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MASTER CONTRACT NUMBER T08-MST-657 

for 

Information Technology Professional Sewices 

PARTIES 

This Master Cuntracl ("Ma\tcr Contract" or "Contract") is entered into by and between the State of 
Washington, acting by arld through Department of In  fornlat ion Services, an agency o f  Washir~gton State 
government located a1 11 10 Jcffcrson Strcet SE Oly~npia WA. 98504-2445 hereinafter referred to as 
"IllS", and Eclipse Solutions, Inc., a C'o~poration located at 2 15 1 River Plafa Drivc Suite 320. 
Sacramento, C A  95833 licenscil to cimduct business in the state of Wasliington hereinafter referred to as 
"Contractor", for the purpose of providing Information Technology PrnfcssinriaI Services, as described 
and identified hcrcin. 

RECITALS 

The Slatc of Wa~hingtor-r, acting by and through Dl S issued Request for Qualifications and Quotation 
#'l'U7-KE'QQ-O 15 (RFQQ) dated March 7. 2007, (Exhibit A ) for the purpose of purchasing Information 
Technolngy Prnfe.;sional Services in accordance with irs authority under chapter 43.105 RTW and 
chapter 39.29 RC W. 

Contl-acror submitted a timely Response to DIS' RFQQ (Exhibit R). 

DIS evaluated all properly submitted Kesponses to the above-refrrenced RFQQ and has idenlified 
Contractor as an apparently succt.ssi~~l vcr~dor. 

DIS has determined that entering into this Contract with Cunlrwtor uill lrieet Purchasers needs and will 
be in Purchaser< hc\t interest. 

NOW TI IEREFORE, D1S cnlors into this Cnntract with Coiltractor the terms aid conditions of which 
shall govern Contractor's providing to Purchasers the Information Tcclinolo~y Professioual Services as 
dr~crihed hcrcin, on a c~~r~venience or as needed bais. This Master Contract i s  not fur personal usc. 

IN CONSlDEM'I'ION of the mutual promises as hereinnllcr sct forth, the parties agt-es as follows: 

1. Definition of Terms 

' Ihe following terms as used throu&ou~ this Contract sllall have the meanings set forth below. 

"Brcacb" shall inem the unauthorized ac y uisitiw of cump ulrrized data that compmniises the 
security. confidentiality, or inlegri~y u T pursnnal it~fnrmation maintained by Purchaser. 

"RUS~I~CSS Days" or "Business Hours" shall mean Monday through Friclay, 8 AM to 5 PM, local 
time in Olympia, Washingon, excluding Wa5hington State holidays. 

"Cnnfidential Information" shall mean information that may be rsetnpl fr<jm disclosure to the 
public or other unauthorized person.; undcr cithcr cliajrtel- 42.56 RC'W or other state or federal 
statutes. Confidenrisl Information includes. but i~ n i ~ l  linii~od lo, tlatnes, addresses. Social 
Security numbers. e-ma~l addresses, telephone numhers. financial pmfilcs, credit c a d  
in lb-m;ltinn, payroll/labu~ data, driver's license nutnbers, medical data, law en rorcc~llc~~t records, 
agency source code or objecl ctldc, agcncy sccurity data, and infbrn~atiw identifiable to an 
individual. Purchasers may ident~lj additional Confidcnlial Information in a Ci'ork Order. 

-. 
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Contidential Information also includss any Personal Inf'ontlation under the provisions of RCCV 
19.255.010 md RCW 42.56.590. 

"Contractor" shall mean Eclipse Solutions, Inc., its employee3 and ijgenls. Crrntractor alsn 
includcs any firtn, prnvider, organization, individual, or other entity performing the business 
activities under this Contract. I t  shall also include any Subconlrautor rctair1t.d by Contractor as 
pur~nitted under- the terms of this Contract. 

"Contractor Account Manager" shall rnearl a rcprcscntativc of Contractor who is assigned as the 
pri~nary corltact person with whom the DlS Master Contract Administrator shall work with for the 
duration of this Contract and as fiather dcfir~cd in  thc Scctinn titled Contractor -4ccount Manager. 

"Con.tractor Work Order Manager" shall mean 3. representative of Contractor who is itssigned 
to each Purchaser Work Order as the uuurdina~or (IT activitics and the primary point of coiltact, as 
furthcr detined in  the Section titled Contractor Work Order Manager. 

"Customer Service Agreement'' shall mean the complctcd scrvicc ngrcerncrlt l)et\teztl Purchaser 
and DtS, which is required ill order for a Purchaser to do business wit11 DIS. 

"DIS" shall mean rhe Washington State Department o T IT) Tijrn~alion Scrvices. 

"Kffectivc Datc" shall 1nza11 the first date this Contract i s  it1 full force and effect. It may be a 
specific date agreed to hy the parties: or, i r not so spccifizd, the date of the last signature of a 
party to this Contract. 

"Exhibit A" shall mean RFQQ Number T07-RFQQ-015. 

"Exhibit B" shall mean Contractor's Response to RFQQ Number T07-RT-QQ-0 15. 

"1SB" shall mean the Washingtot1 Stlitt. Inlilrma~iorl Scrvicus Ronrd. 

"ITPS" sllall mean Inforn~ation 'l'echnology Professional Services, which includes hulh Persor~al 
Services and Purchased Services. as dcfincd hcrcin. 

"TTPS Progran~" shall mean the US-established master contracts that make IT professiunal 
services available on an enterprise basis lo support ~tntcwide technology projects. 

bbITPS Program Manager" shall mean the person desigristed by DIS who is assigned as the 
primary contact person with whom Conlractc~r'r Account Marlager shall work for the duration of 
this Contract and as further defined in the Section titled 1'1'PS Program Manager. 

"Master Contract" or "Contract" shall rncarl thc RFQQ, the Resllnnse. this Contract document. 
all schedules and exhibits, all Work Orders, and all amendments awarded pursuant to the RFQQ. 

"OFMw shall mean ~ h c  U'iihhingtclr~ State Oflice of Financial Management. 

"Personal Sen ices" shall mean professional or technical exper1 ise pr<ividctl hy Cor~tractor to 
accumplish i i  spccif ic study, project, task or duties as set forth in this C'ot~tract and any lTPS 
Program related Work Request andlor Work Order Persi~nal Serviccs shall incl udc but [lot be 
1imitt.d ti1 thohc  surviccs specified in the State Administrative and Accounting Manual (SAAM) 
in chapter I 5 P~rsonnl LServicemv Incatcd at: l~rtp://w w w .ot1n.wa.~ovl~olicv/l5.htm. 

"Price" shall mean the not to exceed hourl) rxtc(s) hid by Cot~trnctor in the categories awarded to 
Contractor as set forth in Schedule A PI.~L.c? List, and shall be paid in United S l a b  dollars. 



"Proprietary Information" shall mean informalion owncrl by Contractor to which Contractor 
claims a protectable interest under law. Proprietary Informati011 includes, but is not limited to, 
information protected by cupyrighl, patcnl, tradcrnark, nr trade secret laws. 

4'Purchascd Scrviccs" sllall mean those services and activities provided by Contractor to 
accoinplish routine. continuing. and necessary functions as sct t'nrth in the RFQQ and any ITPS 
Program relatrd Work Request and/or Work Order, Purchased Services shall include but not be 
limited to those services specified Purch~scd Scrviccs it1 RCW 43.105.020. 

"Purchaser" shall mean DIS and those governinsnt or nonprofit entities that have entered into an  
lnterlacal or Customer Service Agreemc~lt (I:S.4) with DlS. DIS maintains a searchable database of 
curretlt customers at: httw:lltechmall.dis. wa. povlcsa I /csasearch.asp 

"Purchaser Work Order Adminislra[or" shall rrlcarl that perso11 designated by Purchaer to 
administer any Work Order on behalf of Purchaser. 

"Purchaser Work Re~jurst Administrator" shall 1r1ea11 that person designated by Purc hsser to 
dtnir-iister any Work Request on behalf of Purchaser. 

"RCW" shall mean ihc Rcviscd Codc of Washington. 

"RFQQ" shall mean the Request for Qualifications and Quotaliun uscd as a solicitation 
docilmenl to cs~ablisli this Contract. includit~g all its atnet~dn~ents and modifications, Exhibit A 
hereto. 

"Response" shall mean Contrac~or'i Rc<prrr~sc to DIS' RFQQ for lnfon~~ation 'I'echnology 
Pr~nfcssiot~al Services, Exhibit B hereto. 

"Schedule -4: Price Lisf' shall tncan thc attachment to this Contract that identifies the 
authorized Senicrs and Not-'1'0-Exceed Hourly Rate Prices available under !his Contract. 

"Schertule B: U'frrh Request Template" shall inean the attachment to this Comract that provides 
example format, terms and conditions for a Work Requesl. 

"Schedule C: WhrX Order Template" shall 1nea11 the attachment to this Contract that provides 
example format, terms and conditions for a Work 0rdt.r. 

"Schedule D: M WRE Crrtificatinn" sllall mean the attached certificate(s) indicating 
Contractor's, andlor one or Inore of Contractor's Subcontrac~or's stalus aq a rninority nr wonle~i's 
business enterprise. 

"Services" shall mean the Personal andlor Purchased Services in 11ic categories defined in the R F O ,  
Exhibit A. 

"Specifications" shal1 mean the Technical Service Calegory /job dcscr ipt io~~s and other 
speci f i ~ ~ l i ~ 1 1 1 2  for. Services set forth in the KFQQ, Exhibit A. 

"Subcontractor" shall mean one not in the e~nploymcnt nf Cnntractor, who is perfor~ning all or 
par1 of thc t)usit~ess activities under this Contract or any Work Order i~nder a separale contracl 
with Contractor. Thc t crin "Sul)cn~itr.actor" means Subconlractor(s) of any tier. 

"l'echnical Service Categury" shall rncai) lhc l i s t  of eighteen (1 8) Service categories that are set 
forth in  the RFQI), Eshibit A. 

. - - - 
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"Term" shall mean the period of time specified hrilhin a documcnt that it will  bc in fill1 f i ~ ~ c e  and 
effect and includes. e.g., Master C'ot~tract 'I'erm, Refresh 'I'enn. and Work Order Term, as further 
defined in Sectiun 2. 

"Work Order" shall mean the contractual document issued by a Purchaser and executed 
between Purchasrr and the Conlractor. Each Work Ordcr shall he the result of a second tier 
competition. A Work Order generally contains project objectives, scope and description or work , 
timeline and pcriod pcrforrnancc, cntnpet~sation and piiynent, Contractor responsibilities, 
Purchaser responsibilities, Purchaser special terms and cunditions. signature block, ctc. and 
incorporalcs lhia Contract by reference. A template Work Order is attaclied to this Contract as 
Schedule C. 

"Work Pmduct" slinll mean data and products produced under a Purchaser's Work Order 
including but not limited to, discoveries, formulae, ideas, improvemenls, irrvci)licln~. mctlinds, 
models, proccsscs, techniques, tindi~igs, conclusions, recommendations, reports, designs, plans, 
diagrams, drawings, software, databases. documents, pamphlets, advertixtnerl~s, books, 
magilrincs. t;ui-i c> s. studies, con~puter programs, tilrns. tapes, andlor sourld reproductions, to the 
extent provided by law. 

"Work Request" shall mean a separate second tier solicitation document developed and issued 
by the Purc h a e r  to ITPS Program Contractor(s) to rtlrluest prc~pcaals rclativc to n Purcl~aser's 
rcquircrncnt. The Work Request typically identifies the proiect ob,jectives, scope and description 
of work, timeline and period orperrormancc, cn~i~por~satic~n and paytnent, Contractor 
responsibilities, Purchaser responsibilities, Purcl~aser special terms and conditions. instruclionr 10 
Contractors, etc. A lempla~c Work R c q u e ~ t  is  attached to this Contract as Schedule B. 

Master Contract Term 

2. Term 

a) J'his Contract's initial Term shall be from July 1 ,  2007 or datc of' last signature aftixed, 
whichever is later, through June 30. 2009. 

b) This Contract's Term may be ex~endcd h! up lo four (4) additional one ( 1 ) ? ear Tenns. 
provided that the extensions shall be at DIS' option and shall be effecled by T)lS gibing 
written notice of ils inlenl lo cxluncl thix Contract to Contractor not less than thirrq (30) 
calendar days prior to the then-current Contract Term's expiration and Cori~raclor 
accepting such exlcnsion prior to the thctl-current Contract Term's expiration. ' I l ls  total 
Term of this Contract shall not be extended beyond June 30,2013. No changc i r i  tcrrris 
and condilic>ri\ <hall hc permitted during these extensions unless specificall) agreed to in 
writing. 

2.2. Term of W4)rk nrdcrs 

a) 'I'he 'I'erm of any Work Order executed pursuanl to ~ h i z  Clrlntract shall be set forth in the 
Work Order. 

b) Work Orders or rcricwiil Work Orders entered into priot- to the expiration or other 
~ermination of this Master Contract may he corriplclcd uridcr the Master Contract 
terins and conditions in effect when rhe Work Order or renewal Work Ordcr was 
en~crcd inlo. 

- 
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C )  New Work Orders or renewal Work Orders shall not be entered into after the 
cxpiralion nr othcr ~crrnination nfthc Mastcr Contract. 

d) Work Orders shall not be renewed for a Term beyond June 30.20 15. 

3, Suwivorship 

3.1. A1Iofthetemsandconditionscon~ainedinlhisMastcrCunlrac1~hall.;urvivcIhc 
expiration or other termination of this Contract for so long as any  Work Order entered 
into under this Master Contract is still in efrecl and .;hall npply 1 0  \uch Work Ordcr. 

3.2. 'I'he tenns, conditions and warranties contained in this Contract that by their sense and 
conlcxl arc inicndcd to survive ~ h c  expiration, cancellation or tc rn i i~ io t ion  nt'this Cnr~ttact 
shall so survive. In addition, the terms of the Sections titled Overpayments to 
Contractor; OwnerahiplRigh ta in nata; Accesa to Data; Clnnt ractnr Cnm~ni trr~erh ts, 

Warranties and Representations; Protection of Purchaser's Confidential 
Information; Section Headings, Incorporated nocumenra and Order n f Preccde~~cc; 
Subcontractors; Publicity; Heview of Contractor's Records; Patent and Copyright 
Indemnification; Insurance; Contractor's Proprietary Inffirrr~atinn; niaputea; 
Limitation of Liability; DlS Master Contract Administration Fee and Collection; 
and Aclivity Reporling shall survivc thc tcrtnination of this Contract. 

Pricing, Invoice and Payment 

4. Pricing 

4.1 . Contractor agrees to provide the Services in the categories and at the Prices set forth in the 
Price / . i s {  a~tachcd as Schctlulc A tn this Mastcr Cnntmct. Such Prices rnay not be 
increased during the term of this Master Contract. Prices are considered maximum or 
'-cciling" priccs only. On a project by project basis, Contractor  lay elect to provide 
Services to Purchaser for performance of a Work Order at a lower Price than that originally 
cstahlishcd in this Mastcr Contract. 

4.1. Consideration 

a) The rr~a~irnum corlsidcratior~ available to Vcndnr undcr.this Contract is $1,000,000.00 
(US dollarsl for the initial I'erm. unless amended. 

h) rnr~sidcratior~ for tach Sccnnd Ticr Work Contract will be stated it1 the Purchaser's 
Second Tier Work Contract. Purchaser shall make payments on Second Tier Work 
Contracts to the Velidot. collsistent with the terms set out in the Second Tier Work 
Contract. Punding rnay be federal, state andlor private grant based depending on the 
specific program ~+equesti~ig staffing 

4.3. If Contractor reduces its Prices for any or Iht: Services durirlg lhc Tcrm ofthis Conlract. DlS 
and PurcI~asers shall have the im~nediate benefit of such lower Prices for new purchases. 
C,ontractor shall send notice to the D I S  Mastcr Contracl Adrrii nistra~or with the rcduccd 
Prices within fifteen ( I 5) Business Days of the reduction taking effect. 
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4.4. Pi~rcham- shall reirnhursc Contractor for travel and other expe~~ses as iileutified iu a Work 
Order. ar as authorized in writing in advance by Purchaser in accordance u i ~ h  ~ h c  t hcrl- 
cur rent rules and regulations set forth in the Washingrorl Srorc. . i ~ f ~ ~ t i ~ r i s t r  r l ~ r i f  Accotdrzting 
LCdn}~~ud ( ~ / l w w w . o f m . w a . ~ ~ ~ v / p o l  icylp~!@c.htm). Cm~tmctor shall provide a detailed 
itetnization of expenses, including description, amounts and dates, and receipts for amounts 
or filly dollars ( $50 )  n r  rnnrc when requesting ~.eirnhursemem. 

4.5. Economic Price Adjustments 

a) lf  DIS elecls it) exlend 111is Con~rncl h r  arl additional one-year period(s) beyond the 
initial 'I'erm, or subsequent renewal period(s), the Contract pricing for the additional one 
year shall bc ~ u ~ o n i e l  icall y incrcascd or dccrensed, as applicable, by DIS by not ]nose 
than the percentage increase/decrease of the U.S. Department of Labor "C,onsumer Price 
Index, US Cily A vcragu, A I I Itcrns, Not Sea~onally Adjusted" (CPI-U, Series Id: 
CU UKOOOOSAO). 

h) Thc basclinc indux shall hc the index arlr~oullced for April of the previous year. 'l'he 
allowable percent change shall be calculated by subtracling the basclinc irldcx rroirl tlic 
index announced for the April in wllicll the I-enewal option is exercised, and dividing the 
result bj; the baseline index. The allowable percenl changc shall hc rounded to the 
nearest one-hundsedth of one percent and shall be the m,aximum price ad,justnlent 
pern~itted. Contractor may offer price decreases in excess i1r111t: ~ I l ~ w ~ h l c  CPI-1.1 
percent c11a11ge at any time. The following example illustra~es the computation of 
percent change using April 2004 as the Baseline: 

4.6, Contractor agrees that all the Prices, terms. warranties, and benefits provided in this 
Conlracl are cornpnrahlz to or better than tlie term presently being offered by Contractor 
to any other governments! entit) purchasing the same Services under similar lcnns. I f  
during thc Tcmm nf this Contract Colitractor shall enter illto contracts with any other 
governmental entity providing greater benefits or more favorable terms than lhose 
prrrvidcd ty tliisContract. Contractor shall be obligated to provide the same to HIS for 
subsequent ITPS Program related purchases. 

CPI-U for April 2005 
.. . 

Lehs CPI-U Tor April 2004 (hascline) 
. - 

Equals i t~dex poi t ~ t  change 

Divided by previous period (baseline) CPI-U 

Equals 

Results multiplied h~ 100 

Equals percent change 
-. 

4.7. Contractor agrees that Prices provided in this Contract assume that ~ b o r h  is performed during 
Rusincs., Days arid Hours. Overtitne rates are not allowed unless required by state or federal 
law. Further, Prices are to be considered all-inclusive hourly mles lo ir~cludc all cxpctlses 
(e.g., averhead, insurance. and adrninistralior~ including hut nnt Ii~lited to the D1S 

-- 

194.6 
-- 

188.0 

6.6 

188.0 

0.035 1 

0.0351 x 100 
- . . .- 

3.52 

- 
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Master Contract Administratiun Fee uullined in SecLion 59 bclow) cxccpl ~ravcl (scc 
Section 4.4 a h c ~ ~ c ) .  

5. Adwinre Payment Prohibited 

N o  atlvarlcc paymcnt shall be ~ r ~ a d e  for Services t'ur~lisl~ed by Contractor pursuant to this Contract. 

6.1. Purchaser will pay sales and use taxes, i f  any, impclsed on the Services acquired 
hereunder. Contractor musl pay all o ~ h u r  taxcs iricluding. hut not limited to. Washington 
Business and Occupation 'l'ax, other taxes based on Contractor's income w gross 
receipts, w personal property taxes levier[ or asscshcd rlrl Can tractor's personal property. 
Purchaser, as an agency of Washington State governmenr. is exempt from property tax. 

6.2. Contractor shall complete registration with the Washinglor1 Stalc ncpartrncnt of Revenue 
and be resyonsi bl: for payment of all taxes due on payments made under this Contract 
and any related Work Order. 

3 All payments accrued on account of payroll taxes, unemployment cuntrilrulioiis. ail? 
other [axes. inuur~ncc. or other cxpcnscs for Contractor. Contractor's staff. 01. 

Subcontractors, shall be Contractor's sole responsibility. 

7. lnvoice and Paynicnt 

7.1. Contractor's will submit properly itemized invoices to Purchfiser's Work C)rrlcr 
Adrn inistrator for any and all work related to a Purchaser's Work Order. Invoices shall 
provide and itemize, as applicable: 

a) DIS Information Techt~olopy Professional Services Master Contract number T08-MST- 
657 

ti) Purcl~aser Work Order number; 

c) Contractur name, address. phunc rlcimhcr, ar~d Fcdcral Tax Idet~tificatioii Number; 
d) Description of Services provided; 

e) Date(s) that Services were pro\ ided. inclucli ng r~umhcr of hours worked. 

Na: number of hours worked would not be applicable for a deliverable-based or 
fixed fee Work Order. 

f7 Contractor's Price for Services; 
g) Nrl invvicc Pricc Cor cach Scrvice; 

h )  .Applicable taxes: 

i) Othcr applicahlc chargus; 

j ) ' I  0ta1 irlvoice Price; and 
k) ky n~crll lcrrns including nr-iy available prompt payment discounts. 

7.2. I f  expenses are allrlwed undcr arly Work Order and invoiced to Purcl~nser. Contractor 
must provide a detailed itemization of thme expenses t hat iiri: rci rnhurscahlc, i ricluding 
description, a~nou~lts and dotes. Any single expense in the amounr of tifty dollars ($50) clr 

more must be accompanied h: a rcccipt in order to receive reimbursement. (See 
Subsection 4.4 above.) 
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7.3. Payments shall be due and payable within thirty (30) calendar days aner provision and 
acceptance of Services, or thitt!: (30) calendar days after receipt of properly prepared 
invoices, whichever is  later. 

7.4. Incnrrect or itlcotnplete invoices will be returned by Purchaser to Contractor for 
correction and reissue. 

7.5. Thc Cor~tractnr's DIS Master Contract number and the Purchaser Work Order number 
must appear on all bills of lading, packages, nnd cnrrcspnndcncc relating to any Work 
Ordcr. 

7.6. Purchaser shall no1 honor drarts, nor acccpt gnods nn a sight drati basis. 

7.7. If Purchaser fails to make timely paymenr, Contractor may invoice Purchaser one percent 
( 1 %) per month on lhe amounl ovcrdun: or a r n i r l i i r ~  11111 n t'one dollar ($ I) (Reference 
chapter 39.76 KC'W!. Payment will not be cot~sidered late i f  payment is deposiled 
electronicall) in Cunlraclur's bank account or i f  a check or warrant is postmarked within 
thirty (30') calendar da! s uf acceptance of the Services or receipt of Contractor's properly 
prepared invoice, nhicliever is latcr. 

7.8. As applicable and i f  outlined in the Purchaser's the Work Order, Purchaser Ins) wilhhold 
ten percent ( 1 0?,j), or othcr nppropriatc amount as defined by the Purcl~aser in the Work 
Order. from each payment unt i l  acceptance by Purchaser of the final report. cc~npleliun 
of prcjeci and/or ot hcr iipprrrpiatc ni i lestone. 

8. Overpayments tu Contractor 

Con(rac1or shall refund to Purchaser the full amount of any erroneous paytnem or averpqtnent 
under any Work Order within thirty (30) days' w r i t ~ r n  nchicc. I rcnntractor fails to make tilnzly 
rcri~r~d, Purchaser may charge Contractor one percent ( 1  ?a)  per month on the amount due, until 
paid in full. 

Contractur's Responsibilities 

9. Purchaser Eligibility 

In order lo be eligiblc 10 purc ha\c under this Master Contract, Purchasers shall have a Customer 
Service Agreement \ l ntsrlocal Agreement) with DIS. Cuntr:~ctor shall bc rcsponsihlc fnr verif) ing 
Purchaser eligihilil) . Curltractor may use the search feature on the D1S website: 
htt~://techmal I.dis.wa.govlCSA 1 /CSASearch.asp w may contacl lhc Office of I .cgal Service? 
wilhin Dl S a1 360-902- 355 1 to ascertain Purcl~aser eligibility. 

10. Cuntrxtur Work Order Manager 

Corltractor shall assign a Contractor Work Order Manager for each Purchaser Work Ordcr. The 
Contractor Work Onlcr Manager shall be the principal point of contact for Purchaser and shall 
coordinate all related Contractor's activi liell:. 

---- - 
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The RFQQ mandatory requirements are esscnlial sul~stantive terms of this Master Contract. 
Serviccs provided under this Master Contract shall meet or excectl all tlw tnatldatory 
requirements of the RFQQ. 

12. Services and Statement of Work 

12. I .  All Scrvices shall be performed pursuant to the terms oC this Contract and sllali be 
documented in a Work Ordcr cstahlished between Purchaser and Contractor. A Work 
OrJor tcmplate is attached as Schedule C. 

12.2, Prior to entering into any Wurk Order, PUI-chaser shall conduct a Second Tier acquisi~ion 
process pursuant to Section 22 of this C,ontrad. 

12.3. A Work Order shall at a rnininiblrr~: 

A )  Rcfuruncr this DIS Master Contract number T08-MST-657 

b j  l denrify Purchaser's Work nrdcr number; 

c j  nc f i  lie project or task objectives; 
d )  Describe the suc\pe or Scrvices or uo~.li  to be performed: 
c) Identib deliverable$; 

f) Specify a (imelinc and pel-iod of' performance; 

g) Specitjr compensation and payment, e.g., ~ h c  I~ourly rate and total Contr~ctor hours to be 
provided or lhc f l w d  llrice for a deliverable, (whichever is applicnblcj. total cost of the 
project. and on)- reimbursable Contraclor cxpcnscs; 

h )  Describe Cot~tractor' s rolcs and respomibilities; 

i) Idunt ity specific Contractor staff. including C,ontraclor Work Order Manager; 

j ) L.escri be Purchaser's roles arid respo~ai bilities; 

k j  Idcntitj, the Purchaser Work Order Manager; and 

I) Provide signature block for bod) partics. 

12.4. Individual W~wk Orders may include additional or conflictirlg tcrnls and conditions as 
determined by thc Purchaser. In !hc cvcnt of any conflict, the Work Order shall pretail. 

13. Cornrnencenlent of Wurk 

13.1. Firsl Ticr - I Jnder the provisions of chapter 39.29 RCW, this rnritract is required to be 
filed with the Office of Financitjl Managcr~ie~lt (OFM). In the event that OFM r~ils in 
approve rlic Cor~tl.nct, the Personal Service Sperifications of this Contract and all related 
references shall be null and void. howuver, any Purchased Service Specifica~ ions and 
related rcfcrcnceq remain in full force and effect. 

13.2. Second 'l'ier - No work shall be pcrronncd by Contractor until a Work Order is exccurctl 
by C,ontmdor and Purchaser. 

14. Ownership/Hights in Data 

14.1. Any custom additions and rriodifications to Contractor's Preexisting Malcrial (dcfitled 
below) and all data and work produclr produced pursuant to this Master Contract and ail) 
Work Ordcr shall collectively be called "Work Product .-- Put cf~aset' shall have and retain all 
ownership, righl, title, interest and all intellectual property rightz to Work Product. 1'0 the 
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cslcnt lhat any such rights in  the Work Product vest initially with the Contractor by 
operation of law or for any other reason, Contmdor hereby pcrpcl ually and irrcvncnhl y 
assigns, transfers and quitclai~ns such rights to Purchaser. Ownership includes the right t c ~  
copy right. patcnl, rcgistcr and thu ability tn tl.ansf'el. these rights and all information used to 
fornlulate such Work Product. 

14.1. rontractclr warrants that it is the owner ofthe Work Product and Preexisting Material and 
that it has fir11 right to assign and license I hc ~ n c  lo Purchasur. 

14.3. Work Product includes. but is not limited to, discoveries, formulae, ideas, improvements, 
inventions, methuds, models. proccsscs, ~cchniqucs, findings, cnnclusioi~s. 
recommendations, reports. designs, plans, diagrams, drawings, software. databases, 
documents, pamphle15, ittlvcrtiscrr~cnts, books, mqazines, surveys, studies, computer 
programs, films, tapes. ancYor sound reproductions, to the extent provided by law. 

14.4. During the Tern1 and ari? t i  rrlc thereafter, Cnrltrnctor shall execute all documents and 
perform sucll orher proper acts as Purchaser may deem necessary to secure for Purchaser 
the righls pursuarll to this scction, and whcn so obtained or vested to maintain, renew, and 
restore the same. 

14.5. Cuntractor shall nol use or in any inailncr disseminate any Work Product to any third 
party, or represent in any way Contractor ownership in any Work Product. Contractor 
shall take all reasonable slepr rlcccssary 11) crlsurc that its agents, employees, or 
Subcoutractors shall not copy, disclose. transmit or perform any Work Producl or nriy 
portion thereor, in any hrin, tn any third pnr-ty. 

14.6. Contractor hereby grants to Purchaser a non-exclusive, royalty-free, irrevocahlc liccnsc to 
usc, publish,  rans slate. reproduce, deliver, perfonn, display, and dispose of materials and 
know how that are delivered under this Contract, bul that do ric-bl or i~ ina tc  tticrefrom 
("Prcoxisting, Material" ). 

14.7. Contracror shall esert best efforts tu advise DIS and Purchaser of all kriown or potentid 
infringements ot'publicity, privacy or of intellectual propeny rights of the Preexisting 
Material furnished under this Contract. DIS and Purchasur stiiill rcccivc: prornpt written 
nvlice or cach riolicc or clai tn of cop! riglit infringement or infringement of other intellectual 
property right worldwide received bq Contractc~r n ith respecl to any Preexisting Material 
del ivcrcd undcr this Contract. Purchser shall have the right to modify or remove ail) 
resrrictive markings placed upon ~ h t :  Prrexisl ing Malcrial by Cnntrnctor. 

15. Access to Data 

Contraclor shall upon written request provide access to data generated under this Contract and any 
Work Order to LIIS, to Purchaser. to the Joint Legislative Audit and Review Commillcc, arid to thc 
State Auditor, as rcyuc~tctl. at nn additional cost. This includes access to all information that supports 
the findings, conclusions, and recommendations of Contractor's repurls. iricl r~ding coinputer rnodels 
and methotlology ftr thow n~odels. 

16. Security 

While iin D1S or my Purchaser's prcrnises, Cot~tractor, its agents, employcss, or Subcontractors 
shall conform in all respects with any and all of Purchaser's physical, ti rc, safety, or other 
securit! regulations. 
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16. I .  Fa~ilitv Ac=. 

Contractor understands that Purchaacr's building entrances may be conrrolled for acccss. 
Conlractnt, agrees to become familiar with Purclia~cr's building and security policies, and 
further agrees to obscrvc nrd coniply with all Purchaser's building ; r r d  accuriv policies 
or  procedures. 

Contractor unc~crstarids that in order to obtain access lo Purchaser's pretnises, Ulsntractor 
may have to be issued a security badge by Purchaser. Contractor shall pro\ itlc certain 
pcrsoiial information. including valid govemmcnl Issued photo identification, prior to 
obtaining a security badgc when required by Purchaser. Contrrldor furthcr understands 
that Purcl~aser ~vil l collect an3 retain such personal information for so long as the Work 
Order is in effcc~ a i d  such individual($) has access to the prerniscs. Purchaser reserves 
thc right to conduct background checks artd dcny on application for a security badge. 
Failure of Contractor 10 cnmply ~ v i t l l  Purchaser's security and safety policius and 
prnccdures is sufficient grounds for revoking, m~~difj;irlg, suspending or terminating 
access ta Purchaser's h c i l  i tics. IJpon the earlier of termination of the Li'ork Order, or 
suspcrision or termination of access to Pur~.haser's racilitizs, Contractor shall return all 
security badges. 

16.2. RcrrloteAccess to Network. 
Contractor understands lhar in order to obtain remote access to Purcl~ahcr's Local Area 
Nctwork (LAN), email, or supported coinputiiig et~vironmellts through a remote accejk 
connection ("Rcmnte .4ccess7'), Contractor must complj will1 Purc11ase1"s Remote Access 
policy and any other applicable polioics ot. procedures. Contractor shall, prior lo access, 
complete arirl sign nt-iy applicable agreements or forms. Rernvtc Access is  couditioned 
up011 final approval by Purchaser. 

16.3. Safetv. 

Contractor shall observe and comply wirh WISHA and OSHA regulztions, all applicahlc 
safety and t.r~vironmet~tal laws and regulations, and all or P~~rclimer's rules. guidelines, 
policies and procedures relaling lo safety, workplace conditions, health ant1 the 
environment, iiicludit~g bur not limited to physical, fire, evacuation: accidents, hrtzardous 
materials or sir-uations, or other safcly rcgulations and policies. 

17. Con tractor Commitments, Warran ties and Representations 

Any written commitment by Cnntractnr bvithin the scope of this Contract or any Work Order shall 
be binding upor1 Contractor. Failure of Contractur to f i l l f i l l  such a con~mitn~er~t may constiti~re 
breach and shall render Conlractnr liable for damages under the terms orlhis Cor~tract or any 
Work Ordcr, m applicable. tor purposes of this xclicln, a corn~nitment by Contractor includes: 
(i) Prices, discounts, and rrplions committed to remain in force over it specified period of time; 
and (ii) any warranty or representation madc by Corltractor in its Kesponse or coniaincd in  any 
Contractor ur ~ner~ufncturer publications, written material>, schedules, chn~.ts. diagrams, tables, 
descriptions, other written representatinns, and ~ I I V  other communication medium accompnny ing 
or referred lo In i ts Response or used to effect the sale lo DlS or Purchaser. 

I? .  1 .  Contractor shall usc hcst cffn~ts to ensure that personne! assigned Lo a Work Order are 
available until the completion of thal Work Order. Any proposal by Con~ractur fur 
change+. rcplacernent, or substitution of Work Ortler personnel durii~g the 'I'erm of the 
Work Order shall he ~uhrnittud to the Purchaser Work Order Adm ir~ihtrtor in writing. 
The Purchaser Work Order Adrnini~lratnr shall have the sole discretion to acccpl nr. reject 
such proposal. 

- 
-Ilrufessional ~cr\icri 
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Master Contract Execution 

63. Authority to  Bind 

The signatories to this Contnct represent that thzy havc the authoriry to bind their respective 
organiurtions IO this Contract. 

64. Counte rpar t s  

This Contract may be exec~ltcd in counterparts, in a single nriginal, or duplicate originals. As 
applicable. each counterpart or each duplicate shall be deemed an original copy ofthis Contract 
signed by each parly, for all purposes. 

65. Facsimile Execution 

The partics agree thar this Contract may bc cxecuted by facsimile sipalurc, and shall be effective 
as ofthe date of such facsimile signarure. If executed by facsimile. the parties agree to provide 
original signature pages within ten (10) busincss dnys of facsimile execuiion. 

In Wilnrs  Whereoj; the parties hereto, having read this Contract in ils entirety, including all attxhmcnts, 
do agree in each and every particular and have thus XI llicir hands hereunto. 

-. 
Approved 
Slatc of Washington 
Department of Information Sexvices 

Assistant Dirrclor 

Approved as to  Form . -7 
State of Washington r ---1 i 

-- 

Contrncror Information 

Contractor's U t l l  Number: 
602237827 

Minoritv or Womm Owned Bosiness Enlcrnrise , 
I 

brtiticationNumber)p I 
uatc 

1 
-- 
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~!!~ Washington State Department of 
~ii~ Information Services 

AMENDMENT 10-04
 
to
 

Master Contract # T08-MST-657
 
for
 

Information Technology Professional Services (ITPS)
 

This Amendment 10-04 to Master Contract T08-MST-657 is entered into by and between the Department of 
Information Services ("DIS"), an agency of the state of Washington, and Eclipse Solutions, Inc. ("Contractor"). 

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

The purpose of this Amendment is increase the maximum consideration available to Vendor under this Contract to 
$3,000,000.00 (US dollars) for the initial term under Section 4.2.a "Consideration." 

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

1. Section 4.2.a, Considerations shall be amended as follows: 

Increase the maximum consideration available to Vendor under the Contract from Two Million dollars 
[$2,000,000.00), to Three Million dollars [$3,000,000.00), for the purpose of work to be performed under 
this Master Contract. 

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

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. 

This Amendment, effective July 16, 2009 is executed by the persons signing below who warrant that they have the 
authority to execute it on behalf of DIS and Eclipse Solutions, Inc. 

IN WITNESS WHEREOF, the parties have read and understand this Amendment 10-04, and by their signatures below, 
agree to each and every particular. 

ACCEPTED ACCEPTED 

Washington State Eclipse Solutions, Inc.
 
Department of Information Services
 

11.cil- j}~ /~£"ek::> 
Signature C::::Signature'T '( 

_R_o_la_n_d_Ri_·_v_er_a Palen e" , C",cJ....,
 
Print or Type Name 

4Ca 

Print or Typ~me
 
AssistantDirector 7/,) J-Io7 /1JtA> fi.~~ ;y,~dJl""" 7-/d -Dtj 
llik 7 D~ llik ~. Date 























Waiver of Section 4, Automatic Price Adjustment, 
in DIS ITPS Master Contract #T08-MST -657 

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

Economic Price Adjustments 

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

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

Eclipse Solutions, Inc. 

Print or Type Name 



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

Amendment 12-10 

to 


Master Contract #T08-MST-657 

for 


Information Technology Professional Services (ITPS) 


This amendment 12-10 to Master Contract T08-MST-6S7 is entered into by and between the Department 
of Information Services ( "DIS"), a n a gency of the s tate of Washington, a nd Eclipse Solutions, Inc. 
("Contractor"). 

Pursuant to Section 27, Authority for Modifications and Amendments, the parties agree to amend Contract 
T08-MST-6S7 as follows. 

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

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

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

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

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

This A mendment, effective July I ,20 II is executed by t he pe rsons signing be low, w ho warrant, 
respectively, that they have the authority to execute it on behalf of the party indicated. 

IN WITNESS WHEREOF, the parties have read and understand this Amendment 12-10, and by their 
signatures below, agree to each and every particular. 

ACCEPTED ACCEPTED 
Washington State Eclipse Solutions, Inc. 
Department of Info 

Scott Smith 
Print or Type Name Print or Type Name 

TAS Program Coordinator Cn\J"'0..,."J.; tiKcer itG1t.. 
Title 	 Date Title~ I Daie I 

State of Washington Information Technology Professional Services 
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