1. Purchaser will pay sales and use tales, if any, imposed on the Servic,es acquired 
hereunder. Contractor must pay all other taxe~ including, but not li~ilited to, Washington 
Busilless and Occupation Tax, other taxes based on Contracior's income or gross 
receipts, or personal propeq taxcs levied or assessed on Contractor's persmrtal property. 
Purchaser, a\ an agency of Washington State governmcnl, is exempt from property tax. 

6.2. Contractor shall complete rogislration with the Washingtoil State Department of Revenue 
and be re.;ponsible for payment of all taxes due 011 pnymcnls made i~nder this Contract 
and any related Work Order. 

6.3. All payments accrued on account of payroll taxes, unemployment contributions, any 
other taxes, insurance, or other expcnses Tor Contractor, Contractor's staf'f, nor 
Subcontractors, shall be Contractor's sole responsibility. 

7. Invoice and Payment 

C.ontractor's will subn-ri t prnpcrly ilemized invoices to Purchaser's Work Ordcr 
Admit~istrator for any and all work related to o Puthcl~acer's Work Order. Invoices shall 
provide and itemize, as applicable: 

a) DIS Infnrmation Technology Professiollal Services Masler Contract number 7'08-MST- 
649 

b) Purchaser Work Order number; 

c) Contractor name, address, phorie nurnbcr, and Federal Tax Identification Number; 
d) Description of Services provided; 

e) Date(s) that Services were provided, inclitding number of hours worked. 

Note: numbur or hours worked would not be applicable for a deliverable-based or 
fixed fee Work Order. 

f )  Contractor's Pricc for Services: 

g) Net invoice Price for each Service; 
h) .4pplicable taxes; 

i) Other applicable charges; 
j) Total invoice Price; and 

k) Pay *lent terms including any available prompt pay merit discounls. 

7.2 .  If expenses arc alluwed under my Work Order and invoiced to Purchaser, Contractor 
must provide a detailed itenlizatioli of thosc cxpenses that are reimburseable, including 
description. arnoiullts and dates. Any single espense in the amount of fifty dollars ($50) ur 
more must be nccompwied by a receipt in order to receive reirnburscment. (See 
Subsectinn 4.4 above.) 

- 
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7.3. Payments shall be due and paynhIc wilhin thirty (30) calendar days aftcr provision and 
acceptance of Serviccs or thirty (30) calendar days aftcr receipt of properly prepared 
invniccs, whichever is later. 

7.4, Incorrect or incomplete invoices will be returned by Purchaser 10 Contractor for 
correction and reissue. 

7.5. The Cotltractor's DIS Master Contract number and the Puthchaser Work Order number 
must appear or1 all bills of lading, packages, and correspondence relating to any Work 
Order. 

7.6. Purcha~er shall nut honor drafts, nor accept goods on a sight draft basis. 

7.7. If Purchaser fails to make timcly payment. Contractor may invoicc Purchaser one percent 
(1%) per rnonth on the amount overdue or n ~ilinim urn of one dollar ($1) (Referrricc 
chapter 39.76; KCW). Pay~nent will not be considered late if pay~nrnt  i s  deposited 
electroiiically in Contractor's bank account or if a chcck or warrant is postn~arked withiri 
thirty (30) calendar days of acccptance of the Services or receipt of Conlractor's properly 
prepared invoicc, whichever is later. 

7.8. As applicable and if outlined in tllc Purchaser's the Work Order. Purchascr may withhold 
ten percent (1 0%), or other appropriate artiount as d r f i  ncd by the Purchaser irl the Work 
Order, from each payn~ent until acccptmce by Purchaser of the final report, completion 
of project andlor other appropiate milestone. 

8. Overpayments to Con tractor 

Corliractor shall refund to Purchaser thc full amount of any erroneous paymcnt or uverpayment 
under any Work Order within thirty (30) days' written nnticc. ITContractor fails to make timely 
refund, Purchaser may charge Contractor onc. pwcent ( 1  %) per month on the amount due, uncil 
paid in full. 

Contractor's Responsibilities 

9. Purchaser EligihiIity 

In order to be eligible to purchase under this Master Contract, Purchasers shall have a Customer 
Service Agreement (In~erlucal Agreement) with DIS. Co~it raclur shall be responsible for verify irig 
Purchascr eligibility. Contractor may use thc scxrch feature on the D1S website: 
htto://techmall.dis.wa.gov/CSA I /CSASearch.as~ or may contact the Office of Legal Services 
u~irhisi D1S at 360-902-355 1 to ascertain Purchaser cligihility. 

10. Contractor Work Order Manngcr 

Coiltractor shall assibm a Contractor Work Order Manager Tor each Purchaser Work Order. Thc 
Conlractor Work Order Manager shall hc the principal paint of contact for Purchaser and shall 
coordinate a l l  related Contrilctor's acdivities. 

f 1. RFP Mandatory Requirements 
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The RFQQ mandatory requirements are essential substantive terms of this ,Master Contract. 
Services provided under this h4aster Contract sllall nlect w exceed all the mandatory 
requirements of the RFQQ. 

12. Services and Statement of Work 

12.1. All Scrvices shall be performed pursuant to thc terms of this Contract and shaIl be 
documented in a Work Ordcr eslablished between Ywclmer and Cnnlractor. A Work 
Order template is attached as Schedule C. 

12.2. Prior to entering intn any Work Order, Purchaser shall cot~duct a Second Tier acquisition 
proccss pi~rsuant to Section 22 of this Contrncl. 

12.3. ?Z Work Order shall at a minimum: 

a) Reference this DIS Master Contract nurnbcr TO8-MST-649 

b) Identify Purchaser's Work Order number; 
c) Defirlc project or task objectives; 
d) Describe the scope of Services i ~ r  work to be performed; 
el ldentifj delivcrables; 

Specify a timeline and period of perf~ormance; 

g) Specify compensation and payment, e.g., the hourly rate and total Contractor hours to be 
provided or the fixed price fir a dcl iverable, (whichever is applicable), total cost or the 
project, and eny reimbursable Contractor expenses; 

hl Describe Contractor's roles and responsibilities; 
i )  ldentifjr specific Contr~ct~r  staff, including Contractor Work Order Manager; 

j) Descri he Purchaser's roles and responsibilities; 

k) ldentifjl the Purchaser Work Order Manager; and 
I) Provide signature block for both pan icc. 

12.4. Indikidual Work Orders may include additional or conflicting tertns and conditions a s  
determined by the Purchaser. In the event of any ccmllict, the Work Order shall prevail. 

13. Comrncncement of Work 

i3.1.  First Tier - Under thc priwisions of chapter 39.29 RCW, this Contract is required to be 
filcd with  the: Office of Financial Management (OFM). No contract, or my amendment 
thereto, required to hc: so filed is effective, and no work sllall he commenced nor payment 
made, until ten ( 1  0) working days following the date of filing and, if required, until 
approved by OFM. In  the cvcnl OFM fails to approve the Contract, the Contract shall be 
11ull artd void. 

1 3.2. Second Tier - No work shall bo pcrfurrned by C,ontracror until a Work Ordcr is  executed 
by Contractor and Purchaser. 

14. Ownership/Rights in Data 

14.1. Any custom additions and modiiications to Contractor's Prcevisting Material (defined 
below) and all data and work products produccd pursuant to this Master Contract and any 
Work Order shall collectively be callcd "Work Product." Purchaser shaU have atld retairi all 
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ownership, right. title, interest and a1 I intellectual propercy rigl~ts to Work Product. To the 
extent that any such rights in  the Work Product vest i~iitially w i ~ h  the Contractor by 
operation of law or for any other reasall, Contraclor hereby perpetually and irrevocably 
assigns. transfers and quitclaims such rights to Purchaser. Ownership includes the right to 
copyright, patcnt, register and the ability to tran-4er these rights and all information used to 
formulate such Work Product. 

14.2. Contractor warrants that it is the owner of the Work Product and Preexisting Malerial and 
h a t  it has full right to assign and license rhe same to Purchaser. 

14.3. Work Product irlcl udel;, but is not limited to, disctweries, formulae, ideas, improvements, 
inventiuns, methods, models, processes, techniques, findings, conclusions, 
recommendations, rcporls. designs, plans, diagrams, drawings, software, databases, 
documents. pamphlets, advertisements, buoks, magazines, surveys, studies. computer 
programs, films, tapcs. andlor sound reproductions, to thc ex tent provided by law. 

14.4. During the Term and m y  time thercal'cer, Contractor shall execute all documents and 
perfom such other proper acts as Purchaser lnay deem ncccssary to secure for Purchaser 
thc rights pursuant to this sectioti, and when so obtained or vested to maintain. renew, and 
restore the same. 

14.5. Contractor shall not use or in any manncr disseminate any Work Product to any third 
party, or represent in any way Contractor ownership in any Work Rodi~ct. Contractor 
shall takr: all reasonable steps necessary to erizure that its agents, employees, or 
Subcontractors shall not copy, disclose, transmit or perfonn any Work Product or any 
poltion thercof, in any form. to any third party. 

14.6. Contractor hereby grants to Purchaser a non-exclusive, royalty- frcc, irrevocabte license to 
use, publish,  rans slate. reproduce, deliver, perfortti, display, and dispose of materials and 
know how that are delivered under this Contract, but that do not originate therefrom 
("Preexisting Makrial"). 

14.7. Coniractor shall exert best efi'firts to advise DIS and Purchaser of'all known or potential 
infringements of'publicily, privacy or of intellectual properb rights of the Preexisting 
Matcrial fi~rnished under this Contract, DIS and Purchaser shall receive prompt written 
notice of each notice or claim of copyright infringement nr infringement of other intellectual 
property right worldwide received by Contracior with respect to any Preexisting Maleria1 
delivered under this Contract. Purchaser shall have the right tn ntodify or remove any 
rest r id ive markings placed upon the Preexisting Material by Contractor. 

15, Access to Data 

Contractor shall up011 wriiter! request provide access to data gonerated under this Contract and any 
Work Ordcr lo DlS, to Purchuer, to the Joint I .egislative Audit and Review Committee, and to the 
State Auditor, as requested, at nu additional cost. 'l'his includes acccss lo all information that supports 
the findings, concl usiom, and recommendat ions of Contractor's repofls, inciuding cornputcr models 
md rnethodologv for those models. 

- 
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16. Security 

While on DIS or any Purchaser's prern ises. Contractor, its agents, cmployees, or Subcontractnis 
shall conform in all respccls with any and all of Purchaser's physicaI, tire, safety, nr other 
security regulalions. 

16.1. Facility Access. 

Contractor understands that Purcl~aser's building entrances may bc con1 rolled for access. 
Contractor agrees to becnme familiar with I'urchaser' s building and security pol icics, and 
further agrecs lo observe and comply with all Purchaser's building and iccurity policies 
or procedures. 

Contractor understands that in order tn obbain access to Purchaser's prcrnises, C.ontractor 
may have to be issued a sccuritg badge by Purchaser. Corilractur shall provide certain 
personal infiwmntion, including valid government issued photo identification, prinr to 
obhining a security badge whcrl required by Purchaser. Contraclor further understands 
that Purchmcr will collect and retaiu such pcrsonai information for so long as the Work 
Order is in effect and suc t i  individual{ s) has access to the prcrnises. Purchser reserves 
the right to cnnduct background checks and dcny an application for a security badge. 
Failure of Contractor to comply with Purchaser's security and safety policies and 
procedure.; is suficient grounds for revoking, modifying, suspending or term inaling 
access to Purchaser's facilities. Upon the earlier of tennitlation o r  the Work Order, or 
suspension or termination of access to Purchaser's raciljties, Contractor shall return all 
sccuri ty badges. 

16.2. Remote Access to Network. 

Contraclor understands that in order to obtain remote access to Purchaser's Local Area 
Network (LAN) ,  emai I, clr suppurled computing environrnentv through a remote access 
counectioii ("Remote Access"), Contrnctor must comply with Purchaser's Remote Access 
po!icy and any other applicable policies or procedures. Contractor shall, prior to access, 
complete and sign any applicable agreements or Corms. Remote Access is condilioned 
upun final approval by Purchaser. 

16.3. Safety. 

Contractor shall obsrrvc and c u m ~ I y  with W ISHA atld OSH.4 regularions. all applicable 
safety and environmental laws and regulations, and all of Purchaser's rules. guidelines, 
policies and procedures rtlaiing to safety. workplace conditions. health and the 
envirotltnent, including but not limited to pllqsical, fire, evacuation, accidents, hazardous 
rnalerials or situations, or other safety regulations and policies. 

17. Con tractor Commitments, Warranties and Representations 

Any written comnli~rnent by Contractor within the scope of this Contract or any Work Order shall 
be bindir~g Lipon Contractor. Failurc oTContractor to fulfill such a commitment may constitute 
breach and shall t'ender Cuntractw liable for damages under the terns of this Contract or m y  
Work Ordcr, as applicable. For purposes or lhis section, a commitment by Contractor includes: 
(i) Prices, discounts, at~d optior~s committed to remain in force over a specified period of time; 
and (ii) any warranty or representation made by Cotltractnr in its Response or contained in any  
Contractor or manufacturer publications, wri ttcn materials. schedules, charts, diagrams, tables. 
descrip~ions, other written representations, and any other cammunication medium accompanying 
or referred to m its Respunsc or used to effect the sale to DIS nr Purchaser. 
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17.1. Contractor shall use best efforts to cnsure that personnel assigned to a Work Order are 
available until the completion of that Work Order. .4ny proposal bhq C-ontractor for 
changes, replacement, or substitution of Work Order personnel during the Term of the 
Work Order shall be submitted to the Purcllaer Work Order Administrator in writing. 
Thc Purchaser Work Order Admi~~istrotnr  hall have the sole discretion to accept or reject 
such proposal. 

1 7.2. As a condition lo accepting Contrx tor's proposal for personnel changes. Purchaser may 
require Contractor to cornpensalt: Purchaser for any training and administrative costs 
incurred by Purchaser in association with such replacement. Such compensatio~~ will he 
in the form of a credit against Conlractor's monthly invoice cl~arges to Purchaser by 
Contractor (a)  tiol billing Purchaser for hours worked during the first ten (10) Business 
nays replacement persot~nel begin work, if the method of compet~satiorl agreed to in the 
Work Otder is hy hourl j  rates (time and material); or (b) crediting Purchaser an amount 
not lo exceed $5,001) per person replmcd, i r t he method of compensation agreed tn in the 
Work Order is by del iverables (fixed cost). 

17.3. If Purchaser does not accept Contractor's proposed change and Contractor is unablc to provide 
acceptable personnel tn Purchaser with in ten (1 0) Business Days aftcr lhe originally assigned 
personi~cl have left, then Purchaser may tertninatc ihe Work Order. 

18. Protection of Purchaser's Confidcn tial information 

(See Sectinn 46 below for Purchaser's obligations to protccl Contractor's Proprietary 
In  orm mat ion.) 

1 8.1. Contractor acknowledges that some of the malerial and information that may come into its 
po~session or know ledge in conncctiun with or in performance of this Contr.xt or a Work 
Order tnay consis1 uf Confidential Infornlatiot~. Contraclor agrees to hold Confidential 
Information in strictest contidet~ce and no1 lo make use of Confidential Inf~rtnatiun fc~r any 
purpose other than the pcriormance of this Contract or any Work Order, to release it only to 
authorixcd employees or Subcontractors requiring such information for the purposes of 
carrying out this Contract or any Wurk Order, and not to releas-, divulgc. publish, transfer, 
sell, disclilsc, or otherwise make the inforn~ation known to any other party without 
Purchaser's express written conscnt or as provided by taw. Contractor agrccs to release such 
i~iforrnatiorl or material only to employees ar Subcontractors who have signed a 
nondisclwure agreement, the terms of which have been previously approved by Purchaser. 
Contractor agrees to irnpletnent physical, electronic. and managerial safeguards, including b u ~  
not limited to those prescribed by ~ht: Purchaser, ro prevent unauthclri7cd access to 
Contidential Information. Contractors that may ctlrnc inlo contact with medical data will t)c 
required to complete a Business Associate agreement, as required by fedcral or state laws, 
including HIPAA, prior to the commencement of any w nrk. 

18.2. Imrr~cdinlely upon expiration or termillat ion or this Contract or any Work Order, 
Contractor shall, as applicable, at DiS's or Purchaser's option: ( i) certify to D1S or 
Purchascr ~ h a l  Contractor has destroy zd all Confidential Information; or ( i i )  return all 
Confidential Information to DIS or Purchaer; or (iii) take whatever other stcps DIS or 
Purchaser requires of Contractur to protect U1S's or Purchnser's Confidential Information. 

18.3. UIS and Purchasers rcscrve the right to monitor, audit, or invcslipte the use of 
Confidential I n  firmation collected, used, or acquired by Contractor through this Contract 
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or any Work Order. The monitoring, auditing, ur investigating may iuclude, but is nut 
limited to, salting datohascs. 

18.4. 111 the event of the unauthorized acquisition of cornputeri~ccl data that compromises the 
security, confidentiality, or integrity or information maintained by thc Purchaser 
(Breach), Vendor agrees to comply with all applicable stalc and federal statutory 
provisions. I f  a data compro~nise andlor idcnlity theft occurs and is found to be thc resull 
of Vendor's acts or otnissii ms, Vendor shall assume complete responsibility for 
noti fical ion of affected parties, and be l iablc ror all associated costs incurred by DlS or  
Purchaser in respo~ldirig to or rccovrring from the Sreac 'othi ng in this section gives 
rise to cot~sequcn~ial damages. --  - 

~ k -  L 
8.5. Violation of this section by Cor~traclor or its Subcontractors may result in termination of this 

b\L40q Coiltract and any Work Order and demand for returii of all Confidential Infomaion, ai~dfor 
payment of monetary damages, or penalties. 

Purchaser's Authority and Responsibilities 

19. Purchaser Usc nf Master Contract 

19.1. This Master Contract may hc used only by Purchasers who have a Cllslon~er Service 
Agree~lie~it with DIS and is not for persolla1 use. Purchaser shall comply with all the 
terms and conditions of this Mas~cr  including but not littlited tn Contr~ctur's 
Proprictary I n  fnrma tion. 

1 9.2. Reference of this Master Cor1trac.t Number andlor Purchaser's signature or1 any related 
Work Order document signifies agreement to con~ply with these requirements. Failure to 
abide by these requiremei~ts may rcsult in Purchaser forfeiting the right to make future 
purchases under this or other DIS Master Contracts. 

20. Purchaser Wnrk Order Manager 

20.1. Purchaser shall assign a Purchaw Work Order Manager for each Purchmcr Work Order. 
Tile Purchawr Work Order Manager sl~all be the principal point of contact for the Contractor 
Work Order Manager and sliall provide oversight of Contractor activities and pcrformdnce 
conducted thereunder. Purchaser shall notify the Contractor Work Ordcr Manager in writing, 
whcn lherz is a new Purchaser Work Ordcr Manager assigned to a Work Order. 

2 1. Second Tier Competition 

Unless Purchaser has a sole source justification under the LSB IT Invt.strnenl Stnndords (see 
htt~:l/isb.wa.gnvl&ies, ~artfolio/20 1 S.duc) and if seeki ng Penonal Services, has also complied with 

c%&-oFM's sole source reqoireine~m ~~:pJlwuw.oh.w~.eov/w1ic~!1S.20.h11n#15.20.@), Purchaser shall 
Q,JD~ condiict a second tier competition based on the specific requircmcnls lur individual pro-jects among 

tllc Contractors with Master Co~itrrtcts in thc pcrlinznt Technical Service Category. Purcliascr shall 
use the Work Request Template nttnchcd to this Contract as Schedule B to f'ncilitatc ~ h c  acqi~isition 
process. 

2 1. i . Selection Process - Purchased Services 
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Purchaser shall cotlduct Sccond Tier acquisitions of Purcliasecl Services consistent with 
the I SB IT Inl.e.stment Policy and the ISB IT Tnrestment Stondmds 
(htlp://isb, wa.nov/poli ciedinvestment .aswx). 

2 1.2. Selection Process - Personal Services 

Purchaser shall conduct Sccond Tier acquisitio~ls of' Personal Services consistent with thc 
IS B IT Inual.rstmo?t Policy and the I S I3 IT Tnvestment Stond~~rds 
( htt~:/ / is  b-wa. govlpolicies/invcstrnent.as~x~ and chapter 39.29 RC W and the SAAM 
chapter 1 5 (ht tp://~~vw.ofm.wnn~~v/p~licy/15.htm). 

,Master Contract Admi~istration 

22. Notices 

22. I .  Any notice or denland or other communication required or permitted to be given under 
this Contract LIT applicable law shall be effective only if it is in writing and signcd by the 
applicable party, properly addressed, and delivered in person, or by a recognized courier 
service. or deposited with the United States Postal Service as first-class mail, pnsrage 
prepaid certified mail, return rcceipt requested, to the parties at t l ic ddresses provided in 
this section. For purposes of complying with any provision in this Contract ur applicable 
law that requires a "writing," such communicatiorl, when digitally signed with a 
Washingtoll State 1,icensed Certifjcate, shall be considered to be "in writing" 01. "~vrittcn" 
to an extent no less than if it were in paper form. 

To Contractor at; 

DHK Associates, Inc. 
Attn: Cheryl Mein 
PO Box 146 

Beaverton, OR 97075 
Phone: (503) 703-3983 
Fax:: (503) 524-6044 
E-mail: cgklein@artglobal.i~et 

To DIS at: And to DIS at: 

State of Washington 
Department ot'infclrmation Services 

A ttn: Master Contract Administrator 
r f  by US Postal lf&y Overnight 

.'tervice Courier 
PO BOX 42445 1 1 1 0 Jefferson St SB 

Olympia, WA 98504 Olympia WA 98501 

Phnnc: 360.902.355 1 
Fax: 360.586.14 14 

E-mail: mcadmin~,d,dis.wa.~ov 

State of Washington 
Department of Information Services 

Attn: ITPS Program Manager 
If hj* US Postul If by Overnight 

Scnllce Cu~rler 
PO Box 42445 241 1 Chandler Ct SW 

Olympia, WA 985045 Olympiq WA 98502 

Phane: 360.725.4200 
Fax: 360.753.1 673 

E-mail: 

or to Purchasers at tllt address lisled on their Work Order. 

--- -- 
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22.2. Notices shall be errcctivu upon receipt or four (4) Business Days after mailing, whichever 
is earlier. 7'he notice address as provided hcrcin may be changed by written notice given 
as provided above. 

23. ITPS Progrr rn Manager 

DlS sllall appoint an Il'YS Program Manager for lhc lriforrnation Teclmology Professional 
Services Propam who will provide oversight of the activities conduured hcrcunder. The ITPS 
Pmgraln Manager shall be the principal ci~ntact for Contractor concerning business activities 
under this Contract. DlS shall notify Contractor Account Manager, in writing, i f  m d  when there 
is a new lTPS Program Manager assigned to this Cot~tract. 

24, Contractnr Account Manager 

Contractor shall appoint a Contractnr Accou~~t Manager for the State's account under Ilris 
Contract. The Co~itractor Account Manager will be the principal point of contact for the ITPS 
Program Manager for the duration of this Contract and wiil provide oversight of Contractor 
activities cot~ducted hereunder. Contractor Account Managcr will serve as the focal point for 
business matters, performance matxers, and administrative activities under this Contract. 
Corltractor sliall noti@ DIS in writing, when there is a ncw Cnntracror Account Manager assigned 
to this Contract. The Contractor Accouilt Manager information is: 

Contractor Account Manager: Cheryl Klein 
Address: PO Box 146, Beaver-toll, OR 47075 
Phone: (503) 7U3-3983 Fax: (503) 524-4044 
Ernail: cgklcinQattglobal.net 

25. Section Headings, Incorporated Documents and Order uf Precedence 

25.1 . T11r headings used herein are inserted for convenience only and shall not control or affect 
the meaning ur cons~rr~ction of any of the sections. 

25.2. Each of the documents listed below is. by this reference, incorporated into this Contract 
as though fully set fodh hcrci~l. 

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

c) Contractor's Response to DIS' RFQQ (Exhibit B); 
d) All Cvnlraoror or rrlnnufacturer publications, written materials and schedules, charts, 

d i a ~ a m s ,  tables, descriptions, other written representations and any other supporting 
malerials Contractor made available to D1S or Purc,haser anti used to effect the sale of 
Services to Purchaser. 

25.3. In ihc cvent of ally inconsistency in this Contnct, the inconsistency sl~all be resolved in 
the following order of precedence: 

a) Applicable federal and state statlites, laws, and regulations; 
b) Scc~i{ lns 1 through G6 of this Contract: 
c) Schedule A, R, C, and D (as applicablej; 
d) DIS' KFQQ (Exhi hit A); 

e) Contractor-s Kesponse to UlS' RFQQ (S,xhihit B); 
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f) All Contractor or manufacturer publications, written materials and schcdules, charts. 
diagrams, lahlcs, descriptions, other written representations and any other supporting 
materials Contractor made available to DIS or Purchaser and uscd to effect the sa!e of 
Serviccs to Purchaser. 

26. Entire Agreement 

This Contract, and any written amendments hcreto, set fo~th the entire agreement hctween the 
parties with respect to the subject matter hereof. Any understandings, agreements, 
reprcscntations, or warranties not contained in this Contract or in a written amendmcnt hereto 
shall not be bintlirig on either party except as provided in Ihu scction titled Contractor 
Comntitments, Warranties and Repreaentatious. Except as provided herein. no alteration of 
any of the terms, conditions, delivep, Price, quality, or Spccitications of this Contract will be 
cffective without the written consenl of both parties. 

27. Authority for Modifications and Ame~~dments  

No modification, amendmcnt, alteration, addition. or waiver or any section or condition of this 
Contract or ally Work Order under this Contract shall be effective or binding unlcss it is in 
writing and signed by DIS a ~ ~ d f o r  Purchaser's Work Order Administrator, as applicable, and the 
Contractor, as applicable. Only DIS shall have the express, implied, or apparent authority to alter, 
amend, modilk, add, or waive any section or condition or this Contract. 

28. Independent Status of Contractor 

In the perfurnlance of this Contract and any Work Order, the przies will be acting in their 
individual, corporate or governmental capacities and not as agents, employees, par-tilers, joint 
venturers, or associates of one another. The parties irltrnd chat an independent contractr~r 
relationship will he creatcd by this Conlract and any Work Order. The rt~~ployees or agents of one 
party sllall not be deemed or construed lo be the  employees or agents of the other party for any 
purpose whatsocvcr. Co~itractor shall not make any claim of right, privilege or benefit which 
would accrue to an employee under chaptcr 41.06 KUW or 'Title 5 I RCW for any work conducted 
under this Contract or ally Work Order. 

29. Governing Law 
This Cotltract and any Work Order shall bt: gclvcrned in all respects by the law and stalules of the 
state of Washington, withnut reference to conflict of law principles. The jurisdiction for any 
action hereunder shall be exclusively in thc Superior Court for the state of Washing~on. Tile 
venue of any action hercunder shall be in the Superior CO~II-t for Thurston County or the county in 
which Purchaser is located within the stalo nf Washington. 

30. Rule of Construction as to Ambiguities 

Each party to this Conlract nckt~owledges that such party has rreviewcd this Coiltract and 
participated in its drafting and agrccs that no provision of this Contract shall hc construed against 
or interpreted to the disadvantage of a party by reason of such party having or being deemcd tn 
have drartcd, structured or dictated such provision or pruvisions. 
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31. Su bcontracturs 

Conlraclor may, wit11 prior written permission rrnm Purcllaser Work Order Administrator, enter 
into subcontracts with third parties for its performance of any part of Contractor's duties and 
obligations. Tn no event shall the existence of a subcontract operate to release or reduce the liability 
of Contractor to Purcha.~cr for any breach in the perfurmance of Contractor's duties. For purposes 
nf this Contract and any Work Ordcr, Cnntractor agrees that all Subcontractors shall be held to be 
agents ol'Contractor. Contractor shall be liable Tor any lnss or damage to DIS or Purchasers, 
including but not limited to personal injury, physical loss. harassment of DIS or Purchaser's 
empluy ccs, or violations of the Patent and Copyright Indemnitication, Protectiun of 
Purchaser's Confidential Ia forma tior~, and OwnershiplRights in Data sections of this Contract 
or any Work Order occasioned by the a d s  or omissions of Contractor's Subcontractors, theil- agents 
or employees. The Patent and Copyright Indemnification, Protection of Purchaser's 
Confidential Information, Ownerrrhip/Hights in Datn, Publicity and Review of Contractor's 
Records sectiuns of  this Contract and any Work Order shall apply to all Subcontractors. 

32. Assignment 

32.1. With Ihe prior written consent of DIS, which consent shall not be unreasonably witheld, 
Conrractor may assign this Contract includirlg the proceeds hereof, provided that such 
assignment shall not operate to relieve Contractor of any of its duties and obligations 
hereunder, nor shall such assignmeut affect any remedies availahlc to D1S or Purchasers 
that may arise from any breach of the seclicms of this Contract, or warranties made hcrcin 
or any Work Ordcr includit~g but not limited to, rights of sctnff. 

82.2. DIS may assign this Contract 10 any public agency, commission, board, or the like, within 
the political boundaries of the state of Washing~on. provided that such assignment shall 
not operate to relieve Purchaser of atly of its duties and obligations hereunder. 

33. Publicity 

33.1.  'I'he execution of this Contract or any Work Order with Contractor is not in any way an 
endorsement of Contractor or Contractor's Scrv ices by D1S or Purchaser, as applicable, 
and shall not be so construed by Coiltractor in any advertising or othcr publicity 
materials. 

33.2. Contractor apcch to submit to DlS or Purchaser, as applicable, all advertising, sales 
promotion, and other publicity materials relat iag t o  this Contract and Services rurni~lied 
by Cuntractor wherein DIS or Purchaser's name is mentioned, language is used, or 
Internet links are pror ided from which the connection of DIS or Purchaser's name 
thercw ith may, in DIS or Purchaser's judgment, hc inferred or implied. Contractor further 
agrees not 10 publish or usc such advertising, sales promotion materials, publicity or the 
like tllrougl~ print, voice, the Wwld Wide Wch, or any other communication media in 
existence or hereinafter developed without the express ~ r i t t e n  conscnt of DIS or 
Purchaser, as applicable, prior to such use. 

34. Review of Contractor's Records 

34.1. Contractor and i ts  Subcot~tractors shall maintain books, records, documents and other 
evidencc rclating to this Contract, including but not limitcd to Minorip and Wornen's 
Business Enterprise participation. protection and use of Purchaser's Confidential 
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In fortnation, and accounting prc>ccdures and practices which sut'ficiently and properly 
reflect all dircct and indirect costs of any nature invoiced in the performance of this 
Contract. Contractor shall retain all such records for six (6) years after the expirat ion or 
termination of this Contract. Records involving matters in litigation related to this 
Contract shall be kept for either one ( I )  year following the termination of litigation, 
including all appeals, or six (6) ycars froin the date of expiration nr termination of this 
Contract, whichever is later. 

34.2. All  such records shall be subjcct at reasonable times and lipon prior notice to 
examination, inspection, copying, or audit hy personnel so authorized by the DIS Master 
Contract Administralc~r. andlor the Office of the State Auditor and federal officials so 
authorized by law, rule, re-plation or contract, when applicable, at no additinnal cost to 
the State. During this Contract's Tenn. Contractor shall prtlvide access to these items 
within Thurston County, Washington or the county where Purcha~er is located. 
Contractor shall be responsible for any audit exceptions or disallowed costs incurred by 
C{~ntrwtor or any of its Subcontractors. 

34.1. Contractor shall incorparatc i 11 its subcontracts this sec~iiln's records retention and review 
requircmcnts. 

34.4. Lt is agreed that books. rccords, documents. and other ev iderlce of accounting procedures 
and practices related to Contractor's cost structure, including overhead, general and 
administrative expenses, and profit factors shall bc excluded from Purchaser's revicw 
u~iless the cost or any other rnatcrial issue under this Contrhct i s  calculated or derived 
from these facrtm. 

General Pruv isions 

35. Patent and Copyright Indemnification 

35.1. Contractor, at its expense, shall defend, indemnifi, and save DIS arld any Purchaser 
harmless fi-nril and against any claims again51 D1S or Purcl~aser that any Work Product 
supplied hereunder, or Purchaqer's use of the Work Product within the tern15 of this Contract 
or an) Work Order. infringes any pAtent, copyright, utility model, industrial design, mask 
work, trade secret. trademark, or other similar proprietary right of a third party worldwide. 
Contractor shall pay all costs of such deferrse and settlement and any penal ties, costs. 
damages and attorneys' fees awarded by a court or incurred by DIS or Purchaser provided 
that DIS or Purchaser: 

a) Promptly notifies Contractor in writing of the claim, hut DlS' or Purchaser's failwe lo 
provide timely notice shall only rclieve Contractor from its indemriiti cation obligations 
if ancl la the extent such late notice prejudiccd the defense or resulted in increased 
expense or loss to Contractor; and 

b) Coopcrntes with and agrees to irse its best cfforts to encourage the Office or~tic ,4ttorney 
General of Washinglor1 to grant Contractor sole control of the defense and all related 
scttlernet~t negotiations. 

35.2. If such clai n~ has occurred. or in C'ontractcrr's opitlion is likely to occur, Purchacr agrees to 
permit Contractor, at its option and expense, either to procure for Purchaser the right to 
continue using the Work Product nr to replace w modify the same so that they become 
nonin Tri tlging and tunctionally equivalen~. I f  use of the Work Product is enjuincd by a coun: and 
Contractor determines that nour of these alternatives is reasonably available, Contraclor, at its 
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risk and expense, will Lake back the Work Product and provide Purchaser a refund equal to thc 
en~i rc  atnount Purchaser paid to Conlractor for Contractor's provisimn or tlie Work Product. 

35.3. Contractor h* no liability for any claim of infringement arising solely from: 

a Calltractor compliance with any designs, specifications or inslructions of Purchaser; 
b) Modification of the Work Product by Purchaser or a third pa-ty without the prior 

kt~owledgz and approval of Contractor; or 
C) LJse of the Work Product in a way not specified by Cnutractor; 

unlcss the claim arose against Contractor's Work Product independenr ly of any of these 
specified actiuns. 

36. Save Harmless 

Contractor hall dcfend, indemnify, and save DtS and Purchaser harmless from and against any 
claims. including reasonahlc attorneys' tees resulting from such claims, by third parties for any or 
all injuries 10 persons or damage to property of such third parties arising from intentinnal, willful 
or negligent acts or omissions of Contractor, its officers, employees, or agents, or Subcontractors, 
their officers, employees. or agents. Conlractnr's obligation ro defend, indemnil), arld save D1S 
and Purchaser harmless \hall not be eliminated or reduced by any alleged concurrent DIS ur 
Pl~rchaser negligence. 

37. Insurance 

37.1. Coutractor shall, during the lcrm of this hlaster Contract, mainlain in full force and effect, 
the following insurance: Commercial General I .iahility insurance covering the risks of 
bodily injury (including death), property damage and personal injury, irlc luding coverage 
for contractual liability, with a limit of not less tha~i $1 million per occurrence/$2 million 
general aggregate. with no deducti blc. 

a) Contractor shall pay premiums on all insurance policies. DIS shall be named as  an 
additional insured on the general liability policy required in subsection 38.1 above, and 
Coritractor shall provide a copy of the policy endorsement(s) designating DTS as an 
addiriclnal namod insured. Such policies shall also refcrcrlce this Contract number T08- 
MST-649 and shall have a condition that tlity not be revoked by Ihc insurer until torty- 
five (15) calendar days after notice of intended rcvocation thereof shaIl have been givcn 
to DIS by the insurer. 

b) All insurance required in 38.1 above and providud by Contractor shall be primary as to 
any other insurance or self-irlsurance programs afforded to or maintained by the State 
and shall include a severability of interests (cross-lia hilitv) provision. 

c) Contractor shall firmish to DIS copies of  certificates and endorsements of all required 
insurance within thirty (30) calendar days of lh iu  Contract's Effective Date, and copies 
of renewal certificates and endorsements of all required insurance within tl~irty (30) 
calcndar days after the renewal date. Thcsc certificates of insurance must expressly 
indicate compliance wit11 each and every insurance requircm ent specitied in this section. 
Failure to provide evidcncc of coverage may, at DIS' sole option, result it1 this 
Contract's termination. 

37.2. Conlractor [nay be required by Purchaser 1~ carry i t au ra~ce  coverage in addilion 10 thc 
Master Contract requil-emei~t above. For example, Purcliaser may require Contractor to 
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proviclc Professional Liability Errurs and Otnissions insurance for Personal Services 
Work Orders. 

a) Any additional insurance rcquired by Purchaser shall he slatcd in Purchaser's Work 
Requcst and subsequent Work Order. 

b )  Contractor shall providc incurance certification tu the Purclinser under a Work Order 
whcn requested. Failure to providc cvidence of coverage may, a1 Purchaser's sole 
option. result in tcr~~~ination of the U'ark Order. 

37.3. Contractor shall include ail Subcuncractors as insured under all required insurance 
policies, or shall furnish sepnratr: certificates of insurance and endorsements for each 
Subcnntractor. Subcontractor(s) shall comply fully with all insurance rcquirements stated 
herein. Failure or Suhcontractor(s) to comply with insurance requirements does not limit 
Con tractor's liability or responsihili ty. 

Contractor shall acquire required insurance from an insurance carrier or carriers liccnsed 
to conduct business in the state of Washington and having :I rating of A-, Class V11 or 
better. in the ]nost recently published eclilion of Besr 's Reports. In the event of 
cancellation, non-renewal, revocation or other termination of any insurance coverage 
required hy this Contract, Contractor shall provide written notice of such to DtS witl~ii~ 
one (1 ) Business Day or Contractor's receipt of such no~icc. Failure to buy and maintain 
the required insurance may, at DIS' sole option, result in this Contract's terminatiot~. or at 
Purchaser's option, resrilt in a Work Order's termination. 

37.5. By rc q uiriug insurance, neither DIS nor Purchaser represents that coveragc and li~nits 
will be adequate to protcct Contractor. Such coverage and limits shall not limit 
Cnrltractor's liability under the indemnities and reimbursements granlcd to DIS or any 
Purchaser in Ibis Contract or mj Work Order. 

38. Industrial Insurance Coveragc 

Prior to perrorming work under this Contract, Contrnctvr shall provide or purchase industrial 
insurance coverage for its employees, as [nay be required of an "em~loyer" as defined in Title 5 1 
RCW, and shall rnaintain fuil compliance with Tillc 5 1 RCW during the cwrse of this Contract. 
DIS or Purchaser will no1 he responsible for payment of induslrial insurance premiums or for any 
other clairn or benefit for Contractor, or any Subcontractor or employee of Contractor that might 
arise under the industrial insurance laws during the performance of duties and services under this 
Contract. 

39, Licensing Standards 

Contractor shall comply with all applicable local, state, and ie~lcral licensing, accreditation and 
registration requirements and standards necehsary in the performance of this Contract. (See. for 
example, chapter 19.02 RC W for state licensing require~nents and definitions.) 

40. Antitrust Viulations 

Contractor and Purchaser recogni7.c t h a ~  in  actual economic practice, overcharges resulting from 
anlitrust violations are usually borne by Purchaser. Therefore, Contractor herehy aqsigns to 
Purchaser any and all c l a i ~ ~ ~ s  for such overcharges as lo goods and Services purchased in 
connection with this Conlract or arly Work Order, except as to overcharges no1 passed on to 
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Purchaser, resulting from ar~titnist vioiations commencing after the date of the bid, quotation, or 
other evcnt establishing the Price under this Contract or any Work Ordcr. 

41. Cumpliance with Civil Rights Laws 

Duri~lg the performance or thiq Contract and any Work Ordcr, Contractor shall comply w i ~ h  all 
federal and applicable state nondiscrimination laws, including but not lirriitzd to: Title VI[ of the 
Civil Rights Act, 42 U.S.C. $1 2101 cr seq. ; the Americans with Disabilities Act (ADA); and Title 
49.60 RCW, Washington Law Agiiirlst Discrimination. In the event of Cot~tractor's 
noncotnpliance ur refusal to comply with any noridiscri tnination law, regulation or policy, diis 
Contract may be rescinded, canceled, or rerminared in whole or in part under the Termination 
for Default sections, and Contractor may be dcclared ineligible for further contracts wit11 the 
State. 

I f  any tenn or condition of this Contract or the application lhercnf is  held invalid, such invalidity 
shall not affcct other terms. conditions, or applications which can be given cffect without the 
invalid tenn, condition, or application; to this end the Icrrris and co~~ditions of this Conlract are 
declarcd severable. 

43. Waiver 

Waiver of any brrach of any term or condition of this Contract shall not be deemed a waiver of  
any prior or subsequent breach. No term or condition of this Contract shall bc held to be waived. 
modified, w deleted exccpt 11y a written instrument signed hy the parties. 

44.1. Title to all property furnished by Purchaser shall remain in Purchaser. Ti~lc to all properly 
furnished by Contraclor, fnr  which Contractor is entitled to reimbursement, other than 
rental payments. under this Contracl or any Work Order, shall pass lo and vest in 
Purchaser pursuanl to the OwnershiplRights in Data scctinn. As used in this section 
Treatment of Assets, if the "property" is  Co~~tractor's proprietary, copy righted, patented, 
or trademarked works, only the applicable license, no1 title, is passed to and vested in 
Purchaser. 

44.2. Any Purchaser property furnished to Contractor shall, unless otherwise provided hercin 
or approved by Purc,haser, be used only jbr the performance orthis Cot~tract or any Work 
Order. 

44.3. Contractor shall be responsible for any loss of or damage tn property of Purchaser that 
rcsults from Cotltractor's negligence nr that results from Contractory$ failure to maintain 
and administer that properly in accordance with sol~nd management practices. 

44.4. Upon loss or destruction of, or dunage to any Purchaser properly, Contractor shall notify 
Purchaser thereof and shall take al l  rcasn~~nble steps to protect that propcrty from further 
damage. 

44.5. Contractor shall surrender to Purchaser all Purchaser p r n p e q  prior to completion. 
termination. or cancellation of any Work Order. 
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44.6. All reference to Contractor under this section shall also include Contractor's employees, 
agents. or Subcontrac~ors, 

35. Contractor's Proprietary Information 

Contractor acknowledges thai DlS and Purchaser are subject ~ c i  chapter 42.56 RCW and that lhis 
Contract ~ n d  any Work Orders shall be a public record as defined in chapler 42.56 RCW. Any 
specific information thal is claimed by Conwactor to he Proprietarq. information must be clearly 
identified as such by Contractor. To the exlcnt co~lsistent with chapter 42.56 RCW, DIS and 
Purchaser shall maintain thc ~{mtidentiality of all such inforniation marked Proprietary 
Information in their possession. If a public disclosul+e request is made to vicw Contractor's 
Proprietary Information, DIS or Purchaser, applicable, will noritj Contractor of the request and 
of the dale that such records will be releascd In the requester unless Contractor obtains a court 
order from a court of compctent jurisdiction enjoining that disclosure. If Contractor fail< tn obtain 
the cclurt order. enjoining disclosure, DIS or Purchaser, as applicable. will release the requested 
illformation on the datc specitled. 

Disputes and Remedies 

46. Disputes 

46.1. In the event a bona tide dispute uc~nccrning a question of fact arises bctweetl Contractor 
and Purchaser arid it canillnot be resofved between the parties or by the ITPS Program 
Manager, either party may initiate the dispute resolution procedure provided herein. 

46.2, The initiating p a p  shall reduce its description of the dispute to writing and deliver it to 
rhe responding party. The rcsp13rtding party shall respond in writing within five (5) 
Business Days. The initiating party shall have five ( 5 )  Biainess Days to revicw the 
response. If after this revicw a resolution cannot be reached, both parties shall have five 
(5) Burincss Days to negotiate in good faith to resolve the dispute. 

a) If the dispute cannol bc resolved after five (5)  Business Days, n Dispute Kesolution 
Pancl rimy be requested in writing by either party who shall also identify thc first panel 
member. Within five (5) Business Days of receipt of thc request, the other party will 
Jcsigrlate n panel member. Those two panel ~nembers will appoint n ~ h i r d  itldividual to 
the dispirle resolution palel within the next five [ 5 )  Business Days. 

b) The Dispute Resolution Pmel will review the written descriptions of  the dispute, gather 
additional infnrir~ation as needed, and render a decision on the dispute in the shortest 
practical time. 

c) Each party shall bear the cost for its panel memhcr and its attorneys' fees and sharc 
equally the cost of the third panei Inember. 

46.3. Both parties agrcc to exercise good faith in dispr~le resolution and to settle disputes prior to 
using a Dispute Resolution Panel whenever possible. Unless irreparable Ilarln will result, 
neither party shall coinmcnce litigation against thc other before the Dispute Resolution Panel 
has issued its decision oil the matter in dispute. 

46.4. Purchaser and Contractor agrcc that, the existence of a dispute notwithstanding. they will 
continue without delay to carry o u ~  all their respective responsibilitie.; under this Contract 
thal arc not affected by the dispute. 
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46.5. If the subject of the dispute is thc amounl due and payablz by Purchaser for Services 
bei t ~ g  p n n  ided by Contractor. Contractor shall cot~ti nuc providing Services pending 
resolution of the dispute provided Purchaser pays C.ontractor the an~ou~lt Purchaser, in 
good faith, belicvcs i s  due and payable. and places in escrow the difference hetween such 
amount and the amount Contractor, in  gnod Fdilh. believes is due and payable. 

47. Non-Exclusive Remedies 

The remedies provided Tor in this Contract shall not be exclusive tlul are in addition to all other 
remedies available under law. 

48. Liquidated Damages 

I .iquidated Damages may be applicnl~lc ~~nder  Purchaser Work Orders. Purchaser shall include 
any Liquidated Damages clause in their respective Work Order. 

49. Failure to Perform 

If Contractor fails to perform any suhstnntial obligation under this Contract nr any Work Order, 
DIS andlor Purchaser. as applicable, shall give Contractor written notice of such Failure to 
Perform, If after thirty (30) calendar days from the date of the written (lotice Contractor still has 
not pcrfurmed, then DIS or Purchaser inay withhold all monies due and payable to Contractor, 
without penalty to DIS or Purchaser, ilntil such Failure to Perform is cured or olherwise resolved. 

50. Limitation of Liability 

50.1. The parties agree that neither Contraclor, DIS and Purchaser shall be liable to each other. 
rega~~dless of the form uf acxion, for consequential, il~cidental. indirect, or special 
damages except a claiin related to bodily injury or death, or a claim or dernand h u e d  on 
Breach of thc Security of the Svstem. orga ten t ,  copyright, or other intellectual property 

CLc right infringement. in a l~ich case l iahilily shall be as s t  fonh elsewhere in this Co~llrna a @7 or related Work O r d u  This section doer not modify any scclions regarding liquidated 
damages or any other conditions a5 are elsewhere agreed to herein between the panies. 
The dalnagcs specified in the sections titled Tcnnination for Default and Review of 
Contractor's Records are nnt mr\~equential, incidental, indirect or special darnages as 
that term is used i r ~  thih section. -. - 

&-I 
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M%,2. Contruc~ur. DIS or Purr hascr shall nor bc I ivtrlc for damages arising from causes beyond 
the reasonable control and witliou~ Ihe respective fault or negligei~ce of Contractor, DlS 
or Purchaser. Such causes may include, but are nor rrvtrictcd lo, acts of God or of the 
public enemj. acts of a goverm~~elital body other ihan DIS or Purchaser acting in  cither a 
sovereign or contractual capacity, war, explosions, fires, tlonds, carlhquakes. epidemics, 
quarantine restrictions. strikes, freight embargoes, and unusually severe weather; but in 
every case the delays must be beyond the rcasonable colltrol and without hul t  or 
t~egligcrice of Contractor, U S ,  or Purchaser, nr their respective Subcontractors. 

50.3. I f  delays are caused by a Subcontractor wilhout its fault or negligence, Contractor shall iinl he 
liable for damages for such dclnys. unless the Services to be perfhr~ned wcrc ohtainahle on 
con~parable terms from other sources in sufficient time to permil Contractor to meet its 
requircd performance schedule. 
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50.4. Contractor, DIS or Purd~aser shall not be liable for personal i tqury to the anather party ur 
damugc to another party's property cxcept personal in-iury or damagc 11) property 
proximately caused by such party's respective Fault or negligence. 

Mastcr Contract Termination 

51. Termina tiun for Defau It 

51.1. If Calltractor violates any nlatcrial tern1 or condition of rhis Contract or any Work Order, 
as applicable, or fails ro fulfill in a timely and proper manner its materjal obligations 
under this Contract, or any Work Order, as applicable, then thc DIS Master C,ontract 
Adminisirator or Purchaser shall give Contractnr written notice of such failure or 
violation. and the failure or violation shdl be corrected by Contractor within thirty (30) 
calendar days or as otherwise agreed. If such brcach is not capable of cure within thirty 
(30)  days, Contractor must commcl~ce cure within such thirty (30)  day period and 
diligently pursuc completion of such cure. If Contractor's failure or violation is not SO 

corrected, this Contract may be tcrrninated ili~mediately by written notice tiwn DIS to 
Contractor, or a Work Order may be terminated by written notice to Conrractor horn 
Purchaser. 

5 1.2. In the cvent of termination of an Work Ordcr by Purchaser or this Contract by DtS, 
Purchaser or DIS shall have the right to procure the Services that are the subject of this 
Contract on the open market and Contractor shall be liable for all dam~gcs, including, but 
not limited to: (,i) t l~e cost ditterence between the original Master Contract price for the 
Services and the replacement costs of such Services acquired from another vendor; (ii) if 
applicable, all administrative costs directly related to the rcplncemet~t of the Work Order 
or this Master Contract, such as cusls of competitive bidding, mailing, advertising, 
applicable fees, charges or penalties, staff time cosls; and, ( i i i )  any other direct costs to 
Purcliaser or D1S resulting from Contractor' s breach. DIS and Purchaser shall have the 
right to deduct from any monies due to Contractor, or that thcreatter become due, an 
amount for damages that Contrador will owe DlS or Purchaser for Coniractor'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 fdils  to fulfill i n  a timely and proper manncr i t s  obligations 
under this Contract or a Work Order, as applicable. then Contractor shall give DIS or 
Purchaser, as appropriate, written notice of such failure, which shall be corrected by DIS 
or P u  rchascr withi 11 tliirty (30) calendar days, or as otherwise agreed. If such failure to 
perfonn is not so corrected, Purchawr's Work Order may be terminated by written notice 
from Contractor to Purchaser or, if appropriate. this Master Contract may be terminated 
by written notice from Contractor to DIS. 

5 1.4. If t l~e Failure to Perform is without ihe defaulting party's control, fault, or negl igcnce, tlie 
termination shall hc deetned to be a Termination for Convenicncc. 

5 I .5.  This section shall not apply to any failurejs) to perform that results from the willfbl or 
negligent acts or omissions of the aggrieved party. 

52. Termination for Convenience 

52.1. When. at the scllc discretion of DIS. it is in the best intercst of the State, DIS may 
terminate (his Contr:ict. in whole Or i n  part, by fourteen (1 4)  calendar days written notice 
to Contractor. 
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52.2. Purchaser may terminate a Work Order upon fourteen (14) calendar days written notice 
to Contractor. If a Work Order is so terminated, Purchasers are liable only for payments 
for Services received and accepted by Purchascr prior to tlic cffcctivc datc of termitlation. 

53, Termination for Withdrawal of Authority 

I n  thc cvent that DlS' or Purchaser's authority to perforin any of its duties is withdrawn, reduced, 
or limited in any way after the commencement of this Contract or any Work Order and prior to 
normal completion, DlS rnay termi [late this Contract, or Purcl~aser may terminate its Work 
Order(s), by seven (7) calendar days written notice to Contractor. No penalty shall accrue to DIS 
or Purchaser in  the event this section shall be exercised. This section shall not be coilstrued to 
permit DIS to terminate this Contract, or Purchaser to terminate any Work Order, in order to 
acquire similar Services froin a third party. 

54. Termination for Non-Allocation of Funds 

If funds are not allocated to DlS to continue this Contract, or to Purchaser to continue any Work 
Ordcr, in any futurc pcriod, DlS may terminate this Contract, or Purchaser may terminate any 
Work Order by thirty (30) calendar days written notice to Contractor or work with Contractor to 
arrive at a mulually acceptable resolution of the situation, DIS or Purchascr will not hc obligated 
to pay any further charges for Services including the net remainder of agreed to consecutive 
pcriodic payrncnts remaining unpaid bcyoiid the cnd of the then-current period(s). DIS or 
Purchaser agrees 10 notify Contractor in writing of such non-allocation at the earliest possible 
time. No penalty shall accrue tn D1S or Purchaser in  the event this section shall be exercised. This 
section shall not be construed to permit DIS to terminate this Contract, or Purchaser to terminate 
any Work Order, in order to acquire,similar Services from a third party. 

55. Termination for Conflict of lnterest 

DlS lnay terminate this Contract, or Purchaser may terminate any Work Order, by written notice to 
Contractor if DIS or Purchaser determines, after due  notice and examination, thnl any party has 
violated chapter 42.52 RCW, Ethics in Public Service, or any other laws regarding ethics in public 
acquisitions and procurement and performance of contracls. In the event this Contract or any Work 
Order is so terminated, DIS or Purchaser, as applicable, shall be entitled to pursue the same 
remedies against Contractor as it could pursue in  the event Contractor breachcs this Contract or any 
Work Order, as applicable. 

56. Termination Procedure 

56.1. Upon termination of this Master Contract or any Work Order, DIS and Purchaser, in 
addition to any other rights provided in tllis Master Contract and applicable Work Order, 
may require Contractor to deliver to Purchaser any property specifically produced or 
acquired for the performance of such part of this Master Contract or Work Order as has 
been tertninatcd. Thc scction titlcd Treatment or Assets shall apply in such property 
transfer. 

56.2. Unless otherwise provided herein, Purchaser shall pay to Contractor the agreed-upon 
Price, if separately stated, for the Services received by Purchaser, provided that in no 
event shall Purchaser pay tn Contractor an amount greater ihan Contractor would have 
been entitled to if this Master Contract or Work Order had not been terminated. Failure to 
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agree with such determination shall be a dispute within tlie lnealiing of the Disputes 
section or this Master Contract. Purchaser may withhold from any arnounls due 
Contractor such sum as Purchaser dctcrmines to be necessar). to protect Purchaser from 
potc~itial loss or liability. 

56.3. Contractor shall pay amounts duc Purchaser ac tlie result of termination within thirty (30) 
calendar days of notice of the amounts due. I f  Contractor rails to make timely payment, 
Purchaser may charge interest on the amounts due at one percent (1%) per month until 
paid it1 full. 

57, Covenant Against Contingent Fees 

57.1 . Contractor warrants rhat no person or selling agency ha5 been e~nployed or retained to 
solicil or sccure this Contract or any Work Order upon any agreement or understmidi ng 
for a commission, percentage, brokerage, nr contingent fie, cxcept bona fide employees 
nr n bona fide established commercial or selling agency of Contractor. 

57.2. In the event Contractor breachcs  hi\ scction, DIS shall have the right to annul  this 
Cutmact without liability to DIS, and Purchaser shall have Ihc right to either annul any 
Work Order without liability to Puw h e r  or, in Purchaser's discretion, deduct from 
payments due to Contractor. or otherwise recover Crom Contractor, the Vull amount of 
such commission, pcrccntage, brokerage, or contingent fee. 

Activity Reporting , Admitlistration Fee & Performance Reporting 

58, DIS Master Contract Administration FCC and Collection 

58.1 . All purchases made under this Master Contract are subject to a DIS Mastcr Coiltract 
Administration Fee, colleclcd hy Cnntractor and remitted to DlS. 

58.2. The Master Contract Administration Fee is two percent (2.0% or ,132) of  the purchase price 
for Work M e r s  val ucd up to $ 1  tni l l  ion dollars, and will be one percent (1 -0% or .O 1) for 
Work Orden valued at, or exceeding, $1 million dollars. Thc purchase price is defined as 
total invoice price less sales tax. 

58.3. 'I'he Master Contract Administratiun Fee shall he includcd in all Contractor Prices listed 
in Schedulc A of this Contract and shall not be invoiced as a separate line item to 
Yurc haser. 

58.4. Contractor shall hold the Master Contract Administration Fee in trust for DIS i~ntil the Fees 
are remitted to the DIS Master Cunlract Administrator, along with the Master Contract 
Activity Report. 

59. Activity Repnrting 

54.1. Contractor shall submit to the DIS Master Contracl Administrator a quarterly Activity 
Report of all Services purchased under this Master Contract. The report shall identify: 

a) Th ih  Master Contract number; 

b) The month in which ~ h c  purchnws occurred; 

C) Each Purchaser. identified by xWc, local or educatiollal entity, and t a c l ~  Work Order 
for each Purchaser making purchases during the reporting quarter; 
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d) The total amount of money received (excluding sales tax) Cor each Work Order for 
each Purchaser; 

e)  Tllc nlS Master Contract Administration Fw for each Work Order for each Purchaser; 
f) 'I'he sum of mmey receivcd (excluding sales tax) for all Work Orders fur each 

Purchaser and for all Work Orders for all Purchasers; and 

g) The total amount uTt11c DlS Master Contract Administration Fee. 

59.2. Reports are required to be submitted electronically, in the Microsoft Excel format 
provided by DIS. Rcpom are to be sent electronically via E-mail tu: 
mcndmin~@dis.wa.gov 

59.3. Tke ActiviLy Rcpclrt and the D1S Master Contract Administration Fcc shall be submitted 
on a quarterly basis in accordance wil h thc following scl-redule: 

For activitv in the months: Report & Fee Due: 

Januay, Febn~ary, March April 1.5'~ 

April, May, June July 15'~ 

July, August, September October 1 !ith 

Octrrher. Novetnber, December J a n u a ~  1 5'h 

59.4. This report may be corrected or niodificd by the DIS Master Contract Administrator with 
si:bsequent written notice to Contractor. 

59.5. Activity Reports are recliiired evcn i f  no  nctivity occurred. 

59.6. Upon request by DIS, Contractor shall provide, in the format requested, the contact 
information for all Purchasers during the Term of the Master Contract. 

60. Electronic Funds Transfer 

When agreed by DIS and Contractor, the DTS Master Contract Administration Fee can be paid 
through Electronic Funds 'l'rmsfer (EFT) to an Automated Clcaring House (ACH). Contractor 
can utilize the ACH Debit option, which is an arrangement between the Contractor and DlS' 
bank. Contractor initiates the action, specifying the amount of funds and the effective date of 
payment. On ~hc  cffcctive date, the funds are withdrawn from Contractor's account and 
transferred to the DIS account, C,ontractur will hc provided by separate instrument the DIS 
accor~nt information and a toll-free number to initiate the qi~arterly transactinn. There is no cost to 
Contractor. 

61. Failure to Remit ReportdFees 

6 1 . 1 .  Failure uT Contractor to remit the Master Contract Activity Report togelher with the 
blaster Contract Adrninistmtion FCC may be considered a failure to perfom on the part of 
Contractor, which may result in DIS terminating this Master Contract with Contractor. 

6 1.2. Failure of any Purchaser to pay the Master Contract Administration Fee may result in a 
Purchaser forfeiting its righi lo purchase frotn this Master Contract. Contractor shall 
notifly the DIS Contract Administrator when ariy Purchaser fails to pay the Master 
Clnnlract Adtninistration Fee, 

- 
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6 1.3. TI-re DIS Conlract Administrator will noti@ Contractor of any Purchaser who has forteited 
its right to purchase under this Master Contract. Aftcr such notitication, any sale by 
Contractor to a forfeiting Purchaqer may be considered failure to perronn by Contractor. 

6 1.4. If the peitonnance issues are resolved, DIS, at its option, may reinstate a Contractor's 
participation or a Purchncer's right to purchase. 

62. Periodic Contractor Performance Evaluation and Report 

62.1. Purchasers wi l l  periodically evaluate Cunlraclor's Petiorn~ance in a Contractor 
Performance Report. The report i s  designed to evaluate impacts and outcomes achieved 
as a rcsult of Contractor's delivery of Services, inform Coi~trmor of their performance 
strengths and weaknesses, and aid Purchaers in referrals. Each evaluation will include an 
assessment of the Contractor's efforts toward achieving Purchaser's objectives. 

62.2. DIS will provide copies of Purchaser Contractor Performance Reports to Contractor. 

62.3. If DIS receives three (3)  or mare negative perfclrrnance reports from Purchasers in a one 
( 1 ) year period during the Tern) of this Contract, and Contr:~ctor fails to provide, in DlS' 
sole opinion, adequate remedy, rhir Contract may be rerminated. 

62.4. DIS will consider such evaluations when determining administrative actions illcluding 
hl;t not limited to extending the Term of [his Contract. 

- - 
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Master Contract Execution 

63. Authority to Bind 

The signatories lo this Contracl reprcsenl that they have the authority to bind their respeclive 
organizations to this Contract. 

l'his Contracl ntay be executed in counterparts, in a single original, or duplicate originals. As 
applicable. each coi~nkrpart or each duplicate shall he deemed an original copy nf this Contract 
signed by cat11 p q ,  for all purpozes. 

Thc parties o g e e  that this Contract may be executed by facsimile signature. and shall bc cffective 
a$ of the dale of sucli facsimile signature. lfcxecuted by facsimile, the parties a- ro provide 
original signature pager within ten (10) business days of facsimile exeiution. 

I n  W ~ I ~ I C S E  Wkereuf; thc parties herelo. having rrad 111;s Contmct in its entirety, including all anachmentr. 
do qrcz  in eachand evely particular nnd have thus set their hands hereunto. 

Assistant Director 

-- - -  

( Approved as to Form '-----? I Contractor information 1 
L-2- - 
Stat of Washington 

the Anorney General 
-. - 

I Minoritv or Woman Omcd Bmiaess Enterbtise 
sipamre 

I L. - 
1 Print or T ~ L W  Same 

krtan~ ~ m r y ~ e n c m l  1 (Ccrtificatio~~ Number) - 
Tit:e Uair 

-- - 
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Schedule A 
Price List 

As of July 1,2007 

for 
Master Contract Number T08-MST-649 

with 
DHK Associates, Inc. 

T)HK Associates, Inc. is authorized to provide only the Services identified in this Schcdule A at or below 
the N o t - T ~ - ~ s c e c d  Hourly Rates (Prices) set forth in this Schedule A under this Contract. 

Scrvice(s) 

1 .  IT Funding R e q s t ,  Financial -- 

T ra- 
13. Ijeographic Information Systems 
Applicarion Development - .. - 

14. ~orkst'ation Installation -. & .. Support -- 
I 15. Client Server, Wcb B N-Tier Application 

Development , .. 

Maill frame Development 
Database Administrator I Databasc I 

I Develupet / Data Analyst - I 
I 

- 
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Schedule B 
Work- Request Template 

A sample of the current DIS sccond tier Work Kequest template can bc found on the following pages in this 
Schedule R. D1S reserves the right, at its sole discrctior~, to modify this template as i t  i s  Jccrned to be in the best 
interests of DIS and the Purcha<ers. Tlle D1S Master Contract Administrator will make any revisions available to 
Purchasers and to the Contractor upon release. 

A typical Work  Request will contain, but not bc limited to, the following items: 

Project or Task Objectives 

Scope and Description of Work, including Deliverahles 

Tirnelinc and Period of Performance 

Compensation and Payment 

Conlractor Staff, Roles and Responsibilities 

Idenlilication and approval of any subcontractors 

Relention requirements 

Insurance requirements (beyond what is in Mas1t.r Contract) 

Purcha~er StafT, Roles mil Responsibilities 

Additional Purchaser 'l'erms and Conditions Spccific to the Work Request 

Evaluntio~i Criteria and Kespocse instructions 

- -- . - 
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'l'itle 

Phone: I I 

' 

-- 
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Instructions to Contr~ctors 

Plen~e ensure tha~  you havc inclukd ltfe f0J10~sing itfo~mutiu,un ill your response us fhme lrre the items 
ihnr will be u s ~ d  lu e vc~lrrare your response: 

1.  Describe your approach and methodolngy for successfully complcling this prqiect. Include a dctailed Work 
Plan and schedule for conlpleting this project. The Work Plan should clearly identify the roles of each project 
member, estimated number of wiwk ~ O L I ~ S ,  and all associated delivcrahles. 

2. In two pages ur Icss (not including resumes), dcscribe one (1) similar project completed by the consul tan[(s). 
Include the outcomes and rcsult~ achieved for the customer. Identify the customer and provide their 
appropriate contact inforn~ation for reference purposes (name, telephone, email, etc). Note: This project shall 
have been completed by the staff/consultwt proposed for lhc Purchaser's prqject as described herein. 

3. Propose a not tn exceed hourly rate. Contractor's total compensation for Scrvices rendered shall be bawd otl 
proposed hourly rtite. Contractor may propose rates at nr helow those contained in ilicir DIS Master Contract. 
All work will be performed at the following Purcl~aser location xxxxxxxxxxxnx~xx,  unless otherwise agreed 
to by the Purchaser in thc final Work Order. 

4. Affirm that proposed consultant will bc available to begin wi~rk rlcl later than month/date/veas and be 
committed to the Purchaser throughout the Period of Perf'ormance. indicate any known staff scheduling bsues 
during the Period of Perforniancc including but not limited to olhcr project engagements and holidays. 

5. Include a rcsume for the consuitant submitted for this project. Include company tlalnes and phones nurnkrs  
worked for past three years for this individual. 

6.  Indicate the availability of the proposed consultant staft-for possible interview with Purchaser during week or 
~nanthldatelyear - monthldatclvear. This inter vie^ may be conducted in person. via teleconference, or other 
method, al1111: sole discretion of the Purchaser's Work Request Administrator 

7. Cotitractor's contact in rormntiorl for this Work Request. Include name, title, email, phone & fax nuinbers. 

A Work Order nulmber will be assigned, and formal Work Order issued, after a Cot~tractor is seiected to 
pcrform this Work Request. 

NOTE: Release of this Work Rcyuest does not obligate the State of  Washington, DIS, or Ihc. Purchaser 
to cuntract for services specified herein. 

-. - 

Statc uf Wa4iington Schedule R Infomtation Technology Professional Serviccs 
Uupurlment of 1nfom;ltinn Services Maver Contract # 7718-MSI-649 



Schedule C 
Work Order Template 

Personal Senice Contracts 
A saruple of a Model Information Tcclinology Contract for Personal Serviccs tnay be found on the 
Informalion Services Board Policies site for Model Contracts and User lnstructions websilc: 
http:/lisb.wa.~ov/policies/~ortfolio/208R.d~. 'I'his model is used for those personal service contrac,ts 
solicited undcr RCW 43.105. 

A sample of the 0ffic.e of Financial Management's Personal Service Contract may be found on their 
website located at hap;//www.ofm.wa.~ov/~~nIra~~/psc/pscuide/cuidesp. The sample is labeled 
Appendix C. This model i s  used fur those personal service contracts solicited under KCW 39.29. 

Purchased Scwice Contracts 
A s,mple of the MS Model Contract for Purchased Services can be found at 
http://isb.wa.gov/policieslport fi~lioI207R.doc. 

Note: Nut cvery model or sainple contract section will he required in every Work Order, nor will these 
model contracts sections satisfy every Work Order need. Work Order rcquiremet~ts will be selected from 
~ h c  most applicable model contract(s) plus other sources including but not limited to individual Purchaser 
terms and conditions, then tailorcd to meet specific functional and uperatiunal needs, i.e., scope of work 
to be perforrned or Services to be provided, and the protections necessary to that respective Work Order's 
purpose. DIS will also es~ablisli a common template to be used by Purchaqer' for Work Orders under the 
new ITPS Program. 

The details of the specific Scnlices, project or tasks should be negotiarcd by Purchaser and Contractor 
atld n~emoriaiized in a Work Order. Thc Master Contract requires thar the Work Ordcr, at a minimum, 
reference the Mastrr Contract number and address the followilrg areas: 

Project or Task Ohjoctives 

Scope and Description of Work. including Deliverables 

Timeline and Pcriod of Performance 

Compensation and Payment 

Contractor Staff, Rnles and Responsibilities 

P u r c h r r  S~aff, Roles and Responsibilities 

Additional Purchaser Terms and Conditions Specific lo t hc Work Order 

Signa~urc Block 

- -  - -- 

Statc of Wwhington Schedule D Intormatinn l ethnology Pruressiunal Services 
Depurlrt~e~lt of Information Services Mwkr Curilract # T08-MST-649 



Amendment 08-01 
to 

Contract Number T08-MST-649 
for 

Information Technology Professional Services 

In accordance with Provision 32 (Assignment) of Contract Number T08-MST-649 ("Contract"), 
this Amendment 08-01 is entered into by and between the State of Washington, Department of 
Information Services ("DIS"), DHK Associates, Inc. ("Assignor"), and Certif~ed Security 
Solutions, Inc., a Corporation located at 550 Kirkland Way, Suite 406, Kirkland, WA 98033 
("Assignee"). 

The purpose of this Amendment is to assign and delegate to Assignee all rights, duties and 
obligations held by Assignor under the above referenced Contract. 

Whereas Assignor has been acquired by Assignee on July 25,2007, and Assignor sold 
substantially all of its assets to Assignee, now therefore Assignor hereby relinquishes, assigns, 
mnsfers and delegates to Assignee all rights, title, interest, benefits, duties and obligations held 
by Assignor under the Contract. 

In consideration of the above, the parties agree that by this Amendment: 

1. Assignor confirms the transfer of all its rights, title, interest, benefits, duties and 
obligations under the Contract to Assignee, and waives any claims and rights that it now 
has or in the future may have against DIS in connection with the Contract. 

2. Assignee hereby accepts the assignment and agrees to be bound by the term and 
conditions of the Contract. Assignee also assumes all obligations and Liabilities of, and all 
claims against, Assignor under the Contract as if Assignee were the original party to the 
Contract. Assignee w m t s  it is in a position and promises to fully perfom all 
obligations that may exist and those it may hereaRer assume under the Contract. 

3. Assignee ratifies all previous action taken by Assignor pursuant to the Contract, and 
promises to give them the same force and effect as if the action had been taken by 
Assignee. 

4. DIS recognizes Assignee as the Assignor's suceessor in interest in and to the Contract 
Assignee by this Amendment becomes entitled to an of Assignor's rights, titles, and 
interests in and to the Contract as if Assignee were the original party to the Contract. 

5. Pursuant to Sections 32 ofthe Contract, nothing in this Amendment shall be construed as 
a waiver of any rights DIS may have against Assignor. 

6. Assignor and Assignee agree that DIS is not obligated to pay or reimburse either of them 
for, or otherwise give effect to, any costs, taxes, or other expenses, or any related 
increases, directly or indirectly arising out of or resulting from the Assignment or this 
Amendment, other than those that DIS in the absence of this transfer or Amendment 
would have been obligated to pay or reimburse under the terms of the Contract. 



7. This assignment Jhall be binding upon d inure to the benefit af tbe parties, their 
succesors and assigns. 

8. Thc partics agree that, ficm the effective dale of this Amendment, "Confmctoror,' ar used 
in the hetract. will m longer refer to DHK Associates, Inc. but will refer to Certified 
S a k t y  Solutima Inc. Tne d e s  hueby a- to delere all referemes to DHK 
Associues, Inc. in the Master Conlracl and replace &em with Certified Security 
S o l u t i ~ ~ ~ .  Inc. 

9. AN orha provisions of Conbast Number TWMST-649, i a l u h g  previous amendments, 
ifany, shall remain in full force and effect 

lie signatories to t b ~ s  Amcodmcnt represent that they have the authority to bid then respective 
organizations to this Amendment. 

This Amendment 08-01 shall be effective as of July 25.2007. legardless of the date signed by 
DIS. 

State ofWashington, Depaeiment of DHK Associates, Inc., Assignor 
lnfomvlion Services 

Roland Rivera w f l  K)d.n 

Pri.1 or Type Name Print or Type Name 

A s i i  Ditor  rk-~ P!--% &Ia~ct(bl 
Title Date Titk Date 

A P P ~ = ~  
Assignee's UBI Number:: 

Cmifled Security Solutims, IN., Asrignee 

- 

- 

Print or Type Name hagnee's Phonc Number 



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

Amendment 09-01
 
to
 

Master Contract # T08-MST-649
 
for
 

Information Technology Professional Services (lTPS)
 

This Amendment 09-01 to Master Contract T08-MST-649 is entered into by and between the Department 
of Information Services ("DIS"), an agency of the state of Washington, and Certified Security Solutions, 
Inc ("Contractor"). 

Pursuant to Section 27, Authority for Modifications and Amendments, the parties agrees to amend 
Contract # T08-MST-649 as follows. 

The purpose of this Amendment is to update the Activity Reporting Section 59 to specify what to report 
on and where to send Activity Reporting. The parties hereby agree to amend the Contract as follows: 

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

1.	 Subsection (59.1 (f)) of Section 59, Activity Reporting is replaced in its entirety with the
 
following:
 

The sum of money invoiced (excluding sales tax) for all Work Orders for each Purchaser 
and for all Work Orders for all Purchasers; and 

2. Subsection (59.2) of Section 59, Activity Reporting, is replaced in its entirety with the following: 

Reports are required to be submitted electronically, in the Microsoft Excel format 
provided by DIS. Reports are to be sent electronically via E-mail to: 
itpsreports@dis.wa.gov 

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

This Amendment is effective as of the date of the last signature below. The persons signing 
below warrant 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 09-01, and by their 
signatures below, agree to each and every particular. 

ACCEPTED ACCEPTED 
Washington State Certified Security Solutions, Inc 
Department of Information Services 

~~e~,o.KlM~~-+--_--------

Scott Smith 
Print or Type Name ~nt or Type Name 
Planning and Design Manager -->o.,~"=,,,-}'-=-=D.._.;>i?~~---,=--,-a~~~r_S_) ~'C~~ 
Title Date Title Date 



~!!l Washington State Department of 
~iiP.lnformation Services 

Amendment 09-03 
to 

Master Contract #T08-MST-649 
for 

Information Technology Professional Services (ITPS) 

This Amendment 09-03 to Master Contract T08-MST-649 is entered into by and between the 
Department of Information Services ("DIS"), an agency of the state of Washington, and Certified 
Security Solutions, Inc. ("Contractor"). 

Pursuant to Section 27, Authority for Modifications and Amendments, the parties agree to amend 
Contract T08-MST-649 as follows. 

The purpose of this Amendment is to extend the term of this Contract, incorporate the Economic 
Price Adjustment clause of Section 4, as well as 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 ofPurchaser'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 
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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 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 ren10te access to Purchaser' 
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 ofPurchasers 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 ofcode 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 ofDIS'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 Infonnation 
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 perfonnance of 
any Services under a Work Order. 

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

DIS Service Desk Manager: 
State of Washington Phone number: (360) 902-3224 
Department of Infonnation 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 
managenlent directory service and security system. This allows the State 
to manage and administer user accounts, authentication, security policies, 
and organizational resources such as user id and passwords, computers, 
printers, and servers within the State Governmental Network (SGN). 
Contractor represents and warrants that any Services provided under any 
Work Order shall, where applicable, fully leverage the EAD and that any 
Systems implemented in the State of Washington with internal state users 
shall be authenticated using the State of Washington Enterprise Active 
Directory Implementation (EAD) for user authentication on the SGN. 
Contractor recognizes that the state has a single sign-on strategy in place 
to minimize the establishment of multiple user stores for authentication 
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and any inconsistent application implemented is likely to cause damage 
and irreparable harm. 

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

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

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

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

16.8	 Enterprise Architecture Integration Architecture Standards 
Contractor represents and warrants that, where applicable, Contractor's 
Services will be compliant with the state of Washington's Enterprise 
Architecture Integration Architecture Standards, which govern the 
planning and construction of all applications that share data with other 
agencies. The state's complete list ofEA Integration Architecture 
Standards and supporting architectural reference documents are available 
at: http://isb.wa.gov/policies/eaprogram.aspx. 

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

62.1	 Purchasers will periodically evaluate Contractor's Performance in a 
Contractor Perfonnance Report. The report is designed to evaluate impacts 
and outcomes achieved as a result of Contractor's delivery of Services and 
aid Purchasers in referrals. Each evaluation will include an assessment of 
the Contractor's efforts toward achieving Purchaser's objectives. 
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62.2	 If DIS receives three (3) or more negative performance reports from 
Purchasers in a one (1) year period during the Term of this €ontract, 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. 

(4) Pursuant to Section 4, Economic Price Adjustment, the prices shown in 
Schedule A shall be decreased by .74%, the percentage decrease since April 2008 
(the baseline index), of the Consumer Price Index, U.S. City Average, All Items, 
Not Seasonally Adjusted, (CPI-U, Series ill: CUUROOOOSAO). Schedule A 
shall be replaced in its entirety with the attached Schedule A. 

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

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

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 09-03, and 
by their signatures below, agree to each and every particular. 

ACCEPTED ACCEPTED 
Washington State Certified Security Solutions, Inc. 
Department of Information Services 

Signature-~	 Signature,.' 

Scott Smith (?~q' .. \6\ e.('"
 
Print or Type Name
 
Planning and Design Manager
 
Title	 Date 
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Schedule A 
\ 

Price List 

As of July 1, 2009 

for 
Master Contract Number T08-MST-649 

with 
Certified Security Solutions, Inc. 

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

Service(s) Not-To-Exceed Hourly Rates 
Junior Journey Senior Expert 

1. IT Funding Request, Financial Analysis 

2. IT Business Analysis $74.45 $99.26 

3. External IT Quality Assurance (IV& V) $74.45 $99.26 

4. IT Project Management $74.45 $99.26 

5. Technology Architecture Development 

6. Security Analysis $74.45 $99.26 

7. Enterprise Content Management 

8. Contingency & Disaster Recovery Planning 

9. Systems Analysis 

10. Network System Administration 

11. Software Quality Assurance & Testing 
12. Desktop Applications Development and 
Training 
13. Geographic Information Systems Application 
Development 

14. Workstation Installation & Support 
15. Client Server, Web & N-Tier Application 
Development 

16. General Mainframe Development 
17. General Database Administrator / Database 
Developer / Data Analyst 
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1\111!!!~ Washington State Deportment of 
~iiP Information Services 

Amendment 12-07 

to 


Master Contract # T08-MST -649 

for 


Information Technology Professional Services (ITPS) 


This amendment 12-07 to Master Contract T08-MST-649 is entered into by and between the 
Department of Information Services ("DIS"), an agency ofthe state ofWashington, and Certified 
Security Solutions, Inc ("Contractor"). 

Pursuant to Section 27, Authority for Modifications and Amendments, the parties agree to amend 
Contract T08-MST-649 as follows. 

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

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

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

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

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

All other terms and conditions of the original Master Contract, as amended, shall remain in full 
force and effect. 
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This Amendment, effective July 1,2011 is executed by the persons signing below, who warrant, 
respectively, that they have the authority to execute it on behalf ofthe party indicated. 

IN WITNESS WHEREOF, the parties have read and understand this Amendment 12-07, and 
by their signatures below, agree to each and every particular. 

ACCEPTED ACCEPTED 
Washington State Certified Security Solutions, Inc 
Department of In 

Signature Signature 


Scott Smith -;-torr'A J A;>'lIt .,tf72; 


Print or Type Name . JUN 29 20n Print or Type Name 

T AS Program Coordmator t/,?.. r&t..,.. ii;yj_{ S;[I<.,./,c,({ 


Title Date Title 
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Schedule A 
Price List 

As of July 1,2011 

for 

Master Contract Number T08-MST-649 


with 

Certified Security Solutions, Inc 


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

Category 

1 IT Funding Request, Financial Analysis 

2 IT B~~Analysis $76.80,1102.40, 
3 External IT Quality Assurance and $76.80 $102.40 

Independent Verification and Validation 
4 !"q;,~el?t¥@_Jlt~,c, 

5 Technology Architecture Planning & 
Development 

rSepurity 1\~~ysis 
7 Enterprise Content Management 
8, 

9 	 Systems Analysis 

[;'11)' 	 ~~M~~~~nistra_~ 

11 

! 12 

13 Geographic Information Systems 
Application Development 

14 W~Insta.UatiOii &~\lppott: 

15 Client Server, Web & N-Tier 
Application Development 
~~1.~
/~,l~~" ,f, _, 'q,~-~ 

17 	 General Database Administrator / 
Database Developer / Data Analyst 
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