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MASTER CONTRACT NUMBEK 'IUH-MST-676 

for 

lnformrltiun Technology PI-ukssiunal Services 

PARTIES 

This Master Contract ("Master Contract" nr "rontract") IS entcrcd into by and hctwccn thc State of 
Washington, acting by n11d Ihrough Depzrrtnwnt vf Inforttlat~on Services, an agency of Washington State 
government located at I 1 1 lO Jefferson Street SE Olympia WA, 98504-2445 hereinafier refencd tc as 
"DIS', and Hargis Engineers. Inc, a S-Corporation locatcil at hOO Stewart Street, Suite 1000, Seattle, WA 
98101 licensed to conduct business in t i~c  state of Wash~ngton hereinafter referrcd tu as "<:ontractor", fur 
the purpose of providir~g Information Tecl~tinlogy Professional Services, as described and identified 
herein. 

The State of Washington, acting by and through DIS issued Request for Qualifications and Quoh lion 
#T07-RFQQ-015 (RFQQ) dated March 7 ,  2007. (Exhibit .A) for the purpose of purchasing Infom~ation 
'lechnology Professional Services in accordance with its authority unrler chapter 43.105 RCW and 
chapter 30.29 RCW. 

Contractor subtt~itted i.1 timely Response to DIS ! RFQQ (Exhibit B). 

DIS evalr~ated all properly submitted Responses to the above-rcfcrcnced RFQQ arid has j Jentified 
Contraci{~r as an apparently successful vendor. 

DIS has determined that entering into this Contract with Contractor wtll rncct Purchasers needs and will 
bc in Purchasers besr interest. 

NOW THEREFORE, DIS cnlers into this Contract with Contractor the terms and col~ditiuns ofwhich 
shall govcr~i Cuntractor's providi~~g lu Purchasers thc Infonnatlon 'I'echnology Professional Scrvices as 
described herein, on a convenience or as needed basis. This Master Contract is nut for personal usc. 

Ed CONSIDERATION of the mubal promises as hereinafter set forth, the parties agree as follows: 

1 .  Definition nf Terms 

The followir~g lurn~s as used thmtrghout thls Contract shall have the ~rlcanings set forth bclow. 

"Breach" shrill mean the unauthorized acquis~tiun of computerized data that compromises the 
security, confidentialily, or integrity of prsonal  infannation maintained by Purchaser. 

"Business Days" or "Business Hours'' shall mean Morlday through Fridfly, 8 AM to 5 PM, local 
time in Olympia, Washington, cxcludhg Washington State holidays. 

"Confidemtial Information" shall mean inillformation that may bc exempt from disclusure to the 
public or otllrr unauthorized persons under either chapter 42.56 RCW o r  other state nr fcderrtl 
staiutes. Confidential Information inclucius, but is not lirni~ccl to, names, addresses, Social 
Security numbers, e-mail addresses, telephone numbers, financial profiles, credit card 
information. pay sol lllabur data, driver's license numbers, mcdical data, law enfurcement records, 
agency source code or object cdc ,  agency securily data, and information identifiable to an 
individual. Purchasers may identify additional Confidential Information 111 a Work Order. 
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i:nn f i r  It-ntial Infonnat~on also includes any Pcrsonal Infvrmat~on i~ridcr the provisions of RCN 
19.255.010 and RCW 42.56.590. 

"Contractor" shall mean Hagis Engineers, Inc, its employees and agunts. Contractor alsv 
i~~cludes ally firm, provider, organimtion, individual, or other entity performing the business 
activit~es under this Contract, It shall alsu include any Subcon~actor retained by Contractor as 
purmitted undzr the tcrms of this Contract. 

"Contractor Accoull t Manager'' shall mean a representative nf Contractor who is assigned as the 
primary contact person with whom the DTS Master Contract Admillistrator shall work with fur the 
duration of this Contract and ns iii~zlier defined in the Seciion titled Contractor Account Manager. 

"Contractor Work Order Managcr" shall mean a reprtxentative of Contractor who is assigned 
10 each Purchaser Work Order as the coord~nalor of activities and (he primary point or contact, as 
further defined in the Section titled Contractor Work Order Manager. 

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

"DIS'T shall Itlean the Washington Statc Department of Information Services. 

"Effective Datc" shall mean the first dntc this Contract IS in full force and et'fect. It may be a 
specific datc agrccd to by f u parks;  or, if not so specified, the datc of the last signature of a 
party ti3 this cor~tract. 

"Exhihit A'' shall mean WQQ Number T07-WQQ-0 t 5. 

"Exhi hit B?' shall mean Contractor's Response to RFQQ Number TO7-RFQQ-0 15. 

"ISB" shall mean the Washi~gtnri State Information Survices Hoard 

"TTYS" shall mean Informati011 Tcchnology Profession;il Senlices. which includes both Personal 
Services and Purchased Services, as definud herein. 

"ITPS Program" shall mean the DIS-established master contracts that make IT prufessional 
serviccs available on an enterprise basis to support statewide technology projects. 

"ITPS Prugrnm Managcr" shall mean the pel s r m  designated by DIS who is ass~gned as the 
primary contact person with who111 Contractor's Account Manager shall work for the duration of 
h i s  Contracr and as further defined in itlc Section titled ITPS Program Manager, 

"Master Contract" or iGContract'' shall mean the WQQ, the Response, this Contract document, 
all schedules and exl~itlits. all Work Orders, and at1 arnend~lie~rls awarded pursuant tu the RFQQ. 

"OFM" shall mean the Washingtan State Office of Fiaanc~al Management. 

"Personal Services" shall mean prufessional or technical expertise provided by Co~ltractor to 
accomplish a specific study, project, task or duties as set forth in this Cantract and any ITPS 
Program related Work Rcyuest and/or Wurk Order. Personal Services shall include but not be 
lim~ted to those services specified in the State Administrative and Accounting Mal~ual (SAAM) 
i n  chapter I 5 Pelsonu! Services located at: http://www .ofnl. wa.~ov/policv/l5.htm. 

"Pwicc" shall mean the not to exceed hourly ratejs) bid by Co~tractr~r in the categories awarded to 
Contractor as set lorth in Schedule A Prir:e List, and shall bc paid in United Slates dollars. 
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"Fropriebry Infurrnatlon" shall mcan inlormati011 owncd by Contractor lo which Contractor 
claims a protectablc interest under law. Proprietary l~~fortnation includes, but i s  not limited to, 
i tlfnrrna tion protected hy copyright, patent, trxdemark, or trade sccrct laws. 

"Purchased Services" shall mean those services and activities providcd by Contractor to 
accornplis1;h routine. continuing, and necessary functinns as set forth in the RFQQ and a n y  JTPS 
Program related Work Request andor Work Order. Purch~scrl Services shall include but not bc 
linlitccl to those services specified as Yurchascd Services In RCW 43.105.MU. 

"Purchaser': shall inearl DIS and those government or nonprofit cntitics that have eniered into all 

Interlocal or Customer Servicc Agreement (CSA) with DIS. D1S mairitains a searchable database of 
current customers at: htt~://techrnall.dis.wa.~~v/csa~nscarch.3sr, 

"Purchaser Work Order Administratur7' shall mean fhnt person desigl~atect by Purchaser tn 
administer any Work Order on behalf of Piirchaser. 

"Purchaser Work Rcq uest Administrator" shall mean that person designated by Purchaser to 
adnunjstcr ally Work Kequesl on behalf of Y urcl~nscr. 

"RCW" shall mean the Kevised Code of Washington. 

"KE'l)Q" shall mean the Request for Qualifications and Quotation used as a solicitatio~ 
document to establish this Contract, ii~cludjng all its amendments and mod1 fications, Exhibit A 
herclu. 

"Hcsponue?' shaIl mean Contractor's Kesponsc LU DIS' RE'C2Q tkr Information Teclinology 
Professio~~al Services, Exhibit R hereto. 

"Schedulc A: Price Lisf' shall mcan the attachnlerit to this Contract thal identifies the 
authorized Serv ic~u: and Not-To-Excccd Hourly Rate Priccs available utldcr this Contract. 

"Schedulc B: Work Request Te~y~Iuulr'' shall mean the altachment to t h ~ s  Contract that ptnvidcs 
example format, terms and conditions fnr a Work Request. 

"Schrdule C: Work Order Tctt~plate" shall mean the att~chmxnt to this Cor~tract that provides 
exa~liplc Iormat, terms and conditions for a Work Order. 

"Sc hcdule D: ICf WBE L'eriiJcution" shalt meall the attached certi licate(s) indicat i~ig 
Contractor's, andior one or more of  Contractor's Subcontractor's status as a minority or women's 
business enterprise. 

"Scrvices" shall mean thc Personal andlor Purchased Services in the categor.ies dcfined in the RFQQ, 
Exhibit A. 

"Specifications" shall mean the Technical Service Categoryijob descriptions and other 
spccjficatio~~s for Scrvices set forth in the R F O ,  Exhibit A. 

"Subcontractor" shall mean one not in the employme111 of Contractor, who is performing all or 
part of the business activitics under this Clontract or any Work Order under o scparate contract 
with Contractor. The term "Subcorrlr~ctor" meals Sukonmctor(s) of my tier. 

"Techmical Service Category" shall mean the Iist of eighteen (1 8) Service calogories that are set 
forth in the RFQQ, Exhibit A. 
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"Term" shall mean the per~od of 11me specttied within a document that it will be in fuf 1 force and 
effect and inclurlcs, e.g., Master Contract Term, Hefresh Term, and Work Order Term, as furthcr 
dcfined in Section 2 

"Work Order" shall rncan the contractual document issued by a Purchaser and execulcd 
betwee11 Purchaser and the Contractor. Each Wnrk Order shall be the rcs 1 1 1  t of a second ticr 
cornpetitton. A Work Order generally contains project ohjcr:tives, scope and doscription of work. 
limeline and period nCperformmce, cntripunsation and paymeill. Contractor respot~sibilities, 
Yurchascr responsibiiities, Purchaser special terms and conditions, signature block, etc. md 
incorporates !his Contract by reference. A temptnte Wurk Order is attachod to this Contract as 
Schedule L. 

"Work Product" shall mean data and products produced ur~cler a Purchaser's Wurk Order 
including but not liinitcd to, discoveries, formulae, ideas, i~npr-uvcnients, inventions, methods, 
nlodels. processes, techn iqucs, findings, couclusions, recom~endations, reports, designs. plans, 
diagrams, drawings, ;oftware, dalabases, docun~e~ts ,  pamphlets, adve~tisemcnts. books, 
tnxgazines, surveys, slurlies. computer progams, films, tapes, and/or sound reprnJu~tions, to the 
extent provided by law. 

"Work Request" shall mean a separate second tier solicitation docu~nunt developed and issucd 
by the Purchaser to ITPS Program Contractor(s) to request proposals relative to ;z Purchaser's 
rzquirement. The Work Request typically identifies the project objatives, scope nnd description 
of work, timeline and period of pcrfom?nce, cornpensation and pay ttlont, Contractor 
responsibilitic~, Purcliaser resyor~sibilities, Purchaser spccial terms and conditiuns, instructions to 
contractors, etc. A lcmplate Work Request is attached tn this Contract as Schedule B. 

Master Contract Tcrm 

2. Term 

2.1. Tcrrn of Master Contract 

a) This Contract's initial Term shall be frorn July I ,  2007 or datl: of last sipaiurt: arfixed, 
whichever is later, ttuough June 30,2009. 

b) This Contract's Term may be extended by up to four (4) addit~onal onc (1) year Terns, 
provided that the cstensians shall be at DTS' option and shall be cflected by DIS giving 
written notice of its iritcnl to extend this Contrar.t to Contractor not less thu~ thirty (30) 
calendar days prior to the thcn-current Contract Tcrm's expiration and Contractor 
accepting such extension prror tn the then-ctuwtlt Contract Term's expiration. The total 
Tcrm of this Contract shall not be exterlded beyond June 30,2013. No changu in terns 
and cnnditions shall be permitted during these extensions unless specifically agreed tu in 
writing. 

2.2. Term of Work Orders 

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

b) Work Orders or rene.waI Work Orders entered into prior to the expiration or other 
termination of this Master Contract may be completed under thc Master Contract 
tcrms and conditions in effect when the Work Order or renewal Work Order was 
entercd into. 
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C) New Work Orders or renewal Work Orders sl~nll nut he entered \!\to aflcr the 
exp~ration or otllcr tern~ination nf thc Master Contract. 

d) Work Orders shall not he renewed for a Tcrrn beyond June 3(1,10 15. 

3. Survivorship 

3.1, XI1 at' the termr and conditions contained in this Mostcr Contract shall survive the 
expiration or other termination of d ~ i s  Cantract far so long as any Work Order cntered 
into under this Master Contract is still in cffect and shall apply to such Work Order. 

3.2. nr: t~.mls, conditlorlr and warranties cn~itained in this Contract L h d  by their sense and 
context are intended to sut vive the expimtlon, cancellation or terlnination of this Contrncr 
shall so suwivc. In addition, the terms of the Sections tit1c.d Overpayments to 
Contractor; Owr~ershiplRights in Data; Access to Data; Contractor Commitments, 
Warranties and Reprcscatatiuns; Protectinr~ of Purchaser's Confidential 
Information; Section Headings, incorporated Docun~ents and Order of Precedence; 
Subcontractors; Publicity; Review of Contrdctor's Records; Patent and Copyright 
Indcnlnification; Insurarlce; C.ontractor's Propriet a q  Information: Disputes; 
Limitation of Liability; DlS Master Contract Administration Fet: and ColIection; 
and Activity Hcpclrting shall survive tho termination of t h ~ s  Contract. 

Pricing, Invoice and Payment 

4. Pricing 

4.1. Contractor agrees 10 provide the Services in the categories and at the Prices sel forth in the 
Price List attached as Schedule A b tllis Master Contract. Such Prices may not be 
increased during the tern1 ofthis Master Contract. Prices are considered maximum or 
"ceiling" prices only. On 3 project by project basis, Contr~ctor may elect tn provide 
Servjces to Purchaser for perfon~~ar~cc uf a Work Order at a luwer Price than that originally 
established in this Master Contract. 

a) The ~naxi rnurn consideration wailable to Vendor under this Co~lt~ilct is $ I ,OUO,OVO.OO 
(US dollars) for the initial I'enn, unlcss amended. 

b) Consideration for each Second Tier Work Contract will be s ~ t s d  in the Ywchaser's 
Second Tier Work Contract. Purchaser shall make payments on Sccond Tier Work 
Contracts to the Vendor coosistcnt with the terms set uut in the Second Tier Work 
Contract. Fundlng may be federal, statc andor private grant based depending on the 
specific program requesting staffing 

4.3. If Contractor reduces its Priccs for any of the Servir:es during the Tcrm of this Contmct, DIS 
and Purchasers shall have the irnmcdiate benefit of such lower Prices for new purchases. 
Corltractor shall send notice to the DlS Master Contract Administrator with the reduced 
Prices within fifteen (15) Business Days of the reduction taking effect. 

- 
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4.4. Purchaser shall reimburse Contractor fur travel and othcr expenses as identified in a Work 
Order, or as authorized in writing in advance by PurcIlascr in accordance wit11 thc then- 
current rides and regu l.atiuns set forth in the Wnshirt~ton Stute A Jministrrrtivc and Accounting 
Manuuf (http://www .ofm.wa.~ov/~licv/pu1toc.I1 I .  Contractor shall provide a detaded 
itemization rrf cxpenszs, including description, alnounts and dates, and receipts Tor amounts 
of fifty dollars {$50)  or more when requosting reimbursement. 

4.5. Fcun~mic Prlce Adjustrnsnts 

a) If' DIS elects to extend [his Contract for an atlditional one-year pcriuct(s) beyond the 
j~~jtial Tcm~, or subsequrtlt rcnewal period(s), the Contract pricing for thc ~ddit ional  one 
year shall bc automaticalIy increased or decreased, w applicable, by UIS by not more 
than the percentage increaseldecrease of thc U.S. Departmer~t of Labor "Consw~er Price 
Index, US City Average, All  Items, Not Seasorlally Adjusted'' (CP[-U, Series Id: 
CUUKOOOOS AO). 

bj The baseline index shall be the index announced for April of the previous year. The 
allowable percent chnrigc shall be calzulated by subtracting the baseline index from the 
index arirloi~nccd for the April i ra which the renewal option i s  exercised, and dividing the 
result by the baseline index. The allowable percent change qhall he rounded to tt~c 
ncarcst one-hundredth of one percent and qhall be the rnaximu!n price adjustment 
pennittod. Contractor may oTfcr pric.? decreases in cucess of the allowahlc CPI-U 
percent change at any time. 'l'he following example illustre tes the cornputatinn of 
percent change using April 2004 as the Bascline: 

(C-dril ZOOS - 194.6 1 
1 Less CPI-U for April 2004 (baseline) 1 188.0 1 
1 Equals index poilit change 1 6.6 1 

Divided by previous period (baseline) CPI-U 188.0 

Equals 0.035 1 

Results multiplied by 100 0.0351 x 1 0 0 4  

1 Equals percent chongc 1 3.51 
-- J 

Example: (194.6 - 188.0 - 6.6) then (6 6 + 188.0 = 0.0351 x 100 = 3.51%) 

4.6. Contractor agrees that all the Prices, terms, warranties, and benefits provided in this 
Contract are comparable to or better t!mn the terms presently being offcred by Contractor 
to any other governmental t n t ~ t y  purchasing the same Services under similar terms. If 
during the Term of  this Contract Contractor shall enter into contracts with any other 
governmcntal entity providing greater benefits or more favorable t c m  than those 
provided by this Contract, Contractor shall bc obligntcd to provide the samc to DIS for 
subsequent U P S  Program related purchases. 

4.7. Con~ractor agrees that Prices provided in this Contract assume that work is performed during 
Busirless Dsys and I-Iours. Overlime rates are not alluwed lmless requircil by state or federal 
law. Further, Prices are to be considered all-inclusive hourly rates to iilcludc all expenses 
(c.g.. overhead, ilwurance, and ad~ninistration including but not limited tci the DIS 
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Master Contract Administration Fee ot~tlincd in Szction 59 b ~ l o w )  except travel (see 
Section 4.4 above). 

5, Advance Payment Prohibited 

No dvance payment sllall bc n~ade  far Services furnished by Contractor p~lrs~~ant  to this Contract. 

6.1. Purchaser will pay salcs and use taxes, if any, imposed on the Scrvices acquired 
I~crcunclcr. Contractor must pay all other taxes inclucling, but not limitud Lo, Washington 
Busii~ess and Occupation Tax, other Laxes based on Contractor's income or gross 
receipts, or personal property taxes levied or assessed on Contraclor's personal property 
Purchaser, as an agency ofwashington State g o v t m e n t ,  is exempt frum propert). tax. 

6.2. Contractor shall complete registration with the Washington State Department of Revenue 
and be responsible for payment of all taxes due on pay~nents made under this Cont~acr 
and any rclated Work 0d t . r .  

6.3 .  All payments accrued on account of payroll taxes, unernploymcnt contribut~ons, any 
other kxes, insurance, or odlcr expenses for Contractor, Contractor's stiiff, or 
Subcontractors, shall be Contractnr'j: sole responsibil~ty. 

7. Invoice and Payment 

7.1. Cunbactor's will submit properly iten~izeil invoices to hrchascr's Work Order 
Administrator for any and all work related to a Purchaser's Work Order. Invoices shall 
provide and itemize. as applicnblc: 

a) DIS JnTormation Technology Professional Serviccs Master Contract number T08-MST- 
676 

b) Purchaser Work Ot.der number; 

c)  C:ontrac tor name, addrcss, phone number, and Federal Tax Identification Number; 
d )  Descriplion of Services provided; 

e) Date(s) that Scrvices were providecl, including nutnhcr of hours worked. 

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

f) Contractor's Price for Services; 

g) Net invoice Price for each Service; 

11) Applicable taxes; 
i) Olhe~ applicable chargcs; 
j) Total invoice Price; and 

k) Payment tcrms including atly available prornpt payment discou~~ts. 

7.2. If expcnses are allowed under any Work Order and invoiced to Purchaser, Contrac~ur 
must provide a dctailed itemization of those expenses that are reimburseable, inclulng 
description, amounts arid dates. Any single oxpense in the arrrount of fifty dollars ($50) or 
more must be accompanied by a receipt in order to recoive reimbursement. (See 
Subszction 4.4 above.) 
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7.3. Payme~~ts shall b~ clue and payable within thirty (30) calendar days after pruvision and 
acceptance of Senficcs or thirty (30) caler~dar days after receipt of properly prepared 
invoices, whichever is later,. 

7.4. Incorrect nr incomplete invoices will be returned by Purchaser to Cotitractor for 
correction and reissue. 

7.5. TIIG Contractor's D1S Master Contract nu tnbcr and the Yulchasur Work Order nurnber 
must appear on all bills of laillling, packages, and correspondence relaling to any Work 
Order. 

7.6. Purchaser shall not honor &ah.  rlor accept goods on ii sight draft basis. 

7.7. If Purchaser fails tu make timely payment, Contractor rnay invoice Purchaser one percent 
(I?$) per mom11 or, thc: amount overdue or a minimum of onc doltar ($1)  (Kefercnce 
chaptcr 39.76 RCW). Payincnt will not be cot~sidered late if paymcnt is deposited 
electronically in Contractor's bank account or if a check or warrant is postmarked within 
thirty (30) calendal- days ~Cacccplilnce of ~ h t :  Services or ieccipt of Conlractor's properly 
preparul invoice, whichever i s  later. 

7.5. As applicahlr: and if outlined in thc Purchaser's the Work Order, Yurchascr may withhold 
ten percent (lo%), or uther appropriate amount as defined hy the Purchaser in the Work 
Ordcx, from each payment until acceptance by Purchaser of the final rqwrt, complotiun 
of project anil/ur other appropiato milestone. 

8. Overpayments to Contractor 

Cclrllractor shirt11 ref'unil to Purchaser the tull amount of any erroneous pay~nent or overpayment 
under my Work Ordcr within thirty (30) days' written not~ce. If Contractor fails to rnakt: timely 
refund, Purchaser may charge Contractor one perceul ( I  %j per month on the amount due, until 
paid in full. 

Contractor's Responsibilities 

9. Purchaser EIigihility 

In order to bc cligiblc to purchase u~rder this Master Contract, IJurchasers shall illhave a Custorner 
Service Agreement {Interlocal Agreement) with DIS. Contractor shalI be responsible for verifying 
Purchaser eligibility. Contractor m y  use the search feature on the nIS website: 
~/ / techmnll .d is .wa.  nov!CSA 1ICSAScurch.a~~ or may corilact h e  Of'fiicc of Legal Services 
within DIS at 360-902-355 1 to astertail\ Purchaser eligibility. 

10, Contractor Work Ordcr Manager 

Contractor shall assign a Contractor Work Order Manager for cach Purchaser Work Order. The 
Contractor Work Order Manager shall be the principd point of con i a~ t  for Purchaser a d  shall 
comclinate alI related Contractor's activities. 

11. RFP Mandatory Requirements 

Stale uf Washington lnfom~atiun Technology Professionul Scrvices 
Depurbncnt rrt~lnforn~ntiull Services 8 Mastcr Contract # T08-MS'T-676 



Thc WQQ liiar~datury requireme~~ts at. essei~t~al substnnlivc terms of this Master Contract. 
Serviccs provided undcr this Master Corilract shall meet or excccd a11 the nm~datory 
requiren~enls of the KTQQ. 

12. Services and Statement of Work 

12.1. 1\11 Scrvicrs shall be per-rur~rled pursuant to thc Lema of thrs Coritrdct and shall be 
docurne~lted in a Work Order established between Ptrrchascr and Contractor. A Work 
Order tsmplate i s  ~~ttached as Sc hed~ilt: C. 

12.2. Prior to entering iriio any Work Order, Purchaser shall co~lduct s Second Tier acquisition 
process pursuant to Section 22 of this Contract. 

A Work Order shalt at u tnirhirnum: 

a) Reference this DIS Master Conlri-ict number '108-MST-676 
b) Identify hrcl~ascr's Work Order tiurnher; 

c) Dcfme project or task objectives; 
d j  Describe the scope of Servxes or work to be performed; 
e)  Identiljr duliverables; 

f )  Specify a tllllelinc and period of perfomwnce; 
g )  Spccify compensation and payment, e.g., the hourly rate arid rota1 Contractor hours to be 

providcd or the fised price Cur a deliverable, (whichever is applicable), total cost ot'thc 
project, and any reimbursable Contractor expenses; 

h) Describe Cnntractur's roles and responsibilities; 
i) ldcntify specific Contractor staff. including Contractor Work Order Manager; 
j) Describe Purchaser's rnlcs and responsibilities; 
k) IdentiQ the Purchaser WLPI-k Order Manager; and 

1) Prov~de signature block for both parties. 

12.4. Individual Work Orders may include additional or conflicting lcrms and conditintls as 
deternlirlccl by the Purchaser. hi the event of any conflict, the Wnrk Orde~ shall prevail 

13, Commencement of Work 

1 3 . I .  First Tier - U ndcr the provisions o f  chapter 39.29 RCW, this Contract is required to be 
filcil with the Oftice of Financial Management (OFM). No contract, or any amendment 
thtrsta, rcquired to be 50 filed is effective, atirl no work shall bc commenced nor payment 
made, until ten ( 1  0) working days following the dale of filing and, if required, until 
approved by OFM. In the event UFM fails to approve the Contract, the Contract shall be 
null a t d  void. 

13.2. Second Tics -No work shall he performed by Conbactor until a Wurk Order is executed 
by Contractor and Purchaser. 

14. OwnershipiRights in Data 

14.1 . Any custom addilions and modificalions to Contractor's Preexisting Malorial (defined 
below) and all data and work products produccd pursuant to this Master Contract end any 
Wurk Order shall collectively be callcd "Work Product." Purchaser slinll have and retain all 
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ownership, right, title, I ~itercbt  and a\! intellectual propcrty nghts to Work Product. '1'0 Ihe 
extent that any such r~ghts in tllc Work Product vest init~ally with the Uorllractor by 
operation of law or for any other rearon, Contractor hereby pcrpetually and irrevocably 
assigns, transfers and quitclaims such rights to Purchaser. Ownerhip includes the ri$t to 
copyright, patent, register and the ability to transfer thcse rights and all in fcirmation used to 
formulate such Work Product. 

14.2. Contractor wm- ants ~h:~t  it is the owner 01 the Work Producl a i d  Preexisting Material and 
that it has full right to assign and license the snrnc to Purchaser. 

14.3. Work Product includes, but is not limited to, discoveries, formulae, ideas, improvements, 
inventions, tnc~huds, models, processes, techniques, findings, conclusions, 
rccornmendations, rcports, designs, plans, diagrams, drawings, software, databases, 
documcn~s, pamphlets, adwrtisements, books, magazines, surveys, studies, cotnputer 
programs, films, tapes, and/or sound rcproductiorhs, to ~11z extent provided hy law. 

14.4. During the Term and any trme thereaflur. Contractor sllall cxccute all documenls and 
perform such other pmpcr acts as Purchaser may deem necessaly tn secure for Yurchaqer 
the rjghtq pursuant to this section, and when so nhtaincd or vested to maintain, renew, and 
restore the samc. 

14.5. Contractor shall no1 use or in my lnarlncr clisseminate any Wurk Product to any third 
party, or represent in any way Contractor ownership in any Work Proditct. Contractnr 
shdl takc all reasonable steps necessary to ensure that its agents, employees: or 
Subcontractors shall not copy, disclose, wansmit or perfom Work Product or any 
purtion thereof, in atly form, to any third party. 

14.6. Contractor hereby grants to Purchaser a oon-excl usive, royalv-fret, irrevocable lice~lsz to 
use, puhlish, translate, reprnduce, deliver, perfnrm, clisplay, and dispose of materials and 
know how that are delivered under this C.ontrast, but that do not originate tlicrcfrom 
(“Preexisting Material"). 

14.7. Contractor shall cxcrt bcst efforts to adv~st: DIS and Purchaser 811 known or potcnlial 
infringements of publicity. privacy or of intellectr~al property rights of the Preexisting 
Material furnished under this Cnrliract. DIS and Purchaser shall receive prompt written 
notice r~f  each t~nticc or claim of copyright infringement or infringement of othcr intcllectunl 
property right worldwide rcceived by Contractor with respect to any Preexisting Material 
delivered under this Contract. Purchaser shall have ~ h c  right to modify or rcrnove 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 DJS. to Purchaser, to the Joint Legislative Audit and Review Committee, and to the 
State Auditor. as requestul. at no additional cost. This includes access to all inforrnaticln that supports 
the findings, concIusions, and recommendations of Contractnr's rgortc ,  including computer models 
and methodology fur those models. 
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16. Security 

While on DIS or any Purchaser's pretnisos, Contractor, its agcnts, employees, or Subcontractors 
shall conform in all respects with any and all (if Purchaser's physical, firc. safety. or other 
security regulations. 

16.1. Facility . 4c~ss .  
Ccrntrticior understands that Prtrchaser's buildi~~g er~lrmces may be cot~trollod fur access. 
Contractor agrccs to become familiar with Purchaser's building and security pol icics, and 
rurther agrees to observc and comply with all Purchaser's building and security policies 
or prnccili~r~s. 

Contractor understands that 111 order to obtain access to Purchaser's prem tses, Contractor 
may have to be ~ssucd a security badge by Purchaser. Col~tractor shall provide certain 
pc'sonal information, inclucl ing valid govt.1 s l i ~ ~ c i ~ i  issued photo idenii fica tion, prtor to 
obtaining a security badge whcn required by Purchascr. Contractor further understands 
that Purchaser will collect and retain such personal illformalion for so long as the Work 
Order is in effect and such individual(s) hac accexs to the premises- Purchaser reserves 
the  right to conduct backgt.ollnd checks and deny nn application for a security badge. 
Failure of Cor~tractitr to comply with Purchaser's security and siqfity policies md 
procedures is sufficient grounds for revoking, modifying, suspending or terminatmg 
access tn Piuchaser's f a c ~ l ~ t ~ e s .  Upon the earlier of termination of the Work Order, or 
suspension or tertnination of access tn Purchaser's facilrties, Contractor shall return all 
security badges. 

16.2. Remoll: Access to N e t w v .  

Contractor understands that in order to obtain retnutc access to Purchaser's Local Area 
Network (LAN), email, or supported computing envlrnnments through a remutc: access 
connection ("Rernote Access"), Contractur must comply with Purchaser's Remote Access 
policy and any other applicable policies or procedures. Contractor shall, prior to access, 
con~plete and sign any appl icablc agreements or tbrms. Remote Access is  conditioned 
tipan final approval by Purchascr. 

16.3. Safety.  

Contractor shall observe and comply with WISHA and OSHA regulations, a11 applicable 
safety and environmental laws and regulations, m ~ d  all of Purchaser's rules, guidelines. 
policies and procedures relating to safety, workplace conditions, health and the  
envirrjnment, it~cludiug but not limited to pby sical, fire, evacuatio~l, accidents, huardous 
materials nr s~tuations, or other safrty regulations and policies. 

17. Contractor Camrnitrncn ts, Warranties and Hepresentation4 

Any writtcn commitment by Contractor within thc scope of this Contract or any Work Ordcr shall 
be binding upnn Contractor. Failure uf Contractor to fulfill such a comnlit~nent may constitute 
breach and shall render Contractor liable for damages under the terms of this Contract or any 
Work nrder, as applicable. For purposes of this sation, a conimi tr nmt by Contractor includes: 
( i )  Prices, discounts, and options mmmitted to remain in force over a specified period of time; 
and (i i )  any warranty or representation made by Contractor in its Response or contained in any 
Contractor or ~llanufacturer publica~i ons, written materials. schedules, chnrts, rlisgrams, tables. 
descriptions, other writtcn representations, and any other communication medium accumpanying 
or referred to it1 its Response or used to effect the sale to DIS or Purchaser. 
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t 7.1, Contractor slialI use best efforts tn ensure that personnzl assigned to a M, ork ( 3 r d ~ : ~  are 
available until the corrlpletion of that Wnrk Order. Any propnsal by Contractor for 
chanpos, replacement, or suhslitution of Work Order personnel during the Tcrm of the 
Work Urder shall he submitted to the Purchaser Work Order Administrator in writ ilks. 
The Purchaser Work Ordar Administrator shall have the svIe discretion to accept or reject 
such proposaI. 

As a conclition to accepting Contractor's proposal for personnel changes, Purchaser may 
rcquire Contractur tu conlpcnsatz Purchascr for any training and administrative ct~sts 

incurred by Purchascr in association with such replacement. Such compensation will be 
in thc form of a credit against Contractor's n~onthly invoice charges to Purchaser by 
Contnctor (a) not billing, Purchascr for hours worked during the first ten (1 0) Rusiness 
Days replacement pcrsonnel begin wnrk, if the method of cornponsation agreed to in (he 
Work Order is by hourly rates (time and material): or jb) crediting Purchaser an amount 
not to exccod $5,000 per person replaced, if the method of compensation agrecd to in the 
Work Order is by dcli vcrablcs (fixed cost). 

I 7.3. 1 f Purchaser does not acccpt Contractor's proposed change and Conlractor is unable to pmvidc 
acceptahlc personnel to Purchuscr within ten (10) Business Days after the originally assigned 
personnel havc Icfi, then Purchaser may terminate the Work Order. 

18. Protection of Purchaser's Confidential Information 

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

18.1. Contractor aacknowlcdges that sorxlt: of the material and information that ma! come into its 
possession or knowledge in conneclion with or in petinrmmce of this Contract or ;I Work 
Order may consist of Confidential Int'ormation. Contractor agrecs to hold Confidential 
Information in strictest confidence and not to rnake use of Confidential Tnformation for any 
purpose nthcr ihan the performance of this Contract nr any Work Urder, to rulcase it only to 
authorized emplnyces or Subcontractors requiring such infomation for the purposcs of 
carrying out this Cori tract or any Work Ordcr, and not to release, divulge. publish, transrcr, 
sell, disclose, or otherwise mokc thc infonuatiull k11vwn1u any other party without 
Purchaser's exprcss written consent or as provided by law. (,:ontractor agrees to rclease such 
i~~fomation or material only to employees or Subcontractors who have signd a 
nondisclosurt: agreement, the lcms of which have bcon previousIy approved by Purchaser. 
Contractor agrees tu implemerlt physical, electronic, and managerial safeguards, including but 
)lot limited to those prescribed by the Purchaser, to prevent unauthorized access to 
Confidential Information. Contractors that may come into contact with medical data will bc 
required to cornplete a Business .4ssuciate ngrcemcnt, as required by federal ur srafe laws: 
including HIPAA, prior to the conmenccment of my work. 

18.2. Itnrnediately upon expiration or termination of his Contract or any Work Order, 
Contractor shall, as applicabIc, at DIS's or Purchaser's option; (i) certify to L)lS or 
Purchaser that Contractor has destroyed all Confidential Information; or (i i) rcturn all 
Confidential Infonnarinn to DIS or Purchasc~; ur (iii j take wllatevcr other steps DlS nr 
Purchaser requires of Contractor lo protect DIS's or Purchaser's Confidential Tnformation. 

18.3. DIS ant1 Purchasers reserve the right to mo~\itor, audit, or investigalc the use of 
Confidentid Itformation collected, used, or acquired by Contractor through this Contract 

State or Washington Information Technology Pro fcssional Services 
Deynrlment of Inlomation Srrviccs 12 Ma51e-r Cunlmut # 'I'OH-MST-676 



or my Work Order. The nlonitarinq, auditing, or investigating may include, but is not 
limited to, salting databases. 

15.4. In the event or the unauthorized acquisition of computc&ed data that co~nprcmises the 
security, confidentiality, or integrity of personal infonnatio~~ maintained by the Purchaser 
(Breach), Vendor ngrccs to comply w~ th  all applicable state and ferteral statutory 
prnvisjuns. If a data co~upromise and/or idelltity theft occurs and 1s found to be the result 
of Vendor's acts or omissions, Vcndor shall assume complete respoi~sibility for 
notification of  ~CCcctcd parties, and bc liable for all assaciawd costs incurred ky DlS or 

. . 
Purchaser in responding to or recoverin f urn the Bre 
....-...&s6f/ft 8- 

18.5. Vivlation of this section by Contractor or its Subcontractors may result in termination of this 
Contract and any Work Order and denwnd for return of all Confidential Information, andlor 
pay munt of rnonetruy damagcs, or penalties. 

Purchaser's Authority and Responsibilities 

19. Purchaser Use of Master Contract 

19.1, This Master Contract may bc used only by Purchasers who have a Customer Servicc 
Agreemer~t with DIS and is not for personal use. Purchaser shall comply with all the 
terms and conditions of this Master Contract, including hut not limited to Contractur's 
Proprietary Information. 

19.2. Reference of this Master Contract Number andlor Purchaser's signature on any relaied 
Work Order document signifies agreemerit tu comply with these requirements. Failure to 
abide by these requirements may result in Purchaser forfeiting the right to make future 
purclimes under this or othcr DIS Master Con~racts. 

2U. Purchaser Work Order Manager 

20.1. Purchaser shall assign a Purchaser Work Order Manager for each Purchaser Work Order. 
Tllc P~achaser Work Ordcr Manager sh11 be thc principal point of contact for the Conti.actor 
Work Order Manager and shall provide oversight of Contractor activities and performance 
conducted thercumder. Purchaser shall notify the Contractor Work Order Managcr in writing, 
when there is a new Purchaser Work Ordcr Manager assigned to a Work Order. 

21. Second Tier Competition 

Unless Purchaser has a soIe source justification under the ISB I T l n v ~ ~ ~ l m e n t  Stundards (see 
h ~ : ~ ~ ~ s b . w d . g 0 ~ ~ ~ 0 1 i c ~ e s / ~ o r t ~ ~ 1 1 i ~ ~ / 2 ~  I S-doc) and if s e c h g  Personal Services. has also complied with 
OFM's sole source requirements &//www.ofm, w a . ~ o v l ~ o l i c ~ /  l5.20.htm# I5.20.60), Purchaser shall 
conduct a second ticr competition based on the specific requirements for individual projects among 
the Coiltractors with Master Contracts in the pertinent Techcal  Service Ciltegory. Purchaser shall 
use the Work Rcqt~est Template attached to ths Contract as Schcdulc D to fncilitiltt: Ihe acquisition 
prtjccsa. 

2 1.1. Sclcctian Process - Purchased Services 
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Purchaser shall conduct Second Ticr acquisitions uC Purchased Serviccs consistent w~tll 
the ISB IT in~~esfmcnt Polics orid Ihc IS0 IT Invcsrmant Stmndur-ds 
( h t t p : / / i s b , w a . ~ o v / p o I i ~ n t . a s ~ j .  

21.2. Selectinrl Process - Personal Services 

Purchaser shall conduct Second Tier actluisitions of Penon;il Senices cotlsistcnt with the 
IS B IT lnvwtrlleni Po !icy and thc 1SB IT hrvr:stn~ertr Slarrllurdv 
( h t t r , / / i s b . w a . g ~ v / p o l ~ )  and chdpter 39.29 RCW and the S A M  
chapter 15 ~h~tp:l/u~ww.ofm,wa.~o\~i~olicy/l5.htm). 

Master Contract Administration 

22. Notices 

22.1. Any notice ot. domand or other communication required or permitted to be givcn under 
his Contract or applicable law shall be effective only if it is in writing and signed by rhe 
applicable party, properly addressed, and deLiveret1 in pcrson, or by a I-ccugnized courier 
service, or deposited with the United States Postal Servicc as first-class mail, postage 
prcpajd certified mail, rcturn r ~ e i p t  requesiucl, to the parties at tlrc aildresses provided in 
this section. For purposes of cornpIy ing with any provision in this Contract r ) r  applicable 
law that requires a "writing," such cc~mmu~iication, wher~ digitally signed with a 
Washington State Licenscd Certificate, shall bc considered to be "in writing" or "written" 
to an extcnt no [ess than if it were in paper form. 

Tu Contractor at: 

Hergis Engineers, lrlc 
Attn: Christopher M Shelduo 
600 Stewart Sweet, Suite 1UUD 

Seattle, WA 98 1 0 1 
Phunc: 1206) 448-3376 
Fax: : (206) 445-4450 
E-mail: CHKISS@Hargis.biz 

To DIS at: 

State of Washington 
Dcpnrtment of Informalion Semites 

Attn: Master Contract Administrator 
if by US Posfa I If by Ovurnight 

Serviw Courier 
PO Box 42445 11 10 Jefferson St SE 

Olympia, WA 98504 Olympia WA 98501 

Phone: 360.902.355 1 
Fax: 360.586.1414 

E-mail: ~~ioadrnin(&dis.wa.gov 

And to Ills at: 

State of Washi nglon 
Departmon~ of Information Services 

Attn: ITPS Prtlgram Manager 
If by US Postaf If by Overnight 

Service Courier 
PO BOX 42445 24 1 1 Chandler Ct SW 

Olympia, WA Y85U45 Olympia, WA 98302 

Phone: 360.725.4200 
Fax: 360.753.1673 

E-mail: 

nr lo Purchasers at lhu address listed on their Work Order. 
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2 Notices shall be effective upon rcccipt m four ( I j  Rubiness Days afier miling, whld~evcr 
is earlier. Tlie notice address as provided herein may ho changed by written notice given 
as prnvided above. 

23. ITPS Program Manager 

DIS shall appoint an ITPS Program Manager for the 111 formation Technology Professional 
Scrvices Progrilnl WIN) will provide oversight c ~ f  the act~vjties cnnclucted hereunder. The ITPS 
Yrogra~n Manager shall be the principal contact Tor Contractor concerning business activities 
uuder this Contract. DIS shall nntiCy Contractor Accourii Manager. in tvritirlg, if and when tl1ei-c 
i s  a new ITPS Prngriim Manager assigricd tu this Contract. 

24, Contractor Account Marlager 

Contractur shall appoint a contractor Account Mmager for the Statu's account under this 
Contract. Thc: Contractor Account Manager will be thc principal point of contact for the lTPS 
Program Mannget f i l r  the duration ofthis Contract and will prouirle oversight of Conhiictor 
a~tivitizs cwducted hereu~ldcr. Contractor Accnunt Manager will servt: as the focal po i~~ t  for 
business matters. performance mattcrs, arid administrat ivc activities under this Contract. 
Contmctor shall uotify DIS in writing, wlicn there is a new Co~htracror Account Manager assigned 
to this Contract. The Contractor Account Manngcr in1~~~11illalion is: 

Uoi~t~.octor Account Managcr Christopher M Shsldon 
Address: 600 Stewart Street, Suite 1000, Seattle, WA 98 101 
Phone: (2061 448-3376 Fax: (206)448-145U 
Emall: CHRISS@Hargis.biz 

25. Section Headings, lncnrpnrated Documents nnd Order uf Prcccdence 

35.1. The hcadings used herein arc inserted for convcnicnce only and shall not control or affect 
the meatling or construction o f  any uf the sectrons. 

25.2. Each of the doculnents listed below is, by this reference, inrorponted into this Contract 
as though fully set forth herein. 

a) Schedules A, B, C :  M I I ~  D (3s applicable), 

b) DTS' WQQ (Exhibit A); 

c) Contractor's Response to DIS' RFQQ (Exhibit R); 
d) A11 Contractor or manufacturer publications, written tnalerials and sc t~edulcs, charts. 

diagrams, tables, descriptions, other wriIrcn ropresentat~ons and any other supporting 
materials Contractor made available to DIS or Purchaser and used to effect the sale of 
Services to Purchaser. 

25.3. I n  the event of any inconsistency in this Contract, the inconsistency shall be resolved in 
the following order of precedence: 

a) ApplicaMe federal and slate statutes, laws, anct regulations; 
b) Sections 1 through 66 of this Contract; 
c) Schedulc A, l3, C. and D (as applicable); 

d) DIS' RFQQ (Exhihi t A); 

e) Contractor's Response to DIS' RFQQ (Exhibit BI; 
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fl Al l  Contractor or rnanufaccurer publicn(ions, written materials atid schzdules, char~s, 
diagrams, tables, descripl ions, other written tcpresentations and any other supporting 
materials Contractor made available to DIS or Purchasur and used to effect the sale of 
Services to Purchascr. 

26. Entire Agrecn~ent 

This Contract, and any written atncndments hcxcto, Y C ~  fort11 the emire agree11 lerll botwecn the 
parties with respect to the subject matter hcrouf. Any understandings, agreements, 
represcnt;ltiuns, or wa~~arltics not contained in this Contract or in a written amendment heretn 
shall not be binding on either parly except as provided in ihe section titled Cnnt rsrtor 
Commitments, Warranties and Kcpreaentrtions . Except as prcivided herein, no dtemtiorl of 
any of tlil: terms, conditions, tlclivery, Price, quality, or Specificat~ons of llbis Contract will be 
effective without the written consent of both parties. 

27. Authority for Modifications and Amendments 

No mod] ficatlon, anicnclmcnt, alteration, addiliun, or waiver of any section or condlt~nn uf this 
Contract or any Work Ordcr under this Contract shall be effective 01. hintling unless it is in 
wntii~g ond signed by UlS and/or Purchaser's Work Drdcr Administrator. as applicable, and the 
Cuntractor, as applicable. Only D1S shall have the express, impliccl, or apparent authority to alter, 
atncnd. modify. add, or waive any sectLon or conrlition of this Conttnct. 

28. lndependcnt Status of Contractor 

In the performance of this Contract and any Work Order, [he partics will be acting in their 
individ~ial, corporate or govemnental capacities and not as agcnts, employees, partners, joint 
venturers, or associalcs of one another. The parties intend that an independent contractor 
relatiotlship will be created by this Contract and any Work Order. 'l'he eniployees or agents of nnc 
party sl~nll no[ be deemed or cnnstrucd to be the emplnyecs or agents of the othcr party for any 
prlrpose whatsoever. Contractor shall lint tnake any claim of right, privilege or b e ~ ~ z t i t  which 
would accrue to w empInyou under chapter 4 1.06 RCW or Title 5 1 RCW far any cnslducted 
under this Conlract or any bi ork Order. 

29. Governing Law 
This Contract and aup Work Order shall he governed in d l  respects by the law and statutes of the 
state of Washington, with nu^ reference to conflict of law principles. The j urisdictjon for any 
action hereuncler shall be exclusi vcly in the Superlor Court for the state of Washington. ' f l~e 
vcnue of any action hereunder shall be in the Supenor Court for Thwston County or the county m 
wh~ch Purchaser is located within the state of Washington. 

30. Rule of Construction as to Ambiguities 

Each party to his Contract acknowledges that such pafly has reviewed this Coneact and 
participated in its drafiing and agrees that no provision of this Contract shall be construcd against 
or interpreted to the disadvantage o f  a party by reasutl of such party having or being deemed 10 
have drafted, structured or dictated such provision or provisiuns. 
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Contractor may, with prior writtell ponnission from Purchaser Work Order Administrator, enter 
itlto subcontracts with third parties for its perrcmmance of my part oTContractor's duties and 
ubligot~t~ns.  In no ewnr shall the cxistmce of n subconuact operate to relensc ur reduce the liability 
of Contractor to Purchaser for any breach in the performance of Contractor's duties. For purposes 
of this Contract md any Work Order, Cont~aclor agrees that all Subcontractors shall be held to be 
agents of Conlmrtor. C'ontractnr shall be liable for ony loss or &ullage to DTS or Purchasers, 
including but not limited to personal irgrrry, physical loss, harassment of D1S or Purchaser's 
ernpIuyees, or vioIatlo~ls uf the Patent and Copyright Indcmnificatiun, Protection of 
Purchaser's Confidential Information, and ClwnervhiplRights in Data sertions of this Contract 
or any Work Order occasioned by thc acts or onussions of Contractor's Subcnntrxrtors, their agents 
or employees, l'he Palent and Copyright Indemnification, Prolection of Purchaser's 
Confidential Information, OwnershiplKights in Data, Publicity and Review of Contrac tu r 's 
Records sccriolls uf ths Contract ant1 m y  W'ork Order shnll apply to all Subcontractors. 

32. Assignment 

33.1. With the prior written consent of TITS, which consent shall not be unreasonably witheld 
runtractor may ass~gn this Contract including the proceeds hereof, pruvided that such 
assigrlrncnt shall not operate t o  relirve Contractor of any of its duties and obligations 
hereunder, nor shall such assignment affect any remedies available to D1S or Purchasers 
that may ariss from any breach of the sections of this Contract, or warranties made hcrcin 
or any Work Order including but not limited to, rights of seroff. 

32.2. DIS may assign this Contract to any public agency, commission, board, or the like, within 
the political holrndaries of the state of Wastungton, provirlod that such assignment shall 
not operate to  relievu Purchaser of any nf i l s  duties and o bligatilons hereunder. 

33. Publicity 

33.1. The execution ot'this Contract or any Work Order with Contractor is not in any way an 
endorse~rictil of Contractor nr Contractor's Services by DIS or Purchaser, as applicable, 
and shall not be so construed by Conlractor in any advet-tising or other publicity 
rnalurials. 

33.2. Contractor agrees to subrnit to DIS or Purchaser, as applicable, all advertising, sales 
promotion, and other p~blicity tnaicrials relating to this Contract and Srrviccs furnished 
by Contractor wherern 131s or Purchaser's name is mentioned, lmguage is used, w 
Internet links are provided from which the conneclion of DES or Purchaser's name 
therewith may, in DIS or Purchaqer's judgment, be inferrcd or implied. Cnntractor further 
agrccs not to publish or usc such advertising, sales promotion materials, publictty or the 
like through print, voice, the World Wide Web, ur any other corntnunjcation media in 
existence or hereinafter develnpcd without the express written consent of DIS or 
Purchaser, as applicable, prior to such use. 

34. Keview of Contractor's Records 

34.1. Contractur ad i ts  Subcontractors shall ma~nta~n books, records, docunzents and other 
eviderlcc relating to this Cotitract, including but not limited to Minority and Women's 
Business Enterprise participat~on, protection and use of Purchaser's Confidentid 
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Information, and accounting pr0cedurt.s and practices which suffic~ently 2nd prupedy 
reflect all direct and indirect costs of fitly nature invoiced i t 1  thc performance of this 
Contracl. Contractor shall rclain all such records rur six (IS! years afier thc cxpiratian or 
termination ot' this Contract. Kecords involving matters in litigation related to this 
Contract shall be kept for eithzr one ( 1 ) year following the tertr~i thation of litigation, 
including a11 appeals, or six (6) years from the datc uf expiration or terrriination of this 
Contract, wl~ icheva  is later. 

34.2. All such recot-ds shall be sublect at rcasonable times and upun prior notice to 
examination. inspection, copying, or audit by personnel so authorized by the D1S Mastcr 
Contract Administrator, nnd!ur the Office of the Stale Auditor and federal officials so 
authorized by law, rule, regulation or cuntract, when applicable, at no additional cus* to 
the State. Dur~ng this Contract's 'I'enli, Contractor d~aH provide access to these items 
within Thurston County, Washington or the county where Purchaser i s  located. 
Contractor shall be responsible for xny audit exceptions or disallowed costs incurred by 
Contractor or any o f  i ts  Subcontractol,~. 

34.3. Cnntmc tor shall incorpnrate it1 its su bco~~trocts his  section's records retention and review 
requirements. 

34.4. It is agreed that books. records, dncuments, and other evidcnce of accounting procedures 
find practices related lu Contractor's cost slr~~cturc. including overhead. general atld 
administrative expenses, and profit factors shall be cxcluded from Purchascr's review 
unless the cost or any other material issue under t h i s  Contract is calculated or derived 
from these factors. 

Gcneral Provisions 

35. Patent and Copyright Indemnification 

3 5.1 . Contractor, at its cxpense, shall defend, indemnify, and save DlS and any Purchaser 
harmless from and against any claln~s aga~nsi DIS or Purchaser thal any Work Product 
supplied hereunder, or Purchascr's use of the Work Product within the t e r m  of this Contract 
trr any Work O~der, infringes any pntcnt, copyright, utility ~tiorlcl, industrial design, mask 
work, Pade secret, trademark, or other siln~lnr proprietary right of n d~irrl party worldwide 
Contractor shall pay all costs of such defense and settlement and any penalties, costs, 
clamages and attotncys' fees awarded hy ir court or incurred by DIS or Purchaser provided 
that DlS or Purchaser: 

a)  Pro~npdy notifies Contractor in rvriting of the claim, but DlS' or Purchaser's failure to 
provide tirncly notice shall nrlly relieve Contractor from its indemnification obliffations 
irand to the extent such late notice prcj~~diced 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 Ofice  of the Attorney 
General of Washington to grant Contractor sole curitrol of the defense and all related 
setllement negotintions. 

35.2. If such claim has occurred. or. in Contractor's opiniot~ is likely to occur, Purchaser agrees to 
perrnil Contractor, at its option and expensz, cithcr to procure fol- Pur~h:hnsrr the right 10 

continue using the Work Product or to replace or modify the same so that they becurnt 
nonitifringing and fulictionally equivalent. i I  use of the Work Product is enjoined by a ct~urt and 
Contractor determines that none of these alternatives is reasonably available, Contractor, at its 
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risk and cxpenqe, will take lmck thy Work Product and provide I'urcl~ascr a refund equal 10 the 
entire amount Pirrchaser paid to Contractor for Contracior 's  provlsiol~ of ~ h c  Work Product. 

35.3. Contractor has no liabilit?, for any clairn of infringelnent arising solely from: 

a) Coiltractor cor~~pliance with any designs, specifications nr instructions of Purchaser; 
b) Mvdificatjon of the Work Product by Purchaser or a third patty without the prior 

knowledge and approval of Contractor; or 
C) Use of the Work Product in a way not specified by Contractor; 

i~nless die c h i  tu aroso against Contractnr's Work Product independently of any of thcse 
spcci fied actions. 

Cu~ltractor shall defend, indemnify, and save DIS and Purchaser harmless from and against any 
cln~ms, including reaso~ble  atiurne.ys* fees tesulting from such claims, by third parties for any or 
all injuries to persons or damage to propcrty of such third parties arising from inlcntic~nal, wiliful 
or ncgli~e-nt acts or o~r~issions of Contractor, its officers, cmployczs, or- agents, or Subconlractors, 
their of'ticcrs, employees, or ngcnts. Contractor's okligatj on to defend. indcmni€y, and save DIS 
and Purchaser I~armless shall not be eliminated or reduced by any alleged concumcnt DIS or 
Purchaser negligence. 

37. Insurance 

37.1 . Contractor shall, during the term of this Master Contract, rnaintiiin in full force and effect, 
the roIlowing inswnnce: Commercial Gent rd  Liability insurance covering the risks nf 
bodily illjury (includmg death), pruperty damage and personal injury, including coverage 
for contractual liability, wtth a 1itr11~ uf nut tess than $ 1  million per occurrence/%2 million 
gericn~l aggregate, wid1 nu deductible. 

a) Contractor shall pay prurniurns on all insurance policies. DIS shall be named as an 
additio~lal itlsured on the gencral liab~lity pol~cy rey uired in subsectinn 38.1 above, and 
Contractor shall provide a copy ofthc policy endorsemenl(s) designating DIS as an 
additional named insurcd. Such policies shalI also reference this Contract number T08- 
MST-676 find shall have n condition that thcy not bc rcvoked by tliz insurer until forty- 
f i v t  (451 caletldar days after notice uf intended revocation thereof shall have been given 
to DIS by the insurer. 

b) All insurance required in '38.1 above and provided by Contractor shall be prinlaiy as to 
any other insurance or self-insurance programs afforded to or maintained by the State 
and shall include a severability of iotcrcsts (cross-liability) provision. 

c) Conlractor shall furnish lu DIS copies o f  cmiificates and endorsements of all requirud 
insurance within thirty (30) calendar days of this Contract's Effectivc Date, and copies 
rbf renewal certificates and endorsements of all required insurance within thirty (30) 
cnlcndar days after thc renewal date. Thcse certificates of insurance must expressly 
iodicatt. compliance with each and every insurance requirement specified in this section. 
Failure to provide cvidence of coverage may, at DIS' snlc option, result in this 
Contract's termination. 

37.2. Cvntractor may be required by fur-chascr to carry insurarice coverage in addition to the 
Master Contract requiremeat above. For examplc, Purchaser may require Contractor to 
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provide Prufcssional Liability Errnrs and Onllssions insurani:t: for Personal Scrvices 
Work Vrders. 

a) Any additional irluuranc.~. required by Purdlaser shall be stated in Purchaser's Work 
Rcquest and subsequerlt Work Order. 

b) Coriiractor shall provide ir~surance certification to the Pt~rchaser under a Work Order 
when requeslcd. Failure to provide evidence of coveragc may, at Purchaser's solu 
option, result in termination of the Work Ordcr. 

37.3. Cnrllractor shall include all Subcontractors as insurcrl under 311 requ~red insurance 
policies, or shall furnish separate certificates of insurance and endorsements f i r  cach 
Subc~ntractor. Suhcnnir~ctw(s) shall colnply fully with all insuratlcc requirements stated 
herein. Failure of Subcontrncior(s) to comply with insurance rtqulrements dues not limit 
Contmctor's liability or responsibility 

37.4. Contractor shall acquire required msurancc from an insurance carrier or carriers licenscd 
t i1 conduct busi~~ess iri t11e s ~ t :  uCMfashingtou and having a ratlng ot A-, Class VII or 
bttter. in Ibs most recently pub1 ishctl edition of Sesr 's Reports. In the event of 
cancellation, non-renewal, revocation or other termination or any insurance coveragc 
rcquired by this Contract. Contractor shall provide written notice n f  ~ c h  to Dl$ witl~ii~ 
one (1) Business Day of Contractor's receipt of sucl~ notice. Failure to buy and maintain 
the required insurance may, at DIS' ~ o l c  option, result in this Contract's termination, or at 
Purchaser's oy tion, resu It in a Work Order's tcrminatiatl. 

37.5, By rcqliiring insurance, t~eilhur DIS nor Purchaser represents that coveragc rmd limits 
will be ndcquate to protect Cor~tractur. Such covzrage and limits shall not lirrlii 
Contractor's liability under the i~ldern~iilics and reimburseinorlls panted to D1S or any 
Pur~haser in this Contract or any Work Order. 

38. Industrial Insurance Coveragc 

Prior to performing work under this Contract, Contractor shall provide or purchase jnclustrial 
insurance coverage for its employees, as may be required of an "etnployer" as defined in Title 5 1 
RCW, mcl shall maintaif~ full compliance with Titlc 51 RC.W during the course of this Contract. 
DIS or Purchnvcr will not be resyonsiblt: fur payment of industrial insurance prerniums or for any 
other claim or benefit Tor Contractor, or any Sttbcontractor or etnployee of Contractoth that might 
arise uridcr the industrial insurance laws during the plrformance of duties and services under this 
Contract. 

39. Licensing Standards 

Cont~ac tor shall ut~niply with all applicnble local, state, and fedcral licensing, accredi ration and 
registralion requirements and standards necessary in the performmce of this Contract. (See, for 
examp te, chaplcr f 9.02 RCW for statc licensing requirrmcnts and definitions.) 

40. Antitrust Violations 

Contractor and Purchaser recognize that, in actual cconomic practice. overcharges resulting from 
a~titrusi violations are usually borne by Purchaser. Therefore, Contractor hereby assips to 
Purd~ascr any and all claims Tor such overcharges as to good5 and Services purchased in 
connection with this Contract or any Work Order, except as iu overcharges not passcd on to 
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Purchascr, resulting from anl.ilrust violations cornrncncing after the date or the hid, quotnt ion, rlr 
other event establishing the Pricc imder this Contract or any Work Order. 

41. CompUance with Civil Rights Laws 

During the performance of this Contract and any Work Order, Contractor shall comply with all 
ftderal and applicable state nondiscrimination laws, including but not limitcd to: Title V1I of thc 
Civil Kights Act, 42 U.S.C. 8 121 01 ulseq.; the Americans with r)isabilities Act (ADA); and 'Title 
49.60 RCW, Washington Law Against Discrimination. In the evcnt of Contractor's 
noncompliance or refusal to comply wit11 any tlondiscriminntion law, rcgi~tstion or policy, this 
Contract !nay be rescinded, cailceled. or terminated i l l  whole or in p u t  under the Termination 
for Default sec [ions, and Contractm- rtray be declared inel igiblt: fur further contracts with the 
State. 

If any tcrm or conditioi~ of th  is  Contract or the application thereof IS held invalid, such invalidity 
shall not affect other terms, condit~ons, or applications wlllch can be given effect without the 
~nvnlid tcrrn, condil iu~~,  ur application; to th~s cnti the terms and conditions of this Contract are 
declared suberablz. 

Waiver of any breach of any tern1 or condition of this Contract shall not be deemcd a waiver of 
any prior or subsequunt breach. No tertn nr condition of this Contract shall be held to bc waived. 
modificcl, or deleted except by a written instrument signed by the parties 

44, Treatment of Assets 

44.1. Titlc lo all property flurrlished by Purchaser shall remain in Purchascr. Title to all property 
h r~~is l i ed  by Contractor, for which Contractor is entitled to reimbursemerlt. other than 
rental paytnerits, under this Contract or any Work Order, shall pass to and veat in 
Purchaser pursuant to thc OwnershiplKights in Data section. As used in this section 
'I'rcatment of Assets, if the "property" is Contractor's proprietary, copyrighted, patented, 
or trademarked works, only the applicable license, [lot title, is passed to and vcstcd in 
P11ri:has~r 

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

44.3. Contractor shall be responsibIe for any loss of or damage to property of Purchaser that 
results Crom Contractor's negligence or that results from Contractor's failure to mait~tair~ 
and arlrnir~istur that property In accordance with sourld management practices. 

44.4. Upon loss or destruction of, or damage to any Purchaser property, Contractor shall notify 
Purchascr thereof and shall lake all reasonable slcps to protect that property from further 
damage. 

44.5. Contractor shall surrender to Purchaser all Purchaser property prlor tc3 cc~rnpletion, 
termination, or cancellation of any Work Order. 
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44.6. All rcrcrence to Contractor under this sectior~ shall alsu inc.Iude Contrncr~~r's employees, 
agents, or Suhcontractors. 

45. Contl-actor's Proprietnry information 

Contraclor acknowledges that DIS and Purchaser arc subject to chapter 42.56 RC W and that this 
Contract and any Work Orders shall he a publ~c record as dcfined in chap~er 42.56 RCW. Any 
specific information h a t  is claimed by Contrrzctor to be Propriem-y Information must  bc clearly 
idcntitied as such by Contractor. To the extent consistent with chapter' 42.56 RCW, DIS and 
Purchaser shall maintain the cirnfidentiaIity of all such infurmation marked Proprietary 
Information in their possession. If a public disclosure request is made: to view Contractor's 
Proprietary Infornlat~on, DlS or Purchaser, as applicable, will notiiv Conrnlctw of the request m~rl  
of the date that such records will be released to the requester unless Contractor ob~ains a court 
order from a court o i" competent jurisdiction enjoining that di sclnsure. If Contractot- fails tu obtain 
the court order enjoining clisclosure, DIS or Purchaser, as applicable, will release the requested 
infomlaiion UIL iht: date specitied. 

Disputes and Remedies 

46. Disputes 

46.1. In the evcnt a bona fide dispute coi~rerning ii questinn of fict arises be twer :~~  Contractor 
and YurcI~nscr and it cannot be resolhmed between the parties or by the I P S  Program 
Manager, either party may initiate the dispute resoiution prcscedurc provided here it^. 

46.2. The initiating party shall reduce its description of the dispute to writing and deliver it to 
tlie rcsponding part).. Tt~e rcsponding party shall rcspond in writing within five ( 5 )  
Business Days. The initiating party shall have five ( 5 )  Rusiness Days to revicw the 
response. I f  after this review a resolution cannot be reached, both parties shall have five 
( 5 )  Business Days tn ncgutiate in good fmth tn rcsolve the dispute. 

a) I f  thc dispute cannot be rcsolved after five ( 5 )  Business Days. a Dispute Resolutiotl 
Panel may hc requested in writing hy either party who shall iilso identrfy the first panel 
mcmber. Wi t l l i~~  17 VG ( 5 )  Business Days orreceipt of the request, the other party will 
designate a panel member. Those two panel memhcrs will appo~nt a third individual to 
the dispute resolution panel wit l~~n  the next five ( 5 )  Bu4ness Days. 

b) The: Dispute Kesnlulion Panel will review the written descriptions of the dispuie, gdtlier 
additional infomatjoil as nceded. and render a rlccision on the d~spulc: in the shortest 
practical time. 

cl Each party shall bear the cost for its panel member aud its attumeys' feer and share 
equally the cost of h e  third panel metnbcr. 

46.3. Both parties agree to exercisc good faith in disputc resolution and to settle disputes prior to 
using a Disputc Resolution Panel whcnever possible. lJnlcss irreparable harm will result, 
ticither party shall commence litigation against the other before the Dispute Resolution Panel 
has issucd its decision on thc matter in dispute. 

46.4. Purchaser and Contractor agree that, the existence of a disputc nntwithstanding, they will 
continuz without delay ti) carry out a11 their rrspcctive responsibilities under t h s  Contract 
lhat arc not affected by the dispute. 
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46.5. If the subject of tlic dispute is the amount due and payaljle by Pixchaser for Serviccs 
being provided by Contractor, Contractor shall continue providing Services pending 
resolurion of the disputc provided Purchaser pays Contractor the amount Purchaser, in 
good Caith, believes is due and payable, and places in escrow the dittkrencc: between such 
amount and the amount Contractor, in good faith, belicvcs is due and paynhlc. 

47. Non-Exclusive Rcmedies 

The remedies provided far in this Contract shall not be excluuivc: but are in addition to all ocher 
remedies availabje undcr law. 

48, Liquidated Damages 

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

49. Failure to Perform 

If Contractor fails to perform any substantial obligation under this Contract or any Work Ordcr, 
DTS and/or Purchaser, as applicable. shall give Contractor written notice of such Failure to 
Perform. If after thuty (30) calendar days from the datc of the written notice Contractor still has 
not performed, then DIS or Purchascr may withhold all rrlunies due and payable to Contractor, 
without penalty to DlS or Purchaser, until such Failure to Perform is cured or otherwise resolved. 

50. Limitation of Liability 

50.1. The parties agree that neither Contractor, DIS and Purchaser shall be liabIe to each other, 
regardless of the form of action, for cansequential, incidental, indirect, or special 
damages except a claim related to bodily injury or death, or a claim or demand based on 
Breach of the Secur-of, o r a t e n t ,  copyright, or othcr intellectual property 
right infringement, in which case liability shall be as set forth elsewhere in this Contract 
or related Work Order. This section does not modify any sections regarding liquidated 
damages or any other conditions as are elsewhere agreed to herein between the parties. 
The damages specified in the sections titIed Termination for Default and Review of 
Contractor's Hccords are not special damages as 
that term is used in this section. 

50.2. Co~~lraclur, DIS or Purchaser shall not be liable for damages arising from causes beyond 
the reasonable control and without the respective faull or negligence of Contractor, DIS 
or Purchaser. Such causes may include, but are not restricted to, acts of God or of the 
public enemy, acts nf a governmental body other than DIS or Purchaser acting in either a 
sovereign or contractual c+apacity, war, e?;pl{>sicms, fms, floods, earthquakes, epidemics, 
quarantine restrictions, strikes, freight embargoes, and unusually severe weather; but in 
every case thc delays must be beyond the reasonable control and without fault or 
negligence of Contractor, DIS, or Purchaser, or their respectivc Subcontractors. 

50.3. If  delays are caused by a Subcontractor uvithout its fault or negligence, Contractor shall rioi be 
Liable for dawnges for such delays, l~nless rhe Services lo be performed were ohlainable on 
comparable ternls from other sources in sufficient time to permit Contractor to meet its 
requircd performance schedule. 
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50.4. Contractor, D1S or Purchaser shalt not be liable for persona1 itJury lo the another party or 
d m g e  to another party's prvperty except persown1 injury or &mage to property 
proximalely caused by such party's respective fault or negligence. 

Master Cant racl Termination 

51. Termination for Uef'ault 

5 1.1. If Contractor violates any material tcrm or condition of this Contract or any Work Order, 
a s  applicable, w fails lo fillfill in a timely an11 proper manner its inaterial obligations 
under this Contract, or any Wurk Order, as applicable. then the D1S hlnster Contract 
Administrator o r  Pcuchascr shall give Coritractor written noiice of such failure or 
violation, and the failure or violation sllalI ho corrected by Contractor within thirty (30) 
calendar days or as othenvisc agreed. If such breach is not capable of cure within thirty 
(30) days, Contract~r must colnincnce cure within suc 11 thirty (30) day period anc3 
diligently pursue completion of such cure, Tf Contractor's failure or violation is not sn 
corrected, this C'ontract rrmy be terminated irt~nwdiately by written noticc Irom DIS to 
Contractor, or a Work Urder may be terminated by wriitcn notice to Contractor from 
Purchaser. 

In the event of terminariun of an Work Order by Purchascr or thiq Cc~ntract by DIS, 
Purchascr or DIS shall have thc right to procure the Scrvices that are t l~e  subjuct of this 
Contract on thc open market a11d Conlractor shall be liable Tor all damages, ii~cluding, but 
not limited to: (1) t11z cost difference between [he original hlaster Contmct price for the 
Serviccs ;ind the replacetnenl custs of such Services acquired from mother vcndor; (ii) if 
applicable, all ndminis~ative costs directlv related to the replnc-ement of the Work Order 
ur this Master (:ontract, such as costs of cumpetitive b~dding, niaiIing, advertising, 
applicable fees, charges or penalties, stafftrrne costs; and, (iii) any othcr direct costs to 
Purchaser or DIS resulting fiorn Contractor's breach. DIS and Purchaser shall have the 
right to deduct fiom any monies due tu Cuntra~tor, or that thereafter become due, at1 
amount for dimages that Contr~ctor w ~ l l  OWL- PIS or Purchaser for Contractor's default. 

5 1.3. If cither DIS or Purchaser violates any nlaterial tcrrn or condition of this Contract or any 
Work Uidc i ,  its ;~pplicnbLe, or fails to fi~lfill m a timely md proper manner its ubligat~ons 
under thls Contract or a Work Order, as  applicable, then Contractor shall give DIS or 
Purchaser. as appropriatc, written notice of such failure, which sl~all bc corrected by DIS 
or Purcl~ascr w jthin th~rty (30) c~iendar days. or as n thcnvise agreed. If suc 11 Fdilure to 
perform is not so corrected, Purchaser's Work Order lnay he ~crminated by wr~tten notice 
from Contractor to Purchaser or. if appropriatc. this Master Contract m y  be tern~inated 
by written notice from Corltraclor to DlS . 

5 1.4. If the Failure tu Perform is without the defaulting party's control, fault, or negligence, the 
icrmination shall he deemed to be a Termination for Convenience. 

5 1.5. This section shall not apply to any failurc(s) tu perfor111 h a t  results born the willful or 
negligent acts or omissio~~s of the aggrieved party. 

52. Termination for Convenience 

52.1. When, at thc sole discretion of DIS, it  is in the best interest of the State, DlS may 
rcnninate this Contract, in whole or in part, by fourteen (14) calmdar days written riotice 
to Contxaclor. 
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52 2. hrchaser may t u r m i n ~ t e  a Work Or-der upon fourteen ( 1  4) cnlcndar days wl-ittu r~utice 
to Contractor. If a Work OrAer is so tern~inatcd, Purchasers are liable only for payr~~cnts 
for Serviccs received and acceptcd by Purchaser prior to the effective dale of termination. 

53. Termination for Withdrawal of Authority 

In tho event that UlS' 01. Purchaser's autho~ i t y  to pcrform any of its duties is withdrawn, rcduced. 
or limited in any way after thc cortut~encerrlerit uf Illis Cmtract or any Work Order and prior to 
i~ormal completion, DIS may tenll~natr: this Contract, w Purchaser may tennirlatc i t 5  Work 
C)rder:r(s), by seven (7) caIendar days written rlotice to Contractor. No penalty shall accrue to DIS 
or Purchaser in the evellt this swtion shall he exercbisrd This section shall not be construed b 
permit DIS to terminate this Contract, or Purchase1 to tcrrninate any Work Order, in order to 
acquire similar Serviccs from a th~rd party 

54. Termination fur Non-Allocation of Funds 

If funds arc nut allocated to DIS to continue this Co~itmct, or to Purchaser to continue any Work 
Ordcr, in any hturc: period. DTS may terminate this Contract, ur Purchaser may terminate any 
Work Order by thirty (30) calendar days wr~tten notice to Col~tmctnr ur work with Contractor to 
arrive at a mutually acceptable resvlution of the situntion. DIS or Purcl~nser will not be obligated 
to pay any further charges for Senices including the net t.etn;iindcr of agreed to cur~wxi~tive 
pcriodic payments remaining unpaid beyond Ihe end of the tl~etl-current periodls). DIS or 
Purchaser agrees to notify Contractor in writing of such non-allocation at the earliest possihlc 
time. No penalty shall accrue to D1S ur Purchaser in thz event this section shall be exercised This 
sect~on shall nut bc construed to permit l3lS to terminate this Contract, or Purchaser to terminate 
any Work Order, in order to acquire stmilar Services from a third p a r ~ y  . 

55. Terminatio~l for Conflict of Interest 

DIS nmy terminate this Contract, ur Purchaser may tcrrninate any Work Orclcr, by written notice to 
Pontrnctor if DTS or Purchaser dctcrminvs, after due noricc: a r ~ d  examination, chat ;ins party has 
violated chapter 42.52 RCW, Ethics 111 Public Service, or any nthcr laws regarding ethics in public 
acquisitions and prozurelnerlt and p e r f o m ~ ~ ~ c e  nf contracts. In the everil this Contract or oriy Work 
Order is so terminated, DIS or Purchaser, as applicable. ~ h ~ l l  he entitled to pursue the same 
re~nctlies against Contractor as it coufd pursue in the event Car~tractor breaches this Contract or any 
Work Order, as applicable. 

56. Termination Procedure 

56.1.. Upon termination of this Mastrr Contract or any Work Order, DTS and Purchaser, in 
addition to any oiler rights providcd in this Master Contract and appIicablc Work Order. 
may require Contractor to deliver to Purchaser any property specifically praduccd or 
acqu~red for the perforrnarlce of such part o f  this Master Contract or Work Order as has 
been terminated. The section titlcd Treatment of Assets shall apply in Y ~ I C ~  property 
ttinsfer. 

56.2. Unless otherwise provided ht'rcin. Purchaser shall pay to Contractor Ihe agreed-upon 
Price, if separately slated, for the Serlices received by Purchaser, provided that in no 
event shall Purchaser pay to Contractor an amount greater than Co~ltraclor would have 
hccn entitled to if this Master Contract cjr Work Order had not been terminated. Failure to 
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agree with such dctennination shall be a dispute withln the n m n i n g  of the Disputes 
scctiun of thts Master Contract. Purchaser may withhold from any mounts due 
Contraclor such sum as Purchaser determines to be ricccssary to protect Purchaser from 
potential loss or liability. 

56.3. Contractor sl~all pay amounts due Purcliascr as the result of termination within tliirly (30) 
calendar days of notice or the amounts due. If Contractor fails to mnkc ~irnely payment, 
Yurchnvm ma): charge interest on the amounts due at one percent (1%) per month until 
paid in full .  

57. Covenant Against Contingent Fees 

57.1.  Contractor warrLmts that no person or selling agcncy has been en~ploycd cr retained to 
solicit 0 1 .  sccure this Contract or any Work Order u p u ~ l  w y  agreement 01 understanding 
fur a commission, purcentage, brokerage, or contingent fee, ex[:ept bona fide employcus 
or a h ~ n a  fide established cnmm~rcial or selling agcncy of Contractor-. 

57.2. 111 the cvent Contractor breadlcs this sect~on, DIS shall have the  right to annul this 
Contract witlinut liability to L)1S, and Purchaser shall havc the right to either annul any 
Work Order witl~out l i ab i l i t y  to Plu'cliase~ i ~ r ,  irl Purchaser's discrc~ion, deduct from 
payrncnts due to Contractnr, ur otherwise recover from Contractor. tlic full amount of 
such comtnission, percentage, hmkcrage, or contingetit k c .  

Activity Reporting , Administration Pee & Perforrriance Reporting 

58. U1S Master Contract Administration Fee and Collectinn 

58.1 .  All purchases made under this Mastcr Contract are subject lo a DIS Master Conlract 
Adrninistrat~on Fee, collected by Corltractor and remitted to DIS. 

58.2.  Thc: Master Contract Administration Fee is two percent (2.0% or .02) of the purchase pricc 
for Work Orders valued up to $1 lnillion dollars. and wit1 be one percer~t ( 1  .O% or -01) for 
Work Orders valued st, or exceeding, $1 million dollars. Thc: purchase price is dufined as 
l o ~ d  invoice price l e s ~  sales tax. 

58.3. The Master Contract Adrriinistration Fee shall bc included in all Contractor Prices listed 
in Schedule A of this Contract arid shall not be invoiccd as a separate line itcm to 
Pixrchaser. 

58.4. Contractor shall hold the Master Contract Aclminisaation Fee in trust for DlS until the Fees 
are remitted to the DIS Mastcr Contract Adrnin istrator, along with thc Master Contract 
Activity Report. 

59. Activity Reporting 

59. I. Conkactor shall sublni t to the DTS Master Contract Administra~ur a quarterly Activity 
Report of all Services purchased under this Master Contract. The report shall identify: 

a) This Master Conlract number; 
b) The ~ n n n ~ h  in which the purchases occurred; 
c) Each Purchaser, irtentified by state, lucal or educational cntity, and each Work Order 

for each Purchaser making purchases during the reporting quarter; 
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d) The total amr~unt of money receivcd (excluding sales tax) fur cach Work Orcle~ for 
each Purchastr; 

e) Thc DIS Master Contract Administration Fee Tor each Work Older fur each Purchaser; 
f) 'I'he <urn oc money r3ceived (excluding salcs tnx) for all Work Ordei:, t i n  cach 

Purchaser and Tor all Work Orders Tor all Purchasers; and 

6 )  The total amount ufthe DIS Master Uoritract Administratiori Fcc. 

59.2. Reports are required tn bc submitted electror~icall y, in the Microsoit Exccl format 
provided by DIS. Reports are to be sent electronicaIly via E-mail to: 
rncadrnin(4dis.iva.~~~ 

59.3. The Activity Report ancl the DIS Master Conkact Adrninistratior~ Fw shalf be submitted 
on a quarlcrly basis in accordance with the followir~g schedule: 

For activitv in the n~mtthn: Report & Fee Due: 

January, February, March April 15'~ 

April, May, June July 15" 

July, August, Scpternber October l5lh 

October, November, Dzccmber January 15"' 

53.4. This report may be corrected or tnndified by the UIS Mastcr Contract Administrator with 
subsequent urjttetl noiice to Contractor. 

5'3 5 .  Activity Reports are required even if 110 activity occurred. 

59.6. Upon request by DIS, Coneactor shall provide, in the format requested, the contact 
information filr all Purchasers during the Term of the Master Contract. 

60. Elcctrot~ic Funds Transfer 

Whcn agreed by DIS and Contractor, the DIS Mastcr Contract Ad~~~irkislration Fee call hc paid 
throush Elccmnic Funds Transkr (EFT) to an Autt>rnatr.cl Clearing Housc (AC.I I).  Contractor 
can utilize the ACH Debit option, which is an arrangemerlt botween the Contractor and DIS' 
bank. Contrzctor initiates the action, specifying the amount of fiinric: and the effective d a t  of 
payment. On the effective date, the funds are withdrawn from Contractor's account and 
transferred to the DIS account. Contt.actc>r will be provided by separate instrument the DTS 
account information ar~d 8 toll-free number to initiate the quarterly ~nnsaction. There is nu cost to 
Contractor. 

61. Failure to Remit Reports/Fecs 

6 1. t Failure of Contractor to remit the Master Contract Activity Report togc~her with the 
Master Contract Administration Fee may be considered a failure to perfortn on the part of 
Contractor, which may result in DIS tertninating this Master Contract with Contractor. 

h 1.2. Failure of any Purchaser to pay the Master Contract Administration Fec may resuIt in a 
Purchaser forfeitir~g i tc: right to purchase frc~rn this Master Cmtract. ContMctor shall 
notify the DIS Contract Administrator when m y  Purchaser fails to pay the Master 
Contract Adn~i~listration Fee. 
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6 1 -3. 'The DTS Cr.mtract hdnzin~strai or will notify Cor~trnctor o f  any Purchase1 whu lras forfelted 
its nght to prirchase under this \faster Contract. Atter such notification, any sale by 
Contractor to a forfeiting Purchaser may bc considered failure to pcrform by Contraclor. 

61.4. If the perfornliu~ct. ~ S S ~ J C S  are resolved, DlS. at its option, may re i~~sutc  a Conractor's 
participation or a Purchaser's right to purchase. 

62. Periodic Contractor Performance Evaluation and Report 

62.1. Purchasers will periodically evaluate Cunt~actor's Yerforn~ancc jn a Contractor 
Pcrfurmance Report. Tllc repon is designed to cvaluate impacts and outcumes achieved 
3s a resuIt of Contractor's delivzry of Services, inform Contractor of their pcr~urmance 
strengths and weaknesses, and aid Purchasers in referrals. Each cvaluation will include an 
assessment of the Contractor's efforts toward achieving Purchaser's objectives. 

62.2. DIS will provide copies nf Purchaser Contmctor Pcrfurmance Report5 lo Contractor. 

62.3 .  If DIS rcceives three (3) or rnor2 negative yeribrnlance rep~rts fro111 Purchasers in a one 
(1) ycar pel- id during the 'l'enn of  this Contract, ajld Corltractor fails to providc. in DIS' 
sole opinion, adequatc remedy, this Corltract may be ternunated. 

62.4. DIS will consider such evaluations when determining administrative actions including 
but not lirnitcd to extending the Tcm~ of this Contract. 
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Master Contract Execution 

63. Authority to Bind 

'I'he sigi~atorics to this Contract reprcscnt that thev have the authority to bind their respecrive 
organizations to this Contract. 

64. Counterparts 

This Contract may be execu~ctl in counterpms. III a sin& original, or duplicarc uriginats. As 
applicahlc, -ch counterpart or each duplicate shall be deemcil an original copy ofthis Contract 
signed by each party. for all purposes. 

65. Facsimile Execution 

Thc pilrties agree that this Contract may be executed by facsimile signature, arid shall be effective 
as of the date of such facsimile signnlurv. If cxccuted by fac~iliiilc, IILC parties agree to provide 
original signature page9 within ten (10) buc~ncss days oiiacs~mile execuliun. 

In Witness H'hereol; the pmies liercto, having read thls Contmd in its entirety, including all aaachnlents. 
do agree in eeclr and c v q  particular and have hus set their Ilnnds Iicr~unto 

~ ~ ~ r o i e d  
State of Washington 
Dspsrhnent of Information Services r 

-- . 
Apprbved PC to Form ! ~onbactor Information 

State of Washington Contractor's UBl Number: 
Office of the Attorney Generat 

Awroval as 7 0  Form on file. 
signamre 

Business Enternrise 

PrinL 01 l y p  Name 

Ariistant Attorney General , (Cettificatitin Number) 
Tiile natc 

S1a:e nl'W3sltu1yun I n f o n n o l : ~ ~ ~  Tcchnolqy Pro<rsriouol Semrcs 
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Schedule A 
Price List 

As of July 1,2007 

for 
Master Contract Number TOS-MST-676 

with 
Hargis Engineers, Inc 

Hargis Engineers, Inc, is authorized to provicle only the Services identified in this Schedule A at or below 
 he Not-To-Exceed Hourly Rates (Prices) set forth in this Schedule A under this Contract. 

~ervice[s) 

-- 
I . IT Funding Keauest. Financial Analvs~s 

/ 2. I1' Business Analvsis I 1 $105.00 \ $115.00 ! $130.00 1 
1 3. External IT Quality Assurance (IV&V) i 1 . 1 1 1  
[ 4, IT Project Mmdgernent $105.00 $115.00 $130.00 -- 

-. $105.00 - $1 1550 % - 130.00 
-- -- 

1 2. Desktop ~~~lications~~)cvelo~ment and 

1 1 3. Geographic Information Syslcms 1 I I I I I ~ ~ ~ l i c a ~ i o ~  Development 
-" 

14. Workskition ~ns ta l l~ ion  & Support 
Server. Web & N-Tior Application I 

v e o  - ' 1 1 , 
I 6. Gcneral Mainframe Development 
1 7. Gcneral Database Adm~rlistrator / Database 
Develo er / Data Analyst 
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Schedule B 
Work Request Template 

A sample of the current DJS second tier Work Request Icrnplate can be found on the fol1owmg pages in this 
Schedule R. DIS reserves the right, at its sole discretion. to rnodiry this template as it i s  dccnled to be in the best 
interests of DIS a i d  the Purchasers. 'She DIS Master Contract Administrator will make any revisions available to 
Purchasers and to the Cnnlractur llpon release. 

A tl'pical Work Rcyuest will contain, but rmt hc limited to, the followi~ig iiems: 

Project or Task Objectives 

Scopc and Description of Work, incIuding Deliverables 

Timeline and Period of Performance 

Compensation and Payment 

Contractor Staff, Roles and Respo~~sibilities 

Tdcn~i fication and approval nf any subcontractors 

Retention requiretncn~s 

Insurance requirements (beyond what is it1 Master Contract) 

Purchaser Staff, Roles and Responsibilities 

Additional Purchawr Terms and Conditior~s Specific to the Work Rrqucst 

Evaluation Criteria and Response Instri~ctions 

-- 
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SAMPI,E - FOR IL1,IISTRATXVE f URPOSES ONT,Y 
In fnrrnatiun Technology Scrvices Work Reqaest @ This Work Reauest is issued under vour current DIS Master Contract. 

Date Issued: 

Rcsponse Due Date: 

Kesponsc Due Time: 

Service(s) Requested 

Personal Services Purchased Services 

Cotegoly 6 

[7 category 7 

Category 8 

[7 C : B ~ P ~ O T ~  9 

Category 10 

Category I I 

I7 Category 12 

[7 Category 13 

Category 14 

Category 15 

Ca~egorp 16 

Category 17 

Reauired Skill Level 

I Journey- n rninirnu~n of one ( I  I years of reem erperieocq and demonstrated ki~owlrdgc, skills, and abilities 

1 Senior -a  rn~nimum of five (q) yc*rs of recent experience, and demonstmtcd superior kt~owlcdge, skills. and abili~ies 
Expert - a mmim~irc of tell 10) yuars of ~ncrcas~ng levels of rcspi>nah~l~t~rs,  and supervisory o r  management resporlsibili~y 

Estimated Period of Performance: I Start Date Tl~rough End Date 

Project or Task Objectives 

Scope and Description of Work, including Deliverables 

Contractor Staff, Roles and Responsibilities 

Purchaser Staff, Roles and Responsibilities 

- 

Cornpeasation and Payment 

Purchaser AddItlonal Terms and Conditions Specific to this Work Request 
Confidential Information, Work Product 

Purchaser Work Request Administrator information 

State of Waunington Scliedulc I3 Infonnatiul~ Technology Professional Services 
nepartrnent uf lnformatinn Services Mwtcr Contract # TOR-MST-676 

-- I - -- 

Phone: Emnil: 
-- 

Fax: 



Instructions to Contractors 

Ykrfie enszcrc that you huve incllrdcb the fo//u~.ing infurmatior-z in your respmtsc LXT these rrm the items 
that will he lised tu evalzrate yDur response: 

1. Ucscrihc your approach and mc~hudology for successfully cumplet~ng thls pr j cc l .  Include a detnilcd Work 
Plan and schedule: fur completing this project. The Work Plarl should clearly identifl thc roles of each project 
member. estimated nurnbcr of work hours, and al l  associated delivcrahleq. 

2. It1 two pages or less (not including resu~nes), describe one I )  simiIu p~ c>jjccl cumpleted by the cansultant(s). 
Include i l~c  outcomes and results achieved for the cwiomcr. Identify the uuslomer and provide tlrcir 
appropriate coiltact in rormation for rzferencc purposes (name, telephnnu, email, etc). Note: This project shall 
have bccn completed by the staK~consultant proposed for the Purchaser's project as clescribed herein. 

3. Propose a nclt to exceed hourly ratc. Contractor's total cornpcnsation for Services rerldcred shall be based on 
proposed houriy rate. Cuntractor may ytopost: riites at or below those contained in their DIS Master Contract. 
All \-.lnrk will be pexfornlrd at ihc following Purchaser location ?ixxxxx.rxxxxxxrxxxx, unless othe~w~sc agreed 
to by the Purchaser in the final Work Ordcr. 

4. Affirm that prnpuscd consultant will hc available to begin work no later than monlhkdatelvear and be 
committed to the Yurclinscr throughout the Period of Performance, lndicale my known staff schetluling issues 
during thc Period of Perforrnancc including but not lin~itcd to other project engugcrncnts and holidays. 

5. Include a resumc: for tbe consultarlt submitted for this project. IncIude company Ilarncs and phones numbers 
worked for past three y c n s  for this individual. 

6. Tndicale the availability o f  the proposed consullanl staff far possible irlterview with Purchaser during week of 
m~hldatc lver t r  - rnonth/date/ycar. This interview may bc: conducted 111 person, via teleconference, or other 
method, at the ~irlc: dj scretion of the Purchaser's Work Request Aclministrator 

7. Contractor's cautact inCormation for this Work Request. Include name, title. emad, phone & fax numbers. 

A Work Order number will bc assigned, and formal Work Order issued, aftcr a Cuntriictor is selccted to 
perform this Work Request. 

NOTE: Release of this Work Request does not obIigate thc State of Washington, DIS, or the Purchaser 
to contract for services apecificd herein. 
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Schedule C 
Work Oplde~ TempZat~ 

Personal Service Contracts 
A sample of a Model inform at lot^ Technology Contract for PcrsonaI Services may hc found on the 
Informa tjon Serv~ces Roard Poljcies site for Mudel Contracts and Usur Instnict~ons webs~le: 
Mp://iqb.wa gov/policies/~1~~lio/208R.doc. This mudel is used for tliose pcrsonal service contracts 
solicited under RCW 43.105. 

A sample of the Officc of Financial Mat~agcment's Personal Servicc Contract may be found on their 
webcitc located at htm .// U'W w ofm wa.govjconti B C C S / ~ S C , ' D S C ~ U ~ ~ ~ J P S C  guidc.nsp. The sample labeled 
Appenhx E. This model is used for Illuse personal service contracts sollcrted undcr RCW 39.29. 

Purchased Service Contracts 
A sample of the 131s Model Contract tbr Purchased Sentices can be found at 
http://ish wa.gov/policies/po~f~11io/207K.doc. 

Note.: Nut every model ot. sample contract sectior~ will be requ~rcd in cvcry Work Order, )lor will these 
model contracts scctions satisfy every Wurk Order need. Work Order requiremerlts will be selected horn 
thc most applicable niodol contract(s) plus othcr swrces including hrrt not limited to individual Purchaser 
tenns and conditjons, then tailored to meet specific rtmctional and operational needs, i.e., scope or work 
io be performed ur Services to be provided, and the protections necessary to that respective Work Order's 
purpuse. DIS w 111 also establish a cornnot1 tcmplate to be used by Pl~rchaser' for Work Orrlen under the 
new ITPS Program. 

T11e details of the specific Services, project or tasks sho~ld be negotiated by Purchaser and Contr.nctor 
and memorialixcd in a Work Order. The Master Coiltract rcquircs that the Work Order, at a nlinimurn, 
rzfcrence the Master Contract number a id  address the foltowi~lg arcas: 

Project or Task Ob,jectives 

Scopc and Description of Wurk, including Delivcrahles 

Timeline and Pr rind of Performance 

Compensation and Payment 

Ccrr~tractor Staff, Roles arid Responstbilities 

Purchaser Scafl; Rolcs and Responsib~lirics 

Additional Purchaser Terms on14 Conditions Specific io the Work Urdcr 

Signature Block 

Slate of Washington Scl~zdule W Infnnnatio~~ Trchnology Professiorial Scrviccs 
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~ r r l  =::= Wahmgron~tateDepamnentof 

T l j r  Information Services 

AMENDMENT 08-01 
to 

Master Contract # T08-MST-676 
for 

Information Technology Professional Sewices (ITPS) 

This Amendment 08-01 to Master Contract T08-MST-676 is entered into by and between the 
Department of Information Serviees ('PIS'), an agency of the state ofwashi~gton, and Hrugis 
Engineers, Inc ("Contxactor"). 

The purpose of this Amendment is to remedy an error in Schedule A "Price List," which 
listed prices for Services in Category 1 and Category 5 which were not awarded 
Categories. 

Pursuant to Section 27 "Authority for Modifications," the parties hereby agree to amend 
Master Contract T08-MST-676 as follows: 

1. The table in Schedule A shall be replaced in its entirety with the following: 

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

Amendment shall be null and void. 

Service(s) 

2. IT Business Analysis 
4. IT Project Management 

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

This Amendment, effective January 11, 2008 is executed by the persons signing below 
who warrant that they have the authority to execute it on behalf of DIS and Hargis 
Engineers, Inc. 

Not-To-Exceed Hourly Rates 

State of Washington Information Tahology Pmfesionsl Savices 
Depammt of Information Services Amendment 08-01 for T08-WT-676 

Junior Expert 
$130.00 
$130.00 

Journey 
$105.00 
$105.00 

Senior 
$115.00 
$115.00 



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

ACCEPTED 
Washington State Department of 

ACCEPTED 
Hargis Engineers, Inc 

Information Services 

Signature 

Roland Rivera &m?Vm 
Print or Type Name Print or Type Name 

s%?d 
- - - -  - Assistant Director 

Title Title Date 

Slate of Washington Information T h l o g y  Professional Saviccs 
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~!!~ Washington State Departmentof 
~ijP Information Services 

Amendment 09-02
 
to
 

Master Contract # T08-MST-676
 
for
 

Information Technology Professional Services (lTPS)
 

This Amendnlent 09-02 to Master Contract T08-MST-676 is entered into by and between the 
Department of Information Services ("DIS"), an agency of the state of Washington, and Hargis 
Engineers, Inc ("Contractor"). 

Pursuant to Section 27, Authority for Modifications and Amendments, the parties agrees to 
amend Contract T08-MST-676 as follows. 

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

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

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

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

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

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

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

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

mailto:itpsreports@dis.wa


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

ACCEPTED 
Washington State 
Department of Information Services 

Scott Smith 
Print or Type Name 

Planning and Design Manager 
Title 

ACCEPTED
 
Hargis Engineers, Inc
 

Print or Type Name .J I
 
rfCr;Jcrp"fL JlJt§ !1B
 
Title Dat~ 





















Waiver of Section 4, Automatic Price Adjustment, 
ill DIS ITPS Master Contract #T08-MST-676 

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

Economic Price Adjustments 

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

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

Date 



~!Il Washington State Depamnent at 
~iiP Information Services 

Amendment 12-05 

to 


Master Contract #T08-MST-676 

for 


Information Professional Services 

This amendment 12-05 to Master Contract T08-MST-676 is entered into by and between the Department 
of Information Services ( "DIS"), a n a gency of t he s tate of Washington, a nd Hargis Engineers, Inc 
("Contractor"). 

Pursuant to Section 27, Authorityfor Modifications and Amendments, the parties agree to amend Contract 
T08-MST-676 as foilows. 

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

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

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

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

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

This A mendment, effective July 1 , 2011 is executed by t he pe rsons signing be low, w ho warrant, 
respectively, that they have the authority to execute it on behalf of the party indicated. 

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

ACCEPTED ACCEPTED 
Washington State 
Department o.f Infor 

Scott Smith 
Print or Type Name Print or Type Name 

TAS Program Coordinator 
Title Date 

Pcc~ ~1"lq 
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