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MASTER CONTRACT NUMBER TOS-MST-683 

€0 c 

I r  furmation Tec bnology Professinnal Servir-es 

PARTIES 

This hilastcr Contrac~ V'Master Contract" nr "Contracr") is entercd into by and betwecn the State uT 
Washington. acting by alld lhrough Depart~nent of lnfonnarion Sewiccs, an agcncy of Washirtgt~n State 
gvvzrnmcnt located a\  ! 1 10 Jefferson Strcet SL Olympia WA, 98504-2445 hereillafter referred l u  as 
"DIS". and Infirlire Dimensinns, Il-ic., a Corpornlicrrn locatccl al 21 351 Gentry Drive, Suite # 265 - B. 
Sterling, VA 20166 licensed to conduct hl~sine5~ in the state of Washingtnn hereinafter referred lo as 
"hntractor", for the purpove of prtlviding lllfbrmation Technology Professiovnl Services, as describc.rl 
and ideot ijied herein. 

?'he St  HI^ of Wasl~ington. acting by and througl~ I315 issued Rquesr fnr Qualificnt icws and Quotation 
(fT07-WQQ-O IS (RFQQ) dated March 7,2007, (Exhihil A) for the purposc of purchasing Informaliori 
II'echnolo~v Professional Services in accordance with its autlrurity under chapter 43.105 KCW and 
chapter 39.29 RCW. 

Cuntractor submitled a timely Response to DIS' WQQ (Exhibit RI. 

DIS evaliluaied all properly suhrnitted Ke.;punses to the above-l.cft.renced RFQQ and ha3 identifier1 
Corltractot as an apparently successfi~l vendor. 

l3lS has deterrninrd that entering ~ n l o  this Conlract with Contractor will meel Purchasers needs and will 
be in Purchas~rs best interest. 

NOW THERLFORE, [WS enlers into thiv Contrixt wich Czrntractor the tcrms and conditio~~s o r  which 
shall govsrn Contractor's pr~viding 10 Purchawrs the Information Technology Professional Serviccs as 
described hcrtin, or1 a wnve~~ience or as needed basis. This Master Contract is 11ot ior persotla1 use. 

IN CONSIDERATION oT the mutual promises as hereil-toflcr set fiwth, the parties agree as follows: 

1. Definition of Terms 

The following terrtls as used throughout this Contrnct shall ]lave the meanings set thrth below. 

"Breach" shall mean the ~lnauthorixccl acquisiliun of co l~~pi~lcrized data thar cornp~omiscs the 
security, confidentiality, or i~ltcgrity of pcrsonal infi~ma~ion rrmintained hy PurcIxtsrr 

L L 1 3 ~ ~ i ~ ~ e ~ ~  Days" or b L K ~ ~ i n e ~ ~  Hours'' shall mean Monday lhrough Friday, 8 A M  to 5 Ph~l, local 
time ill Olylnpia, Washington, ercluding Washington State holidajs. 

LLConfidential Informatiun" shall mean information that ma), be exernpt fro111 disclosure tu the 
public or other unautl~r~rized perwns unde! cither chqlirr 42.56 RCW or othcr sfate or icdrral 
statutes. C.ontidenrial Infornltltion includes. but is nut limited to, names, atldresses, Social 
Securi~ y numberh. e-mail nd(lres<es, telephone num hers. finarucial  profile^, credit card 
infc~nnztion, payralllinbnr data, drivcr's licellse numbers, med1ca1 da~n.  law enforcement rccords, 
agency qnllrce code or objccr code, agewy securio dala. and infomation identifiable tu an 
individ~lal. Yurcha\ers may irlentify additional Cnnfidential Infomation in a Work Order. 

-- --- - 
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Confidential In fonnation also includes arty Personal Information nr~der the provisiorls of RC W 
19.255.010 and RCW 41.56.590. 

L'C'ontractor" shall tnean Infinite Uimcnsiuns. Iric., ils employers ar~d agcnts. Contraclvr also 
includes any firm. provider, organi~at ion, individttal, or other entity performi t ~ g  cle businccc 
activilies undcr this Cot-ltraci. I t  shall also include any Subcon tractor retained by Contractor as 
permitted under the tcrn~s o1'31is Cvntl+act. 

"Contractor Accuunt Rlana~er" shall mean a representative uf Confrnr:tor who is assigned as the 
prin~ary cclrrtact persun wttll wt~om the DlS Master Contract Adruinistratnr shall work wiih for tlte 
durarion of th i s  Contract and as furthcr defined in the Section titled Cuntractor Accuunt Manager. 

"Contractor Work Order Manager" sl~all mean a rcpresentat ive of Contrrrctor wl~i) is *signed 
io each P~rchascr Work C)rder as the coordinator uf activities and the primaq point of contact, as 
fttrther dcfined in thc Sectiou t i !  led Contractor Work Order Manager. 

"Cnstamer Service Agreement" shall medn thc complctcd scrvice agreement hct ween Purchaser 
and DIS, which is rcyuired i n  clrtler for r Purchaser to do husincss: with DIS, 

"DISH shall Illcan the Wahingron Sl;zre Depallrnent of Information Services. 

"Effective Date" shall meal1 thc first date this Co~ltrnct is in full force and cffect. It mnq be a 
specific date agreed to by the parties; or, if not sn specified, d r t .  dare of the last signature of a 
party to this Contract. 

"Exhihit A" shall mean RFQQ N u~llbcr T07-KFQQ-0 15. 

"Exhibit B?? shall mean Contractor's Kesponbe to KFOQ Number T07-WQQ-0 I5  

"ISS" shall meat1 the Washington Starc In fonnatiun Servicu:, Boxd. 

"IT W shall mean 1 n Cvrmatio~~ Technology Professional Services, which indudes both Personal 
S~lviczs and Purchased Sen; ices, as ddined hercil,. 

"I'TPS Program" shall mean tlie nIS-establ ished mastcr cor~tracls [hat makc 1'T prolessional 
services ~ v a i l a b k  on an ellrcrprise basis \o suppoi? slatewide ~cchnologv projects. 

"ITPS Program Manager" shail n m n  the person design~led by DTS who is &?signed as tlie 
primary contact pcrqon with whum Contrarlor's Accormr Marlager shall work for the drrratioi~ of 
this Contract and as Furthcr def ned in the Secticm titied JTPS Program Manager. 

"Master Cuntract" or ''Contract" shall rnean the RFQQ, the Responss, h i s  Contract docuinet~t, 
all sc heduIes nn~l exhibits, all Work Orders, aild a! t amendments awascled pursuant to the RFQQ. 

"OFM" $hall mean ti12 Washington State Oflice of Financial Managemeut. 

"Persnnul Servirru" shnIl mean profcssionai ui technical expertise pr,n\ided by Contractor to 
accomplish a specific sludy, projcct, task or duties as scl Eorth in this Contract and any UPS 
Progrnn~ relared Work Keyucsr andfor Work Urder Persoual Senices shall include but not hc 
linl iled to those services qpecitied i n  the State Administrelive and Act-aunting Manual (SA AM)  
in  chapter 1 5 Personud Serviccs locilted at: htlp://~vww .c~tm.waagov/pulicv/1& 

"Price'? +all nicm ihe not to exceed hourly ratt(sl bid h) Contractor in thc categories awarded to 
Contrdctor as sct forth it1 Schedule A Price List, arid shall he paid in United Statc.ii rlolla-s. 

-- - - - =  - 
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"Pruprietaq- Information" shaII mcan informalion owned by Contractor to n~hich Contmcwr 
clainls a protectahlc interest under law. Ptmprietruy I I  I Turmation includes, hul is n d  limited to. 
itifomation ptnlected by copyright, palent, trademark, or trade secret iaws. 

"Purchased Services" shall illcan those services aiid activities provided by Contractor :u 
accnrnplish routine, cotitinuing, and rlucessary funct~ons as set forth in the WQQ and any ITPS 
Program rclated Work Request andlor Work Clrder. Purchased Suriiccs shnll ~nclude 1 1 ~ 1  not bc 
l imi~cd to thosc services specified as Purchased Services in RC W 43.105.020, 

'hPurchascr'* shall I rlean DIS :ind those government or nonprofit entities that have enrered inro an 
lt~tcrlocal cr Customer Scrvice ,Agrecmenr (CS.4) with DIS. TIIS mni nlains a scurc hable dalabase of 
cilrrent cuslomers at: hltp~!itcchmali.dis.wa,~o~~!cse I :csasea!.ch.asp 

"Purchaser Work Order Administrator'' sliaIl mean that person designated by Purchaser t o  
administcr any Work Order on behalf of Pt~rchaser. 

"Purchaser Work Kequevt Administrator" sh;.111 mean that person designitlcrl by Purchuer to 
administer any Work Requzst un behalf n f Purchaser. 

"RCW" shall rnean the Revised Code of Washington. 

"RF'QQ" shaU mean the Ktquest far Qualifications and Quotation used as a solicitalion 
doctiment to establish t h i ~  Contract, includii~g a.ll its an~cndments ultd rnodificalbns~ Exhibit A 
hereto. 

"Keuponsc" shdlI mean Responsc DlS' RFQQ for I tiformation Technologv 
Professional Set-vices, Exhibit R hereto. 

"Schedllle A: Prirr Lisf' %ha11 mean the attnchtrl~nt to this Contract that identifies the 
authorized Services and Not-To-Exceed Hourly Kate Prices available under this Contract. 

"Schcdule D: Work R t q n ~ s i  Temptate" shall mean the attachment t~ this Contract that provides 
example firmat, terms nnd couditions for a Work Kequest. 

"Schcdule C:: P"fr& Order Template" shall mean the annchment to this Contract hat providcs 
example C~rtnat, terms ntlrl conditions for a U'ork Order. 

+'Schedule D: MW'BE C'ertfic~~lion" dial1 meall thc attached certificat c(s1 indicating 
Conirac~or's, anrllor one ur  more uf Confractur's Sukor~trac'tor's stbtus a min~r i ty  or wumen's 
hi15ines5 enlerprise. 

"Servircs" shall mean the Personal ar~d/or Purchased Setvices in thc categfiric> defined is1 the WQQ. 
Ehibi t  h. 

"Specifications" shali mean the l echnical Seivice Catzgorgljob deqcriptions and other 
specifications for Stniices szr ftor\h in the R F t X .  Exhibit A 

LbSubcontractor" shall mean one not in the employment of Contmcror, who is performitig all  or 
par1 of the Ilusiness actiiitles undcr this Conimct or a l p  Work Order under a separate contract 
with Contractor. The te rm "Suhcot~tract~r" meanc Sr thcontractor(s) of at1 y tier. 

b"lechnical Sewice C~tegory" shall Incan the list nfeightecrl (18) Service categories thiit arc sef 
t'orth in rhe R F O .  Exhihit A. 



"Term" shall mean thc period of time speciticd within a document [hat it will he in full force and 
effect and includcs, e.g,, Masler Contracl Term* ReEre~h 'I'erm, and WOI-k Order 'l'erni, as funher 
defined in Scction 2. 

"Work Order" shall mean the contractual docunienl issued Ry a Purcliascr and eseculed 
between Purchaser and the Contr~ctnr. Each Work Ordcr shall be the resulr of a second tier 
con~~clition. A Vdork Order g,enerally contains projcct objectives, scope and description of work, 
timeline and period of prrformancc. comptr>rntiun and payment, Cntitractor ~~espunsibilities, 
Purchaser responsibilities, Purchaser spccial terms arid conditicms, signature block, etch and 
it~corporates this Contract by relkrcnce. A template Work Order is allached to this Contract as 
Schedule C. 

"Work Prorluct" sl~all mean data and products produced under a Purchaser's Work Order 
including but 1101 limited to. rlisc.uverics. formulae. idvas, in~provement~, inventions, methods, 
models, processes! techniques, findings. co~iul usions, recommendarinns, reports, designs, plans, 
diagrmris. drawings, sottware, databasc5. documents, pamphlets, adver.tisements, lwoks, 
magazines, surveys, studies, compu ler programs, films. tapes, andhr sound I-cpruductions. tu the 
exLent provided by law. 

"Wurk Request" shall mean a scparate second tier solicitation document dewloped and issued 
by tht Purchaser lo ITYS Prnga~n  C1un\mctar(s) to request proposals r ~ l a ~ i v ~  tu a P~lrchaser's 
rtquirement. The Work Request typically idellti lies the prujec t objcct ives, scope and description 
of work, timeline and period of performance, compcnsatiun a ~ ~ d  payment, Contractor 
responsibilities, Purchaser responsibilities, Yurchassr special terms and conditions. instructinns to 
Contractnrk, P ~ C  -4 tcmplate Wrjrk Reqtisst i3 d~tdclled lo thls Contsact as Schedule B. 

Master Contract Tcrm 

2. Term 

ti) This Conlract's initial Term shall be from Sulg 1, 2007 or date or last s i~mture  affixetl, 
whichever is later, througl~ .lur~e 30. 2009. 

b) This Cor~tract's ' k m  may be exrcnded by up to four 14) additional onc ( I  ! y em. Terms, 
provided that thc extensions shall be at DIS' option and sl~all be el'fectcd by D1S giving 
written nolice of its inlent' to exicnd this Contract to Contractor rlol less rhan thirty (30) 
caler1rIar days prior to the then-curreit Contract T c r m ' ~  expiration and Contrxtcrr. 
accepting such extension prior to ~ h c  thcn-current Corirract Term'.; expiration. The total 
I'enn uf this Coi~lract shall nu t  be extended beyond June 30, 20 13. No change in terms 

R I ~  conditions shall hc permitted during thesc extensio~is unless sjxcilically agreed to in 
writing. 

2.2. TemofWorkU~dcrs 

aj The 1 err11 of any U-ork Order exec~rted pur.;uant to  this Cmtracl shall be scl forth in thc 
Work Order. 

h) Work Orders or renewal Work Orders entered illlo prior to Ihe expiration or other 
tcmination of this Mnrter Contract ma?, be cntriplered utlder the Master Contract 
terms and conditiorls in effect hhen the Wurk Order or renewal Work 01-dcr was 
elltered into. 

.- 
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c) NEW Work Orders or ~'enewnl Work Orders shall not be entered ir~tu af(er tlie 
expiration or other te: rrlination of thc Mastzr Cuniraci. 

d) Work Orders sliall nut be r a ~ e w c d  for a Tettn beyond lunr 30.301 5 .  

3.1. A I1 of the tenns and conditions containeii in this Master Coritract shall survive the 
expi1 stion or other termination uT this Co~it  ract for so lur~g as any Work Urder enkred 
into under this Master Contract is still in effect nnd shall apply 10 such Wurk Order. 

3 'fhz tcrms. condhiuns and warranties contained in this Contract that by their scnse and 
cuntext are intended to srrrvive the expiration. cancella~iott or termination of this Cor~lract 
shall su survive, Tn addition, the terms of the Sections titled Overpayments to 
Cr~ntractor; Ownersl~ipmigh ts in naLa; A C C ~ S  to Data; Contractor Commitments, 
Warranties and Representatiuns; Protection of Purr.haser's Confidential 
Informatinn; Section Headings, Incurporatcd Documcnts and Order of Preccdeoce; 
Submntractors; Publicity; Review of Cnntractor's Records; Patent and Cupyright 
Indernnificatiuo; insurance.; Contractor's Proprietary In furmat ion; Wiputes; 
Limits tiun of Lia hility; UIS Master Contract Adm in istratian FPC and Uallection; 
m ~ d  Activity Reporting shall survive thc termination of this Contract, 

Pricing, Invoice and Payment 

4. Pricing 

4 .  Contractor agrees to ~lmvide tlw Scrvices in tlic categories and at the Prizes set firth in the 
Yriiae Lj.~t ~tittaclicd as ScheduIe A to this Master Cont~act. Such Prices may not be 
increased during the tcrm of this Mlister Contract. Prices are considered rnaxini~~rn or 
"ceiling" prices ur ~ l y  . On a prrqect by project basis. Contractor may ekct to povide 
Services to Purchaser fnr performance of a Work Order at a lower Pricr? than that originally 
cstablishctl in this Master Conlract. 

4.2. Consideration 

a) The maximum consideratinn availabie to Vendor under this Cunlract is $ 1  ,T)OU,OU0.00 
{US dollars) for the initial Term, unless amended. 

b) Co~sideration i'or each Szcuucl Tier Work C:ontract will be stated in the Purcl~aser's 
Sccond I'ier Work Cotitract. Purchucr shall makc payments on Second Tier Work 
Contracts tu ihe Vendor consistent with the tcms set out in the Sectlnd Tier Work 
Coiilract. Funding may be federal, statc and/or private grant hnsed depending on the 
~pecific p r o p r n  requesling staftitlg 

4.3. If Contrac~iir reduces i t 5  Prices fnr any oftlic: Ser~iczs during the Tcnn clf this Contract, DIS 
a1d Purchasers shall have the immediatc benefit of such Iowcr Prices for new purchases. 
rontractor shall s e ~ l d  r~otice to 111r DIS Master Contract Administrator with the ruduced 
Prices within frftcyn ( 1  5 )  Buiiness Days of the reduclion taking effect. 

Starro-f u as!= 
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4 4 .  Purrhwer shall reitnhurse Contractor for travel and trther eapen.qcs as idantificd in a Work 
Order, or as aulhwized in wriling in advoucc by Purchmcr in accordance with the then- 
cunefl! rules wid regulations set rbrtll in the Izi-cshtnpton Stole Admini.flrdive nnd Accozr~~fi~g 
Mc?nuai ( h t t j ~ : / / w w w . o t n j . w n . ~ ~ ~ ~ / p o ~  icy/poltoc.htrn). Coiltractor shall provide a detailed 
itemizition of expenses, includin~ description. amounts and dntcs, and receipts fur arnou~ltc 
of fifty do1 la13 ($50 I or ~norc when requesting reimbursetnent. 

4.5. Econorrlic Price Adjustments 

a) If  UtS clects to extend this Contract fnr an additional one-year pcriod(s) beyond t!~t: 
irlilial Term, nr subseyue~~t rrr~cwal periodtsj, the Contract pricing for thc dditional one 
year sliall be automatically increased or decreased, as applicable, by DIS by not rrlore 
than the prcentage increase/decrease of the I I.S. Depa111 ~lerl~ of Labor "Consumer Price 
Index, 1 IS City Average, All Iterns, Not Seasonally Ac!iusted" (CPI-U, Series Id: 
Cl IUROOOUSAO). 

b) The bascline index sl~all be the index attnomced for April of the l~rerious year. The 
allnw able percent chdnge shall hc calculated by subtracting t l ~  basei~ne indcx from the 
index aiimlunced for the April in which the renewal option is exercised, and djvidir~g the 
result bjm the baseli lit: indea. ' lhe allvwable percent change sha!l he rounded to ~ h c  
nearest one-hundredth of one percent ruld shall be the rndximum pricc adjustment 
permitted. Contractor may offer pricr decreases in excess ot'the allowable CPI-U 
percent chsngc at any time. The followi~lg cxanlple illuslrates the conputation ot' 
percent change using April 2004 as the Baseline: 
r -- --- 

- 7-- - 1 

CIJI-U for April 2005 194.6 

Less CPFI J for April 2004 (baseline) t -- -- - 
Eq~lals index point change 

I Divided by previous period (basclinc) CtJl-IJ L -- - 

Results tnuliiplied by I00 I 0 . 0 3 5 1 ~ 1 0 0  1 --+- 
I L E i l ~ a l ~  percetlt change 

--- - 

Example: ( I  94.6 - 188.0 - 5.6) then (6.6 A 188.0 = 0.035 1 x 100 = 3.5 I%) 

4.6. Contractor agrces that all the Prices, terms, warranties, and benefits pruvidrd in this 
Contract aTe comparable tcl or better lhan the terms presently being offered l)y C,ontractar 
to any other governmental entity purchasing lhe same Services under similar terms. If 
during the Tenn of this Contract Contraclor shall entcr into co~ltracts with arly o!tler 
govcrmental entily pruviding grcater benefits or more fjvorable terms than those 
provided by Ihis Contract, Contractor shall be obligated to prcvidc the same to T)IS f ~ r  
suhseq\)ent U P S  Progmm rclatcd purchases. 

4.7. Contractor agrccs that Price.; provided in this Ccntract ohr ume that work is peribrn~ed during 
Business I lays and Hours. Overtime rates are not allowed unless required by stale or federal 
Ian. Further, Prices are to bc cunsidered all-inclusive hotlrly rates tn include al! expcnses 
(e.g , overhead, insurance, and administratioti including but not limited io the DIS 

SLatcot.~ashit&un 
- - 
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Master Contract Adrniuistration Fee vullined i11 Sectiou 59 below) except travel (,set: 
Section 4.4 nhot c). 

5. Advance Payrncnt Prohihited 

No advaticc payment shall be made for. Services fi~rnished by Contractor ptrrsilant to this Contract. 

6. Taxes 

6.1. Purchaser will pay sales and u w  taxes, if any, imposcd on the Scrvices acquired 
I~ereunder. Contractor must pay all other taxes including, bu! not linlited to, Washington 
Busir~ess and Occupation Tax. other taxes hasea on Cnntractcsr's incclrne or gross 

r meipts, or personal property taxes Icvied or aswssed on Conlractor's personal property 
Purchaser, as an agcncy of' Wa+hington State government. is exernpl from propert) tax. 

6.2, Contractor shall cornplcl.e registration with the Washington State Department of Revcnua 
and be rrsponsiblc payrile1 11 of all taxes due on pajlnents made under this Crrnl:act 
and any relarcd W'ork Order. 

6.3. A I1 payments accrusd on accounl of payroll laxes, unernployment contributions. any 
clther taxes, insl~rance, or other experiscr for Contractur, Contractor's statl; ur 
Subcontractors, shall be Cantractur's sole responsibility. 

Cuntraclor's wil I subl't~it properly i t e ~ ~ ~ i ~ e d  invoiccs to Pwcliaser' s Work Ordm 
Adminislratar for xrly and all work related to a Purchaur 'ti Work Order. Invoices shall 
provide and itcrnize, a applicable: 

a) DIS Information I'echnolagy Professional Senrices Master Contract number T08-MS r- 
683 

b) Purchrwer Work Order number; 

2) Contractfir \lamp. address. phone nurn her. and Pcdcral '['ax fdentificatior~ Number; 
i l )  Description of Services provided: 

e)  Drrte(s) that S e ~ ~ i c e s  werc provided, including nutnber of'l~out-s worked. 

Note: nurnber of Iini~rs wnrked would not bc applicablt: Tur a deliverable-based or 
fixcd fee Work Order. 

tS Conl~aclt~r's Price for Services; 

g) Net invoice Pricc for each Service; 
11) Applicable taxes: 
i) Clther applicable chttrges: 

i ) Total invoice Price; and 

k j  Paymznl terms including any available prornpl paymcrit discounts. 

If expenscs fire allowed under any Work 01.dt.1 urld invoiccd to Purc'haser. C'ontractirr 
must prcrvide a detailed iterniza1ii)n of those cxpenses that sre rcimhurseable, including 
description. amnunts and datcs. Any single expcrlse i $1 the Amour11 of fitty dollars ($SO) or 
more must he accomptiied by a receipt in order lu receive rcirnbursei~~crl!. (See 
S u b s d o n  4 -4 nbm c . )  

--- -. - - 
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7.3. Payments shall he due and payahlc within thirty (30) calendar days after provismn and 
acceptmcc (of Scrvices ur ct\irty (301 calcndar days aticr receipt of properly prepared 
invoices, whichever is later. 

7.4. Incorrect or incumplete invoices will be rot ilrned by Purchaser to Contractor for 
correc~ion and reissue. 

7.5. The Contractor's D1S h,lnster Contracr ru~mber and the Purchaser Work Order number 
must appear on all bills of lading. packages, and corresporldence relating i ~ j  any Work 
Order. 

7.6. Purchaser shall nor honor drafts, nor accept gouds or1 a sight draft basis. 

7.7. lr Purzhawr fails to mdic timely paq Iilenl, Conuactnr may invoicc Purchaser one percent 
( 1%) per month or1 [he amount overdue or a rr~inirnum of  one dollar ($1 ) (Reference 
chapter 39.76 RC W). Payment wi I1 not hc ~onsidere~l late if payment IS depouitetl 
electronically in Contractor's bank account or if a check or warrant is postmarked wilhin 
Ihirtj i 3 0 j  days i~tacceptnncc vf the Serviccs or receipl uf Cvnrractnr's properly 
preparcd invoice, whichever is latt'r. 

7.8. As applical)lc: and if outlined in the hr-chaser's the Work Ordcr, Purchaser may withheld 
ten perccnt (lOD/'oj, or other appropriate amourit as defined l ~ y  the Purchnscr in the Work 
Order. from ench payment u11i il acceptance by Purchaser of the final repon, completion 
of project ~nd /o r  other appropiate milestone. 

8, Overpayments to Contractor 

Contractor shall refund to Purchawr the full amouni of any erroneous payment or overpayment 
under any Work Order rvithin thirty (30) d ~ y s '  written notice. I f '  Tontractor fails to make timcl y 
refund, Purchaser may charge Contractor one perccnt (1 %I per month on thc amount due, until 
paid in full. 

Contractor's Responsibilities 

9. Purchaser Eligibility 

In order to hc eligible to purcl~ase undcr this Mstcr Contract. Purchasers shall have a Cur~uiner 
Servicc hgrccmcnt (lnterlucal A greement) with UIS, Contractor shall he responsiblr: for veriqing 
Ptrchaser eligibility. Conlractor may use the search feature on the DIS websile: 
m//tcchmall  dis.u n.~ov/C1S.A 1 /PSA S c a r z l ~ w  or may con tact the CHlice of Legal Services 
within D1S at 360-902-355 1 lo ascertain Purchaser eligibility. 

10. Contractor Work Order Manager 

C'ontractar shall assign a Contraclor Work Order Manager fur each Purchaser Work Order, 11e  
Contractor Work Order Manager shall bc the principal point of contact for Purchaser ;ulJ shal I 
voorrl~nate all related Lori tractor's acl ivi t ies. 

2 I. RFP Mandatory Requirements 

- 
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The KF QQ mandatory requirements arc cssentisl substantive terms or this Master runtract. 
Scrvices provided under this Master Contract shall meet or excced all the 1nat1dator)l 
requirements u F  the KFQQ. 

12. Serviccr and Stw tement vf Work 

1;. 1 Ail Services shall be performed purhunrlt to rhe terrris of this Contract and shall hc 
documented in  a Work Order cslablished betwzen Purchascr and Contractor. A Work 
Order tcmplrlte is attached as Sch~dlilc C .  

12.2. Prior to entering into my Work Order, Purchil5er shalt cnrldrrct a Secnnd Tier acquisition 
process pursuant to Scctiotl 22 ui'ihis Curltract, 

12.3. A Work Order shall at a minimum: 

a) Rckrence this DIS Master Cclillract number TOS-MST-683 
h) Identitjl Purchaser's Work Order numhcr; 

C )  Dcfine prqiect or task objeoti~ci,  

t i )  Describe the scope of Scrviccs or w o ~  k 1~ be perfbtmed: 
e) Identify deliverol~lus; 

f) Specie a tirrieline and period crf petiorinance: 

g) SpeciCj, compensaliun and paj~ncnt,  r.g., the hourly rate and lotal C'antractclr hours to be 
provided or lhe fixed pricc Tur a deliverat)le, (whichever is applicable), total cost  ofthe 
projzc 1,  and any rein1 bursable Contrator expeuses; 

hj  Describe Contractor's roles and responsibililies; 

i) Identi@ specific Conrr,actor staff, including Contractor Work Ordcr Manager; 
) Drrcri be Purchascr' 5 rolcs and r.~.sp~nsibiAitie~; 

k) Identify thc Purchaser Wnrk Order Manager: and 
1) Providc signatur l: blwk for both parties. 

12.4. Individual Work Orders may ir~clude addjtinlral w contlicting terms and cunditions as 
detert~~ir~cd by the Putchswr. In the cvent of an) ci>nflict, the Work Order shall prevail. 

13. C'ommcnccmcnt of Work 

13.1. First Tier - IJnJer the provisiuns of chapter 39.2e KCU', this Contrazl is required to IIG 
filed with the Office of Financial Management (OFM). In the event {hat OFM hils to 
opprove the Conlract, the Persunal Service Specifications of this Contract and all related 
refcrenca? sh-nll be ilull and void, however, any Purchnscd Servicc Specifications and 
relntcd references remain in full force and et'fcct. 

13.2. Second Tier - No work shall be performed by Cantmctclr until a Work Order is exccuted 
by Cnnkractor and Purchaser. 

11. Owoership/Kights in Data 

4 . 1  Any custom additions and inodi Gcations to Contractor's Preexisting Material {defined 
below) and all data and wirrk products pnduced pursunnt tcl this Macter Contract and any 
Work Order shall cr~llectively be called "Work Product." Purchaser shall Imvc and retain all 
ownership, riglit, title, interest and all intel!ectuel property rights to Work Product. To thz 
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extent that any such rights in the Work Product reqt initially with the Contractor by 
operation of'lnw or for an) otl~cr r.eason, Contractor hereby perpetually and irrevocably 
assips, transfers and qui\claims such rights to Purchaser. Dwnersliip includes the right to 
copyright, ptent ,  register and thc ability to tronsr~r these t.ighls and all informntlon used to 
fornlulate such Work Product. 

14.2. Contractor warrants that it i s  lhz uuner of thr: Work Pr'roduct and Reexisling Material and 
that i t  hm fi11 t right to assign and license the same t o  Purchaser. 

1 3.3.  Work Y roduct includes, bul is not limited lo, discoverie;, Cc\mul at, idcas, improvemcnls. 
inventions. methilrlq, models, prnccsbes, techniqucr, findings, ccnclusions. 
recornmendatiuns. reports. &signs, plans, diagrams, drawings, software, databases, 
documcnls, pamphlets, advertisemerlts. books, magazines, surveys. studics, computer 
programs, f i l~ns,  tapes, and/or sound reproduclions, to thc extent providcd by law. 

14.4. During the Term a i d  uty lime tberenfler, Lontractor shall execute all doclullen~r and 
pcrfom sucli orher proper acts as Purchaser tnay deem necessary tfi secure for Purchwcr 
the rights pi~rsuant to thi3 scction, and w11en so obtained or vested lo maintain, m e w .  and 
restore the s31nc. 

14.5. Cmtractor d~al l  not usc or in  any manncr dlsseminatc any Work Proifuct to an4 tliirrl 
party, or represerit in any way Contractor owticrship in m y  Work Product. rnntnctor 
shall lake all reasonable stcps necessary i r k  ensure tbat its agents, employees, or 
Subcontractors shall not copy, disclo>e, trarxmit or p e r h m  afy Work Product ur any 
pnrtion thercof, in any f o ~  tu, tu any third party. 

1 4.6. Contraclor hereby grar~ ts to Purchaser a non-exclw<ive, royalty-free, iruevocahlt: 11ce1i>e to 
usc, publish, trarwlate- reproduce, deliver. pcrrorm, display, and dispose of materials and 
know how that are delivered under thir Conrract, hul thar do lint r ~ r i g i n n t e  thercfrom 
~"Preex~st~ng Malerial"). 

14.7. Cnntractor shall exert hcsl cfforts to advise UlS and Purchaser of all known or. pulential 
infr.irlgements of pc~hlicity. privacy u r  of intellectual propert? rights of the Preexisting 
Material furnished under th i.; rontract. D1S and Purchnvcr shall r e ~ c i v a  prompt written 
notice nT each noticc ur claim of crrpyright infi-ingement or infringement of nlher intellectlial 
property right worldwide reccived by Contractor mi th respect to any Prcuxisting Mntcr id 
deliveltd under this Cortlract. Purchaser shall have Ihe right to modif?, or remnvt: any 
resrrictive marking placed upon [he Preexisting Material by Contrnctnr 

1 5. Access to Data 

Cnrilractor shall upon written request providc access to data generated under this Contract and m y  
Work 0rilc.r to UIS, ta Purchaser. to the Joint Legi3lativ-t Audit and Ksview Commirtee. and to the 
Statc Auditor, as rcqrrested, at rlo additional cost. This includes access to all infornlation that supporls 
the findings, a~nclusions. and recomincrdations of Cilntractor' s rcpurts, inuludirlg computer nludels 
and ma tho do lo^ for those modcl5. 

Ih. Security 

While I J ~ I  UlS or any P u r c h ~ c r ' r  premises, Contractor. its agents, em pl nyres, or Subcontractors 
shall conform in all respccls with my nnrl all of Purchaser's physical, fire, safety, or other 
security reguiatjons. 

- - -. - --- - - - 
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16.1. Facility A . c a .  

Cnrilractor understarlds that Purchaser's building entrances may be conrrolled Ftjr access. 
Cotltractol. agrees to become familiar with Purchases' s building and sccurjty policies, arid 
fu~rher agrees to observc and comply with all Pr~rchaszr's building and security policies 
or procedurcs. 

Conlractor understaads lhat in order to obtain access to Purchaser's premises. Contractor 
may have tc! hc issued a security badge by Purchaser. Contractor shall provide certain 
pet.sonn1 information, i ricluding valid govcrnn~ent issued pirotu identification. pric~r to 
obtaining n security badge w!~en rcq uired by Purchawr. Contractor filrther I lnderstands 
that Purchaser will collcct ilnd retain such pcrsunal informotion for so long as thc Work 
Order is in efyecl and such inclividualls) has access to the premises. Purchaser reserves 
the right to conduct background checks and di:ny an application for a security bndgc. 
Failure of Contractor to comply wit11 Purchaser's security md safety policies and 
procedurcs is sufficient grounds for revoking. modifying suspcncling or terminating 
access to Purclinscr's fac.ilities. Upon I he earlier of termination of the IYurk Order, or 
suspension LIT termination uf access to Purchaser's fazilities, Contractor shall retun1 all 
sccurity badges. 

16.2. Remote Acccss to Network. 
Cor~lractor understarids that in order tn nblain remote nccers to Purchaser's Lucal Area 
Network (LAN), emai I ,  or suppor~ed computing environments through a retrlote access 
connectiun ("Remote Access"), Contractor milst comply wilh Purchaser's Rcrnote Access 
policy and any o~her applicable policies or procedures. Contractor shalI, prior to access. 
complcle and sign any npplicablc agreemcrtts ur forms. Rclnote Ac,cess is conditioned 
upon final approval by Purchaser. 

16.3. Safety. 

Cori rractor shall obscrve and comply M ilh W ISHA and OSHA regulatinns, all applicable 
safety and environmental laws and regulations. and all of Purchnwr's rules, guidelines, 
pnlicieq and procedurzs rcliiting to safety, workplace sorlditir\ns health and thc 
environment, irlcluding but not l irn iletl to physical, fire, evacuation, accidents, hazordotis 
materials ur situations, or other safety regnlaiiuns and policich. 

17. Contractor Commitments, Warranties and Hepresentatiorrs 

Any wilten c~ornmitnler~~ by Contractor within the scupr: L I ~  111is Contract or any Work Urder shnll 
he binding upon Contractor. Failure of C,ontractor to r~llfill such a ctjrnmitment may cnnstitute 
breach and shalt render Cnrltractor liable for damages under the terms of this Contract or any 
Work Order, as npplicable. I'or pur pcrses of this sectinrl, a commitmenl hy Contractor includes: 
(i) Prices, discounts, and options committed to remain in force over a specitled pcriod of time; 
and (i i) any warranty or representation made b~ Contractor in its Kesponw or contained i n  any 
Contractor or- 111iir ~i~facturer publications, written malerials, schedulcs. charts, diagrams. tables, 
descriptiuns, other wrlncn representations, m i  any other camrnunication rricd ium accompauy ing 
or referred to in  ils Response or used to effect the sale to DIS or Purchaser. 

17. I .  Contractor shall use best efforts to ensure that persol~rlcl assigned to a Worh Order are 
available until the completior~ or  [hat U'ork Order. Any proposal by rnntractor for 
changes, replacement, or substitution or' Work Order personnel during the Term 4 f  the 
Work Order shall be submitted to the Purchaser Work Order Administrator in writing. 
The Purchaser Work Order Admi~~islralor shall havc the  soie discretion to accept or sejcc 1 

such proposal. 

- -- 
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17 -2. PI\ a condition to accept1 tlg Contractor's proposaI for llersonnei chnngcr. Purchaser ]nay 
require Cnnlractor to conpcn\ate Purchaser for any training and administrative co\\s 
incurred by Purchascr in associarioii with such replacement. Such compensation will be 
in the fonn nT a credit against Cuntractor's monthly illvoice charges to P~rchnser hy 
Conlractor (a) not lii lling Purchaser for hours worked during the first ten (1 0) Business 
Days replaccment personnel begin work, if the method of compmsaticm agreed tn in the 
R'cwk Order is by I~uurly rates (time and material); or (b) crediting Purchawr an atnount 
not to exceed $5.000 per persnri replaced. if'thc method of cornponsation agreed \u in the 
U'ork Order is by deliverable5 (fixed cosl). 

1 7.3.  I f  Purchnser does not accept Cc>ritractor's proposed change and Contractor is ut-table to provide 
acceplable personnel tin Purchaser withi11 ien ( Ill) Busirlcsr Days after tllc vriginally assigncrl 
personnel liovc left. then Purclias~r may terininale the Work Ordcr. 

18. Prrrtection of Purchaser's Confidct~tial Informa t iurl 

(See Section 46 belotv for Purchaser's obligntiuns to protect Contrwtor's Proprietary 
In hrmation.) 

18.1. Contractor acknowledges that sumc u l  the materia{ ant1 informatiot~ that may cotlie inlcl its 
possessiuri vt- kxiowledge i n  connection with or in perfonl~ance of this Contracl or a Work 
Order may cons is^ uf Confidential I ~ h r r n a i  ion. Contrn~totor agrees tn hold Confidet~tinl 
Information in strictest co~~fidence and not to rriake use of Confidential lntormatiun for any 
purI>clst! other than thc performance of this Cantract or an:, Work Order, lo release it on1 y lo 
authorized ernplo:ees or Subcontractors rzquiring such information fur the purposes o r  
carry i ~ ~ g  out this Contruct or any Work Ordcr. and not to rcleasc, divulge, publisl~. transfer, 
sell, disclose. or otlicrwise make the inrunation ktlnwn to any other party without 
Purchaser's cxpress n ~ i t t e n  c~jnsmt or 35 provirled by Law. Contractor agrees to release such 
information or material only to employ e ~ 3  ur Subcontractors who ha\ c signed a 
nondisclosure agreement, the wrms of which have heen prec~inusly approved by Purchaser. 
Contractor agrees to implement physical, electronic, and managerial safeguards. including hut 
nut limited to thnst: prescribed IIJ lhe Purchaser, prevent unauthorized access to 
Confider~tial Infomation. Contractors thai may come intn contact with mcdical data will hc 
required to complctc: a Dusincss Asc;i>ciale agreerncnl. as required hy redera1 or s t ~ t c  I;iws, 
including HTPAA, prior to thc commencemenl of any work. 

1 8.2. lmmedia tely upon expirztion or terminaliun of this Cori tract nr 31-13. Wurk Order, 
Contractor sl~all. as applicable, at PIS'S or Purchauer's option: (i) certify to DIS or 
Purchascr lhat Contractor has destroyed all Confide~~tial Information; nr ( i i )  return all 
Confidential Inft~nnation to T)TS ur P u r c h ~ e r ;  or (ii i) takc whatever otl~er stel~s DIS or 
Purchascr requires of Cnntractor to protccl DlS's or Purchaser's Conlidcnlial lnfonnatinn. 

18.3. DlS and Purcllascrs reserve the rie.!,! to monitor, audit, or investigate the u b r  of 
Confide~~tial Information cullected, used. nr n c q u i ~ d  by Contractor through this Contract 
or any Work Order. The monitoring, auditing. or investigating maj include, but is  nut 
limited to, salting databases. 

1 8.4. In the event of the unauthorized acquisitioil of computeri~ed data that coi~ipromises the 
secul+ity, rrinfidentiality, t w  integrity of'pc~sonal inforruatiur~ maintained by the t21rchaser 
(Breach), Vendor agrees to comply wil h all applicable state and fedcral stamtorj- 
provisions. If a data compromise andtor identity theft occurs and is f a ~ ~ n d  to be thc result 
of Vet~dor' 3 acts or on~ishiur~s, Vendor shall assume con~plet e responsibility Tor 



notification of affec~ed parties. and bc liable for all assucialed casts incurred by DIS or 
Purchaser ir: responding to o r  reco w i n  f rom the Breach. Nothing in  is sctliurl gives 
rise to consequentia ~ ~ l m i i g e ~ ~ ~ ~  i;y, 

18.5. Violation ot this section by Contmctor or its Subcuntwctors ]nay rcsull in terminalion of thls 
Contrac.1 arid any Work { k d r r  and dernnrld rcrr return ot'sll Confidential Inri~nnation, and/or 
payment of mo~letary damages, or penalties. 

I'u rchaser's Authority and Responsibilities 

19. P~~rchaser Use of Mastel- C:oatract 

I .  This Ritzter rontraa may hc used onlv h v  Purchasers u hn h:ivr a Uustolncr Service 
Agreement with DIS arid is not foi pcrwnal ise. Purchaser shall cornply with all the 
tcrms and condiliuns of this svlahler Contract, including but mt limited to Contractor's 
Propriclary Informatiun. 

1 9.2. Rcrcrence of'this Master Uontrncl Uumber and/or Purchaser's signatur? on any rclw In1 
Work Orrlcr document signifies agreeincrlt \o c.omply 11. ith chew requit~tticnts. Fail urc to 
abide hy these requirements may rcsult in Purchaser ri~rfeiting the right to make l u t ~ ~ r e  
pi~rchases unilpr this or othcr DlS Mastcr Corr~racts. 

2U. Purchaser Work Order Manager 

20.1 . Purchaser shall assign a Purchnscr Work Ordcr Manager fo~  each Purchaser bark Order. 
The Purcljaser Work Orclzr tlanages shall be the princ~pal point o f  cnrilac~ for the Contractor 
Work Order Manager and shall pruvide oversight o f  Contractor activities and pcrri~rmance 
conducted thcreurider. Purchaser shall notiry the Contmctor IVwk Ordcr Mzlnager in \% I itirig, 
when there i s  a tletv Purchaser Wort Order Managcr assigned to a Work Ordel. 

21. Second Ticr Competition 

IJnlc3s Purc ha>er has a sole silurcc justification under the ISB IT Ittvzsttttent Srr~r~Jlrt-d,~ (see 
~ttv;/(ish,wa.~ovivolicic~~ortfolio, 20 1 S . k )  und i f  seeking Personal Sen, ices. has a1 so cornp1ied with 
C)Fhl's sole source requiremetlt4 (http.:'lw~ \-\ , o fn~  .\va g o v / o c l I i c y i ~ Q . I ~ t ~ ~  l li.2OL@1. P~~rchnscr ?hall 
c,onduct a sccond tier competit~on based 011 the specilic rcqi~irerne~lts for individual j>r.n~iects alnong 
the C nlilractor5 with blaster Contrach in the per-tincrrt Technical Scrvice Category. Pi~rchaser >hall 
use the Work Rcclllest 1'ernplat.e attached to this Contract as Scl~edule B ro facilira~e the acqi~isition 
process. 

21.1. Selection Process - PurcIias~.d Services 

Furchaw shall conduct Second Tier acquisitiot~ls of Purchased Services consistcnt with 
~ h c  ISU ff ~ J L V ~ ~ I ~ ~ L ~ P J I  P o l i ~ ~  and the ISH /?'Irzvcslmetr/ S~r~jrdcrrd,~ 
~l~t~!~:l!i.;b.~~a.~~~~~!plicir~linv~str~~c~nt.asp~. 

2 1.2. Selection Process - Personal Services 
Purcha\cr shall corlduc\ Secmd Tirract(ilisitic~ris of Pcrxonal Sert*ices consistent with  he 
IS R IT lnvcs frrient Policv and the I S R 17' Itrvcsfrn~nf Sli~nda~-d.~ 

-. - - - - 
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(~~t~p;I/i~l~,w~~g~v~pnlicit's/i~ives~e~t .a5pL3) attd chapter 38.29 RC W and ihc SA AM 
chapter 1 S (http://www.ofm.wa.~ov/pr~lic~:! 15.htm). 

Master Contract Administration 

22. Notices 

Any noticc or dcmand or ulher cornrnurlic~~ion required or permitted to be given under 
this Contract or applicable law shall be effective only if it is in  writing and signed by the 
applicable party, propcrly ddrcsscd, ur~d clcfivrrrd in person, or by a recognized cwrier 
service, or deposited with the United States Postal Service as first-class mail, postage 
prepaid certified mail, remrtl receipt requested, tn thc parlies al the addresxs provided in 
this seclic~n. Fur purposes of complying with any provision in this Contract or applicable 
law that requires a "writing," such communication, whcn Jigilally signed M ith a 
Washinston State Licensed Certificate, shall be considered to be "in writing" ur  "wr~tteu" 
to an extent no less than it' it were i n  paper form. 

To Contractor at: 

lri firlile nimensir~ns, Inc. 
Attn: Nitesb Mirchandnni 
21 35 1 Gcnty Drive. Suite # 265 - B 

Sterling, VA 20166 
Phone: (703) 421 -3 170 x I03 
Fax:: (703 1 421 -3 17 1 
E-mail: nmirchandani@,),inf~lim.com 

To DIS at: And to DIS at: 

State of Washington Statc n l' Washinglon 
Departtnet~t of lnfonnalion Scrvices Department of It~formation Services 

Attn: Master Contract Administrator Attn: ITPS Program Manager 
[f'b-v US Poslai If Ay Overnight If by US Postal if by OvEmight 

Service Courier Service Courier 
PO Box 42445 I 1 10 dcffcrzor~ SI SF. PO Box 42445 241 1 Chandler Ct S W 

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

Phone: 360,902,355 l Phone: 360.725.4200 
Fax: 360.586.14 14 Fax: 360.753.1673 

L-mai I : nicadni i air!ilis.wa.~ov E-mail: 

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

22.2. Notices shall be effect ivc upori rcccipl or Cour (4) Business Days after mailing. whichever 
i s  carlier. The not ice address as provided herein may be changed by written not icc givcn 
as provided above. 

23. ITPS Program Manager 

ULS shall appoint a11 ITPS Progra~n Manager for thc I r i  rclrmiilion Technology Professional 
Services Program who will pruvide oversight of the activities conducted heretalder. The ITPS 

- 
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Program Manager shall be the principal contact for Contrackor concerning husincss act i v  i tics 
~~ilrlcr this rnr~tract. D[S shall notify Contractor Account Manager, in writing, if and when there 
is  a new iTPS Program Manager assigned lo this C o n l r a c ( .  

24. Contractor Account Manager 

Cor~tractor shall appoint a Cuntraclor Accotlrlt Manager for the Staic's account uncle]. this 
Couttazt. The Coutt-actor Account Manager will be the principal point of contact for the ITPS 
Prograrrl Manager for the duration of this Coritrdct and will provide ovcrsiglit of Contractor 
activities coi~ducted hereunder. Contractor Account Manager will serve as the focal point for 
business ma1 t ers, perfunr~nncc matlcrs, and administrative nctivit ies under this Contract. 
Coiltractor shall notify DlS in writing, when there is a new Contractor Account Manager assigned 
to this Conlract. The Contractor Account Manager informatiotl is: 

Contractor Account Manager: N I tesh Mirchandani 
Address: 2135 1 Gentry hive. Suitc # 265 - R, Sterling, VA 201 66 
Phone: (703) 42 1-3 170 x 1 03 Fax: (703)421-3171 
Ernail: nrnirchandani@infclim.com 

25, Section Headings, Incorporated Documents a~ lr l  Order of Precedet~ce 

25. I .  Thc hcdirigs 1 ~ 5 ~ 1 1  hcrciri arc inscr~ed t'nr cnn~enierice orlly and shall not control or affect 
the meaning or construction of any of the sections. 

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

a) Schedules A,  t3, C, and U (as applicable): 
b) DTS' RFQQ (Fuhihit 41, 

c) Contractor's Response to DIS' RFQQ (Exhibit B);  
(1) All  Corltractor or manutkc turor p~~hlicaticlris, w ri ttcn rnatcrials arlrl schcdules, charts, 

diagrams, tables, descriptions, other written representations and any other supporting 
malerials Contractor made availahlc 10 Dl5 nr Purchaer and 11wi1 I I I  crfcct thc sale of 
Services to Purchaser. 

25.3.  I n  the event of any inconsistency it1 this Contract. the incor~sistency shall be resolved in 
the following order of precedence: 

a) Applicable federal and state statutes, laws. and regulations; 
h) Sections I through 66 of this Contract; 

C )  Schedule A, B, C, and II (as applicable j; 
d) DTS' RFQQ (Exhihii A); 

e) Contractor's Kesponse to DlS' KFVQ {Exhibit B); 

f) All Corllraclor or manuracturcr puhlica~ions, wrilten malerials and schedules, charts, 
diagrams, tables, descriptions, other written representations and any other supporting 
materials Contractor made available to DIS or Purcharcr and uscd In cffcct the sale of 
Scrviccs to Purchfiycr. 
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26. Entire Agrccmcn t 

'l'his Contract, and any written atnendments hercto, scl rorlh thc cntirc agreement betweell the 
pnrlics with rcspcct to thc subject rnatter hereof. Any understandings, agreements. 
representations, or warranties not contained in this Conkact or in a writter~ iin~cr~cirr~rnt Ilereto 
shall tint be binding otl either party except as provided in the section titled Contractor 
Commitments, Warranties and RepresenkiLions. Except as prnvidcrt herein, no alteration of 
oriy of the terms, conditions, delivery, Price, qualib. or Specifications of this Contract will be 
effective without the written consent of b o ~  h par1 ics. 

27. Authority for Modifications and Amendments 

N o  modification, amendment, alteration, additic~n, or u aii rr uC any section or condition of this 
Cr~t!traci or any Work Order under this Contract shall be effective or binding unless it is in 
writing and signed by DIS andor Purchaser's Worb Ortler Adrnini\tra~or, as appl icahle, arid the 
Contract01 . as ayyl icable. Only DIS shall have the express, implied, or apparent authority to alter, 
amend, modib. add. or naive  any section or cotidition of this Contract. 

28. Independent Status of Cvntractor 

In the performance of this Con~ract and any Work Order, the parties will be acting in their 
individual, corporate or governmental capacilics and riot a% agcnts, crnplnycc\, partne~s, joint 
venturers, or associates of one another. 'I'he parties intend that an independent contractor 
relatiut~ship will be createit hy this Contract and any Work flrdcr. Thc cmployccs c ~ t .  agents ot' one 
pat-ty shall not be deen~eil or coustrued to be the employees or agents of the other party for any 
purpose whatsoever. Contractor   hall not makc any clairn of right, privilcgc or betletit which 
would accrue to an en~ployee under chapter 41.06 KC W or '1 itle 51 KC W for arly work conducted 
under this Contracl or any Work Ordcr. 

29. Governing Law 
This Contract and ally Work Order shall be governed in all respects by the law and statutes of t f ie 
state of Washington, without reference lo cunRic~ or law principles. Thc juriadiction for any 
action l~ereunder shall be exclusively in the 5 uperior Court for the state of Washington. The 
venue of any action hereunder shall be in thc Superior Court for Thurston County or the county in 
which Purchaser is located within the state of Wastlington. 

30. Rule of Construction as to Ambiguities 

Each part!. lo this Contract acknowledger that such party ha\ rcvicwcd lhis Clnrltract and 
panicipated in its drafting and agrees that no provision of this Contract shall be constn~cd against 
ur  i n~c rp rc~cd  10 ~ h c  disadvarllagc of  a patzy by reason of such part) having nr being deemed to 
have dmftcd, structured or dictated such provision or provisions. 

31. Subcontractors 

Contractor may, with prior written pertnission froill Purchaser Work Order Administrator, enter 
into suhcontriicls with ~hird partics h r  its performance of any part of Corlttactur's duties and 
obligations. In no event shall the existence of a subcontract operate to release or reduce the liahiliiy 
of Contractor to Purchaser for any breacl~ in the performance of Contractor's duties. For purposes 
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of this Contract and any Work Order, Contractor agrees that all Subcontractors shall be held to be 
agents of Contractor. Contractor shall be liable for any loss nr. darnagc In DJS or Purchasers, 
including but not limited to personal injury, physical loss, harassment of DIS or Purchaser's 
employees, or violatioils of the Patcnt and Copyright Indemnification, Protection of 
Purchaser's Confidential Information, and OwnershiplRights in Data sections of this Contract 
nr any Work Order occa..ioned by the acts or on~issior~s of Contractor's Suhconirac(nrs, tlicir agcnts 
or employees. The Patent and Copyright Indemnification, Protection of Purchaser's 
Cnnfidct~cial Informatinn, OwnershiplRigllts ia Tla ta, Pu hliti ty and Review uf Cuntractor's 
Records sections of this Contract and any Work Order shall apply to all Subcontractors. 

32. Assignment 

32.1. With the prior written consent of DIS, which consent shall not be unreasonably witheld, 
Contractor may assign this L'ontract including d ~ e  proceeds hereof, provided that such 
assigr~rrieri~ shall no1 upernle tv relirve Cootractur of any of its duties and obligations 
hereunder, nor shall such assignment affect any remedies available to DIS or Purchasers 
that rrnay arisc from ally hrcacl, of  11ic scctiuns u l  (his Contract, or warranties made herein 
or any Work Order including bur not limited to, rights of setoff. 

32.2. DIS may assign this Cnrltrnct tn any public ngcncy, conimissinn, hoard. or the like, within 
the political boundaries of the state of Washington, provided that such assignment shall 
not operate to relieve Purcliosrr ot'any o f  i t s  dutics and ohlignlions hereuniler. 

33. Publicity 

33.1. The execution of this Contract or any Work Order with Contractor is not in any way an 
endorsement of Contrac tor or Contractor's Scrviccs by DIS or Purchaser, as applicable. 
and shall not be so construed by Contractor in any advertising or other publicity 
materials. 

33.2, runtractor agrees to submit tu DIS or Purchaser, as applicable, all advertising, sales 
promotion, and other publicity materials relating to this Contract and Services furnished 
by Contractor wherein DIS or Purch~ser's name is mentioned, language is used, or 
[nternet links are provided from wnich the connection of D1S or Purchaser's name 
therewith may, iu DIS or Purcl~aser's judgmetIt, be inferrcd or implicd. Con tractor f l ~ r l h c ~  
a g r w  nu( to pi~hlish or iae such advertising, sales promotion materials, publicity or the 
like tllrougll prim. voice. the World Wide Web, or any otlicr cnmrnunicalion media in 
csislc~lcc ur hereinafter developed without the express written consent of UIS or 
Purc hxser, as applicable, prior to such use. 

34. Review of Contractor's Records 

34, I Cunlractor and its Subcontractors shall maintain books, records, documents and other 
evidence relating to this Contract, including but not lim itcd trr Minority and Worncn's 
Rusiners Enterprise participation, protection and use of Purchaser's Confidential 
Information, and accounting procedures and practices n hich sufficiently and proper14 
reflect all direct and indirecx costs of my nature invoiced in  the perforrrinr~ct: of this 
Contract. Contractor shall rclain ail such rccortlc; Tor six (6) years after the eupir~tion or 
termination of this Contract. Records involving matters in litigation related to this 
Contract shall be kept for either one (1 ) year following the tern1 inat ion rjf l itigotirm, 

- .  
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including all appeals, or six ( 6 )  years from the date of expiration or termination of this 
Contract: whichever is later. 

34.2, All such records shall be subject at reasonable times and upon prior notice to 
cxmii~ralion. inspect ion. copying, or audit by pcrsnnncl so aulhoril,cd by thc DlS Mmtcr 
Contract Administrator, and/or the Office of the State Auditor and federal officials so 
authorized by law, rule, regulation or conlract, when applicable, at no additional cusl lo 
the State. During this Contract's 'l'erm, Contractor shall provide access to these items 
within Thurston County. Washington or the couniy where Purchaser is lucated. 
Contractor shall be responsible for any audit exceptions or disallowed costs incurred by 
Cnnlraclor or any of its Suhcon(radors. 

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

34.4. It is agreed that books, records, documents, and other evidence of accounting procedures 
and practices relaled to Contraclor's cost struclure, including overhead, general and 
administrative expenses, and profit factors shall be excluded from Purchaser's review 
unlcss thc cnst or any olher matcrial issuc undcr this Contract is calculated ur derivcd 
fiom these factors. 

General Provisions 

35. Patent and Copyright Indemnification 

35.1. Contractor, nt its expensc, shnll defend, indemnify, and savc DIS and any Purchaser 
harmless from and against any claims against DIS or Purchaser that any Work Product 
supplied hereunder, or Purchaser's use of the Work Product within thc terrns of this Contract 
or any Work Order, infringes any patent, copyright, utility model, industrial design, mask 
work, trade secret, trademark, or other similar proprietav ri&t of a third party worldwide. 
Contractor shall pay all costs of such defense and scttlcmcnl and ariy pcriallics, costs, 
damages and attorneys' fees awarded by a court or incurred by UIS or Purchaser provided 
that DIS or Purchaser: 

a) Promptly notifies Contractor in writing of the claim, but DIS' or Purchaser's failure to 
provide timely notice shall only relieve Contractor from its indemnification o\~ligations 
if and to the extent such late notice prejudiced the defense or resulted in increased 
expense or loss to Contractor; and 

b) Cooper~tes with and agrees to use its best efforts to encourage the Office of the Attorney 
General of Washington to grant Contractor sole control of the defense and all related 
scttlctncnt ricgolialions. 

3 5 . 2 .  If such claim has occurred, or in Contractor's opinion is likely to occur, Purchaser agrees to 
permit Contractor, at its option and expense, either to ptocurc for Purchaser lhc right lo 
continue using the Work Product or to replace or modify the same so that they become 
noninfringing and functionally equivalent. If use of the Work Product is  erijnit~ed by a court and 
Conlraclor determines that none r)f these alternatives i s  reasonably available, Contractor, at i t s  
risk wd expense, will take back the Work Product and provide Purchaser a refund equal to the 
entire mount Purchaser paid to Contractor for Contractor's provision of the Work Product. 

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

a) Contractor compliance with any designs. specifications or instructions of Purchaser; 
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b) Moditication ot'the Work Product by Purchaser or. a third party withoul thc prior 
knowledge and approval of Contractor; or 

c) Use of the Wol+Ii Product in a way uwt specitied by Contractor; 

unless the claim arose rtgainsi Contractar 's  Work Product independently of any of rhese 
specitied actions. 

36. Savc Hnrmlcss 

Contractor shall defend, i~~demnify, and save DIS and Pu~.chaser harrr~lcss fro111 H I I ~  against any 
claims, including reasonable attorneys' fees resttlting from such claims, by third parties for any or 
a11 injuries to persons or damage to property of such third parties ol.isir~g ficlrn intcr~tional, willful 
or rlcgligcr~l acls or c~rnissions of Contractor, its officers, employees. or agents. or Subcontractors, 
their officers, employees, or agents. Contractor's obligation to defend, iudenlni*, a11d save DIS 
and Purchascr t~arm lcss .;hall no1 hc climirialcd or reduced by any alleged concurrent DIS or 
Purchaser negligence. 

37. Insurance 

37.1. C.untr;lctor shall, during the term of this Master Contract, maintain in full force and effect. 
the following insurance: Corr~rr~crcial Gcncral 1 iabilily insurance covering the risks of 
bodily injury (including death), property damage and personal injury, including coverage 
for contractual liability, with a limit of not less tllarl $1 milliorl pcr occurrcncc/$2 millir>ri 
gencral aggrcgale, wilh no deducli hie. 

a) Contractor shall pay premiums on all insurance policies. DIS shall be named as an 
additional insured on the genernl liability pnlicq required in subsection 38.1 above, and 
Contractor shall provide a copy of the policy endorsement(s) designating DIS as m 
additional named insured. Such policies sllall also rcfcrcncc this Contract number T08- 
MST-683 and shall have a condition that they not be revoked by the insurer until forty- 
five (45) calendar days after notice of illtended revocat inn rllcrectr shall have heen &' 'iven 
to DlS by lhe insurer 

b) All insurance required in 38.1 above and provided hy Con~ractur shall he prirnarq as to 
au y n thcr insi~rance or self-insurance programs afforded to or maintained by the State 
and shall include a severability of interests (cross-liability) prwision. 

c) Co~itractor shall fi1r.rlis11 to DlS copics oTccrlilicates and endorsements of all required 
insurance H ithin thirty (30)  calendar days of this Contract's Effective Date, and copies 
of renewal cenificates arid endorsenlents of all rcquirctl insurance within thirty (30) 
cnlcndar days after the renewal date. These certificates of insurance must expressly 
indicate compliance with each and every insurance requirement spucificd in  this scclion. 
Fnilurr to prr~vidc cvidcncc or coverage may, at DIS' sole option, result in this 
Contract's termination. 

37.2. Contractor may be requirud by Purchascr ID carry insurat~ce coverage in addition to the 
Master Contract requirement above. For esmple, Purc haset [nay require Contractor t n  
provide Professional Liability Errors and 0111 i s\il)n\ insurance for Personal Services 
Work Orders. 

a) ,Any additional insurance required by Purc.haser shall be stated in Purchaser's Work 
Request and subsequent Work Order. 

. .. 
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h) Contractor shnll provide insurance certification to the Purchaser under a Work Order 
when requested. Failure to providc cvidence of cnveinge [nay, at Purchaser's sole 
option, result in teln~ination of the Work Order. 

37.3. C,ontractor shall include all Subcutitractors as ir~sured under all ~+equi~,ed insurance 
policies, or shall furnish separate certificates of insurance and endorsements for each 
Subcontractor. Subconlraclur(s) shall comply fully wi tll all itlsurance requirements stated 
Iiereiu. Failure of Subcontractor(s) to comply with insiln~nce requirements docs not limit 
Contractor's liability or respcmsihi l i t !  . 

37.4. Contractor shall acquire required insurance from an insurance carrier ur carriers licensed 
ro conduct business in lhc statu nf Washingtoll and i~avit~g a rating of A-. Class VII or 
better, in the most recently published edition of Best 's Reports. In the even1 or 
cancellation, non-renewal. rtvucxtinn or iithcr term ination of any ir~surance coverage 
required by tliis Contract, Contractor shall provide written notice of such to DIS within 
one ( I) Business Day of  contractor'^ receipt nf such notice. Failure to buy and maintain 
the required insurauce may, at DIS' sole option, result in this Contract's tenninatiun, or at 
Purchaser's option, result in a Work Ordcr's ter,minotinn. 

37.5. By requir iug insurance, neither UIS nor Purchaser represents that coverage and lirnits 
will be adequate to prr~tecl Conlractor. Such coverage artd limits shall not limit 
Contractor's liabijity under the indemnities and reitnbursements grm~ed lo I318 nr any 
Purchaser in this Contract or any Work Order. 

38. lorlustrial Insurance C:overagc 

Prior to performing work under this Contract, Contractor shall provide or purchase industrial 
insurance coverage fur its empto) ccr, aq rnay be required of a11 "employer" as detined in 'l'itle 51 
RCW, and shall maintain full compliance with Title 5 1 RCW during the course of this Conlracl. 
DIS or Purch*er will ~ I O L  bc rcspoiisible fol. payment of industrial insurance premiums or for any 
other claim or benefit for Contractor, or any Subcontractor or employee oC Cun~r~clnr that might 
mise ur~tlcr thc industrial it~surat~ce laws during the performance of duties and services under this 
Contract. 

39. Licensing Standards 

Cunlraclor shall cornply w i tli all applicable local, state, and federal liceilsing, accreditation and 
registration requirements and standards necessary in the perhrmance or this Conlract. (See, for 
cxample, chapter 1 9.02 RCW tor state licensing requirements and definitions.) 

40. Antitrust Violations 

Contractor and Purchaser recognize that, in actual economic practice, overcharges rcsul~irig from 
ant it  rust i!inlations are usually borne by Purchaser. Therefore? Contractor hereby assigns to 
Purchaer  any and all claims for such overcharges as to goods and Services purchased in 
ccmncctiori ivi th this Contract or any Work Order. except as to overcharges nor passed on to 
Purchmcr, rcsul~irlg rrom milikrusl viulntions con~nlencing after the date of the bid, quotation. or 
other event establishing the Price under this Contract or any Work nrdcr. 
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41. Compliance with Clivil Rights Laws 

During  he performance of this Cilntrrlcl and any Work Order, Contmdor shall compiy with all 
federal and applicable state nondiscrirninatiol~ laws, including but not limited tn: Title VI1 of the 
Civil Rights Act, 47 U.S.L. 9 121 01 ~1 s t y  ; the Americans wit11 Disabilities Act (ADA); and Titlc 
49.60 RCW, Wast~ingtnn Law Against Discrimination. In the event of Contractor'c 
nonco~npliance or refusal to comply with any nondiscrimination law, reguiation or policy, this 
Contract may be rescinded, canceled, or tem~inated in whole or in part under tl~c Termination 
fur Default sections, and Cor:rraclor r n R y  be declared il-]el igi hlc for further contracts with thc 
state. 

42. Severahility 

If any te~m or conditinn of this Contract or the applicatiorl thereof is held invalid, such invalidit?. 
slmll tiat affccl other terms, conditiotls, or. applications which can be given effect without the 
invalid term, condition, or  application; to this end the tc r~ns and conditions of this Clonlract are 
declared scvcrable. 

43. Waiver 

Waiver of any breach uf any term or condition of  this Contract shall not be dcemed a waiver of 
ally prior or subsequent breach. No tcrm or condition of this Contract shall be held to be waivcd. 
modified. or deleted exccpt by a written instmmeut signcd by the parties. 

44. Treatment of Assets 

44.1 . Title to all property furrlished by Purchaser shall remain in Purchaser. Title to nll property 
iur~lislled by Contractor, for which Contract or is entitled to reimbursement, other than 
rental payments, under this Contract or any Work Ordcr, shall pass to and vest it1 

Purchaser pursuant to the OwnershiplRightv in Data section. As usccl in this section 
Treatment of Assets, if the "prr~perty" is Contractor's proprietary, copyrighted, patentcd. 
or trademarked work\, only the applicable license., not title, is passed to and vesled in 
Purchaser. 

44.1. Any I1urchaser property furnished to Contractor shall, unless otherwise provided licrein 
or approved by Purchaser, be used only for the performance of this Contract or any Work 
Order. 

44.3. Contractor shall he responsible for a i y  loss uf or damage to property or Purchaser that 
rcsulls from Contractor's negligence or that results frtlrn Contractor's failure tn maintain 
and adwinistcr that property in accordancc with sound managemenr practices. 

44.4. Ilpon Ic~ss or destruction of, or damge to any Putcl~aser pruperty, Contractor shall nnli Tq 
Purchaser thereof arid shall take all reasonahlc sleps to protect that propcrly from further 
damage. 

44.5. Conlractor shalI surre~~der  to Purchaser all Purchaser propcrly prior to completion, 
letmination, or caocellatinn of any Work Order. 

44.6. AH reference to Contractor under this sectinn shall also include Contractor's employees. 
agents, or Subcontractors. 
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45. Con tractor's PI-oprietary information 

Cori tr nc lor arknnwltdges that DIS  and Purchmer arc subject to chn)~l~r 42.56 KC W and lhal this 
Contract and any Wurk Orders shall hc a public record a.5 defined in chapter 42.56 RCW. An) 
specific information that is  claimed by Contractor to be Proprietary lnformation mug bc clearly 
identified as such by Contractor. To thc extent consistent with chapter 42.56 RCW, DIS and 
Purchaser shall maintain thc confidentiality of all such information rrixked Proprietarj 
lnfonnation in their possession. If a puhlic disclosure request i s  made to view Corilractor's 
Propricttarq lnformation, DIS or Purchaser, as applicabie, 114 I1 notify Cuniractor of the request and 
of the date that such records will be tclcased to the requester unless Contractor obtains a court 
order f rc~n ;1 court of compclcnt jurisdiction enjoining that d isclosurc. If  Contractor fai Is to ob'ain 
the court order enjnining disclosure. DIS or Purchaser, as applicable, will relewc I he requested 
information on the date spccifierl. 

Disputes and Remedies 

46, Disputes 

46 I In the event a bona fide disputr: cunccrning a yueslicrr~ of fact arises between Lontracror 
and Purchser and it cannot be resolved between the parties or by the I'I'PS Program 
Manager, either party may ir~itiatc the dispute resolu~ion procedwe ptnvi (led herein. 

46.2. The ln~t~aring party sh~ l l  reduce its dewriplion of the disputc lo writing and del ivcr it to 
the responding party. 'I'he responding party shall rcspond in writing within f i h e  (5) 
Ruiness Days. The initiating party sl~aIl have five ( 5 )  Busincss Days to review thc 
response. lf afll-I this review a resolutiun cannot be reached, both parties .;hall have five 
(51 Rusiness Days to t~egoliate in good faith to resolve the disputc. 

a) If the disputc cannot be resolved a Aer five ( 5 )  Busitlcss Days, a Dispute Resoluti~n 
Pancl may be requested in writing by either party who shall also identify the tirst pancl 
member. Within f ive (5) Business Days of rec.eipt of the rcquest. the other party d l  
designate a panel member. Those two panel mcmbers will appoint third individual to 
thr dispute resolution panel within tltc I ~ c x t  f ive ( 5 )  Busincs~ Days. 

bl 'I'he Dispute Resolution Panel u ill review the writlen descriptions n f I he dispute, gather 
additional inforniatiori as needed. and rcnder a decision on the dispute in the shortejt 
practical tiine. 

c! Each party shalt bear the cost for its patlel rncmber and its attorneys' fees and sharc 
equally the cost of' the third pancl member. 

46.3. 80th parties agree to exercise good faith in dispulr resolution and lo settle disputes prior to 
using a Dispute Resnl ution Panel whenevcr possible. Lr nlrsr irreparable harm wil l  result, 
neither party shall conunence litigation against the clther before the Dispute Resolutio~~ Pancl 
11ns iss~rcd its decisioil 1x1 the matter ill dispulc. 

46.4. P~rrckaser and Cvntractor agree that, Ihe existence of a dispute notwfhstonding, they will 
continut without delay to carry out aH their rtspcctive re~pnnsiliili t ies tinder this Contract 
rhat are not affected by the dispute. 

46.5. l l the sub-ject of thc dispute is the alnounl due and payablc by Purchaser for Services 
heing providcd by Contractor, Cnnt n~ctor shal I con ti nu^ pruviding S e w i  ccs pending 
resoiu~ion of the dispute pntvided Purchaser pays Contractor the amorrnt Purchaser, in 

- = = = =  - 
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good (kith, believes is due arid payable, and places in escrom the difference betweell such 
amount and the arr~qxlnt Contractor, it1 good failh. believes is due and payablt.. 

47. Non-Exclusive Remedies 

'l'lie remotlicr provided for in this rcrntract h a l l  not be exclu.iivc hut are in addition t n  all olher 
rcn~edies ava~irlblz ut~dor I;iw. 

48. t i q  uidated Damages 

Liquidai ecl Damages ma: be appl icable under Pur~-hascr Work Orders. Purcliaser shall include 
any I.,iquidared Dnmeg,er clausr in their respccr i ve Work Order. 

49. Failure to Perform 

If Cuntractor falls to pcrfnnn any substantial nhligd(ic1n under this C'ontr.dct or any Work Urder. 
U1S andlnr Purchaser, as applica\~lc. shall give Contractor wrillen notice of sucll Failurc to 
Pcrfi~rm. If after thilty ( ~ O J  calendar days troln thc date of the written nnticc Contracrar still has 
not performed, lhcn DIS or Vurchaser Irlaj withhold all monies due: and pabable to Uontraclor, 
witl~out penalty ro L)iS or Purcli~ser, until such Failurc iu Perfonn is cured ol otlicrwise resolved. 

50. i . Thc: parties agree that ncither Contractor, DIS and Purchaser shall be liahlc to each other, 
regardless n( the form of action, fix cunsequential. incidental, indirect. or special 
drrinnges except a clairn rc1:ilt.d to bodily it1jut-y or death, or a claim or dcrriand based on 
Hreacli n f r  hc Securirv of the S>..~L~rri. o1.a patent. copyright, or other intellectual propc~l\. -. . . . - - -. . . 

right infringement. in u hich case iiability shall he as ser forth elsewhcrc in this Contracr 
or related Wark Order. '['his section i h e s  not modify any scctions regarding liquida~ccl 
darnages or any utl~er conditions as are e1sewhcrc agreed to hereill hetwccn the parties. 
The damages specified It1 the sections t i t  led Terminnti011 fnr Defaalt and Hevicti nf 
Co~~trrrtor's Records are ric 1. i~~cidcrii~l, indirec special dainagrs as 
thar term is  used in ~ t ~ i s  secti - la 

50.7. C'ontractnr, DlS or Purchaser shall riot be liable for damagcs ariring from causcs hqond 
the reasonable control and ~ i t h o u t  the respective fault or negl~gencc oTContractor. DIS 
or Purchaser Such causes may includc. but are not restricted lo, acts of God 01.rlf Lhe 
public enemj,  acts of'a gn~crnmental body rrthcr lhan DIS or Purchaser actirlg in either a 
sovereigli or ct711tractual capaci?!, war, explosions, fires, floods. rarthquahes, epidc~nic~. 
quarimtine restrictions. <trikes, freight ernba~pocs, and t~nusually severc weather: but in  
ekery case ilic drlaqs must be beyor~rl \he reasonable control ar~d withou: fault or 
ricgl igencz of Contractor.. DIS. or Purchaser, ot. thcir respective Subdontract urs. 

50.3. If delays are causcd by a Subcontractor- without its fault or  ~legligcnce. Cantractvr shall nu1 be 
liable for damages for s u c l ~  dclays. linless the Selvicc.; l o  he performed were ohlainable on 
comparable terms frorn uther sources in sufficicrii time to permit Cnntraclor lu meet its 
required perforlr~arice schedule. 

50.4. Contractor. DlS or Purchaser shall rlol he liable for persona1 irlj ury to the another part) or 

donlagc t i1  another pairq's propert except personal irijury or damage to proper'ty 
proxiniarely caused by kuch part! ' s  respertivc fall1 I or negligence. 

---- . - .  - - - .- 
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Master C.ontract Termination 

51. Tcrraiaa tiun for Dcfar~lt 

5 1. I .  If Cnn t ractor violates any material term 01. condition of this Contract or any Work Order. 
as applicablc, or fails ro fufulti l l  in a iirnel. and proper manner its ~nntcrial obligatio~~s 
undcr this Contract, or any Work ( Irder, ns applicable, then the D1S Master Coritract 
Administrator us Purchaser shall give Contractor hritten notice of such failure or 
violalion, and the tailllre or violati011 shall be corrected by Contractor within thirty (30) 
calendar d i l y ~  c\r  3s otherwise ag~erd. I f  such brcnch is tlot capahlt: uTcure within thit-ty 
(30) days, Contractor must commence cure within such thirly (30) day period and 
diligently purs\re compIetior~ nf wch cure. If Contractor's failure or viutation is not so 
corrected, th~s Gantmct mnq be termiiia1cd ir~~r~~ediately bj wriuen not~ce from nIS to 
Contractot, or a Work Order may be terminated by written notice to Cnntractor fro111 
Purcliascr. 

In the e\ent of tcmination of an U'ark Order by Purchaser or this Contract by D1S, 
Purchaser or DIS shall tiavu the right to procure the Services thnl are the subject or lhis 
Contract on tIlc opcn market and Cut~tra~tclr shdll bc liable for all damages, including, but 
not lirnited to: (i)  the cost difference between ihe original Mayter Contract PI icc h r  the 
Services andthc replacement costs of such Sen'ices ac(juired from another vendw; (ii) if 
applicablc, dl administrativc: costs directly related to the replaccment of the Work Order 
ar this Master Contract. such as cost:, uf competitive hidding, mailing, advertising, 
applicable fees, charges 01. pcnalties, staff time costs; and, ( i i i )  any other direct cnsts t c l  

Purchaser or UIS resulting from Contractor's breach. DTS and Purchaser shall have the 
right to deduct rrum my monies Jut: to Contractor, ur that thereaflct become due, arl 
amount Tc~r damages that Contractor will owe DIS or Purchaser for C:ontractnr'r default. 

5 1.3 Tf either DIS or Purchaser violates any material term or condition of this Contract or any 
Work Orclcr, as applicable, or fails to fulfill in a timely and progpr manner its obiigations 
under this Contract or a Work Order, a applicable, tlicn Contractor shall give DIS or 
Purchaser, as appropriate. writ~en notice of such failure, which shall be corrected by DIS 
or Purchaser within thirty (30) calendar days, or as otherwise agreed. I f  ~ l l ~ h  failure to 
pertorm is tlot so corrected, Purchaser's Work Order may be terminated by written notice 
from Contractor to Purchaser ar, if appropriate, this Mastcr Contract may bc termmated 
by witten noticc from Contractor to DIS. 

5 I .4. If the Failure to Perfonn is without the defaulting party's control, fault: or. negligence, the 
lcrn~ination shall ht: deemed to bc a Terminatbn for Convenience. 

5 1 3. This section shall not apply lo any failure(s) In perform that results from the will rul or 
11egl igent acts or omis3ions of the aggrieved party. 

52, Termination for Convenience 

52.1.  When, a1 the sole disc~ctiun of DIS. it is in the best interest of the State, DIS rnay 
tcrm inate this Contract, in wl~ole or in prt. by fourtee11 (1 4) calendar days written notice 
lo Contractor. 

52.2. Purchaser m;14 terminate a Wnrk Order upon fourteen (14) calcndar days written ncltice 
to Conlrtictor. I f  a Work Order IS so t e ~  m intlted, Purchaser\ are liable on14 for payments 
filr Services reccived and accepted by Purchaser pric~r to the effective dale of termination. 

-- .--. - 4 
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53. Te.rrnirration far W'ithdrnwal of  Authority 

I n  thc event that DIS' or Purchaser's aulhority to perform my of its duticr is withdrawn. rcrluced, 
or limited in any way after thc commencelnelhl ol this Contract vr ;any Work Ordcr and prior tu 
normal cotnpletion, D[S may terniinatr: this Contract, or Purchaser may tcminate its Work 
Order(s), by seven (7)  calelldar days wrir?en lintice to Contractnr. No penalty shall accrue to UIS 
or Pitrchascr in rl~e evcnt this section shall bc exercised. This section shaIl not be construed to 
psrlnit D1S to tcrminate this Conlract, or Purchaser lo terminate any Work Order, in order to 
acquirc similar Services from a third party. 

54, Termination for Non--4llocation of Funds 

If funds art not allocated tn DIS to contiriuc his Contract. nr [o Purchase1 to continue any Work 
Ortler, in any future period, DIS may terminate this Contract, or Purchaser may terminale any 
Work Ordcr by thirty (307 cnlcndar da!,s wl-illcrl nutice to Conlractor or wnrk with Contractor to 
arrive at a mutually acceptable resoluljun of the situation. DIS or Purchaser will not bc obligated 
to pay any further charges for Services including the net remainder of agreed consecutive 
pel ir~dic: payments rcrnaining unpaid bcyond the end of lhz then-citr,renl  period!^). DiS or 
Pnrchmer agrcrs to notify Contractor i n  uritirig uf  such non-allocation at t l ~ e  carliest posstble 
time. No penalty shall accrue to DIS or Purchaser in the  vent this sectinn shall be excrciazd. This 
SK tion slzall no1 be construed to permit D1S to terminate this Contract, or Purchaser to terminate 
any WorkOrder, in ordcr tu acquire sitriilar Services from a third party. 

55. Ternmination for Coriflict of Interest 

DIS may terminate this Contract, or Purchaser tnay terminate any Work Order, by written noticc lo 
Conlrac.1 or if DIS or Pttrrhaser deterrn ines. after due nolice and examination, that ally party has 
violated chapter 42.52 KLW, Elldcs in Public Senice, nr any othor laws regarding cthics in public 
acquisitions and procurcrmnt and perft~rmance of contracts. In  the event this Contract or any Work 
Orrier is so tenti inated, DIS or Purchaser, as applicable. shall be elllit led to pursue t l~c  same 
remedies agiinqt Contractc~r as it could pursuc in thc event Curitra~tur breaches this Contract ur any 
Wnrk Order, as applicable. 

56, 'I'ermination Procedure 

56.1. Upon termination of this Master Contract or any W o k  Order, D I S  and Purclmscr, in 
addition In any other rip\\\. pmvided in this Master Contract and applicnhlc Work Order, 
]nay require Contractor to deliver to Purc,haser any property specifically produced or 
acquired fnr the pei-fon~lar~cc of such part o f  this Master C(~nlract or Work Order as has 
been lerminated. The section titled Treatment of Assets shall apply in such property 
~ransfer. 

56.2. Unles? or herwise provicicd herein, Purchaver shall pay tn Contractor the agreed-upon 
Price, if separately stated, for thc Services receivcd by Purckascr, provided that i r i  no 
event shall Purchaser pcly io Cunlr3ctor an amount greatcr than Contractor would have 
beetr enli tled to ~ t '  this Mwter Contract or Work Order had not been terminated. Failure tn 
agree with juch dclermination dlall be a dispute within the rneanirlg of the Dispute$ 
section of this Master Lontrncl. P~~rchaser inay withhold f'rorrt any amounts duc 
Contractcw such sum as Purchaser cleterminss to be necessary to pr~tect  Puwhser from 
potential loss or liability. 
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56.3. Contractor shall pay amounts due Purchaser as the result of'terrninatic~t~ within thirtl- (30) 
calcndar days of notice of the arnr~c~nts due. If Contraztc>r fails to make timel) pnymrnt, 
Purchaser may chargc interest on the mounts duc at one percent (1%) pcr munth until 
paid i t 1  full. 

57, Covenant Agairist Contingent Fccs 

57.1. Contractor warrarlis that no person or selling agency has been cmplryed or retained to 
si>licil or secure this Con~racl or any Work Order upcm any agreement or urldcrslanding 
for a ~omrnii<i~>n, percentage, broke rag,^, ur contingent fee, r.r.*rrept hona fide employee5 
or a huna fide established commercial or selling agcncy of Contractor. 

57.2. 1n the event Contractor breaches this sccliiin. DIS shall llavc thr: right to annul this 
Con~ract witl~out liability to DIS, and Purchaser shall have the right to eithcr annul any 
Work Order w i  tho^ ~t l iahility to h~rchascr or, in Purc hrtser's discrctiun. deduct fro111 
payrncnts due to Contractor. nr uther~ise secover from Cantractor, the t'uH amount of 
such commission, percentage, brokerage, or contingent fee. 

Activity Reporting , Administration Fec & Performance Reporting 

58. TIIS Master Contract Arlminiutration Fee and Collv.ction 

58.1. All purchases made under lhis Master Contract arc suhject to a D1S Mmtct C~ntract 
Adrnit~istratiot~ Fcc. collected by C'ont~actor and remitted to DIS. 

58.2. 'I'l~e Mastcr Cnntract Administmtion Fee is two percent (~.O"/C or .02) of the purcl~ast: price 
for U'ark Orders valucd up to $ L mil lion do1 lar-s, and will be one percent (1.096 or .U I ) for 
Work Ordcrs valued at, or exceeding. $1 million dollars. The purchase price is dctlnerl as 
total invoice price Less salcs tax. 

58.3. The Master Cuntsact Administratiot~ Fcc shall be included in all Contractor Prices l isled 
in Schedule A of this Contract and shall not be invoiced as a separate line item to 
Purchaser. 

58.4. Cot~tractor shall hold the Mastcr Contract Administralion Pee in trust for DlS until the Fees 
are remitted to the DlS Master Contract Adrr~inistator. along with the Master Contract 
Activity Rcpurt. 

59. Activity Rcpnrting 

59.1 . Contractor shall submit to the UIS Master C.untract Administrator a quarterly hctiviq 
Report of all Services purchnscd under this Mastel- Clunlract. The report shall identif?, 

a) This Master Cnntract number; 

b) The tnonth in whish the pui c h e s  occurred; 

c) Gach Purcha~cr. identified by state, local or educational entip, and each Work Ordcr 
tbr each Purchaser making purchases during the r?porting quarter; 

d) The topal amount of money rcccived (excluding, salcs fax for each Work Ordcr f i r  
each Purchaser; 

e) The DIS Mu$\cr Contract Adrninistmti\m Fee for each Work Onler for each Purchaser; 

- --- 
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C) The sum of money received (excluding sales tax) for all Work Ordcrs fur each 
Purchaser and Tor nll Work Orders for ail Purchascrx; and 

g) Thc rutal amount of the DIS hlaster Clni\lract Administration Fee. 

58.3. Reports are required tn hc rubmitted electronically, it1 tllc Microsoft Exoel format 
prnviiled bv DIS. Reports are to be sent clcctronically via E-mail to: 
incddinin('@$ i f .  wa.gov - - - -. . . 

59.3. Thc Activity Report and the DIS Mnstcr Cuntract Administration Fec shalt he submitted 
on a quarterly basis in accordance with the following schedule: 

For activity in thc mot~ths: R e ~ o r t  & FCC h e :  

January. Fehruary, March April IS"' 

April, May, .lunc July 15''' 

July, August, September Oc~ober 1 s ' ~  
October, November, Decemhtr January 1 5 ~  

59.4. 'I'his report may hc corrected or modified by the DIS Master Contract Admiuistratar t+:ilh 

subsoqt~ent written notice to Contractor. 

59.5. Activity Reports are rcquired even if no activity occurrcd. 

5Y -6. Upon requcsl by Dt S. Contractor shall provilide, in the format requested, thc cuntact 
information for all Purcliascrs rluring the Term of the Maqtcr Contract. 

hO. Electronic Funds Transfer 

Wl~eti agrced by @IS and C'ontractnr, thc DIS Master Contract Adminisl~iltion Fee can be paid 
through Electronic Funds Transfer (ErT) to an Auromated Clearing IIouse (ACH). Contractor 
can utilize thc ACH Debir option, which is an arrangement between d ~ e  Contraciur and DIS' 
bank. Contractor initiates the action, specifying the arnouut of funds and the effective date of 
pAyment. On the effective date, the funds are withdrawn from Contractor's accounl and 
transferred to the UIS account. Contraclor will be provided by separalc instrument the Dl8 
account informatiotl arid a toll-free number to initiate tlic quarterly transaction. Therc i s  no cost to 
Contractor. 

61. Failure to Remit ReportslFecs 

61 -1. Failure of Contractor to remit the Master Corilsact Activity Report togcthcr with the 
Master Contract Administration Fee may be considered a Fdilure to perform on the part nf 
Contractor. which may result in D1S terlniuntir~g his Master Contract with Conlmc~or. 

61.2. Failure of any Purchaser to pay ~ht: Master Contract Adnii~lislration 17ee may result in a 
Purchaser forfeiting iis right to purchase from this Master Contract. Contractor <tiall 
~~otify the DIS Contract Admitlistrator when any Purchaser fails to p~y  the Master 
Contract Administratiorl Fuc. 

6 1.3.  The DIS Contract Ailrn inistrator will notify Contrdclr~r c ~ f  any Purchser who has fnrfcitcd 
its right to purchase under this Master Contracl. After such notiijcation, any  salt: by 
Contractor to a forfeiting Purchaser may be considered thilurc In perform by Contractor. 

- 
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61.4. I f  thc performance issues ate rcsulved, DIS, at its optinn, may reinstate a Contmctnr's 
participation or a Purchaser's right to pul+chasc. 

62. Periodic Contractor Yerfurmance Evaluatioli and Report 

62.1 . Purchasers will periodically evaluate Contractor's Performance in a Co~ltr.ach~r 
Pertbnnance Report. The repon IS  dcsigned to evaluate impacts and outcomes achieved 
a\ a result of C'ontract~~r's delivery of Services. irlform Contractor of their performance 
strengths and weaknesses, and aid Purchasers in referrals. Each e l  aluation will include an 
assessment of the Contraclur's efforts touard achieving Purchaser's objectives. 

62.2. DlS will provide copies of Purchaser Cnnlractor Performance Reports to Contractor. 

62.3. If DIS receives thee  (3) or rnure negative pertbnnance reports from Purchasers in a one 
(1 ) year period during the l'errn ot'this Contract, and Contractor fails to provide, in DIS' 
solc upinion. adequate ren~cdy, this Contract ma! he tcminated. 

62.4. DIS will cunsidcr such evaluations when dclvrmining adnlii~istrativc actions including 
but not limited to extending thc Tern1 of this Contract. 

-. 
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Master Contract Execotion 

63. Authority to Bind 

The signamrim to h i s  Contract reprcwnl that they hove thc a~~rhorit). to bind their respective 
or?a~~immi.,ns to this Co~itrav[. 

64. Counterparts 

l'his Conrrecl may be executcd in counterparts, in n s i ~ ~ g l e  original, or duplicate originals. AS 
opplir~hle. each counterpart or each duplicate shall be deemed an original COW nlrhis Contmt 
signed by each paw, for all purpses. 

65. Facsimile Errcutioo 

The parties agrci: that *is Contract way be cxacuted b>. Pacsirnile signaturn, nnd shall be e t k t i v e  
as of UIC date of such fafsitnilr signature. Ifexcculed by facsinlile, )he panies agre to provide 
uriginal signature pages within ten (1 0) hlrsiness days of facsimile executiotl. 

In Wllnw Whrreul; the parties herclu, having read this Contract in its entirety, ~ncluding all nrlachments, 
do agrw in each a d  every particular and have IIIW set their haids hewunto. 

- .  
Approved 
Slale of Washinyon Infitiitc Dimensions, Inc. 
Department of lnrormation Servim 

Roland Riven 

Mate of Wasliinpron 
Office of the Anorncv General -- 

r Contractor Information 

-- 
- Owned Busitics:r~ Enterwise 

_1 

I'rinr (or T,-p Nvlnc 1 f i C a t i o n  Number) Assistant Anonley Crcneral 

- .- 

-- 
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Schedule A 
Price List 

for 
Master Contract Number TOH-MST-683 

with 
Infinite Dimensions, Inc. 

I nfi~iite Dimensions, lnc. i s ill~thorized tn pro\ ide on1 y the Services identitied in this Schedule A at or 
beloir: the Not-To-Excccd IIourly Ril1t.s (Prices) set forth in this Schedule A under this Contract. 

~ o t - T O - ~ x c e e d  Hourly Rates - --- , - -  1 
- .  

,I ,Junior 1 Journey 1 Senior 1 7.. 1 
1. IT Funding Request, Financial Anal sis 
2.1'1- Busincss Analysis - $53.55 $61.20 $70.13 $82.88 
3. Extcrnal IT Quality Assurance -- r 1 V&V) 
4. IT Project Managenicn! - S95.63 
5 .  Tcchnologv Architectwe Uevelapment 
6. Security At~a l~s i s  -- .- 

7. Enterpr~sr: Cuntent Ma~iap,crnent J 

8. Contingency & Uisastcr ~ e G e r ~  Plnn~liri 
.- 

9. Svutcrns .4nalysis - -  -- , 
10. Network Syst~nl Administratio11 - 

- I I .  Software Quality Asswance gi Testin 
1 2. Desktop Applications Development and 
Training 
13. Geograpllic Infurmation Systcms 

_hpplication Development 
14 Worksration 

7 . .-- 
1 5 .  Client Serv~r, Web 6L N-Tiu Applicnlion 
Development 

17. General Gakibase ~dminiskator  / Database 
Developer nntn Analyst 

-- - - 
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Schedule B 
U'ork Request Template 

A sample of h e  current DlS second tier Work Request template can be found on the fnlluwing pages in this 
Schcdule 8. DIS rcserves the right! at its sole discretion, to modify this \ernplate as i t  is dccmcd to he in the t)cs\. 
interests of UIS and the Purchasers. The DIS Mastcr Contract Administrator will make atiy revisions available to 
Purctlasers and to the Conrractor upon releasc. 

A typical Work Req~lest will contain, but not bu limited to, tlic followi~lg i l ~ m s :  

Project or l a sk  Objectives 

Scope and Description of Work, including Deliverables 

r Timeline and Pcriod o f  Performance 

Compensation and Payment 

CluntFactor Stal l  Roles a ~ l d  Responsibilitics 

Identification a l ~ d  approval of any subcontrsct~rs 

* R ctention requirements 

Irlsurance requirem~nts (bey und what is in Master Uontrac.l) 

Purchaser Staff, Holes and Rcxponsibiliries 

I Additional Purc hauer Terms and renditions Specific to thc Work Rrqucsl 

Evaluation Criteria arrd Kespor~re Instructiorls 

- --- 
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SAMPLE - FOR ILLt)STRATI\"E FLIKPOSl?S ONLY 

-- 
Purchaser Work Order Number: Responae Duc Date: I 

- -  

No. of Busincss Days tn Respond: 
---Ip-. -- , Kespo~ae Due Time: 

Suhn~it vnur resnanse via email to: 

Servicr(s) Requested - - -- 
Pervvr~rl Services 

0 Category I 

n Catrgoq 2 

Category 3 

Category 4 

Calugory b 

Category 

fl Category 8 

Caregory 9 

Categq 1 ! 

Calcgory 16 

0 Category I 7 

(1 @senior - a ~ninimurn o f  five ( 5 )  years uf rccent experience, and demonstrated superinr knowledge, skills, and abilities 
U Expert - a minimunl of ~ r n  (I O )  years of i~icrelising levels ot'respo~~sibilit les, and supervisory or managettienl rcsponstbilit) 

-. --. - 
Estin~atcd Perid of Performance: Start Date 'I'hruugh End Date - - 

Project or Task Objectives - 

Scopc and Description of Work, including Dcliverahles -- P 

C:ompensaticm and Payment 

Purchaser Additional Temx and Conditions Specific to this Work Request - - - 
(.'ontidential Information, Work Pruduct 

Purchaser Work Requcd Administrator lniormatioa 
P 

I Titlr I 

- 

State of Wast~i~~gton Schcdule R 111~urrnaion TechnoIogv Profcsslonal Services 
Departn~ent of Iiilurmat~on Scnicts Master Corbrncl# T08-MS T-683 



Instructioua to Contractors 

Please enszdrrr thul you huve jncIud~d f h ~  &]lo ~ljltg inj#rtrtu/iun ia your rcsprlt t.rr (1s i1r~yse ure the if ems 
{hat will he I L F C ~  it) Y I W J U ~ W  jfr)ur response: 

I .  Describe your appruach and rnct hodolopy for successfully curnpleti~lg lhis project. rnclude a detailed Work 
Plan and sch~edule fdr completing this project. The Work Plan shcluld c[esrly idcntify the rolcs of ea~11 project 
illemher. estimated number of work hours, and all associated Jeliverables. 

2. 111 two pages rlr less (not including resumes), describe one ( 1 )  similar project completed by  he consultant(s). 
Includc Ihe outcomes and result!: achieved for the custolrier. liienti fi the customer and prnvide their 
uppropriate cnsbcaci infonr~ation for reterc nce purposes (name, telephone-. emai I, etc). Note: This project shall 
have hccn completed by the stafficonsultant proposed for the Purchaser's project as described herein 

3 .  Prorose a not to exceed hc~urly rate. Contractor's total compensalion for Services rendered shall be bascd on 
propnscd hourly rate. Contractor rnuy propusr ralcs at or below those conrained ii-I thcir DIS Master Conrracr. 
A l l  'work will  hc performed at the following Purchaser lucat ion ~ u x ? ; x x x ~ ~ ~ x x x ~ , u , x x ~  unless nt herwise agrceil 
to by the P~~rchssel- in the f nd Work Order. 

4. A f f h  that proposed consultant will be available to begin work nu later t11an monthldatc/~ear and bc 
committed to [he Purchascr throughout [ha Period of Performance. Indicate any known staff scheduhng issues 
during ttic Period of Pcrformmce irlcludinp but riot limited tn other projecl engagements and tlo1iclay.s. 

5 .  Include a resumc for the co~istrltant submi~led for this prqiecr. Include compaily names artd phoncs numbers 
worked for past three y u a ~  for this  individual. 

6. Il~dict~tc thc availal,ility of tlic proposed consultant staff fur possiblc interview wiih Furs haser during week o f  
rnonthlhtcJvear - monthlrlatelvear. This intervieu may be conducted i n  person, via teleconference, o r  other 
method, at the solc discrctio~~ aflllt: Purcllosor's Work Kcquest Administrator 

7. Contractor's cnntact information for this Work Kequcsl. lrlclude name, title, ernail, phoile & fax numbers. 

A Work Order number will be assigned, and formal Work Order issued, after a Cuntractar in selected to 
pcrfurm this Work Requesl. 

NOTE: Release a[ this U'ork Request dues not ohligate the Stale of Mrashingtnn, TIIS, or the Purchascr 
to cuntrrtcl fc~r .  scrvices specified herein. 

-- . -- . - 
State of' Washington Schedt~le 8 lntbrmsliun I cchnnlo;~ P r ~ k s ~ i n n f i \  Srrvwcs 
Uoparment or Inlurmation 9 t r l . i ~ ~ ~  Master C-ontrucl B ' I  OK-MST-683 



Schedule C 
Work Order Terngluie 

Pcrsonal Service Cuntracts 
A sample of a ~Mcdel lnforrnation 'I'echnology Contract for Person:ll Services may be found on the 
lnfomatjon Scnizos Boa-d Pul icies site tor Model Contracts and User Instructions website: 
hitp:!!isb.~a.~ov/aoiicies/pi~rtfoli0/2OFIR~. I his model is used for those personal servicl: contracts 
solicited under KCW 43.105. 

A sample of t hc  Office of Financial Matlagement's Personal Scrvicc: Contract may be found on their 
website located at 11tt~~:J~'www.ofin. wa.aov/~~~~~rn~:tsipsc/psc~~~ide~pscguid~.asp. The sample is labzlcd 
Xppcndjx E. This model is ubcd for tl~osc pcrsonal arrvice contracts sol~clted u ~ r k r  RC W 39.29. 

Purchnscd Service Contrdcts 
A sample of the DIS Model Contract for Purchased Serviccs can bc fourld a( 
h~tp:ilisb.wa.gov/policiesiport :blioi207R.doc. 

Note: Nnl every model or sample contract section will be required in every Work Order. nor will thcse 
rriudel contrazlv sections satisfy every Work Order nectl Work OrJcr requirenlcnts will be sclected frotn 
the most applicable model contracd3) plus other sources it~cluding but not Limirzd to inrllvidud Purchaser 
terms and coitditions, the11 tailored to inee: speclfic tunctinnal and operational nccds, i s . ,  scnpe uf work 
to be perf'urmed or Services to be provided, and ~ h c  protections necessary lu that respective Work Order's 
purpose. D1S will also establibh a common template to hc used by Purchaser' thr Work Ordcrs under the 
new lTPS Program. 

The details of the specific Serviccsl project or tasks should be negotintcd by Purchaser and Contractor 
and me~i~orialized in a Work Order. Thl: Master Con~ract requires that the Work Order, at a minimum. 
rcfe~,rncu the Master Con:ract {lumber and aildrc.;~ the foll ilw ing areas: 

Project or Task Ub]e;tivcs 

Scope and Tlcscription of Work, including De1ivt.r-atjles 

Tineline and Period of Perfurmmce 

Cumpensation and Payment 

Cuntractor Staft; Koles and Responsibi lilies 

Purchaser Stafc Roles and Rcsponsibilitics 

Additional Purchaser 'l'enns and Conditions Spec~fic lo the Work Order 

Signature Block 

-- - 
State of W~shington Schzdule D Infomation 'l'echnnlogy Prufcssrcnsl Sccviccs 
Dep~nmcnt uf 1nfcmiatiu:r St.rvi:es Master Contract # T08-MS'I'-hH3 





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

Amendment 09-02
 
to
 

Master Contract # T08-MST-683
 
for
 

Information Technology Professional Services (ITPS)
 

This Amendment 09-02 to Master Contract T08-MST-683 is entered into by and between the 
Department of Information Services ("DIS"), an agency of the state of Washington, and Infinite 
Dimensions, Inc. ("Contractor"). 

Pursuant to Section 27, Authority for Modifications and Amendments, the parties agrees to 
amend Contract T08-MST-683 as follows. 

The purpose ofthis 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 inits 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 ofthe original Master Contract, as amended, shall remain in full 
force and effect. 

This Amendment is effective as of the date of the last signature below. The persons signing 
below warrant 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 ACCEPTED 
Washington State Infmite Dimensions, Inc. 
Department of Information Services 

Scott Smith 
Print or Type Name Print or Type Name 

Planning and Design Manager CPO 
TitleTitle 





















Waiver of Section 4, Automatic Price Adjustment, 
in DIS ITPS Master Contract #T08-MST-683 

Infinite Dimensions, 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 of the 
Contract as follows: 

Economic Price Adjustments 

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

This waiver, effective as ofthe date of signature below, is execu1ed by the person signing below, 
who warrants that he or she has the authority to execute it on behalfof the party indicated. 

Infinite Dimensions, Inc. 

~~ 
ftl1 k$fv/O 5/5 /L}. 
Print or Type Name 	 Date 



~!!l Washington Stare Department of 
~ilP Information Services 

Amendment 12-05 

to 


Master Contract #T08-MST-683 

for 


Information Technology Professional Services (ITPS) 


This amendment 12-05 to Master Contract T08-MST-683 is entered into by and between the Department 
ofT nformation Services ("DIS"), an agency of the s tate of Washington, and Infinite Dimensions, Inc. 
("Contractor"). 

Pursuant to Section 27, Authorityfor Modifications and Amendments, the parties agree to amend Contract 
T08-MST-683 as follows. 

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

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

(1) 	Pursuant to Section 2, Term, Contractor and 0 IS 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 shal1 
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 Infinite Dimensions, Inc. 
Department of Infor 

a 	 e 

Scott Smith 	 tJAz-" 'fAnO 
Print or Type Name Print or Type Nam"'t 

T AS Prograltl~C_O_Or_d_in_a_to_r_---=",,-,.;-!t-..l-/."""~'->/L--,,1-,-1___ C&t;
Title 	 Date Title 

State ofWashington fnformation Technology Professional Services 
Department ofInfonnation Services Page 1 of 1 Amendment 12-05 for T08-MST-683 
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