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hl4STER CONTRACT NI?hlRER T08-MST-659 

for 

Infurmation Technology Professional Serviccs 

PARTIES 

Th~s  Master Cot~tract ("Master Contraul" nr "Contract") is entered info by and between the State of 
Wnshi~l~tijn, acling by and through Departmctlt of Informati011 Services, an agency or Wazh inglun State 
governmcnr located at 11 10 Jeffersvn Sircct SE Oly~npia WA, 9R504-2445 hereinafter referred to as 
"DIS". and ELYON International, Inc, a Corporalion Iocatcd a t  t 11 1 Main St. Suite 22U, Vaucouver, WA 
48660 liccnsccl to crintluc( business in the state of Wash~ngton hereinafter referred to as "Co~~ir;ict(~r", for 
thc purposc of providing Inforn~ation Technology Profbslofial Services, as dcscrihcil and identified 
herein. 

RECITALS 

The State of Washington, acling by mil though UIS issued Kequest for ~ u a l ~ ~ i c a t i o n s  and Quotatic~n 
KT07-RFQQ-(3 15 (FUQQ) dated March 7.2UV7, (Exhibit A) for thc purlwsc uf  purchasing Information 
Tcchnology Prokessional Services in nccnr~lancc H i ~ h  ils authority under chapter 43.105 KCW and 
chapter 39.29 RCCV. 

Contractor subil~itted a tinlely Responsl: 11) TITS' RFQQ (Exhibit 

DIS evaluated a11 properly subrn~tted Resporlses lo thc aho\.c-rcicrw~ced RFQQ and has identified 
Con~rnctor as an apparently s ~ ~ c c c s ~ r u l  vcnclor. 

L.1S has determined that entering into l h i ~  Conlrdct with Contractor will meet Purchasers needs and will 
l>c i n  P~irchascrs bcst interest. 

NOW THERF,FORE, D[S enters into this Contract with Contractor the ternis and couclitions orwhich 
shall govern Contractor's providing to Purchasers the In fortnation Tcchnology Professional Services as 
dexribed herein. on a couvenience or ns nccdctl basis. This Master Contract is not for personal use. 

IN CONSIDERATION of thc rriu~ual p t ~ m  iscs as hereinafter set forth, the parties agrce as follows: 

1. Definition of Terms 

T1:c rollowing lcms as used throughout this Contract shall have the meallngs set fiirlh hclow. 

"Breach shall mean thc unauthorized acquiskiotl o t' corrlputerizcd d a ~ a  t h a ~  compro tnises the 
security, contideat~ality, or integrity ijCpursoniil in rumlation maintained by Purchaser. 

"Business Dnys" or "Business Hnurs" shiill mean Monday through Friday, 8 AM to 5 PM. local 
time in C)lympia, Washington, excluding Washington State hol~days. 

"Cc~nfidential information" shall mean infomution that may be excrrlpl rrom disclnsure to the 
public or other unauthorized persons wtder either chaplcr 42.56 RCW or other srate or federal 
statutes. Confidential Inforrnatinfl inulutlcs, but is not limited to, names, addresses, Social 
Security rlumbcrs, c-mail arlriresses, telephone numbers, tinancial profiles, CI-edit card 
infomlution, payroll/lahor data, driver's license numbers, medical data, law eniorcemet~t records, 
agency source codc o r  object code, agency security data. and infbrnlation iden~ifinblr: w ;in 
individual. Purchasers may identify additional Coufidaltial Irlforrrlalion in a Work Order. 

Siatr of Washi~lyiun Infnmmatin~i Trcli[~ulogy PtuCessiunal Servicrs 
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Confidential InTonnalinn also includes any Personal Information under the provisions of RCW 
19.255.01 0 and RCW 42.56590. 

"Cnntractur" shall mean ELYON International, Inc, irs e~r~p loyccs and agcnts. Contractor also 
includes any firm, provider, organization, individual. t)r o~hcr entity performing the business 
activities under this Contrucl. 11 shall also include any Subcontractor retainsd by Colltractor us 
1x1-rn i~lcd untlcr ihc terms of this Contract. 

"Cuntractor Account Manager" shall mean a t-epresentntivc oTCc~n~r;lc~or who is assigned as the 
primary coiltact person ivit1l whom ~ h c  DlS M;is~cr Contract Administrator shall work w ~ t l ~  for the 
duralion orlhis Contract and as further defined in the Section titled Contrac11)r Acrmunt Manager 

"Contractur Work Order NIanager" shall mean a rey~eset~tativc uCCnnfractor who is assigned 
to each Purcl~aser Work Ordcr as t l ~ e  coordinalor oCac~ivi1ics and the primary point of contact. as 
further delined in the Section lillc!l Cun tractor Work Order Manager. 

"Custor~cr  Service Agreement" shall mcan the completed service aprecrr~cri~ hc~wccn  Purchaser 
and DIS, which is required in order for a Purcl~oscr ti1 do buviqcss with DIS. 

"DlS" shall mean the Washington Stalc Dcparlrncnt of Information Services. 

"Effcctivc Date" sllalI mcan lhc first date this Contract is In full tblAce and effect. 11 rnay hc a 
spccilic date agreed to by the partles; or, I!' not so specified, ~ h c  d a ~ c  thc last signatme of a 
party to th~s Contract. 

"Exhibit A" sl~all mean RFQQ Nurnhcr T07-RFQQ-O 1 5 

"Exhibit B" shall mean Ci)nlraclor's Response to WQQ Number T07-RFQQ-01. 

"LSB" shall rrlcan ~ h c  U7ssbLington State Information Serv~ces Board. 

"ITPS" shall mean Inforn~ation 'Technology Professional Scri ices. which includes boll] Personal 
Servi ccs and Purcl~ased Services, as ilufinccl herein. 

"ITPS Prngram" shall mean the DIS- eslablished master coilti-acts that rrlake TT prt  r rcssionnl 
services available on an enterprise basis to support shtcwidc lcchnology projects. 

('ITPS Program Manager" shall nleail the person dcsignnlcd by DIS who is asslg~~ed as the 
prlmary contact person wilh w horn Contractor's Accounr Manager shall work for the duratiotl of 
this Conlract and as rurther defined in the Section ritled ITPS Program Manager. 

"Master Contract" o r  "Contract" shall mean U1.e RFQQ, the Rcsp{)nsc, this Contract docwnent, 
all schedules and exhibits, all Work Ordcn, and a11 arncndrnents awarded pursuant to the RFQQ. 

"OFM" shall rr~eori Lhc Washingion Slate Office of Financial Management. 

"Personal Services" shall mcan professional or lecl~~lcal  expertise provided by Cot~tractor to 
accomplish a specific stud), project, task or dulics as scl hrth in this Contract and any I'WS 
Prograni related Work Requcsl an( Wor Work Order. Personal Services shall include but 11ot bc 
lirnlted to d~osc scrviccs specified in  the Statc Admiil~strative and Accout~ting Man uaI (S A Ahl) 
in  chapla. 15 P~rsorrnl Scn,lccs located at: b 7 .  .: T ~ J !  u r _ ? ~ i ~ i . i i : t . ~ ~ < ? :  .p!Iil.;. 1 i I T ~ I I ?  

"Price" shall mcan lhc no1 Lo cxcced hourly ratys) bid by Contracto~ in the catcgorics awardcil lo 
Curltractor as scl rorth i 11 Schedule A P r i c ~ ~  L~J- t ,  and shall be paid in U~iilcll S~alcs  ilollars 

State uf Woslii:~g(un 
Department of Infrurni~tio~~ Services 
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"Proprietary 1nfot.matioa" shall rncan information owned by Contractor to which Conlractur 
claims a protcctdble interest under law. Proprietary Iuforrnntion includes, but is not limited to, 
informs tion protected by copy riglit, patent, trsdcrnark, or trade secret laws. 

"Pairchased Services" sha l  meal thosc scrviccs and activities provided by Contractor to 
accon~plish routi~~e, conlinuing, and necessary functions as set forth in the RFQQ and any ITPS 
Program rclatcd Work Request and!or Work Order. Purchased Scrviccs shall include but not be 
iimited to those services specified as Purchasnl Services in RCW 41. I U5.010. 

"Purchaser" shall  liea an DIS arid lhr)sc government or nonprofit ent~hes that have cntcrcd inlo an 
Intcrlncal ur Cuslorner Senice Agreement (CS,Z) wlth DIS. DIS tniiinlains a searchable database of 
current customers at: Ixetp I < < ~ I ~ ~ ~ I ! I  61.xt)i (-\'I I r \c~\~, . . r ( . l~  , j y k t  

bLPurchaser Work Order Admioistrator" shall mean that person designated by Purchaser to 
adtllitlister m y  WOI k Orclcr on hchalf of Purchaser. 

"Purchaser Wnrk Recjeest Adrninlstrator" shall mean that person drsignatzil by Purchaser to 
administer any Work Request 011 behalf of Purctiascr. 

4LRCW" shall mean the Revlsed Codc i > C  WashingLon. 

"WQQ" shall meail the Rcquusl fur Ql~aljf~cations and Quotatioil used as n solicitation 
docurncnl lo cslablish this Contract, including all its u ~ i e n d m c ~ l ~ s  an11 murlifications, Exhibit A 
hereto. 

"Response" shall mean Contract01 's Rcspunsc to D1S' RFQQ for Informat~on Technology 
Professional Services, Exhibil R hcrc~o. 

'4Schcdulc A: Price List" shall mean the attachment to this Co~~tract  tl~al idcnli I?cs t hc 
aulhorized Services and Not-To-Excecd Hourly Rate Priccs availiihle under this Contract. 

"Schedule B: Work Request Templute'' shall rncm the attachment to this Contract that providcs 
exnmplr format, lcrrrls and conditions for a Work Kequest. 

4LSchedule C.: Work Order Tcmnplnfc" shall illeail the attncll~licril lo (his Cu~ltract that provides 
example format, terms and conditions f'ur a Work Ordcr. 

"Schedule D: MWBE Ceriifir.utir/iz" shall mean the attached certjficats(sj indicatulg 
Conlraclur's, ancL'ur one or more of Contractor's Subcontractor's stnlus as  a minority or women's 
business enterprise. 

'(Services" shall mean the Pcrsoi~al and/ol. Purchascd Scrl-ices in the categories defined in the RFQQ, 
Exhibit A. 

"Spccificatioi~s" shall mcan the Technical Service Category/job descript ioris and olhcr 
spccifica~ions for Serv~ces set forth in the RFQQ, Exhibit A. 

LcSubr.ontractor" shall mean oile 11ot in the empl~)yrncni of Contractor, who is perfomi~ig all or 
part of thc bujlii~ess activitius un&r h i s  Contract or any Work Order under a separate cclnlracl 
wid1 Conlractclr. Thc term "Suhcontrac,tor" means Subcontractor(s) of any licr. 

"Technical Scrvicc Category" shall mcan the list of eighteen (1 8) Ssrvice categories Ihal Hrc scL 

fort11 in thc RFQQ. Exhibit A. 
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"Term" shall m a n  lhc pcriod of time spec~fted within a document that il wi l l  111: in full force and 
crfccl and includes, c.g., Master Contract Term, RcCrchh Tcrm, and Work Order Term, as further 
defincd in Section 2. 

"Work Order" shall n1ea11 the conlraclual clocurnenl issued by a Purchaser and executed 
betivzcri Purchascr and the Contrdctor. Each Work Order shall be tlic rcsull or a sccond tier 
competition. A Work Order generally colltatrls projccl objectives. scope and description of'woik, 
tlineline and pcrirrd c ~ l '  pcr Tormance, compct~sa tion and payment, Cont~actor responhihililics, 
Pmchascr rcspunsibilities, Purchaser special telltis and condilionx, hignature block, etc, and 
incorporates th~s Contract by reference. A templalc Work Order is attached to this Contract as 
Schedule C .  

"Work Product" shall nieml dala find products produced under a Purchaser's Wol k Order 
illclurling b u l  not lirnilcd lo. discoveries, formulae, ~Jeas, ~mpiovements, invcnlions, methods, 
rnudels, processes, techniques, jindings, co~~clusions, rccnmmcnd;ltions, reporls, designs, plans, 
diagrams, drawings, software, databases. documents, pamphlets, ad\ertisemcnts, books, 
rnngazincs, survcys, studies, computer programs. films, tapes, and/o~ F O U I ~  rcproductions. to the 
extent provided by law. 

"Work Kequest" shall mean n scparalc sccond tier solicitation document developed atld issued 
by the Purchascr l o  TTPS Program C'onrractor(s) to request propuvals relntivc 10 a Purchzer's 
rcqairement. The Work Request typically identifies ~ h c  prnjccl uhjcctives, scope and descnptioll 
of work, timel~nc and peliod of purL>rrn~ncc, compensation and payment, Con tractor 
responwbrl ities. Pur chascr responsibilities, Purchaser special terms and cor~ditioos, inslruclions lo 
Contrau~ors, c ~ c  A template Work Request I S  attached to this Corilrncl as Schctlule B. 

Master Contract Tcrm 

2. Term 

2.1. Term of  master Corltracl 

a) This Contracl's initial Term shall he From July 1, 2007 or date of Iut Y igrlaturc arfixctl. 
whichever is later, through June 30, ?UOY. 

b) This Contract's Tern1 nlay be extended by up 10 rour (4) additional one ( I )  year 'Ternis, 
provided that the cxtansions shall be at DIS* option and shall be effected by DtS giving 
wrillcn notice of its intent to extend this Contract to Contractor nol lcss than thirty (30) 
calendar days prior to the theo-current Clonlract Tcr~n's expiration and Contractor 
a c c e ~  ting such cxlcnsion priur to the then-current Contract Term's expiratioti. Thc lokl 
Term of this Contract shall 1101 be extended beyond Junc 30,201 3. No change in terms 
and conditioils shall bc purrnillcti during these extensions unless specitically agreed to in 
w1-itillg. 

2.2. Tcrrn or  Work Orders 

a) The Term of any Work Order executed pursuant to this Cclnlracl shall be set forth in the 
Work Order. 

b) Work Orders or renewal Work Orders cntcred into prior lo the expiration or otller 
tern~ination of this Maslcr Con~rau~ may be completed under the Master Cont~,act 
terms and condilions in cffect when the Work Order or renewal Work Ordcr was 
entorcd inlo. 

- 
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c) New Work Ordcrs or renewal Work Orders shall not be z~ltered inlo ancr the 
expiration or other termination of the Maslcr Contract. 

d) Work Orders shall not be renewcll Tor a Tcrm hcyond June 30.201 5 .  

3. Survivorship 

3.1. All of the tznl~s u ~ d  conditions ctlntaincd in this Master Contract shall survive the 
expiratio~l or othcr lcrminalion of this C'antract for so long as any Work Otdcr cnlcrcil 
inlo under this hlaster Contract is st111 in efEcct and shall apply 10 such Work Order. 

3.2. The terms, conditions and warranties conlaincd in this Contract that by their sense and 
context are intended to survivc the expiration, cancellation or teriniilation ol' lt i is Contract 
shall st] survive. In addition. the terms of the Secr~ons titlcd Overpayments to 
Contractor; OwnershiplRigl~ts ia Data; Access tu Data; Contractor Commitments, 
Warrnntics atld Representations; Protection of Purchaser's Cot~f idc~~t ia l  
lnforrt~aliun; Section Headings, Incw-poratcd Docur~lct~ts and Order of Precedence; 
S~~brantractors; YubIicitv; Revicw of Contriclor's Records; Patent and Copyright 
lodemnificntion; I l~sura~~ce;  Contractor's Proprietary Information; Disputcs; 
Li t11i tatin11 nf 1,iability; DIS Master Contract Adminis tratiotl Fee and Collection; 
and Activity Reporting shall survive the terminalion uT this Contract. 

Pricing, invoice and Payment 

4.1. Contractor agrees to PI-ovidc tlic Scrviccs in the categories and at the Prices set forth in ~ h c  
Price Li,uc atlachcd as Schedule A to this Master Contract. Such Priccs may not be 
increased during the term of this Manlrr Contract. Prices are considered maximum or 
"ceiling" priccs c>nI y. On a project by project basis, Contractor may elect in providc 
Services to Purchaser for performance of a WOI k Ordcr at a lowcr Price than that originaIIy 
established 111 this Mastel Contracl. 

a) T l ~ c  maximum consideration available to Vendor under dlis Contract is $ l.000,000 00 
(US dollars) for the initial  tern^, unless amended. 

b) Consideration for each Second Tier Work Contmct will be stated in the Purchaser's 
Second Tier Work Conlract. Purchaser shall makc payments on Secor~ll Tier Work 
C]onlrdc(s to the Vendor consistent with the terms set oul in thc Second Tier Work 
Contract. Funding niay be fedrral, slall: and/or private grant based depending on the 
specific program ruqucsting staffing 

4.3. If Conlraclor rcd~ces its Prices for any of the Seivices during 1111: T c m  of this Contract, L)IS 
ant1 Purchasers shall have the immediate br~lclit u C  such lower Prices for new purchases. 
Contractor shalI send notice lo thc DlS Master Contract Administrator wlth the reducctl 
Prices withill fifteen (1 5) Rusiness Days of the reduction taking effect. 

S1:ile of Wtrshingtun 
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4.4. Purcliascr shall rcimhurse Contractor for travel and other expenses as ~dcnt i  Lcrl in a Work 
Order, or as authorized in writing in advance bv Purchaser in accordance with the then- 
current rules and l.egulatiorls sct rorlh in the Wu'nshrngtort Strrfe Adtniniswaiive a t ~ d  Accullnling 
:ifanunl (i~ttp. u if i j  ( 9  1.11: 1, .! 2~ pttlic> il:&3). Contractor shall provide a dciailcd 
i tcmization of expcnscs, lncludiilg description, mounls  and rlalcx, and receipts for amounts 
of lifty dollars ($50) or more when rcqucsting rcimhursement. 

a) I f  DJS elects to extend this Cnntracl r i ~  an additional one-year period(s) beyond the 
inilial Tcrm, or subsequent renewal period($), the Contract pricing flnr ~ h c  addilional one 
year shall be automatically increased or dccrcahcti, as applicable, by DIS by not more 
than the percentage incrcusddccrease of the U. S. Department of Labor "Consumer Pricc 
lndcx, US City Average, All Items, Not Senso~lally Adjusted" (CPT-U, Scries Id: 
CUUKOOOOSAU). 

b) The baseline index stiaII hc lhc intlcx announced for Aprll of the previous year. Thc 
alluwahlc pcrccnt change shall bc calculated by subtracti~~p the bnsclinc indcx from the 
index announced for the April in which the rericwal oplicln i s  exercised, and dividlng the 
result by the basdine index. Thc alluwahlc percent change shall be rounded to the 
neuest one-llundrcdlh o f  one percent and shall be the t u a x i i ~ ~ u i ~ ~  price adjuslmc rlt 

permitted. Contraclor may offer price decreases i l l  eucess (11" lhc allowable CPI-U 
percent change at ally trme. The following cxamplc iliustrates the computation of 
~)erccnl  changc using ApriI 21104 as the Baselme: 

Example: ( 1  94.6 - 188.0 = 6.6) then (6.6 + 188.0 = 0.035 1 x 100 = 3.5 l?bI 

. . 

CPl-U for April 2005 

Lcss CP1-1) Tor April 2004 (bascl~n 

4.6. Contractor agrees that all the Prices, tenns, warranties, and hcncfits provided in this 
Contract are con~parable to or bellcr than Ihc tcrrns presently being offered by Coiltractor 
to ar~y other govcrnmcnbal cn t i~y  purchasing the same Services under similar terms. IT 
during ~ h c  Term of this Contract Contractor shaII eutrr into corltracls wilh any c~ther 
governmental entity providiug greater hcncfi~s clr more favorable terms than those 
provided by this Con~ruc~ .  Conlractor shall be obl~gated to provide the same to DIS Tor 
subsequent ITPS Program related purchases. 

.. 

Equals index point change 

Divided by prcvic~us pcriod (baseline) CPI-U 
- - 

Equals 

Rcsul~s multiplied by 100 
- , -  - 

Equals percult chatige 

4.7 C'oniractor agrees that Prices provided i t1  his  Curltrucl assumc that work 1s performed dunng 
Business Days m d  Houis. Overtime lalcs arc not allowed l~nless required by state or tcdcxal 
law. Fu1111t.r~ Priccs arc to be cnnsidrred all-inclusive hourly rates to lnclude all espensch 
(e.g., overhead, insurance, and admialstratiun iticluding but not limited to the DIS 

- -  .. 
6.6 

188.0 

0.035 1 

0.0351 x 10i) 
- , 

3.51 
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Mastcr C:nntract Adrr~inislration Fee outlined in Section 59 below) excepk travcl (see 
Section 4.4 above). 

5. Advaace Payment Pruhibited 

No advance payment shall be tnadc for Scrvices furnished by Contractor pursuant to this Contract. 

6.  Taxes 

6.1. Purchnscr w i l l  pay sstlcs and use taxes, if any, imposed on the Services acyuircd 
hcrcunt1cr. Contractor must pay all other taxes includiug, but t ~ o t  li rtiilcd to, Wiishing tan 
Business and Occupation Tax, other taxes bascd on Con(ritdor's income or gross 
receipts, or persorlal properly ~ii.xcw lcvicd or assessed on Contractor's personal plupeny. 
Purchascr, as an agcncy of Wasl.,ington State governn~ent, is exempt fro111 prupcrly Lax. 

6.2. Cun tractor shall complcte registration with the Washington SlaLc: r)cpar(rnent of Revenue 
and be respo~lsible ror payrrlerlt of all laxcs due on payments made under this Contract 
and any relnlcd Work Order. 

6.3. All payrncnls accrued on account of payroll taxes, unemployment contributions, any 
other taxes, insurance, or other cxpellses for ConlracLt>r, Con~ractor's staff, or 
Subcontractors, shall be Contractor's sole rcsponsibility. 

7. Irivoice and Payment 

7.1. Contractor's will sub111 it propcrl y ilcrnizctl invoices to Purchaser's Work Vrdcr 
Adminis~rator Ior any and all work related to a Purchaser's Work Ordcr. I I I V ~ ~ L ' C S  shall 
provide and itemize, us applicable: 

a) D1S Infbmmatio~l Tc.chrul>logy Prurcssional Services Master Contract numbcr TON-MST- 
659 

b) Purchaser Work Order numbcr; 

c) Contractor name, address, yllone nutnber ,  and Fcdcral Tax Identification Number; 
d) Description of Services provided; 

e) Dalc(s) lhal Scrvices were provided, including number of hours worked. 

Note: number of hours worked would not be appIicn1)le Tor a ~Iclivcmble-based or 
fixed fee Work Order-. 

t ]  Contractor's Pricc ror Scrviccs; 

g) NCL invoicc Price for each Scrv~ce; 
h) Applicable taxes; 
i) Other ~ppl~cable charges; 

j) Total invoice Pricc; arid 

k) Paymcn~ tcrms including any available prompt pay merit discounts. 

7.2. IT cxpenses are allowed under any Work Order and illvoiced to Purchascr, Conlractnr 
must provide a detailed itemization of those expenses that are reirnburscahlc, including 
description, amounts and dates. Any single expense in hc  arnltunl of fifty dollars ($50) or 
more must be accompo~~ied by a receipt iri ordcr lo rcccivc rcimhursenlmt. (See 
Subseclion 4.4 above.) 
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7.3. Payments shall be due and pnyahlc wilhin lllirty (30) calendar days after provision and 
acccphncc of Services or thirty (30) calendar days after reccipt orpropcrly prepared 
invoices. whichever is later. 

7.4. With cach invoice Contractor shall providc an Afldavit of.4n1oztnt~ F ~ ~ i i l  specifying the 
amounts paid tu cach ccrti ficil MWEE under thc Work Order. as set f i r t h  in sectiuti 1 8 
hclow. 

7 5 .  Incorrect or incomplete involces will be returncd by Purchascr to Contractor for 
correctLon and reissue. 

7.6. Thc Collt~ actor's DIS Miislcr Conlract number and the Purchaser Work Order number 
rrlusl appoar on all hills of lading, packages, and cilrrespot~dei~ce relating lo any W urk 
Order. 

7.7. Purchaser shalI not houhsr drafts, nor accept g n ~ ~ d s  on a sight draft basis. 

7.8. lf Purchaser fhils to make tin~cly paymcnl, Contractor may invoice Purchascr one percent 
(1 %) p : r  rnont h on the amount overdue or a minimum of one dvlInr ($I ) (Rcrcrcncc 
chapter 39.76 RCW). Payment \v111 imt be considered late i Cpayrncn~ i s  deposited 
electronically in Colltractor's Ilank accrluni or if a check or warrant I S  postmarked within 
t h i r t y  (30) calcndar days of acceptance of the Services or receipt of Contractor's propcrly 
prepared invoice, whichever is later. 

7.9. As applicable ar,d if outlitled in the Putcbascr's ~ h c  Wurk Ortier, Purchaser may wlthhold 
tell percent (10?lL), or o ~ h ~ r  appropriate amount as defincd by the Purchascr in the Work 
Ordcr, from each paymznt until acceptance by Purchaser of die final rcpc~rl, cornplction 
of project andlor oll~cr applnpiate milestone. 

8. Overpayments to Contractor 

Contractor shall refund to Purchaser the full runout1 t ol' atiy orroncous payment or overpayment 
under any Work Order within lhirly (30) d i j  ys' writtell notice. If Contractor ihils to make timely 
rcrund, Purchaser ]nay charge Contractor one percent (1%) per month on tbe arnounl duc, uiilil 
paid in full. 

Contractor's RcsponsibiIities 

9. Purchaser Eligibility 

In order to be eligible to purchase undcr this Master Contract, Purchasers shaIl have a C'ustomer 
Scrvicc Agreement (Interlocal Agreement) w ~ t h  UlS. Coutractor shall be responsihlc f(ir vcrirying 
Purchaser e l ~ g ~ b ~ l ~ t y .  Contractor may use the s e a ~ c h  katurc on lhc TITS website: 
IIJ~~::IL*~~~~~I.!II.~II~.\\~I.:~~)~ ( '%\ 1 {:S4Sc;irc:h ,:-I7 OT may contact the Office of Legal Serv~ces 
wilhin n1S ul 360-902-3 55 1 to ascertain Purchaser eligibilitv. 

10. Contractor Work Order Rlanagcr 

Lontr~ctor shall assigrl a Corltrnctor Work Ordcr Managcr for each P~rrchaser Work Order. The 
Conudctor Work Order Marlager shall bc ~ h c  principal point of contact for Purchaser and shall 
coordinate all related Con~raclur '~ ac~ivilics. 

Statc of Washington Inlumution Technology Profcsstonal Scn~~ces  
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11. RFP Mandatory Requirements 

The RFQQ mandatory requ~remznts are csscnlia l substantive terms of this Master Coutract. 
Senrices provided wider thia Mastcr Contract shall meet or e~cccd all the mnndahlry 
requircrnc~ils of thc RFQQ. 

12. Services and Stotcnlcl~t of Work 

12.1 . A 11 Services shall bc performed pursuarlt to ttlr tcrrns aC this Contract and shall be 
documented in a Work Order cstablishcd between Purchaser and Contractor. A Work 
Order teniplate is auachnl as Schedule C .  

12.2. Prior lo cntcrin y into any Work Order. Purchaser shall cortducl a Sccond Tier acquisition 
process pursuatit to Section 22 of this Contract. 

12.3. A Work Order shall at a mil~itnurn: 

a) Re h e n c e  this DlS Mast cr Contract number 1'08-MST-659 
11) ldcnli Ty Purchaser's Work Order number; 

c)  Define project or task objectives, 

d) Dcscr~be the scilpc oTScrviccs or work to be performed; 
e) Idcn~i fi, dclivcrables; 

r) Spcci fy a a imeline and period of perjonlinnce, 
) Specify compensatiol~ and payment, e.g., t h c  hourly rate and total Contractor hours to be 

provtded or thc fixud price: lor a deliverable, [whichever is applicable), toial ct ~ ? r i  ol [he 
prt icc l ,  and any reimbursable Contractor expenses; 

h) Descrtbe Contractor's roles ar~d responsibililics; 

i) Identify spec~fic Contraclor slarr, including Contractor Work Order Malager; 

j) Dcscribc Purchaser's roles and responsibilities; 
k j Identify the Purchaser Work Order Manager;  rid 

1) Provide signature block far bolh parlics. 

12.4. i~~dividual Work Orders rrlay incluclc additional or conflict~ng terms and conditions a5 

deternli~lcd by thc Purchaser. In the event of any conflict, the Work Order shall prevail 

13. Commencement of Work 

1 3.1 . First Tier - Under the provlsious of chapter 39.29 RCU', h i s  Contract is required to be 
filed with the Office or Financ+iijl Management (OFM). In the event that DFM Fdils to 
appro vc the Conlrict, the Personal Service Speciiications of lhis Conlract and all r~lated 
rc fcrences shall be null and void, however, any Purchased Servicx Specifications and 
related references remain 1 1  full force atid crrccl. 

13.2. Second 'Tier - No wclrk shall be perrt~mctl by Corltractor until a Work Order is excculcd 
by Cot~tractor and Purchahcr. 

14. Ownership/Kights i t 1  Data 

14.1. Any cuslclm aildiiions and modifications to Contractor's Preexisling Mi~crial (defined 
hclow) and all data and work products produced pursuant lo this Master Contract and any 
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Work Order shall collectively be called "Work Producl." Purchaser shall have and rcta~n all 
ownership, right, tillc, intcrcst and all intellectual property rights to W o k  Product. To II IL  
cxtcnt that any such rights in the Work Product vest ul~tially with the Conlrac~i>r by 
operation of law or for any other reason. Co~~tractol l ~ r ~ r b y  pcrpctually and irrevocably 
assigns, transfeis and quitclaims such r igh~s  to Purchaser. Ownership includes the right to 
copyrighl, pakni, rcgislcr and the ability to transfer these rights and all ~n tbrmation used to 
rorniulatc such Work Product. 

14.2. Contractor warrants that it is the owner of the Work Producl arld Prccxisr i ng Material and 
that it has full right to assigr~ and liccrlsc lhc samc to Purchaser. 

14.3. Work Product includes, hul is limi tzd to, discoveries, formulae, ideas, improvemet~ts, 
inventions, methods, modcls, processes. techniques, findings, conclusions, 
recommendations, reports. designs, plans, diagrams, drawings, software, databases, 
documents, pamphlcls, atlvcrliscments, books. magazines, surveys, studies, coinputer 
programs, films, tapes, andlor sound reproduct~ons, to the extent provided by law. 

14.4. During the Term and any time thereafter, Contractor shnll excculc all dt~cumcnts and 
pcribrnm such other proper acw as Purchascr m a  deem necessary to secure for Purchaser 
Ihc righ~:. pursuant Lo this section, and when so obtained or vested to maintain, ienew, arid 
restore the same. 

14.5. Contractor shall not use or it1 any nlaluler dissetninnlc any Work Product tn any third 
pnity, or represent in m y  way Cc~n~rac~or vwncrship in any Work Product. C:ontractor 
shall hke all reasonable steps necessary to ensure that its agents, enlployees, or 
Subcontractors shall not copy, disclose, trat~sn~it or pcrronn any Work Product or any 
ponlotl tliereof, in any form, to eny ~hircl piirty. 

14. h. Con t r ~ c ~ o r  hcrchy grants lo Purchaser a non-exclusive, royalty-tiree, ~rrevocable license lo 
use, publish, translate, reproduce, deliver, perform, display, arid Iliayiosc or malcrials and 
know how that are delivered under this Conlracl, hul ll i i i l  dc) not originate therefrom 
("Preexisting Material"). 

14.7. Contractor shall exert best efforts to advise U1S and Purchaser of'all hwwn or potcnlial 
infringements of publicily, privacy or of irltelleclual pmpcrly rights of the Preexisting 
Material furnished undcr [his Clonlracl. DTS and Purchaser shall receive prompt written 
nolicc of cach ntllice or claim of copyright infringemznt or i~~fringeinent of other illteilcctuiil 
property right worldwide received by Coutractor wid1 respect to any Prccxist ing Material 
delivered under this Contract. Purct~ascr shall havc the right to modify or remove any 
restrictive markings placctl upon the Freexisling Material by Contractor. 

15. Access to Data 

Conlrac~or shall upon written request provide access to data generated under tllls Colltract and any 
Work Order to DlS, to Purchaser, to the Joint Legislative Audil and Rcvicw Cottut~ittee, and to the 
State Auditor, as requested, a1 ntl adtlitional cost. This includes access to a11 information that supports 
ttlc findings, conclusions. and rerommendat~ons of Contractor's reports, i~lcluding corrlputcr modcls 
and methodology for those models. 
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W hilc lsn DLS or any Purchascr ' s  premises, Contractor, its agents, el~iploy ees, or- Subconlmctors 
shall con rorm in all respects with any and ail of Purchaser's physical, fire, safety, or other 
security regulations. 

16.1. Facil~n Access. 

Co11tracli)r undcrst~nds that Purchaser's building entra~lces may bc conlrolled for access. 
Contractor agrces to becolnc familix with Purchascr's htiildjng and security policies, and 
further agrees to obsetve and cornply with al l  Purchaser's building and security policios 
or procedurcs. 

Contractor understands that in order to obtain access to Purchascr's premises, Contractor 
may have to be ~ssued a secur~ty badge by Purchascr. Contractor shall provide certain 
personal ~nfot rnntion, including valid government issued photo idztltification, priclr ro 
obtaining a security badge when required by Purcl~ascr. Cun~rector fiirther understands 
that Purchaser will collect and relain such pcrscinal information for so long as the Work 
Urder is in effect and such individual(sl has access to the premises. Purchazcr rcscrves 
thc righL to conduct background checks and deny an al~l~licalir)n h r  a serl~rity badge. 
Failure of Contractor to comply with Puschaucr's hccuril y snd safety pol~cies and 
procedures is sufticicnt giounds Tur revoking, modifying, suspendil~g or terrrlirlating 
access to Pulcllascr's fiicililics. Upon rhe earlier of term~natio~l of t t~c Work Ordcr, or 
suspension or termination of access to  purchase^'^ facililics, Cuiitractor shall return all 
sccurity badges. 

16.2. Kemote Access to Net~orlr .  

Contractor understands that in order to obtain remote ncccss Lo Purchaser's L.ocal Area 
Network (LAN), enlaii, or supported curripuling environments through a remote access 
co~~ncc t io i~  ihRerrio1c Acccss"), Coatractor must comply with Purchaser'$ Rcmotc Acccss 
policy and any ulhtr  applicable policies or procedures. Conlraclor shall, prior to access, 
complete and sign ally applicable agrecmcnls o r  f~irtns. Remote Access is conditioned 
upon tinal approval by Purch;iscr. 

16.3. Saiery. 
Contraclor shall observe and comply with Wt SHA and OSHA rcgulal.ions, all applicable 
safety and environmental laws and regulatians, and all of Purchaser's rules, guidelines, 
policies and procedurca rclating lo safety, workplace conditions, health and thc 
cnvironmcnl, including but not limited to pl~yslcal, FCC, cvacualion, acrjdet~ts, hazardous 
ma!erials or situations, or othei safcty rcgulalions and policies. 

17. Contractor Commi trnents, Warran ties and Kcprcsen tations 

Any written commitment b y  Contractor within ~ h c  scope of this Contract or any Work Order shall 
be binding upon Contractur. Fail urc of Contractor lo fulfill such a col~u~litmenr may constitute 
breach and shall rcndcr Contractor liable for damages ui~der the tcrrns of [his Contract or any 
Work Onlcr, as applicable. For purposes of this section, a commitment by Contractor includes: 
(i) Pnces, discounts, and options cornnii~icrl to remain in force ovsr a specified period orkirnc; 
and (ii) any wmrorily cir rcprcscntation made by Contractor in ~ t s  Respot~sc ur conhincd in any 
Culltractor or rrlanuFdclurcr publications, written materials, schedules, char~3,  diagrams, tables, 
descriptions, olhcr written representations, and any other communicalion mcrlium accompanying 
or rclcrrcrl to in its Response or used to efiect the sale to DIS or Purchascr 
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17.1. Contractor shall use bcst cflilns lo ensure that persont~el assigrlcd 11) a Work Order are 
availabic unlil thc completion of that Work Order. Any proposal by Contractor for 
chengcs, replacement, or subsritu tion of Work Ordcr personnel during the Terrn or ~ h c  
Work Order shall be subniitted to thc Purchaser Work Order Administrator in writing. 
The Purchaser Work Ordcr Administrator shall have the sole discretion to accept or relect 
such proposal. 

An a contlition to accepting Contractur's proposal for personnel changes, Purc h a w  may 
rcqu~re Contractor to conlpcnsat c Purchaser for any training artd administrative costs 
illcurred by Purchascr in association with such rrplacerncnl. Such compensation will be 
in ~ h c  rorm of a credit againsl Cot~tractor's month\ y invoice charges lo Put-chaser by 
Contractor (a) not billing Purchascr for hours worked during the first ten ( 1  0) Rusiness 
Days replacement pennnncl begin work. i f  the method of compensation agreed to in the 
Work Otder is by hourly rates (time and material); or (h) crediting Purchaser an amount 
not tu cxceed $5,000 per pci-so11 replacccl, if thc method of compensation agtccd LO in the 
Work Order is by deliverablcs ( frxcd cost). 

17.3. I f  Put-chaw docs no! accept Contractor's proposed changc md Contractor is unable to providc 
acceptable personnel to Purchaser w ilhin lcn (10) Business bays after the originally assigned 
personnel have left, lhcn Purchaser may terminate the Work Ordcr. 

18. Minority atrd Women's Business En tcrprise {MV'BE) Participation 

With each Invoice tbr payment and within thirty (30) days of Purchaser Conlract Administrator's 
request, Cu~ltractur shall prc~vide Perchnscr an Afiidiwii qf'Arnounl,~ Paid. The Afidavit uf'.?rtro~rnts 
Paid sbaII eithcr statc that Contractor still ~ ~ ~ a i ~ l t a i ~ l s  ils M i R E  certification, or state that its 
Suhcuntractor{s) still maintait~{s) its/their M WB E certification(s) and specify thc amounts paid to 
each certified MWBE Subcontractor under this Contract. Cootrac~tjr shall maintain records 
supporting Ihe ilfldc~vit ofAmotrrr ts Paid in  accordance with this Co~~tract 's Review of Cnrllractur's 
Records seclion. 

19. Protection of Purchaser's Confidential I~lforrriatiun 

(See Section 4b bzlrsw for Purc11nl;cr's obligations to protect Contractol's Pt-opricbary 
Intbnllation. 1 

L9.1. Co~~tmclor acknowledges that some of the nlaterial and in fortnation that ]nay come into its 
]>ossession or knowledge in conl~eclion with or in performance of this Co~~trucl  or a Work 
Order may cot~sist of Con fidet~tial Informa don. Contractor agrccs to hold Confidential 
TnCclrrnariun in strictest confidence and not to makc usc of Confidential Infor~natjon for any 
purpose other than the performancc of [his Contract or any Work Order, to tcIcasc i l  onIy to 
authorized ernployccs or Subcontractors requiring such infotnialicm Tor h e  purposes of 
currying out [his Contract or any Work Order, arid not Lo rclease. divulge, publish, transfer, 
sell, disclose, or otherwise make lhc infi)rniarion known to any other party wilhoul 
Purchaser's cxpl,ess writtcti conscnt or as provided by law. Contractur agrccs to release such 
~nformation or nlaterial onIy to ernployccs or Su bcuntractors who havc signed a 
nondi sclosurc: agreement, the terms of which havc hccn previously approved by Purchascr. 
Contraclor agrccs tn implement physical, rlectrotiic, and managerial safeguards, iucluding b ul  

not limilcd to those prescribed by the Purchoscr, tr) prevent unauthorized access to 
Confidential Information. Conbac tors lhal may come into contact with lzledical d a ~ a  will be 
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required to complete a Business Associalc agrcement. as required by federal or state laws, 
including HIPAA, prior to the commencement of any work. 

19.2. Irntnedialcly upon cspiration w termination of this Contract or any Work Ordcr, 
Contractor shall, as applicable, at DLS's or Purchastr'k tjplion: (i) certify to DIS or 
Purchaser that Contl-actor Ilas dcslroycd all Confidential Informatton; or (ii) return all 
Confidcn~ial infurmation to DIS or Purchaser; or (iii) take whate\.er olhcr slcps DIS or 
Purchaser requires of Contractor to protcc t DTS 's or Purchaser's Confidential lnfom~ation. 

19.3. DIS and Purchasers reserve the righl 11, miltiitor, audit, or investigate the use of 
Confidcr~~ial Inrcbrrnation collected, used, or acquired by Contractor ~hrough this Contract 
clr any Work Order. The monitoring, auditing, or investigaling may inclurle, hut is not 
limited to, salting databases. 

19.4. In the event of the unautl~orized acquisition of cornpulcrized data that compromises the 
security, contidentiali~y , or inlcgrily of personal information maintaiucd by tlie Purchascr 
(Rrcach), Vendor agrees to comply with all applicable slate and ~ c d c r a l  statutory 
provisions. If a data compromise and/or idcnlily then occurs and is found to be the result 
of Vendor's acis or  omissions, Vendor shall assume complete responsibility for 
notification of affected parties, and be liable for all associa~cd costs incurred by UIS or 
Purchaser in  respondiilp to or rcct~vcrin horn the Breach. +- Nothing in this 
rise to cossequcnlial iLlmrges. (!A -- d i  3~07 

19.5. Violalion or this section by Contractor or its Subcontractors may rcsult in termination of this 
Contract and any Work Order and demand Tor rclurn o rail Confidential Information, andlor 
payment of monetary dsmngcs, or pcn;iltics. 

Purch ascr's Authority and Responsibilities 

20, Purchaser Use of Master Contract 

20.1. This Mostcr Cijn~ract may bc i~sed only by Purchasers who have a Customer Service 
Ag~.ccrncnl with DIS and is not for personal use. Pwchaser shnll cr~rnply ~ v i l l ~  all the 
terms and conditions of this Master Contrac~, including but not limited to Contractor's 
Proprietary I~lforalatina. 

20.2 Rckrcncc 01 this Master Contract Number andfor Purchaser's sipr~aturc on any rclalcd 
Work Order docume~~t  signifies agreerricril ti) comply will1 these requirements. Failure to 
abide by these requirerncnls may result in Purchaser forfeiting the r~ght  to make future 
purchuscs under this or other DIS Master Contracts. 

21. Purchaser Work Ordcr Manager 

21.1. Purchascr shall assign a Purchaser Work Order Manager for each Purchascr Work Order. 
T'he Purchaser Work Order Manager shall be Ihc principal point of contact for the Contractor 
tt'ork Order Manager a11d shall providc oversight of C,ontractor activities and performance 
conducted thereunder. Purchaser  hall nuti ry the Contractor Work Order Manager in w r ~ t  ~ng ,  
when therc is a ncw Purchascr Work Order Manager assigned to a Work Order. 
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22. Second Tier (:mapetition 

U n l e s ~  Purchaser has a sole source just~licaiic~n under the ISB I 1  lnvestnient StunJardx (see 
1 I . . E ~ ! >  !:,11\ j ) ~ h ~ ~ l r \ ~ ~ ~ ; l l . > ( ~ ( ~  'O~~~Io~~)and~fseckingPersonalScrviccs, hasaIsocompliedwith 
OFM's sole stjurcr: rccjuirements (i~u,: I$ u I r> i l :a  .\ ~r : , ~ s  _ n c > f 1 1 1 -  I > :!> i z ! ~ ~  i i 11 5!11!), Purcha~cr shall 
conduct a second tier competltlon bawd un Lhe specific requ~rzments f o ~  1rrrl1 virlual projects among 
the Contractors ~ t h  hiastcr Contracts in thc pertinent Tecllt~ical Scrvicc Category Purchaser shall 
use lhe Work Rcqucrt Templntc attached to this Conlracl as Schedulc B to fac~litatc the acy uisi~ion 
I1r""cS" 

22.1. Selection Process - Purchased Scrviccs 

Purchaser s l ~ n l l  conduct Sccond Tier acquisitio~ls of Putchascd Scrvices consistent with 
the ISB IT ltzvexfm~r~r Policy and the ISB ITlrave.~~rnsnt 5trr1zdar.d~ 
( I  I (  fy: 1\11 i t  ;+ ZOI a,?!= 2 111 C A I ~ ~ I L I  $ 1  .:~qy). 

22.2. Selection Process - Personal Services 

Purchaser shall conduct Second Tier acquisilions of Personal Services corlsixloril with the 
ISB IT b~vcstment Polic-v and Ihc TSB IT Ini~stnlcnt Staridarifs 
( ! . ! . f . ! ~ ! . ( ; ~ ~ l ~  \!:I.E(~L ~~~li.~~~:,~,:,~r~::~~,~~.nw~i.:~~~,~,p~~~~,) and chnplcr 39.29 RCW and the SAAM 
chap~cr IS (!~i!p> \ v v : y L ~ ~ ~ ~ ~ ~ ~ j j ~  p A L ~ y  15 I ) : # ! ! ) .  

Master Contract Administration 

23. Naticcs 

Any notice or dernantl ur  other communication required or pcrrnilted to he given under 
this Con~ract or applicable law shall be effcctivc only if it is in writing and signed by ~ h c  
applicable party, properly addrtxsci1, and delivered in person, or by a tecognixcd courier 
service, or depnailcd with the United States Postal Servicc as first-class mail, postage 
prepaid ccrli fietl mail, return recelpt requested, 10 ~ h c  piirties at the addresses provided in 
[his section. For purposcs of complying wilh any provision in this Contract or applicable 
law that requires a "wriLing," such communication, when digitally signed with a 
Wash inglon SLale Licensed Certificate, shall be considcrcd lo be "in writing" or "written" 
lo an extent no less than if it were in papcr rorm. 

To Conh.actor at: 

ELYON Tnicrna~ioiial, Inc 
Attn: Carmen Nazario 
1 1 11 Main St. Suite 220 

Vancouver. WA 98660 
Phunc: (360) 696-5892 x3 
Fax:: (360) 906-02 1 Y 
E-mail: carn~e~~@elyoninlcrnational.com 

To DIS at: And to UIS at: 

Stale of Washington State of Washington 
Dcparlment of Information Services Department of Information Services 
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Attn: Master C'ontt'nct Adn~it~islratar Attn: ITPS Program Manager 
If by US Postal If by Ov~rrrighr If by US Prtstal If by Overn igh f 

Servim Courier Service Corrrier 
PO Rox 42445 1 I10 Jefferson St SE PO Box 42445 241 1 Chandler CI SW 

Olympia, WA 93504 Oly rnpia WA 98501 Olympia, WiZ 985045 Olympia, WA 98502 

Phone: 360.902.3551 Phonc. 
Fax: 36U.SS6.1414 Fax: 

E-tnai1: IJIL Li~i~uir~:4:l tl5<.tv! <i y{h E-n1a11: 

or lo Purchasers at the address listed on their Work Order 

23.2 .  Notices shall be effective upon rcccipt clr rour (4) Business 1)ay.s alter mnllirlg, whichclcr 
1s earher. The nolicc iithlrcss as provldcd herein may be chungod by wrilten notice glven 
as ptovidcrl aha\ c 

24, lTPS Program Manager 

DIS shall a p p o i n ~  an ITPS Program Managcr for the Information Technology Prclfessioual 
Services Program who will pro vide ovcrsigh~ u f  the activities conducted hereunder,. Thc lTPS 
Program ,Ma~lager shall bc I hc principal contact for Contractor concernitig husincss activities 
under this Contract. DIS shall notify Contractor Account Managcr, in writing. if and when there 
is a new ITPS Program Manager assigned 10 Lhis Contract. 

25. Contractor Accou~rl Manager 

Contractor shall appoiilt a Co~~trac tor Accounl Manager for the State's account uitder this 
Contract. The Contractor A c a ~ u n i  Manager will be the principal point of cunlacl Tor the ITPS 
Program Manager  for the duration of this Co~ltract and N i l l  pnn i de  oversight of Contractor 
activities conducted hereut~der. Contraclor 4ccount Manager wlll serve as the focal point rr~r 
busuicss matters, pcrr~>rmancc matters, and admin~stratrve activities ur~dcr [his Contract. 
C c ~ n ~ r a c t o r  shall notify L)IS in wnting. when t hew  is  a ncw Contractor Account IVanager assigned 
to this Contract. The Contractor .4cctiun t Manager information is: 

Contractor Accourll Managcr: Carmen Nazario 
Addrcss: 1 I I1  Msin St. Suite 220, Vancouver, WA 98660 
Phone: (360) 6Yb-5892 x3 Fax: (360) 906-02 19 
Emall: car~nen@cl~oninlcmalional.com 

26. Section lleadings, Incorporatcd Documents a~kd Order of Precedencc 

26. I. Tlic hcatlings used herein are inserted for convei~ierlce or11 y anrl shall not control or affect 
lhc meaning or construction oCany oi'tlie sections. 

26.2. Each of the documents listed below is, by lhis reference, incorporated into this Conlrncl 
as though fully set forlh hcrcin. 

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

c) Cuntraclor's Rcsponse to DIS' KliQQ (Exhibit B); 
d) All Cun~raclor or it~anufacturer pub1 icatio~ls, written r~laterial:. untl scl~cdules, charts, 

~liagrams, tables, descriptions, other written I-cprcscnlations and any other supporting 
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materials Contractor tnade availahlc lu DIS or Purchaser and used to ef'fect the salc t j f  

Serviccs lo Purrhaser. 

26.3. I n  thc cvcnl of any inconsistency in this Contract, the inccrnsislcncy shall he resolved in 
the following order of precedeoce: 

a) Applicable federal nnd stalc st;ilulcs, laws, and rcgulatlons; 
b) Sectio~ls I ~hruugh 66 orthis Contr~ct; 

c) Schcdulc A, B. C, and U (as applicablcj; 
(11 nrs* RFQQ ( E x h ~ b ~ t  A); 

e) Contractor's Response to DIS' RFQQ (Exhibit. I3); 
f j All Contraclor or manu factlirer pub1 ications, written rnater~als and scheduIcs, c hark, 

diagritms, tables, descriptions. othsr written representalions and any other supporting 
materials Contractor made a\:ailnbIc 113 DlS ur Purchaser and used to effect the sale of 
Services to Purchascr. 

27. Entire Agreement 

This Conb-act, ultd any writ~cn amendn~ents hereto, set forth the entire agreemcnl bclw ucn the 
parlics w i ~ h  rcspect to the subject matter hereof. h ~ y  unders~nndings, agreements, 
represen~ations, or warrantics not coiltairled in (his Con l rx t  or in a writre11 amendment hereto 
shall not be binding 011 eithcr party cxccpt as provided in the section tltled Co~~tractor 
Cnmmitments, Warran ties and Hepresentations. Except as providcd herein, no alteration of 
any of the ternls, conditions, delivery, Pricc, quality, or Specifications of this Contract will be 
effective without ~ h c  writ~cn cunscnt af both parties. 

28. Authority for Modifications and Amcndlne~~ts 

No rnoditication, amend~ncnl, allcration, addition, or waiver of any scct~on or corlditiorlo1' this 
Cu~iir;icl or any Work Order under this Contract sllall be effective or binding unless it is in 
writing and signed by lJ1S andlor Purchaser's Work 0rdc.r Atlrninistrator, as appiicable, and the 
Contractor, as applicable. 011ly DIS shall h;nc the express, implied, or  apparent authoiity to nltcr, 
amend, ~nudiry.  atlrl, or waive any section or condition ofthis Cotltract. 

29. Independent Status of Contractor 

In thc pcrrormance of this Cotltract and any Work Order, the parties will hc acting in their 
individual, corporate or governrne~~tal capacitica and not as agents, employees, partners, joint 
venturers, or associalcs or c~nc anol her. The parties intend that an illdependent conlracci~r 
rclaliunship will be created by this Contract and any Work Ordcr Thc employees w agents of one 
party shall not be deemed or col~strued to hc ~ h c  cmployces or agents of Ihe other party for aily 
purpose whatsoever. Cuntrnclor shall IIUI  make any claim of right, privilege or benefit which 
would accrtlc ro a n  employee under chapter 41 -06 RCW or Title 51 RCW rur any work conducted 
under this Contract or ally Work Oiiler. 

30. Governing Law 
This Corltracl a r ~ d  any Work Order shall be governed in all respects by the law and stuiuics o f  the 
swie or Washington. without reference to conflict of law principles. Thc jurisdiclion for any 
uclion hereunder shall be cxclusively in the Superior Court Tor 1hc slalc uf Washington. The 
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vcnue of any actlon hereunder shall be in thc Supcriur Court for Thurston County or the county i n  
which Purchaser is ~OC~ICLI wilhin [he state of Washington. 

31. R~l le  of Cunstruction as to Ambiguities 

Each party to this Coritracl acknowledges that such party has reviewed this Contracl ant1 
~iarlicipalcd in i~s drafting and agrees that no provision of lhis Contract shall be construed against 
or interpreted to the dlsadvatltage of a party by rcason of such party having or being deemed to 
have drafted, struclurcd or  tlictiztcd such provision or provisions. 

32. S~ilrrron trac tors 

Contractor may, WI tll p'ior wrillcn pcrn~issiotl from Purchaser Work Order Adrnini hlralor. cnter 
illto subconlracls H ith third parties for ~ t s  perfomlance of any part oCCuntractor's duties and 
obligations. In no event sl~all the exisier~ce of a subcunlract operate to release or reduce the liab~l i ly  
of Contractor to Purchaser Tor any breach in the perfortilance of Contrac~nr '~ dulics. For purposes 
of this rcinlract and any Work Order, Contractor apj ecs d ~ a l  all Subcontractors shall be he td to be 
agents of Contractor. Contractor shall be liablc fnr any loss or damage to DiS or Purchasers, 
including but not limited to ~'lersorial injury, physical loss, harassrner~t of DIS or Purchuscr's 
employees, or violations c ~ l "  the Patent and Copyri~ht  Indem~~ificatiot~, Protectiun of 
Purrl~aser's Confidential Information. and OwncrshiplRighis in Data sections of this Coneact 
or a n y  Work Order occasioned by the acls or omissions of Contractor's Subcoutractors, their agcnls 
or employees. The Patent and Cupyright Indemnification, Protcction of Purchaser's 
Co~~fidential Infurmation, OwnershiplRights in Data, Pul~licily and Review of Contractor's 
Records sections of tbts Coiltract and any Work Order shall apply to a l l  Subcontractors. 

33. Assignment 

33.1. Wit11 the prio~ 141 iucn cclnscnt of DlS, whlch consent shall not be unrcast~nahly witheld, 
Cirntraclor may assign this Contract includi~g the procccds hcrcof, provided that such 
assignment shall not operate to relieve Contractor of any of its duties and ob!igations 
hercur.dei-, nor shall such asbignn~cnl affect any semed~ejl available to DIS or Purchasers 
that may arisc from any breach of the sections of this Contract, rrr tvarranlies made herein 
or any Work Order includi~lg but not lirrii tcd LO, righis of setoff. 

33.2 .  DIS may assign this Contract to any public agency, commission, board, or the like, within 
tlie political bountlarics of the state of W ashlngton, provided that such assignment shall 
nt>c opcrate to relieve Purchaser of auy of its duties ant1 iihligations hereunder. 

34. Publicity 

3 4.1 . Thc execution of this Col- tract or ally Work Ordcr wilh Contractor is rlot in any way all 

endorsemellt of C'ontrac tor or Conlraclur 's Serv~ces by DlS or Yurcl~aser, as npplicahlc, 
aiid sllall not be st) cnnsirucd b y  Contractor in any advertising ur othcr pub1 icity 
l~la~crials. 

34.2. Contractnr agrees to submit to D1S or Purchaser, as ul,plicahlc, all advertis~ng, salcs 
promotion, and other publ~city l~~aterials relating lo lhis Contract and Services furnished 
by Contractor wherein DIS or Purchnscr's namc is mentioned, language 1s used, or 
Internet links are provided frotrl which ~ h c  connection of DIS or Purct~aser's name 
therewith may, in DIS or Purchahcr's judgment, be infcrred or in~pl~ed .  Contractor furlhcr 
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agrees not to publish or use such aiIvcriising, sales promotion materials, publicily ur the 
like thlough prinl, voicc. the World Wide Web, 01. any other communication medla In 
existet~cc or  hereinafter devc loped without the express wril~cn consent of DIS or 
Purchascr, as applicable, priot' to such use. 

35. Review of Contractor's Hecords 

35.1. Contractor and its Subcontractors shall maintain honks, records, documznts a~d othel 
ev~dence relating to this Contract, including bat not limited to Minority and Worncri's 
Business Entcrprisc participation, protection and use of Purchnscr's Clilnfidential 
Information, and accountii~g procedures and pracliccs which sufficiently and properly 
reflect all direct and indirect c o s k  ol any natirre invoiced In the performance of lhi:. 
Contract. Corltrnutor shall rclain all surh records for six ( 6 )  years after ~ h c  expiration or 
tcrrr~inalion of this Contract. Records ~nvolving rrlntters in  liligation reIatcd to this 
Contract shall be kepr fol either onc (1 ) ycar following the terminatjou of I~tigation, 
~ncludlng all appeals, or six ( 6 )  years from the date of expiration or tcr~rlir~alion o l  this 
Contracl, whichever is later. 

35.2. All such records shall be subject at tensor~ahIc: limcs and upon prior notice to 
exarnit~ation, inspeclion, copying, or audit by personnel so nutl~orized by ~ h c  TIIS Master 
rclnirac~ Administrator, andlor the Office of' the State Autlilur and federal officiab so 
authorized by law, rule, regulntiun or conlrdct, when applicable, at no dd~t iona l  cost lo 
the State. During this Cuntrad 's Term, Contractor shall provide ncccsq [I) thcsc i terns 
within T h u r s ~ ~ ~ n  County, Washingtori or the county whelz Purchascr is located 
Conlraclor ~ l l i l l l  be respons~ble for ally audit exceplic~ns or disallowed costs incurred by 
Contractor or any of its Subcontractors. 

35.3. Contractor shall incorposnlt in i 1s subcontracts this section's records ~,e ter~ t  ior~ and rcv icw 
requit-erncnls. 

35.4 It is agreed that books, records, docutnrnls, and ot hcr evidence of accounting procedures 
and practices related lo Cnn~ractvr's cost structure. including overhead, general and 
adrninislraiivc expenses, and profit factors sj~all be excluded from Purchaser's review 
unless the cost or any othcr riiaterial issuc undcr  his Contract is calculated or derived 
fro111 the= factors. 

Gcncral Provisions 

36. Patent and Copyright Indcmnitication 

36.1 . Contract w, at its expense, shall defend, indemnify, and savc DIS and any Purchaser 
harmless fronl and against any claims against DIS or Purchaser that any Work Product 
supplicd hcrcundcr, or Purchaser's use ofthe Work Product within thc lcrms of this Contract 
or any Work Order, infringes ally patent, copyriglil, uiility rnuilcl, industrial design, mask 
work, trade secret. trademark, or other similar proprietary right of a third party worldwidc. 
C'onlrnctor shall pay a11 ctlsih of such defense and settlement and any pcr~allics, costs, 
darrlages and a~orncys '  fees awarded by a court or illcurred by DTS 4)r Purchaser provided 
thal DIS or Purchascr: 

a) Prornplly notifics Contractor in writlng of the claim, but D[S' ur Purchaser's failure to 
pro~,idc timely notice shall only re11eve Coiltractor from i l u  ii~clcmnification obligations 
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iIand to the extent such late notice orejudiccd lhc defense or resulted in increased 
expense 01- loss to Contraclor; and 

b) Cooperates with anrl agrees to use its best efforts to encourage thc Orficc of the Attorney 
Cicncriil of Washington lo grant Contractor sole cur~lrol 01' [he defense and all related 
setrlemeat negotiations. 

36.7, If such claim has occurred, or in Con~riiclor's opinion is l~kely to occur, Purchaser agrccs It) 
pertnit Contractor. a[ ils option and expcnse, either to procure for Purchascr the right to 
conlinuc using the Work Product or to replace or modiry Lhe samr so that they becon~c 
noninfringing and fut~ctionally cquivalcnt. If use of the Work Product w enjoined by a court and 
Contractor dctcrmincs that none of thcse alternatives is reasorlably availahlc. Contractor, at ~ t s  
risk and expense, will take back the Work Product and provide Purchaser a refund equal to the 
entire amount Puchaser paid 10 Conlmctor far Contractor's provision of t11c W11rk Product. 

36.3.  Contractor has nu lia1)iliiy for m y  claim of ~nfringemetlt arising solcl y Crom: 

a) Contractor ccmpliancc with any designs, spec~tications or i n s ~ r u c ~ i u n s  of Purchascr; 

b) Mudi licaliiln of the Work Product by Purchaser or a lhirrl parly without the prior 
knowledge and approval of Convnclor; or 

c) Use of the Work Product in a way not specified by Contrastor; 

unless lhc claim arose against Contractor's Work Product indcpcndcntly of any of these 
specified actions. 

37. Savc Harmless 

Contmctor shall defend, indenuify, and save DIS ant1 Purchaser harnlless from and against any 
claims, includ~ug reasol~able allurncys' rccs resulting from such cIaims, by third partics fi>r any DT 

all ir~juries 113 pcrhcms or damage to property of such third partics arising from intentional, willful 
or  ncgligcnt acts o: omissions of Uontractoi, its oCficcrs, employees, or agents, or Subcontractors, 
their officers, employees, or agents. Cimlruc~or's obligation to defend, indemnlfy, and savc TlTS 
and Purchaser harrnlcsx khall not be eliminared or reduced by any allcgcd ct~ncurrent DIS or 
Purchascr negligence. 

38.1 Contractor shall, during the term or t t ~ i ~  Maslcr Contract, maintain In full force and effect, 
the tbllowii~g insuratlcc: Commercial General L~ab~li ty  insurance coverillg thc r i s k h  o r  
bodily injury (including death), property damage and persorlal injury, including cmerage 
Tor contractual l~ability, with a limit of nu t  lcss thdn $ 1  million per occurrence/%Z nlillion 
gencral aggregate, with no dcduclihlc. 

a) Contractor shall pay pl.crniums on all insurance pol~cies. D1S shall be I I ~ I I ~ ~  as an 
arlllilional insured o t ~  the general lrabil~ty policy requircrl in subsection 38.1 above, and 
Contractor shall ptovide a copy uf  ~ h c  policy endorsement(s) designating DIS as an 
ndditiollal I I U I I C ~  invurctl. Such polic~es shall also rekrei~cc this Contract numbcr TOS- 
MST-A59 and shall have a conditio~~ that they nut  be rcvokcd hq the insurer until forty- 
five (45) calendar days af'ler   lot ice of intcndcll rcvocation thrreof shall have beell given 
to DlS by the Insurer. 

b) All insurance required 111 38, t above a r ~ J  providcd by Contractor shall be pnmary as to 
any other insurai~ce or self-insurnnvo programs afforded to or maintained by the State 
and shall include a severability orinicrcsts (cross-liability) provisiou. 
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c) Contractor shall ful-nish tr, DTS copies of certificates and endorsements of all rcyuircd 
insurancc within thirty (30) calendar days of this Conlracr's Eikctive Date, and copres 
of renewal certificates and el~dorse~llellts of all rcquircd insurance within tturty (30) 
calendar days after the renewal datc. Thcsc ccrlificates of insurance must expressly 
indicate corr~pliancc wilh each and every insurance requirement speci licil in this section. 
Fuilurc to provide evidence of coverage may, a1 DIS' hole option, result in this 
Contract's termination. 

3 2 Contractor may be required by Purchascr L o  carry insurance coverage in addition to the 
Master Contract rotjuircnlcnl above. For example, Purchaser may require Conlrac~or to 
provide PruCcssional Li~bility Errors and Omissions insurance for Pcrson~l Services 
U'ork Orders. 

a) Any additional irlsurnncc rcquirccl by Purchaser shall be stated in Purc11aset~'s Work 
Rcquchi ~ncl  subsequent Work Order. 

b) Contractor shall provide insurance ccflifica~ion to the Purchaser under a Work Order 
when requested. Failurc lo provide evidence of coverage may, at Purchaser's sole 
c~pion, rcsul t in te.rrnination of the Work Orda .  

38.3. Cunlr;~ctor shall incli~dr 311 Subcontractors as  i~lsured untlcr all rcriuired insurance 
polic~es, or shall furnish separate cer~ificalcs of insurance and endorsements for tach 
Subcontrxtor. Subcontraclor(s) shall comply fully with all insurance requiretr~cnla \lalcd 
herein. Fail urc (1 T Subcontsactor(s) lo comply with insul.ance requirctncnls ilues not limit 
Con1r;ictor's liability or responsl bil~ty. 

38.4. Contractor shall acquire required insurancc rrvm m insurance carrier or carriers licensed 
to conduct business in l h v  slate of Washington and having a rating of A-, Class VTI or 
bclrcr, in the most recently published edition of BE,+*; '.s R~po~- f . s  In the event of 
cancellation, non-renewal, revocation or other termination of any i~lsurallce coverrigc 
lequiied by this Cunlract, Contractor shall provide wnttcn notice of such tn TITS wilhin 
onc (1) Rusincrs Day of Contractor's reccipt of such rloticc Failurc In buy and maintam 
the required Insurance may, at DIS' sole option, rcsult i11 this Contract's termination, or at 
Purchaser's option, result in a Work Order's terrninatron. 

38.5. By requiring insurancc, neither DIS nor Purchaser represelits tIlat co\,cragc and limits 
will bc xdcquate to protect Contractor. Such coverage and l irnils shall not limit 
Contractor's liability under the indemnitios and rcimbursements granted to UIS or any 
Purcllascr in ~ h i h  Contract or any Work Order. 

39. Industrial Insurance Cnvcrngc 

Prior to pcrrurming work under this C'antract, Contractor s l~a l l  yovide or purchasc industrial 
inhurancc coi erage for its employees, as tliay be required or a n  "cmploy er" as defined m Title 5 1 
RCW, and shall maintam full corrlpIianct with Tillc 5 1 RCW during the coursz of this Contract. 
L)IS or Purchaser will not bc responsible for payment of industrial insu~ance premiums or for dny 
other claitn or hcncfil Tor Contractor, or any Subcontractor or e~liploycc or Contractor that might 
arise under the Industrial insurance laws during lhu pcrCormance of duties and services under this 
Contract. 
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40. Licensing Standards 

Contracror. shall cornpl y wil h all applicable local, state, and federal licensing, accrcdiraiion and 
rcgistralion requirements and standards ilecessaiy in the per forrnancc c l r  lh is Contrart. (See, far 
example, chapter 19.U2 RCW for state licensing rcquirc~nents and definitions.) 

41. Antitrust Violations 

C'ontraztor and Purcl~aser I ecogni~c ~iial, in acLual cconomic practice, overcharges resulting from 
antiwuft viula~ic~ns arc usually borne by Purchaser. 'l'herefore, Contractor bcrel.ry assigns lo 
Purchaser any and all claims for such overcharges as to goods and Scrviccs purchased in 
connection wlrh this Contract or any Work Ordcr, cxccpt as to overcharges not passed on to 
Purchaser, result~ng f t  orn antilrusl violations commencing after the date of the bid, quotntiu~l, i ) r  
otlie~ even1 cs~ablirhing ~ h c  Price under this Contract or any Work Otder. 

42. Compliance with Civil Kights I,WS 

Durirag ~ h c  pcrcormance of this Contract and any Work Order, Contractor shnll crrmply with all 
federai atld applicable state nondjscrill~inaliot~ laws, inclu~ling but not limited to: Title VII of the 
Civil Rights Act, 42 U.S.C. 4 12101 et seq.; the Americans with Disabilities 11c1 (ADA); and Title 
49.60 RCW, Washington Ls w Against Discrim~natlon. Ltl the evelit of Contractor '3 
noncompliance or refusal to comply with ally i~ondlscrin~inatii~n law, regulation or policy, this 
Contract may be resclndeil, canceled, or lcrminalctl in whole or in part under the 'Termination 
for Default seclions. and Cunlractor may be declared ineligible for furthet- contracts with thc 
Slalc. 

43. Severahility 

If any term or cot~dition of this Contract or the application thcrcor is hcld invalid, such invalidity 
shall not al'f'ect other terms, condi~ions, or applications which can be given effect without the 
invalid tcrrn, condi lion. or application; to this end the terms dnd coi~ditioris of this Con~ract arc 
dcclared severable. 

44. Waiver 

Wai vcr or  any brcach of any term or co~idjtion of this Contract shaI1 not 1111 rlccrncci a waiver of 
any prior or subscqueut breach. No terrn or cnndiiion ofthis Contract shall be held to be waived, 
modified, or dclulcil cxccpt by a written instrumen1 signed by the parties. 

45. Treatment of Assets 

45.1. Tillc lo all propcrly furnished by Purchaser shall remain in Purchaser. Title to all properly 
f~irnished by Contract or, for which Contractor is entitled to reirnhurscmcn~, o~ller than 
rental payments, under this Contract or any Work Order. shall pass to and vest in 
Purchaser pursuant to ~ h c  OwnerxhipIRights in Data section. As used in this section 
Trcatrrlent of Axsets, i f  the "property" is C'ontmctor's proprietary, copyrighted, patcnlcd, 
or trader~larkcd works, only the applicable license, not title. is passed to u ~ d  vested in 
Purchasur. 
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45.2. Any Purchaser property furi~ished to Crrntraclor shall, unless otherwise provided brrein 
or approvcd by Purch:tser, be used onIy for the perforl~ia~~ce orthis Conlract or any Work 
Orrlcr. 

45.3. ronlractor shall be responsible lbr ally loss of or. darnagc lo property of Purchaser that 
results from Contractor's nepligzncc or that rcsults from Contractor's failure to maintairl 
and admlnistzr that propcrly in  accordance with soimd management practices. 

15.4. Upon loss or destruclic~n or, or damage to any Purchaser property, Coolractor shall notify 
Purchascr [hereof and shall take all reasonable steps to protccl  hat property from further 
damage. 

45.5. Contractor shall surrcrtdcr in Purchaser all Purchaser property prior to conlplainn, 
tcrrniniilicln, or cancellation of any Work Order. 

6 All reference to Contrac~or under this scclion vhall also include Contractor's einployees. 
agents, or Subconlractc~ru. 

46. Contritrtor's Proprietary Information 

Contractor aclu-rowledpes that DIS and Firchaser are subject to chapter 42.56 RCW and ~ h a l  lhis 
Coat~,nct and any Wurk Orders shall be a public record as defined ill rhaptcr 42.56 RCW. Any 
specific information that 1s claimed by Co~llraclnr lo bc Proprietary Informatton must be clearly 
rdentificd as such by Conlraclor. Tu the extent consistent with chapter 42.56 RCW, DIS and 
Purchascr shall maintain the c.onfidcntiallty of all such itlforrnalion markcd Proprietary 
Informaticln in their possession. If' a oublic disclosure request is made to view C'ontrac,ctor's 
Proprietaiy Info1 rnatioti, DTS ijr Purchaser, as applicable, will not1 f y Cunbactor 01" lhc rcqucst and 
of the dn~c  [ha[ such records will be released to the requester unless Conlraclor obtains a court 
t)rdcr from a court of competent jurisdict~on e~ijuirling l h a ~  disclosure. If Contractor fails to obtain 
the court order enjoin~ng disclosul.e, DiS o r  Purchiuer, as applicable, will release the requested 
~nfomlation on the dn~c  upcci fictl. 

Disputes and Remedies 

47.1. In the evelit a bona fidc disputc concerning a question of fact arises between Contraclor 
and Purchaser and it cannot be resolved between the palties or by ~ h c  JTPS Program 
Manager, either party may in~tiate the dispute resuluiion procedure provided herein. 

47.2. The initiating party shall reduce its description ot" ~ h c  dispute to writing and deliver i t  to 
the respol~dl~lg party. The ruupcjnding party shall respond in writing within five (5) 
Busincss Days. The initiating party shall have tive ( 5 )  Business Days lo rcvicw the 
response. If after this review a resolutio~~ calllull hc rcachcd, both parties shall have five 
(5) Busii~ess Days to ncgolialc in good faith to resolve the dispute. 

a j  lf   he dispulc cannot be resolved after five (5) Business Days, a Dispulc Resolution 
Panel may be requested in writltlg by either par r  whl) shall also ident~fy the first pallel 
member LL'ithln five (5) Buslness Days of rccclpl of Lhe request, the other party nil1 
des~gnate a panel mc~nbei. Those twt, p~nc l  mcmbers will sppolnt a third individual to 
the dlspute resolutior~ pariel wilhin ~ h u  ncxt  five (5) U~~sincss Uays. 

S~atc nf Washingtoll Infclrmatian Technnlngy Profrssiurlal Services 
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46.5. If the subject of the dispute is the amount duc and payable hy Purchaser for Services 
being providcd by Contractor, Contractor shall continue providing Serviccs pcnding 
resolution of the dispute provided Purchase1 pays Corllraclt~r ~ h c  amount Purchaser, in 
good faith, believes is due and payable, and placcs in cscrow the difference between such 
a~nount and tile atriount Conlractor, in good faith, believes is due and payable. 

47. No~r-Exclusive Remedies 

'The reinedies provided fix in  lhis Con~ract shall not be exclusive but are in addition to all othcr 
remcdics avuilahlc under law. 

48. Liquidated Damagcs 

Liquitlalcd Tlarnages may be appllrlable under Purchaser Work Ordcrs. Purchaser shall include 
m y  Ljqu~datcd Danlages clause in the11 res~,cctivc Work Ordcr 

49. Failure to PCI-f'nrnl 

ITContractw fails to perform any sul-rsmltial obligation undcr Lhis Contract or any Work Order, 
UlS andor Purchaser, as applicable, shall give Cwtnctor written notice of such Failure trr 
Perrorrn. Irahcr thirty (30) calendar days from the date of the written no~icc Contractor still has 
not pcrforn~ed, then DLS or Purchaser may wilhht~lrl all monies due and payable to Contractor, 
without penalty to DIS or Purchaser, untii such Failure to Perform is cured or otherwise rcsi,lvcd. 

50. Limitation of Liability 

50.1. The partics agrcc lhai neither Contractor, DIS and Purcl~aser shall be liahlc L o  cach other, 
rcgdrdless of the form of action. for consequential, i~hciclcnlal, indirect, or special 
damages except a claim I elnrcd to bodily injury or death, or a claim or dernai~d based on 
BI each of thc Sccurity of the System, or a patent, copyright, or other inlcllcclual property 
right infringement, in which case liability shall be as sct Corlh clsewhzre in this Contract or 
related Work Order. This section docs nut modify any sections regarding liquidated darnages 
or any olhcr conili(iotis as are elsewhere agreed to herein between the parlics. Thc d;irnages 
specified in the ssctlons tltled Termination for Default and Review of Contractor's Kecords 
are not conseque~ltial, incidental, indirect, or special damages as that term is used in th is  section. 

50.2. Contractor, D1S or Purchnstr vhall not be liable for damages arising fro111 causes boyond 
the rcawnablc conlrul and without the respective fault or negligencc nl' Cunlractor, DIS 
or f urchaser. Such causes may include, but are not rcslrichxl Lo, acts of God or of the 
public enemy, acts of a guvernrncnlal body other than DIS or Purchaser acting in eitl~er a 
sovereign or  conlractual capacity, war, explosions, iires, floods. earlhquakcs, cpirlemics, 
quarantine restrictions, strikes, freight c~nbargoes, arld unusuiill y scvere weather; but in 
every case the delays must be beyond tt~c rcast~nahlc control and without fault or 
negligence of' Coiltractor, DIS, o r  Purchaser, or their respective Subcontractors. 

50.3. If dclays are caused by a Subcontractor without its fault or ncgligcncc, runtractor shall not be 
Iiahlc for damages for such delays, ui~lcss tl~e Se~vjces tu bc pcrfi~rmcd were obtainable on 
comparable terms from other sources in sufficicnl lime lo v c k i t  Contractor to meet its 
required perforn~ance schedule. 
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5 1 ,?, Contractor, D1S nr Purchascr shall rial I ~ c  liahlc ror darnagcs arising from causes beyond 
the reasonable control and without tllc respective fault or negligence of C'ontractor, 1)1S 
or Purchaser. Such causes may include, but are not restncted to, acts of God or of the 
publ~c enemy, acts of'n goveminc~~~al  body other thail DIS or Purchaser acting in either n 
soverelgll or cuntractunl cnpnciiy, war, explosions, fircs, flt~ods, carlhquakcs, cpiiIcmics, 
quaran~inc rcslrictions, slrikcs, rrcighl cmbargocs, and unusually severe weather; but in 
every case the delays must be beyond the reasonable control and without fault or 
negligence of Contractor, DIS, or Purchaser, or th1e11 I espect ive Subcor~trac turs. 

5 1.3. IT dclnys arc causcd by a Suhct~ntraclor wi~hclul i ~ s  fa1111 o r  ncgl igcncc, Contractor shall not be 
liable for damages for such delays, unless the Services to be performed were obtainable on 
comparable terms from other sources in sufficient time to yennit Coiltractor to meet its 
required performance schedule. 

51.4: Contracl(~r, DIS or Purchascr shall not bc 1i;ible for persolla1 injuy to the another party or 
damage to another party's property except personal injury or danlage to properry 
proximately caused by such party's respective fault or negligel~ce. 

Master Contract Termination 

52. Termination for Default 

52.1. If Conlraclor violates any material term or condition of this Contract or any Work Ordcr, 
as applicable, or fails to fulfill in a timely and proper manner ~ t s  material obligat~ons 
under this Contract, or any Work Order, as applicable, tllen tlle DIS Master Contiact 
Adrni~~istrator or Purchaser shall give Coolmclor w ri tlcri rii>licc or w c h  Lilurc ur 
violalion, and Lht: failurc or violation shall be corrected by Contractor within thirty (30) . 

calendar days or as otherwise agrccd. If such breach is not capable of cure within thirty 
(30) days, Contractor must coiluneilce cure within such thirty (30) day period and 
dil igcntly pursuc cornplc~ion uT such curc. If Contractor's failure or violation is not so 
corrected, this Contract may be terminated immediately by written notice from DIS to 
Contractor, or a Work Order tnoy be tcrrriir~atcd by lbrillcn nolicc In Conlractor horn 
Purchascr. 

52.2. In the event of termination of an Work Ordcr by Purchaser or this Contract by DIS, 
Purchaser or LILS shall have the right to procurs the Services that are the subject of this 
C o n l ~ c t  011 the open market artd Cor~ttnctot slinll be Iiablc Tor all darnagcs, including, h u ~  
tio~ l irni~ccl LO: (i) thc cost di rrcrcncc bc~wccn  the original Master Contract price for the 
Services and the replacement costs of such Scrvices acquired from another vendor; (ii) if 
applicable. all administrative costs directly related to the replacement of the Work Order 
or illis Muslcr Cnnlruct, such as costs or compct itivc bidding, mailing, advertising, 
applicable fees, charges ar petlalties. staff time costs; and, (iii) any other direct costs to 
Yurchascr or UlS rcs~~ltjng f r o n ~  Cuntt-actor's breach. DIS and Purchaser shall have the 
righi h, dcduut from any monics tluc to Contraclor. nr that thereafter become due, an 
m o u n t  for damages that Contractor will owe DIS or Purchaser for Contractor's default, 

52 .3 .  If either Ills or Purchaser vlolates any matcrial tcrm or condition of this Contract or any 
\l:ork Order, a s  applicable, or f ~ i l s  to fultill 111 a t ~ m c l y  and proper nlaiuler its obligations 
under t h~s  Contract or a Work Order, as applicable, tl~eu Contractor shall give DIS or 
Yurchaser, as appropriate, writlen 110t1ce of'such W~lure, which shall be correcled by DIS 
or Purcllascr wi~hin thi~ty (30) calendar days, ur as uthrrwise agreed. If such failurc 11) 
perfbrn~ 1s not so corrected, Purchaser's Work Order niay bc ~crrninatcrl by wrillcn nolicc 
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from Contractor to Purchaser or, if appropriate, this Master Contract mny be terminated 
by written notice from Contractor to DIS. 

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

51 .5 .  This section shall not apply to any failure(s) to perforrn that results from the willful or 
negligcnl acts or  ornissioris c l E  ~ h c  aggricvcd parly. 

53. Termination for Convenience 

53.1. Wticn,atthcsolediscrc~ionoC~~S,iti~in~hchcscinlcrcsloTLhcSlalc,DTSmay 
terminate this Contract, in whole or in part, by fourteen ( 14) calendar days written notice 
to Cotltractor. 

53.2. Purchascr rn-dv lcrrnir~alc a W{~rk Ortlcr upon Courtucn (14) calcntlar days written notice 
to Contractor. If a Work Order is so terminated, Purch~szrs are liable only for payments 
for Serviccs rcccivcd and accepted by Purchaser prior to the efrective date of ternlination. 

54. 'I'crmination for Withdrawn1 of Authority 

In the event that DIS' or Purchascr's authority to perform any of its duties is withdrawn, reduced, 
or limited in any way after the conlniencement of this Cuntlact or atlv Work Order nrld prior to 
normal cumplc~ion, MS may tcrmina~c  his Contmct, or Purchaser may terminate its Work 
Ordeds), by seven (7) calendar days wrltten notice to Contractor. No peunlty shall accrue to DIS 
ut. Purchaser in the cvcnl this scclio~l shall hc cxcrcisctl. This scc1i4)n shall 110~ bc constsucd to 
permit DIS to terminate this Contract. or Purchaser to termmate any Work Order, in order to 
acquire sinlilar Services from a third parry. 

55. 'I'crmination for Non-Allocatin~l o f  Funds 

If funds are not allocated to DIS to continue this Contract, or to Purchaser to continue any Work 
Order, in any future period, DIS rnay ternlirlate this Contract, or Purchascr inay tcrminatc any 
Work Order by thirty (30) calendar days written notice to Contractor or work with Contractor to 
arrive at a mutually acceptable resolutio~~ of the situation. D1S or Purchaser will not be obligated 
to pay any rurll~cr charges Tor Strviccs including Ihc ncl rcmaindcr oragrccd to consecutive 
periodic payments remaining unpaid beyond the end of the then-current period(s). UIS or 
Purchaser agrees to notify Contractor in writing of such non-allocation at the earliest possible 
tlme. No peualty shall accrue tu DIS or Purchaser in the even1 this seclioti shall hc cxcrcisctl. This 
sucliun shall no( hc ct~nslrucd 1{1 pcrmit D1S Lo Lcrrninatc Lhis Contract, or Purchaser to terminate 
;my Work Order, in ordcr to acquire similar Services from a third party. 

51;. 'l'wminntinn for Clontlict of Illterest 

DIS may tenninate this Cotltract, or Purchaser may terminate any Work Order, by written notice to 
Uontractor if' DlS or Purchaser dztert~lit~es, after due notice and cxaminalion, 1hal any party has 
vic>lalciI chaplcr 42.52 RCW. Elhics in Puhlic Service, or any other laws regarding ethics in public 
acquisitions and procurcment and performance of contracts. In the event this Contract or any Work 
Ordcr is so terminated, DIS or Purchaser, as applicable, shall be entitled to pursue the same 
remedies agalnst C:ontsactor as it could pursue in thc evcnt Contractor breaches this Contract or any 
Work Order, as applicable. 
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57. Termination Procedure 

57.1. Upon ternlination of h i s  Master Contract or any Work Ordcr, DIS and Purchascr, in 
addilion lo any olhcr rights providcd in this Master Contract and applicable Work Order, 
may require Contractor to deliver to Purchaser any property specifically produced or 
acquired for the perfornlarlce of such part of this Master Contract or Work Order ns has 
bccn tcrminatcd. Thc scclion Lillcd Treatment of Assets shall apply in such property 
transfer. 

Unless otherwise provided herein, Purchaser shall pay to Contractor the agreed-upon 
Price, if separately stated, for the Services received by Purchaser, provided that in no 
cvcnl  shall Purchascr pay to Contraclor an amount grcakr ~ h a n  Contrxtor would have 
been entitled to if this Master Contract or Work Order had not been terminated. Failure to 
agree with such determi~~atioil shall be a dispute within the nieaning of the Disputcs 
scclion 01" h i s  Mastcr Conlract. Purchascr may wilhhold rrom my mounts  due 
Contractor such sum as Purchaser determines to be necessary to protect Purchaser from 
potential loss or liability. 

57.3. Contraclor shall pay amounts due Purchaser as the result of termination within thirty (30) 
calendar days of notice of thc amounts due. If Contractor fails to make timely payment, 
Purchaser may charge interest on the amounts due at one percent ( 1 %) per 111011th until 
paid in full. 

58. Cuvenant Against Contingent Fees 

58.1. Cotltractor warrants that no person or sclling agcncy has hccri crnpli>ycd or rclaincd to 
solicil or sccurc this Contract or any Work Order upon any agreement or understanding 
for a commission, percentage, brokerage, or contingent fee, except bona tide en~ployees 
or a borla fide established corrlrnercial or sclling agency (11" Cuti~ractor. 

58.2. I n  thc cvent Contractor brcachcs this scction, DlS shall havc thc right Lo annul this 
Contract without liability to DIS, and Purchaser shall have the right to either annul any 
Work Order without liability to Purchaser or, in Purchaser's discretion, deduct from 
payrrlents due to Contractor, or othcrwisc rccovcr frclrn Con~rac~or, ~ h c  full amount of 
such cornmissinn, percentage, brokerage, or contingent fee. 

Activity Reporting, Administration Fee & Performance Reporting 

59. DIS Master Contract Administration Fee and Collection 

59.1. All purchases made urldor this Mas~cr Conlract arc suhjcct to a DTS Master Conlracl 
Administration Fee, collected by Contractor and remitted to DIS. 

59.2. The Master Contract Administration Fee is two percent (2.0% or .02) of the purchase price 
for Work Orders valued up to % 1 mil l io~~ dollars, and will be one percent (1 -0% or .0 1) for 
Work Orders valued at, or cxcccditig, $ 1  million dollars. Thc purchase pricc is dcfincd as 
Lola1 invoicc pricc lcss salcs tax. 

59.3. Thc Mastcr Cur~lract Arlrninistra~ion Fcc shall hc inclutlcti in all Contractor Prices listed 
in Schctlulc A of this Contract and shall not be invoiced as a separate line item to 
Purchaser. 
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59.4. Contractor shall hold the Master Coiltract .4dministration Fee irl lrust ror TITS urllil thc Fccs 
arc rcmi(tct1 to t hc DIS Master Contract Administrator. along with t Ilc Mastcr Contract 
Activity Report. 

60. Activity Reporting 

60.1. Conlraclor shall submit to the DIS Master Contract Administrator a quarterly Activity 
Report of all Services purchased under t h ~ s  Master Contract. The report shall identify: 

a) This Master Contract numbet.; 

h j  Thc mt~nth in which the purchases occurred; 

c) Bac.11 Purchascr, identified by state, local or educational entity, and each Work Ordci 
lor each Purchaser makung putc hases during the reporting quarter; 

d) The total arnount OF motley received (excluding saIcs lax) Tor cach Work Ordcr for 
each Purchascr; 

e )  The DIS Master Contract Adtninistration Fee for each Work Order for each Purchaser; 

f) 'The sum of money received (excluding sales tax) for all Work Orders for each 
Pwchasa. and for all Work Orders for all Purchasers; arid 

g) Thc ~ o ~ a l  amounl orlhc DlS M a s t c r  Conlract Administrition Fee. 

60.2. Reports are required to be submitted electron~cally, in the Microsoft kxcel format 
pror ided by D1S. Reports ale to be sent elect1 unically via E-mail to: 
I l l i  : t L ~ l l l i l l ~ u  t l l h . i t ; l & \  

60.3, Thc Activity Report and the DIS Master Contract Ad~ninistration FCC sh311 be submitted 
on a quarterly basis in accordance with the followiilg schedule: 

For activity in thc months: Report & Fcc Due: 

January, Fchruary, March ,41wil IS"' 

April, May, June July 1 5Ih 

July, August, September October 1 5 I h  

October, November, Dece~nbet January 1 51h 

60.4. This repoit may be co~rected or 111odiLcd hy ~ h c  DTS Mastcr Conlracl Adminisirator wirh 
suhscqucnl wri 11cn not ice to Contractor 

60.5. Activity Rcpclrls are required even if no activity occurred. 

60.6. Upon request by DIS, Contractor shall provide, in the format requested, the coi~tact 
inforn~ation for a11 Purcl~asers during the Tzrni of the Master Contract. 

61. Electrunic Funds Transfer 

When agreed by DIS and Contractor, the DIS Master Corltract Adminislralion Fcc can hc paid 
~hrough  E1cctrr)nic Funds Trans fcr (EFT) to an Automated Clearing IIouse (ACII). Contractor 
can utilize the AC'II Debit option, which is an arrangement between the Coiltractor aud D1S' 
bank. C:ontractor initiates the action, specifying the amount of fuuds and the e l  Fect~ve date of 
paymcnt On the effective date, the funds are withdrawn from Contractor's accouut atld 
transferred to t h ~  D1S account. Contractor will be piAovided by separate ins trualrtit d ~ e  DIS 
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accouni informalion and a loll-Iree number to initiate the quarterly transaction. There is no cost to 
Cilntractor. 

62. Failure to Remit ReportslFees 

62.1. Failure of Contractor to remit the Master Contract Activity Report together with the 
Master Contract Administration Fee may be considered a failure to perform on the part of 
Contractor, which may result in DIS terminating this hlaslcr Cunlracl with Contraclor. 

62.2. Failure or any Purchaser to pay ~ h c  Maslcr Contract .4dministration Fee may result in a 
Purchaser forfeiting its right to purchase from this blaster Contract. Contractor shall 
notifL the DIS Contract Admiu~strator wher~ any Putclrauer fails lo pay lhc Maslcr 
Conlracl Adrninislra~ion Fcu. 

62.3. The DIS Contract Administrator will notify Contractor of any Purchaser who has forfeited 
its right to purchase under th~s h,laster Contract. Af'tet- such t~otiiication, any sale by 
Contractor to a forfeiting Purchnser mny bc considcrccl railurc LO pcrfi)rm by Contrxtor. 

62.4. If the pet.furrnnnce issucs arc rcsillvcrl, DlS, a1 ils opliun. may rcinst;ite a Contractor's 
participation or a Purchaser's right to purchase. 

63. Periodic Contl-actor Pcrformancc Hvnluotion and Report 

63.1. Purchasers will periodically evaluate Contractor's Performance in a Contractor 
Performance Keport. 'lhe repcrt 1s designed to evaluate impacts and outcomes achreved 
as a result of Contractor's del~vely of Services, inform Corilraclt~r urlhcir pcrrormancc 
strcnglhs and wcakncsscs, and aid Purchasers in referrals. Each evaluation will include. an 
assessment of the C:ontractorY s efforts toward achieving Purchaser's ob,jccrives. 

63.2. DIS will provide copies of Purchaser Contractor Perfomlance Reports to Contractor. 

63.3. If L)IS recelves three (3 )  or more negative perfbrnlance reports fro111 Purchasers in a orlc 
(1 )  year period d u ~ i o g  d ~ r  Terrri of this Conlracl, and Contraclor fails to provide, in DIS' 
sole opinion, adequate remedy, this Contract may be terminated. 

63.4. DIS will consider such evaluations when determining adininistrative actioi~s including 
but not I~rnited to extending thc Tcrrn or  this Crmlracl. 
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Master Contract Exccution 

64. Authority to Bind 

Thc siynatolles to tl113 C'ot111act represent that they have the authority to bind Ihcir wh~ccLivc 
orpniwtions 10 this C r ~ n ~ r n c ~ .  

65. Counterparts 

This Conkact may be executed ia coutiterpads. m a  single original, or duplicate originals. As 
applicable, each wunlcrparl or tach dq)licalc s11all be dealled an orig~nal copy of this Contrac~ 
sigl~ed by each p ~ r y ,  for all purposes. 

66. Facsimile Executiou 

The parties agree chat this Contract may k rxeclltcd by facsimile sibvalurc, and ahall be rffecrivs 
as o i ihc  cLlc o(such facsimile signature. ilexecllled by fac'simile. the pnrties agree ro provide 
original signature pages wilhin Lcn (1 0) husil~css days of facriolile execution. 

In  Wlr~~css Wherrof, the parties hereto, having rcrd lhis Cc~ntrilcl in i ts  cnrilrty, h~cluditlg all attachments, 
do agree in each atld evcry parbcular and have thus set their hands hereunto. 7 State of Washtt~gton kr&&cd ELYON Intcmrtional, Inc 
Department ~(lnfnmlntion Services 

Asswtant Uireclor I----- 
Contractor's UUI Number: 

Otlice of the Attorney General . , ~ -~ 

,%-as toForm M file. 4 tv o r  Wiman h n c d  BUIIICSX E11ter11rise 
- i 

Setc of Waoh~nglon It>fomation Technology PmL~rin~!rl Scrv~ca 
DwarLvwenl of lnfornbrtion Scrv~crr 29 Maner ConVact # '1'08 .MS'1'.6ZY 

Assistant Atlorncy General . .. . 
(CcnificaLi(~n Numhcr] 

TiUe Dnlc I 



Schedule A 
Price List 

As of July 1, 2007 

Ibr 
Master Contract Number TOS-MST-659 

with 
ELYON Intcrnntional, Tnc 

ELY ON International, Inc i s  alithorizcd Iu providc only thc Scrvices identified in this Scl~cdulz A at or 
below the Not-To-Exceed Hourly Hates (Prices) set forth in this Schcdulc A undcr lhis Contrk~ct. 

-. , - --- 

State nf Washington Schedule A lnfn~malior~ Technnlngy Pmfessional Serv~ccs 
Dcpartmcnt of lnformutiun Servlvrs Mastcr Contract k! T08-MST-659 

Service(s) 
-- 

1. 1'1' Funding Rcquest, Financial - An+ly.sis .... . 
2. 1T Business Analysis . .  . -  

3. E x t c n ~ a i ~ u a l i t y  Assurance (IV&V) 
4.1T Projcct Management 
5. Tecli~~olopy Architecture Development 
6. Security Analysis 
7. Enterprise Content Management 
8. Cnnlingcncy - & Disaster Recovey Planning 
9. Systems Analysis 
10. Network System Arlminis~ration 

1 1. Software Quality Assurance & Tcsking . . 

12. Desktop App1ica~it)ns D~'vclopment and 
Training 
1 3 .  Ciutjgraphic 1rlfurrnatLn syiterns 
AppIication Devclopmcnl .. .. 
14. Workstation Installatinn & Suppt>rl 
15. Clicnl Scrvcr, Wcb & ~ : ? i e r  Application 

17. Gcncral nabahasc ~dministrator- DaGGse 
, -  

Junior 

. - 
.-. 

$ 7 5 ; ~ ~  - - - 

-. 

.. . . -. v . 

$20.00 
$50.00 

-- .- 
Not-To-Excccd 

Journey 

%YO.OO 

%30.00 
$65.00 

Hourly Rates - 

Senior 

5110.00 

. .  

- 

Expert 

1 $155.00 

$85.00 S9S.OO 



Schedule B 
Work Request Templute 

A sample of the current DIS sccond ticr Work Rcqucsl tcrnplnte can be t'uund 011 tile following pages in this 
Schedule B. D1S reserves the right, at its sole discretion, to modify this tcmplacc as i t  is dccrncd lo bc in the best 
interests of D1S and thc Purchasers. The DIS Master Contract ,Zdministrator will make any revisions available !o 
Purchasers and to the Contractor upon release. 

A typic;il Work Rcqucst will curltnirl, but not be l~rn~ted to, the following items: 

Prcjjjcct or Tusk Clbjcctives 

Scope and Description of Work, including Delivera bles 

Timeline and Period of PcrTc>rrnancc 

Cornpcnsa~it>~r and Payn~ent 

Contractor Staff, Roles aud Kesponsibilities 

Identitication and approval of any subcontractors 

Retention requirements 

Insurance rcquircmcnls (bcyond what is irr  Master Contract) 

Purchaser Staff, Roles and Responsibilities 

Additional Purchaser Terns and Conili~ions Specific ti) ~ h c  Work Request 

Evaluaiion Cri~cria and Rcsponse Instructious 

State of Washington Schedule B I1iforr1latiun Technology Professio~ial Services 
Ucpartrncnt of  Informatiun Services Master Contract $ TO#-LIST-659 
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information l'echnology Services Work Request 
T h i s  Work Rcqucst is issued under your current DIS Master Contract. 

No. of Busir~ess Days to Respond: 

Submit your response via email to: 

Service($) Requested 

Categoly 1 Category 6 

C:ateg~ry 2 Catcgory 7 Catego~y 1 6 

Catego~y 3 Category 8 Cyategory 1 7 

Category 4 Calcgory 9 

Category 5 Category 10 

Ilequlred Skill l . ~ v e l  - 
[3 Journey - a minimum of unc (1) ycars uTrccvr11 cxperic.l~ur. crd Jen~uns~satrd knowledge, skills, and abilities 

Senior a minimum of five (5) years ot'recent experrence. and demnnstrated Furenor knnwledge, skills, and abilities 

Expert - u minirnu~rl of ten (10) yeat s of i~lcreasing levels of respoi~sibilitics, and supervisory or management responsibility 

1 Start Date Throuth End Date 
.-- . 

Projcct or Task Objcctivcs 

, , 

Scope and Dercrlptint~ of Work, includinl: Delivedleb:  , , 

Contractor Staff, Koles and Uesponrrihilities - 
Purchascr Staff, Roles and Responsibilities , , 

. . , . . - . Cumpensatiun and Payment 

Purchaser Additional Terms and Cnnditinns Soecific to thia Wwk Reuuest 

Confidential Information, Work Producl 

Purchaser Work Request Administrator Informatinn 

Purchawr Work Order Manager: I 

Phone: I 

State of Wash~ngton Schedule B I r ~ f u r r r ~ ~ ~ w r ~  Trcl~r~olclgy Ptofessionol Srlvicer 
Uepurlmenl uT 111Cur11irlti~~1 Ser i ices Mnqter f i n t r a c t  d TOR-MST-AS9 



Instructions to Contractors 

Please ensure that you have ittcludcd tht. lbllowing information in your response cis rhese cwr tire items 
rhur will he ttsed to ~valuatc your response: 

1 .  D~scribe your approach and mclhudology for successfully completing this y reject, Include a detailed Work 
PIan and schedule for completing this project. The Work Plan should clearly idcnliry lhc rolcs of tach projcct 
r~~erttber, estimated number of work hours, and all nssoclated deliverables. 

1. 111 two pages or less (not ii~cludit~g resumes), describe one (, 1 )  s ~ r n ~ l a r  projcct completed by the consultant(s). 
Tncli~tlc thc oulcomcs and rcsulls achieved for the customer. Identify the customer and provide their 
appropriate contact information for rcfcrcncc purpt~scs (narrw, ~clcphonc, emnil, etc). Note: This project shall 
have bccn completed by the stafflconsultant proposed for the Pure haser 's  project as described hcrcin. 

3. Propose a not to exceed hourly rate. Contractor's total compct~satioti for Services rendered shall be based on 
proposcd hourly relc. Contractor may propose rates at or below those coiitained in their L>lS Master Contract. 
All work will be prrfom~ed a t  the following Purchascr localion xxxxxxxxxxxxxxxxxx ,  unless otherwise agreed 
to by the Purchaser in the final Work Order. 

4. Affirrn that proposed consultanl will be available to begin work no later than incmtl~/dnte'year and be 
cornmi llcd to thc Purchascr lt~roughout the Period of Performance. Indicate any known st af'i scheduling lssues 
during the Period of Perfontlance including but not limited lo othcr projjcccl cngagcmcnl\ and holidays. 

5 .  Include a resume for the consultant suhrnittcd for this prcljccl. Include cornpnny rlalnrs st~d pttooes rtunlbers 
worked for past three years for this mdividual. 

h. lndicalc ~ h c  availability of the proposed consultai~t staff for possible interview with Purchaser during week of 
monthldatelvear - rnonthldatclycar. This i n ~ c r v i c w  may bc ct~nducled in  pzr.sua, via telecut~t'eret~ce, or other 
method, at the sole discretion of the Plachascr's Work Reqwst Administrator 

7. Coutractor's contact information for this Work Kequest Include name, title, email, phone LQ fax numbers. 

A Work Order number will be assigned, and formal Work Order Issued, after a Contractor is se1ectr.d to 
prrkmn this Work Request. 

NOTE: Release of this Wurk Reyiiesl docs not obligatc thc State of Wnshington, DIS, or the Purchaser 
to contract for services specified herein. 

State of Washington 
Uup~lrtmvnl uf Iniormuliun Services 

Schcdulc B Information 'rcchnology Profcssionul Servicrs 
Master Contract # TOR-MST-659 



Schedule C 
~ u r k  Order Template 

Personal Service Contracts 
A sanlple era Model lnforrnation Technology C:onlracl for Persolla1 Services may be found on the 
Infunna~iun Scrvices Board Pol~cies site for Model Contracls and TJscr J~~structiuns webslte: 
i l i ? ~ ,  i~h.5.;4 gtr. ~>(>IP%,~X*< I r l l  I L Q  .?OSI% &)c. This tliodci is used for those personal scrvivc cotitmcts 
solicited under RCW 43.105. 

A sample of the Ofiicc of b'inancial Management's Pcrsnnal Scrv~ce Coiltract may be found on their 
website located a1 h ~ l p  i , .I I I  1 1  T l ~ c  sample is labeled 
Appendix C. This model is usud fur lhose personal service contracts solicited under RCW 39.29. 

Purchased Servire Cuntracls 
A sample of the UIS Model Conlrac~ Tor Purchased Services can Sz found at 
t11lp:llisb. wo.~ov/policies/po~olio/2~7R,~I~c. 

m: Nrrl every model or sample contract section will hc rcquired in every Work Order, nor will these 
model contracts sect iuns ~a l i s fy  every Work Order need. Work Order requircrncnts will be selected from 
the ir~ost applicable model contract (s) plus o11)cr sources including but not limited to individual Purct~aser 
lcrms and conditions, then tallored to meet spzcilic runclional and operational needs, i.e . scope of work 
to be pertormud trr Services to be provided, and the protections ncccsnary to Ihnt respective Work Order's 
purpose. LlIS will also cskahlish n conlnlon tetnplate to be used by J?urchaser' fur Work Orders under the 
nen ITPS Program. 

The details of the specific Services, project or liisks should be negotiated by Purchaser and Contractor 
and mernorializcJ in a Work Order. The hlaster Contract requires ~ h a i  lht: Work Order, at a minimum, 
reference the Master Contract numhcr and address the follow~ng areas: 

Project or Task Objcclivcs 

Scope and Dcsctiption of Work, ~ncluding Deliverables 

T i m e h e  and Period of Perfonnancz 

Compensation and Pay mcnl 

Conlrac~or SlaTT, Rules arid Responsibilities 

Purchaser S tail; Koles and Responsibilities 

Additional Purchaser Terms anrl Cc~riditions Speciiic to the Work Ordrr 

Signati~rc Block 

-. . . - . .. 
Stotr of Wa~h;~~gtnn Schedure C l n  formation Technology Professiunul Servi~el: 
Department of Inf~mnatlun Services Maslrr Cut~tract # T08-MST-659 



Schedule D 
M WBE Certification 

for 
Master Contract Number TOS-MST-659 

with 

ELY ON I~lternational, Inc 

State of Washington ~chcrl;ic n Information 'I'cch~wlob? I-'rufessiunal Services 
Ut.pu11111t.rit of Irlforn~alion Sen-ices Maslr~  routi-act # TOR-MST-659 



~!!l Washington Slate Deparlment of 
~ji~ Information Services 

Amendment 09-01
 
to
 

Master Contract # T08-MST-659
 
for
 

Information Technology Professional Services (ITPS)
 

This Amendment 09-01 to Master Contract T08-MST-659 is entered into by and between the 
Department of Information Services ("DIS"), an agency of the state of Washington, and ELYON 
International, Inc ("Contractor"). 

Pursuant to Section 27, Authority for Modifications and Amendments, the parties agrees to 
amend Contract T08-MST-659 as follows. 

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

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

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

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

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

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

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

This Amendment, effective October 17, 2008 is executed by the persons signing below, who 
warrant, respectively, that they have the authority to execute it on behalf of the party indicated. 



IN WITNESS WHEREOF, the parties have read and understand this Amendment 09-01, and 
by their signatures below, agree to each and every particular. 

ACCEPTED ACCEPTED 
Washington State ELYON International, Inc 
Department of Information Services 

Signature 

Scott Smith (!at P1'fA 
Print or Type Name Print or Type !jamci 
Planning and Design Manager Prt::s, dell 
Title Date Title ~ D~te 



























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

Amendment 12-05 

to 


Master Contract # T08-MST-659 

for 


Information Technology Professional Services (ITPS) 


This amendment 12-05 to Master Contract T08-MST-659 is entered into by and between the 
Department of Information Services ("DIS"), an agency of the state of Washington, and ELYON 
International, Inc ("Contractor"). 

Pursuant to Section 28, Authorityfor Modifications and Amendments, the parties agree to amend 
Contract T08·MST-659 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 10: 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 0 FM. 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. 

State ofWashington Infonnation Technology Professional Services 
Department ofInfonnation Services Amendment 12-05 for T08-MST-659 



This Amendment, effective July I, 2011 is executed by the persons signing below, who warrant, 
respectively, that they have the authority to execute it on behalf of the party indicated. 

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

ACCEPTED ACCEPTED 
Washington State EL YON International, Inc 
Department of Info 

Signature ---- Signature 

Scott Smith (Jarllell NClL&..F"0 
Print or Type Name Print or. Type Name A h 
T AS Program Coordinator I reb/!etl'f <5 tQo 6lO// 
Title Date Title Date 

State of Washington Information Technology Professional Services 
Department ofInformation Services Amendment 12-05 for T08-MST-659 



Schedule A 
Price List 

As of July 1,2011 

for 

Master Contract Number T08-MST -659 


with 

ELYON International, Inc 


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

Category Junior Journey Senior Expert 
1 IT Funding Request, Financial Analysis 

2 IT Business Analysis 
3 External IT Quality Assurance and 

Independent Verification and Validation 
4 IT Project Management $77.37 $92.84 $128.95 

5 Technology Architecture Planning & $77.37 $92.84 $113.48 $159.90 
Development 

6 Security Analysis 
7 Enterprise Content Management 

8 Contingenoy liz, Disaster Recovery 
Planning . 

9 Systems Analysis 

to Network & System Administration 
11 Software Quality Assurance & Testing 

12 Desktop ApPlications Development & 
Training 

13 Geographic Information Systems 
Application Development 

14 Workstation Installation & Support $20.63 $30.95 $38.17 $46.42 

15 Client Server, Web & N-Tier $51.58 $67.05 $87.69 $98.00 
Application Development 

16 General Mainframe Development $61.90 $72.21 $82.53 

17 General Database Administrator / 
Database Developer / Data Analyst 

State of Washington Information Technology Professional Services 
Department of lnformation Services Amendment 12-05 for T08-MST-659 
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