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MASTER CONTRACT NUMBER T08-MST-667 

for 

Information Technology Professional Services 

PARTIES 

This Master Contract ("Master Contract" or "Contract") is cnlered into by and between the State of 
Washington, acting hy and through Department of Infomation Services, an agcncy of Washington State 
government located at 1 1 10 Jefferson Street SE Olympia WA, 98504-2445 hereinaffer referred to as 
"DIS", and Ei~visiorl Consulting, a Sole Proprietorship located at 1425 Broadway #36, Seattle, WA 98 122 
licensed to conduct business in the state of Washington hereinafter referred to as "Contractor'', for the 
purpose of providing Information Technology Professional Services. as described and identified herein. 

REC lTALS 

'Ihe State of Washington, acting by and through DIS issued Kequest for Qualificaricrns and Quotation 
#T07-RFQQ-0 15 (RFQQ) dated March 7.2007, (Exhibit A) for thc purpose of purchasing lnforrnati~n 
Technology Professional Services in accnrdance with its authority under chapter 43.1 05 RCW and 
chapter 39.29 RCW. 

Contractor submitted a timely Response to DIS' RFQQ (Exhibil B). 

DIS evaluated all properly submitted Responses lo the above-referenced KFQQ and Iias identified 
Cnntractor as an apparently successful vendor. 

DlS has determined that entering into this Contract with Corltrartor will meet Purchasers needs and will 
be in Purchasers best interest. 

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

IN CONSIDERATION of the mutual pro~nises as hereinafter scl forlh. the parties agree as follows: 

1. Definition of Terms 

The iollowing terms as used throughout this Contract shall have thc meanings set forth below. 

"Breach" shall mean the unauthorized acy uisiticln of computerized data that ccompro~nises the 
security, confidcntialiry, or integrity of personal information mairltained by Purchaser. 

"Business Days" or "Business Hours" sllall mean Monday through Friday, 8 AM to 5 PM, local 
time in Olympia Waqhington, excluding Washington State holidays. 

"Confidential Information" shall mean infnrn~alion that may be exempt from disclosure tn the 
pub1 ic or other unauthorized persons under either chapter 42.56 RC W or other state or federal 
statutes. Confidential Information includes, hut is no1 limited to, names, addresses, Social 
Security numbers, e-mail addrcsscs, telephone numbers, financial profiles, credit card 
in forination, pay ral lllabor data, driver's license numbers, medical data, law enforcement records, 
agency source code or object code, agency security data, and infunnation identifiable to an 
individual. Purchasers may identify additional Confidential Information in a Work Ordcr. 
Confidential lnfbr~nation ala, inclurles any Personal Information under the prt~visiclns of RCW 
19.255.010 and RCW 42.56.590. 
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"Contractor" shall mean Envision Consulting, its employees and agents. Con traclur also 
includcs any firm, provider, organization, individual, or other cnlily performing the business 
activities under this Contract. I t  sllalI also include any Subcontractor retained by Contractor as  
permitted under the terms of this Contract. 

"Contractor Account Manager" shall mean a represenlative of C.ontractor who i s  assigned tv thc 
primmy contact person with whom the DIS Master Contract Administrator shall work with for the 
duration ofthis Cuntract and as further def rled in the Section titlcd Contractor Account Manager. 

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

4LCuatomer Selvice Agreement" shall mean the completed servicc agreement between Purchaser 
and DIS, which is  required in order for a Purchaser to do business with DIS. 

LbI)lS" shall mean the Washington State Department of Information Services. 

"Effective Date" shall mean the first date this Cclritracl is in full force and effect. It may be a 
specific date agrcod to hy the parties; or, if not so specified, the date of the last signature of a 
party to this Contract. 

"Exhibit A" shall mcan RFQQ Nutnber T07-RFQQ-0 15. 

"Exhibit t3" shall mean Conrractor's Reaponsc to RFQQ Number T07-RFQQ-0 1 5 .  

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

"ITPS" shall mean lnfomatio~~ Technology Professinnal Services. which includes both Personal 
Setvices and Purchasc J Services, as defined herein. 

"ITPS Program" shall mean the 131s-established master contracts [hat make IT professional 
services available on an enterprise basis LO support statewide technology projects. 

"ITPS Program Manager" shall mean the person designatcd by DIS who is =signed as the 
primary cnntact person with whom Contractor's Account Manager shall work fur the duration of 
this Contract and as further detlned in the Section riilrd ITPS Program Manager. 

"Mastcr Contract" or "Contract" shall mean the RFQQ, the Response, this Contracl document, 
all schedules and exhibits, all Work Orders, and all amendments awarded pursuant to the RFIX). 

" O F M  shall meall the Washington Statc Ofice of Financial Management. 

"Personal Services" shall mean professional or technical expertise provided by Contractor to 
accomplish a specific study, project, task or duties as set furth in this Contract and any ITPS 
Prngrarn related Work Request and/or Work Order. Personal Services shall include but not be 
limited to those services specified in the State Adminis~rative and Accounting Manual (SAAM) 
in chapter 1 5 Personal Senires located at: http:llu u w  .of r n . w a g o v / l ~ ~ ~ c ~  I I . I ~ t m .  

"Price" shall mean the not to exceed hourly rate(s) bid by Conbdctor in the caregories awarded to 
Contractor as ser forth iu  Schedule A Prir-r i.i.*~, and shall be paid in United States dollars. 

"Proprietary Inlorma tion" shall m e w  information owned by Contractor to whic 11 Con~ractor 
claims a pmlectahle interest under law. Proprietary Infonnatior~ includes, but i s  not limited to, 
information protected by copyright, patent, trademark, or tradc secret laws. 

State or Wushingtun Infonnattior\ Technolugy Prufcssional Senicea 
Departme~lt of I n f o r ~ i ~ n ~ i u ~ i  Services 2 hlaskr Cor~LrucL # T08-MSI'-bb7 



"Purchased Services" shall mcan those services and activities provided by Contractor to 
accomplish routine, continuing, and necessary functions as set forth in the WQQ and any ITPS 
Program related Work Kequest andlor Work Order. Purchased Services shall include but not be 
limited to those services specified as Purchased Services in RCW 43.1 05.020. 

"Purchaser" shall mean L)IS and those government or nonprofit entities that have entered into an 
lnterlocal or Cusioalrr Scrvice Agreement (CSA) with U1 S. DIS maintains a searchable database of 
current cttstomers at: I~trp:l/tec hmat l.dis.w~o\.!csnl !c.c;asearch.asa 

"Purchaser Work Order Administrator" shall mean that person dusignated by Purchaser to 
administer any Work Order on behalf of Purchnser. 

"Purchaser Work Request Administrator" shall mean that person designated by Purchaser to 
administer any Work Request on behalf of Purchaser. 

"HCWw shall mean the Reviscd Code of Washington. 

"RFQQ'' shall mean the Request f o r  Qualifications nild Quntation used as a soticitation 
document to establish this Contract. including all its amendments and moditications, Exhibit A 
hercto. 

"Response" shall mean Contractor's Response to DIS' RFQQ for Information Technology 
Pro fcssional Servires. Exhibit B hereto. 

"Schedule A: Price List)' shall mean the attachment to this Contract that identifics the 
authorized Services and Not-To-Exceed Hourly Rate Prices available under this Contract. 

"Schedule B: Work Request Templrrtr" shall mean the attachment to this Contract that provides 
example format, terms and conditions for a Work Request. 

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

"Schedule D: MWBE Certific~finn'' shall mean the attached certificate(s) indicnting 
Contractor's. andlor one or more of Contractor's Subcontractor's status as  a minority or women's 
business enterprise. 

"Services" shall mean the Personal andlor Purchaed Services in the categories defined in the RFQQ, 
Exhibit A. 

"Specifications" shall mean the Technical Service Categooryljob descriptions and other 
specifications for Senxices set forth in the RFQQ, Exhibil A.  

"Subcontractor" shall mean one no? in the employment of Contractor, wl~o  is performing al l  or 
part of the business activities under this Contract or any Work Order under a separate contract 
with Contractor. The term "Subcontractor" means Subcontractor(s) of any ticr. 

"Technical Service Category" shall mean the list of eighteen ( 18) Service categories that are sct 
forth in the RFQQ, Exhihit A. 

"Tcrm" shall mcan the period of time specified within a documerlt that it will he in fu l l  force and 
effect and includes. e.g.. Master Contract  tern^, Refresh Term, and Work Order Term, as hrther 
defined in Section 2. 
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"Work Order" shall mean the contractual document issued hy a Purchaser and executed 
between Purchaser and the Contractor. Each Work Order shall be the result 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, Pi~rchaser special toms and conditions, signature block, etc. and 
incorporates this Contract by reference. A template Work Order is  attached to this Contract as 
Schedule C. 

"Work Product" shall mean data and products produced under a Purchaser's Work Order 
including but not lirnitcd to, discoveries, formr~lae, ideas, improvements, inventions, methods, 
models, processes, techniques, findings, conclusions, reco~nrnendations, reports, designs, plans, 
diagrams, drawings, sofhvare, databases, documents, pamphlets, advertisements, books, 
mapzines, surveys, studies, computer programs, films, tapes, andic~r sound reproductions, to the 
extent provided by law. 

"Work Requwt" shall mean a separate second tier solicitation document devcloped and issued 
by the Purchaser to I'1'YS Program Contractor(s) to request proposals relative to a Purchaser's 
requirement. Thc Work Request typically identifies the project objectives, scope and description 
of work, timeline and period of performance, compenqation and payment, Contractor 
rrsponsibil itics, Purchaser responsibilities, Purchaser special terms and conditions, instruc [ions to 
Contractors, etc. A template Work Request is attached to this Contract as Schedule B, 

Master Contract Term 

2. Term 

2.1 . Term of Master Cuntract 

a) 'I'his Contract's initial Term shall be from July 1.2007 or date of last signature afCixed, 
whichever is later, through June 30, 2009. 

b) This Contract's Term may he extendcd by up lo fiu~r (4) additional one (1) yew 'Terms, 
provided that the extensions shall be at U S '  option and shall be effected by DIS giving 
writtet~ notice of its intcrl~ to cxtend this Contract to Contractor not less than thirty (30) 
calendar days prior to the then-current Contract Tenn's expiration and Contractor 
accepting such extension prior to the thcn-current Contract Term's expiration. The total 
Term of this Contract shalt not be extended beyond June 30,201 3. No change in terms 
and conditions shall be permitted during these extensions unless specifically agreed to in 
writing. 

2.2. Term of Work Orders 

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

b) Wnrk Ordcrs or renewal Work Orders entered into prior to the expiration or other 
termination of this Master Contract may be colnplrted under the Master Contract 
terms and conditinns in cffcct when the Work Order or renewal Work Order was 
cntered inlo. 

c) New Work Orders or renewal Work Orders shall not bc cnlered into after the 
expiration or other termination of the Master Contract. 

d) Work Orders sl~all r~ot be renewcd for a Term beyond June 30,20 1 5. 
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3.1. All of the terms and conditions contained in this Mastcr Contract shall sunlive the 
expiratinn or other lermination of this Contract for so long as any Work Ordor cnterecl 
into under this Master Contract is still in effect and shall apply lo such Work Order. 

3.2. The tern~s, conditions and warranties contained in this Contract that by their sense and 
context are intended to survive the expiration, cancellation or termination of this Contract 
shall so survive. I n  addition, the terms o f  ihe Sections titled Overpayments to 
Contractor; OwnershiplRights in Da la; Access to Data; Con tractor Commitments, 
Warranties and Representations; Protection of Purchaser's Confidential 
Information; Section Heading, Incorporated Documents and Order of Precedence; 
Subcontractors; Publicity; Review nf Contractor's Records; Patent and Copyright 
Indemnification; Insurance; Contractor's Proprietary Information; Dispules; 
Limitation of Liability; DIS Mnstcr Cnn tract Adminirrt ra tian Fee and Collection; 
and Activity Repurting shall survive the termination of this Contract. 

Pricing, Invoice and Payment 

4. Pricing 

4.1. Contractor agrees to provide the Services in the categories and at the Prices set forth in the 
Price List atlnched as Schedule A to this Master Contract. Such Prices may not he 
increased during the term of this Master Contract. Prices are considered maximum or 
"ceiling" prices only. On a project by project basis, Contractor may elect tn provide 
Services to Purchaser for performance of a Work Order at a lower Price than that originally 
estahl ished in this Master Contract. 

4.2. Consideration 

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

b) Considerat inn for cach Second Tier Work Contract will be stated in the Purchaser's 
Second Tier work Contract. Purchaser shall make payments on Second Tier Work 
Cot~tracts tn tlic Vcndclr consistent with the terms set out in the Second Tier Work 
Contract. Funding may be federal, state andlor private grant hascd depending on the 
specitic program requesti t ~ g  staffing 

4.3. If Contractor reduces its Prices for any of the Services during the Term of this Contract, DlS 
and Purchasers shall have the immediate knefil of such lower Prices for new purchases. 
Contractor shall send notice to the DlS Master Contract Adtilinistrator with the reduced 
Prices within fifteen (15) Business Days of the reduction taking effect. 
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4.4. Purchaser shall reimburse Contractor for travel and other expenrcs a5 identified in a Work 
Order, or as authorized in writing in advance by Purchaser in accordance with the then- 
current rules and regulations set forth in the Washington Start. Adn~inislrolivr ond Accounting 
Manual (htt p://u 1.1 u .ofin .nrl.<oi /POI icy/poitoc.litl~~). Cnntractc>r shall provide a detailed 
i temizalion orexpenses, including description, amounts and dates, and receipts for amounts 
of fifty dollars ($5U) or more when requesting rein~bursemcn~. 

4.5. Economic Price Adjustments 

a )  Lf DIS elects to extend this Contract tbr an additional one-year period(s) beyond the 
initial Term. or subsequent renewal periodls), ?he Contract pricing for the additionnl one 
year shall be automaticat ly increased or decresed, as applicable, by DIS by nut more 
thnr~ the percentage incrcafcldecrease uf the U.S. Department of Labor "Consumer Price 
Index. US City Average, All Items. Not Seasonally Adjusted" (CPI-U, Series Id: 
CUUROOOOSAO). 

b) The baseline index shall be the index announced for April of the previous year. The 
allowable percent change shall be calculated by subtracting Ihe baseline index from the 
index announced for the April in which the renewal option is exercised, and dividing the 
result by the baseline index. The allowable pcrcenl change shall he rounded to the 
nearest ane-hundredth of one percent and shal I be the maximum price adjustment 
permitted. Contractor may offer price decrcases in excess of the allowable CPI-U 
percent change at any time. The following example illustrates the computation of 
percent change using April 2004 as the Baseline: 

Example: (194.6 - 1 88.0 = 6.6) then (6.6 - 188.0 = 0.0351 s 100 = 3.5 I %) 

CPI-U for April 2005 

Less CPI-U for April 2004 (baseline) 

Eqir~ls index point change 

4.6. Contractor agrees that all the Prices, terms, warranties, and benefits provided in this 
Contract are comparable to or better than the terms presently being offered by Contractor 
to any other governmental entity purchasing thc same Services under similar terms. If 
during the Tenn of this Contract C.ontractor shall enter into contracts with any nthcr 
governmental entity providing greater benefits or triore Lvorable terms than those 
prcwided by this Contract. Contractor shall be obIigated to provide the same to DTS for 
stlbsequent 1'rPS Program related purchases. 

.... 

194.6 
-. .. . 

188.0 

6.6 

4.7. Contractor agrees that Prices providcd in this Contract assume that work is performed during 
Business Days and Hours. Overtime rates are not allowed uilless required by state or federal 
law. Further, Prices are to be considered all-inclusive: hourly rates to include all expenses 
(e .g . ,  overhead, insurance. and administration includii~g but not limitud to  he DIS 
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Divided by previous period (baseline) CPI-U 

Equals 
- 

Results ~nultiplied by 100 
... 

Equals percent change 

188.0 

0.035 I 

. 0.0351 x 100 

3.51 
-. 



Master Contract Administration Fee outlined in Section 59 below) cxcepl travel (see 
Section 4.4 ahovel. 

5. Advance Payment Prohibited 

No advance payment shall be made for Services furnished by Conlractor pursuant to this Contract. 

6. Tares 

6. I .  Purchaser will pay sales and use taxes, if any, imposed on thc Services acqi~ired 
hereunder. Contractor musl pay all other taxes including, but not limited to, Washington 
Business and Occupation 'I'ax, other taxes based oo Contractnr's income or gross 
receipts, or porsi>nal property taxes levied or assessed on Contractor's personal property. 
Purchaser. as an agency of Washington State government, is exempt from property tax. 

6.2. Contractor sllall complete registration with the Washington State Department of  Revenue 
and hc responsible for paymrnt of all taxes due on payments made under this Contract 
and any related Work Order. 

6.3. All payments accrued on account of payroll taxes, unemployment contributions, any 
other taxes, insurance, or other expenses for Contractnr. Contractor's staff, or 
Subcontractors, shall be Contractor's sole responsibility. 

7. Invoice and Payment 

Cot~tractor's wil I submil properly itemized invoices to Purchaser's Work Order 
Administrator for any and all work related to a Purchaser's Work Ordcr, Invoices shall 
provide and itemize, as appl icahle: 

a) DIS Information Technologv Professional Services Master Contract tlurriber T08-MST- 
667 

b) Purchaser Work Order number; 
c) Contractor name, address, phone number, and Federal Tau Identification Number; 
d) Description of Services provided; 
e) Date(s) that Services were provided, including number of hours worked. 

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

f) Contractor's Pricc for Services; 

g) Net invoice Price for each Service; 
h) Applicable taxes; 

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

k) Payment terms including any available prompt poytncnl discounts. 

7.2. If expenses are allowed under my Work Order and invniced lo Purchaser, Contractor 
must provide a detailed itemization of those expenses that are reimburseable, including 
description, amounts and dates. Any single expense in the amount of fifty dollars ($50) or 
more must be accompanied by a receipt in order to receive reimbursement. (See 
Subsection 4.4 above.) 
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7.3. Payments shall be due and payable within thirty (30) calendar days after provision and 
acceptance of Services or thirty (30) calendar days after receipt of properly prepared 
invoices, whichever is later. 

7.4. With cach invoice Contractor shall provide an .+lfiduvir of-Arnounts Paid specifying the 
amounts paid to each certified MWBE under the Work Order, as set forth in section 18 
be1 ow. 

7.5. Incorrect or incomplete invoices will be returned by Purchaser to Contractor for 
correction and reissue. 

7.6. l'he Contractor's DIS Master Contract number and the Purchawr Work Order number 
tnust appear on all bills of lading, packages, and correspondence relating to any Work 
Order. 

7.7. Purchaser shall not h o ~ o r  drafts, nor accept goods on a sight draft basis. 

7.8. I f  Purchaser fails to make timely payment, Contractor may invoice Purchaser one percent 
( 1  %) per month on the amount overdue or a minimurn of one dollar ($I ) (Reference 
chapter 39.76 RCW). Payment will not be considered late if payment is deposited 
electronically in Corntactor's bank account or if a chcck or warrant is postmarked within 
thirty (30) calendar days of acceptance of the Services or receipt of Contractor's properly 
prepared invoice, whic l~ever is later. 

7.9. As applicable and if outlined in the Purchaser's the Work Order, Purchaser may withtlold 
ten percent ( 1  0%), or other appropriate amourit as defined by the Purchaser in the Work 
Ordcr, from each payment until acceptiance by Purchaser of the final report, completion 
of prqject and/or other appropiate milestone. 

8. Overpayments to Contractor 

Contractor shall refund to Purchaser the full amount of any erroneous payment or overpayment 
under any Work Order within thirty (30) days' written notice. If Cuntractur fails to make timely 
refund, Purchaser may charge Contractor one percent (1 %) per month on the amount due, until 
paid in full. 

Contractor's Responsibilities 

9. Purchaser Eligibility 

In order to be eligi hle lo purchase under this Master Contract, Purchasers shall have a Customer 
Service Agreement (Interlocal Agreement) with DIS. Contractor shall be responsible for verifying 
Purchaser eligibility. Contractor may use the search feature on the D1S website: 
htt~: , : '4rcI1inal i .d i~ .~c i l .~o~~~c'SA 1/C'Sa4Search.asv or may contact the Ofice of Legal Services 
within DJS at 3 60-902-355 I to ascertain Purchaser eligibility. 

10. Contractor Work Order Manager 

Contractor shall assign a Conlmctor Work Order Manager for each Purchaser Work Order. The 
Contractor Work Order Manager shall be the principal point of contact for Purchaser arid shall 
coordinate all related Contractor's activities. 
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1 1. RFP Mandatory Requirements 

The RFQQ mandatory requirements are essential substantive terms of  this Master Contract. 
Services provided under this Master Contract shall meet or exceed all the mandatory 
requirements of the RFI)(I. 

12. Sewices and Statement of Work 

12.1. All Services shall be performed pursuant to the terms of this Contract and shall be 
documented in a Work Order established hctwecn 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 Secrlncl Tier acquisition 
process pursuant to  Section 22 of this Contract. 

12.3. A Work Order shall at a minimum: 

a) Rcfcrcncc this DIS Mastcr Contract number T08-MST-667 
b) Identify Purchaser's Work Order number; 
c) nefine project or task objectives; 

d)  Describe the scope ofservices or workto be performed; 
e) 1 dentify deliverables; 

f) Specify a timeline and period of performance; 
g) Specify compensation and payment, e.g.. the hourly rate and total Contractor hours to be 

provided or the fixed price for a deliverable. (whichever is applicable), tntal cost of  the 
project, and any reirnllursahle Cori tractor cxpcnses; 

h) Describe Contractor's roles and responsibilities; 
i) IdentifL specific Contractor staff, including Contractor Work Order Manager; 

j) Describe Purchaser's roles and responsibilities; 
k) ldentiij the Purchaser Wnrk Order Managcr; and 
1) Provide signature block for both parties. 

12.4. Individual Work Orders ntay include additional or conflicting terms and conditions as 
determined by the Purchaser. In the event of any conflict, the Work Order shall prevni I. 

13. Commencement of Work 

13.1. First Tier - Ilrider thc provisions of chapter 39.29 RCW, this Contract is required to be 
filed with the Office of Financial Management (OFM). No contract, or nny ntncndmeni 
thereto, required to be so filed is effective, and no work shall be commenced nor payment 
made. until ten (10) working days following the date of filing and, if required, until 
approved by OFM. In the event OFM fails to approve the Contract, the Contract shall be 
null and void. 

13.2. Second Tier - No work shall be performed by Contractor until a Work Order i s  executed 
by Contractor and Purchaser. 
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14. Ownenhip/Rights in Data 

14.1. Any custom additions and modifications to Contractor's Preexisting Material (defined 
below) and all data and work products produced pursuant to this Master Contract and any 
Work Order shall collectively be called "Work Product." Purchaser shall have and retain all 
ownership, right, title, intercst and all intdlcctua1 pmpcrty r ights  lo Work Product. To the 
extent that any such rights in the Work Product vest initially with the Contractor by 
operation of law or for any other reason, Contractor hereby pcrpctually and irrevocably 
assigns, transfers and quitclaims such rights to Purchaser. Ownership includes the right to 
copyright, patent, register and the ability tr, transfer these rights and all illformalion used to 
formulate such Work Product. 

14.2. Contractor warrants that it is the owner of the Work Product and Preexisling Material and 
that it has full right to assign and license the same to Purchaser. 

14.3. Work Product includes, but is not limited to, discoveries, formulae, ideas, improvements, 
inventions, methods, models, processes, techniques, findinp. conclusions, 
recommendations, reports, designs, plans, diagrams, drawings, software, databases, 
documents, pamphlets. adveriisemenls, books, magazines, surveys, studies, computer 
programs, films, tapes, andtor sound reproductions, to the extent provided by law. 

14.4. During the Term and any lime thercaflcr, Contractor shall execute all documents and 
perform such other proper acts as Purchaser may deem necessary to secure for Purchaser 
the rights pursuant to this section, and when so obtained or vested to maintain, renew, and 
restore the same. 

14.5. Contractor shall not use or in any manner disseminate any Work Product to any third 
party, or represent in any way Contractor ownership in any Work Product. Contractor 
shall take all reasonable steps necessary to ensure that its agents, employees, or 
Subcontractors shall not copy. disclose, transmit or perform any Work Product or any 
portion thereof, in any foml. to any third party. 

14.6. Contractor hereby grants to Purchaser a non-exclusive, royalw-free, irrevocable license to 
use, publish, translate. reproduce, deliver, perfortn, display, and dispose of materials and 
know how that are delivered under  his Contract, but that do not originate therefrom 
("Preexisting Material"). 

14.7. Contractor shall cxcrt hcst cffons tn advisc nlS and Purchaser of all known or potential 
infringements of publicity, privacy or of intellectual property righrs of the Preexisting 
Material fur~lisl~ed under this Contract. Dl S and Purchaser shall receive prompt written 
notice of each notice or claim of copyright infringement or infringement of other intellectual 
propeq right worldwide received by Contractor with respect to any Preexisting Material 
delivered under this Contract. Purchaser shall have the right to modify or remove any 
restrictive markings placed upon the Preexisting Material by Contractor. 

15. Access to Data 

Contractor shall upon written request provide access to data generated under this Contract and any 
Work Order to DIS. to Purchaser, to the Joint Legislative Audit and Review Committee, and to the 
State Auditor. as requested, at no additional cost. This includes access to all in formation that supports 
the findings, conclusions, and rccommcndations of Contractor's reports, including computer models 
and methodologj for those models. 
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16. Security 

While on DIS or any Purchaser's premises, Contractor, its agents, employees, or Subcontractors 
shall conform in all respects with any and all of Purchaser's physical. fire, safety, or other 
security regulaiiorit;. 

16.1 . t-acilitv Access. 
Contractor understands that Purchaser's building entrances may be controlled for access. 
Contractor agrees to become fmilim with Purchaser's building and security policies, and 
Curthcr agrees to observe and comply with all Purchaser's building and security policies 
or procedures. 

Contractor understands that in order to obtain access to Purchaser's premises, Contractor 
may have to be issued a security badge by Purchaser. Contractor shall provide certain 
persolla1 information, including valid government issued photo idmlilicalion, prior to 
obtaining a sccuriq badge when required by Purchaser. Contractor further understands 
that Purchaser will collect and retain such personal in formatior1 for so lung a$ the Work 
Order is i n  effect and such individual(s) has access to the premises. Purchaser reserves 
the right to conduct background checks rtnd dcny an applicatiot~ for a security badge. 
Failure of Contractor to comply with Purchser' s security and safety policies and 
procedures is sufficient grounds for revoking, modi f j i n g .  suspending or terminating 
access to Purchmer's facilities. Upon the earlier of termination of the Work Order, or 
suspension or termination of access to Purcha<rr't; fncili ties, Contractor shall return all 
security badges. 

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

1 6.3. Safety. 
Conirwtor shall nbserve and comply with WISHA and OSHA regulations, all applicable 
safety and environmental laws and regulations. and all of Purchaser's rules, guidelines, 
policies and procedures relating to safecy. workplace conditions, health and the 
environment, including but not limited to physical, fire, evacuation, accidents, hazardous 
materials or situations. or other safety regulations and policies. 

17. Contractor Commitments, Warranties and Representations 

Any written commitment by Contractor within the scope of this Cun!racl or any Work Order shall 
be binding upon Contractor. Failure of Contractor to fulfill such a co~nrnitment may constitute 
breach and shall render Contractor liable for damages under the terms of [his Contract or any 
U'orh Order. a5 applicable. For purposes of this section, a commitment by Contractor includes: 
( i )  Prices. discounts, and options cornrnitted to remain in force over a specified period of time; 
and (ii) any warranty or representation madc hv Conlractor in its Rcsponsc or contained in any 
Contractor or manufacturer publications, written materials, schedules, charts, diagrams, tables, 
duscriplicms, other written representations, and any other communication medium accompanying 
or referred to in its Response or uscd to cffect the sale to DIS or Purchaser. 
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1 7.1 . Contractor shall ine best efforts to ensure that personnel assigned to a Work Order are 
available until the completion of that Work Order. Any proposal by Contractor for 
changes, replaccmcnt, or suhstitutiun of Work Order personnel during the Term of thc 
Work Order shall be submitted to the Purchaser Work Order Administrator in writing. 
The Purcha~cr Wnrk Order Admitlistrator sllall have the sole discretion to accept or reject 
such proposal. 

As a condition to accepting Cnntractor's proposal fnr personnel changes, Purchaser [nay 
require Contractor to compensate Purchaser for any training and administrative costs 
incurred by Purchaqcr in awnciation with such replacement. Such compensation will be 
in the form of a credit against Contractor's monthly invoice charges to Purchaser by 
Contractor (a) not billing Purchaser for hours worked during the first ten (10) Business 
Days replxemenl personnel begin work, i f  the method or compensation a g e d  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 metliod of compensation agreed to in the 
Work Order is by deliverable3 (fixed cost). 

17.3. If Purchaser docs not acccpt Contractor's proposed change and Contractor i s  unablc to provide 
acceptable personnel to Purchaser within ten (10) Business Days after the originally assigned 
personncl havc Icfi, then Purchmer may terminate the U ork Order. 

18. Minority and Women's Business Enterprise (MWHE) Participation 

With each invoice for payment and within thirty (30) days of Purchiser Contract Adn~inistrator's 
request, Contractor shall provide Purchaser an Afiduvit rfAmouufs Prrid. The AAfidavit of Amounts 
Paid shall either state that Contractor still maintains its M WBE certification, or state that its 
Subcontractor(s) still maintainCs) itslthcir MWRE ccrtification(s) and specify the amounts paid to 
each certified M WBE Subcontractor under this Contract. Contractor shall maintain records 
supporting the Afldavif ofAmounds Paid in accordance with this Cvntmct 's Review of Contractor's 
Records section. 

19. Protection of Purchaser's Confidential Information 

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

19.1. Contractor acknowledges that some of the material and information that may come into i ts  
possession or knowledge in connection with or in performance of this Contract or a Work 
Order may consist of Confidential Information. Conlractor agrees to hold Confidential 
Information in strictest confidence and not to make use of Confidential Information for any 
purpose other than the pcrformancc of  this Contract or any Work Order, to release it only to 
authorized employees or Subcontractors requiring such information for the purposes of 
carrying out this Contract or ariy Work nrdcr, and not to release, divulge, publish, transfer, 
sel I, disclose. or otherwise make the information known to my other party without 
Purchaser's express writtell cotlsent or m provided by law. Contractor agrees to release such 
informat ion or material only to employees or Subcontractors who have signed a 
nondisclosure agreement. the terms of whic h have been previously approved by Purchaser. 
Contractor agrees to implement physical. electronic, and managerial safeguards, including but 
nut limited to those prescribed by the Purc h e r ,  to prcvcnt unauthori7ed access to 
Cunfident ial Information. Contractors that may come into contact with medical data will be 
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required to complete a Business Associate agreement. as required by federal or state laws. 
including I-IIPAA, prior to the commencement of any work. 

19.1. Immediately upon expiration or ternlination of this Conlract or any Work Order, 
Colitractor shall, as applicable, at DIS's or Purchaser's option: ( i )  certify to DIS or 
Purchaser that Contractor has destroyed all Confidential Information; or (ii) return all 
Cor~fidential In formation lo DIS or Purchaser; or (iii) take whatever other steps Dl S or 
Purchaser requires of Contractor to protect I)] S's or Purchaser's Confidential Information. 

1 9.3. D1S and Purchasers reserve the right to monitor, audit, or investigate the use of 
Confidential Information collected, used, or acquired by Conlractor through this Contract 
or any Work Ordcr. The monilnring, auditing, or investigating may include, but is not 
limited to, salting databases. 

14.4. In the evzllt of the unauthorized acquisitiun uf computerized data that compromises the 
security. confidentiality, or integrity of personal information maintained hv the Purchaser 
(Breach), Vendor agrees to comply with all applicable state and federal statutory 
provisions. If a dala compromise andlor identity theft occurs and is found to bc the result 
of Vendor's acts or omissions, Vendor shall assume complete responsibility for 
notification of affected parties. and be liable for all associated costs incurred by DIS or 
Purchaser in responding to or recoverin from the Breach. Nothing 'n this sect 
rise 10 consequential damages. * 6)*/01 d gives 

19.5. Violation of this section by Contractor or its Subcontractors may result in termination of this 
Contrnct and any Work Order and demand for return of all Confidential Information. arici/c>r 
payment of monetary damages, or penalties. 

Purchaser's Authority and Responsibilities 

20, Purchaser Use of Master Contract 

20.1 . This Maslei- Contract may be used only by Purchasers who have a Custo~ner Servicc 
Agreement with lllS and is not for personal use. Purchaser shall comply with all the 
tenns and conditions of this Maqter Conlract, including but not limited to Contractor's 
Pruprietaq Information. 

20.2. Reference of this Master Co~~trnct Nutn ber andlor Purchaser's signature on any related 
Work Order document signifies agreement to comply with these requiremencs. Failure lo 
abide by these requirements may result in Purchacer forfeiting tht: right to make hture 
~wrchaser urldcr this or other DIS Master C.ontracts. 

21. Purchaser Work Order Mamager 

2 1.1. Purchaser shall assign a Purchaser Work Order Manager for each Purchaser Work Order. 
The Pi~rchaser Work Order Manager shall be the principal point of cor~tacl Tor the Cc~ntractor 
Work Order Manager and shall provide oversight of Contractor act ivilics and performance 
conducted thereunder. Purchaser shali notify thc Contractor Work Order Manager in writing, 
when there is a new Purchaser Wnrh Order Manager assigned to a Work Order. 

Surr of Wlishington Infommation Tzchnology Prufessiuntll Scrviccs 
Depart~tienl uf lr~furrnutiun Services 13 Maaer Contract # T08-MST-667 



22. Second Tier Competition 

Unless Purchaser has a sole source justification undcr the ISR ZT Tnveslment Standards (see 
btt~: i i isb. wa.~ov/polici~'s/~o~tfoliO 1 $ . d ~ )  and if seeking Personal Services, has also complied with 
OFM's sole source requirements (http://www .ofni.wa.gnv.:'policy.:' 1 5.20.litm# 1 5.20.60), Purchaser shall 
conduct a second tier competition based on the specific requirements for individual projects among 
the Contractors with Master Contracts in thc pertinent Technical Service Calegory . Purchaser shall 
use the Work Request 't'emplate attached to this Contract as Schedule B to facilitate the acquisition 
process. 

22.1. Selection Process - Purchased Services 
Purchaser shall conduct Second Tier acquisitions of Purchased Services consistent with 
the ISB IT Investment Policy and the I SB IT Investmens Standards 
(http:llisb.wa.aovlpoI iciesli nvestment.aspx). 

22.2. Selection Process - Personal Services 
Purchaser shall conduct Second Tier acquisitions of Personal Services consistent wiih the 
IS B IT Investment Policy and the 1SB IT Investment Stmdards 
( h t t p : l / i s h . n a . ~ u v / ~ l i c i ~ c , I i ~ ~ v c ~ t ~ ~ i c r  . a \ ~ u )  and chapter 39.29 RCW and the SAAM 
chapter 15 (httw:llwuw.afn1.wa.uovlmlic~1S.ht1n). 

Master Contract Administration 

23. Notices 

23.1. Any notice or demand or other communication required or permitted to be given under 
this Contract or applicable law shall be effective only if it i s  in writing and signed by the 
applicable party, properly addressed, and delivered in person, or by a recognized courier 
service, or deposited with the United States Postal Service as tirst-class mail, pstage 
prepaid certified mail, relum receipt requested, to the parties at the addresses provided in 
this section. For purposes of complying with any provision in this Contract or applicable 
law that requires a "writing," such communication, when digitally signed with a 
Washington State Licensed Certificate, shall be considered to be "in writing" or "written" 
to an extent no less than if it were in paper form. 

To Contractor at: 

Envision Consulting 
Attn: Linda Reeder 
1425 Broadway #36 

Seattle, WA 98 122 
Phone: (206) 306-3992 
Fax:: (206)  365-0542 
E-mail: lindareed@msn.com 

To DIS at: And to n1S at: 

Statc of Washington 
Department of Information Services 

State of Washington 
Department of Information Services 
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Ann: Master Contract Administrator 
i f  by US Postal IJ'by Overnight 

Service Courier 
PO Box 42445 I 1 10 Jefferson St SE 

Olympia, U'A 98504 Olympia WA 98501 

Phone: 360.902.355 1 
F a :  360.586.1414 

E-mai I : incadmi n!2,dis.wa.gov 

Attn: ITPS Program Manager 
If 4~ US Pflsial rfby Overnight 

Service Courier 
PO Box 42445 24 1 1 Chandler Ct SW 

Olynpia, WA 985045 Olympia, WA 98502 

Phone: 360.723.4200 
Fax: 360.753.1673 

E-mail: 

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

23.2. Notices shall be effective upon receipt or four (4) Business nays after mailing, whichever 
is earlier. The notice address as provided herein may be changed by written notice given 
a provided above. 

24. ITPS Program Manager 

DIS shall appoint an ITPS Program Manager for the lnformation Technology Professional 
Services Program who will provide oversight of the activilies conducted hereunder. The ITPS 
Program Manager shall be the principal contact for Contractor concerning business activities 
under this Cotmact. DIS shall notify Contractor Account Manager, in writing, if and when there 
is a new ITPS Program Manager assigned to this Contract. 

25. Con tractor Account Manager 

Cn~~trnctor shall appoint a Contractor Account Manager for the State's account under this 
Contract. The Contractor Account Manager will be the principal point of  contact for the 1TPS 
Prngrnm Managcr for thc duration of this Contract and will provide oversight of Contractor 
activities conducted hereunder. Contractor Account Manager will serve a\ the focal poinl for 
business matters, performance matters, and administrative activities under this Contract. 
Contractor shall notify DIS in writing, when there is a new Contl+actor Account Manager assigned 
to this Contract. Thc Cnnlraclor Account Manager information is: 

Contractor Account Manager: Linda Reeder 
Address: 1425 Broadwny #36, Seattle, WA 981 22 
Phone: (206) 306-3992 Fax: (206) 365-0542 
Emai I: Iindareed~~msn.com 

26. Section Headings, Incorporated Documents and Order of Precedence 

26.1. The headings used herein are inserted for convenience otlly and shall not conlral or affect 
the mcaning or construction of  any of the seclions. 

26.2. Each of the documents listed below is, by this reference, incorporated into this Contract 
as though fully set forth herein. 

a) Schedules A, R, C. and D (as applicable); 
b) D1S' RFQQ (Exhibit A): 

c) Contractor's Response to DIS' WQQ (Exhibit B); 
d) All Cot~trnctor or ma~~ufac~urcr  puhiicdions. written materials and schedules, charts, 

diapams, tables, descriptions, other written representations and any other supporting 

State of Washington Infum~ation Iechnology I'mfessinnal Senices 
Department of Information Sen-ices 15 Muter Contract # 'l'Ut(-MS'I--b67 



~naterials Contractor made available to DIS or Purchaser and used to cffcct the sale uf 
Services to Purchnser. 

26.3. In the event of any inconsistency in this Contract, the inconsistency shall be resolved in 
thc following ordcr of prccedencc: 

a) Applicable federal and state statutes, laws, and regulations; 
h j  Scctions 1 through 66 of  this Contract; 

c) Schedule A, B, C, and D (as applicable); 
d) DIS' RFQQ (Exhibit A); 

e) Contractor's Response to DIS' RFQQ (Exhibit B); 
f) All Contractor or manufacturer publications, written materials and schedules, charts, 

diagrams, tables, descriptions, other written representations and any other supporting 
materials Uoutractor made available to DIS or Purcliawr and used lo effect the sale of 
Services to Purchaser. 

27. Entire Agreement 

This Contract, and any writtcn amcndmcnts hcretu. set furth the entire agreement between the 
parties with respect to the subject matter hereof. Any understandings, agreements, 
representations, or warranties not contained in this Cot~tract or in a written amendment hereto 
shall not be binding on either party except a s  provided in the section titled Contractor 
Commitments, Warranties and Representations. Except as provided herein, no alteration of 
any of the terms, conditions. delivery, Price. quality, or Specifications of this Contract will be 
effective without the written consent of both parties. 

28. Authority for Modifications and Amendments 

N o  modification, amendment, alteration, addition, or waiver of any section or condition of this 
Contract or any Work Order under this Contract shalt be effective or binding unless it is in 
writing and signed by I31S and/or Purchaser's Work Order Administrator. a? applicable, and the 
Contractor, as nppl icahle. Only DIS shall have the express, implied, or apparent authority to alter, 
amend, rnodifq. add. or waive any section or condition of this Contract. 

29. Independent Status of Cuntractur 

In the perfor~nance of this Cnntract and any Work Order, the parties will be acting in their 
individual, corporate or governmental capacities and not as agents, etnployees, parhers, joint 
venturers, or associates o f  one another. The parties intend that an independent contractor 
relationship will be created by this Contract and my Work Order. The employees or agents of one 
party shall not be deetned or construed to hc the employees or agents of the other party for any 
purpose whatsoever. Contractor shall not make any claim of right, privilege or benefit which 
would accnle to an employee under chapter 41.06 RCW or Tilit: 5 ! RCW for any work conducted 
undcr this Conlract or any Work Order. 

30. Governing Lnw 
This Contract and any Work Order shall be governed in all respects by the law and slalutes of the 
state of Washington, without reference to conflict of law principles. The jurisdiction for any 
action hereunder shall hc exclusively in the Superior Cwrt for the state of Washington. The 
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venue uf any action hereunder shall be in the Superior Court for Thurston County or the county in 
which Purchaser is located within the state of Washington. 

31. Rule of Construction as to Ambiguities 

Each party to this Contract acknowledges that such party has reviewed this Contract and 
participated in its drafting and agrees that no provision of this Contract shall be construed against 
or interpreted to the disadvantage of a party by reason of such party having or being deemed to 
have drafted, structured or dictated such provision or provisions. 

32. Subcon tractors 

Contractor may, with prior written permission from Purchaser Work Order Administrator, enter 
into subcontracts with third parties for its performance of any part of  Contraclor's duties and 
obligations. In no event shall the existence uf a subcontract operate to release or reduce the liability 
of Contractor to Purchaser for any breach in the performance of Contractor's duties. For purposes 
vf this Contract and any Work Order, Contractor agrees that all Subcontractors shall b t  held to be 
agents of Contractor. Contractor shall be liable far any loss or darnnge to DIS or Purchasers, 
including but nok l irniteit to personal injury, physical loss, harassment of DIS or Purchaser's 
employees, or violations of the Patent and Copy right Indcinnification, Protection of 
Purcbsaer'~c Confidential Information, and OwnershipiXights in Data sections of this Contract 
or any Work Order occasioned by the acts or omissions of Contractor's Subcontractors, thcir agenls 
or employees. The Patent and Copyright lndemn ificatiun, Protection of Purchaser's 
Confidential Information, OwnershiplRigbts in Dnta, Publicity andRevicw of Contractor's 
Records sections of this Contract and any Work Order shall apply to all Subcontractors. 

33. Assignment 

33.1. With the prior written consent nf DlS, which conscnt shall not be unreasonably witheld, 
Contractor may assign this Contract including the proceeds hereof, provided that suc 11 
assignment shall not operate to relieve Contractor of any nf its duties and obligations 
hereunder, nor shall such assignment affect any remedies available to L31S or Purchasers 
that may arise from any breach of the sections of this Contract, or warrantics madc herein 
or any Wnrk Order including but not limited lo, rights of setoff. 

33.2. DIS may assign this Contract to any public agency, commission, board, or thr like, within 
the political boundaries c ~ f  the state of Washington, provided that such assignment shall 
not operate to relieve Purchaser of any of its duties and obligations hereunder. 

34. Publicity 

34.1. The execittion of this Contract or any Work Order with Contractor is not in any way an 
endorsement of Conmactor or Contractor's Services by TIIS ar Purchaser. as applicable, 
and shall not be so construed by Contractor in any advertising or other publicity 
materials. 

34.2. Contractor agrees to submit to DIS or Purchaser, as applicable, all advertising, sales 
promotinn, and nthcr pub1 icity rnatcrials relal ing lo this Contract and Services furnished 
by Contractor wherein DIS or Purchaser's name i s  mentioned, language is used, or 
Internet links are provided from which the connection ot'DIS or Purchaser's name 
therewith may, in DIS or Purchnqer's judgment, hc inferred or implied. Contractor further 
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agrees not to publish or use such advertising, sales proinotion materials, publicity or the 
like t hrtlugh print, voice, the World Wide Web, or any other communication media in 
existence or hereinafter developed withaut the express written consent of DlS 01. 

Purchaser, as applicable. prior to such use. 

35, Review of Contractor's Records 

35.1. Contractor and its Subcontractors sliall nlaintain books, records, documents and other 
evidence relating to this Contract, including but not limited to Minority and Women's 
Business 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 narure invoiced in the performance of this 
Contract. Contractor shall retain all such records for six (6) years after the expiration or 
termination of this Contract. Records involving matters in litigation related to this 
Contract shall be kept for either one ( I )  year following the tcrmiiiatiun of litigation, 
including all appeals, or six (6) years from the date of expiration or termination of this 
Contract. whichever is later. 

35 .2 .  All si~ch records shall be subject at reasonable times and upon prior notice to 
ew~inat ion,  inspection, copying, or audit by persotl~>el so nuthnri~ccd by the DIS Master 
Contract Administrator, andlor the Office of the State Auditor and federal officials so 
authorized by law, rule, regulation or contract, when npplicnble, at no additional cost to 
the State. During this Contract's Term, Contractor shall provide access to these items 
within Thurston County, Washington or the county where Purchaser is located. 
Conlractor shall bt: responsible for any audit exceptions w disallowed costs incurred by 
Contractor or any of its Subcontractors. 

35.3. Coniraclor shall incorporate in its subcontracts this section's records retention and review 
requirements. 

35.4. 11 is agreed ihat books, recurtls. documents, and other evidence of accounting procedures 
and practices related to Contractor's cost structure. including overhead, general and 
administrative expenses, and profit factors shall hc excluded from Purchaser's review 
unless the cost or any other material issue under this Contract is calculated or derived 
froin these factors. 

General Provisions 

36. Patent and Copyright Indemnification 

36.1. Contractor, at its expense, shall defend, indemnify, and save DlS and wiy Purchaser 
hnrmless frnm artd against any claims against DIS or Purchaser that any Work Product 
supplied hereunder. or Purchaser's use of the Work Product within the terms of this Contract 
or any Work Order, itlfritlges any patent, copyright, utility model. industrial design, mask 
wwk.  trade secret, ~radernark, or other similar proprietary right of a third party worldwide. 
Contractor shall pay all costs of such defense and settlement and my penalties, cosls, 
damages and attorneys' fees awarded by a court or incurred by DIS or Purchaser provided 
that DIS or Purchaser: 

a) Promptly notifies Contractor in witing of the claim. but UIS' or Purchaser's failure to 
provide timely notice shall ont y relieve Contractor frotn its indemnification obligations 
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if and to the extent such late notice prejudiced the defense or resulted in increased 
expense or loss to Contractor; and 

b) Cooperates with and agrees to use its best efforts to encourage the Office of the Attorney 
General of Washington to grant Contractor sole control of the defense and all related 
settlement negotiations. 

36.2. If such claim has occurred, or in Contractor's opinion is likely to occur, Purchaser agrees lo 
permit Contractor, at its option and expense, either to procure for Purchaser the right to 
continue using the Work Product or to replace or modify the same so that they become 
nuninfringing and functionally equivalent. If use of the Work Product is enjoined by a court and 
Contractor determines that none of these alternatives is reasonably available, Contractor, at its 
risk aiid cxpcnse, will take back the Work Product and prcjvide Purchaser a refund equal to the 
entire amount Purchaser paid to Contractor for Contractor's provision of the Work Product. 

36.3. Contractor has no liability for arly claim of infririgcrncnt arising solely from: 

a) Contractor compliance with any designs, specifications or instructions of Purchaser; 
b) Modification of the Work Product by Purchawr or a third party without the prior 

knowledge and approval of Contractor: or 

c) lJse of the Work Pmduct in n way not spcciticd b j  Contraclcrr; 

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

Contractor shall defend, indemnie. and save Dl S and Purchaser harmless from and against any 
claims, including reasonable attorneys' fees resulting from such daims, by third parties for any or 
all injuries to persons or damage to property of such third parties arising from intentional. wil Ihl 
or negligent acts or omissions of Contractor, its officers. employees, or agents, or Subcontractors, 
their officers, employees, or agents. Contractor's obligation to defend, indeinniQ, and save DJS 
and Purchascr hannless shall nut be eliminated or reduced by any alleged concurrent DIS or 
Purchaser negligence. 

38. Insurance 

38.1. Cunlractor shall, cluring the term of this Master Contract, maintain in full force and effect, 
the following insurance: Commercial General Liability insurance covering the risks of 
bodily i nji~ry (including drat h), property damage and personal injury, including coverage 
for contractual liability, with a limit of not less than $ 1  rnillio~l per occurrencc/$2 million 
gcncral aggrcgatc, with rio deductibte. 

a) Contractor shall pay premiums on all insurance policies. DIS shall he named as an 
additional insurcd on thc guriural liability policy required in subsection 38.1 above, and 
Contractor shall provide a copy of the policy endorsement(s) designating DTS a5 an 
additional nn~ned  insured. Such (~dicies shall also reference this Contract number Tog- 
MST-667 and shall have a condition that they not be revoked by the insurer until fotty- 
five (45) calendar days after notice of intended revocation thereof shall have beer) givcrl 
to DIS by the insurer. 

b) All iilsurancc rcquired in 38.1 above and provided by Contractor shall be primary as to 
any other insurance or self-insurance programs afforded to or mai~ltained by the Stalc 
and shall include a severability of interests (cross-linbil ity) pmvisbn. 
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C) Contractor shall furnish to D1S copies of certificates and endorsements of all required 
it~surnnce within thirty (30) calendar days of this Contract's Effective Date, and copies 
of renewal certificates and endorsements of all required insurance wilhin thirty (30) 
calendar days after the renewal date. These certificates of insurance must expressly 
indicate compliance with each and every insurance requirerncnt specified in this section. 
Failure to provide evidcrlcc of coverage may, at DIS' sole option, result in this 
Contract's termination. 

311.2. Contractor may be required by Purchaxr to carry insurance coverage in addition to the 
Master Contract requirement above. For example, Purchaser may rquire Contractor 10 

provide Professional Liability Errors and Omissions insurarice for Personal Services 
Work Orders. 

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

b) Contractor shall provide ir~surance certification to  he Purchaser under a Work Order 
when requcstcd. Failure to provide evidence of coverage may, at Purchaser's sole 
option, result in termination of the Work Order. 

38.3. Contractor shall include all Subcontractors as insured under all required insurance 
policies, or shall h i s h  separate certificates of insurance and endorsements for each 
Subco~~tractor. Subcuntractor(s) shall comply fully with all insurance requirements stated 
herein. Failure of Subcontractor(s) to comply with insuraucz requirements does not limit 
Contractor's liability or responsibility. 

38.4. Contractor shall acquire required insurance from an insura~lcr carrier or carriers licensed 
to conduct business in the state of Waqhington and having a rating of A-. Class VII or 
beuer, in the most recently published edition of Best 's Reporis. I11 rhe event of 
cancellation, non-renewal, revocation or other termination of any insurance coverage 
required by this Contract, Contractor shalt provide written notice of such lo DIS within 
one (1) Business Day of Contractor's receipt uf such notice. Failure to buy and maintain 
the required insurance may, at DIS' sole option, result in this Contract's tcrminnlion, or at 
Purchaser's option, result in a Work Order's tcrmincltion. 

38.5. By requiring insurance, neither DIS nor Purchaser represents that coverage and limits 
will be adequate to protect Conttactor. Such coverage and limits shall not limit 
Contractor's liability under the indemnities and reimbursements granted to DIS or any 
Purchaser in this Contract or any Work Urder. 

39, Industrial Insurance Coverage 

Prior iu performing work under this Contract, Contractor shall provido or purchase industrial 
insurance coverage for i ts  employees. ns may he rcquired of an "emplayer" as defined in Title 51 
RCW, and shall maintain full compliance with Title 5 1 RC W during the course of this Contract. 
DIS or Purchaser will not be responsible for payment of indus~rial insurance premiums or for any 
other clairil or benefit for Contractor. or any Subcontractor or employee of Contractor that might 
arise under the industrial insurance laws during the petiortnnnce of duties and services under this 
Contract. 
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40. Licensing Standards 

Contractor shall comply with all applicable local, state, and federal licensi tlg, accreditation and 
registration requirements and standards necessary in the pcrformance of this Contract. (See, for 
example, chapter 1 9.02 RC W for state licensing requirements and definitions.) 

41. Antitrust Violations 

Contractor and Purchaser recogt~ize that, in  actual economic practice. overcharges resulting from 
antitrust violations are usually borne by Purchaser. Therefore, Contractnr hereby assigns to 
Purchaser any and all claims for such overchmgcs a? to goods and Services purchased in 
connection with this Contract or any Work Order, except as to overcharges not passed on to 
Purchaser, resulting from antitrust violations commencing alter the date of the bid, quotation, or 
other event establishing thc Price under this Contract or any Work Order. 

42. Compliance with Civil Rights Laws 

During the performa~lce of this Contract and any Work Order, Contractor shall comply with all 
fcdcral and applicable state nondiscrimination laws, including but not limited to: Title VII of the 
Civil Rights Act, 42 U.S.C. $12101 gr sq.; thc Americans with Disabilities Act (ADA); and Title 
49.60 RCW, Washington Law Against Discrimination. In the event of Contractor's 
noncompliance or refusal to comply with any nnndiscriminlrlion law, regulation or policy. this 
Contract rnay be rescinded, canceled, or terminated in whole or in part under the Termination 
for Default sections, and Contractor may be declared ineligible Tor further contracts with the 
Stnte. 

If any term or condition of this Contract or the application thereof is held invalid, such invalidity 
shall not affect other terms, conditions, or applications which car1 be given effect without the 
invalid tenn, condition, or application; to this end the terms and conditions of this Contract are 
declared severable. 

44. Waiver 

Waiver of any breach nf any rcrm or condition of this Contract shall not be deemed a waivor of 
any prior or sitbsequent breach. No term or condition of this Con tract shall be held to be waived, 
modified. or deleted except by a written instrument signed by the parties. 

45. Treatment of Assets 

45.1. 'l'itle to all property furnished by Purchaser shall remain in Purchaser, l'itie to all property 
furnished by Cuntrfictor, for which Contractor is entitled to reimbursement, olher than 
rental payments. under this Contract or any Work Ordcr, shall pass to  and vest in 
Purchaser pursuant to the Owncrship/Rights in Data section. ,4s used in this section 
Treatment of Assets, if the "property" is Contractor's proprietary, copyrighted, palenled, 
or trademarked works, only the applicable license, not titlc, is passed to and vested in 
Purchaser. 
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45.2. Any Purchaser properry furnished to Contractor shall, unless otherwise provided herein 
or approved by Purchaser, be tned only for the performance of this Cnntracl ur any Work 
Order. 

15.3. Contractor shall be responsible for any loss of or damage to propeq nf Purchaser that 
results from Contractor's neglige~~ce or that rcsi~lls from Contractor's failure to maintain 
and adtninister that property in accordance with sound management practices. 

45.4. Upon loss or destruction of, or damage to any Purchawr prc~perty, Contractor shat I notify 
Purchaser thereof and shall takc all resonable steps to protect that property from Further 
damage. 

45.5. Contractor shall surrender to Purchaser all Purc hrlser property prior to completion, 
termination, or cancellalion of any Work Order. 

45.6. All reference to Contractor under this section shall also include Contractor's employees, 
agents, or Subcontractors. 

46. Con tractor's Proprietary Information 

Contractor acknowledges that DlS and Purchaser are subject to chapter 42.56 RCW and thal this 
Contract and any Work Orders shall be a public record as defir~zd in chapter 42.56 RCW. Any 
specific information that is claimed by Contractor to he Proprietary Information must be dearly 
identified aq such by Contractor. To the extent consistent with chapter 42.56 RCW, DIS and 
Purchaser shall maintain the contide~~tiality of all such information marked Proprietary 
Information in their possession. If a public disclosure request is made to view Contractor's 
Proprietaq Information, DJS or Purchaser, as applicable, will notify Contractor of the request and 
of the datc thai such records will be released to the requester ut~levs Contraclor obtains a court 
order from a court of conipetel~t jurisdiction enjoining that disclosure. If Contractor fails to ohtairl 
the court order c~ljoining disclosure, DIS or Purchaser, as applicable. will rclcase the requested 
information on the date specified. 

Disputes and Remedies 

47. Disputes 

47.1. In the event a hona fide dispute concerning a question of fact arises bet ween Contractor 
and Purchaser and it cannot be resolved between the parties or by the I'I'PS Program 
Manager, either party may initiate the dispute resolution procedure provided herein. 

47.2. The initiating party shall reduce its descriptiorl of the dispute to writing and deliver it tn 
the responding party. The responding party shall respond in writing within five ! 5 )  
Business Days. The initiating party shall have five (5) Business Days to review the 
response. If atter this review a rcsolut ion cannot be reached, both parties shall have five 
( 5 )  Rusiness DRY s IO negotiate in good faith to resolve the dispute. 

a) I f  the dispute cannot be resolved after five ( 5 )  Rusiness Days, a Dispute Resolution 
Panel may be requested in writing by either parly who shall also identify thc first panel 
memhcr. Within five (5) Business Days of receipt of the rcquest, the other party wiil 
designate a panel member. Those two panel mcrnbers will appoint a third individual to 
the dispute resotutiorl panel within the next five (5) Business Days. 
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de~ignate a panel member. Those two panel members will appoint a third individual to 
the dispute resolution panel within the next five ( 5 )  Busirless Days. 

b) The Dispute Resolution Panel will review the written descriptions of the dispute, gntlior 
additional information as needed, and rcnder a decision on the dispute in the shvrtest 
practical time. 

c) Each party shall bear the cost for its pant! member and its attorneys' fees and share 
equally the cost of [he third panel member. 

47.3. Both parties agree to exercise good faith in dispute resolution and to settle disputes prior to 
using a Dispute Resolution Panel whenever possible. Unless irreparable h a m  wil I result, 
neither party shall commence litigation agairlct the other before the Dispute Resolution Panel 
has issued its decision on thc nlaller in dispute. 

47.4. Purchaser and Contractor agree that, rhe existence of a dispute notwithstanding. they will 
continue without delay to carry out all their respective responsibilities under this Contract 
that are not affected by the dispute. 

47.5. 1 f the subject of the dispute is the amount due and payable by Purchaser for Services 
being provided by Contractor, Contractor shall continuc providing Services pending 
resolution of the dispute ptovided Purchaser pays Contractor the amount Purchaser, in 
good faith, believes is due and payable, and places in escrow lhe difference between such 
amount and the amount Contractor, in good faith. believes is due and payable. 

48. Non-Exclusive Remedies 

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

49. Liquidated Damages 

Liquidated Damages may be applicable under Purchaser Work Orders. Purchaser shall include 
any Liquidated Damagcs clause in their respective Work Order. 

50. Failure to Perform 

I f  Contractor fails to perform any suhstaritial obligation under this Contract or any Work Order. 
DIS and/or Purchaser, as applicable. shall give Contractor writlen notice of such Failure to 
Perfurm. If after thirty (30) calendar days from thc 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 lo DIS or Purchaser, until sucll Failure tu Perform is cured or otherwi~e resolved. 

51. Limitation of Liability 

5 1.1. The parties agree that neither Contractor, DIS and Purchaser shall be liable to each other, 
regard less of the form of action, for consequential, incidental, i ndirccl, or special 
damages except a clai tn related lo bodily injuv or death, or n claim nr demand based on "'-'Q' aRI.cachgf ll!~ Scc : r r i t  of the Slrr;le~x or a patent, copyright, or other intellectual property 
right infringement, in which case liability shall be as set forth elsewhere in this Contract 
or related Work Order. This scction does not modify any sections regarding liquidated 
damages or any other conditions as are elsewhere agreed to hcrcin between the parties. 
The damages specified in the sections titled Termination for Defnult and Review of 
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51.2. Contractor, DIS or Purchaser shall not be liable fur damages arising from causes beyond 
thc rcasonhle control and without the respective fault or negligence o f  Cantractor, DIS 
or Purchaser. Such causes may include, but are not restricted to, acts of God or of the 
public enemy, acts of n guvernrnental body other than l)lS or Purchaser mting in either a 
sovereign or contractual capacity, war, explosions, fires, floods, earthquakes, epidemics, 
quarantine restricliuns. strikes, freight embargoes, and unusually severe weather; but in 
every case the delays must be beyond the reasonable cnnlrol and without fault or 
i~egligence of Contractor, DIS, or Purchaser, or their respective Subcontractors. 

5 1.3. If  delays are c,aused by a Subcontractor without its fault or negligence, Contractor shall not be 
liable for damages for such delays, unlcss the Services to be performed were obtainable on 
comparable terms from other sources in suficient time to permit Contractor 10 meet its 
required performance schedule. 

5 1 -4 .  Conkactor, DIS or Purchaser shall not be liable for personal injury to the another party or 
damage to  another party's property exccpt personal injury or damage to property 
proximately caused by such party's respective fault or nee1 igence. 

Master Contract Termination 

52. Termination for Default 

52.1. [f Contractor violates any n~aterial term or condi~ion of this C o n m t  or any Work Urder, 
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, and the failure or violation shall be corrected by Contractor within thirty (30) 
calendar days or as otherwise agreed. If  such breach is not capable nf curc within thirty 
(30) days, Contractor must commence cure within such thirty (30) day period and 
diligently pursue completion of such cure. If Contractor's failure or violation is slot so 
corrected, this Contract may be terminated iinmediarely by written notice from DIS to 
Contractor, or a Work Ordcr may be terminated by written notice to Contractor from 
Purchaser. 

52.2. In the event of termination of an Work Ordcr by Purchaser or this Contract by DIS, 
Purchaser or DIS shall have the right to procure the Services that arc !he subject of this 
Contract on the open market and Contraclor shall be liable for all damages, including, hut 
not limited to: ( i )  the cost difference between the original M-ter Contract price for the 
Services and the replacement costs of such Sewices ac.qi~ired from another vendor; ji i ) if 
applicable. all administrative costs directly related to the reptncement of the Work Order 
or this Master Contract, such as costs of cornpctitive bidding, mailing, advertising, 
applicable fces, charges or penalties, staff time costs; and, (iii) any other dirocl costs to 
Purchaser or DIS resulting from Contractor's breach, DlS and Purchaser shall have the 
right to deduct from any rnonies due to Contractor. or that thereafter become due, an 
amount for damages that Contractor will owe DIS or Purchaser for Contractor's default. 

52.3.  [Eeither DIS or Purchaser violates any inaterial term or condition of this Contract or any 
Work Order, as applicable, or fails to Ti~lfill in a timely and proper manner its obligations 
undcr this Contract or a Work Order, as applicable, then Contractor shall give DIS or 
Purchaser, as appropriate, written notice of such failurc. which shall be corrected by DIS 
or Purchaser within thirty (30) calendar days, or as otherwise agreed, If such failure to 
perform i ~ ;  no\ so corrected, Purchaser's Work Order may be terminatcd by written notice 
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fro~n Contractor to Purchaser or, if appropriate. this Master Contract may be terminated 
by written notice from Contractor to DIS. 

52.4. If the Failure to Pet-form is without the defaulting party's con~rol, fault, or negligence, the 
termination shall be deemed to be a Termination for Convenience. 

52.5 .  This sectinn shall not apply to any fail ure(s) tri perform that results from the willful or 
negligent acts or omissions of the aggrieved party. 

53. Terminatiun for Convenience 

53.1. When, at the sole discretion of DIS, i t  is i t1  the best intcrcst of  the State, DIS may 
terminate this Contract, in whrhe ur in part, by fourteen (14) calendar days written notice 
to Contractor. 

53.2. Purchaser may terminate a Work Order upon fourteen (1 4) calendar days written notice 
to Contractor. If a Work Order is so terminated, Purchasers arc liable only for payments 
for Services received and accepted by Purchaser prior to the effective date of termination. 

54. Termination for Withdrawal of Authurity 

In the event that DIS' nr Purchaser's authority 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 i ~ s  Work 
Order(s), by seven (7) calendar days written notice to Contractor. No penalty shall accrue to DIS 
or Purchaser in the event this section shall be exercised. This section shall not be cunslrued to 
permit DIS lo terminate this Contract, or Purchaser to terminate any Work Order, in order to 
acquire similar Services from a third party. 

55. Termination for Non-Allocation of Funds 

If funds are not allocated to DIS to continue this Contract, or to Purchaser to coritinue any Work 
Order, in any future period, DIS may terminate this Contract, or Purchaser may terminate any 
Work Order by thirty (30) calendar days written notice to Contractor or work with Contractor to 
arrive at a mutually acceptable resolution of the situation. DIS or Purchaqer will nat be obligated 
to pay any further charges Tor Services including the net remainder of agreed to consecutive 
periodic payments remaining unpaid beyond the end of the then-current period(s). DIS or 
Purchaser agrees to notiry Conlractor in writing of such non-allocation at the earliest possible 
time. No  penalty shall ucrue to DIS or Purchaser in the event this section shall be exercised. This 
section shall not be construed to permit DIS to terminate this Contract, or Purchaser to terminate 
any Work Order, in order to acquire similar Services from a third party. 

56. Termination for Conflict of Interest 

DIS may term inatc this Contract, or Purchaser may terminate any Work Order, by written notice to 
Contractor if DIS or Purchaser determines, after due notice and examination, that any party has 
violated chapter 42-52 KCW, Ethics in Public Service, or any other laws regarding ethics in public 
acquisitioi~s and procurement artd performnnce of conlracts. In the event this Contract or any Work 
Order i s  so tcrrninded, D1S or Purchaser, as applicable, shall be entitled to pursue the same 
remedies against Contractor a5 it could pursue in the event Cot~tractor brcaches this Contract or any 
Work Order, as applicable. 
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57. Termination Procedure 

57.1. IJpon termination of this Maqter Contract or any Work Order, DIS and Purchaser, in 
addition to any other rights provided in this Master Contract and applicable Work Order, 
rtiay require Contractor tn deliver to Purchaser any property specifically produced or 
ac.quired for the performance of such part of this Master Contract or Work Order as has 
been terminated. The section titled Treatmcnt of Assets shall apply in such property 
transfer. 

57.2. Unless otherwise provided herein, Purchaser shatl pay to Contractor the agrecd-upon 
Price, if separately stated. for thc Scrviccs received by Purchaser, provided that in no 
event shall Purchaser pay to Contractor an amount greater than Contractor would have 
been entitled to if this Master Cot~tract or Work Ordcr had not been terminated. Failure to 
agree with such determination shall be a dispute within the meaning of the Disputes 
section of this Master Contract. Purclinqer may withhold from any mounts due 
Contractor such sum as Purchaser determines to be necessary to protect Purchaser from 
potential loss 01- liability . 

57.3. Contractor shall pay amounts due Purchaser as the result of termination within thirty (30 j 
calendar days of notice of the mounts due. If Contractor fails to make timely payment, 
Purchaser may charge inlerest on the amounts due at one percent (1 No) per month until 
paid in full. 

58. Covenant Against Contingent Fees 

58.1. Contractor warrants that no person or selling agency has been employed or retained to 
solicit or secure this Contract or any Work Order upon any agreement or understanding 
for a commission, percentage, brokerage, or contingent fee, e x c ~ p t  bona tide employees 
or a bona fide established co~nn~ercial or selling agency of Contractor. 

58.2. tn the event Contractor breaches this section, DIS shall have the right to annul this 
Contract without liability to DlS, and Purchaser shall have the right tn rithcr annul any 
Work Order without liability lo Purchaser or. in Purchaser's discretion, deduct from 
payments due to Contractor, or otherwise recover from Contractor, the full an~ount of 
such cntnmission. percentage, brokerage, or conlingent fee. 

Activity Reporting , Administration Fee & Performance Reporting 

59. DTS Master Contract Administration Fee and Collection 

59.1. All purchases made under this Master Contract are subject to a DIS Master Contract 
Administration Fee, collected by Contractor and rcrnitted to DIS. 

59.2. The Master Contract Administratian Fee is two percent (2.0% or .02) of the purchaqe pricc 
for Work Orders valued up to $1 million dollars, and will be one percent (1 -0% or .0 1 ) for 
Work Orders valued al, or exceeding, % 1 million dollars. The purchase price is defined as 
total invoice price less saIes tax. 

59.3, The Master Contract Administration Fee shall be i ncludcd in all Contractor Prices listed 
in Schedulc A of this Coniracl w d  shall not be invoiced as a separate line item to 
P ~ r c  haser. 
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59.4. Contractor shall hold the Master Contract Administration Fee in trust for DIS urltil thc Fces 
are remitted to the DIS Master Contract Administratc~r, along with the Master Contract 
Activily Report. 

60. Activity Reporting 

60.1. Contl-actor shall submit to the DIS Mastcr Contract Administrator a quarterly Activity 
Report of all Services purchased under this Master Contract. The report st~nll identify: 

a) This Master Contract number; 

h) The month in which the purchases occurred; 
c) Each Purchaser, identified by state, local or educational entity, and cach Work Order 

for each Purchaser m d i n g  purchases during the reporting quarter; 
d) The total amount of money received (excluding sales tax) fnr each Work Order for 

each Purchawr; 

e) The DIS Master Contract Administration Fee for each Work Ordcr for each Purchaser; 
f )  The sum of rnoricy rcccived (excluding sales tax) for all Work Orders for each 

Purchaser and for all Work Orders for all Purchasers; and 

g) 'The total amount of the DIS Master Contract Adrninis~ralion Fee. 

60.2. Reports art: required to be submitted electronically, in the Microsoff Excel format 
provided by D1 S. Reports are to be sent electronically via E-mail to: 
1nggd111 i~~g:dis.~:a.gov 

60.3. The Activity Report and the DIS Master Contract Administralion Fee shall be submitted 
on n quarterly basis in accordance wiih the fullowing schedule: 

For activity in the months: Report & Fee Due: 

January, Fchruary , March April 1 5th 

Apri I. May, June July 15' 

July. August, Septernbcr October I sTh 
October. November, December January 1 51h 

60.4. This report may be corrected or modified by the DIS Mwtcr Contract Administrator with 
subsequent written notice to Contractw. 

60.5. Activity Reports are requited even if no activity occurred. 

60.6. CIpun reqi~est by DIS, Contractor shall prcvide, in the format requested, the contact 
information for all Purchasers during the Term ot'the Maqtcr Contract. 

61, Electronic Funds Transfer 

When agreed by DlS and Contractor, the DIS Master Contract Administratiou Fee can be paid 
through Electronic Funds 'I ransfer (EFT') to an Automated Clearing Housc ( ACH). Contractor 
can utilize the ACH Debit option, which is  an arrangemctlt between the Contractor and DJS' 
bnnk. Contractor initiates the nctiun, specifjing the amount of funds and the ef'fective date of  
payment. On the effective datr. the funds are withdrawn from Contractor's account w d  
transferred to the DlS account. Contractor will be provided by separate instrument the D1 S 
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account infomation and a toll-free number to initiate the quarterly transactic~ri. There is no cost to 
Contractor. 

62. Failure to Remit ReportslFees 

62.1. Failure of Contractor to remit the Master Contract Activity Report together with the 
Master Contract Adm i nisiration Fee may be considered a failure to perform on the part of 
Contractor, which may result in DIS terminating this Masrtr Contract with Contractor. 

62.2. Failure of any Purchaser to pay the Master Contract Administration Tee may result in a 
Purchaqer forfci~ing its right to purchase from this Master Contract. Cot~trnctor shall 
notify the DIS Contract Administrator when any Purchaser fails to pay the Master 
Co~~tract Adtninistration Fee. 

62.3. The DlS Contract Administrator will notify Contractor of any Purchaser who has forfeited 
its right to purchase under this Master Contract. After such notification, any sale by 
Contractor to a forfeiting Purchaser may be considered failure to perform by Contractor. 

62.4. lf the performance issues are resnlved, DlS, at its uption, may reinstate a Contractor's 
participation or a Purchaser's right to purchase. 

63. Periodic Contractor Performance Evaluation and Report 

63.1 . Purchasers will periodically evaluate Contractor's Performance in a Contractor 
Performance Report. The report is designed to evaluate impacts and outcomes achieved 
as a result of'Contrctor's delivery of Services, inform Contractor of their performance 
strengths and weaknesses, and aid Purchasers in referrals. Each evaluation will include an 
assessment of the Contractor's cfforts toward achieving Purchaser's objectives. 

63.3. D1S will provide copies of Purchaser Contractor Performance Reports to Contractor. 

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

63.4. DlS will consider such evaluations whcn determining administrative actions including 
but not limited to extending the Term of this Contract. 

Sute of Washington lnfnrmation Technology Professiunal Surviccv 
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Master Contract Execution 

64. Authority to Bind 

'The signatories to this Controct represunt that they have the authority to bind their respective 
organizations 111 lhis Contract. 

65. Counterparts 

This Coniract may be executed in counterpans. in a single original. or duplicate originals. As 
applicable, each counterpm or each duplicare shall be deemed im originnl copy of this Contract 
signed by each pany, for all purposes. 

66. Facsimile Execution 

Thc panirs agree: that this Contract may be executed by Sicsimile signature, and shall be effective 
as of the dateof such facsimile signar&. If executed by facsimile, &c parties agree to provide 
original signature pages within ten (10) business days of facsimile execution. 

In W~IRCS'S Whcreuj, the parties hereto, having read this CoMract in i i s  cn~ilrty. including all attachments, 
do agree in each and every panicular and havc thus sel heir hands hereunto. 

Approved 
State of Washington Envision Consulting 

1 Oepartment of Informarion Services 

Roland Rivera 
Dole 

Approved as to Form 
- 

State of Washington 
Office of the Attorney General - 

Contractor's UB1 Number: 1 1 

ova1 as to Farm on rYk. t Minoritv or Woman Owned B u s i ~ x s  Enternrise 
I Sigoalura 

-- 

--A I 
I 

Assislmt Anorney General (Certification Number) r 

Titk -. 
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Schedule A 
Price List 

for 
Master Contract Number TOS-MST-667 

with 
Envision Consulting 

Envision Consulting is autl~orized to providc only Ihe Services identified in this Sclledule A at or below 
the Nnt-To-Exceed Hourly Rates (Prices) set forth in this Schedule A undcr this Contract. 

2. IT Business Analysis . -. .. %I 50.00 

- 

4. IT Project Management I 
- $1 so.on 

-- - ,. - 

State of Waqhingtnn Schcdulc A Infomatton Technologq Professia~~al Services 
Drpwtmcnt of Information Services Master I:nntract % T08-MST-667 

5. Technology Architecture Development 
6.  Security Analpis 

-, , - 
7. Enterprise Co~ltent Managernen1 
8. Cnntin~ency & Disaster Recovery Planning 
9. Systems Analysis - ... .. - 

10. Network System Administration 
11. Software Quality Assurance & Testing 
12. Desktop Applications Development and 

- 

13. Geographic Information Systems 
Application Development 

--14. workstation Instal lation L Support 
15. Client Server, Web & N-Tier Application 
Development .- 

16. General Mainframe -- 
17. General Database Adm inistratnr / Databest: 

I Developer 1 Data An@ysr 1. - 

I - 

. 

.- I 

---- 

... 

-- 

.- 



Schedule B 
Work Request Template 

A sample o f  the current DIS second tier Work Request template can be fnund on the following pages in this 
Schedule B. D1S reserves the right, at its sole discretion. lo modify this template as it is deemed to be in the best 
interests of DIS and the Purchasers. The DIS Master Contract Administrator will makc any revisions available to 
Purchasers and to the Contractor upon release. 

A typical Work Request will contain, but not be limited to, tlle following items: 

Project or Task Objectives 

Scope and Description of Work, including Deliverables 

Timeline and Perind of Performance 

Campensation and Payrncrit 

Contractor Staf'f, Roles and Responsibilities 

identification and approval of any subcontractors 

Retention requirements 

Insurance requirements (beyond what is in Master Contract) 

PurcI>arer Staff, Rolcs and Responsibilities 

Additional Purchaser Terms and Conditions Specific to the Work Request 

Evaluatio~~ Criteria and Respunse Instrttctions 

-- 
Slak uf Washington Schedule B Inlurmnt~on 'I cchnolow Prnfessional Services 
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Instructions to Contractors 

Please ensure that you have included rhe~f~lluwinp iqformation in your response us these are the items 
thut will he used fo evuluale your response: 

I .  Describe your approach and methodology fur successfully completing this project. Include a detailed Work 
Plan and schedule for completing this project. The Work Plan should clearly identify the roles of each project 
member, estimated number of work hours, and all associated deliverables. 

2. In wo pages or less (not including resumes), describe one ( 1 )  similar project completed by the consultant(s). 
Include the outcomes and results achieved tbr thr customer. ldentify the customer and provide their 
appropriate contact intbrrnation for reference purposes (name, telephone, email. elc). Note: This project shall 
have been completed by the stafflconsultant proposed for the Purchaser's project as described herein. 

3 .  Propose a not to excccd hourly rate. Contractor's total compensation for Services rendered shall be based on 
proposed hourly rate. Contractor may propose rates at nr below those contained in their DIS Mas~er Contract. 
All work will be performed at thc following Purchaser location xxxxxxxxxxxxxxxxxx, unless otherwise agreed 
to by the Purchaser in the final Work Order. 

4, A f i m  that proposed consultant will be available 10 begin work no later than mnnth/dnte/year and be 
committed to the Purchaser thmughuut the Period of Performance. Indicate any known staff scheduling issues 
during the Period of Performance including but not limited to other project engagements and holidays. 

5 .  Include a resume for the cntisultant submitted for this project. Include company names and phones numbers 
worked for past three years for this individual. 

6.  Indicate the avnilahil ity or the proposed consultant staff for possible interview with Purchaser during week of 
munthldatelvear - month/date/vertr. This interview may be conducted in person, via teleconference, or other 
method, at the sole discretion o r  the Purchaser's Work Request Adn~inistratnr 

7. Contractor1% ccsr~tact information for this Work Request. lncludc name. title, email, phone & fax numbefi. 

A Work Order numbcr will be assigned, and formal Work Order issued, after a Contractor is setectcd 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. 

- " .- -- 
St& of Washington Scheduie R Infomlaliun Trchnology Prnft~sional Services 
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Schedule C 
Work Order Template 

Personal Service Contracts 
A sample of a Model Informatiun Technology Contracr for Personal Services may be found on the 
Information Services Board Policies site for Model Contracts and User Instructions website: 
http://isb.~:a.aov/polic~~s!pot1fi~l icj20RR .c!oc. This model is used for those personal scrvice contracts 
solicited under RCW 43.105. 

A sample of the Oftice of Financial Management's Personal Service Contract may be found on their 
website located at http:llwwu -0tin.i~ n.qov/contractslpccipscgl!j~&sc~uide.as~. The sample is labeled 
Appendix E. This tnodel is used for those personal service contracts solicited under RCW 39.29. 

Purchased Service Cuntracts 
A sample of the DIS Model Contract tbr Purchased Services can be found at 
http:/lisb.wa.govlpolicieslp~rtfolid207R.doc. 

m: Not every model or sample contract section will hc reqt~ired in every Work Order, nor will thusc 
model contracts sectinns satisfy every Work Order need. Work Order requirements wi!l be selected from 
Ihe most applicable model contract(s) plus other sources including but not limited to individual Purchaser 
tern~s a11d conditions, then tailured to meet specific functional and operational needs, i.e., scope of work 
to be performed or Services to be provided, and the protections necessary to that respective Work Order's 
purpose. DIS will also establish a common template to be used by Purchaser' for Work Orders under the 
ncw iTPS Program. 

The details of the specific Services, project or ta\ks should be negotiated by Purchaser and Contractor 
and memoridizzd in a Work Order. The Master Contract requires that the Work Order, at a minimum, 
reference the Master Contract number and address the following areas: 

Project or Taqk Objectives 

Scope and Description of Work, including Lleliverables 

Timeline and Period of  Performance 

Compensation and Payment 

Contractor Staff, Roles and Responsibilities 

+ Purchaser Staff, Roles and Responsibilities 

Additional Purcliwrr Terms and Conditions Specific to the Work Order 

Signature Block 

-, - 

State or Washington Schedule C Information techno lo^ Professior~al Serviccs 
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Schedule D 
MWB E Certifica fion 

for 
Master Contract Number T08-MST-667 

with 

Envision Consulting 

- -- . .- 
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d!!l Washington State Deportment of 
~i;P Information Services 

Amendment 09-01
 
to
 

Master Contract # T08-MST-667
 
for
 

Information Technology Professional Services (ITPS)
 

This Amendment 09-01 to Master Contract T08-MST-667 is entered into by and between the 
Department of Information Services ("DIS"), an agency of the state of Washington, and Envision 
Consulting ("Contractor"). 

Pursuant to Section 28, Authority for Modifications and Amendments, the parties agrees to 
amend Contract T08-MST-667 as follows. 

The purpose of this Amendment is to update the Activity Reporting Section 60 to specify what to 
report on and where to send Activity Reporting. The parties hereby agree to amend the Contract 
as follows: 

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

1.	 Subsection (60.1 f) of Section 60, Activity Reporting is replaced in its entirety with the 
following: 

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

2.	 Subsection (60.2) of Section 60, Activity Reporting, is replaced in its entirety with the 
following: 

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

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

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



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

ACCEPTED ACCEPTED 
Washington State Envision Consulting 
Department of Information Services 

Signature ~ 

L-\ V1..~~Scott Smith 
Print or Type Name Print or Type Name

Planning and Design Manager f v-<-Si ~-:\.., 
Title Date Title Date 





















Waiver ofSection 4, Automatic Price Adjustment, 
in DIS ITPS Master Contract #T08-MST -667 

Envision Consulting shall and does hereby waive, effective upon the date of signature through 
JlDle 30,2012, the automatic economic price adjustment described in Section 4 of the Contract as 
follows: 

Economic Price Adjustments 

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

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

Envision Consulting 

Print or Type Name 	 Date 



Washington State Deportment of 
Information Services 

Amendment 12-O:J 

to 


Master Contract #T08-MST-667 

for 


Information Technology Professional Senices (ITPS) 


This amendment 12-04 to Master Contract TOS-MST-667 is entered into by and between the Department 
ofI nformation Services ("DIS"), an agency of the st ate 0 f Washington, an d Envision Consulting 
("Contractor"). 

Pursuant to Section 28, Authority for Modifications andAmendments, the parties agree to amend Contract 
T08-MST-667 as follows. 

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

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

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

Under the provisions of chapter 39.29 RCW, this Amendment is required to be filed with the Office of 
Financial Management (OFM). Any amendment required to be so ftled is ineffective, and no work shall 
be commenced nor payment made, until ten (l0) working days following the date of filing and, if 
approval is required, until the amendment has been approved by OFM. In the event OFM fails to approve 
the Amendment, the Amendment shall be null and void. 

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

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

IN WITNESS WHEREOF, the parties have read and understand this Amendment 12-04, and by their 
signatures below, agree to each and every particular. 

ACCEPTED ACCEPTED 
Washington State Envision Consulting 
Department of Information Senices 

Si~tr#j 
Scott Smith 
Print or Type Name PriN ~r Type !'lam.e. 
TAS Program Coordinator -r j"o:!.",.. J.e .1..-f-

Tide 	 Date Tide Date 

State ofWashington Information Technology Professional Services 
Deparlment ofInformation Services Page 1 ofl Amendment 12-04 for TOB-MST -667 
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