
Master Contract No. T08-MST-658 

for 

Information Technology Professional Services 

between 

Washingron State Department of Information Services 

and 

Elite Consulting Services, Inc. 

Effective Date: July 1, 2007 



Table uf Contents 
1 Definition of Ten~ls ............................................................................................................................ 1 

Wlastcr Contract Term 

2 . Term ................... .. ........................................................................................................................ 4 
3 . Survivorship ...................................................................................................................................... 5 

Y ricing. tnvoicc at~d Pay men1 

4 . Pricing ................................................................................................................................................. 5 . . 
5 . Advance Pay mcril Prohlblted ............................................................................................................ 7 
6 . Taxes ................................................................................................................................................... 7 
7 . Invoicc ant1 Payrncnt .......................................................................................................................... 7 
8 . Overpay~nel~ts to Contractor ............................................................................................................... 8 

Contractor's Responsibilities 
. . 

Purchaser ............................................................................................................................ 8 
Contractor Work Order Manager ........................................................................................................ 8 
RFP Mandatory Rcrluirements ............................................................................................................ 8 
Services and Statement of Work ...................................................................................................... 9 

.................................................................................................................. C'ommenceolerit c ~ f '  Work 9 
OwnershipIR~ghts in Data .................................................................................................................. 9 
Access to Data .................................................... .. ......................... .... ...................................... 10 
Security .......................................... .... ................................................................................... 10 
C'ontrac~oi- Commitments, W ;irr:intics and Representations ...................... .... ........................... 11 
Prot cc tion of Purchaser's Confidential lnfonnation ......................................................................... 12 

Yurchascr's Authnrity and Responsibilities 

1 Y . Purchaser Use of' Mastcr Con~ract ..................................................................................................... 13 
20 . Purchaser Work Order Manager .................................................................................................... 13 

. . . . . .  ................................................................... .................................. . 2 1 Second I ~ e r  Coillpet~t~on ....... 13 

Master Contract Administration 

22 . Notices ............................................................................................................................................. 14 

23 . ITPS Program Manager ............ .... .............................................................................................. 14 
............................................................................................................ 74 . Contractor Accnunt Managcr 15 

25 . Scction Headings. Incorporated Oocutnents and Order of Prt:ccrIcncc ............................................. 15 
26 . Entire Agreelllent ............................................................................................................................ 16 
27 . Authorily Tc~r Modifications and Amendments ................................................................................. 16 
28 . Independent Status of Contractor ...................................................................................................... 16 
29 . Governing Law ................. .................... ............................................................................................ 16 

. . 
30 . Rule of Constniction tu Ambigu~l~ch ........................................................................................ 16 

. . 
33 . Publicity ............................................................................................................................................ 17 
34 . Review of Contractor's Kecords ...................................................................................................... 17 

State ur Wash~ngton I n f n ~ m a t i o ~ l  Teclululug> P~uTessiurral Services 
Department or Inforrrlirilurl Serviccs 1 Masler Coiltract # T08-MST 658 



General Provisions 
. . .  

............................................................................................. Patent and Copyri~ht Inder~ui~f~ca~inri 1 Is 
Save Hamiless ................................................................... .... ................................................ 19 
Insurance .......................................................................................................................................... 19 
Industrial Insurance Coverage .......................................................................................................... 20 
Licensing Slandards .......................................................................................................................... 20 
Antitrust Violations ....................................................................................................................... 20 
Compliance with Civil Rights Laws ................................................................................................. 21 
Severability ...................................................................................................................................... 31 
Waivcr ............................................ .... ................................................................................... ..21 
Treatment of Assets ........................................................................................................................... 21 
Contra~~or 's  Proprietary Informatifin ................................................................................................ 22 

Disputes and Kemedics 

Disputes ............................................................................................................................................ 22 
Non-Exclusive Rcmcdics .................................................................................................................. 23 
Liquidated Damages .......................................................................................................................... 23 

. . ka~lure  to Perfoi-1x1 .......................................................................................................................... 23 
. . .  

I. imiiation of Ltab~l~ty ....................................................................................................................... 23 

Master Contract Tc rmination 

Termination for Default .................................................................................................................... 24 . . 
-1-cnninat~on for Co~lkcnicncc ................................................................................................... 24 
Tctminatiw for Withdrawal of Authority ........................................................................................ 25 
l'erminatioi~ fnl . Non-Allocalion of Funds ................................................................................ 25 
Termination for Conflict of Intel-cst .................................................................................................. 25 
. . . .  
I elmmation Prncedurc .................................................................................................................... 25 
Covenant Against Contingent Fees .................................................................................................. 26 

Activity Reporting. Administration FCC & P~rfnrmance Reporting 

DIS Master Contract Adninistl-ation Fee and Clilllcctiun ................................................................. 26 
. . 

Actlv~ty Reporting ...................................................................................................................... 26 
Electronic Funds Transfer ................................................................................................................. 27 

....................................................................................................... Failure to Kein~t Repu~zs/Fees 27 
Pcrioclic Contractor Performance Evaluation and Repor-t ................................................................ 28 

Master Contract Execution 

74 Authurity to Bind .............................................................................................................................. 
Counte~parts ..................................................................................................................................... 29 
Facsimile Execution ........................................................................................................................ 29 

State of Washi~~glo~) Tnfnrrnatinn Techntllogy Professional Se~rv~ces 
Department of  Tnfomiatm~~ Senices II M a ~ t e r  Contract # T08-MST-658 



Schcdulc A: Price 1.iss.f 
Schedule B: Work Request TempLate 
Schcdulc C: CCIirk Order Templat~ 

Exhibits 

Exhi hit A: DIS R~qrrcst for Qualifications and Quotation Number T07-RFQQ-015 for 
In  fflmturirm Tr clzn ology Professional Services 

Exhibit B: Contractor's Response 

Note: Exhibits A und B arp not attaclicd but arc awiluble upon request from the DIS Mu.ster 
Contruct Admit~istrutur 

State of Washi~lgtol~ Tnfnrn~.ztion Teclu~ology Professional Services 
Department nf I n f n r n ~ a t ~ o n  Services 111 Master Contract # Tn8-MST-6qH 



MASTER CONTRACT NUILlBER T08-MS1-658 

for 

lntarmatiun Technology Professional Services 

PARTIES 

This Master Contlact ("Master Crjntrac~" or "Conrr:+ct") is entered into hy and benteen the State of' 
Washinpun, acting by and through Department of Lnfonllation Services, an agcncy u S Washin@on State 
government located at 11 10 Jef'fetson S~rccl  SE Olympia WA, 98504-2445 hereinafter referred to as 
"DIS", and Elite Consulting Services, lnc., a Corpol-ation located at 2927 I .ohman Ct. SE. Olympia, WA 
98501 licensed to conduct husinchs in Ihc state of Washington hereinafter referred to as "C'ontnctot". for 
thc purpose of providing Infonnation 'Sechnology Plofessional Scri iccs, as dcscribcd and identified 
liere~t~. 

RECITALS 

Thl: Stall: of Washington, acting by and through HIS issued Kequest for Qua1 i ticat inns w d  Qr~olation 
#T07-RFQQ-U 15 (REQQ) dated March 7, 2007, (Exhibit A) for the purpose of purchasing Infonnation 
Tcchnology Professional Services in accordance with its authority under chnl~ter 41.1 05 RCW mcl 
chapter 39.24 RLW. 

Uontl.nctor suhr~iirtcd a timcly Response to DIS' WQQ (Exhibit El). 

DIS evaluated all properly subm~tted Kssponses to the above-ref'errrlccd RFQQ and has idcntjfied 
Contractor as an apparently succcssli~l vcntlor. 

DIS k u  determirlcd lhal cn tcring into this Contract with Contractor will meet Purchasers tlzeds and will 
be in Purchasers best interest. 

NOW THEKkkOKt, UlS enters into this Cnnlraul wilh Contractor the terms and condjtlons of which 
hhall govcm Cuntractor 's  providing to Purchaser:: the Infot~natmn TechnoIogy Pt,ofcssic>nal Scrviccs as 
described hereln, on a convenience or as needed ha&. This Mastcr Contract is not for personal use. 

IN CONSIDERATION of the mutual prorniszs as hereinafier set forth, thu: parlics agrcc as follows: 

1. Definition of Terms 

TIu following terms as used throughout this Contract sball have Ihc mcanings sct furth below. 

"Brcach" shall mcan thc unauthorized acquisition of computerized data that cornprot~lises the 
security, confidentiality, or integrity of pelsolla1 it~fotmation rnainbaincd hy Purchaser. 

"Business Days" or "Business Hours" sh;+ll mean Monday through Friday, 8 AM to 5 PM, local 
limc in Olympia, Washington, excluding W aslli~lgton State holidays. 

"Confidential Information" shall rrlcan information that may be exempt from disclosure to the 
public or  othcr l~nauthorized pcrsons under either chapter 42.56 RcW nr. olhcr slalc or fcdcrnl 
statutes. Confidential Infortna~ion inclurlcs, but is not limited to, names, addresses, Social 
Security numbers, e-mail iiddrcsscs. telephone numbers, financial profiles, credit card 
in ftmnalion, payrolUlabw data, driver's license numbers, inedical data, law er~forcerr~cnl rccords, 
agency source code or object code, agency security data. and information idcntifiahlc to an 
individual. Purchasers may identify addi ticmel Con firkn tial Information in a Wol-k Ot'der. 
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Confidcntinl Informatian also includes any Pcrsonal In format ion undcr thc: of RCW 
19.255.010 and RCW 42.56.590. 

"Conlractur'' shall mean Elite Consulting Serviccs, lnc., its employees and agonls. Cc~ntractor 
also includes any tinn, provider, otgati ifalion, individual, or other entity performing the busriless 
activiiicr undcr this Contract. It shall also include any Subcontractor retained by Contractor as 
perttuned under the terms of this rantract. 

"Contmctur Account Manager" shall mean a representative of Contractor whcl is a ~ s i ~ n c d  .as the 
pnmnly calltact person with whorn lhc: DlS Master Contract Administrator shall work with for the 
Juralion uf this Contract and as further defined in the Section titled Contractor Accuur~ t Manager 

"Contractor Work Ordcr Manager" Aall mcan s representative of Contractor who is asslgi~ed 
Lo cach Purchaser Work Ordcr as the coordinator of activities and the pritnary puint of contact: as 
further defined in the Srctic>ri titlcd Contractor Work Order Manager. 

G(Customcr Service Agreement" shaH mean die cornplctcd scrvicr: agrccmcnt between Purchaser 
and DIS, which i s  rcyuircd in order for a Purchaser to do business with UlS. 

L6DI S" shall mean the Washingtoll State Department of 111Tormatiun Services. 

"Effcctivc Date" shall mcan thc first date this Contract is in fill1 force and effect. It  may be a 
specific date a p e d  to by the parties; or, if not so specitied, the datc nT lhc last sign:jt ure of a 
party to this Contract. 

"Exhibit A" shall mean KFQQ Number T07-RFQQ-O 1 5 

"Exhibit B" shall rncan Cnntractor's Response to RFQQ Number '1'07-lUC/Q-O I5 

"1SB" shall mean the W ashingtoll Srate 111 tir rrrin~ion Scrviccs Board. 

"ITPS" ha1 l mcan Information Technology Professional Services, which includes both Pcrsonal 
Services and Purct~ased Services. as detincd hcruir~. 

"ITPS Prugram" shall mean the DIS-established master contracts that make IT proCcssiona1 
services available on an ente~prise basis to suppor~ statcwitlc technology projects. 

" ITPS Program Manager" shall mean the person designated by D1S who is assigned as ~ h c  
primary contact person wit11 whom Contractor's A c c r ~ u n ~  Managcr shall work for the duration of 
this Contract and as fiirthcr dcfined in the Section titled I'IYS Program Managcr. 

"Master Contract" or "Contract" shall rncan 01r: R FQQ, thc Response, this Contract document, 
all schedulc~ and cxl~ibits, all Work Orders. and all rtmend~llents awarded pursuant to thc RFQQ. 

"OFM" shall mean tthz Washingtoil State Ol'tict t)r Financial ,Management. 

"Pcrsonal Serviceu" hall  mcan professional or tcchnical expertise provided by Corltractor In 
accomplish a spccific study. project, task or duties as sct h r t h  in this Contract and any ITPS 
Program related Work Rcqucki ~ndlot .  Work Order. Personal Servlczs shall ii~clude but not be 
limited to those services specified 111 tllc State Administratii c anrl Accultnting Manual (S AAM) 
in chapter 15 Personal S e ~ ~ i c t ' ~  located at: u , _ / / w  w a r n  wa.~ov/policv/ I5.htm 

"Price" shall meail die not to exceed hourly raters) hid hy Contractor in the catzprles awarded to 
Contractor as set forlh in Schcdulc A Pulre Lisr, and shall be paid in United States dollats. 
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"Proprietary Information" shall rncan inrumtion c~wnzd by C,ontractor to whjch Uonh-actor 
claims a protcctable interest under law. Proprietary Intbl-tt~ation includes, bul is nnl limi tcd to. 
information protectcd by copyright, pzllcnl, ~rsdanark, or trade secret laws. 

"Purcl~ased Services" shall mean those senices and sctivit~es provided by Contraclot' 10 

accomplish routine, continuing, and necessaty runcliuns as sct forth in the RFQQ and any I'I'PS 
Program rcla~cd Work Rcquest andlor Work Order. Purchased Services sllall itlclude bul rlol bc: 
limited to those serviccs specified as Purchased Scrviccs in RCW 43.105.020 

"Purchaser" shall mean DlS and those governinent or nonprofit entities t h a ~  ha\ o cntcrctl into an 
lnterlocal or Customer Service Agrccrrlcnl (CSA) with DIS. DIS maintains a scarchable database of 
currcnt customers at: h~://tecl~~nall.dis.~va~~o~/csal!csase~cl~,~p 

"Purchaser Work Ordcr Administratnr" stuill mcan that pcrson designated by Purchaser to 
admin islcr my Work Order on behalf of Purchaser. 

"Purchaser Work Rcqucst Administrator" shall mciin that pct'son designated by Purchaser to 
adminislcr any Work Request on behalf of Purchaser. 

"KCW" shall Inem the Revised Cndc nf Washingloll 

"RFQQ" shall mean rhe Requcst for Qualifications and Quotation used as n sol ici  taliclri 
docurne~~t to establish this Cootract. irlcl uding all i LS amendments and modific,ations, Exhtbit A 
hcrcto. 

"Kesponsc" shall mean Cot~tractor's Rcspoirzc lo DIS ' RFQQ for Information Technology 
ProTchsionxl Scrviccs, Exhibit B hereto. 

"Schedule A: Price List" shall trlcarl ~ l r c  at~achmcnl lo this Contract that identifies the 
uul hurjzcd Sentices and Not-To-Exceed Hourly Kate Prices available under this Contract. 

"Schedule B: Work Request Template" shall moan thc attachment to this Contract that provides 
cxamplc format, terms and conditions for a Work Kequest. 

"Schedule U: Work Order Tenlplatr" shall mcan lhc attachment to this Contract that provtdes 
cxamplc format, tcrms and conditio~s for a Work Order. 

"Schedule I): MWBE L'er~ijicution" shall mcan ~ h c  a~~achcd ccrtificate(s) indicating 
ronlraclor's, andlor onc or more of Contractor's Subcontractor's status as a ininority or women's 
business enterprise. 

"Services" shall Inran the Personal andlor Purchased Services in the categories detined in thc RFQQ, 
Exhibit A. 

"Specifications" shall mean the Technical Service Category/job descriptions and other 
specifications for Services set tbrth in the RFQQ, Exhibil A. 

"Subcontractnr" shall mcan unc not in the employment of Contractor, who is perfot~nhg all or 
part of the business activities under this Contract or any Work Order untlcr a bcpwate contract 
w itli Contractor. The term "Suhcim~rac~~)r" mcans Subcontractor(s) of any tier. 

"Tcchtlical Scrvicc Category" hhall mcan the list of eighteen ( 181 Service categories that arc set 
L-jrlh in thc RFQQ, Exhibit A. 
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"Term" shall mean the pcriod of time speclficd widliu a documeril thal ii  will bc in full force and 
effect and includes. r.g., Master Corilracl Tcrnl, Rcfresh Term, and Work Order 'l'enn, as Cul-ther 
dcfinctl in Scction 2 

"Work Order" shall inem the contraclual docurncnt issued hy a Purchaser and executed 
betwccn Purchaser and the Contractor. Each Work Order shall be the lesult of n securld ticr 
competition. A Work Order gene1 ally co tltairls prinjcjccl ohjcc~ivcs, scope and description of work, 
timeliae and period orpcrfonn;u~cc, compensation and payment, Contractor responsibilities, 
Purchaser responsibilities, Yurcllascr special terrns and corldilionn, signature block, etc. and 
incorporates this Contract by rcfcrcncc. A template Work Order is attached to this Co~~tract as 
Schcdule C. 

"Work Product" d ~ a l  l mcan data and products produced under a Pitrchaser's Work Order 
including but nut limited to. discoveries, formulac, ~deas, improvements, invcnliclns, mcthods, 
models, processes. techn iqucs, findings, conclusions, recommendations, reports, designs, plans: 
diagrams, drawings, software, databases, documents, pu~~phlets.  advert iscrricnls, buoks, 
magazines, surveys, studies, coo~putcr programs, films, tapes, andior sound reproductions, to the 
extent pr~~vidctl by law. 

''Work Request'' shall mean a separate sectjrid licr solicit ation document developed and issued 
by the Purchaxr lo ITPS Program Contractor(s) to request proposals relative to a Purchaser's 
requirement. l'hc Work Request typically idcnli fics thc projcc t objectives, scope and description 
of work, timclinc and pcriod of performance, compensation and payment, Contracto~ 
responsibihties, Yurchaser responsibilities, Purchahcr hpccial tcrrns and conditions. instructions to 
Contractors, elc. A lcinplntc Work Request is attachcd to thls Contract as Schedule B. 

Master Contract Term 

2. Terni 

2.1. Term of Master Conaact 

oj  This Cunlrwt's initial Term shall be from July 1 ,  2007 or date of last signatlire af'tixcd, 
whichever is later, tluAough June 30,2009. 

b) This Conlracl's Tcrm tuay be extended by up to four (4) additional one ( I )  year Tertns, 
provided that the exttnsions shall be at DIS' option and shall bc cffccted by DIS giving 
written notice n T i l b  inlcnt to extend this Contract to Contractor not less than thirty (30) 
calendar days prior to the theu-current Corltract Term's cxpiru~iun nnrl Contractor 
accepting such exlcnsicln prior lu thc then-current Contract Term's expiration. The total 
Tcrm c ~ f  rhis Contract shall not be extetlded beyond June 3 0 , X  1 3. N o  changc: in Icrrns 
and conditiol~s shall be perrnittcd during ~hcsc cxtcnsions l~nless specifical'iy agreed to in 
writing. 

2.2. Term of Work Orders 

a) The Term or ar~y Work Cjrdcr executed pursuant to this Contract shall be set fo~th in the 
Work Order. 

b) Work Orders or renewal WolAk Orders entered inw prior lo thc cxpirition or other 
ternlination of 111is Mahtcr Contract may be completed under the Master Contract 
tcrms and conditions in effect when the Work Order or renewal Work Or-det- was 
entered into. 
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c) Nuw Wurk Ordcrs or renewal Work Orders shall not be entered intn aftcr thc 
expiration or other teiminntion of the Masicr Contract. 

d) Work Orders shall nut be renewed for a Tern1 beyond June 30,20 15. 

3. Survivorship 

3.1 . All of the teims and conditions cnntaincd in this Master Contract shall survive the 
expiration clr uthcr tcrmination of this Contract for so loilg as my Wurk Order cn~orcd 
into under thls Master Contract is still in cKcct and shall apply to such Work Order. 

The tennb, conditions and warranties contained in this Cot~wact that by their scnsc and 
context arc intended to survive the expiration, cariccllat ion or tcrmination of this Contract 
sllall so survive. I n  adrli~iun, thc terms of the Sections titled Overpayments to 
Contractor; OwnershiplRights in Data; Access l o  nala; Cuntractw Commitments. 
Warrantics and Representations; Protection of Purchaser's Confidential 
Information; Section Headings, Incorporated Documenls ant! Order of Precedence; 
Subcontrac tnr~; Publicity; Review of Contractor's Records: Pntcnt and Copyright 
Indemnification; Insurancc; Contractor's Proprietary Infurmation; Disputes; 
Limitation nf 1,iabilily; DIS Master Contract Administration FCC and CoUcction; 
and Activity Reporting shall survive the tertriinntion nT thin Conlract. 

Pricing, Invoice and Payment 

4. Pricing 

4.1. Contractor agrees to prilvidc thc Scrvices in the categories and at the Prices set forth in the 
Price List attached as Schedule A to this Maste! Contract. Such Priccs may not be 
increased durl~lg the tcnn or this Master Contract. Prices are considered maximum or 
"cciling" prices only. On a project by project basis, Cori tractor may clcct to provide 
Seivices to Purchmcr h r  pcrfomance of a Work Order at a loiver Price thu1 that 01 ~girlnl ly 
chiah1 i\hcd in this Master Contract. 

a) Thc mximum consideration available to Vendor under this Conlracl is S 1,000,000.00 
(US dollars) to1 the initial Tenn, unlcss iilncndcd. 

h) Consideration for each Second 'l'ier Work Uont~act will be slatcrl in thc Purchaser's 
Second 'I'ier Work Cuilh-act. Putrhascr shall makc payments on Second Tier Work 
Contracts to the Vendor consistent with the terms ser out in the Second Ticr Work 
Contract. Funding may be federal, stalc andlur private pant  based depending on the 
spcci fic pri)gram requesting staffing 

4.3. If Contractor reduces its Prices for  any nf thc Scrviccs during the Term of this Contract, L)1S 
and Purchnscrs ahall havc thc immediate benefit of such lower Prices for new purchases. 
Curttractor shall send notice to the DIS Master Conttncl Administrator with rhz reduced 
Prices within fifteen (1 5 )  Rusiricss nays of the reduction taking effect. 
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4.4. Purchaser shall reimburse Contractor for travel and other cxpcnhcs as identified in a Work 
Order. or as authorized in writi~lg in  advancc hy Purchaser in accordance with the thsn- 
cur-l-ellt rulcs and regulations set forth in the Washit~gton State Au'ministrutil.~ 11 t~c l  .Ic,c,n~~nting 
,\luntrc~l ~ h t ~ : l / w w . o f m . w a . ~ ~ v / p ~ l i ~ ~ / ~ ~ ~ l ! ~ ~ c . .  Cuntrdctor shall provide a detailzd 
itemization of expcnscs, including description. amounts and dates, and receipts for amounl~ 
u f ri fty dollars ($50) or tnore when requesting ~.ejmbursetnent. 

4.5. Economic Price .4djustments 

a) If DIS elects to extend this Contract tor UI additional onc-ycar pcriodjs) beyond the 
initial Ter111, or subscqucnl ~cncwal pr:riod(s), the Contract pricing for the additional one 
year shall be automatically increased 01- decreased, as applicahlo, by DIS by not more 
tllul the percentnge i ticrcasc/dccrcase of the U.S. Department of Labor "Consumer P1,ice 
Index, US City Average, All Items, Not Seasonally Adjuulcd" (CPT-U, Series Id: 
C-UUROOOOSAOj. 

b) Thc baseline inde.~ shall be the index announced tor April of lhc prcvious year. The 
allowable perceot chnngc shall hc calculated by subtracting the baseline index from the 
iridcx announced for the April in which the renewal option is exercised, arid dividing Lhc 
result by the baselinc index. The allowable pcrccnl changc shall IT rounded to the 
nearest one-liundrcdth of one percent and shsll bc the maxilllum yricc adj ustlnent 
permitted. Contractor may offer price decreases in cxcens ( l f  thc ;dluw;lble CPI-U 
percent chaoge nt any lirnc. Thc follc~ning example illustrates the computation of 
percent change using April 20U4 as the Baseline: 

Exar~lple: ( I  94.6 - 188.0 = 6.6) then (6.6 - 188.0 = 0.035 1 x 100 - 3.51%) 

CPI-U for April '1005 

CCSS CPT-LJ for April 2004 (baseline) 
-- . 

Equals index poinl changc 
-- .- 

Divided by previous period (hasclinc) CPI-U 
, -. 

Equals 

Results multiplied by 100 

I Equals pclcent change 

4.6. Cunt~ac~or  agrees that all the Prices, teims, warranties, and bcnclils provided in this 
Contract are cilmparahlo tcl or hcttcr than the te~ms presently being offered by Coiltractor 
to any other governmental entity purchasing the same Services under similar tcms.  If  
during {he Tern1 of this Contracl Contractor shall enter into contracts with any other 
guvcrnmcntal entity prcrvid~ng greater benefits or nlore favorable tcrms lhan thosc 
provided by this Contract, Cotltractor shall bo ohligatcd to provide the samc to DIS for 
subscqucnl ITPS Prvgram relared purchases. 

194.6 
-- . 

188.0 

6.6 

188.0 

.- 
0.035 1 

.07.51 x 

3.5 I 

4.7. Contractor agrees that Prices provided i r ~  [hi?; Conlract assume that work t s  performed during 
Business Days and Hours. Ovcrtimc rates are not allowed unless required by state or federal 
law. Furthcr, Prices are to be considered all-inclusive hourly ratcs lo includc all expenses 
(e-g., n\;crlicarl, insurance, and administration including but t~ot  limited to the DIS 
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Master Contract Administration Fcc out1 itled in Sect inti 50 hclow) cxccpt travel (scc 
Section 4.4 above). 

5. Advance Payment Prohibited 

No advance payment shall be made for Services fu~r~ished by Contractor pursuant to this Contract. 

6. Taxes 

6.1. Purchascr wit1 pay sales and use tasrs, if any, imposed on the Services acquired 
hereunder. C'outracror must pay all other taxes including, but not lirrlited to, Washingtori 
Busincsh and Occllpatir~n Tax, othcr taxcs based on Contractor's income or goss 
receipts. or personal property tmes levied or assessed on Contractor's personal y rope~q .  
Purchascr. as aJ1 egcncy ril' Washington Statc govcrnrnent, is exempt fromproperly tax. 

6.2. Contractor shall complete registration with the Washington State Department of Revenue 
and be t.esponsihlt h~ payincnl of all laxcs duc: on payrncnts madc uniler this Contract 
and any related Work Order. 

6.3. All payments accrued rill nccnunl nl'payroll laxcs, uncmploymcnt contributions, any 
othcr taxes, insurance, or other expenses for Contractor, Contractor's staff, or 
Subcon~actoi-s, shall be Contractor's solc rcsponsihility. 

7. Invoice and Payment 

7.1. Contractor's will submit properly itemized invoices to Purcbaset-'s Wot-k Order 
Administrator for any and all work rclatcd to a Purchascr'~ Work Order. Invoices shall 
provide and itemize, as applicable: 

a) DIS 1nformatii)n Tcchnr~logy Profcssioniil Scnices .Master Contract number T08-MST- 
658 

b) Purchaser Work Order number; 

C) Contractor name, address, phone number, and Federal Tax Identification Number; 
d) Description of Services provided; 

e) Datc(s) that Scrviccs were provided, including number of hours worked. 

Note: number of hours workcd would not be applicable for a delivcrahlc-bawd nr 
ti xcd Tcc Worlc Ordcr. 

f) Contractor's Price for Scrk~ces; 

g) Nct invr~icc Pricr: tbr cach Scnicc; 
h) Applicable taszs; 

i )  Other nppl  icahle chargcs; 

j) Total invoice Price; and 

k) Payment terms including any available prornpt payrncnt disc~iunth. 

7 .2 .  If  expenses ;ue allowed under any Work Orrlcr ant1 invoicctl to Purchabct., Contractor 
musl pnwirlc a dctailed itemization of those expenses that are relmburseable, including 
desct4~ption, amounts and dates. Any single expense 111 the arnount of fitty dollars ($50)  or 
tiiorc must be accompanied by a receipt in order 10 rcccibc rcirr~hurhcmcnt. (Scc 
Suhscction 4.4 ahovc.) 

State ni' W a ~ h ~ n p t n n  Infomution Technology Professional Stnriccs 
Vcpanment ol Intbrnldtlcrn Services 7 Maqter f i n t r w t  k T08-MST-658 



7.3.  Payments shall be duc and payable within thirty (30) calendu- days after pro\ isinn a~ ld  
acceptance of Se17lices or ihirty (30) calcndar days aftcr rcccipt of properly prepared 
invoices, whichever is later. 

7.4. incorrect or incol~~plete illvoices will he tc~urned by Purchaser 10 Contractor for 
mrrcclion and rcissuc. 

7.5. The Contractor's DlS Mas~er Contract ~luinber and the Purchaser Work Order nurnbcr 
trlust appear on all hills r l f  lading, packages, and correspondence relating to any Work 
Order. 

7.6. Purchaser shall r l t ) l  h o n o ~  drafts. nor acccpt goods on a sight draft basis. 

7.7. If Purchaser falls to make timely payment, Contractor ]say i~lvo~ce Purchaset one percent 
( 17 0 )  per mot~tl~ on the nmounl ovcriluc or a minimum of onc dollar ($1) (Reference 
chapter 39 76 RCCC'I. Payment will not be considered late if payment is deposited 
electronically in Contractor's hank accuunl or if a chcck or warrant is postmarked withln 
thirty (30) calendar days of acceptance of the Serv~ces or receipt of Contractor's properly 
prepared invoice, whicliever is later. 

7.8.  As applicable and if outlined in the Purchaser's the Work Order, Purchaser inay withhold 
ten percent (1 OX), or other n1qlrol)riatc arrlounl as clcfincd by Ihc Purchascr in the Work 
Ordcr, from each payment until acceptance by Purchaser of the final report, complctioi~ 
of project andlor other appropiate ~nileslnnc. 

8. Overpayments to Contractor 

Contractor shall refilnd to Purchaser thc full amount of any erroneous pay~nent or overpnyinent 
under any Work Order within thirty (30j days' written notice. TT Con~rac~c~r  Tai lz makc timcly 
rcfurid. Purchascr may chargc Contractor one percent ( I  %) per month on the amount due, until 
paid in full. 

Contractor's Responsibilities 

9, Purchaser Eligibility 

In order to be eligible to purchase undcr this Master Contract, Purchasers shall havr: a Customer 
Service Agreement (Interlocal Agreement) with DTS. Clantractor shall hc rcsponsiblc for verifying 
Purchascr cligibiljty. Contractor may use the scarch feature on the U1S website: 
http:l/techmall.dis.wa.gov/CSA 1 /CSASearch.asp 01. may corltact the Office nf Legal Scrviccs 
within DIS a1 360-902-35 5 1 lo ascurtain Purchaser eli~ihility. 

1 n. Con tractor Work Order Manager 

Contractor shali assign a Contractor Work Order Managur L)r cach Purchascr Work Order. The 
Contractor Work Order Manager shall be the principal point of contact for Purchaser and shall 
coo~+d~narc a l l  related Contractor's activities. 

11. HPP Mandatory Requirements 
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Thc RFQQ mandatory requirements are essential substantive terms of this ,Mastet- Contract. 
Services provided under this Master Contract shall lncct or C X C C C ~  XI l ~ h c  mandatclry 
requircmcnls or lhc RFQQ. 

12. Scrviccs and Statement of Work 

12.1. All Services sl~all be perfort~~zil pursuant to the lcrms o f  thih CunLrdct and sh-all be 
docun~cnlcd in a Work Order esvablished between Purchaser and Contractor, A Work 
Ordcr template is attached as Schedule C. 

12.2. Prior lo cntcring into any Work Order. Purchaser shall conduct a Second 'l'ier acyuis~tion 
process pursuant to Section 22 of  his  Contract. 

1 1 . 7 .  A Work Ordcr shall at a minimum- 

a) Reference this D1S Master Cont~act numbet. TOR-YIST-658 
h) Itbnli l'y Purchaser's Work Order number; 

c) Define project or task objectives; 

d) Dcscrihr: thc hcopc of Services or work to be performed: 
e) Identify dehverables; 

t) Specify a tiineli~le and pcricjcl o Tpcrfurmancc; 

g) Spccify compensation and payment, e.g., thc hourly rate and total Contractor hours to be 
provldcd or the fixed price for n deliverable, (whichcvcr is applicable), total cost of thc 
projcct, and any reimbursable Contractor expenses; 

h) Describe Contractor's loles and t.esponsihi1 i ties; 
i ) Itlcnt i fy specific Contractor staff, including Contractor Work Order Manager; 

1) 0csct-i bs Purchaser's roles arid responsibil~tieq; 

I,) IJcn ti 1'4' thc Purchaser Work Order Manager; and 
1) Prov~de signature block for both parties. 

1 3.4. lndividual Wurk Ordcrs may include additional or conflicting Terms and cond~t~ons as 
determined by the Purchaser. In the event of any contlict, the WOI k Order shall prevail. 

13. Commencement of Work 

13.1 . First Ticr - Undcr the provisions of chapter 39.29 RCW, this Convact is required to be 
filed with the Office of'Financia1 Mat~agernent (OFM). In ~ h c  cvcnl lhal OFM Fdils to 
approvc ~ h c  Contriict, the Personal Senrice Specifications of this Contract and all related 
references shall be null and void, howevcr: any Purchased Service Specifications and 
related rercrcnccs rcmain in fill1 forcc and cffcct. 

13.2. Second Tier - No work shall be performed by Contractor until a Work Order is executed 
by C'ontr~ctor and Purchaser. 

14.1. Any cuslorn addiliuns and modifications to Contractor's Preexisting Material (defi tlcd 
below) and all data and work products produced pursuant to this Master Contract and any 
Work Order shall collcct~vely be called "Work Product." Purchaser sl~nll hove and retain all 
ownership, right, titlc. i r i~crcs~ and all in~cllcctual propcrty rights to Work Product. To the 
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cxtcnt that any such rights in the Work Product vest initially with the Cot~tractor by 
operation of law or tor any other reason, Contractor hci-chy pcrpctually and irrevocably 
assigns, trallxfcrh and quitclaims such rights to Purchaser. Ownership includes thc right to 
copyright, patent, reglster and the ability to transfer these rip111s nrld all i r i  ~urmalion uscd to 
folmulate such Wnrk Prtjduc~. 

14.2. Contractor wan-ants that it 1s the owner of the Work Product and Preexisting Matcrial and 
that it has full right tn assign a r ~ d  liccnsc ~ h c  samc to Purchaser. 

14.3. Work Product includes, but 1s not hmited to, discoveries, formulae, ideas, i m p \  crncnh. 
~nventiut~s, methods, rnodcls, prt)cchuc$. t cchniclucs, findings, conclusions, 
rcct~tnmendations, reports, designs. plans. diagt.an~s. drawings, software, databases. 
documents, pamphlets, advertisemen~s. hooks, n~agasincs, survcys, studies, comp~tcr  
pmgrmns, films, tapcs, and/or sound reproductions. to the extent provided by law. 

1 4.4. During the 'l'erm and any time therenffer, Contr,actr,r shall cxcculc all doci~rncnts and 
perform such olhcr propcr acts as Purchaser may deem ncccssary to secure for Purchaser 
the rights pursuant to this sectron, and when so obtained 01- vested to rr~aiiilairi, rcncw, and 
restore the same. 

14.5. Contractor shall not use or in any manner disseminate my Work Product to my third 
party, or represent in nny u ny Conlractor ownership in any Work Product. Contractor 
shall take all reascrnablc steps necessary to ensure that its agents, employees, or 
Subcontractors shall not copy, disclose, transmit or pcrfom any Work Product or any 
portion thcreof, in any form, to any third party. 

14.6. Cont rmor  t~zreby grants to Purchaser a nnn-t.xclusivc, royally-rrcc, irrcvocablc liccnse to 
usc. publish. lranslatc, reproduce, deliver, perform. display, and dispose of materials and 
know how that are delivered under this Contract, but that do not nriginatc: lhcrcfrom 
{"Prccxisti ng Malerial"). 

14.7 Contractor shall exert best efforts to advise DlS and Purcllflser of al l known or rc)tcntial 
infiillgelllr~iis of publicity, privacy or of intellectual property rights of the Preex~sting 
Material f~mished under this Contract. U1S and Purchaser shall receive plornpt written 
llotice of each no~icc rrr clai rn or copyright infringement or infringement of ather intellectuai 
property right worldwide received by Contractor with respect to ally Preex~stiug hlaterial 
delivered under thls Uonuacc. Putchaser shall hnvc thc right to modify ur  rctt~ovc any 
restrictive marking:. placctl upon the Preexisting Material by Contractor. 

15. Access to I lata 

Contractor shall upon written request provide acccsh to data gcneratzd under this Contract and any 
Worh Ordcr to DIS, to Purchaser, to the Joint Legislative Audir and Review Committee, and to thc 
State Auditor, as ~quested ,  at no additional cosl. This inulutlcs acccss to all information that supports 
the lindingh, conciusiotls, and recommendations of Contractor's reports, including computer lnodels 
and mctl~odology for those models. 

16. Security 

While on 1)lS or any Purchaser's premises, Corllraclor, il:. agcnls, employ ccs, or Subcontractors 
shall conform in all rcspccts with any and al l  of Purchaser's physical, fire, safety. or other 
:.ccuri ty rcgulatinns. 

Siaie of Wnshil~gtorl lnformatlon l'echnology Protess~onal Sewices 
Depanmenr of  lnfomlation Services iU Mustur Contract # 'I'U8-MS'1'-658 



16.1. Facility Acccn~. 

Contractor linderscands that Purchaser's building crllranccs may hc co~ltrolled for access. 
Colltractor ngrccs hccomc familiar with Purchaser's building and sccurity policies, and 
further agrees to observe and comply with all Pwc1~ase1-'s building and sccurity policies 
or procedures. 

Cori~ractor undcrstands thar in order to obtain ac,cess to Ynrcbnscr's PI-emises, Contractor 
ttlay have to be issued a securlty badge by Purchascr. Conrraclur shall provide certain 
prrst~nal inhrmation, including valid government issued photo identification, prior to 
obtait~ing a security badge when required by Purchascr. Conlractor furthcr understands 
that Purchaser will collccl wtl rctain such personal information for so long as the Work 
Order is in effect and such individual(s) has access to the pt.erniscs. Purchahcr rcscrvcs 
the right to co~lduct 1)ackground chccks and deny an application for a security badge. 
Failure of Cmtractot. to comply with Purchaser's security and sarcty pulicics and 
procedures 1s suf'ficiet~t grounds for revoking, modifying, suspending or terminating 
acccss to Purchaser's facilities. Upon the earlier of telmil~ation ot'tt~e Work Ordcr, or 
suspension or termination of acccss to Purchaser's hcilitics. Contractor shall return all 
sccuri ly hailgcs. 

16 2 Rernote Access to Network. 

rnn~raclur  undcrstands that in order to obtain remote access to Purchaser's Local A ~ e a  
Network (LAN), email, or suppoited colllput~ng environrncn ts lhrr ]ugh a rcmutc acccss 
connectin11 ("Rcrno~c Access"), Contractor must comply with Purchaser's Ke~llore Access 
policy and any other applicable policies or procedures. Contraclor shall, prior tu access, 
comnplete and sign any iipplicablc agreements or forms. Remotc Access is conditioned 
upon final appl+oval by Purchaser. 

16.3. Safety. 

Cctntractor shall observe and comply with WISHA and OSHA regulations, all applicable 
safety and environmental laws and regulations, and a11 or Purchuscr's rulrs, guidelines, 
]>ulicitrs and procctlurcs rclating to safety, workplace conditions, health and the 
environment, including but not l j~n~ted to physical, fire, evacualinn, accidents, hazardous 
materinls nr silualions, or othcr safcty regulations and policies. 

Contractor Commitments, Warranties and Representations 

Any written com~nitment by Contrnc tclr wilhin lhc scope of this Contr~ct or any Work Order shall 
hc binding upon Contractor. Failure of Contractor to fulfill such a co~llmitment inay constitute 
breach and shall render Contractor liable for damagcs under thc tcrms of this Contract or any 
Work Order, as applicable. For purposes of this section, a commitment by Contractor it~cludes: 
(i) Prices, discounts, and options committed to re~iiaitl in force over a spccilicil pcriotl of time; 
and (ii) any warranty or representalion madc by Cuntractor in its Response or contained in any 
Conlractor or inanu fal-hirer publications, written materials, schedules, chasts, diagrams, mhles, 
descriptions, other wrincn representations, and any nlficr communication medium accompanying 
or rcfcrrcd (11 in i ~ u  Rcsponse or used to effect the sale to DIS or Purcliascr. 

17.1. Contractor shall usc best eAotts to ensure that pcrstmncl ahsigncrl to a Work Order are 
available until the complc~iilr~ t d  lhat Work Ordor. Any proposal by Contractor for 
char~gcs, rcplaccmcnt. ur substitution of Work Order personnel during the Term of the 
Work Order shall be siibmitted to the Purchaser Work Order Administrator in wri ling. 
I'he Purchaser Work Order Adminis~ra~ot. shall havc lhc solc discretion to accept or reject 
such proposal. 
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1 7.2. As a condition to acccpting Clnntractnr 's 11rnposal tbr l l e ~ s o ~ u ~ e l  changes: Purcl~aser may 
require Contractor to cornpensare Purchaser for nny training and admjnisll-alivc vvs(s 
irlcurrcd by Purchaser in association w it11 such replacemc~~t. Such compensation will be 
in the form of a credit against Contractor's monthly invuict: cliargch lo P~lruhaw- hy 
Corltractor (a) llot billing Purchaser for hours worked during the first ten (10) Eliisiness 
Days replacement personnel bcgin work, if ihc mcthr MI or cnrnpcnsa~ion agreed to in the 
Work Order is by hourly rates (time and material); or (b) crediting P~rrcliaser an amount 
not to exceed $5,000 pcr pcrson rcplaccrl, i r ~ h c  mcthod or coinpcnsotior~ agreed to in the 
Work Order is by deliverables (fixed cost). 

1 7.3. I f  Purchascr docs not accept Contrac~or'a proposcd change mid Con trac tot, is unable ro provide 
acceptable personnel to Purchaser w~thin ten ( 10) Business Days after the originally assigned 
pcrsonncl have Icft, thcn Purchaser may terminate the Work Ot-&I. 

18. Protection of Purchaser's Confidential lnformation 

(Sce Section 46 below for Purchaser's obligations to protect Cotltt-actul's Pmpriaal? 
Information.) 

18.1. Contractor acknowledges that some of'the muterial and it~fdltuation that inay cotne into its 
possession or knowledge in connection wjrh or in pcrtilnnancc of' this Con tract or a Work 
Order may consist of Coi~fidential Info~mntiot~. Conrractor agrees to hold Confidential 
Infomation in strictcsl confidoncc and nut t i  i makc usc or Conftdcntial 1nTormalion for any 
purpose other than the performance of this Contract or any Work Order, to release it only to 
authorized cmployccs ur Subcunlractors rcquiring such irlfortnation for the purposes of 
carrying out this Contract or any Work Order, and not to release, divulge, publish, transfer, 
sell, disclose, or otherwise make the information known to any other party without 
Purchaser's express writtcn consent or as provided by law. Contractor agrees to release such 
information or ~naterinl otlly to employees or Subcontractors who have signed a 
nondisclosure agreement, the terms of which have been previously approved by Purchaser. 
Cnnt t.actot. agrees to ~ m p l e m e ~ ~ t  physical, electronic, and lllanagerial safeguards, including but 
not ljinited to those prescribed by the Purchaser, to prevent unauthorized access to 
Contidential Intbrmat ion. Coiltractors that may coine into contact with medical data will be 
required to complete a Business Associate agreement, as rcquircd by fcdcral or statc laws, 
including HIPRA, prior ro the comlnellcement of ally work. 

1 8.2. Immcrliistcly upon expiration or Icnnination of this Contract or any Work Ordcr, 
Contractor shall, as applicabre, at D1S's or Purchaser's option: (i) certify to DIS or 
Purchuscr (ha( cant ractur has d ~ s ~ r o y ~ d  all Con tidontial In formation; or (ii) roturn all 
C'onfident~al Information to UIS or Purchaser; or (iii) take whatever other steps DIS or 
Purchaser rcquircz r~ r Con~rac~c~r to protcct DIS's or Purchaser's Confidential Information. 

1 8 . 3  DIS and Purchasers reserve the right to monitor, audit, or investigate the use of 
Confident~al Intb~mation collected, used, or acquired by Contractor tlxough this Contract 
or any Work Ordcr. Thc monitoring. auditing, or invcstigating may includc, hut is not 
limited to, salting databases. 

18.4. 111 the s v s ~ l t  o t' tlie unauthonzcd acquisition of coi~~puterized data tl~at comnpl-oomises the 
security, COIL Iidcnlial i (y, or integrity o f  pcrsonal in Comatir~n mtlintainccl by ~ h c  Purchtlvcr 
(Breach), Vendor agrees to comply with all applicable state and federal statutory 
pr~vis~ons .  It' a data compromise and/or identity theft occurs and is found to be the result 
of Vznililr's nc tv of. t~missiotis, Vendor shall nssurrle corrlplete responsibility for 
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notification of affected part~es, a t d  be liahlc fijr all associalei1 costs incurred by DIS or 
Purchavcr in responding t i )  or 
rise to consequential damages. 

18.5. Violati011 of this secllnn by Cc>ri~raclor ur ils Suhccntractors may result in termination of this 
Contract and any Work Order and demand for return of all Confide~ltial Inforn~ation, and/or 
payment of monetary damages, or penalties. 

Purchaser's .4uthority and Responsibilities 

19. Purchaser Use of hlaster Contract 

19.1. This Master Contract may be used only by Purchasers who have a Customer Service 
Agreement w~th D1S and is not for personal use. Put~chaser shall comply with all thc 
tcrms and conditions of this Master Contract, including but not limited to Contractor's 
Proprietary Information. 

19.2. Rufcrcncc of this Master Contract Number and/or Purchaser's signature on any related 
Work Order document signifies agl.eement to cuniply with these t.equirerncnls. FaiIurc: lo 
abide by these rcquircmcn~s may rrsult in Purchaser fotfeiting the right to make future 
purchases under this or other U1S hlaster Conmcts. 

20. Purchaser Work Order Manager 

20.1. Purchascr shall assign a Purchaser Work Order Manager for each Purchaser Work Order. 
l'he P~irc haser Work Order Marlager shall be the principal poinl nT utmlacl Tor thc Contractor 
Work Ordcr Manager and shall provide oversight of Contractor activities and performance 
conducted thereunder. Purchaser shall notify the Contractor Work Ordrr Managur in wriling, 
whcn ~hcn:  is s nca. Purchaser Work Order Manager assigned to a Work Order. 

21. Second Tier CornyeWion 

Ul~less Purchaser has a s d e  source justi ticalion undcr thc 1SR /T /nve.~tnlrnt Standards (see 
http:i/isb.wa.gov~polici~s/~ortf'olio/201 S.doc) and if seehng Personal Services, has also complied with 
OFM 's sole source rcquiremel~ts ( h ~ ~ p : / i n ~ w w  .ofm. wu.cov~pnlicy/ I 5.20. htm# 1 5.20.60), Purchaser shall 
conducl a second ticr competition based on the specific requirements far individual projects among 
the Contractors with Master Contracts in the pertinent Teclwicnl Service Category. Purchascr shall 
use the Work Request Terr~platc auachcd to this Contract as Schedule B to facilitate the acquisition 
process. 

2 1.1 . Sclcctior~ Proccss - Purchascd Scrviccs 

Purchascr shall conduct Second l'ier acquisitions of Purchased Services c o n s i s ~ c n ~  with 
the ISB IT lnr*rstme~zt Poliry and thc TSR IT Inv~strnenT Srandam's 
[http://isb. wa.~ovipolicies~investmcnt.asvx~. 

2 1.2. Selection PI-ocess - Pel-sooal Se~vices 
Purchaser shall conducl Sccontl Ticr acquiclitions of Pcrsonal Services consistent with rhe 
1SR IT I~?ve,stm~nt PoJicjb and the ISI3 IT Itircsmrenr S(a~rdal-ds 
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(httl,) and clmdapter 39.29 KCW and the SAAM 
chapter 15 5). 

Master Contract Administration 

22. Notices 

22.1. Any l~otice or dclnand or other communication required or permitted ro be given under 
this Contract or applicahlo law shall bc effective only if it is in writing and signed by the 
applicable party, properly addressed, and delivered in person, or by a recognized co~rricr 
scrvicc, or dcpusilcd wilh  he 1 Jnited States Postal Service as first-class mail, postage 
prepaid certified mail, return receipt requested, to the parties at the addresses pruvidcd in 
(his scclion. For purpnscs of complying with any provision in this Contract 01- ;ipylicable 
law that requires a "writing," such communication, when digitally s ipcd with a 
Washington State Licensed Certificate, shall be considercd to be "in writing" or "u?-ittenm 
to an extent no less than if it were in paper form. 

To Contractor at: 

Elite Consulting Se~vices. Inc. 
Attn: Vichet Hoy 
2927 Lohman Ut. SE 

Olympia, WA 98501 
Phone: (360) 402-6327 
Fax:: 0 
E-mail: v ~ c l ~ e t h ( ~ ~ y a h o o . c o ~ ~ ~  

To DIS at: And to DlS at: 

State of Washington 
Depruttuet~t of It~tbn~~atiotl Sctviccs 

Attn: Master Contract Administrator 
If b4' LiS Postul If b.ta Olwrnighl 

Service Courier 
PO Box 42445 11 lO Jefferson St Sk 

Olympia, WA 98504 Olympia WA 98501 

Phone: 360.902.355 1 
Fax: 360.586.1 414 

E-mail : mcadmin(&dis .wa. gov 

Slatc of Washinglun 
Department of lnformation Services 

Attn: ITPS Prugram Manager 
If by US Postal Ij' by Overnight 

Service Courier 
PO Box 42445 24 1 1 Chandler Ct SW 

Olympia,WA 985n45 Olympia,WA 98502 

Phone: 360.725.4200 
Fax: 360.753.1673 

G -mail: 

or to Purchasers at the address listed on their Work Ortler. 

22.2. Notices shall be effective upon receipt or four (4) Business Davs after mailing, whichever 
is caslicr. Thc noticc arldrcss .as pruvidcd hcrcin may bc changctl hy wriiicn nulicc zivcn 
as provided above. 

23. ITPS Program Manager 

DIS shall appoint an 1'1'PS Program Manager for the lnformation Technology Professional 
Services Program who will provide oversight of the activities conducted hereunder. l'he 1'1 Y S  
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Program Managcr shall bc thc principal corllact for Contractor concerni tlg business activities 
under this Contract. L.IS shall notify Contractor Account Manager, in writing, if and when there 
i s  a ncw ITPS Prograrn Manager assigned to this Con~ract. 

24. Contractor Account Manager 

Contractor shall appoint a Contractor Account Manager for thc State's account under this 
Conkact. Thc Cr~nlraclor Accnunl Manager will be the principal point of colltact for the lTPS 
Program Manager for the duration of this Contract and will provide oversight of Contracror 
activities conducted bereunder. Cotltrnctor Account Manager will seive as thc focal point for 
business matters, performance matters, and administrative activities undcr this Contract. 
Contractor shall notify DIS in writing, when there is a new Contractor Account Manager assigned 
to this Contract. The Contractor Account Manager information is: 

Contractor Account Manager: Vichet Hoy 
Address: 2927 Lohman Ct. SE, Olympia, WA 98501 
Phone: (360) 402-6327 Fax: 0 
m a i l :  vicheth@yahoo.com 

25. Section Headings, lncurpurated Documents and Order of Precedence 

25.1 . Thc headings used herein are inserted for convenience only and shall not control or affect 
the meaning or construction of any of the sections. 

25.2. Each of the documents listed below is, by this refereence, ii~coiporated into this Contract 
as though fi~lly set forth herein. 

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

c) Col~tractor's Response to DlS' WQQ (Exhibit B); 

d) All Contractor or manufacturcr publications, writtcn matcrials and schcdulcs, charts, 
diagrams, tables, descriptions, other written representations and any other supporting 
ma~crials Contractor madc: availablc lu DlS or Purchaser and uscd 10 efrcct ~ h c  sale of 
Services to Purchaser. 

25.3. In thc cvcnl o f  any inconsistency in h i s  Conlracl, thc incnnsistency shaII be resolved in  
the following order of precedence: 

a) Applicahlc rcrlcral arid statc slatutes, laws, and regulalions; 

b) Sections 1 through 66 of this Contract; 

c) Schcdulc A, R,  C, and I3 (as applicable); 
d) DIS' RFQQ (Exhibit A); 

e) Contractor's Response to DIS ' RFQQ (Exhibit B); 

f) All Contrxtor or manufacturcr publications, writtcn matcrials and schcclulcs, chartn, 
diagrams, tables, descriptions, other written representations and any other supporting 
materials Contraclor made availablc lo DlS or Purchaser and used to effect the sale of 
Services to Purchaser. 
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26. Entire Agreement 

This Contract, and any written amendments hereto, set folth the entire agreeincilt between the 
parties with respect to the subject matter hereof. Any understandings, agrccmcnls, 
representations, or warranties not contained in this Contract or in a written mcndrnenr hereto 
shall nu1 hc binding on cilhcr pafly cxccpl as providcd in ~ h c  section titled Contractor 
Commitments, Warranties and Representations. Except as provided herein, no alteration of 
any a f the  terms, conditions, delivety, Price, quality, or Speciticatior~s of this Contract will be 
effective without the written consent of both parties. 

27. Authority for ,Modifications and Amendments 

No modification, amendment, alteration, addition, or waiver of any section or condition of this 
Colltract or any Work UrdelA under this Conti-act shall be effective or binding ui~less it is in 
writing and signcd by DlS andor Purchacr's Work Ordcr Atlministralor, as applicable, and ~ h c  
Contractor, as applicable. Only U1S shall have the express, implied, or apparent authority to alter, 
amcnd, modi Ty, add, or waivc any scction or condi~ion of this C o n ~ r a ~ ~ .  

28. Independent Status of Con tractor 

In the performance of this Contract and any Work Order, the parties will be acting in their 
individual, corporate or governmental capacities and not as agents, employees, partners, joint 
venturers, or associates of one another. The palties intend that an independent contractor 
relationship will hc crcatcd by this Contrdct mil any Work Ordcr. Thc cmployccv or agcnls uC unc 
party shaH not be deemed or construed to be the employees or agents of the other party for any 
purpos~: whatst jcvcr. Con tractor shall nu1 makc any claim uT righl, pri vilcgc or hcncfil which 
would accrue to an employee under chapter 41.06 RCW or Title 51 RCW for any work conducted 
undct. this Contract ar any Work Ordcr. 

29. Governing Law 
This Contract and any Work 01-dei- shall be governed in all respects by the law arid statutes of t l~e 
state of Washington, without reference to conflict of law principles. The jurisdiction for any 
action hereunder shall be exclusively in the Superior Court for the state of Washington. Tile 
vcnuc o f  any action hcrcunrlcr shall hc in ~ h c  Su~pcrior Cour~ Tor Thurston County ur thc cuiinly in 
which Purchaser is located within the state of Washington. 

30. Rule uf Cunvtructiun as tu Ambiguities 

Each party to this Contract acknowlcdgcs that such party has rcvicwcd this Contract and 
participated in its drafting and agrees that no provision of this Contract shall be construed agains~ 
or inlcrprctcd lo ~ h c  disadvanlagc: of a pddy by rcasun of such parly having or bcing dccmcd to 
have drafted, structured or dictated such provision or provisions. 

31. Subcontractors 

Contractor may, with prior written perrrlissiun from Purchaser Work Order Administmtor, enter 
inlo subcontracts with third partics for its pcrformancc of any part nf  Cr~ntractor's rlulics and 
obligations. In no event shall the existence of a subcontract operate to release or reduce the liability 
of Contractor to Purchaser for any breach in the performance of Contractor's duties. For purposes 
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of this Contract and any Work Order, Contractor agrees that all Subcoutracturs shall be held to be 
agents of Contractor. Contractot. shall be liablc Tijr un y loxz or clarnngc to DIS or Purchasers, 
including but not limited to personal injury, physical loss, harassment of L)lS or Purchaser's 
er~ployees, or violations of the Patcnt and Copyright I~~demnification, Prutectiun uf 
Purchaser's Cunfidential Information, and OwncrshiplRIghts In Data sections of this Contract 
or an): Work Order occasiol~ed by the acts or omissiuns nt' Co~lt rnctrjr 's Suhcorilractors, lhcir ngcn ts 
or employees. Thc Patent and Cupyright Indemnification, Protection of Purchaser's 
Confidential Information, OwnershiplRights in Data, Publicity and Rcvicw of Con tractnr's 
Rccords sections of lhis Conlract and any Work Ordcr shall apply to all Subcontractors. 

32.1. With t l~c  pnor written consent of D[S, which consenl shall ntll hc unreasonably withcld, 
Conlractor mny assign this Contract including the proceeds hereof, provided that such 
assignmc~~t shall nor operate to relieve Contractor of any or ils dutics and oh~igulivnk 
hcrcuntlcr. nur sllali S L I C ~  assignment affect any remedies available to DIS or Purchasers 
that may arise froill any breach of the sections of this Contl-act, or warranties made hereill 
or any Work Ordcr including hut not lirnitcd to, rights of sctoff. 

32 .2 .  DIS may assign this Contract to an): public agency, coillmission, board, or the Ihe,  wirhin 
the politicnl bnundnrics or thc slalc 01' Washington, providcd that such assignmenr shall 
not operate to relreve Purchaser of any of its duties and obligations hereunder. 

33. Publicity 

33.1. The execution of this Contract or any Work 01.der with Contr~ctor is not in any way an 
endorsement of Contractor 01- Conn-actor's Senices bv D1S or Purchnset., as applicablc, 
and shall not hc so construed by Contractor in any advertising or other publicity 
tnaterials. 

3 3.2. Contractor agrees to subrrlil lo DIS rlr Purchahcr. ah  applicablc, all advertising, sales 
promotion, and other publicity materials relat~ng to thls Contract and Ssn.lces fumisl~ed 
bq Contractor wherein DIS or Purchaser's Iiamc iq  ~ncnlioncd, languagc ic: uscd, or 
Inlcrnct links arc providcd from which the connection of DIS or Purchaser's name 
therrwtth may, in D1S or Purchaser's judgment, be inferred nr implied. Cnritraclor rurlhcr 
agrccsnnt to publish or use such advertising, sales promotion materials, publicity or the 
like through print, voice, the World Wide Web, or any other comtrlunication media in 
cxislcnct: or hcrcinafter developed without the express written consent of DIS or 
Purchaser. as apphcable, prior to such use. 

34. Review of Contractor's Records 

34. I .  Contractor irnd its Subcontractors shall maintain books, records, documents and other 
evidence relatlng to this Contract, Including but not lilnited to Minority and Womcn'b 
Busincss Enlcrprisc participation, protection and use of Purchaser's Confidential 
Information, and accounting procedures and practices which sufficiently and propel-ly 
reflect all d~rect and indirect costs of any nature invoiced in the performance or this 
Contract. Contractor shall retain all such rcctlrrIs fur six (A) ycars after the expiration or 
termination of this Contract. Records involving matters in Litigatton related to this 
Contt4act shall be kept for either one ( 1 j year fbllowing the te~mination of litigation, 
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inc l i~din~ all appcals, or six (6) years from the date of expiration or tenninaciot~ of this 
Contract, wl~ichever is later. 

34.2. All such rrccl~ds shall be subject at reasonable tmles and upon prior notice to 
examination, inspection, copying, or audit by pcrsn~l~lcl so authorized by the D1S Master 
Contt-act Ahuiuistrator, andlor the Office of the State Auditor and federal officials so 
authorized by law, rulc, rcgulaticln or conlract, wllet~ appl~cable, at no additional cost to 
the State. During this Contract's Term, Contractor shall provirlc acccss lo ~hcsc  itcms 
within Thurston Counly , W ashingtcin 01- the county where Purchaser is located. 
Contractor shall be responsible for any audit exceptions or disallowed cosls incurrcd hy 
Con~racitjr or any of its Subcont~-actors. 

34.3. Contractor shall incorporate in its subcontrac~s lhis scclion's t.ecor.ds retelltion and review 
requiremei~ts. 

34.4. It is agreed that hooks, records, documcn ts, and othcr cvidcnce of accouutitlg p~.ocedures 
and pi-act~ces related to Contractor's cost structure, including overhead, general and 
administrative expenses, and profil factors shall bc cxcluded from Purchaser's review 
unless the cost or any other material issue under this Contract is calculated or derived 
from these factors. 

General Provisions 

35. Patent and Copyright lndcmnification 

35.1. Contractor, at its expense. shail defend, indemnify, and save nlS and m y  Purchaser 
hamlcsn rrom and agailhs: ally claims against DIS or Purchaser that any Work Product 
supplied hercinder, or Put4chaser's use of the Work Pruduct within thc 1crrn.u of this Contract 
nr any Work Order, in fiingzs any patent, copyright, utility model, industrial design, mask 
work, trade secret, tradzmark, or other similar proprietary righ~ lira bird party worldwide. 
Contractor sllall pay all costs of such defense and settlement and sny penalties, costs, 
damages and attorneys' fees awardcd by s courl or iricurrcd by DIS 0 1 .  Putcl~aser provided 
tbat DIS or Purchaser: 

I )  Promptly notifics Conlraclur in wri~itig nf  he claim, but DIS' or Purchaser's fiiliue to 
provide timely notice shall only relieve Contractor from its indemnification ubligdlions 
i f  and lo thc cxlcnl such lalc nnticc prejudiced the defense or resulted in increased 
expense or loss to Contractor; and 

b) Cuupcra~ch wilh and agrees w use its tlzst zt'firts to encourage d ~ e  Office of the Attorney 
General of Washington to grant Contractor sole control of thc dcfcnsc ant1 all rclatccl 
sellletrlellt negotiations. 

35.2. If such claim has occurred, or in Contr;lctorYs opinion is liLclv 10 occur, Purchaser agrees to 
peimit Contractor, at its option and expense, either to procure for Purchaser the right to 
continuc using thc Work Producl or lo rcplacc or rnodify the same so that they become 
noninhnging and functionally equivalent. If use of the Work Product is enjoincd by a coud and 
Cnntiactor deterrnilles that llulle of these altel~~atives is reasonably available, Contractor, at its 
risk anrl cxpcnsc, will lakc hack 11ic Work Product and provide Purchaser a refund equal to the 
entire amount Purchaser paid to Contractor for Contractor's provisic~n o f  thc Work Product. 

35.3.  {:ontractor has no liability for any claim of infringement arising solely from: 

a) Contractor compliance with any designs, specifications or instructions of Purchaser; 
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b) Modification of the Work Pruducl by Purchascr or a third party without the prior 
knowledge and apptuval of Contractor; or 

c,l Usc of thc Work Product in  a way not specified by Contractor; 

unless the claim arose against Contractor's Work Product indcpcndcnll y tjfarly ol' these 
hpcci l ied actions. 

36. Save Harmlcss 

Contractor shall defend, indemnify, and save DIS and Purclinscr harrr~lcss from and against ally 
claims, includirlg reaqonable attorneys' fees resulting from such cla~rns, by third parties for any or 
all injuries to persons or damage to property of such third partics arising rrorn intentional, willful 
or ncgligcnl ncls nt. omissions of Contractor, ~ t s  officers, employees, or agents, or Subcontractors, 
their officers, employees, or agents. Contractor's obligxtion tu tlcrcnd, indemnify, and save DIS 
and Purchaw hartr~less shall not be eliminated or reduced by any alleged concurrent DIS or 
Purchaser negligence 

37. Insurance 

37.1. Con~rac~or. sllall, during the term of this Master Contract, maintain in full force and effect, 
the follow~ng insurance: Commercial General Liability insurancc covcrirlg 11)e risks of' 
bodily injury (ulcludine, death), property damage and personal injury, including coveragc 
for contractual liability, with a limit of no1 lcss than $1 mill ion per occura-ence/$2 million 
general agg-egate, with no deductible. 

a) ConWactor shall pay prcmiums un all insurance policies. DlS shall be t~atned as 
additional insured on the general liability policy required in subsection 38.1 above, m d  
Contractor shall provide a copy of the policy endorsemetltis) des~gtlating U1S as an 
additional named insured. Such policies shall also refercncc this Conlracl nutnhcr T08- 
MST-658 and shall have a corid~tivn that  hey not be revoked by the insurer imtil forty- 
five (45) calendar days after nuticc c ~ f  intcmlctl rcvoca~ion ~hcreof shall have been given 
to DIS by the insurer. 

b) All insurance required in 38.1 abovc. anrl pruvi tlcd by Con~ractor shall be primary as to 
any other insurance or self-insurmcz programs afforded to or maintained by the Statc 
and shall incl~tde a sevembility of intcrcsl\ (crush-liability) provision. 

C) C'ollti-actor shall funlish to D1S copies of certificates and endorsements of all requircd 
inhurancl: within rhirly (30) calcndar days ot'thls Contract's Ef'fectivc Date, and copies 
of rsneusl czrt~ficates and endorsements of all required insurance within thirty (30) 
cnle~~dar days after the renewal date. These certificates of Insurance must expressly 
indicate compliance with each and cvcry insurancc rcquircmcnt specified in this sectlon. 
Fn~lure to provide e v ~ d e ~ ~ c e  of coverage may, at DIS' sole option. result in this 
Cotltrdct's termination. 

37.1. Contractor [nay be required by Purchaser to carry insurance coverage in atlrl i t  ion to Ihc 
Mastcr Contrac~ rcquircmcn t abovc. For example, Purchaser may lzquire Contractor to 
provide Professional Liability Errors and Omissions insurance for Pcrsonal Scrviccs 
Work Orders. 

a) Any addilional insurance required by Purchase: shall bc stated iu Purchaser's Work 
Request and subscqucnt Wurk Ordcr. 

State of Washington Information Technology Professional S c r v ~ c r s  
Department of Information Services I9 Mavtcr Cuntrucl H T08-MST-b5P 



b) Contraclor shall provide insurance certification to the Purchascr under a Work Order 
when requested. Failure to provide evidence of co~~erage may, at Purchaser's solc 
option, rcsul~ in termination of thc Work Order. 

37.3. Contractor shall include all Subcontractors as insured under all requlred insw-ance 
policies, or shall tiirnish scparatc ccrti f ica~cs or insurancc ;md endorsements for each 
Subcontractor. Subcontractor(s) shall comply fuHy with all insurance requirements stated 
I~erein. Failure of' Subcontractor(s) to comply w ith irlsurancc rcquiromcnls docs not limit 
Contractor's liability or responsibility. 

37.4. Conrractor shall acquire required insurancc rrorr~ an inhurarlcc carricr or canicrs licc~~sctt 
to corlcli~ct busincss in the state of Washington and having a rating of A-, Class V 11 or 
better, in the 111ost recently published e d ~ t ~ o n  ut'B~.t! '.r Reporls. In tho cvcnt or 
caricclla~ion, nun-rcncwal, revocation clr other termination of any insurance coverage 
requu-ed by this Contract, ContiAactor sholl provide written notice of  such to DIS nilhin 
one ( 1 )  Rusincsh Day of Contractor's receipt of such notice. Failure to buy and maintain 
thc required insurance may, at DlS' sole option, result in this Contract's termination, or at 
Purchascr's op~ion, rcsult in a Work Order's termination. 

37.5. By requiring insurance, neither U1S nor Purchaser represents that covelagz and limits 
will be adequate to prnkct ronlractor. Such cuvcragc mcl limits shsIl not litnit 
Contractor's liability under the indemnities and rei~~~bursclncnts @'anted to D1S or any 
Purchaser in this Contract or any Work Order. 

38. Industrial Insurance Chvcragc 

Prior to performing work under this Contract, Contractor sllall provide or purchase industrial 
~HSUI-ance coverage for its cmpluyccs, as may bc rcq~~ired c ~ f  an "employer" as defined in Title 51 
RCW, and shall tnaintain full co~~~piiance with Title 51 RCW during the course of this Contrw~. 
DIS nr Purchascr will not bc rcsponsiblc for payment of indusrrial insurance premiums or for any 
other claim or bzt~r fit for Contractor, or any Subcontractor 01- employee of Contractor that might 
arise under the industrial insurance laws during ~ h c  p~~rurmancc:  uf clutics and services under this 
conlraul. 

39. Licensing Standards 

Contractor shall corrlply w ill1 all ;ipplicahlc local, stdtc, and federal licensing. accreditation and 
registration requirements and standards necessary in the pe~fonnance of tins Contract. (See, for 
example, chapter 19.02 RCW Tor nlalu licensing rcquircmcnts and definitions.) 

40. Antitrust Violations 

Contractor and Purchaser recognize that, in actual ecollo~l~ic practice, overcharges rcsultirig rrom 
antitrust violations are usually bornc by Purchascr. Thcrcfurc, Contractor hereby assigns to 
Purchmcr any  ~ r l d  all claims for such overcharges as to goods and Services purchased in 
connection with this Contract or any Work Ordcr, cxccpl as lo uvcrchargcs not passed on to 
Purchaser, rusul ling rrtlrn antitrust violations commencing after the date of the bid, quotation, or 
olhcr cvcnt establishing the Price under this Contract or any Work Order. 
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41. Compliance with Civil Rights 1,aws 

During the performance of this Contract and any Work Order, Contractor sliaI1 comply wilh all 
federal and applicable slalc nantliscri rninatiot~ laws, including but not limited to: Title V11 of the 
Civil Rights Act, 42 U.S.C. 5 12 101 cat wq.; ~ I I C  Americans with Disabilities Act (ADA); and Title 
49.60 RCW, Washington Law Against nihcrirnination. ln thc cvcnt of Contractor's 
noncompliance or refusal to colnply with any nondiscrimination law, regulation or policy, this 
Contract may be rescinded. canceled, or terminated in wholc or in part untlcr thc Terminatiun 
Ibr Default sections, and Contractor may be declared ineligible for further contracts with the 
Stare. 

42. Severability 

If  any term or conditiot~ of this Contract or the application thcrcof is held invalid. such invalidity 
shall not affect otlirr terms, conditions, or applications which can he given effect witllour the 
invalid term, condition, or application; to this end the terms and conditions of this Uolltract are 
declared sevcrablc. 

Waiver of any breach of any term or condition of this C'ot~uact shall not be deemed a waiver of 
any pl-ior or subsequent brcach. No t c m  clr condition of this Contract shall be held to be waived. 
modified, or deleted except by a written instrument signed by the parties. 

44. Treatment of Assets 

U. I . Titlc to all propcrty furnished hy Purchaser shall remain in Purchaser. '1 itle to al l  property 
furnished by Contractor, for wh~ch Contractor is erltitled tn reirnhurscrncnt, othcr lhan 
rcillal paymcnts, undcr this Cunuact or any Work Order, shall pass to and vest in 
Purchaser pursuant to the OwnershiplKights in Data section. As used in this sectiilr~ 
Trcatmcnt of Asscts, if thc "properly" i s  Contractor's proprietary. copyrighted, patented, 
ur  rradcmarked works, only the applicable license, not title, is passed to and vested In 
Purchaser. 

44.2. Any Purchaser propeny furnished to Contractor shall, unless otherwise provided herein 
or approved by Purrllnser, be used on1 y L>r lhc pc~rormancc of this Contract or any Work 
Ordcr. 

44.3. Contractor shall be ~,esponsjble for any loss of or datnagc lo prt~pcrly uf  Purchaser that 
rcsulls rroin Cunrractor's negligence or that results from Contractor's failure to maintain 
and administer that property in accordailce with sourtd rnanagcrncnl prltcliccs. 

44.4. Upoil loss or destruclion or, or d~magc tu any  Purchaser propzrty, Contractor shall notify 
Purchaser thereof and shall take all reasonable steps to protect that property from further 
damage. 

44.5. Coruraclor shall surrcndcr to Purchaser all Purchaser PTOpeKy prior to completion, 
tctmination, or cancellation of any Work Order. 

44.6 A11 reference to Contractor under tllis sectloll shall also include Conlraclor's cmpltlyccs, 
agents. or Subcontractors. 
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45. Contractor's Proprietary Information 

Conlraclor acknowlcdgcs lhal DlS and Purchascr arc subjcct to chaptcr 42.56 RCW and that this 
Contract and any Work Orders shall be a public record as defined in chapter 42.56 KCW. Any 
specific infortnation that is claimed by Contractor to he Proprietary I n  ri>rma~ion musl hc clcarl y 
identified as such by Contractor. To the extent consistent with chapter 42.56 RCW, DIS and 
Purchaser shall maintain the corlfidentiality of all such information marked Proprietary 
Information in their possession. If a public disclosure request is made to view Contractor's 
Proprietrlly Infolmation, DIS or Purchaser, as applicable, will notify Contractor of the request and 
of thc datc that such records will be released to the requester unless Contractor obtains a court 
order froin a court of competent jurisdictioi~ enjoining tlm disclosure. If Co~~tractor fjils to obtain 
Ihc courl ordcr enjoining disclosure, DIS or Purchascr, as applicable, will release the requested 
information on the date specified. 

llisputes and Remedies 

46. Disputes 

46.1. In the event a bona fide dispute concerning a question of fact arises between Contractor 
and Purchaser and it caililot be resolved between the parties or by the ITPS Program 
Mvlanagcr, either party may initiate the dispute resolution procedure provided herein. 

46.2. The initiating party sllall reduce its description of the dspute to writing and deliver it to 
Ihc rcsponding party. Thc rcsponding party shall rcspond in writing within five (5) 
Business Days. The initiating party shall have five ( 5 )  Business Days to review the 
response. If after this review a rcsolulion cannot hc rcachcd, brllh partics shall havc five 
(5) Business Days to negotiate in good faith to resolve the dispute. 

a) If the hspute cannot be resolved after five (5) Business Days, a Dispute Resolution 
Panel may be requested in writing by either party who shall also identify the first pancl 
member. Within five (5) Business Days of receipt of the request, the other paity will 
dcsignatc a panel mcmber. Those two panel members will appoint a third individual to 
the dispute resolution panel within the next five (5) Busiiless Days. 

h) Thc Dispute Resolution Panel will review the written descriptions of the dispute, gather 
additional infonllation as needed, and render a decision on the dispute in the shortest 
practical limc. 

c) Each party shall bear the cost for its panel ineinber and its attorneys' fees u~d share 
equally thc cnsl of thc lhird pancl mcmhcr. 

46.3. Both parties agree to exercise good faith in dispute resolution and to settle disputes prior to 
using a nispuic Rcst)lu~irm Pancl whcncvcr possible. Unlcss irrcpwdblc ham will rcsult, 
neither party shall commence litigation against the other before the Dispute Resolution Panel 
has issued its decision on the matter in dispute. 

46.4. Purchascr and Contractor agree that, the existence of a dispute notwithstanding, they will 
continue without delay to cairy out all their respcctivr: responsibilities under this Coiltract 
that are not affec~ed by the dispute. 

46.5. If llle suhjcct o f  thc disputc i s  the amount duc and payable by Purchaser for Services 
hcing provictcd by Contractor, Contractor shall continue providing Services pending 
resolution of the dispute provided Purchaser pays Contractor the amount Purchascr, in 
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good faith, bclicvcs is due and payablc, and placcs in csurow lllc di Tfci cncc hctwccn such 
amount and the amount Contractor, in good faith, believes is due and payable. 

47. Non-Exclusive Remedies 

Thc rctnc~lics providcd for in this Contract shall not hc cxclusivc but wc in addition to all othcr 
remedies available under law. 

48. Liquidated Damages 

Liquidat cd Damages may bc applicable under Purchaser Work Orders. Purchaser shall include 
any Liquidated Damages clause 111 their rcspcctive Work Order. 

49. Failure to Perform 

If Contractor fails to perfonn any subsra~ltial obligation ut~dzr this Uot~tract or any Work Order, 
DIS and/or Purchascr, as applicahlc. shall give Contractor writ tcn tloticc of such Failurc to 
Perform. If after thirty (30) calendar days from the date of the written notice Contractor still has 
not perf'omed, then DIS or Purchaser trmy withhold all ~llo~lirs due and puyable lo Conlractor, 
withoul pcnalty to DIS or Purchaser. until such Failure to Perform is cured or othenvise resolved. 

50. Limitation of Liability 

50.1. The parties agree that neither Cnnlractor, DIS and Purchascr khall hc liilblc to cfic11 uthcr, 
regardless of the form of actlon, for consequential, incidental, indirect, or special 
damages cxcept a claim related to bodily injury or death, or a claim ot. dcmand bascd or1 
Brcach of thc Security of the System. or a patent, copyright, or other intellectual property 
light inhngement, in which case liability shnll be as set forth elsewhere in this Contrac~ 
or rclatcd Work Order. This section does not modify any sections regarding liquidated 
damages or any othcr condit~ons as are elsewhere agreed to hereill between the parties. 
The damagcs spcci licrl in  thc scct ions titlcd Terrninlrtiun fur Default and Review of 
Contractor's Records are not irect, or special damages as 
that tern1 is used in this scc~ion. 

50.2 Contractor, UIS or Purchaser shall not be liable for damages arising h r n  causes beyond 
the reasonable cnrllrill arid w i ~houl thc rcspcct ivc fault or negligence of Contractor, DIS 
or Rirchaszr. Such causes may include, but are not restricted to, acts of God or of the 
publ~c ellemy, acts ot'a gover.nrr~ental body olhcr lhan Dl8 r~r Purchascr acting in cithcr a 
sr~vcrcign ur contractual cspscity. war, explosions, fires, floods, earthquakes, epidemics, 
quarantine resmctions, strikes. ti.e~gl~t embargoes, and unusually severe wcathcr; hi11 i r l  
cvcry crtw ~ h c  Ilclay\ must bc bcyotid thc reasonable contsol and without fault or 
negligence of Contractor, D15, or Purchaser, or their respective Subcontl-actors. 

50.3. I f  delays arc caused by a Subcontractor wit11ou1 iis faull or ncgligcncc, Contractc\r shall not be 
liablc fur dmagcs  for such delays, unless the Senices to be performed were obtainable on 
comparable terms froin other sources in sufficient ti~llr to yerrnit Cootractor lo rtwcl i la  

required performance schedule. 

50.4. Contraclor, DIS or Purchascr shall not bc liable for personal injurl; to the another party or 
damage to another party's property cxccpt personal iqiurl; or damage to property 
proximately caused by sucl~ party's rcsyective fault 01 negligence. 
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Master Contract Termination 

51. 'I'crminatinn for Default 

51.1. If Contractor violates any matcrial lcrm or cunditic~n of this Coiltract or any Work Order, 
as applicable, or fails TO fulfill in a timely and proper manner its matcrial obligations 
undcr this Con tract, or any Work Order, as applicable. then the LllS Master Contract 
Administrator or Purchaser shall give Contractor writtcn nu~icc o r  such failu1.e or 
violation, and the failure or violation shall be corrected by Contractor within thirty (30) 
calendar days or as olherwjse agreed. If such brcach i s  no1 capable of cure within thirty 
(30) days, Contractor tnust colilnlcnce cure within such thirty (30) day period and 
diligently pursue completion of such cure. If Contractor's railurc fit. vinlation is not so 
corrected, this Conttact tuay be terminated immediately by wrincn notice from DIS to 
Contractor, or a Work Ordcr tndy hc tcrminalcd by wriuen notice to Cot~tractor from 
Purchaser. 

5 I .2. In tbc cvcnt of tcrminalirm or an Work Order by Purchasel-01 this Contract by MlS, 
Purcl~aser or UIS shall have the right to procurs the Senices that arc thc siihjccl of lhis 
Cuntrac~ {In ~ h c  open market and Contracto~ sl~all be liable for all damages, includ~ng. but 
not l~rmted to: (i) the cost difference between thv cjriginal Maslcr Crlnlracl price fur the 
Setvices and the replacement costs of such Sen~ces acquired from another vendor; (ii) if 
applicable, all adminiskativc costs dircclly rclaltci In thc replacetnent of the Work Order 
or this Master Contract, such as costs of compet~tive bidding, mailing, advertising, 
applicable fees. charges or pcnaltics, slarf limc cosls, and, (iii) any other direct costs to 
Purchaser or D1S rssultlng from Contractor's breach. DIS and Purchaser shall have die 
right to dcduct horn any nnmics due to Contractor, or that the1 eutter becoinc due, an 
amount for damages that Contractor will owe DIS or Purchaser fur Cun~rec~or's dcFdull. 

5 1.3. If either DIS ot. Purchasrt violates any material tenn or condition of this Contract or any 
Work Order, as applicable. or fails to fulfill in a timcly and propcr rnanncr i t x  nhligalions 
undcr this Cnt~tract or n Wutk Order, as applicable, then Contractor shall give DIS or 
Purchaser, as appropriate, written noticc of such failure, which ahall hc corrected by DIS 
or PurcIlaseiA within thirty (30) calendar days. or as otherwise agreed. If such failure to 
perform is not so co~ccrcd,  Pircchabcr':. Wnrh Ordet rimy he terminated by wr~t te i~  notice 
from Contractor to Purchaser or, if sppropnate, this Master Contract may be termjnated 
by writtcn noticc from Conlraclor 11, DlS. 

5 1 4 If the Failure to Perform is without the defaulting party's control, fault, or ncgl jgcncc, ~ h c  
t cnn ina~ ic~~  shall be deemed to be a Tct4miflation for Convenience. 

5 1.5. This section shall not apply to any failurc(s) to pcrfvrm lhat rcsul~s rrrlrn thc will Tul c ~ r .  
negligent acts or o~l~issions ot' the aggrieved party. 

52. Termination for Convenience 

52.1. When, at the sole discretion of DIS, it is in the best intcrcst of thc Statc. DIS may 
terminate this Contract. it1 whole or in pat, by fourteen ( 14 k calendar days written notice 
to Contractor. 

5 . 2  Purchaser may tcrminatc a Work Ol-dcr upon ~ ~ ~ U ~ L C C T I  (1 4) calerldar days written notice 
to Contractor. If a Work Order is SO terminated, Purchasers are liable only for payrncnls 
fbr Services received and accepted by Purchaser prior to the effective date of rennination. 
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53. Termination fur Withdrawal of Authority 

In the cvtnl ~ha l  Ills' or Purchaser's authority to perform any of jrs duties i s  withdrawn, reduced, 
or limited in any way after the cornmencelllent of this Contract or any Wot-k Order and prior to 
nol~nal cotnpletion, DIS may terminate this Conlracl. or Purchaxcr may ~crrninatc its Work 
r)rdcr(s'), hy scvcn (7) calcndas days written notice to Contractor. No penalty shall accrue to l l lS 
or Purchaser in the event this section shall be exercised. This section shall not be construed to 
perr~lit DIS to terminatc  his Contract, or Purchascr to tcrminatc any Work Order, in order to 
acquire similar Scrv.vices from a third party. 

54. Termination for Non-Allocation of Funds 

I f  fimds arc not allocated to DIS to continue rhis Contract, or to Purchaser to continue any Work 
Order, in any future period, D1S lnay teltt~inate this Contract, or Purchaser may terminatc any 
Work Order by ~ h i r ~ y  [.TO) calendar days written notice to Contractor or work with Contractor to 
arrive at a mutually acceptable resolution of t t ~ c  situation. DIS or Pw-chaser will not be obligated 
to pay any fir-ther clixgcs h r  Strvicca including thc nct rcrnaindcr of agrced to consecutive 
periodic payments remaining unpaid beyond the end of the then-current period(s). U1S or 
Purchaser agrees to notify Contractor in writing ~ j r  such non-allocaiiun at the CATI icst possiblc 
time. No pcnalty shall accn~e  to DIS or Purchaser in the event this section shall bc exercised. This 
section sliaLL not be construed to permit DIS to terminnte tt i  is  Contract, or Purchascr lo lcrminalc 
any Wurk Orticr, in ordcr to acquire similar Services from a third party. 

55. Ternlination for Conflict of Interest 

D1S tuay tzrrrlinate this Contract, or Purchascr rnay tcrminalc any Work Ortlcr, by written notice to 
Cunlmctor if DIS or Purchaser determines, after due notice and examination, that any party has 
violated chapter 42.52 RCW, Ethics in Public Service, or ally other laws regarding cthics in public 
ncquisitinns ar~d pmcurcmcnl and pcrfomancc of contr;jcts. In the event this Contract or any Work 
Order is so terminated, D1S or Purchaser, as applicable, shall be entitled to pursue the same 
reinedies against Contractor as it could pursuc in thc cvonl Contraclor bbrcachcs this Contract or any 
Work Order, as applic.able. 

56. Termination Procedure 

56.1. Upon tenrlinatio~> of 11iis Mau~cr rontracl or any Work Ordcr, DIS and Purchaser, in 
addition to any other rights provided in t h ~ s  Master Contract and applicable Work Order. 
may require Contractor to deli vcr to Purchaacr any propcrty specifically produced or 
acyuircd for thc pcrfonnance of such part of this Master Contract or Work Order as has 
been terminated. 'Khe section t~tled Trcatmctlt of Assets SIIEIII apply in such propcrly 
transfer. 

56.2. Unless otherwisc provided herein, Purchaser shall pay to Contractor the agreed-upon 
Price, if separately stated, for thc Scrviccs rccoivcd by Purchascr, provided that in no 
event shalt Purchaser pay to Contractor an amount greater than Contractor would have 
beeu entitled to if this Master Contract or Wurk Order hod r i r ~ t  hccn ~crminatcrl. Failurc t r )  
agree with such delerminalio~h shall hc a disputc within lhc mciming of the Disputes 
scclion T this Master Contract. Purchaser rnay withhold from any amounts due 
Contractor such sum as Purchaser determines to be necessary to protect Purchnscr ti-om 
potetltial loss or liability. 
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56.3. Contractor shall pay amounts due Purchaser as the result of' termination wilhin thirty (30) 
calendar days of norice of the amnurils rluc. I f  Contractor fails to tnake timely payment, 
Purchahcr may charge interest on thc amounts due at one percent ( I  %) per trlonth until 
paid in full. 

57. Covenant Against Contingent Fees 

57.1 . Conttac~or waranr s that no person or selling agency has been employed or retained to 
solicit or secure this Contract or any Work Order upon any agrccmcnt or unrlerstanding 
for a cornrnissiun, pcrccntage, brokerage, or contingent fee, except bona fide employezs 
or a bona fide established commercial or selling agency or Conlractor. 

57.2.  In dlz event Cnnlrac~or hrcachcs this section, DIS shall have the right to annul thls 
Contract without liability to DIS, and Purchaser shall have the right to either annul any 
Wo1.k Order without liability lo Purchahcr or, in Purchaser's discretion, deduct from 
paymct~ts duc to Contractor, or ofhcrwise recover from C'ontracco~., the h l l  amount of 
such commission, percentage, brokerage, or cnnt ingent Tcc. 

Activity Reporting , Administration Fec & Performance Reporting 

58. DIS Master Contrwt Administration Fee and Collection 

58.1. All purchawh madc undcr this Master Contract are subject to a DIS Master Contract 
Administratiw Fee, collected by Uont~actoi and retnitted to DIS. 

53.2 .  The Master Contract Adrrliriislration FCC ja two percent (2.0% or .02) of thc purchase price 
for Work Orders valued up to $1 mil11011 dollars, and will be one percent (1.0% ur .0 1 ) for 
Work Orders valued at, or exceeding. S 1 m i l l  ifill Jol lms. Thc purchuc price is defined as 
total irlvoicc pricc: lcss salcs tax. 

58.3. The Masrer Contract Administration Fee shall be included i r l  all Ctrn~ractclr Prices listed 
in Schedulc A o r  lhis Contract and shall not be invoiced as a separate line itcnl to 
Purchaser. 

58.4. Contractor shall hold the M a s ~ c r  runtract Administration Fee in mst for DIS until the Fees 
arc rcmitted to the DlS Master Corltract Administrator, along with t11e Master. Contract 
Activity Keport. 

59. Activity Reporting 

59.1. shull submit to thc D1S Master Contract Adrt~inistrator a quarterly Aclivity 
Kqor t  of all Services purchased under lhis Mahlcr Cont~ ic t .  The report shall identify: 

a) This h*liixlcr Contrxt number; 

h) The month Ln which the purchases occurred; 

c) Each Purcl~ascr, idcnlificd by statc, local or educational entity, and each Work Order 
for each Purchaser making purchases during the rcpoitillg quarter; 

d) The total amount of money received (excluding sales tax) for cad i  Work Order Tor 
each Pui-chaser; 

e )  The DIS Master Con~ract ,4dministration Fee for each Work Order for each Purchaser; 

Sl;lk u l  Wash~nytun Infnrrnat~n~~ Tecl~i~nlogy Professional Se~vicrs 
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r) Thc sum of money received (cxcludinp sales t u )  tbr all Work Orders fir cach 
Pul-chaser and tor all Work Orders for all Purch~scrs; and 

g) Thc tuld amount of the DIS Master Contract Administration Fee. 

59.2. Reports are required 10 be submitted electronically, in thc Micrusvft Excel format 
provided by DIS. Rcports are to be sent electronically via E-mail to: 
mcadttiin~~ldis.wa.gov 

59.3. Tllz Activity Rcporl and ~hr:  Dl S Master Contract Adrninistr3tjon ee shall be subinitted 
on a quarterly basis in accordance with the followirlg schedulc: 

For activity in the months: Report Sr Fee Due: 

January, Febn~ary, March April 1 5th 

April, May, Junc July IS!' ' 

.I uly. August, September October 15'" 

October, November, Decer~tber January 1 sth 

59.4. This rcpori may bc corrected clr modified by the DIS Master Contract Ad~i~it~istrator with 
subsequent written notice to Contl.actor. 

59.5. A c ~ i v i ~ y  Rcpods arc: rcquircd even if no activity occurred 

59.6. Upon request by UIS, Contractor shall provide, in tile tor t11nt requeslcd, ~ h c  conlac1 
infoimation for all Purchaacrs during thc Tcrm uf die Master Contract. 

60. Electronic Funds TI-annfcr 

When agreed by DIS and Contractor, the DIS Master Contracl Adminis~ra~iun Fcc can be paid 
thlough Electronic Funds Transfer (EFT) to an Autotnated Clearing House ( ACH ). Contractor 
can utilize the ACII Debit option, which is an arruigzment between the Con~rec~or anrl DIS' 
bank. Contractor initiates the aclion, spcci fying thc amount of filnds and the effectlve date of 
payment. On the effective date, the funds are withdrawn from Contractor's accounl and 
transfelred to tllc DIS account. Contractnr will hc provirkd by separate instrument the DIS 
nccounl inrormalion and a toll-free number to initiate the quarterly transaction. There is no cost to 
Contractor. 

61. Failure to Remit ReportslFees 

61.1. Failure of Contractor to remit the Master Contract Activity Report tngclhcr wilh thc 
Master Contract Administration Fcc may hc considered a failure to perform on the part of 
Contractur, which may result in DlS terminating this Master Contract with Co tl ttactor. 

6 1.2. Fa~lure of any Purchaser to pay the Maslcr Cnnlract A dministrdtion Fee may result in a 
Purclmer fotfri ting ils right lo purchase fiom this Master Contract. Contractor shall 
notify the D1S Contract Administrator when any Purcllaser fails tc l  pay lhc Mastcr 
Contract Adrninistl atioo Fee. 

6 1.3. The DIS Contract Admit\istralor will nr~tify Contractor of any Purchaser who has forfeited 
its r i g h ~  Lo purchasc undcr this Master Contract. After such notification, my sale by 
Contractor to a forfelting Purcl~nser may be considered fa~lure to perform by Conlrac~or. 
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6 1.4. If the performance issues are resolved, DlS, at its option, [nay reinstalc a Con~rav~ur 's  
participation 01- n Purchaser's right to purchase. 

62. Periodic Contractor Pcrtbr~nance Evaluation and Report 

62.1. Purchascrs will penodically evaluate Contlactor's Petiorrrlance in a Conlraclor 
Perforlnarlce Reporl. Tilt ruporr i s  dcsigncd to cvaluate impacts and outcomes achieved 
as a result of Contractor's dellvery of Services, infonn Contractor of theit performance 
strengths and weaknesses, and aid Purchasers in rcrcrrals. cvaliiation will include an 
asscssrncnl of thc Contractor's efforts toward ach~c\  Ing Purchaser's ob,jectives. 

62.2. DIS will provtde copies of Purchaser Collh-actor Pe~formance Rcpona to Con traclor. 

02.3. It' DIS receives threc (3) or rntlrc ncgativo pcrfomance repc~rts from Purcl~asers in a one 
(1 ) year period during the Term of this Contract, and Uon~actor  fails to provide, in DIS' 
solc opiniot~, adequate remedy, lhis Conlracl may bc tcminated. 

62.4. DlS will consider such cvaluations when determining administrative actions irlcludi~lg 
but not 111111ted to extending the Term af lhin Contract. 
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Master Contract Exccutton 

63. Authority t o  Bind 

Thc signalorics 10 this Contract represent that they have the authorily lo bmd their respective 
orgammtlons to this Contract. 

64. Count r rpar t s  

This Contract rntly k.cxccutcd in counterparts, in a single ariginal, or duplicate origxnals. As 
applicable, cach counterpan or each duplicate dlall be dccmcd an original copy of this Conlracr 
signed by each parly. LIT all purposes. 

The parties a p e  that this Contract Iliay hu cxucuIcd by facsimile si:mamr. and shall be cffective 
aq of lhc datc of such facsimile signature If executed by facs~mile, the pm1c.t agree to provide 
original signature pages withln ten (10) bus~ness days of facsimilc crcculiun. 

In Witness IVhereoJ the psrlics hcrctu, having read this Contract in its entirety, ~ncluding all anacluuents. 
du agree in each and every particular and have thus set their hands hereunm. 

Stak of Washington Elitc Consulti~rg Services. Inc. 
Ucpanmcnt of lntbr~nation Services 

Apbistant Director 
Tdtlr I 

Assistnnl Anomey General 
I 

Contractor Information 

Contractor's UBI Number: 
602212338 

( Minoritv or Wulnm Owned Business Enternrix 

(Certification Nutnhcr) 1 



Schedule A 
Price List 

As of July 1,2U07 

for 
Master Contract Nu m her TO8-M ST-658 

with 
Elite Consulting Services, I nc. 

Elitc Consulting Services, Inc.is authorized to provide only the Services identified in this Schedule A at 
or below thc Not-'1'0-Exceed Hourly Rates (Prices) set fort11 in this Schedule A under this Contract. 

State nrU,'arhir,gton 
Depanmenr nflni'onnation Szn.~ce< 

Service(s) 

1.1'1' Funding Ksquest, Financial Analysis 
2. 1T Busirless Analysis 
3. Extcmal IT Quality Assurance (IV&V) 
4. IT Project Management 
5. Technology Architecture Development 
6. Security Analysis 
7. Enlorprisc Con tcnl Managcmcnt 

8.c<tingency & Disaster Recclveq Planning 
9. Systems Analysis 

Schedule A I~~formotion Tecllnology Professional Services 
Marter Cnntract # TOR-MST-6SR 

Junior 

. . -. . . . . . .  

Hourly Ratcs Not-To-Excccd 
Journey 

--- 

Senior 

$85.00 

r 

375 -00 

Sh5.00 

-. 

$85.00 

$85.00 

10. Network Systeln Ad~ninistl-ation 
1 1. Software Quality Assurar~cc -- 6; T c h t i n ~  

12. Desktop Applications Development and 
Training 
1 3 .  Gcob~aphic Information Systcins 
Application Development 
14. Workstation Installation & Sulyo~t 
1 5 .  Client Server, Web & N-'I'ier Application 
Development -- 

f 6. Gcncral Mainframe Dcvclopmcnt 
17. General Database Administrator 1 Database 
Dcvcloper / Data Analyst 

Expert 

$ 1  15.00 

........... 

$95.00 

S11500 

S65.00 

... 

$55.00 



Schedule B 
Work Request Template 

A hamplc ( IT thc cumcrit DIS sccond lier Work Request terrlplate can be found on the follow~ng pngcs in this 
Schedule B. 131s reserves the right, at its sole discretion, to modify this template as it is decrnctl tu bc in lhl: hcsl 
inlcrcsts or DIS and the Purchasetx. The DIS Master Contract Administrator will make any revisions available to 
Purchasers and to the Contractor upon release. 

A typical Work Request will contain, but not be limited to, the following itcms: 

Project or Task Objectives 

Scope and Descriptioil of Work, including Deliverables 

Tiincline and Period of Performance 

Conlpensation and Payment 

Contractor Staff, Roles and Kesponsibilltles 

Identification and approval of any subcontractors 

Ketention require~~lents 

Insurance requirements (beyond what is In Master Contract) 

Purchaser Staff, Roles and Responsibilities 

Additional Purchaser Terms and Conditions Specific to the Work Request 

Evaluation Crireria and Response Instnictions 

State of Washington Schedule R Tnfonnatmn Technolorn Ptntes~~nnal  S e ~ l c e s  
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SAMPLE - FOR ILLUSTRATIVE PIIRPOSES OKLY 

. . 

Service(~) Requested 

Category 1 ratcgory 6 Category 15 

Calegvry 2 Categoly 7 Category 12 Categnry I h 

[7 Category 3 Category Y Category 13 Calrgory 17 

Category 4 Catcgury 9 Category 14 

Category 5 Catego~y I 0  
1 

Required Skill Lwel 

Journcy - a minimuin of one ( 1  j years of recent experience. and demonstraled knowledge, skills, and abilities 
Senior - a minimum of five ( 5 )  years of recent experience, and dernn~:stratcd ~upcrior knuwltdge, skills, and abilities 
Expert - a minimum of Len ( 1  0) yzurs u l  ~ I I L ~ C ~ L S ~ ~ I ~  levels of responstbilit~es, and supervisory or management responsibility 

Estimated Period 01 Perffirmante: I Start Date Through End Date 

Project or Task Objectives 

Scope and Description of Work, including Deliverrbles 

Contractor Staff, Roles and Responsibilities 

Purchaser Staff. Rnles and Revnunsibilities 

Compensation and Paymcnt 

Purchaser Additional Terms and Conditions SpecltIc to thjs Work Heqtlest 

Confidential Information, Work Product 

Purchaser Work Tieuuevt Adminivtrwtur Inlurmvtion 

Purchaser Work Order Manager: 
- 

Title 

Phone: Email: Fax: 

.. 
Statc of Wnshinglon Schedule B I i~Torr r~at lu~~  Trcl~r~ology Prakss~ni~al Serv~ceq 
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Instructions to Contractors 

Please enszrre that yori have included /he ,ful/uwir~g inforrnutior~ i ~1  your response 0s these are r h ~  rtenrs 
that will hc used to cvflfucrtc ,your response: 

1. Describe your approach ant1 mctho Jology for successh l~v  cott~pleting this pro,ject. Include a detailed Work 
Plan and schedule for conlplering this project. The Work Plan should clcarl y idcnti Ty the roles of each project 
member, cstimaicd numhcr 01" work hours, and all associated deliverables. 

2. In two pages or less (not including resumes). rlescribc onc ( I )  similar projccl completed by the consultant(s). 
Include the outcoines and results acl~ieved for the customer. Identify the customcr and provido thcir 
appropriate contact information for rc fcrcncc purposes (name, telephone, email, etc). Note: This project shall 
have been coi~~plcted by the staff/consultant proposed for the Purchaser's pruj jccl ah Juscrihed lierein. 

3. Proposc a no1 lo cxcccd hout.1~ 1,at.e. Cotltt-actor's total co~l~pensation for Servrces rendered shall be hascd on 
proposed hourly rate. Contractor may proposc ratcs at or hclow lhose contained in their DlS Master Contract. 
All work will be pe~formed at t l~e following Yurchacr location xxxxx.uxxxxxxxxxxxx, unlcss uthcrwisc agrced 
to by the Purchaser in thc final Work Orilcr. 

4. Affirm that proposed consultant will be available to begin work no latcr tbw month/dalc/yca~- md be 
committed to the Purchucr throughoul Ihc Pcriod nf Pert'on~lnnce. Lndicate any known staff scheduling issues 
during ths Peiiod of Performance including but not limited to other project cngagcmcnls w d  holidays. 

5 .  In~lllilc a rcsurnc Tot the cu~~sultar~t submitted for tlus project. lnclude company names and phones numbers 
worked for past three years for this individual. 

6. Indicate the availability of the proposed consultant staff for possible interview with Purvhascr during wcck or 
rnontWdatelvear - monthldatc/vc;lr. Thih i n~crv icw rriay he conducted in person: via tcleconference, or other 
oiefl~od, at the sole discretion of the Purchaser's Work Request Administrator 

7. Contractor's conlacl in hnr~ation for this Work Request. Include name, title, email. phone & fax numbers. 

A Work Order number will be assigned, and formal Work Order issued, after a Cuntractur is selected to 
perlbrrrh 1 h i ~  Wnrk Request. 

NOTE: Release or lhis Work Rcqucst docs not obligate the State of Washington, DIS, or the Purchaser 
to contract for services specified bcrcin. 

State of Wash~ngton Scllrrlulr B Inforlnation Technology Pmfessinnal Servlcea 
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Schedule C 
Work Order Template 

Personal Service Contracts 
A satrlplr of a Model Information 'I'echnology C,ontract for Pcrsonal Scrvices may be found on the 
Information Serviccs Board Policies site Tor Model Contracts and User Insm~ctions website: 
http://isb. ~a.~o~~~olicieslr,ortfoli0120bR.doc. This rnodcl i s  used for those personal service cotltracts 
solici~cd undcr RCW 43.105. 

A sample of the Office of Financixl Managcmcr~l's Personal Service Contract may be found on their 
wchsite located at 1itt~;l lwwu .ofm.wa.~ov/contract~~p~~/p~~~uiiIc/p~cg~~idc.asp. The sample is labeled 
Appendix E. This model is uscd for lhosc personal senice contracts solicited under RCW 39.29. 

Purchascd Scrvicc Contracts 
A sample of the DIS Modcl Contracl T~nr Purchased Serviccs can be found at 
http://jsb. wa.gov/policies/portfolio/207R,duc. 

m: Not cvcry model or sample cotlttact scction whl be required in every Work Ortlcr, nor will these 
model contracts sections satisfy every Work Ordcr nocd. Work Ordet requirements will be selectcd from 
~ h c  most applicable model contract(s) plus other sources including but twt Lirnitc J to individual Purchaser 
terms and conditions, thun tailr~rcd to mcct spec~fic functional and operatlonal needs, i.e., scope of work 
to be performed or Services to be provided, and the protuct ions nccessary to that respective Work Order's 
purposc. DlS wi l l  alstl establish a corlmon te~nplate to be used by Purchaser' fur W i d  Orikcrs uriclcr the 
new 1l'PS Program. 

Thc dctai ls or lhc specific Serv~ces. p~.ojcct or tasks should be negotiated by Purch~scr and Corllractor 
and memorialized in a Work Order. Thc Mastcr Conlract requil-es that the Work Order, at a minimum, 
rc fcrcncc the Master Contract nuinber and address the follow in^ arcmis. 

Prcljcct or Task Ohjcc~ ives  

r Sc~lpc and Dcscriptiun of Work. including L)ebverables 

Titt~clinc and Pcriod of Petformarice 

Compcnsalion and Payment 

Contract1 )r S I ~  IT. Roles and Responsibilities 

Purchaser Staft; Roles and Responsibilities 

Additional Purchaser Tenns and Condit ~ o n s  Specific to the Work Orrlcr 

Signature Block 

state of waskgtnn Schetlule D l[lior~~~,tiil~~ Technolngy Prnfessiflnal Scnrccs 
Department of In tbnnatlon Scmlccs Master Contract # 'I'OS-MST-658 





d!!!~ Washington StareDepartmentof 
~iiP Information Services 

Amendment 09-02
 
to
 

Master Contract #T08-MST-658
 
For
 

Information Technology Professional Services (ITPS)
 

This Amendment 09-02 to Master Contract T08-MST-658 is entered into by and between the 
Department of Information Services ("DIS"), an agency of the state of Washington, and 
CodeSmart, Inc. ("Contractor"). 

Pursuant to Section 27, Authority for Modifications and Amendments, the parties agrees to 
amend Contract T08-MST-658 as follows. 

The purpose of this Amendment is to incorporate the results ofRFQQ Number T08-RFQQ-027, 
as well as relevant Sections of the RFQQ's Appendix B, Proposed Master Contract, into 
Contractor's Master Contract. 

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

(1) The defined terms for "Exhibit A," "Exhibit B" and "Purchaser" shall be replaced, 
respectively, with the following: 

"Exhibit A" shall mean RFQQ Number T08-RFQQ-027 and RFQQ Number 
T07-RFQQ-O15. 

"Exhibit B" shall mean Contractor's Responses to RFQQs Number T08-RFQQ­
027 and T07-RFQQ-015. 

"Purchaser" shall mean DIS and any government or n01.1profit entities who have 
entered into a Work Order with Contractor under this Master Contract and who 
have an active Interlocal or Customer Service Agreement (CSA) with DIS. DIS 
maintains a searchable database of current customers at: 
http://techmall.dis.wa.gov/csal/csasearch.asp. 

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

16. Security and Standards 

While on DIS or any Purchaser's premises, Contractor, its agents, employees, and 
Subcontractors shall conform in all respects with any and all of Purchaser's 
physical, fire, safety, and other security regulations. 
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16.1	 Facility Access. 
Contractor understands that Purchaser's building entrances may be 
controlled for access. In the event Contractor performs any work at 
Purchaser's buildings, Contractor agrees to become familiar with 
Purchaser's building and security policies, and further agrees to observe 
and comply with all Purchaser's building and security policies or 
procedures. 

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

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

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

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

16.5	 Network and Security Requirements 

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

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

DIS Service Desk Manager: 
State of Washington Phone number: (360) 902-3224 
Department of Information Fax number: (360) 586-4045 
Services 
1115 Washington S1. SE, OB-2 Email: lanyd@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. 
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16.6	 Enterprise Active Directory and Authentication for users internal to the 
state government 
The Washington Enterprise Active Directory (EAD) is an identity 
nlanagement 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 ofWashington with internal state users 
shall be authenticated using the State ofWashington 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 ofmultiple user stores for authentication 
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 ofWashington with external (non-SGN) users shall be 
authenticated using the State ofWashington 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	 Entemrise 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. 
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(3) Subsection 59.2 of Section 59, Activity Reporting, is replaced in its entirety with 
the following: 

59.2	 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: itpsrepoiis@dis.wa.gov. 

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

62.1	 Purchasers will periodically evaluate Contractor's Performance in a 
Contractor Performance Report. The report is designed to evaluate impacts 
and outcomes achieved as a result of Contractor's delivery of Services and 
aid Purchasers in referrals. Each evaluation will include an assessment of 
the Contractor's efforts toward achieving Purchaser's objectives. 

62.2	 If DIS receives three (3) or more negative performance reports from 
Purchasers in a one (1) year period during the Term of this Contract, and 
Contractor fails to provide, in DIS' sole opinion, adequate remedy, this 
Contract may be terminated. 

62.3	 DIS will consider such evaluations when determining administrative 
actions including but not limited to extending the Term of this Contract. 

(5) Schedule A shall be replaced in its entirety with the attached Schedule A. 

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

This Amendment, effective July 1, 2008 is execllted by the persons signing below, who warrant, 
respectively, that they have the authority to execute it on behalf of the party indicated. 

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

ACCEPTED 
CodeSmart, Inc. 

Signature	 Signature 

Roland Rivera tiL~4 e, + /fov
Print or Type Name Print or Type Name ' 
Assistant Director ~,.e~ iJ...efL-f 
Title	 Date Title 
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Schedule A 
Price List 

As of July 1, 2008 

for
 
Master Contract Number T08-MST-658
 

with 
CodeSmart, Inc. 

CodeSmart, 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 Exp~rt 

1. IT Funding Request, Financial Analysis 

2. IT Business Analysis 

3. External IT Quality Assurance (IV&V) 

4. IT Project Management 

5. Technology Architecture Development $85.00 $115.00 

6. Security Analysis 

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 

$65.00 $80.00 $90.00 $110.00 

13. Geographic Information Systems Application 
Development 

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

$65.00 $75.00 $85.00 $95.00 

16. General Mainframe Development 
17. General Database Administrator / Database 
Developer / Data Analyst 

$55.00 $65.00 $85.00 $115.00 
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~!!~ Washington State Departm~nt of 
~iiP Information Services 

Amendment 09-03
 
to
 

Master Contract #T08-MST-658
 
for
 

Information Technology Professional Services (ITPS)
 

This Amendment 09-03 to Master Contract t08-MST-658 is entered into by and between the Department 
of Information Services ("DIS"), an agency of the state of Washington, and CodeSmart, Inc. 
("Contractor"). 

Pursuant to Section 27, Authority for Modifications and Amendments, the parties agree to amend Contract 
T08-MST-658 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, 2010. 

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

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

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

(.. 

Signature?" I~~ 
Scott Smith 
Print or Type Name Print or Type Name 

Planning and Design Manager --t~f,--·2---+orf_2.(x)_~4eV' (~ Cl' "'~(__

Title Title' 7 Date I 
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If you agree to waive the price adjustment and DIS elects to extend your Master Contract for arenewal 
term, we will send you a renewal amendment to extend your current contract term at your current 
rates. 

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

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

Sincerely, 

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

Waiver of Section 4.5, Automatic Price Adjustment, 
in DIS ITPS Master Contract #T08-MST-658 

If the Washington State Department of Information Services (DIS) elects to exercise its right to extend 
Master Contract T08-MST-658 (the Contract) with CodeSmart, Inc for a one-year renewal term of July 1/ 
2009 through June 30/ 2010 (the "Renewal Term"), CodeSmart, Inc shall and does hereby waive for the 
Renewal Term the automatic economic price adjustment described in Section 4.5 of the Contract as 
follows: 

Economic Price Adjustments 

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

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

CodeSmart, Inc 

~Z#
Signali.e 

Print or Type Name 









~!!~ Washington State Departmeni of 
~ii~ Information Services 

AMENDMENT 10-05
 
to
 

Master Contract # T08-MST-658
 
for
 

Information Technology Professional Services (lTPS)
 

This Amendment 10-05 to Master Contract T08-MST-658 is entered into by and between the Department of Information 
Services ("DIS"), an agency of the state ofWashington, and CodeSmart, Inc. ("Contractor") 

Pursuant to Section 27, "Authority for Modifications" the parties agrees to amend Contract T08-MST-658 as follows.
 

The purpose of this Amendment is increase the maximum consideration available to Vendor under this Contract to
 
$2,000,000.00 (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, Consideration shall be amended as follows: 

Increase the maximum consideration available to Vendor under the Contract from One Million dollars 
[$1,000,000.00], to Two Million dollars [$2,000,000.00], for the purpose of work to be performed under 
this Master Contract. 

Under the provisions of chapter 39.29 RCW, this amendment is required to be filed with the Office of Financial 
Management (OFM). Any amendment thereto, required to be so filed is effective, and no work shall be 
commenced nor payment made, until ten (l0) working days following the date of filing and, if required, until 
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 November 2,2009 is executed by the persons signing below who warrant that they have the 
authority to execute it on behalf of DIS and Contractor. 

IN WITNESS WHEREOF, the parties have read and understand this Amendment 10-05, and by their signatures below, 
agree to each and every particular. 

ACCEPTED ACCEPTED
 
Washington State CodeSmart, Inc.
 
Department of Information Services
 

Signature ,_ Signature 

Scott Smith t/f c, ~~ + 1-10 f 
Print or Type Name Print or Type Name
 

Planning and Design Manager J!r;"" c i ¥'I\.( ((/t"/ l e 0 1
 
Title Dati Title ~Date
 













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

AMENDMENT 11-08 

to 


Master Contract # T08-MST-658 

for 


Information Technology Professional Services (ITPS) 


This amendment 11-08 to Master Contract T08-MST-658 is entered into between the Department of Information Services 
(DIS), an agency of the state of Washington, and CodeS mart, Inc. (Contractor). 

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 

Pursuant to Section 27 Authorityfor Modifications and Amendments the parties agrees to amend the Contract as follows: 

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

The maximum consideration available to Vendor under the Contract shall be increased from Two Million 
dollars [$2,000,000.00}, to Three Million dollars [$3, 000, OOO.OO}, for work to be performed under this 
Master Contract. 

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

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

This amendment, effective November 15, 2010, or date of last signature affixed, whichever is later, is executed by the 
persons signing below who warrant that they have the authority to execute it on behalf of DIS and Contractor. 

IN WITNESS WHEREOF, the parties have read and understand this Amendment 11-08, and by their signatures below, 
agree to each and every particular. 

ACCEPTED ACCEPTED 

Washington State 
Department ofInformation Services 

Signat Signature 

Scott Smith i/c.?t-e-+­
Print or Type Name Ptjpt a!' Type Name 


,TAS 'PROGRAM CooRDIIIIATOJ\., fv-rn c ('11 fA. 

Title 'Date Title ' 
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~ii~ Information Services 

AMENDMENT 11-09 

to 


Master Contract # T08-MST-658 

Cor 


InCormation Technology ProCessional Services (ITPS) 


This amendment 11-09 to Master Contract T08-MST-658 is entered into between the Department of Information Services 
(DIS), an agency of the state of Washington, and CodeSmart, Inc. (Contractor). 

The purpose of this Amendment is increase the maximum consideration available to Vendor under this Contract to 
$4,000,000.00 (US do]]ars) for the initial term under Section 4.2.a Consideration 

Pursuant to Section 27 Authority for Modifications and Amendments the parties agrees to amend- the Contract as follows: 

1. Section 4.2.~ Consideration shall be amended as follows: 

The maximum consideration available to Vendor under the Contract shall be increased from Three 
Million dollars [$3,000,000.00}, to Four Million dollars [$4, 000, 000. OO}, for work to be performed under 
this Master Contract. 

Under the provisions of chapter 39.29 RCW, this Amendment is required to be filed with the Office of Financial 
Management (OFM). Any amendment required to be so filed is ineffective, and no work shall be commenced nor 
payment made, until ten (10) working days following the date of filing and, if approval is required, until the 
amendment has been approved by OFM. In the event OFM fails to approve the Amendment, the Amendment 
shal1 be nuH and void. 

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

This amendment, effective March 21, 2011, or date of last signature affixed, whichever is later, is executed by the persons 
signing below who warrant that they have the authority to execute it on behalf of DIS and Contractor. 

IN WITNESS WHEREOF, the parties have read and understand this Amendment 11-09, and by their signatures below, 
agree to each and every particular. 

ACCEPTED 
CodeSmart, Inc. 

4&~Signature So. -rr '7~ Signature 

Scott Smith t//<::.heT Hor 

Print or Type Name Print or Type Name 


TAs "fso<;RAM CQ(rRI>' NA"ToR e'''''1i\ C ;fl4\.. {

Title Title 
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~!!~ Washington State Department of 
~ij~ Information Services 

Amendment 12-10 

to 


Master Contract # T08-MST -658 

for 


Information Technology Professional Services (ITPS) 


This amendment 12-10 to Master Contract T08-MST-658 is entered into by and between the 
Department of Information Services ("DIS"), an agency of the state of Washington, and 
CodeSmart, Inc ("Contractor"). 

Pursuant to Section 27, Authority for Modifications and Amendments, the parties agree to amend 
Contract T08-MST -658 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 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 CodeSmart, Inc 
Department of Information Services 

s~ 
Print or Type Name I 

TAS Program Coordinator 
Title Date' Title 
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Schedule A 
Price List 

As of July 1,2011 

for 

Master Contract Number T08-MST -658 


with 

CodeSmart, Inc 


CodeS mart, 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. 

... 	 ,', :Ex ,,";"~or:r:}, ,;'UDfor III'II!V Senior ~ 

1 IT Funding Request, Financial Analysis 

2 	 ~1T:Business ....ysis .8.~· $84~37" $100.20 $121:30 

3 	 External IT Quality Assurance and 
Independent Verification and Validation 

'~4 	 .lfff~~ <11. " '0>' c~7 

,$l00~CL, . "'12}.36 -.~: 
5 	 Technology Architecture Planning & $89.65 $121.30 

Development 

6S~~' 

Enterprise Content Management 

9 	 Systems Analysis $68.56 $84.37 $100.20 $121.30 

18' 	 Network:Af~~~" ">" .;- - . - , ~""" 720i>·' '----n, 

11 	 Software Quality Assurance & Testing 

12 	 :ftt~Ol"i~'~r 

13 Geographic Information Systems 
Application Development 

14 ~oii,ln~o&,_,~~t
~ -, ,-"" :,;::./' - .x;vtSi!;", - < _d<>_:~ 

15 	 Client Server, Web & N-Tier $68.56 $79.10 $89.65 $100.20 
Application Development 

16, .Genera1.•lnfi:atiae~~t"v 
17 General Database Administrator / $58.01 $68.56 $89.65 $121.30 

Database Developer / Data Analyst 
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.!!~ Washington State Department of 
~ijP Information Services 

Amendment 12-1.1 

to 


Master Contract # T08-MST-658 

for 


Information Technology Professional Services (ITPS) 


This amendment 12-1.1 to Master Contract T08-MST-658 is entered into by and between the 
Department of Information Services ("DIS"), an agency of the state of Washington, and 
CodeSmart, Inc. ("Contractor"). 

Pursuant to Section 27 Authority for Modifications and Amendments, the parties agree to amend 
Contract number T08-MST -658 as follows. 

The purpose of this Amendment is to incorporate the results of RFQQ Number TII-RFQQ-017 
into Contractor's Master Contract. 

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

(1) The defined terms for "Exhibit A," and "Exhibit B" shall be replaced, respectively, 
with the following: 

"Exhibit A" shall mean RFQQ Number TII-RFQQ-017, RFQQ Number T09­
RFQQ-040, RFQQ Number T08-RFQQ-027, and RFQQ Number T07-RFQQ­
015. 

"Exhibit B" shall mean Contractor's Responses to RFQQ Number TII-RFQQ­
017, RFQQ Number T09-RFQQ-040, RFQQ Number T08-RFQQ-027, and 
RFQQ Number T07-RFQQ-OI5. 

(2) Schedule A shall be replaced in its entirety with the attached Schedule A. 

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

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 of the party indicated. 

IN WITNESS WHEREOF, the parties have read and understand this Amendment 12-1.1, and 
by their signatures below, agree to each and every particular. 

ACCEPTED ACCEPTED 
Washington State CodeSmart, Inc. 
DepartDle of I 

~---?a':2 
Signature Signature 

Scott Smith !/~he+
Print or Type Name Print ~r Type Name 

T AS Program Coordinator Pv- Il-\C i ()"-- {
Title Title I 7 D'ate 

, 
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Schedule A 
Price List 

As ofJuly 1, 2011 

for 

Master Contract Number T08-MST -658 


with 

CodeSmart, Inc. 


CodeS mart, 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 $68.56 $84.37 $100.20 $121.30 

3. External IT Quality Assurance (IV&V) 

4. IT Project Management $68.56 $84.37 $100.20 $121.30 

5. Technology Architecture Development $121.30 

6. Security Analysis 

7. Enterprise Content Management 
8. Contingency & Disaster Recovery Planning 

9. Systems Analysis $68.56 $84.37 $100.20 $121.30 

10. Network System Administration 

11. Software Quality Assurance & Testing 
12. Desktop Applications Development and $68.56 $84.37 $94.93 $116.01 
Training 
13. Geographic Information Systems Application $66.46 $81.79 $92.02 $112.46 
Development 

14. Workstation Installation & Support 
15. Client Server, Web & N-Tier Application $68.56 $79.10 $89.65 $100.20 
Development 

16. General Mainframe Development $66.46 $81.79 $92.02 $112.46 
17. General Database Administrator I Database $58.01 $68.56 $89.65 $121.30 
Developer I Data Analyst 
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