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MASTER CONTRACT NUMBER TOS-MST-664 

for 

Information Technology Yrofessional Services 

PARTIES 

This Masler Contract VMmter Contract" or "Contract") is entered into by and between the State of 
Washington, acting by and through Department of  In Fonnatian Services, agency of Washington State 
govcrnrnent located at I 110 Jefferson Street SE Olympia WA, 98504-2445 hereinafter refcrred lo os 
"DIS'', and ENTRIX, a Corporation locaccd at 1 2009 NE 99th St. #14 10. Vancouver, WA 98682 licensed 
to conduct business in the state of Washington hereinafter referred to iis "Contractor", for the purpose of 
providing Infurmation Technology Professional Services, as described and identified herein. 

RECITALS 

The State of Washinglon. acting by and tIiroug11 DIS issued Request for Qualifications and Quotation 
#T07-RFQQ-0 15 (RFVQ) dated March 7, 2007, (Exhibit A) for the pl~rpose of purchasing Information 
Technology Professional Services in accordance with its autl~ority under chapter 43.105 KC W and 
chnpter 39.29 RC W. 

Contractor submitted a timely Response to 111s' KFQQ (Exhibit D). 

DIS evaluated all property submitted Responses to the above-referenced KFQQ and has identified 
Contractor as an apparently successful vendor. 

DIS has determined that entering into this Contract with Contractor will meel Purchasers nccds and will 
be in Purchasers bust i 11 tercst. 

NOW TI IEREFORE, DIS enters into this Contract with Contractor the terms and conditions of which 
shall govern Contractor's providing to Purchasers the Information Technology Professional Serviccs as 
described herein, on a convenience or as needcd basis. This Master Contract is not for personal use. 

IN CONSIDERA'I'ION of the mutual promises as hereinafter set forth, the parties agree as fullows: 

1, Definition of Tcrms 

The following terms as used throughout this Contract shall have the meanings set forth below. 

"Breach" shall ~neru~ the unauthorized acquisition of compu1eri;rcd data that co~npromises the 
security, confidentiality, or integrity of personal information maintained by Purchaser. 

4bBusincss Days" or "tlusiness Hours" shall mean Monday tl~rough Friday, 8 AM to 5 PM. local 
time in Olympia, Washington, excluding Washington State holidays. 

"ConFEdential Informatiun" shall rnean information that may be exempt from disclosure to the 
pubiic or other unauthorized persons under either clrnpter 42.56 RCW or other state or federal 
statutes. Confidential Infnrmntion includes, but is not limited to, names, addresses, Social 
Security numbers, e-mail addresses, telephone numbers, tinancial profiles, credit card 
information, pay rollllabor data, driver's license num hers, ~iiedical data, law enforcement records, 
agency source codc or object code, agency security data, and in fortnation identitiable to an 
individual. Purchasers may identify additional Confidential Informat ion in a Work Order. 
Cotlfidential Information also includes any Personal Information under the provisions of RCW 
19.255.0 10 and RCW 42.56.540. 
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"Contractor" shall mean ENTRI X, its employees and agents. Contractor also includes any firm. 
provider, organization, individual, or other entity performing the business activities under this 
Contract. It shall also include an) Subcontractor retained by Contractor as permitted under ihc 
terms of tllis Contract. 

bbContractur Account Managcr" shall mean a representative of C.ontractur who i s  aqsigtled as the 
primary contact person with whom the DIS Mastcr Contract Administrator shall work with for the 
duratinri flf this Contract and as further defined in the Section titled Contractor Account Manager. 

"Contractor Work Order Manager" shall tnean a representative of Contractor who is assigned 
to each Purchaser Work Order as the coordinator of activities and the primary point of contact, as 
further defined in the Scclinn titled Contractor Work Order Manager. 

"Customer Service Agreement?' shall mean the complctcd service agreement between Purchaser 
and DIS, which is required in order for a Purchaser to do business with DIS. 

"Dl S" shal I mean the Washington State Department oC Inbrrnatiotl Se~vices. 

"Effective Date'' shall mean the first date this Contract is in full force and effed. 11 may bc a 
specific date agreed to by the parties; or, i f  nr~t so specified, the date of the last signature of a 
party to this Contract. 

&(Exhibit A" shall mcan RFQQ Nutn ber T07-RFQQ-0 15. 

"Exhibit B" shall mean Contractor's Response to RFQQ Numbcr T07-RFQQ-0 1 5. 

"ISB" shall mcan the Washington State Information Services Board. 

"ITPS" shall mean Information Technology Professional Scrviccs, which includes both Personal 
Services and Purcliaqed Services, as defined herein. 

LLll'PS Program" shall mean the DJS-established maslor corltractf that make IT professional 
scrviccs available on an enterprise basis to support statewide technologv projects. 

"ITPS Program Manager" shall mean the person designated by DlS who is  assigned as the 
primary contact person with whom Contractor's Account Manager shall work Tor the duralion nf 
this Contract anand a f i~rl  her defincd in the Section titled ITPS Program Manager. 

"Master Contract" or "Contract" shall mean the RFQQ, the Response, his Cnntmct document, 
all schedules and cxhihits, all Work Orders, and all amendments awarded pursuant to the UQQ.  

" O F M  shajl mean the Wshington State Office of Financial Managcmcnt. 

"Personal Services?' shall mean protessional or technical expertise provided by Contractor to 
accomplish a specific study, projec,t. task or duties as sel forth in this Conrroct and any ITPS 
Prt~gruni related Work Request and/or Work Order. Personal Services shall include but not be 
limited to those services speci fierl in lhc S talc Administrative and Accounting Manual (SAAM) 
in chapter 15 Personal Services located at: http:llw ww.oft~l. w a . ~ ~ o v / ~ u l i ~ l l S . h t i ~ ~ .  

CbPrice" shall mean the n{ l t  Lo cxcccd hourly rte(s) bid by Contractor in the categories awarded to 
Contractor a s  set forth in Schedule A Price I.i.vt, and shall he paid in United States dollars. 

"Proprietary In forma tion" shall mean information owned by Contractor to which Contractor 
claims a protectable interest under law. Proprietary Information includes, but is not limited lo, 
inionmalion protcctcd by copyright, patent, trademark. or trade secret laws. 
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"Purcbnsed Services" shall mean those services and activities provided by Contractor to 
accomplish routine, continuing, and necessary runclions as sct forth in thc RFQQ arid any ITPS 
Program related Work Kequest and/or Work Order. Purchased Services shail include bid not be 
timiled 10 thosc scrviccs specified ac Purchased Services in RCW 43.1 05.020. 

"Purchaser" shall mean DIS and those government or nonprofit entities that have entered into an 
Interlocal or Cuslomer Servicc Agrccmcnt (CSA) with DIS. DIS tnnintains a searchable database of 
current customers at: htt~://tcsI~mall .dit;.wa.zovlcsa I /csascarch.asr, 

"Purchaser Work Order Administrator" shall mean that person designated by Purchaser to 
administer any Work Order on behalf of Pr~rcha~er. 

"Purchaser Work Request Administrator" shalt mean that person designated by Purchaser to 
administer any Work Request on behalf uf P~rtchnser. 

"RCW" shall mean the Revised Code of Washington. 

"RFQQ shall mean the Request for Qualifications and Quotation used as a solicitation 
docurnent to establish this Contract, i~lcluding all its amend~nents and moditications, Exhibit A 
hereto. 

''RCSPO~SC" shall mean Contractor's Response to DlS' RFQQ for Infor~~~at io i~  Technology 
Professional Services, Exhibit B hereto. 

"Scl~cdulc A: Price List" shall mean the attachn~ent to this Contract that identiiies the 
authorized Services and Not-To-Exceed Hourly Rate Prices available under this Contract. 

"Schedule B: Work Request Template" shall mean the attachment to this Contract that provides 
example fi~rrnat, terms and conditions for n Work Requesr. 

"Schedule C: Work Order Template" shall mean the attachment to this Contract that provides 
example format. terms and conditions for a Work Order. 

"Schcduk D: MWBE CertiJcation" shall mean the attached certiticatels) indicating 
Contractor's, and/or we or more of Contractor's Subcontractor's status as a minority or women's 
business enterprise. 

L(Se~ices" shall mean the Personal and/or Purchased Scrviccs in thc catcgorics defined in the RFQQ, 
Exhibit A. 

"Specificatiuns" shall mcatl tlbc Technical Scrvicc Category/job descriptions and other 
specifications for Services set forth in the RFQQ, Exhibit A. 

"Suhcontractor" shall mean one not in the employment of Contractor, who is performing all or 
part of the business activities under this Contract clr any Work Order under a separate contract 
with Contractor. The term "Subcontractor" means Subcunhactor(s) of any der. 

"Technical Service Categnry" shall mean the list of eighteen (1 8) Service categories that are set 
forth in the WQQ, Eshibit A. 

"Tcnnl' shall mean the period of time specified within a docurncnt that it will be in full force and 
crfccl and includes, e.g., Master Contract 'I'erm, Refresh Term, and Work Ordcr Term, as further 
defined in Secticln 2. 
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"Work Order" shall ~nean Ihe contractual document issued by a Purchaser and executed 
behveen Purchaser and the Contractor. Each Work Order shall he the resull of a second tier 
competition. A Work Order generally contains project objectives. scope and description of work, 
timeline and period of performance. compensation and payment, Contractor responsibilities, 
Purchaser responsibilities. Purchaser special terms and conditions, signature block, etc. and 
incorporates this Contract hy reference. A template Work Order is attached to this Contract as 
Schedule C .  

"Work Prnduct" shall rnean data aid products produced under a Purchaser's Work Order 
including but not limited to, discoveries, forrnr~lae, ideas, improvernents, inventions, methods, 
modcls, processes, techniques, findings, conclusions, recommendations, reports. designs. plans, 
diagrams, drawings, software, databases, documents, pamphlets, advertisements, books. 
magazi~ies, surveys, studies, computer programs, films, tapes, andlor swnd reprodi~ctions, to the 
extent provided by law. 

"Work Request" shall mean a separate second tier solicitation document developed and ivsucd 
by the Purchawr rtl ITPS Program Contractor(s) to request proposals relative to a Purchaser's 
requirement. The Work Request typically identifies the project objvctivcs, scope and description 
of work, t imcl ine and period of performance, compensation and payment, Contractor 
responsibilities, Purchaser responsibilities, Purchaser special terms and conditions, iristructions to 
Contractors, rtc. A template Work Request is attached to this Contract as Schedule B. 

Master Contract Term 

2. Term 

2. I. Term of Master Contract 

a) This Contract's initial 'l'errn shall be from July 1 ,  2007 or date of last signature affixed. 
ivhichever is lalcr, through Junc 30, 2009. 

b) 'I'his Contract's Tern may be extended by up to four (4) additional one ( 1) year Terms, 
provided khat the extensions shall he nt DIS' opt iou and shall be effected by DIS giving 
written notice of its intent to extend this Contract to Contractor not less than thirty (30) 
calcndar days prior to the then-current Contract Ternl's expiration and Contractor 
accepting such extension prior to the then-current Contract Tcrm' s expiration. The total 
Tertn of this Contract shall not be extended beyond June 30,20 13. No change in t e m s  
and conditions shall be permitted during thcsc cxtcnsinns unless specifically agreed to in 
writing. 

2.2. Term of Work Orders 

a) 'I'he 'l'erm of any Work Order executed pursuant to this Contract shall be set Corth in the 
Work Ordcr, 

b) Work Orders or renewal Work Orders entered into prior to the expiration or other 
lemination of this Master Contract may be coinpleted under the Master Contract 
terms and conditions in effect when the Work Order or renewal Work Ordcr waq 

entered into. 

c) New Work Orders or renewal Work Orders shall not be entered into after the 
expiration or other terminatit ln of tho Ma3 tcr Contract. 

d) Work Orders shall not be renewed for a Term beyond June 30,20 15. 
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3. Survivorship 

3.1. All  of  the terms and coudit ions contained in this Master Contract shall survive the 
expiration or other tcrtnination of this Contract fur so long as any Work Order entered 
into under this Master Contract is still in effect and shall apply to such Work Order. 

The terms, cundiliclns and warranties containcd in this Cotltract that by their sensc and 
contest are intended to survive the expiration, cancellation or termination of this Contract 
shdl sa survivu. [n adiiilion, the terms orthe Sections titled Overpayments to 
Contractor; OwnershiplRights in Data; Access to Data; Contractor Commitments, 
Warranties and Representations; Protection of Purchaser's Confidential 
Information; Section Headings, Incorporated Documents and Order of Precedence; 
Subcon tractors; Publicity; Review of Contractor's Records; Pa tent and Copyright 
Indemnification; Insurance; Contractor's Proprietary Information; Disputes; 
Limitation af Liability; DIS Master Contract Administration Fee and Cnllection; 
and Activity Reporting shalt survive the termination of this Contract. 

Pricing, Invoice and Payment 

4. Pricing 

4.1 . Cnntroctor agrccs to provide the Scrviccs in thc catcgorics and at thc Prices set forth in the 
Pricc List attached as Schedule A to this Master Contract. Such Prices may not be 
increased during the term of this Master Contract. Priccs art: considered maximum or 
"ceiling" prices only. On a project by prqject basis, Contractor may elect to provide 
Services to Purchaser for performance of a Work Ordcr at a lowcr Pricc that1 that originally 
established in this Master Contract. 

4.2. Consideration 

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

b) Consideration for each Second Tier Work Contract will be stated in the Purchaser's 
Second Tier Work Contract. Purchaser shall make payments on Second Tier Work 
Contracts to the Vendor consistent with the terms set out in the Second Tier Work 
Contract. Funding may be federal, state andlor private grant based depending on the 
specific program requesting slaf ing 

4.3. If Contractor reduces its Prices for any of the Services during the 'l'erm of this Contract, HIS 
and Purchasers shall havc  he imn~cdialc hcr~cfit of such lnwcr Prices for new purchases. 
Contractor shall send notice to the DIS Master Contract Administrator with the rediiced 
Priccs within fifteen (1 5 )  Business Days of the reduction taking effect. 
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4.4. Purchaser shall reimburse Contractor Tor lravcl and other expenses as identified in a Work 
Order, or as a u t h o r i ~ d  in writing in advance by Purchaser in accordance with thr tlien- 
currenl rules and regulations set forth in the Washington Sfate Administrative and Accor~nting 
Illorrical (http:llrv ww.oiin. w a . ~ o v / ~ 0 1 i ~ : ~ / a 0 t . h .  Contractor shall provide a detailed 
itemization of expenses, including description, amounts and dates, and receipts for amounts 
of fifty dollars ($50) or morc when requestir~g reimbursement. 

4 Economic Price Adjustments 

a) [i" D1S clccts to cxtend this Contract for an additional one-year period(s) beyond the 
initial Term, or subsequent renewal  period!^), the Contracl pricing for thc additional one 
ycar shall hu automatically increased or decreased, as applicable, by DIS by not more 
than the percentage increaseldecrease of the U.S. Department of 1,abor "Consumer Price 
Index, U S  City Average, All Items, Nor Seasonally Ad,justed9' (CPI-U, Series Id: 
CUUKOOOOSAOI. 

b) The baseline index shall be the index announced for April of the previous year. The 
allowabl t: perccnt changc shall be calculated by subtracting the baseline index from the 
index announced for the April in which the renewal option is exercised, and dividing Ihc 
rcsult by thc baseline index. The allowable percent change shall be rounded to the 
nearest one-hundredth of one percent and shall be the maximum price acljustnicnt 
permitted. Contractor [nay of'fer price decreases in excess of the allowable CPI-U 
percent change at any time. The following example illustrates the cornpu~a~icln oF 
percent charge using April 2004 as the Baseline: 

4.6. Contractor agrees that ail the Prices, terms, warranties, and benefits providcd i n  this 
Contract nrt: comparable to or better than the terms presently being offered by Contractor 
to my other governmental entity purchasing the same Serviccs urldcr similar terms. If 
during the Ter t t~  of this Contract Contractor shall enter into contracts with any other 
governmental entity providing greater benefiis or marc favorable tcrms tllarl those 
provided by this Contract, Contractor shall be obligated to provide the same to DIS for 
subsequent ITPS Program relaled purchafcs. 

CPI-U for April 2005 

Less CPI-U for April 2004 (haseline) 

Equals index point changc 
.. -- 

Divided by previous period (baseline) CPI-U 

Equals 

Results multiplied by 100 

Equals percent change -- 

4.7. Contractor agrees that Prices provided in this Contract assume that work is performed during 
Rusincss Days and Hours. Overti~ne rates are not allowed unless required by state or federal 
law. Further, Prices are to be considered all-inclusive hourly ralcs to include all expenses 
(e.g., overhead, insurance, and admir~istratinn including but not limited to the DIS 

194.6 

, - 
188.0 

6.6 

188.0 

0.035 1 

0.0351 x 100 
- ,,- 

3.5 1 
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Mastcr Contract Administralion Fee outlii~ed in Section 59 below) excepl travel (see 
Section 4.4 above). 

5,  Advancr: Payment Prohibited 

No advance payment shall hc rnade for Services furnished by Contractor pursuant to this Contract. 

6. Taxes 

6.1. Prrrchaser wi I1 pay sales and use taxes, if any, imposed on the Serviccs acquired 
hereunder. Contractor must pay all other taxes including, but not limited to, Washington 
Rusiness and Occupation '['ax, other taxes based on Contractor's income or gross 
receipts, or personal property taxes levied or assessed on Contractor's personal property. 
Purclia~cr, ac an agency of Washington State government, is excmpt from property tax. 

6.2. Contractor shall complete regisIration with the Washington State Department of Kevenue 
ant1 bc rcsponsihle for payment of all taxes due on payments madc under this Coi~tract 
and any related Work Order. 

6.3.  All payments accrued on account of payroll taxes, uncmploy rnent cuntri butions, any 
other taxes, insurance, or other expenses for Contractor, Contractor's staff, or 
Subcontractors, shall be Contractor's sole responsibility. 

7. invoice and Payment 

7.1. Contractor's wi I 1  submit properly itemizcd invnices to Purchaser's Work Order 
Adrr~inistratnr tor any and all work related to a Purc,haser's Work Ordcr. Invoices shall 
provide and itemize, as applicable: 

a) MS Information Technology Professional Services Master Cunlract nurn her TOS-MST- 
664 

b) Purchaser Work Order number; 
c) Contractcr name, address, phone nurnber, and Federal Tax Identification Number; 
d) Description of Services provided; 

e) Date(s) that Services wcrc provided, including number of hours worked. 

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

f l  Contractor's Price for Services; 

g) Net invoice Price for cach Service; 
h) Applicable taxes; 
i) Other applicable charges; 
j) Total invoice Price; and 
k) Paymen1 tcrrns including any available prompt payment discounts. 

7.2. I f  expenses are a1 lnwed under any Work Order and invoiced to Purchaser, Contractor 
nust provide a detailed itemixation uf those expenses that are reimburseable, including 
description, amounts and dates. Any single expense in the amount of fifty ddoars  ($50) or 
more musl bc accompanied by a receipt in order to receive reimbursement. (Sce 
Subsection 4.4 abovc.) 
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7.3. Pay~nents sl~all be duc ant1 payable within thirty (30) calendar days aRer provision anil 
acceptance of Services or thirty (30) calendar days aflcr receipt of properly prepared 
invoices, whichevel- is later. 

7.4. Incorrccl or incvn~plete invoices will be returned by Purchaser to Contractor for 
correction and reissue. 

7.5. Tlle Contractor's DIS Master Contract number and the Purchaser Work Ordur ni~mber 
must appear on all bills of lading, packages, and correspondence relating to any Work 
Order. 

7.6. Purchaser shall not honor drafts, nor accept goods on a sight Jmft hasis. 

7.7. If Purchaser fa i ls  to make timely payment, Contractor may invoice Purchaser one pzrccnt 
(1 %) per munth on the amount overdue or a n~initnum of  one dollar ($1) (Reference 
chapter 39 -76 RC W). Pnyment will nut be considered late if payment is deposited 
electronically in Contractor's bank account or if a check or warrant is postmarked within 
thirty (30) calendar days of  occcptance of the Services or receipt of Contractor's properIy 
preparcd invoice, whichever is later. 

7.8. As applicable and if outlined in the Purchaqci-'3 the Work Order, Purctlaser may withhold 
ten percent ( 1  0%). or othcr appropriate amount as defined by the Purchaser in thc Work 
Order, from each payment until acceptance by Purchaser of the final report, completion 
of project and/or other appropiale milestone. 

8, Overpayments to Contractor 

Contractor shall refund to Purchaser the full anlounl of any erroneous payment or overpayment 
under any Work Order within thirty (30) days' written notice. If Contractor foils tn makc timely 
refund, Purchaser may charge Contractor one perccnl ( I % )  per month on the amount due, until 
paid in full. 

Contractor's Responsibilities 

9. Purchaser Eligibility 

In order to be eligible to purchase under this Master Contract. Purchasers shal I have a Customer 
Service Agreement (Interlocal Agreement) with DIS. Contractor shall be responsible for  verifying 
Purchaser eligibility. Contractor may use the search feature nil thc fllS website: 
http://techmall.dis.wn.aov~ 1 j rSASca rch . a~~  or may contact the Office of Legal Services 
within DIS nl 360-902-355 1 to ascertain Purchaser eligibility. 

10. Contractor Work Order Manager 

Contractor shall assign a Cnntrnctor Work Order Manager for each Purchaser Work Order. Thc 
Contrdctor Work Order Manager shall be the principal point of contact for Purchaser and shall 
coordinate ail related Contractor's activitics. 

11. KFP Mandatory Requirements 
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The RFQQ mandatory requirements are essential substantive terms of this Master Contract. 
Services provided under this Master Contract shaIl meet or exceed all lhc mandatory 
requirements of  the RFQQ. 

12. Services and Statement of  Work 

1 2.1 . All Services shall be performed pursuant to the terms uf this Contract and shall he 
documented in a Work Order estnblislied between Purchaser and Contractor. A Work 
Order template is attached as Schedule C. 

12.2. Prior to entering into any Work Order, Purchaser shall conduct a Second Tier acquisition 
process pursuant to Section 22 of this Contract. 

12.3. A Work Order shall at a minimunl: 

a) Reference this DIS Master Contract number T08-MST-664 
b) Identify Purchaser's Work Order number; 

Define project or task objectives; 
Describe the scopc of Scrviccs or work to be performed; 

ldentify deliverables; 
Specify a tirnclinc and period of performance; 
Specify compensation and payment. e.g., the hourly rate and total Coiltractor hours to be 
providcd or the fixed price for o deliverable, (whichever is applicable), total cost of the 
project, and any reimbursable Contractor expenses; 
Describe Contractor's roles and responsibilities; 
Ident ifj specific Contractor slaff, including Contractor Work Order Manager; 
Describe Purchaser's roles and responsibilities; 
Identify the Purchaser Work Order Manager; and 

I) Prc~vidr sigtlature block for both parties. 

12.4. Individual Work Orders may include additional ar cunflicling tcrms and cot~ditinns 0.5 

determilled by the Purchaser. In the event of any conflict, the Work Order shall prevail. 

13. Commencement of Work 

13.1. Second Tier - N o  work shall be performed by Contractor until a Work Order is executerl 
by Contraclor and hrct ia~cr .  

14. OwneruhiplRights in Data 

14.1. Any custom additions and modifications to Contractor's Preexisting Material (defined 
below) and all data and work products produccd pursuant to this Master Contract and any 
Work Order shall cot lectively be called "Work Product." Purchaser shall have and retain all 
ownership, right, title, interest and all intellectual property rights to Work Product. To the 
extent that any such rights in thc Work Product vest ii~itially with the Contractor by 
operation of law or for any other reason, Cnnlraclor hcrcby perpetually and irrevocably 
assigns, trat~sfers m ~ d  quitclaims such rights to Purchaser. Ownership includcs thc right to 
copyright, patenl, rcgistcr and the ability to transfer these rights and all infortnation used lo 
formulate such Work Product. 
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14.2. Contractor warrants that i t  is thc owner nf the Work Product and Preexisting Material and 
that it has full right to assign and license the same t r b  Purchaser. 

1 4.3. Work Product includes, but is 11ot limited to, discoveries, formulae, id cas, improvemen ts, 
inventinns, melhods, models, processes, tecbniqucs, findings, conclusions. 
recommendations, rcports, designs. plans, diagrams, drawings, saftware, databases, 
documents, pamphlets, advertisements, books, magazines, surveys, studies, computer 
programs, tilms, tapes, and!or sound reproductions, lo the extent provided by law. 

t4.4. During the Tcnn and any time thereafirr, Contmctor shall execute all documents and 
perform such other proper acts as Purchucr ]nay docm necessary to secure ror Purchaser 
the rights pulsuant to this section, and when so obtained or vested to maintain, renew, and 
restorc the samc. 

14.5. Contractor shall not use or in  any manner disseminalc any Work Product to an), third 
party, nr represent in any way Contractor ownership in any Work Producl. Contractor 
shall take all reasonable steps necessnry tu ellsure that its agents, emplnyea,  or 
Subcontracturs shall not copy, disclose, transmit or perform any Work Product or any 
portion thereof, in any form, to an5 third party. 

14.6. Contractor hcreby parits to Purchaser s u~m-exclusive, royalty-free, irrevocable license to 
use, publish, translate, reproduce, deliver, perfom, display, and dispose ol  ~ilaterids and 
know how that are delivered under this Conll-act, but tlrnt do not originate therefrom 
("Preexisting Material"). 

14.7. Contractor shall exert best efforts lo advisc DlS and Purchaser of alI ktloNn or potential 
i n h i  ngemc,nls of p~iblicity, privacy or of intellectual property rights of the Preexisting 
Material furnished under this C.ontract. DTS and Purchaser s11nII receive pror~lpt written 
notice of each notice or claim of copyrigllt infringement or infringelnent o f  other intelleclunl 
property I ight worldwide received hy Contractor with respect to any Pree~isling Material 
delivered under this Contract. Purchaser shall have the right to modifv or remove any 
restrictive marking placcd upon rhe Preexisting Material by Contractor. 

15. Accevs tn Data 

Contractor shall upon wrinen request provide zlcccss to data genemted under this Clo~~fract and any 
Work Order to DIS, to Purchaser, tr, the Jaitlt Legislative Audit and Review Committee, and tn the 
State Auditor, as requested, at no additional cost. 'I'his includes access ru all inic~mlation [hat supports 
the findings, cor~cIusions, and rec.ummendations of Contn~c~or's reports, including cotnputer rnodels 
arid methodolog) f u r  thasc rnodels. 

16. Security 

While un D1S o r  an3 Pzirchaser's premises, Confractor, its agents. employees, or Subco~ltractors 
shall con furm in all respects with any and all of Purc.haqer's physical, f i~c,  safety, or other 
sectrily regulations. 

16.1. Fac i l i t y~ccess .  

Contractor understands thal Purchaser's building enlrances may be controlled for access. 
Cuntractor agrees to 1,ecomc familiar wit11 P~urchaser' s building and security policies, and 
fi~rthcr agrees to observc and conlply with all Purchaser's building and security pollcies 
or procedures. 
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Contractor understands that in order to obtain access to Purchaser's premises, Contractor 
may have to be issued a security badge by Purchaser. Contractor shall provide certain 
personal information, including valid government issued photo identification, prior to 
obtaining a security badge when required by Purchaser. Contraclor further undcrstatlds 
that Purchaser will collec,t md retain such personal information for so long as the Work 
Order is in effect and suc11 indjviduai(5) has acc.ess to the premises. Purchaser reserves 
the right to conduct background checks and deny nn application for a security badge. 
Failure of Contractor to co~nply with Purchaser's security and safety policies and 
procedures is sufficient grounds for revoking, modifying, suspending or terminating 
access to Purchaser's facilities. Upon the earlier of termination of the Work Order. or 
suspension or termination of access to Purchaser's facilities, Contractor shall return all 
securi ~y badges. 

16.2. Remote Access to Network. 
Contractor understnuds that in order to obtain remote access to Purchaser's Local Area 
Ncr .i 01 h (L:\LK:. clnai!, u~.  s~~pportuc! L :  ::~putirig c; ; \  ironments thro~igti a rcrnote acicsh 
co~it~rc~ion ("Remote Access"), Contractor must comply with Purchaser's Remote Access 
policy and any other applicable policies or procedures. Contractor shall, prior to access, 
coalplzte and sign any applicable agreements or forms. Remote Access is conditioned 
upon final approval by Purchaser. 

16.3. Safety. 
Contractor shaH observe and comply with WISHA and OSHA regulations, all applicable 
safety and environmental laws and regulations, and all of Purchmer's rules, guidelines, 
policies and procedures relating to safety, workplace conditions, health and the 
environment, including but not 1 imited lo physical, fire, evacuation, accidents, hazardous 
materials or situations, or other safety regulations and policies. 

f 7. Con tractor Commitments, Warranties and Represents t ions 

Any written commitment by Contractor within I hc scope of this Contract or any Work Order shall 
be binding upon Contractor. Failure of Contractor io fulfill such a cn~nmitment may constitute 
breach and shall render Cantractor liable for darnages under the terms of this Contract or any 
Work Order. as applicable. For purposes of this section, a commitment by Contractor includes: 
(i) Prices, discounts, and options cornwitted to remain in force over a specified period of time; 
and (ii) any warranty or representation made by Contractor in its Response or contained in my 
Conuactor or manufacturer publications, written materials. schedules, charts, diagrams. tables, 
descriptions, other written representations, and any other cornmunjcation medium accompanying 
or referred to in i ts Response or used to effect the sale to DIS or Purchaser. 

17.1. Contractor shall use best effnrts to ensure that pcrson~~el assigned to a Work Order are 
availabie unli l the coinpletion of ihal Work Order. Any proposal by Contractor for 
changes, replac,ement, or substitution of Work Order personnel during the Term of the  
Work Order shall be submitted to the Purchaser Work Order Administrator in writing. 
The Purchaser Work Order Administrator shall have the sole discretion to accept or reject 
such proposal. 

17.2. As a condition lo accepting Contractor's proposal for personnel changes, Purchaser may 
require Contractor to compensate Purchaser fbr any training and administrative costs 
incurred hy Purchaser in association with sucll replacement. Such compensation will be 
in the form of a credit against Clmrtractor's monthly invoice charges to Purchaser by 
Contractor (a) not hillirlg Purchaser for hours worked during thc first ten (10) Business 

P, 
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Days replaceme~~t personnel begin work, if the method of compensation agreed to in the 
Work Order is by hourly rates (time and material); or (b) crediting Purchaser an amount 
not to exceed $5,000 per person replaced, if the method of compensation agreed to in the 
Work Order is by Jeliverables (fixcd cost). 

17.3. If Purchaser does not accept Contractor's proposed change and Contractor is unable to provide 
acceptable personnel to Purchaser within ten (10) Business Days after the originally assigned 
personnel have left, then Purchaser may terminate the Work Order. 

18. Protection of Purchaser's Confidential Information 

(See Section 46 below for Purchaser's obligations to protcct Contractor's Proprietary 
Information.) 

18.1 . Contractor acknowledges that some of the material and inforn~ation that may come into its 
possession or knowledge in connection with or in performance of this Contract or a Work 
Order may consist of Confidential Information. Contractor agrees to hold Confidential 
Information in strictest confidence and not to make use of Confidential Information for any 
purpose other than the performance of this Contract or my Work Order, to release it only to 
authorized employees or Subcontrac~ors requiring such information for the purposes of 
carrying out this Contract or any Work Order, and not to release, divulge, publish, transfer, 
sell, disclose, or olherwise make the inIorrnation known to any other party without 
Purchaser's express written consent or as provided by law. Contractor agrees to release such 
information or material only to employees or Subcot~tractors who have signed a 
nondisclosure agreement, the terms of which have been previously approved by Purchaser. 
Contractor agrees to implement physical, electronic, and n~anagerial safeguards, including but 
not limited to those prescribed by the Purchaser, to prevent unauthorized access to 
Confidential Information. Contractors that may come into contact with medical data will be 
required to complete a Business Associate agreement, as required by federal or state laws, 
including HlPAA, prior to the commencement of any work. 

18.2. Immcdiatcly upon cxpiration or termination of this Contract or any Work Order, 
Contractor shall, as applicable, at DIS's w Purchaser's option: (i) certify to DIS or 
Purchaser that Contractor has destroyed all Confidential Information; or (ii) return all 
Confidential Information to DIS or Purchaser; or (iii) take whatever other steps DIS or 
Purchaser requires of Contractor to protect DIS's or Purchaser's Confidential Information. 

18.3. DIS and Purchasers reserve the right to monitor, audit, or investigate the use of 
Confidential Information collected, used, or acquired by Contractor through this Contract 
or any Work Order. The monitoring, auditing, or investigating may include, but is not 
limited to, salting databases. 

1 8.4. In the event of the unauthorized acquisition of computcrixcd data that compromises the 
security, confidentiality, or integrity of personal information maintained by the Purchaser 
(Breach), Vendor agrees to comply with all applicable state and federal statutory 
provisions. If a data compromise andlor identity theft occurs and is found to be the result 
of Vendor's acts or omissions, Vendor shall assume complete responsibility for 
notification of atyected parties, and be Iiable for all associated costs incurred by DIS or 
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18.5. Violation of this section by Contractor or its Subcontractnrs may result in termination of this 
Contract and any Work Order and dcnland for return of all Confidential Informalion, and/or 
paymen! uf monetary damages, or penalties. 

Purchaser's Authority and ResponsibiIities 

19. Purchaser Use of Master Con tract 

19.1. This Master Contract lnny be used only by Purchasers who havc a Customer Service 
Agreement with DIS and is not for personal use. Purchaser shall comply with all thc 
terms and conditions of this Master Contract, inclurling but not limited to Contractor's 
Yroprietflry Information. 

19.2. Rcfcrcrlce of this Mxter  Contract Number and/or Purchaser's signature on any related 
Work Order document sibmilies agrcetnet~t to comply with these requirements. Failure to 
abide by thcse requirements may result in Purchaser fvrfei~ing thc right to mnke future 
purchases under this or other DlS Maqter Contracts. 

20. Yurchascl- Work Order Manager 

20.1. Purchaser shall mtigri a Purchaser Work Order Manager for each Purchicr Work Order. 
The Purchaser Work Order Manager shall be the principal point of contact for the Contractor 
Work Ortlcr Manager and shall provide oversight of Contractur aclivilics and perfor~~~ance 
conducted thereunder. Purchaser shall notify the Contractor Work Order Manager in writing, 
whcn thcre is u new Purchaser Work Order Manager assigned t r l  a Work Order. 

2 1. Second Tier Competition 

Unless Purchaser has a sole source justification r~nder the 1SR Investment Sta~idards (see 
tlttrl:/l isb.wa.~ov/~~licies~po~foIioI2.h 1 S.docJ and if seeking Personal Services, ha5 also conipl ied with 
OFM's sole source requirements ( ~ : ~ ~ w w w . a f m . w a . n n v I p n 1 ~ ~ ~ /  1 5-70. h ~ 2 0 . 6 0 ) ,  Purchaser shall 
conduct a second tier cum petition based on the specif c requirements for individual projects among 
thc Cot~tractors with Master Contracts in !he pertinent Technical Service Category. Purchaser shall 
use the Work Requesl Teniplate attached to this Contract as Schedule R to facilitate the acquisition 
proccss. 

21.1. Selection Proccss - Purchased Services 
Purchaser shall cond~lct Sccond Tier acquisitions of Purchased Services consistent with 
the ISR IT Invcsrment Policy and the ISR IT Irrvesbncnt Srort(iurds 
(htt13:llisb. wa.~~~/p~I~i~ics/in~~~st~'~~ent.a~px). 

21.2. Selection Process - Personal Services 
Purchaser shall conriuct Second Tier acquisitions of Personal Services consistent with the 
I SR IT lravestrt~c~tt Policy and the ISB I;r l~ivestment Stondurds 
(http:l/is h.wa.go~/~~li~ie~linve~t n ~ c t i m  and chapter 39.79 RCW and the SAAM 
chapter 15 ( ~ l p : l l ~ ~ v w . o f m ~ ~ l i c y / l 5 . ~ ~ t 1 n ) .  
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Master Contract Administration 

22. Notices 

Any notice or demand or other con~munication required ur permitted to be given under 
this Contract or applicable law shall be cffictive only if it is in writing and signed by the 
applicable party, properly addressed, and delivered in person, or by a recognized courier 
service, or deposited with the IJnitcd Stntes Postal Service as firsl-class mail, postage 
prepaid ccrt ified mail, return receipt requested, to thc parties at the addresses provided in 
this section. For pllrposes of cnmplying with any provision in this Contract or applicable 
law that requires a "writing," such communication, when digitally signed with a 
Washington State Licensud Certificate, shall be considered to be "in writing" or "written" 
to ari extent no less than if it were in paper form. 

To  Contractor nt: 

BNTRIX 
Attn: Lora McKusick 
12009 NE 99th St. #I410 

Vnrlcouver, WA 98682 
Phone: (360) 883-01 91 
Fax:: (360) 883-0292 
E-mail: lmckusick~@entrix.com 

To DJS at:  And to nJS at: 

State of Washington State of Washington 
Departlnent of lnformntion Services Department of Information Services 

Attn: Master Contract Administrator Attn: [TPS Program Manager 
If by US Pusfal If by Overnight If by US Puutrrl v b y  Overnight 

Service Courier Service Courier 
PT) Rox 42445 I 1 I0 Jefferson St SE PO Box 42445 24 1 1 Chandler Ct SW 

Olympia, WA 98504 Olympia WA 98501 Olympia, WA 985045 Olympia, WA 98502 

Phone: 360.902.3551 Phone: 
Fax: 360.586.1414 Fax: 

E-mail: mcadmin;G;dis. w:t.fiov E-rnnil : 

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

22.2. Noticcs shrill be effective upon receipt or four (4) Business Days after mailing, whichever 
is earlier. The notice addrcss as provided herein may be changed by written noticu givcri 
as provided above. 

23. ITPS Pmgram Manager 

DIS shall appoint an 17PS Prograin Manager for the Information Technology Professional 
Services Program who will p r ~ v i d c  oversight of the activities conduc,ted hereunder. Thc lTPS 
Program Manager shall be the principal contact for Contractor concerning business activities 
under this Cnntrct. DIS shall notify Contractor Account Managcr, in writing, if and when there 
is a new lTPS Program Manager ssigned to this Contract. 
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24. Contractor Account Mnnager 

Cotltractor shall appoint a Contractor Accounl Manager for the State's account under this 
Contract. The Contractor Account Manager wit1 be the principal point of contact for the I'I'PS 
Program Manager for the duration uf this Contract and will provide oversight of Conlrector 
activities conducted hereunder. Contractor Account Manager wil l  serve as the focal point for 
business matters, performance mattcrs. and administrative activities under this Contract. 
Contractor shall notify DIS in writing, when there is a new Contractor Account Manager assigned 
to this Contract. The Contmctur Account Manager information is: 

Contractor Accoui~t Manager: Lora McKusick 
Address: 1 2009 NE 99th St. # 14 1 0, Vancauver, WA 98682 
Phone: (360) 883-0 19 1 Fax: (360) 883-0242 
Email: Imckusick@entrix.com 

25. Section Headings, Inuurpora ted I)ncumr?nts and Order of Precedence 

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

25.2. Each uf thc documents listed below is, by this reference, incorporated inlo this Contract 
as though fully set forth herein. 

a) Schedules A, B, C, and 13 (as applicable); 
b) DIS' RI7QQ (Exhibit A); 

C) Contractor's Response to DIS' WQQ (Exhibit B); 

d) All Contraclor or manufacturer publications, written materials and schedules, charts. 
diagrams, tables, descriptions, other written representations and any other supporting 
materials Coniriclor made available to DlS or Purchaser and used to effect the sale of 
Services to Purchaser. 

25.3. In the event of any inconsisrency in this Contract, the inconsistency shall be resolved in 
thc following order of precedence: 

a) Applicable federal and state statutes, laws, and regulations; 
b) Sections 1 through 66 of this Contract; 
C) ScheduIe A,  R, C, and D (as applicable); 
d )  Dl S' KFQQ (Exhibit A); 

e) Contractor's Respnnse to DIS' RFQO (Exhibit B); 
t) All Contractor or manufacturer pub1 icat ions. written materials nrtd schedules, charts, 

diagrams. tahles, descriptions, other written representations and any other suppurling 
materials Contractor made available to DIS or Purcliascr nrld used to effect the sale of 
Services to Purchaser. 

26, Entire Agreement 

This Contract, m d  any written amendments hereto, set forth the c~itirc agreement between the 
parties wilh rcspcct to the subject matter hereof. Any understandings, agreements, 
representations, or warrantics not contained in this Contract or in a written amondment he]-eto 
shall not be binding on either party except as provided in the section titled Contractor 
Commitments, Warranties and Representations. Except as provided herein. no alteratiun of 
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any of the terms, conditions, delivery, Price, quality, or Specifications of this Contract will be 
effective without the written consent of both parties. 

27. Authority for Modifications and Amendments 

No modification, amcndmcrrl, alleration, additiun, or waiver of any section or condition of this 
Contract or any Work Order under this Contract shall be effective or binding unless it is in 
writing and signed by DIS andor Purchascr's Work Order Administrator, as applicable, and the 
Contractor, as applicable. Only DIS shalt have the express, implied, or apparent authnrity to altcr, 
amend, rnodib-, add, or waive any section or condition of  this Contract. 

28, Independent Status of Contractor 

In the performance of this Contract and any Work Order, the parties will be acting in thcir 
individual, corporate or governmental capacities and not as agents. employees, partners, joint 
venturers, or associates of one another. ?'he parties intend that an independent cotltractor 
relationship will be created by this Cotltract and any Work Order. The empluyers or agents of one 
party shall not be deemed or constn~ed to be the employees or agents of the other party for any 
purpose whatsoever. Contractor shall not make any claitn of right, privilege or benefit which 
would accruc to an employee under chapter 4 1.06 RCW or Title 5 1 KC W for any work conducted 
under this Contract or any Work Order. 

29. Governing Law 
This Contrwt and any Work Order shall be governed in all respects by the law and statutes of the 
state of Washington, without reference to conflict nf law principles. The jurisdiction for any 
action hcrcunder shall be exclusively in the Superior Court far tlie state of Washington. The 
venue of any action hereunder shall be in the Supcrirlr Court for Thurston County or the county in 
which Purcliascr is located within the state of Washington. 

30. Rule o f  Construction as to Ambiguities 

Each party to this Contract acknowledges that such party has reviewed this C.ontract and 
participatcd in its drafting and agrees that no provision of this Contract shall be constt-ued against 
or interpreted to the disadvantage of a patty by reason of such party having or being deemed to 
have drafted, structured or dictated si~ch provision or provisions. 

31. Subcontractors 

Contractor may, wit11 prior written pcrrnission from Purchaser Work Order Administrator, enter 
into strhcontracts with third parties for its performance of any part of Contractor's duties and 
obligations. In no evem shall the existence of a subcontrac~ operate to release or reduce the liability 
of Conrraclor lo Pr~rchaser for any breach in the performance of Contractor's duties. For purposes 
of this Contract and any Work Order, Contractor agrees that all Suhcontraclors shall be held to be 
agents of Contrnctor. Corilractor shall he liable for any loss or damage to DIS or Purchasers, 
including hul nut limited to personal injury, physical loss, harassment of DIS or Purchaser's 
employees, or violations of the Patent and Copyright Indemnification, Protectinn of 
Purchaser's Confidential Information, and OwnemhiplRights in Data sections of this Contract 
01. ally Work Order occasioned by [he acts or omissions of Contractor's Subcontractors, their agents 
or employees. The Patent and Copyright Indemnification, Protection of Purcbascr's 
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Confidential Information, OwncrshiptRights in Data, Publicity and Review dContractor's 
Records sections of this Contrad and any Work Order shall apply to all Subcontractors. 

32. Assignment 

32.1. With Ihe prior written consenl of UIS, which consent shalt not be unreasonably witheld, 
Contractor may assign this Contract including the proceeds hereof, proviiled that such 
assigtiment shall not operate to rclieve Contractor of any of its duties and obligatioos 
hereunder, tlor shall such assignment affect any remedies availablc tu Dl S or Purchasers 
that may arise from any breach of the sections of this Contract, or warranties tnadc herein 
or any Work Ordcr including but not limitcd to, rights of setoff. 

32.2. DIS may assign this Contract to any public agency, conunission, board, or the likc, within 
the political boundaries of the state of Wncliington, provided that such assignment shall 
not opcrate to relieve Purchaser orany of its duties nrld obligations hereunder. 

33. Publicity 

33.1. 'The excculion of this Contract or ariy Work Order with Cw~tractor is not in any way arl 
endorsement ot' Contractor or Contractor's Servi ccs by DIS or Purchaser, as appt icable, 
and shall nut be so construed by Contractor in any advertising or other publicity 
materials. 

33.2. Contractor agrees to submit to DlS or Piischaser, as applicable, all advertising, sales 
promotion, and other publicity materials relating to this Contract and Services frmished 
by Contractor wherein DtS or Purchaser's name is mentioned, language is used, or 
Internet links are provided from which the connection of DIS or Purchaser's name 
therewith may, in DIS or Purchaser's judgment, be inferred or im plicrl. Contractor further 
agrees not to publish or usc such advertising, salts promotion materials, pub1 icity ur the 
like through print. voice, the World Widc Web, or my other comtnunication media in 
existence or hereinaffer developed without the express written consent of DIS or 
Purchaser, as applicable, prior to such use. 

34. Review of Can tractor's Records 

4 1 Contractor and its Subcnntractors shall maintain books, records, documents and other 
evidencc rclating to this Contract. including but not limited to Minority and Women's 
Rusiness Enterprise participation, protection and use of Purchaser's Confidential 
Information, and accounting procedures and practices which sufficiently and properly 
reflect all direct and indirect costs of any nature irivviced in the performance of this 
Contract. Contractor shall retain all such records for six (6j years aflcr the expiration or 
ter~llination uf lhis Cuntract. Records involvil~g matten in litigation related to this 
Contract shall be kept for either onc (1) year foIlowing the termination of litigation, 
including all appcals, or six (6)  years from the date of' expiration or le~rnination of this 
C.ontract, whichever is later. 

3 2 All such records shall be subject at rcasunable times and upon prior notice to 
exan~ination, inspection, cupying, or audit by personnel so authorized by the DIS Masicr 
Cotltrac t Administrator, andlor the Office of'the State Auditor and fcdcral orficials so 
aut hurized by law, rule. regulation or contract, when npplicahle, a1 na additional cost to 
the State. During this Contract's Tcrm. Contractnr shall provide access to these items 
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within Thurston County, Washington or the county where Purchaser is locatcd. 
Cr~ntractor shall be responsible for any audit exc.eptions or disallowed costs incurred by 
Contracior or any of its Subcontractors. 

34.3. Contractor shall incorporate in its subcontracts this section's records retention and review 
requirements. 

34.4. I t  is agreed thal books, records, documents, and other evidence of accounting procedures 
arid practices related to Contrictor's cost structure. including ovcrhend, general and 
administrative expcnses, and profit factors shall bc excluded horn Purchaser's rcview 
unless t l~c  cost or any other marcrial issue under this Contract is ualculated or derived 
from these ractnrs. 

General Provisions 

35. Patent and Capyrigh t Indemnification 

35. I .  Contractor, at its expense, shall defend, indemnify . and save DIS and any Purchaser 
harmless from and against any claims against DlS or Purchaser thal any Work Product 
supplied hereuncler, or Purchaser's use of the Work Product within the terms of this Corltract 
or any Work Order, infringes any patcnt, copyright, utility model, industrial design, mask 
work, trade secrct, trademark, or other similar prupricta~y right of a third party ~vurlclwide. 
Cnntmctor shall pay all costs of such defeose and settlement and any pet~alties. costs, 
damages and attorneys' fees awarded by a court ur incurred by DIS or Pt~rchaser prnvided 
that DIS or Purchaser: 

a) Promptly notifies Contractor in writing of the claim, but D1S' or Purchaser's failure to 
provide timely notice shnll only relieve Contractor Jrorn its indemnification obligatiuns 
i f  and to the extent such late notice prejudiced the defense or restrlted in  increased 
expense w loss to Contractor; and 

h) Cooperates with and agrees to use its best eforts to encourage the Ofiice of the Attorney 
General of Washinson to grant Contractor sole con~rol of'the defense and all relalcd 
settlement negotiations. 

35.2. If such claim has occurred, or in Contractor's opinion is likely to occur, Purchaser agrees to 
permit Contractor. at its option and expense. either to procrlre for Purcharer the right to 
continue using the Work Product or to replacc or tnodify the same so that they become 
noninfringing and functionally equivalent. If  use of the Work Prnduct is enjoined by a court and 
Contractor delermines that none of these altcrrintives is reasonably available, Contractor, m its 
risk and expense, will take back the Work Product and provide Purchaser a refund equal 10 [he 
enlirc ainount Purchaser paid to Contractor for Contractor's provision of thc Work Product. 

35.3. Contractor has no liahility for any claim of infringement arising solely from: 

a) Contractor compliance with any dcsigtis, specifications or instruc~ions of Purchaser; 
b) Modification of the Work Product by Purchaser or a third party without the priur 

knowledge and approval of Cnntractor; or 

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

unless the claim arose against Contractor's Work Product independently of any of these 
specified actions. 
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36. Saw Harmless 

Contractor shall defend, indemnib, and save VIS and Purchaser hamlcss fro111 and against any 
clnirns, including reasonable attorneys' fecs resulting itom such claims. by third parties for any or 
all injuries to persons or damage ta property of such third parlics arising froin intentional, willf~lll 
or negligc~~t acts or omissions of Contractor. its officers, employees, or agents, or Subconrractors, 
their officers, employees, or agents. Contractor's obligation lo iicfcnd, itldelnnify, and save UIS 
and Purchaser harmless sha!l not be eliminated or reduced by any alleged conatrrent DIS or 
Purchaser negligence. 

37.1 . Contractor shall, during the term of this Masler Contract, nlaintain in full force and effect, 
the ic~llo~vir~g insuta~~ce: Commercial General Liability insurance cuvcring the risks of 
bodily injury (including death), property damage a~ld persolla1 inj up. including coverage 
for contractual liability, with a limit of not less than $ 1  million per occurrcncel$2 million 
general aggregate, with no deductible. 

a) Contractnr sliall pay premiums on all insurance policies. DIS shall bc nn~ned as an 
additiot~al insured 011 the general liability pnlicy required in subsection 3 8.1 above, and 
Coiltractor sllall provide a copy of the policy endorsernentjs) designating DIS ns an 
additional named insured. Such policies shall also reference this Contract number 708- 
MST-664 and shall have a condition that they not be revoked by thc insurer until forty- 
five (45) calendar days aCler nolicc of intended revocation thereof shall have been given 
lo DIS 11)' the insurer. 

b) All insurance required in  38.1 above and prwided by Contractor shall be primary as tu 
ally other insurance or self-insurance programs afforded to or rrraintained by the State 
and shall include ti sevcrability of interests (cross-liability) provision. 

c) Contractor shall furnish to DIS copies of  certificates and cndorscments of all required 
insurance within thirty (30) cnlendar days of this Contract's Effective Date, and copies 
of  renewal certificates and endorsements of all rcquircd insurance within thirty (30) 
calendar days after the renewal date. 'l'hese certificates of inst~rance must expressly 
indicate compliance with each and every insurance requirement specified in this section. 
Failure to provide evidence of coverage may, al DlS' sole option, result in this 
Contract's lurn~i nation. 

37.2. Contractor may be required by Purchascr to carry insurauce coverage in addition to the 
Master Contract requirement above. For example, Purchaser [nay require Contractor to 
provide Professional Liability Errors and Omissions insuranc,e for Personal Services 
Work Orders. 

a) Any additiunal insurance required by Purchaser shall be stated in Purchaser's Work 
Request and subsequent Work Order. 

b) Ccrntractor shall provide insurance certification to the Purchascr under a Work Order 
when requested. Failure to provide evidence of coverage may, at Purchaser's sole 
option, result in termination of the Wurk Order. 

37.3. Conlractot shall include all Subcontractors as insured undct all required insurance 
policies, or shall furnish separate certificates of insurance and endnrsctnents for each 
Subcontractor. Stlbcontrdctur(s) shall co~nply fully with all insurance requirements stated 
I~crei~l. Failure of Subcontractor(s) to comply with insurance requirements does not lim i I 
Contractor's liability or responsibility. 
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Contmctor shall acquire. required insurancc li uin an insurance carrier or carriers licensed 
10 cunducl business in the state of  W&?l~ington and having a rating of A-. Class VII 01- 

betlcr, in the most recently published edition of Besr 's Repwts. In thc evenr or 
cmceIlation, non-renewal, revocation or otIia- termini~tion of my insurwce coverage 
rrquired by this Contract, C~lntractor shall provide written mice ofsuch to D1S within 
one (1) Busines3 Day of Contractor's receipt of such notice. Failure to buy and ~naintain 
thc required insurancc may, a1 DIS' sulc option, result in this Conlract's termination, or at 
Purchwcr' s option, result in a Work Order's termination. 

37.5. Ry requiriiig insumncc, neithcr D1S nor Purchaser rzprescrlts that coverage and litnits 
wilt be adequate to protect Contractor. Such coverage md limits shall riot llrnit 
Contractnr's liability under the indemnities arrd I-eimburscmenb; granted to T)IS or an): 
Purchaser in this Contract or any Work Order. 

38. Industrial lnsurancc Coverage 

Prior to performing work under this Contract, Co~ltractor shilIL provide or purchase industrial 
insurance cavcrage for its employees, as may be mquired of an 'bempluyer" as rlcfined in TitIe 5 I 
RC W, and shall maintain full compliance ~ i t h  Title 5 I XCW during t l ~ e  course of this Contract. 
DIS or Purchaser will nnt be respnnsi ble for payment of industrial insurance premiums or for an}. 
other claim or bencfit for Contractor, or any Subcontractor or employee of Contractor that might 
arivc undcr the industrial insurance laws during the performance of duiies and services under this 
Contract. 

39, Licensing Standards 

Contractor shall comply with a11 applicable local, shte, a d  fcdcrill Iicerising, accreditation and 
registratirw requircmcnts and standards necessary in the performance of this Contract. (See, for 
example, chapter 19.02 RCW for state licensing requirements and deiinit ions.) 

40. Antitrust Violations 

Contractor and Purchafer recognize that. in actual economic practice, uverchargcs resulting from 
antitrust violations are usually bornc by Purchaser. Thercfo~, Contractor hereby assigns to 
Purchaser any and all claims for such overcharges as to goods and Services purchased in 
connection with this Contract or any Work Order, except as to ovcrchargcs not passed on to 
Purchaser. resulting from antitrust violations commencing after the date of the hid, quotation, or 
other event estabIishing the Price under this Contract or any Work Order. 

41, Compliance with Civil Rights Laws 

During the performance of this Contract and any Work Order, Contractor shall cotnply with all 
federal and applicable stale rhondiscriminatio laws, including but not limited to: Title V11 of thc 
Civil Rights Act, 42 1I.S.C. 4 12101 et seq.; the Americans with Disabilities Act (ADA); and Title 
49.60 RCW, Washington Law Against Discrimination. In the event of Contractor's 
noncotnpliance iw r,efusal la comply with any nnndiscrimination law,, regulation or policy, this 
Contrad may be rescinded, canceled, or ~erminaled in whole or in part under thc Termination 
for Default sections. and Contractor may be declared ineligible for furthcr contracts with the 
Stale. 
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42. Severahility 

If any term or condition of this Contract or lhe application thereof is held invalid, such invalidity 
shall not affect other terms, conditions, or applications which can be given effect without the 
invalid term, condition, or application; to this end the terms and conditions of this Contract ore 
declared severable. 

43. Waiver 

Waiver of my breach of any term or condilion of this Contract shall not be deemed a waiver of 
any prior or subseyucnt breach. No term ar condition of this Contract shall be held io  hc waived, 
modified, or deleted except by a written instrument signed by the parties. 

44. Treatment of Assets 

44.1. Title to all property ft~rnisherl by Purcha~er shall remain in Purchaser. Title to all property 
furnished by Contractor, for which Contractor is entitled to reirnburscment, other than 
rental payments, under lhis Cnri tract or any Work Order, shall pass to and vest in 
Purchaser pursuant to the OwnersbiplRights in Data seclion. As uscd in this section 
Treatment of Assets, if  lhc "property" is  Contractor's proprietary, copytighted, patented, 
ur  trademarked works, only the applicable license, not title, is pased lo and vcstcd in  
Purchaser. 

44.2. Any Purchaser property furnished to Contractor shall. unless otherwise provided hcrein 
or approved by Purchaser, be uscd only for the performance of this Contract or any Work 
Order. 

4 .  Contractor shall he responsible for any lnss of or damage to property of Purchaser that 
results from Contractor's negligence or that results from Contractor's Iailure to maintai~ 
and adminisler that property in nccordnnce with sound management practices. 

44.4. Upon loss or destruction c?f, or damage to any Purclia~cr prtlperty, Contractor shall notify 
Purchaser thcrcof and sl~all take all reasonable steps to protect that prc~perty from further 
damage. 

44.5. Coritractnr shall surrender to Purchaser all Purchaser prnpcrty prior tu completion, 
termination, or cancellation of any Work Order. 

44.6. Al l  reference to Contractor under this section shall also include Contractor's employees, 
agents, or Subcontractnrs. 

45. Contractor's Pruprietary Information 

Contractor acknuwlcdges that D1S and Purchaser are subjuct to chapter 42.56 KCW and that this 
Cor~tract and any Work Orders shall hc n public record as defined in chaptcr 42.56 RCW. Any 
specific in  rorrnation that is claimed by Contractor to be Proprietary Information must be clearly 
identified as such by Contractor. To the extent consistent with chaptcr 42.56 RC W, UIS and 
Purchaser shall maintain the crin fidcntiality of a1 I such information merkcd Proprietary 
Infunnation in their possession, rf a public disclosure request is made to view Conlrac~or's 
Proprietary Tnfnrmation, DIS or Purchaser, as applicable, will notifir Contractor of the requcst and 
of the date that such records will be released to the requesler unlcss Co~ltractor obtains a court 
order from a court of competent j urisdiction enjoining that disclosure. TT Cnntractor fails to obtain 
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~ h t :  court order enjoining disclosure. DIS or Purchaser, as applicable. will release the requested 
information on thc date specified. 

Disputes and Remedies 

46. Disputes 

46.1. In the event a bona fide dispute concerning a question of fact arises between Contractor 
rind Purchmrr. and il cannot be resolved behvecn the parties or by the ITPS Program 
Manager? either party may initiatc the dispute resolution procedure provided herein. 

46.2. The initiating party shall reduce its description of thc dispute to writing and deliver it t c ~  
the responding party. 'l'he responding party shall respond in writing within live ( 5 )  
Bininess Days. The initinling party shall have five (5) Business Days to review the 
response. I T  after this review a resolution cannot be reached, both parties shall have five 
( 5 )  Business Days to l~rgotiatc in good faith to resolve the dispute. 

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

b) The Dispute Resolution Panel will review the writtell descriptions of the dispute, gather 
additional infnrmation as needed, and render a dccision on the dispute in the shrrrlcvt 
practical time. 

C )  Each party shall bcer the cost for its panel member and its attorneys' fees and share 
equally the cost of the third panel ~ n c m  ber. 

46.3. Both parties agree to rxercisc good faith in dispute resolution and ~u settle disputes prior to 
using a Disputc Resolution Panel whenever possible. Unless irreparable harm will result, 
neither par& shall commencr litigation against the other beforc lhc Dispute Rrsolution Panel 
has issued i t s  decision on the matter in disputc. 

46.4. Purchaser and Contractor agrce that, the existence of a disputc noiwiihstanding, they will 
continue withoul delay to carry out all their respective responsibilities under this Contract 
that are not affected by the dispute. 

46.5. I f  the subject of the dispute is the amount due and payahle by Purchaser for Services 
being prwided by Contractor, Contractor shall continue providing Services pending 
resolution of the dispute prwided Purchaser pays Contractor the amount hrcl~aser, in 
gond faith, believes is due and payablc, and places in escrow the ditferencc belween such 
amount and the arnount Contractor, in good faith, believes is due and payable. 

47. Non-Exclusive Remedies 

The rcmedies provided for in this Contract shall not be exclusive but are in addilion to all other 
remedies available under law. 

48. Liquidated Damages 

Liquidated Damages may be applicable under Purchaer Work Orders. Purchaser shall include 
any Liquidated Damages clause in their respective Work Ordcr. 
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If Contractor fails to perform any suhstantiai obligation under this Contract or any Work Order, 
DIS andtor Purchaser, as applicable, shall give Contractor written notice of such Failure to 
Perform. If  after thirty (30) calcndar days from the date of the written notice Contractor still has 
not performed. then DIS or Purchaser may withhold all monies due and payable to Contractor, 
without penalty to DIS or Purchaser, until such Failure to Perforni is cured or otherwise resolved. 

50. Limitation of Liability 

50.1. The parlies agree that neither Contractor, DIS and Purchaser shall be liable to eac.h other, 
regardless of the form of action, for consequential, incidental, indirec!, or special 
damages except a claim related to bodily injury or death, or a claim or demand based on 
e m ,  her of patent, copyright, or other intellectual property 
right inkingement, in which case liahiliry shall be as set forth elsewhere in this Contract 
or related Work Order. This section does not modify my scctior~s regarding liquidated 
damages or any other conditions as are elsewhere agreed to herein belween the parties. 
The damages specified in the sections titled Termination for Default and Review of 
Contractor's Records are ntlt cons qu BY-2 y i d e n T v a l  damages as 
that term is used in this section. 0 

50.2. Contractor, DIS or Purchaser shall not be liable for damages arising from causes beyond 
the reasonable control and without the respective fault or negligence of Contractor, DIS 
or Purchaser. Such causes may include, but are not restricted to, acts or God or of the 
public enemy, acts of a governmental burly othcr tha11 Dl S or Purchaser acting in either a 
sovereign or contractual capacity. war, explosions, fires, floods, earthquakes, epidemics, 
quarantine restrictions, strikes, freight embargoes, arid unusually severe weather; but in 
every caw djc delays must be beyond the reasonabte control and without fault or 
negligence of Contractor, INS, or Purchaser, or their respective Subcontractors. 

50.3. If dclays are caused by a Subcontractor without its fault or negligence, Contractor shall not be 
liable for damages for such dclays, utlless the Services to be performed were obtainable orr 
comparable ternis from other sources in sufficien~ time to permit Contractor to meet its 
required performmcc schedule. 

50.4. Cof~tractor, DIS or Purchaser shall not be liablc fnr personal injuv to the another party or 
damage to anuthcr party's property except personal injury or damagc to property 
proxin~ately caused by such party's rcspective fault or negligence. 

Master Contract Termination 

51. Termination for Default 

5 1.1. If Contractor violates any material lerm or cot~dition of this Contract or any Work Order, 
as applicable, or fails to fulfill in a timely and proper manner its material obligations 
under this Contract, or any Work Order, as applicable, then the DIS Master Contract 
Administrator or Purchaser shall give Contractor written notice of such failure or 
violation, nrld the failure or violation shall hc corrected by Contractor within Lhirty (30) 
calendar days or as otherwise agreed. I f  such breach is not capabte of cure within thirty 
(30) days, Contractor muqt commence cure within such thirty (30) day period and 
diligently pursue completion of such cure. If Contractor's failurc or violation is not so 
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Contractor, or a Work Order may be terminated by written notice to Contractor from 
Purchaser. 

51.2. In the event of termination of an Work Order by Purchaser or this Contract by DlS, 
Purchaser or DIS shall have the right to procure the Services that are ihc subject of this 
Contract on the open market and Contractor shall be liable for all damages, including, but 
not limited to: (i) the cost difference between the original Master Contract price ibr the 
Services and the replacemenl costs of such Services acquired from another vendor; (ii) if 
applicable, all administrative costs directly related to the replacement of the Work Order 
or this Master Contract, such as costs of competitive bidding, mailing, advertising, 
applicablc fees, charges or penalties, staff time casts; and, (iii) any other direct costs to 
Purchaser or DIS resulting from Contractor's breach. UIS and Purchaser shall have the 
right to deduct fro111 any monies due to Contractor, or thal thereafter become due, an 
amount for damages that Contractor will owe DIS or Purchaser for Contractor's default. 

5 1.3. If either DIS or Purchaser violates any rnaterial term or cotid~tion of this Contract or any 
Work Order, as applicablc, or fails to fulfill in a timely and proper manner its obligations 
under this Contract or a Work Order, as applicable, then Contractor shall give DIS or 
Purchaser, as appropriate, written notice of such failure, which shall be corrected by DIS 
or Purchaser within thirty (30) calendar days, or as otherwise agreed. If such failure to 
perform is no[ so corrected, Purchaser's Work Order may be terminated by written notice 
from Contractor to Purchaser or, if appropriate, this Master Contract may be terminated 
by written noticc from Contractor to DIS. 

5 1.4. If the Failure to Perform is without thc defaulting party's control. fault, or negligence, the 
termination sllall be deemed to be a Termination for Convenience. 

5 1.5. This section shall not apply tn any failure(s) to perform that results from the willful or 
negligent acts or omissions of the aggrieved party. 

52. Termination for Convenience 

52.1. When, at the sole discretiun of DIS, it is in the best interest of the State, DIS may 
terminate th is  Contract, in whole or in part, by fourteen (1 4) calcndar days written notice 
to Contractor. 

52.2. Purchaser may terminate a Work Order upon fourken (1 4) calendar days written notice 
to Contractor, I f  a Work Ordcr is so terminated, Purchasers are liable only for payments 
for Services received and accepted by Purchaser prior to the effective date of termination. 

53. Termination for Withdrawal of Authority 

In the event that DIS' or Purchaser's ~uthority to perform any of its duties is withdrawn, reduced, 
or limited in any way after the commencement of this Contract or any Work Order and prior to 
normal completion, DIS may terminate this Contract, or Purchaser may terminate its Work 
Orderts), by seven (7) calendar days written notice to Contractor. No pcnalty shall accrue to DlS 
or Purchaser in the event this section shall bc exercised. This section shall not be construed to 
pcrmit DIS to terminare this Contract, or Purchaser to Icrm inate any Work Order, in order to 
acquire similar Scrvices from a third pm. 
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54. Termination for Non-Allocation of Funds 

If funds are not allocated to DIS to contirluc this Contract, or to Purchaser to continue any Work 
Order. in any future period, DIS may terminate this Contract, or Purchascr may terminate any 
Work Order by thirty (30) calendar days written t~otice to Contractor or work with Contractor to 
m i v c  at a tnutudly acceptable resolution of the situation. DIS or Purchaqcr wi I 1  11ot be obligated 
to pay any further charges for Scrvices including the net remainder of agreed to consecutive 
pcriodic paymeilts remaining unpaid beyond the end of the then-currcnt period(s). DIS or 
Purchaser agrees to notify Contractc~r in writing of such non-allocation at the earliest possible 
time. No penalty shall accrue to DIS or Purchaser in the cvcnt this section sllall be exercised. 'I'his 
section shall nu1 hc construed to perillit DIS to terminate this Contract, or Purchaser lo Ierminatc 
any Work Order, in order to acquire similar Services from a third party. 

55, Termination for Conflict of Interest 

131s may terminate this Contract, or Purchaser may terminate any Work Order, by written notice to 
Contractor i l  DI S or Purcl~acer determines, after due notice and examination, that any party has 
violated chapter 42.52 RCU', Ethics in Public Service, or any other laws regarding ethics in public 
acquisilions and procurement and perfor~nance of contracts. In the event this Contract or any Work 
Order is so terminated, DIS or Purchaser, as applicahlc, shall be elltitled to pursue the same 
remcdicq against Contractor as it could pursue in the event Contractor breaches this Cuntract or any 
Work Order, as applicable. 

56. Termination Procedure 

56.1. Upon termination of this Master Contract nr any Work Order, D1S md Purchaser, in 
addition to m y  other rights provided in this Master Contract and applicable Work Ordcr. 
may require Contractor lo delivcr to Purcha~er any property specifically produced or 
ncquired for the performance of such part of this Master Cuntract or Work Order aq ha5 
been terminated. The section titled Trca tn~cn t of Assets shall apply in such property 
transfer. 

56.2. Unless otherwise providcd herein, Purcllaser shall pay to Contractor the agreed-upon 
Price. if separately stated, for the Services received by Purcllnser, provided that in no 
event shall P I J ~ C ~ ~ S C ~  pay to Co~ltractor an amount greater than Contractor wo~lld h a w  
been entitled to if this Master Contract or Work Order had not been terminated. Failure to 
agree with such dctertnination shall be a dispute within the meaning of the Disputes 
section of this Master Contract. Purchaser may withhold from any amounts due 
Contractor such sum as Purchaser determines to be necessary to protect Purchaser from 
potential loss or liability. 

56.3. Cotltractor shall pay amounts due Purchaser as the result of termination within thirty (30) 
calendar days nf notice of the amounts due. If Contractor fails to make timely payment. 
Purchaser may charge interest on the amounts due at one percenl(l%) per lnoilth until 
paid in full. 

57. Covenant Against Contingent Fees 

57.1. Contractor warrants that no person or selling agency has been employed or rctained to 
solicit or secure this Contract or any Work Order upon any agreement or understmditlg 
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for a commission, percentage, brokerage, or contitlgent fee, except bond fide employees 
or a buna fide established comn~ercial or sclling agency of Contractor. 

57.2. In the evcrlt Contractor breaches this section. iMS  shall have the right to minu1 this 
Contract without liability to DlS, and Purchaser shall have the right to either annul any 
Work Order without liability to Purchaser or, in Purchaser's discretion, deduct from 
payments due to Contraclor, or otherwise recover from Contr~ctor, the full amount of 
sl~ch commission, percentage, brokerage, ur contingcr~t fce, 

Activity Reporting, Administration Pee & Performance Reporting 

58. DIS Mastcr Contract Administration Fee and Collection 

58.1. All purchscs made untlcr tllis blaster Contract arc subject lo a DIS Mastcr Contract 
Administration Fee, collected by Contractor and remitted to DIS. 

58.2. The Maslcr Contract Administration Fee is rwo pcrcent (2.0% or ,021 of the purchase price 
for Work Orders valued up lo $ 1  million dollars, and will be one pzrcent ( 1  -0% or .O I )  for 
Work Orders valued at, or exceeding, $ 1    nil lion dollars. The purchase price is defincd as 
total invoice price less sabs tax. 

58.3. The Master Contract Administrat ion Fee shall be included in at1 Contractor Prices listed 
in Schedr~le A of this Contract and shall not be invoiced as a separate line i t e r ~ ~  tu 
Purch~ser. 

58.4. Contractor shnl l hold the Mnster Conlract Adtninistratian Fee in trust for DIS until the Fccs 
are remitted to the Dl S Master Cnntrnct Ad~~~iuistrstor, along with the Master Cantract 
Activity Report. 

59. Activity Reporting 

59.1. Conbactot. shall submit to the DIS Master Contract Administrator a quarturly Activity 
Report of all Services purchased undcr this Master Contract. The report shall identify: 

a) This Master Contract numbcr; 

b) 'The month in which the purchases occurred; 
c )  Eac11 Purchaser, identified by state, local or educational entity, and each Work Order 

for each Ptirchaser making purchases during the reporting quarter; 

d) The total amount of rnvr~ey received (cxcluding salcs tax) for each Work Order for 
each Purchaser; 

e) The DIS Maqter Contract hdministraiio~~ Fee for each Work Order tbr eac.h Prrrchaser; 

fl Thc sum of moncy received (cxcluding salos tax) for all Work Orders for each 
Purchaser and for all Work Orders for all Purchasers; and 

g) The total ammmt of the DIS Master Contract Administration Fee. 

59.2. Reports arc required to hc submitted electronically, in the Microsoft Excel format 
provided by DIS. Keporc~ arc to be sen1 clectronicallg via E-mail tn: 
m c ~ ~ r t m i n l $ d i s . w a ~  - 

59.3. The Activity Repon and the DIS Master Contract Administration t'ee shall be sulrmitlcd 
on a quarterly basis in accordance with the following schedule: 

- 
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F w  activitv in the months: Repurt & Fee Due: 

January, February, March April 1 5& 

April, May, June July 1 5"' 

July, August, September October 15' 

Oclobcr, November, December January t 5"' 

59.4. This report may be corrected nr modified by the D1S Master Contract Adni iriistralor with 
subsequent wri~ten notice to Contractor. 

59.5. Activity Reports are required evcn if nu activity occurred. 

54.6. Upon request by DTS, Contractor shall provide. in the forrnat requested, the contact 
information for all Purchasers during the Tcrm of the Master Contract. 

60. Electronic Funds Transfer 

When agreed hy DIS and Contractor, the DIS Master Cat~tract Administration Fee can be paid 
through Electronic Funds Transfer (EFT) to an Automated Clearing House (ACH). Contractor 
can utilize thr: ACH Debit option, which is an arrangement bctwcen the Contractor and UIS' 
bank. Contractor initiates the action, specifying the amount of funds and the effective datc of 
payment. On the effcctivc dale, the funds are withdrawn from Cnntraclur's account and 
transltrred to the DIS account. Contractor will be provided by separate instrument the DTS 
account infomntiori and a toll-free n m b e r  to initiate the quarterly transaction. There is no cost to 
Contractor. 

61. Failure to Remit ReportslFccs 

61 .l. Failure uf Contractor to remit the Master Contract Aclivity Report together with the 
Master Contract Administration Fee may be considered a failure to perform or1 thc part of 
Cotmactor, whit h may result in DIS terminating this Mastcr Contract with Contractor. 

6 1.2. Failure of any Purchaser to pay the Mmtcr Contract Administration Fee may result in n 
Purchaser forfeiting ik right to purchase from this Master Contract. Contractor shall 
notify the DIS Contract Administrator when any Purchaser fails to pay the Master 
Contract Adrniriistration Fee. 

6 1.3. The DIS Contract Administrator will notify Contractor or any Purchaser who has forfeited 
its right to purchasc rmiler this Master Contract. After such notification, any sale by 
Contractor to a forfeiting Purchaser may be considered failure tn pcri-rlmi by Contractor. 

6 1.4. If the performance issues are resolved, DlS, al its uption, may reinstate a Contractor's 
par~icipation or a Purchaser's right to purchase. 

h2. Periodic Con tractor Performance Evaluatiun and Report 

62.1. Purchasers will periodically evaluate Contractor's Performance in a Contractor 
Performance Report. The report is designed to evaluate ittlpacts and outcomes achieved 
as a result of Cot~tractor's delivery of Se rvices, inform Contractor nf thcir pcrforrnar~cc 
strengths and weaknesses, and aid Purchasers in referrals. Each evaluation will include an 
assessment of the Contractor's efforts toward achieving Purchaser's objectives. 
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62.2. DIS will provide copies of Purchnser Contractor Performance Reports to C,ontractor. 

62.3. If D1S receives three (3) or more negative performance rcpnrts from Purcl~asers in a one 
(1 ) year period during the Tern1 of this Contract, and Contractor fails to provide, in DIS' 
sole opinion, adequate remedy, this Cantract may be terminated. 

62.4. DlS will consider such evaluations when determining administrative actions including 
but not limited to extending the Term of this Contract. 
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Master Contract Execution 

63. Authority to Bind 

'The signatories to this Contract represent that they have the aulhority to bind their respaLivc 
orgmivtions to this Contract. 

64. Counterpnrts  

'I'his Contract may be exeeucai in wuntcrparts. in a single original, or duplicate originals. As 
applicahlc, cnch counterpan or each duplicate shall he deemed an original copy orthis Coatract 
signed by each party, for all purposes. 

65. Facsimile Execution 

The parties agree that this CDntrnct may be executed by facsimile signature, and shall be effective 
of the date of such facsimile signature. If executul by Cacsimilc. thc pnrties o g r e  to provide 

original signattre pages witlrili terr (10) busilless days of facsimile execution. 

In Wimerr Whereox the paslies hereto, having read this Contract in ils entirety, including all mchments,  
do agree in each and cvcry pnnicular and have tllus set their hands hereunto. 

. . 
Approved 
State of Washington 

- 1  

Departlnent of'lnfonnation Services 

Assistant Director .._I bf'bf i~ GCJ. 
1 Title 

Stotc of Washington 
Off~ce of the Anomey General 

I 
Date 

1 Contractor Information 1 

-- I 
Minoriw or Woman Owned Business Enterorise 

I 
ertification Number) Lcc 
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Schedule A 
Price List 

As nf July 1,2007 

for 
Master Contract Number T08-MST-664 

with 
E NTRTX 

ENTRlX is authwizcd to provide onlj the Services identified in this Schedule A at or below t f ~ ~  Nut-To- 
Exceed Hourly Rates (Prices) set h r t h  in this Schedule A under this Contract. 

r ----- 
Service@) Not-Tn-Exceed Huurly Rstes 1 

T 

3.  External IT Qualily Assurance (lV&V) 

1 :! Desktop Applications Development and 

1 14. Worktation instalk&on & Support 
] 15. ~ l i a e r v e r ,  Web & N-'l'ier Application 

16. General Mainframe DcveIop~ticnt 
17. General Database Ado'linistrator / Database I- ---+--+--t t--4 

. - 
S i ~ t c  of'Wastiington Schedule A Information Technology Prote~sior~l Sen-ices 
Depwtmenr of Infomation Scrv~ces Mustcr ror~[t ucl Y TO&-MS L-664 



Schedule B 
Work Request Template 

A sample of the current DIS second tier Work Rcquest template can be found on the following pages in this 
Sched~rle B. DIS rcscrves the right, at its sole discretion, to modify this template as il is dccnicd to be in the best 
interests of DIS and the Purchasers. The DIS Master Coillract Ad~ninistrator will make any revisions available to 
Purchasers and to ~ h c  Cnntmctor upon release. 

.4 typical Work Request will contain, but not be limited to, the following items: 

r Project w Task Objectives 

Scope and Description of Work, including Del iverables 

Timeline and Period of Performance 

Compensation and Payment 

Contractor Staff, Roles and Responsibilities 

Identification and approval of any subcontractors 

Retention requirements 

Insurance requirements (beyond what is in Master Conlractj 

Purchaser Staff. Roles and Responsibili~ies 

Additional Purchaser Terms and Conditions Specific lo the Work Rcqucst 

Evaluation Criteria and Response Instructions 

,- . -- 
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SA M1'I.E - FOR II,l,lJSTRA'I'IVE PUIU'OSES 0 3  1,Y 

Service(#) Requested 
I Personal Services I Purct~ased Scrviccs 

Category 1 Category 6 El Category 1 1 Category 15 

Category 2 Category 7 CIategory 12 Catcgory 16 

Category 3 Catcgory 8 Category 13 Category 17 

Category 4 Category 9 Category 14 

[I1 Category 5 17 Category 10 

Required Skill Level 

Journey - a min imun~  of one ( 1)  years of recent experience, and demonstrated knowledge, skills, and abilities 

11 Senior - a minimum of  five ( 5 )  years o f  recent expericncc, and dcrnonstrated superiur knowledge, skills. w~d abilities I 
Expert - a minimum of teu (10) years of increasing levels of responsibilities, and supervisory or management responsibility 

Estimated Period of Performance: I Start Date Throtrgh End Date 

Project or Task Objectives 

1, Purchaser Stalr, Holes and Responsibilities 

Compensation and Payment I 
Purchaser Additional Tcrms and Conditions Specific to this Work Request 

Coniidcntial l ufurmation. Work Product 

Purchaser Work Request Administrator Informatinn I 

Stale o!' Washington Schcdulc B Informaliun Terhnolugj Pruhssiunal Services 
Uepsnmcnt of Information Scrviccu M u t e r  Cur~tract # TO8-MST-664 



Instructiuflu to Contractors 

Plense ensrtlv fhnt you h m t  included tl~e~followirzg it!formrrfion in your response m these are the items 
that upill be used to rvaIuarc your rcsponsc: 

1 . Describe your approach and methodology for successfi~lly completing this project. Include a detaiIed Work 
Plan and sclledule for conlplering this project. The Work Plan should clearly identify the rolcs of cach projcct 
member, estimated number of work hours, and all associated deliverables. 

2. In two pages or less (not including resumes), describe one ( 1  ) similar project cornplctcd by thc consultan~(s). 
Include the outcomes and results achieved for the customer. Identify the customer and provide their 
appropriate contact infor~nation for reference purposes (name, teleplione, emai I ,  etc). Nore: This projcct shall 
have been completed by the stafflconsultant proposed for the Purchaser's prqiect as described herein. 

3. Propose n not to exceed 11oul.Iy rate. Contractor's total cornpensatinn for Surviccs rcndcrcd shall bc havcd on 
proposed hourly rate. Contractor may propose rates at or below those contained in their DtS Master Contract. 
All work will be perfomled at the followi~lg Purchaser locatiotl xxxxssstr;xxxxxxxxx, untcss othcrwisc agrccd 
to by the Purchaser in the final Work Order. 

4. Aftirn~ that proposed consultat~t will be available to bcgin work 110 latcr than rnondddatelvear and be 
committed to the Purchaser throughout the Period of Performance. Indicate any known staff scheduling issues 
during the Period of Performance iilcludii~g but not limited to other project engagements rind hnl iday q. 

5. InclurIe a resume for the consultant submitted for this project. Include company names a n d  phones numbers 
worked for past three years for this individual. 

6. Indicate Ihe availability of the proposed consultant staff for possible intenliew with Purchaser during week of 
lnonthldatelyear - monthtdatelyear. This interview may be conducted in pcrson, via telecun ftrrnce, or 01 her 
method, at the sole discretion of the Purchaser's Work Request Administrator 

7. Contractor's contact illformation for this Work Request. Tncludc namc. titlu, cmail, phune & fax numbers 

A Work Order number will be assigned, and formal Work Order Issued, af'ter a Contractor is selected to 
perform this Work Request. 

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

, . ,... -. ----A-d A - -. -. -. . . . - . A. -. 
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Schedule C 
Work Order Temp[& 

Pcrsonal Service Contracts 
A sample of a Mode1 Information Technology Contract for Personal Services may be found nn Ihe 
Infonuation Scrvices Board Policies site for Model Contracts and User h~~structinns website: 
I~~~p://isb.wa.~~v/poIicies/p~~rtfoI ioI30R R.doc This model is used for those personal service contracts 
solicited under RC W 4-3.105. 

A sample of the Office of Financial Management's Personal Service Contract may be found on their 
website located at ~ ! ~ s ~ / p ~ ~ 1 1 1 1 i d e / ~ ~ ~ ~ ~ i d e . a s ~ .  Thr sample is labeled 
Appcndix E. This model is used for those personal service contracts solicited under RC.W 39.29. 

Purchased Scwice Contracts 
A s m ~ p l c  nf the DIS Model Contract for Purchased Services can be found at 
http://isb.wa.gov/policies/pnrrfolio/207R.doc. 

Note: Not evcry model or sample contract sectinn will be required in every Work Order, nor will these 
model contracts sections satisfy cvery Work Order need. Work Order retlirirements will be selected from 
the most applicable model contract(s) plus other sources including but not limited tn iridividual Purchaser 
lerms and conditions, then tailorcd to meet specific functional and opcral ional needs, i-e., scope of work 
to be performed nr Services to be provided, and the protections necessary to that respective Wurk Order's 
purpose. DIS will also establish a cnrn mon template to be used by Purchaser' fur Work Orders under the 
new ITPS Program. 

Thc del~ils of the specific Services, projccl ur tasks should be negotiated by Purchaser and Contractor 
and memorialized in a Work Order. The Master Contract requires thai the Work Urdet, at a mini~nurn, 
referer~ce thc Master Contract number and addrcss the following areas: 

r Project or Task Objectives 

Scope and Description uf Work, including Deliverahlcs 

Timeline and Period of Performance 

Cornpensntiorj and Payment 

Contractor Staff, Roles and Responsibilities 

Purchaser Staff, Rolcs and Responsibilities 

Additional Purchaser Tcrms and Conditions Specific to the Work Order 

r Signature Block 
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1:I!!ll Washington State Deparfment of 

~ii"'lnformQtion Services 
Amendment 12-05 


to 

Master Contract # T08-MST -664 


for 

Information Technology Professional Services (ITPS) 


This amendment 12-05 to Master Contract T08-MST-664 is entered into by and between the 
Department of Information Services ("DIS"), an agency of the state of Washington, and 
ENTRIX ("Contractor"). 

Pursuant to Section 27, Authority for Modifications and Amendments, the parties agree to amend 
Contract T08-MST-664 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 Apri I 
2010 (the baseline index), of the Consumer Price Index, U.S. City Average, 
AlIltems, Not Seasonally Adjusted, (CPI-U, Series ID: CUUROOOOSAO). 
Schedule A shall be replaced in its entirety with the attached Schedule A. 

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

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

ACCEPTED ACCEPTED 
Washington State ENTRIX 
Department of Information Services 

$gnatrire {. 

Scott Smith 
Print or Type Name Print or Type Name 
T AS Program Coordinator 
Title Date 

];\)Cc""ss. DfM' 
Title 

Hvt!-· t7-~-" 
Date 
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Schedule A 
Price List 

As of July 1, 2011 

for 

Master Contract Number T08-MST-664 


with 

ENTRIX 


ENTRIX 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. 

C..OflY Jullior Journey 

1 IT Funding Request, Financial Analysis 

2 IT BllSiness Analysis 

3 External IT Quality Assurance and 
Independent Verification and Validation 

4 ~DrProjoot M~t 

5 Technology Architecture Planning & 
Development 

6 ~rity AA*sis 
7 Enterprise Content Management 

8 Contingency & Disaster Recovery 
Planning 

9 Systems Analysis 

10 Network & System Administration 
11 Software Quality Assurance & Testing 

12 Jilesittop Applietn~llS Development It 
'training 

13 Geographic Information Systems $65.05 $76.89 $94.62 $130.10 
Application Development 

14 ".rkstationImstaltdoo It SuptWrt 
15 Client Server, Web & N-Tier 

Application Development 
1It) GmeratMaid~ Deveinpment 

17 General Database Administrator I 
Database Developer I Data Analyst 
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