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MASTER CONTRACT NIJMBER TU8-MW-685 

for 

Infurma tion Technology Professional Services 

PARTIES 

This Master Contract ("Master Contract" or "Contract") is enterctl inlo hy and between the State o f  
Washington, acting by and through ncpartment of Infbmnlation Services, an agency of Washinglon State 
govcmrncnt located at 1 1 1 O Jefferson Street SE Olympia WA, 48504-2445 hereinafter referred to as 
"DIS", and lnforrnatix. Inc., a Corporation located at 1740 Creekside Oaks Drivc. Suite 175, Sacran~ento, 
CIA 95833 licensed to conduct business in the state of Washington hereinafter referred to as "Contractor". 
for the purpose oC providing information Technology Professional Services, a dcscri bcd and identitied 
herein. 

RECITALS 

The State of Washington, acting hy and Ihrougl~ Dl5 issued Reques~ for qualifications and Quotation 
#T07-HFQQ-015 (RFQI)) dated March 7,2007, (Exhibit A) Tor thc purpose of purchasing Information 
'l'echnology Professional Sert  iccs in accordallce wit11 its authority under chapter 43.105 RC W and 
chapter 39.29 RCW. 

Conlrdctnr suh rnitted a timely Kesponse to DIS' RFQQ (Exhihi1 R). 

DIS evaluated all prnperly subtnined Responses to the above-referenced RFQQ and has identified 
Contractor as an apparently S L I C C ~ S S ~ U ~  vciidor. 

DIS has determined that entering into this Contracl with Contractor will meet Purchasers needs and will 
be in Purchascrs bcst interest. 

NOW THEREFORE, DIS enters into this Contract with Contractor the tenns and conditions of which 
shall govern Contractor's providing to Purchascrs thc Information Technology Professional Services as 
descrihcd herein. on a coi~venience or as needed basis. This Master Contract i s  lint for personal use. 

LN CONSIDERATION u r  lhc mutual promises as hereinafter set forth, the parties agree as follows: 

1. Definition of Terms 

Thc follow i11g terms as used throughout this Contract shall have the meanings sct ffirtli I~elow. 

"Breach" shall mean the untlulhc>rixcd acquisition of computerized data that compron~ises the 
security, confidentiality. or integrity of personal infurmation maintained by Rirchaser. 

"Business Days" nr "Busincss Hours" shall mean Monday through Friday, 8 AM to 5 PM, local 
time in Olympia, Washington. L-xcluding Washington State holidays. 

"Confidential Information" sl~all mean information that may be exempt from disclosurc lo ~1ic 
public or other unauthorized persons undcr cithcr chapter 42 .X  RCW or other state or federal 
statutes. Contidential Information includes, but is not limited to. names, d d r e s s e ~ ,  Stxial 
Security numbcrs, e-moil addresses, telephvne numbers, fir~ancial profiles, credit card 
information, payrollllnhur dal& drivcr's liccr~sc nu~~tbels, ~r~edical data, law enforcement records, 
agency source code or object code, agency security data and in rclrnm~inn identifiable to a11 
individual. Purchasers may identify additional Confidential Informat ion in a Work Order. 
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Confidential Information also includes any Pcrsonal Information undcr thc provisions of RCW 
19.255.010 and KCW 42.56.590. 

"Con tractor" shall meat1 It~formatix, Inc., its employees and agents. Contractor also includes any 
firm, provider, organization, individual, or other entity performing the business activities under 
this Contract. It shall also include any Subcontractor retained by Contractor as permitted under 
the terms of this Contract. 

"Contractor Account Manager" shall mean a representative of Contractor who is assigned as the 
primary contact pcrson with whorn thc DTS Master Contract Adn~ir~istrator si~all work with for the 
duration of this Contract and as further defined in the Section titled Contractor Account Manager. 

"Contractor Work Ordcr Managcr" shall mean a representative of Contractor who is assigned 
to each Purchaser Work Order as the coordinator of activities and h e  primary point uiconlact, as 
further defined in the Section titled Contractor Work Order Manager. 

"Cuuturner Service Agreement" shall mean lhe compleled servicc agreement belwccn Purchaser 
and DlS, which is required in order for a Purchaser to do business with DIS. 

"DIS" shaIl mean tht: Washington Slalc ncparlmenl of In w on rial ion Scrviccs. 

"Effective Date*' shall mean the first date this Contract is in full force and effect. It may be a 
specific dale agrecd lo by ~ h c  partics; or, if not so spccilicd, ~ h c  datc of thc lasl signature oTa 
party to this Contract. 

"Exhibit A" shall mcnn RFQQ Nurnbcr T07-RFQQ-015 

"Exhibit B" shall mean Contractor's Response to RFQQ Number T07-RFQQ-0 15. 

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

"TTPS" shall mean Infortnation Tcchnoloa Prorcssional Services. which includes both Personal 
Services and Purchased Services. as defined herein. 

"ITPS Program" shall meat1 the DIS-established maqter contracts that makc IT prnfcssional 
services available on an enterprise basis to support statewide technology projects. 

"LTPS Yrogram Manager" shall mean the person designated by DIS who is assigned as the 
primary conlact person wilh whom Contractor's Account Manager shall work for the duration of 
this Contract and as further defined in the Section titled lTYS Program Manager. 

"Master Contract" or "Cuntract" shall mean the RFQQ, the Response, this Contract document, 
all schedules and exhibits, all Work Orders, and all amendments awarded pursuant to the RFQQ. 

"OFM" shall mcan thc Washinglor1 Slalc: Office oC Financial Management. 

"Personal Services" shall mean professional or technical expertise provided by Contractor to 
accomplish a specific study. projcct, task or dutics as acl roah in lhis Contract and any ITPS 
h o g a m  related Work Request andlor Work Order. Personal Services shall include but not be 
limited to those services specified in the State Administrative and Accounting Manual (SAAM) 
in chapter 15 Personal Services located at: htt~://www.ofrn,~.~ov/poli~y/l5 . h ~ m .  

"Price" shall mean the not to exceed hourly ralc(s) hid by Contractor in the categories awarded to 
Contraclor as sct rodh in Schedule A Price List, and shaII be paid in United States doliars. 
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"Proprietary Information" shall mean information owned by Contractor to which Contractor 
claims a protectable interest under law. Proprietary Inforn~ation includes, hut is not limited to, 
in hrmalion prcilecletl by copyright, patent, trademark, or lradt: secret laws. 

"Purchased Services" shall mean those services and activities provided by Contractor to 
accoinpIish routine, coiltinuing, and necessary functions as set forth in the RFQQ and any ITPS 
Progam related Work Request andlor Work Order. Purchased Services shall include but nut  be 
limited to those services specified as Purchased Services in KC W 43.10S.U2U. 

'.Purchaser" shall rncan DlS and those government or nonprofit enlilies 111a1 have entered inlo an 
Inrerlocal or Customer Service Agreement (CSA) with UIS. D1S maintains a searchable database of 
currcrit customers at: http:/ltcc tirnall.dis. wa.govlcsa1 Icsascarch.asp 

"Purchaser Work Order Administrator" shall mean that person designated by Purchaser to 
adrrliriistcr any Work Order on bclinlf nf Purchaqcr. 

"Purchaser Work Request Administrator" shall mean that person designated by Purchaer to 
adm i nistrr atly Work Request on behalf of Purchaser. 

"RCW" shall mean the Revised Code of Washington. 

"RFQQ" shall mean the Kequest for Qualiticatious and Quotation used as a solicitation 
documcnt to cstablisli 11iis Conlracl, inclutling all it.; arnentlrnents and modifications, Exhibit A 
hereto. 

"R~sponsc" sllall rnenn Contractor's Rcsporisc to nIS' RFQQ for Iriftinriation Technology 
Professional Services, Exhi hit B hereto. 

"Schedule A: Price Lisr' shall mean the attachment to this Co~utact that identifies the 
authorixcd Scrviccs and Nol-To-Excccd Hourly Ra~e Prices available i~t~der this Contract. 

"Schedule B: Work Rcqucsr Templafc" shall mean the attachment to this Contract that provides 
example fortnat, terms and condition< fior a Work Rcqucl;~. 

"Schedule C: Work Order Tc~nplnl~'' shall mean the attachment to this Contract that provides 
example format. terms and conditions fnr a Wnrk OrJcr. 

"Schedule r): M WBE Cerf~iculion" shall mean the attached certificate(s) indicating 
Contractor's, nnd/nr onc or rnnrc of Conlraclor's Subconlractor's status as a minority or women's 
business enterprise. 

"Services" shall inean the Personal atldlor Purchased Scrviccs in thc catcgi~rieu defined in the WQQ. 
Exhibit A .  

"Specifications" shall mean the Technical Service Categoryljob descriptions and other 
specifications for Services set forth in  thc RFQQ, Exhihi1 A .  

"Suhcontmctmr" shall mean one not in the employment of Contractor, who is performing all or 
part of the business activities under this Contract or ally Work Order under a scparatc conlracl 
with Contractor. Tl~c  tcrrn --Subcontractor'' means Suhcontractor(s) of any tier. 

"Technical Service Catcgory" shall nican the l is t  of eighteen (18) Service categories that are set 
k i t h  in tllz RFQQ. Ektiihi~ A .  
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"Term" shall mean the period of time specified within a document that it will be in full force and 
effect and includes, e.g., Master Contract Term, Refresh Term, and Work Order Term, as further 
defined in Section 2. 

"Work Order" shall mean the contractual document issued by a Purchaser and executed 
between Purchaser and the Contractor. Each Work Ordcr shall bc thc rcsult of a second ticr 
competition. A Work Order generally contains pro-ject objectives, scope and description of work, 
timelinc and pcriod of pcrfonnancc, ctlrnpcnsation and paymcnt, Contractor rcsponsibilitics, 
Purchaser responsibilities, Purchaser special terms and conditions, signature block, etc. and 
it~corporates this Contract by reference. A te~nplate Work Order is attached to this Contract as 
Schedule C. 

"Work Product" shall mean data and products produced under a Purchaser's Work Order 
including bul nol limilcd lo, diucovcrics, formulac, idcu, improvements, invenlions, methods. 
models, processes, techniques, findings, conclusions, recommendations: reports, designs, plans, 
diagrams, drawings, soflwarc, databases, dncumcnts, pamplilcts, advcrtiscmcnts, hooks, 
magazines, surveys, studies, computer programs, films, tapes, andlor sound reproductions, to the 
extent provided by law. 

"Work Request" shall mean a separate second tier soiicitation document developed and issued 
by the Purchaser to lTPS Program Contractor(s) to request proposals relative to a Purchaser's 
requirement. The Work Reqi~est typically identifies the project objectives, scope and description 
of work: timeline and period of performance, compensation and payment, Contractor 
rcsponsibili~ics. Purchascr rcsponsihilities, Pl~rchaser special terms and conditions, instructions to 
Contractors, etc. A template Work Request is attached to this Contract as Schedule B. 

Master Contract Term 

2. Term 

2.1. Term of Master Contract 

a) This Contract's initial I'erm shall be from July 1,  2007 or date of last signature affixed, 
whichevcr is latcr, through Junc 30,2009. 

b) This Contract's Term may be extended by up to four (4) additional one ( I )  year Terms, 
provided that the extensions shall be at DIS' option and shall be effected by DIS giving 
writtcn rloticc of  its inlcnl lo cxlend this Contract to Contractor not less than th im (30) 
calendar days prior to the then-current Contract Term's expiration and Contractor 
accepting such extension prior to thc thcn-currenl Conkact Term's expiration. The total 
Term of this Contract shall not be extended beyond June 30, 2013. No change in terms 
and conditions shall be perrn itted during thcsc cxtcnsions unless specifically agreed to in 
writing. 

2.2. Term of Work Orders 

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

b) Work Orders or ret~ewaI Work Ordcrs cntcrcd inlo prior lo the expiration or other 
tcnriinalion o r  this Master Contract may be completed under the Master Contract 
terms and conditions in effect when the Work Order or renewal Work Order was 
entered into. 
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c) New Work Orders or renewal Work Orders shall not be entered into after the 
expiration or other termination of the Master Contract. 

d) Work Orders shall not be renewed for a 'l'erm beyond June 30,2015. 

3.1. All of  lhc tcrrns and conditions containcd in this Mnstcr Contract shall survive the 
expiration or other termination of this Contract for so long as any Work Order entered 
into under this Master Contract is still in effect and shall apply to such Work Order. 

The terms, conditions and warranties contained in this Contract that by their sense and 
context are intended to survive the expiration, cat~cellation or termination of this Contract 
shall so survive. In addition, the terms of the Sections titled Overpayments to 
Contractor; OwncrshiplRights in Data; Acccss to Data; Contractor Comrnitmcnts, 
Warranties and Representations; Protection of Purchaser's Confidential 
Information; Section Headings, Incorporated Documents and Order of Precedence; 
Subcuntractors; Publicity; Review uf Cuntractor's Records; Patent and Cupyright 
Indemnification; Insurance; Contractor's Proprietary Information; Disputes; 
Limitation of Liability; TllS Master Contract Administration Fee and Collection; 
and Activity Reporting shall survive the termination of this Contract. 

Pricing, Invoice and Payment 

4. Pricing 

4.1. Contractor agrees to provide the Services in the categories and at the Prices set forth in the 
Price List attached as Schedule A to this Master Contract. Such Prices may not be 
increased during the term of this Mastex Contract. Prices are considered maximum or 
"ceiling" priccs only. On a projcct by projccl ha is ,  Conlrac~or may elecl to provide 
Services to Purchaser for performance of a Work Order at a lower Price than that originally 
established in this Master Contract. 

4.2. Consideralion 

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

b) Co~lsideration for each Second Tier Work Contract will be stated in  thc Purchaxr's 
Sccond Ticr Work Conlracl. Purchaser shall make payments on Second Tier Work 
Contracts to the Vendor consistent with the terms set out in the Second Tier Work 
Contract. Funding may bc fcdcral, state and/or private grant based depending on the 
specific program requesting staffing 

4.3 .  If Contractol. reduces its Prices for any of thc Scrviccs during thc Tcrm oIlhis Contract, DIS 
and Purchasers shall have the immediate benefit of such lower Prices for new purchases. 
Contractor shall send notice to the DIS Master Cotltract Administrator with thc rcduccd 
Priccs wilhin fi rtccn ( I  5 )  Rusiness Days of the reduction taking effect. 
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4.4, Purcliascr shall rciinhursc Cnntroctnr for travcl and otlicr cxpcnscs as idcntificd in a Work 
Order, or as authorized in writing in advance by Purchaser in accordance with the then- 
current rules and regulatiot~s set forth i 11 the Wu.vltington State Admini.straliva and Accouming 
Munltul ~http://ww.ofm.wa.~ovlwolic~/poltoc.htm C-ontractor shall provide a detailed 
itetnization of expenses, itlcludi~lg description, amounts and dates. and receipts for amounts 
of fifty dollars ($50) or more when requesting reimbursement. 

a) If DIS elects to extend this Contract for an additional w e - y  ear period(s) beyond the 
initial Tenn, or subsequent renewal period(s), the Contract pricing for the additional one 
year shall he automalically increased or decreased, as app1ic;lble. by DIS by nut  more 
than the percentage increaseldecrease of the U.S. Department of Labor "Consumer Price 
ltldex. IIS City Average, All Tterns, Not Seasonally Adjusted" (CP1-IJ. Serics Id: 
CUUROOOOSAO). 

b) The baseline index sl~all be the index at~t~ounced for April nf thc prcvious !car. Thc 
allowable percent change shall be calculated by subtracting the baseline index from the 
index announced for the April in which the renewal option is exercised. and dividing the 
result by the baseline index. The allowable percent change shall be roimded to the 
nearest one-hundredth of one percent and shall be the maximum price adjustment 
pcrrnittcd. Contractor rnay offcr pricc dccrcascs in  cxccss of 111c allowable CPI-1.J 
percent change at any time. The following example illustrates the computation of 
percent change usitlg April 2004 as the Baseline: 

Example: ( 1  94.6 - 188.0 - 6.6)  then (6.6 - 188.0 = 0.0351 x 100 = 3.51%) 

CPl-U for April 2005 

Less CPI-U for April 2004 (baseline) 

Equals index point change 

Divided by previc~us peric~d (baseline) CP[-U 

Equals 

Results multiplied by 100 

Equals percent change 

4.6 Contractor agrees that all the Prices, terms, wart atltirs. and benefits prnvidcd in this 
Conlrncl arc com~mehle tu or better than the terms presently being offered by Contractor 
to any other governmental entity purchasi~~g the sane Semites under sirnilnr tertns. If 
during the Term of  this Cniitract Cnn~ractur \hall enier into cot~tracts with any other 
governmental entity providing greater benefits or  more favorable terms than those 
provided b> this Contract, Contractor shall be obligated to prtwidc tlic samc ro nlS Iur 
suhscqucnt ITPS Program related purchases. 

144.6 

188.U 

6.4 

188.0 

. 
0.035 1 

0.0351 x 100 

3.5 1 

4.7. Contractor agrees that Prices provided in this Contract assume that work is performed during 
Busiiless Days and Hours. Overtime rates arc not nllowcd unlcss rcquired hy state ur federal 
law. Further, Prices are to be considered all-inclusive hourly rates to irlclude all experlses 
(c.g., ovcrtucad, insrrrance, and administration including but not limited to the DIS 
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Master Contract Administration Fee outlined in Section 59 below) except travel (see 
Section 4.4 abovc). 

5. Advance Payment Prohibited 

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

6. Taxes 

6. I .  Purchaser will pay sales and use taxes, if any, imposed on the Services acquired 
hereunder. Contractor must pay all other taxes including, but not limited to, Washington 
Business and Occupation Tax, other taxes based on Contractor's income or gross 
receipts, or personal property taxes levied or assessed on Contractor's personal property. 
Purchawr. ac, an agcrlcy of Washington Statc government, is exempl rrom property tax. 

6.2.  Contractor shall complete registration with the Washington State Department of Revenue 
and be responsible for payment of all tnxcs due on paymcrlts madc undcr this Contract 
and any related Work Order. 

6.3. All payments accrued on account of paymll taxcs. uncmploymcnt contributions, any 
other taxes, insurance, or other expenses for Contractor, Contractor's staff, or 
Subco~ltractors, shall be Contractor's sole responsibility. 

7. Tnvaicc and Payment 

7.1. Contractor's will submit properly itemized invoices to Purchaser's Work Order 
Administrator for any and all work related to a Purchaser's Work Ordcr. lnvoiccs shall 
provide and itemize, as applicable: 

a) DIS Information Technology Professio~~al Services Master Contract number T08-MST- 
685 

b) Purchaser Work Order number; 

c) Contractor namc. ddrcss. phonc numhcr, and Federal Tax Identification Number; 
d) Description of Services provided; 

e) Datets) that Services were provided, includit~g nutnber of hours workcd. 

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

f) Contractor's Pricc for Services; 

g) Net invoice Price for each Service; 
t i )  Applicable taxcs; 

i) Other applicable charges; 
j) Total invoice Pricc; and 

k) Payment terms including any available prompt payment discounts. 

7.2. If expenses are allowed under any Work Order and invoiced to Purchaser, Contractor 
must provide a detailed itemization of those cxpcnscs lllal arc rcimhurseable, including 
description, wiounls and dates. Any single expense in the amount of fifty dolIars ($50) or 
more must be accompanied by a receipt in order to receive reimbursement. (See 
Subsection 4.4 above.) 
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7.3. Payments shall be due and payable within t h i ~  (30) calcndar days afler provision and 
acceptance of Services or thirty (30) calendar days after receipt of properly prepared 
iuvoices, whichever is later. 

7 lncorrecl or incomplete invoices will be reti~rned by Purchaser to Contractor for 
correction and reissue. 

7.5. Thc Contraclor's DIS Masler Conlracl number md the Purchaser Work Order number 
must appear on all bills of lading, packages. and correspondence relating to any Work 
Order. 

7.6. Purchaser shall not honor drafts, nor accept goods on a sight draft basis. 

7.7.  If Purclioscr fails to rnakc t i  rncly pay mcnt, Conlractor may invoice Purchaser onc perr.ent 
( I  %) per inonth on the amount overdue or a minimum of one dollar ($1) (Reference 
chapter 39.76 RCW). Payment will not he considered latc if paymcrit i s  deposiled 
electronicall> in Contractor's bank account or if a check or warrant is postmarked withill 
thirty (30) calendar days of acceptaiice of the Services or receipt of Contractor's prclpcrl! 
prcpared invoicr. nhichrver is later. 

7.8. As applicable and i f  outlined in the Purchaser's the Work Order, Purchaser may witliliold 
ten percent ( 1 Ox), or other appropria~e amount as defined by the Purchaser in the Work 
Order, from each payment until acceptance by Purchaser of the final report, con~pletion 
of project mindlor other appropiate milestone. 

8. Ovcrpayrt~cnts to Con tractor 

Contractor shall refund to Purchaser the full amount of any erroneous paynlerlt or overpayment 
under any Work Order within thirty (30) days' written nolice. I f  Contractor f:~ils to make timely 
refund. Purchaser may charge Contractor one percent ( 1 %) per month 011 the art~our~t due, until 
paid in f~ill. 

Contractor's Responsibilities 

9. Purchaser Eligibility 

In order to be eligible to purchase under this Master Contract, Purchasers shall have a Custonicr 
Service Agreement (Ir~terlocal Agrecrncnt) with nJS. Contractor shall be responsible for verifying 
Purchaser eligibility. C.ontractor may use the search feature on the DlS we bsite: 
httn://techmall.dis.wa.~.c~v!CSA I /CSASearc t i .~~p  or rnay contact the O f i c e  of Legal Services 
within DIS at 360-902-3.55 1 to ascertain P~lrchaser eligibility. 

10. Contractor Work Order Manager 

Contractor shall assign a Contractor Work Order Manager for each Purchaser Work Order. The 
Contractor Work Order Manager shall hc thc principal point of contact for Purchaser and shall 
coordirlate all rcla~cd Contractor's activities. 

11. RFP Mandatory Requirements 
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The RFQQ mandatory rcquiretner~ts are essential substantive terms of this Matex Contract. 
Services provided under this Master Contract shall meel or cxcccd all thc mandatory 
rcquircrncnts of the RFQQ. 

12. Services and Statcmcnt of Work 

2 1. All Services shall be performed pursuant to the terms of this Contract and shall bt: 
documenled in a Work Order established between Purchaser and Contractor. A Work 
Order template is attached as Schedule C. 

1 2.2. Prior to entering into any Work Order, Purchaser shall conduct a Second Tier acquisition 
process pursuant to Section 22 of this Cuntracl. 

1 2.3. A Work Order shall at a minimum: 

a) Reference lhir T)IS Mastcr Contract nun1 her T08-MST-685 

b) Identify Purchaser's Work Order number; 
c) Delinc project nr task o1)jcctives: 

d) Describe the scope of 5ervice.s or work to he peri~mned: 
c) Idcntify delivernhles; 

f) Specify a timeline and peric~d of perfurmance: 

g) Specify con~pensation and pqrnent.  r.g., the hourly rate and total Contractor hours to be 
providcd or ~ h c  fixed pricc for o dcliverahle, (whichever is applicable), total cost of the 
project, and any reimbursable Contractor expenses: 

h) rlcscrihc Cnntractnr'~ rnlcs and responsihi I ities; 

i) Identify specific C'ontrac tor staff, including Contractor Work Order Manager; 

j) Dcscrihe Purchaser's roles and responsibilities; 

k) Identify the Purchaser Work Order Manager; and 
1) Provide sigr~aturr hlock tbl. but11 parties. 

1 2.4. Individual Work Orders may include additional or conflicting terms and conditions as 
detertni~led by the Purchaser. In the event ot'arlq coutlict. the Work Order shall prevail. 

13. Cornmcncement of Work 

13.1. First Tier - Under the provisions of chapter 39.29 RCW, this Contract is required to be 
filed with the Office of Financial Management (OFM). No contract, or any amendment 
thereto, required to be so filed is effective, and no work shall he cummenced nor payment 
made, until ten (10) working days following the date of filing and. if required, until 
approved by OFM. In thc cvcnt OFM fails Lo approvc lhc Con tracl. 11ic Cunlracl shall hc 
null and void. 

13 -2. Second Tier - No work shaII be perforined by Contractor until a Work Order i s  executed 
by Contractor and Purchaser. 

14. OwncrshiplRights in Data 

14.1. Any custom additions and modifications to Cmtractor's Preexisting Material (defined 
below) and all data and work products produced pursuant to this Master Contract and any 
Work Order shall collectively be called "Work Product." Purchaser shall have and retain all 



ownership. right, title, interest and all intellectual properly rights lo Work Prnduct. To the 
extent that atly such rights in the Work Product vest initially with the Contractor by 
operatiot~ of l a ~ t  or fur any othcr rcastln, Contractor hereby perpetually and irrevocably 
assigns, transfers and quitclaims such rights to Purchaser. Ownership includes the righl tn 
copyright, patent, register and the ability to transfer these rights and all infortnation used to 
formulate such Work Product. 

14.2. Contractor warrants that it is the owner of the Work Product and Preexisting Material and 
[hat il has full right to assign ond license rlle same to Purchaser. 

14.3. Work Roduct includes, but is not limited to: discoveries, formulae, ideas, improvements, 
inventions, methods, models. processes, techniques, findings, conclusions, 
recommendations, reports, designs, plans, diagrams. drawings, suftware, databases, 
documents, pamphlets, advertisements, books. magazines, surveys, studies, computer 
programs, films, tapes, andlor sound reproductions. tu the extenl provided by law. 

14.4. During the Term and any time thereafter. Contractor shall execute all documents and 
perfom such other proper acts ;IS Purchaser may Jecni ncccssary to sccurc for Purchaser 
the rights pursuant to this section, and when so obtained or vested to maintain, renew, and 
reslur? Ihe snrnc. 

14.5. Contractor shall not use or in any manner disseminate any Work Product to an?; third 
par l~ .  or rcprcscnt i n  any way Cnntrctor ownership in any Work Product. Contractor 
shall take all reasonable steps necessary to ensure that its agents, employees. or 
Suhcc~ntractors shall not copy, disclose, tratlsrnit or perform any Work Product or any 
poniotl thereof, in any form, to any third party. 

1 4.6. Contractor hereby grants to Purchaser a non-exclusive, royalty-free, irrevosable license to 
w e ,  pi1 blish. translate, reproduce, deliver, perform, display, and dispose of tnaterials and 
know how that are delivered under this Contract, but that do not originate therefrom 
("Prccxisting Matcrial"). 

14.7. Contractor shall exert best efforts to advise DIS and Purchaser of all known or potential 
infringements of publicity, privacy nr nf intellectual property rights of the Preexistir~g 
Material furnished under this Contract. DlS and Purchaser shall receive prompt written 
notice of each notice or claim of copyright i~ifringenlent or infringement of other intellectual 
property right worldwide received by Contractur with respect to any Preexisting Material 
delivered under this Contract. Purchaser shall have the right to modify or remove any 
rcstrictivc rnnrkings placcd upon thc Prccxisti ng Matcrial by Conlraclor. 

15. Access to Data 

Contractor shall upon written request provide access to data generated under this Contract and any 
Work Ordcr to DIS, to Purchaser, lo Ihe Join1 Legislalive Audit and Review Committee, and to the 
State Auditor. as requested, at no additional cost. This includes access to all infornlatiorl that support.; 
the tindings. conclusions, and rccomrncndations oTConlraclor's rrports. including computer models 
and methi~dolog~ for those models. 
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16. Security 

While on DIS or ally Purchaser's premises, Contractor, its agents, employees, or Subcontractors 
sl~all conIorm in all respecis with my and all oTPurchucr's physical. firc. sarc r~ .  or othcr 
ses urity regulations. 

16.1. Facility Acccss. 

Contractor understands that Purchaser's building entrances may be controlled for access. 
Contractor agrccs to bccorne familiar with Purchaser's building and sccurity policies, and 
further agrees to observe and comply with all Purchaser's building and security policies 
i~r. procedures. 

Contractor understands that in order to obtain access to Purchaser's premises, Contractor 
may have to be issued a security badge by Purchaser. Contractor shall provide certain 
personal informalion, including valid government issue J pho~o identificalion. prior to 
obtaining a security badge when required by Purchaser. Contractor further understands 
thal Purchaser will cullect and retain such persmnal infornlatiotl for so long as the Work 
Order is in effect and such individuai(s) has access ta the premises. Purchaser reserves 
the right to corlduct hockgrourtd checks and dcny an npplicatinn for a sccurity badgc. 
Failure of Contractor to comply with Purchaser's security and safety policies and 
procedures is sufficient grounds for revoking, ~nodi@iilg, suspetlding or terminating 
access to Purchaser's i.nciIi~ies. IJpon  he earlier of termination of the Work Order. or 
suspension or termination of access to Purchaser's facilities. Contractor shall return all 
sccurity badgcs. 

16.2. Remote Access to Network. 
Cotltractor understands that in order to obtain relnotc acccss to Purchaser's 1 .ocal Area 
Network (LAN), email, or supported computing environments through a remote access 
connection ("Remote Access"). Contractor must comply with Purcllawr's Rcrnotc Acccss 
policy and any other applicable policies or procedures. Contractor shall, prior to access, 
complete and sign any applicable agreements or forms. Reinote Access is conditioned 
upon final approval by Purchaser. 

16.3. Safetv. 
Contractor shall obscrvc aild ctlrnply with WISHA ant1 OSHA regulations, all applicable 
safety and environmental laws and regulations, and all of Purchaser's rules, guidelines, 
policies and procedures relating to safety, workplace conditions. hcalth an J  he 
environment. includir~g but not limited to physical, fire, evacuation, accidents, hazardous 
materials or situatiotls, or other safety regulations and policics. 

17. Contractor Cornmitmcnts, Warranties and Kepresentations 

Any written commitment by Contractor within the scope of this Contract or any Work Order shnll 
be binding upon Cotltractur. Failure of Contractor to fulfill such a commitment may constitute 
brcach anrl shnll render Cot~tractor liable for damages under the terms of this Contract or any 
Work Order. as applicable. For purposes of this section, a coil~miti~lent by Contractor includes: 
( i )  Prices. discounts. and options ctmmittcd l o  remain in force over a specified period of time; 
orld (ii) any warranty or rcprcscntaticin made by Contractor in its Response or contained in any 
Cuntmcror or manufacturer publications. written materials, schedules, charts, diagrams, tables, 
descriptions, other wrinen representatiotw, nild any other commutlication tnediurn accompanying 
or referred to in its Responsr or ustd 1 1 )  ctTccl11ic salc l o  TITS or Purchaser. 
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17. I .  Contractor shall use best efforts to ensure that personnel assigned to a Work Order are 
available until the co~npletion of that Work Order. Any proposal by Contractor for 
changes, replacement, or substitution of Work Order personnel during the Term of the 
Work Order shall be submitted to the Purchaser Work Order Administrator in writing. 
Thc Purchmcr Work Ordcr Administrator shall have the sole discretion to accept or reject 
such proposal. 

As a condition tn accepting Contractor's proposal for personnel changes, Purchaser [nay 
require Contractor to compensate Purchaser for any training and administrative costs 
incurred by Purchaser in association with such replacement. Such compensation will be 
in the form of a credit against Contractor's monthly invoice charges to Purchaser by 
Contractor (a) not billing Purchaser for hours worked during the first ten (10) Business 
nays rcplaccmcnt pcrsonncl bcgiri work, i f  lhc mcthod of compcnsation a p e d  to in the 
Work Order is by hourly rates (time and material); or (b) crediting Purchaser an amount 
not to exceed $5,000 per persorl replaced, if the tnetllod of compensation agrccd to in the 
Work Order is by deliverabIes (fixed cost). 

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

18. Protection of Purchaser's Confidential Information 

(See Section 46 below for Purchaser's obligations to protect Contractor's Proprietary 
Information, j 

1 8.1. Contractor acknowledges that some of the material and information that may come into its 
possession or knowledge in connection with or in perfor~na~~ce of this Contract or a Work 
Ordcr inay consist of Conlidential Information. Contractor agrees to hold Confidential 
Information in strictest confidence and not to make use of Confidential Information for any 
purpose otlicr than thc pcrformancc of this Contract or any Work Order, to release it only to 
authorized employees or Subcontractors requiring such information for the purposes of 
carrying out this Contract or any Work Order. and not to rclcase, divulge, publish, transfer, 
sell, disclose, or otherwise make the information known to any other party without 
Purchaser's express written conserlt or a5 providcd by law. Contraclor agrees to release such 
informalion or material only to employees or Subcontractors who have signed a 
nondisclosure agreement, the terms of which have been previously approved by Purchaser. 
Contractor agrccs to implement physical. electronic, and managerial safeguards, including but 
not limited to those prescribed by the Purchaser, to prevent unauthorized ncccss to 
Confidential Inforn~atiotl. Contractors thal may come into contact with medical data will be 
rcquircd lo complete a Business Associate agreement, as required by federal or state laws, 
including HIPAA, prior to the conlmencement of any work. 

18.2, lmrnediately upon expiration or termination of this Contract or any Work Order. 
Contractor shall. as applicable, at DIS's or Purchaser's option: (i) ccdiCy to DIS w 
Purchaser that Contractor has destroycd all Confidential Information; or (ii j return all 
Corlfiderltial Inforrnalicm Lo DlS or Purchaser; or (iii) take whatever othcr slcps T)IS or 
Purchnscr rcquires of Contractor to protect DIS's or Putchascr's Confidential Information. 

18.3. DIS arid Purchasers reserve the right to monitor, audit, or investigate the use of 
Confidential Information collected, used, or acquired by Contractor through this Contract 

State of Washingtnn Info1-111atior1 Techrlulugy Pru~cssional Services 
Dcpm-tmcnt of Information Services 12 Master ContracL Y Tog-MST-685 



or any Work Order. 'I'he monitoring, auditing, or investigating may include, but is no1 
limited to, salting tlalahascs. 

1 8.4. I n  the et  ent of the unauthorized acquisition of computerized data that compromises thc 
security, confidsntiali~y. or integrity of personal information maintained by the Purchaser 
(Breach), Vendor agrees to comply with all applicable stale and rcdcral statutclry 
provisions. Tf n data con~pro~nise andlor identi0 theft occurs and is found to be the result 
of Vendor's acts or omissions, Vendor shall asqurnc cnmplcte respr~sibility for 
notitication of affected parties, and be liable for all associated costs incurred by TITS or 
Purchaser in responding to or rccoveri tlg from the Breach. 

18.5. Violation of this section by C,ontractor or its Subcontractors may rcvult in tcmm i nntiotl of this 
Con tract and any Work Order and demand for return o f  all Confidential Information, andlor 
payment of monetary damages, or penallies . 

Purchaser's Authority and Responsibilities 

19. Purchaser Use of Master Contract 

19.1. 'lhis Master Contract tnay be used only by Purchasers who have a Customer Service 
Agrccrrlcrit with l31S and is not for personal use. Purchaser shall comply with all the 
terms and conditiot~s of this Master Contract, incIuding but not Iimited to Contractor's 
Prnprietary Information. 

I Y .2. Keference of this Master Contract Number andlor Purchaser's signature on any related 
Work Order docunlent signifies agreement to comply with these requirements. Failure to 
abide by these requirements may res~ilt in Purchaser forfeiting the righl t r ~  make rulure 
purchases under this or other DlS Master Contracts. 

20. Purchascr Work Order Manager 

20.1. Purchaser shall assign a Purchaser Work Order Manager for each Purchaser Work Order. 
The Purchaser Work Order Malager shall be the priucipal point of contact for the Contractor 
Work Order Manager and sitall provide oversight uf Contractor activities and performance 
conducted thereunder. Purchaser shall notifj the Contractor Work Order Manager in writing, 
when there is a ncw Purchascr Work Ordcr Managcr awigncd to a Work Ordcr. 

21. Second Tier Competition 

Unless Purc h e r  has a sole source justification under the ISB I I '  lnvusrme~ir Sluridorris (see 
http::lish. w a . ~ ~ : r l v ~ n o I i c i c s / ~ n r t f o l i o  I S.doc) and if seeking Pcrso~iol Scrviccs. has also complied wilh 
OFM's sole source requirements (httv://www.ofin.wa.~ov/~olic~/l5.20.htm#15.2050), Purchaser shall 
conduct a second tier competition based on the specific requirements fnr iridividual prcljccts among 
~ h c  Conlrdclors with Master Contracts in the pertinent Technical Sewice Category. Purchaser shall 
use the Work Request Template attached to this Contract as Schedule B ta t'asil itate the acquisition 
process. 

2 1.1. Selectio~l Process - Purchased Serviccs 
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Purchaser shall conduct Second Tier acquisitions of Purchased Services consistent with 
the IS B IT Irl w s ~ t r ~ e n r  Poli~-j' and the ISB IT Investvzent Stundards 
(hllp:;. 

2 1.2. Sclcction Process - Persorial Services 

Purchaser shall conducr Second Tier acquisitions of Personal Services consistent with the 
ISB IT lnvesrmenr P~II 'L:~ '  and the ISB IT lnvestrrlent Standurds 
(http:lllsb and chapter 39.29 RC,W and the SAAM 
chapter 1 5 5. 

Master Contract Administration 

22. Notices 

22.1. Any notice or demand or other communication required or permitted to be given under 
this Contract or applicable law shall be effective only if it is in writing and signed by the 
applicable party, properly addressed, and delivered in person. or by a recognized courier 
service, or deposited with the United States Postal Service as first-clas mail, postage 
prepaid ccrtificd mail, rclurn rcccipl rcquesled. 10 I he parties at the addresses prmvided in 
this section. E'or purposes of complying with an! provision in this Contract or applicable 
law that requires a "writing," such cnmmunication. when digitally signcd with a 
Washington State Licensed Certificate, shall be con~idrred to be "in writing" or "written" 
to an extent no less than if it were in paper form. 

To Contractor at: 

Informatix, lnc. 
Attn: Michele Blanc 
1740 Creekside Oaks Drive, Suite 175 

Sacramento, CA 95833 
Pl~one: (91 6) 830- 1400 
Fax:: (9 16) 830- 1403 
E-mail: michele.blanc@informatixinc.com 

Tn nIS at: And to DIS at:  

State of Washington 
Department of Tnfnrmation Scrviccs 

Attn: Master Contract Administrator 
If by US Postal If by Overnight 

Service Courier 
PO Box 42445 11 10 Jefferson St SE 

Olympia, WA 98504 Olympia WA 9850 1 

Phone: 36V.902.355 1 
Fax: 360.556.14 14 

E-mad: ~ a d r r i  i rlii3dis. i+ g lg3 

State of' Washingto~l 
Department of Information Services 

Attn: ITPS Program Manager 
If by US Pustt~l If by Overnight 

Service Courier 
PC) Rox 42445 241 1 Chandler Ct SW 

Olympia, WA 98504 Olympia, WA 98502 

Phone: 360.725.4200 
Fax: 360.753.1 673 

E-mail: 

or to Purchasers at the sddress Listed on their Work Order. 
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2 . 2 .  Notices \hall he errcc~ivu upon rcccirt or ftjur (4) Rusincss nays aftcr mailing, whiclicvcr 
is earlier. The notice address as provided herein may be changed by written notice given 
ns provided above. 

23. ITYS Program Managcr 

DIS shall appoint an ITPS Program Manager for the Information Technology Professional 
Services Program who will provide oversigllt of the activities conducted hereunder. The ITPS 
Program Manager shall be the principal contact for Contractor concerning business activities 
under this Contract. D1S shall notify Contractor Account Manager. in writing, if and when there 
is s new ITPS Program Manager assigned to this Contract. 

24. Contractor Account Manager 

Contractor sl~all appoint a Cot~tractor Accout~t Manager for the State's account under this 
Contract. The Contractor Account Manager will be the principal point of contact for the ITPS 
Program Manager for the duration of this Contract and will provide oversight of Contractor 
aclivilics conduclcd hereunder. Conlrictor Accounl Manager will serve as the focal point for 
business matters, performance matters, and administrative activities under this Contract. 
Contractor shall notify DIS in  writing, when thcrc is a ncw Contractor Accounl Manager assigned 
to this Contract. The Contractor Account Manager information is: 

Contractor Account Manager: Michele Bla~lc 
Address: 1740 Creekside Oaks Drive, Suite 175, Sacramento, CA 95833 
Phone: (916)830-1400 Fax: (9 16) 830- 1 103 
Email: michele.blmc@informatixinc.com 

25. Section Headings, Incorporated Documents and Order of Precedence 

25.1. 'l'he headings used herein are inserted for c o ~ ~ v e ~ ~ i e ~ ~ c e  otlly and shall not control or affect 
the meaning or construction of any of  thc scc~iuns. 

25 .2 .  Each of the documents listed below is, by this reference, incorporated into this Co~~tract  
as tt~ougtl fully set forth hcrcin. 

a )  Schedules A, B, C, and U (as applicable); 

b) DIS' RFQQ (Exhibit A); 

c) Contractor's Response to U[S' KFQQ (Eshibir l3); 
d j  .411 Contractor or n~anufacturer puhlicaticms. lvrit~cn materials and schedules, charts, 

cli~grams. Tables. descriptions, other written representations and any other supportillg 
materials Contractor made available to D1S or Purchaser and uscd lo efCecl the sale of 
Senliccs lo Purcliascr. 

25.3. In the event of any inconsistency in this Contract, the inconsistency shall be resolved i n  
the follorvinp order of prccedencc: 

a) Applicnhle federal m d  state statutes, laws. and regulations; 
h) Sections I tllrough 660fthisC'ontract; 

c) Schedule A, B, C ,  and D {as applicable); 
d) DlS' KFQQ (Exhibit A); 
el C'ontrxtor's Response to DIS' RFQQ (Exhibit B); 
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fj All Contractor or manufacturer publications. writ ten materials and schedules, charls, 
diagrams, tables? descriptions, other written representations and any other supporting 
materials Contractor made available to nlS or Purchaser and uscd to cffcct thc snlc of 
Services to Purchaser. 

26. Entire Agreement 

This Contract, and any written amendments hereto, set forth the entire ageemenl between the 
parties with respect to the subject matter hereof. Any understandings, agreements, 
representations, or warranties not contained in this COTIIT~CI OT in a writicn amcridrncnt hcrctn 
shall not be binding on either party except as provided in the section titled Contractor 
Cummitmenta, Warranties and Representations. Except as provided herein, no alteration of 
any of the terms, conditions, delivery, Price, quality, or Specifications of this C,ontract will be 
effective without the written consent of both parties. 

27. Authority for Modifications and Amendments 

No modification, amendment, alteration, addition, or waiver of any section or condition of this 
Contracl or any Work Ordcr undcr this Contract shall be effective or binding unless it is in 
writing and signed by DIS andlor Purchaser's Work Order Administrator, as applicable, and the 
Contractor, as applicable. Only DIS shall have t l~e  express, implied, or apparent authority to alter, 
amend, modify, add. or waive any section or condition of this Conlracl. 

28. Independent Status of Contractor 

In the perfor~nance of this Contract and any Work Order. the parties will be acting in their 
individual, corporate w governmental capacities and not as agents, employees, partners, joint 
venturers, or associates of one another. The parties intend that an independent co~~tractor 
relationship will be created by this Contract and any Wurk Order. The employees or agents of one 
party shall not be deemed or construed to be the employees or agents of the other party for any 
purpose whatsoever. Contractor shall not make any claim of right, privilege or benefit which 
would accrue to an employee under chapter 4 1.06 KC'W or 'l'itle 5 1 KCW for any work conducted 
undcr this Contract or any Work Order. 

29. Governing Law 
'I'his Contract and any Work Order shall be governed in all respects by the law and statutes of the 
statc of Washington, without rcfcrcncc to conflict nf  law principles. Thc jurisdjction for any 
action hereunder shall be exclusively in the Superior Court for the state of Washington. 'I'he 
venue of any action hereunder shall be in the Superior Court for Thurston Counly or lhc counly in 
which Purchaser is located within the state of Washington. 

30, Rule of Construction as to Ambiguities 

Each party to this Contract acknowledges that such party has reviewed this Contract and 
parlicipalcd in ils draning and agrccs ~ h a l  no provision of this Contract shall be construed against 
or interpreted to the disadvantage of a party by reason of such party having or being deemed to 
have drafted, structured or dictated such provision or provisions. 
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31. Subcontractors 

Contractor may, with pr iot wtittz~l pet~nissiun from Purchaser Work Order Administrator, enter 
into subcontracts with third parties fur its perl'ormancc or any part of Contractor's duties and 
obligations. In no event shall the existence of a subcontract operate to release or reduce the liability 
of Cnntractor to Purchaser fur any breach iu the performance of Contractor's duties. For purposes 
of this Contract and any Work Order. Cot~tractor agrees that all Suhconlractors shall bc hcld lo bc 
agents of' Contractor. Contractor shall be liable for any loss or damage to DIS or Purchasers, 
including hut riol limited In pcrwnal irqury, physicaI loss, harmsment of DIS or Purchaser's 
employees, or violations of the Patent and Copyright Indemnification, Protection of 
Purchauer'~ Confidential Ininrmatinn. arid OwnershiplRights in Data sections of this Co~ltract 
or any Work Order occasioned by the acts or omissions of Contractor's Subcontractors, their agents 
or  employees. The Patent and Copyright Indcn~nification, Protection of Purchaser's 
Confidential Information, OwnershiplRights in Data, Publicity and Review of Contractor'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, 
Cot~trnctor may assign this Contract including the proceeds hereof, provided that such 
assignment shall not operate to reIieve C,ontractw of any of its duties and obligations 
hereunder, nor shall suc11 assign~nent affect any relnedies available to DIS or Purchasers 
that may arise from any breach of the sections of this Contract. or rvarranties made herein 
or any Work Order including but not limited to, rights of setoff. 

32.2, DIS may assign lhis Contract lo any public agcncy, commissirm, bonrd. m Ihe like, within 
the political boundaries of the state of Washington, provided that such assignment shall 
not operate to relieve Purchaser of any of its duties and obl igotions hcrcundcr. 

33. Publicity 

3 .  The execution of this Contract or any Work Order with Contractor is not in any way an 
endorse~netlt of Contractor or Cnntrctor's Serviccs hy DIS or Purclla<cr, a\ applicable, 
and shall not be so construed by Contractor in any ad\ ertising or other publicity 
materials. 

33.2.  Contractor agrees to submit to DIS or Purchaser, as applicable, all advertising, sales 
promotion: and other publicity materials relating to this Contract and Services fur~lisllcd 
by Contraclor wherein DIS or Purchaser's name is mentioned, language is used, or 
internet links are provided from which the co~l~lectioi~ of DIS or Purchaser's 11anle 
therewith may, in DIS or Purchafcr's judgmenl, be inferred or implied. Contractor further 
agrees not to publish or use such advertising. sales promotion materials, publicity or the 
like through print, voice. the World Widc Wch, or any other communication media in 
existence or hereinafter developed without the express written consent of D1S or 
Purchaser, as applicable, prior to such usc. 

34. Review of Con tractor's Records 

34. I . Contractor and its Subcontmctilrs shall rr~ainlairi hooks, rccords, documents and other 
cvidcncc rclati ng lo this Contract. including but not limited to Minority and Women's 
Business Enterprise participation. protection and use of Purchaser's Contidential 
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tnformatiw, and accounting procedures and pracrices which sufficiently and properly 
reflect all direct and indirect costs of any nature invoiced in the pertormance ofthis 
Contract. Contractor shall retain dl such recurds for six (6) years after the expiration or 
termination of this Contract. Kecords involving maners in litigation related to this 
Contract shall hc kcpt fnr citlicr onc ( I )  ycar ffillowing thc tcrnlinatior~ of litigation, 
including all appeals, or six (6) years from the date of expiration or termination of this 
Contract, whichcvcr i s  latcr. 

All such records shall be subject at reasonable times and upon prior notice to 
cxaminalion. iri~pcclion, cupy i ng, or auJil by personnel so authori~ed by h e  DIS M ~ s l e r  
Contract Administrat~r, andlor the Office of the State Auditor and federal officials 50 

authorized by law. rule. regulation or contract, when npplicablc, at nn additional cosl In 
the State. During this Contract's Term. Contractor shall provide access to these items 
within Thurston County, W ashi~~gton or the county where Purchaser is located. 
Conlrac~or shall bt: respunsiblt: Tur an) audit exceptions or  disallowed costs incurred by 
Contractor or any of its Subcontractors. 

34.3. Contractor shall i~icorporatc in its subcontracts this scclion's records retention m d  review 
requirements. 

34.4. It is agreed that books, records, documents, and other evidence of accouritirig proccdurcs 
and prac~ices related to Contractor's cost structure. including overhead. general and 
administrative expenses, and protit factors shall be excluded horn Purchser's review 
urilesv the cost or any othcr rnatcrial issue under this Contract is  calculated or derived 
from these factors. 

General Provisions 

35. Patent and Copyright Indemnification 

35.1. Contractor, at ils expense. shall defend, indemnify, and save DIS and any Purchaser 
harmless from and against any claims against D1S or Purchaser that any Work Product 
supplied hereunder. or Purchascr's usc or I he Work Product within the terms of this Contract 
or any Work Order, infringes any patent. copyright, utility model. industrial design, m n ~ k  
work, trade secret. trademark. or other sir11 ilar proprietary right of a third party worldwide. 
Clontraclor shall pa) all costs of such defense and settlement and any penalties, costs, 
damages and attorneq s' fees awarded by a uoutz or incurred by DIS or Purchascr providrd 
that DIS or Purchascr: 

a) Promptly notifies Contractor in writing of the claim? but DIS' or Purcliascr's failure lo 
prnvidc tirncl y nu~icc %hall only relieve Contractor from its indemnification obligations 
if and to the extent such late notice prejudiced the defense or resulted in illcreased 
expense or Ioss to Contractor; and 

h) Cuvperales with and agrees to use its best efforts to encourage the Ot'tice of'the Attorney 
General of Washington to grant Contractor sole ct>ri~rul or  rhe defense and all related 
settlcrr~cri t ricgolialions. 

35 .2 .  I T  huch claitn has occurred. or in Contractor's opinion is likely to occur, Purclinser ngrccs to 
permit Contractor, at its option and expense: either to procurc L>r Purchawr the right to 
co~~rinue i15iug the Work Product or lo rcplace or modify the same so that they becorne 
nrjnillfringing ant1 functionally equivalent. If use of the Work Product is enjoined by a court and 
Contractor detern~ines that none of these alternatives is reasonably available, Contractor, at its 
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rish and cxpcnsc, will takc back thc Work Product ond providc Purchaser a rcfund cyual lo the 
entire amount Purchaser paid to Contractor for Cr?ntractor's provision of the Work Product. 

3 Coutractor has no liability far any claim of ii~fi+ingement arising solely from: 

a) Conlrw~or cumpliance wilh any designs. specil?ca~iuns or instr~~ctious of Purchaser; 

b) hlodification of the Work Product by Purchser  or a third party without the prior 
liriowlcdgc and approval of Contractor; nr 

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

ui~less the cIain~ arose against Contractor's Work Product independently of any nf thcse 
specified actions. 

36. Save Harmless 

Contractor shall defend. indemnify, and rave D1S and Purclinscr haririlcss rrorn and againsl an! 
claims, including reasonable attorneys' fees resuiting from such claims, by third parties for any or 
all injuries to persoils or dmnage to property of' such third parties arising from intentional. u illful 
or negligent acls or omissions of Contr;lctor. its o ficers. employees, or agents, or Subcontrsctors, 
their officers, employees, or agents. Contractor's obligation to defend, indemnify, and save DIS 
and Purchaser harmless shall not be eliminated or reduced by any alleged concurrent DtS or 
Purchaser negligence. 

37. Insurance 

37.1. Contractor shall. during the term of this Master Contract. maintain in full force and effect, 
the fallowing insurance: Commercial General Liability insurance cove ring thc risks of 
bodily injury (including dcalh), property damage and personal injury, including coverage 
for contractual liability, with a limit of not less than $1  million per occurrzuce/$2 million 
general aggregate, with no deductible. 

a) Conlractor shall pay premiums on all insurance policies. D1S shall be named as a11 
additional insured on the general liability pol icy requircd in subsection 38.1 above, and 
Conlrclcior shall provide a copy of the policy endorsement(s) designating DIS as an 
additional named insured. Such policies shall also referencc this Conlrac; number TOR- 
MST-685 and shall havc a cundition that they not be revoked by the insurer until forty- 
five (45) calendar days after notice rsf intended revocation thereof s1iaIl havc been given 
to DIS by thc insurcr. 

b) All insurance reg uired in 38.1 above and provided by Contractor shall bc primary as lo 
any other insurance nr sul f-irlsurance programs afforded to or maintained by the State 
and shall include a severability of interests (cross-liability) provision. 

c) Contractor shall furnish to DIS copics of ccrlificales and endorsements of all required 
insurance within thirty 130) calendar days of this Contract's Ef'fective Date, and copics 
of renewal certificates and endorselnelits of all rcquired insurance within thirty (30) 
cnicndar days aner Ihe renewal date. These certificates of insurance must expressly 
indicate compiiance with each and every i~~surar~ce requircrncr~~ rpcci fied in this section. 
Failure to provide evidence of covcragc may, at DIS' sule option. result in this 
Contract's terrninalion. 

37.2. Contractilr may he required by Purchaser to carry insurance coverage in addition to the 
Master Contract requirement above. For example, Pul.chase~- may requirt Cor~lractor lo 
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provide Professional Liability Errors and Omissions insurance for Personal Services 
Work Ordcrs. 

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

b) Contractor shall provide insurance certiticarion to the Purchaser ut~der a Work Order 
when requested. Failure to provide evide~lce of coverage may, at Purchaser's sole 
option, result in terminalion of the Work Order. 

37.3. Contractor shall iilclude all Subcoutractors as ii~sured under all required insurance 
policies. or shall furnish separate certificates of insurance and endorsements for each 
Subcontractor. Subcontractor(s) sllall comply fully with all insurance requirements stated 
herein. Failure of' Subcontracror(sj to comply with insurancc rcquircmcnls docs ncll limil 
Contractor's liability or responsi hilirq.. 

37.4. Cor~tractor sliolI acquire rrquired irisurancc froin an insurancc carricr or carriers licensed 
to conduct business in the state of Washington and having a rating of A-: Class Vl1 or 
better, in the most recently published edition of Besr's Repor1.v. Tn thc cvcnt of 
cancellatiun. nun-renewal, revucat ion or other termination of any insurance coverage 
required by this Contract, Contractor shall provide written notice of such to DIS within 
onc (1) Rusincss Day oTConlraclorls receipt of such notice. Failure to buv and maintain 
the required insurance may, at DIS' sole option, result in this Contract's termination, or at 
Purchaser's option, result i n  a Work Order's tcriniriation. 

37.5. By requiring insurance, neither DIS nor Purchaser represents that coverage and limits 
will be adequate to protect Contractor. Such covcragc and limits shall not limit 
Contractor's liability under the indemnities and rei~nbursements granted to DIS or my 
Purchaser in this Contract or any Work Ordcr. 

38. Industrial Insurancc Cnvcragc 

Prior to perfortning work under this Contract, Contractor shall provide or purchase industrial 
i~~surance coverage for i t s  employees. as niay he required of an "employer" as defined in Title 5 1 
RCW, and shall maintain full compliance with Title 5 1 KCW during the course of this Contract. 
Dl6 or Purchaser will not be responsible for pay rnrnt of industrial insurance premiums or for any 
other claim or benefit for Contractor, or any Subcotltractor or employee of Contractor that might 
arise under the industrial insurance laws during tllr performance of dulios and services under this 
Contract. 

39. Licensing Standards 

Contractor shall comply with all applicable local, state, and fcdcral liccrising, accreditation and 
registration requirerncnts and sianrlards necessary in the performance of this Contract. (See, for 
example, chapter 19.02 RC'W for state licensing requirements and dcfinitions.) 

40. Antitrust Violations 

Contractor and Purchaser recognixc ~hal, in actual economic practice, overcharges resulti~~g from 
ar~titrust violationh arc usually borne by Purchaser. l'herefore, Contractor hereby zs ig t~s  to 
Purchahcr any and all claims for such overcharges as to goods and Scrviccs purchased in 
cc~nnection with this Contract or any Work Order, cxccpl as LU cwerchargcs not passed on to 
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Purchaser, resulting from antitrust violations commencing after the date of the bid, quotation, or 
otlicr cvcrlt esiablishing tllz Price utlder this Contract or any Work Order. 

41. Compliance with Civil Rights Laws 

Diiring the performance of this Contract and any Work Order, Conlractor shall comply with all 
federal and applicable state nondiscrimination laws, including but not limited to: Title VII of the 
Civil Rights Act, 42 U.S.C. 6 121 01 r/  scq.; the .4mericans with Disabililics Act (ADA); and Titlc 
49.60 RC W, Washin@on Law Against Discrimination. In the event of Contractor's 
noncompliance ur  re111sal ~u comply wilh an) nundiscrirnination law, regulation or pnlicy, this 
Contract may be rescinded, canceled, or terminated in whoIe or in part under the Termination 
fur Default sections, wd C ~ n l r d ~ l o r  tnay bc dcclarcd incligihlc Tor furthcr contracls with thc 
State. 

42. Severability 

If any term or condition of this Contract or the application thereof is held invalid. such invalidity 
shall not af'fect other terms, conditions, or applications which can be given effect without the 
invalid term. condition, or application; to this end the terms mind conditions of this Contract are 
declared severable. 

43. Waiver 

Waivcr nf any hrcach o f  any 1cml or condilion or this Conlracl shall nut be deemed il waiver of 
any prior or subsequent breach. No term or condition of this Contract shall be held to be waived. 
modified, or deleted except by a written instrutnet~t signed by the parties. 

44. Treatment of Asscts 

44.1. Title to all property furnished by Purchaser shall remain in Purchaser. Title to all property 
furnishcd by Conlractor. for which Conkactor is enlilled to reimbt~rsement, other than 
rental payments, under this Contract or any Work Order, shall pass to and vest in 
Purcl~aser pursuant tn the OwnershiplRights in nala scc~ion. As used in I his section 
Treatment of Assets, if the "property" is Contractor's proprietw, copyrighted, patented, 
or tradeinarked works. only the applicable license, nor title. is pnsscd tc) and vc\tod in 
Purchaser. 

44.2. Any Purchaser property furnished to Contractor shall, unless otherwise provided herci n 
or approved by Purchaser, hc uscd only Cur the performance of this Contract or any Work 
Order. 

44.3 .  Contractor shall hc rcsponsi hlc rclr any loss of or damage to property of Pwchaser that 
results from Contractor's negligence or that results from Contractor's failure to maintain 
and administer that property in accordance with sound management practices. 

44.4. IJptrn Iohs rlr destruction {lf, ctr datnage to any Purchaser property. Contractor shall no ti^ 
Purchaser thereof and shall take all reasot~able steps to protect that property from further 
damage. 

44.5. Contractor shall surrendet- to Purchaser all Purchaser propcrty prior lo mrnplcliun, 
termination, or cnrlcrllfltic>n of any Work Order. 
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44.6. All reference to Contractor under this section shall also include Contractor's employees, 
agents. or Subconlractors. 

45. Con tractor's Proprietary Informa tion 

Contractor acknowledges that DIS and Purchaser are subject to chapter 4256 RC W and that this 
Contract and any  Work Orders shall be a public record as defined in chapler 42.56 RCW. Any 
specific information that is claimed by Contractor to be Proprietruy Information must be clearly 
idcntificd a$ such by Contractor. To thc cxtcnt consistent with chnptcr 42.56 RTW. Dl5 and 
Purchaser shall maintain the confidentiality of all such information marked Proprietar): 
Information it1 their possession. If a public disclosure request is rnade tn view Controctnr's 
Proprietary Information, DIS or Purchaser, as applicable, will notify Contractor of the request and 
of the date that such records will be released to the requester unless Contractor obtains a court 
order from a court or competent j urisdiction enjoining that disclosure. If Contractor fails to obtain 
the court order enjoining disclosure, HIS or Purchaser, as applicable, will release the requested 
ir~forrnntion on the dntc spccificd. 

Disputcs and Remedies 

46. Disputes 

46.1. In the event a bona fide dispute concerning a question of fact arises between Contractor 
and Purchaser and it cannot be resolved betweer1 the partics or by thc TTPS Prograrn 
Manager, either party may initiate the dispute resolution procedure provided herein. 

46.2. The il~itiati~ip party shall reduce its descriptior~ of thc dispute to wriling and deliver it to 
the responding pm-ty. The responding p a w  shall respond in writing within five ( 5 )  
Business Days. The initiating party shall have five ( 5 )  Business Days tn rcvicw thc 
response. If  afler this review a resolution cimnot be reached. both parties shall have five 
(5) Business Days to negotiate in good faith to resolve the dispute. 

a) if the dispute ca~no t  be resolved nflet five ( 5  j Busi ncs.; Days, a nisputc Resolution 
Panel ma! he reques?ed in writing by either party who shall also identify the first panel 
member. Within f ve ( 5 )  Business Days of receipt of the trquest. the other party will 
designate n pancl nlcnlbcr. l 'hos~ ~ w u  panel memhers will appoint a third individual to 
the dispute resolution panel within rhe next five ( 5 )  Business Days. 

b) The Dispute Resolutinn Pancl will rcvicw the wrilten descriptions of the dispute, gather 
additional information as needed. and render a decisio~~ on the dispute in the shortcst 
practical time. 

c) Each party shall bear the cost for its panel member and its attorneys' fees and share 
equally the cost ot'the third panel metnber. 

46.3. Rnth partics agrec lo exercise good faith in dispute resolution and to settle disputes prior to 
using a Dispute Kesolution Panel whenever possible. Unless irrepnrablc harm will rcsull. 
neither par@ shall commcncc litigation against the other before the Dispute Resolution Panel 
has issued its decision on the matter in dispute. 

46.4. Purchaser and Contractor agree that, the existence of a dispute notwithstanding, they will 
continue without delay to carry out all thcir rcspect ive responsibilities under this Contract 
that are nut affected by thc dispute. 
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46.5. If the subject of the dispute is the amount due and payable by Purchaser fur Services 
being provided by Contractor, Contractor shall continue providing Services pending 
rcstdution nf thc disputc providcd Purchascr pays Contractor thc arnrrunt Purchafcr, in 
good faith, believes is due and payable, and places in escrow the diffrrenc.e between such 
amount and the amount Coiltractor, in good faith, believes is due md payable. 

47. Non-Exclusive Remedies 

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

48. Liquidated Damages 

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

49. Wailure to Perform 

If Contractor fails to perfom any substantial obligation under this Contract or any Work Order, 
DIS andlor Purchaser, as applicilhle. shall give Contractor written tlotice of such Failure to 
Perform. If after thirty (30) calendar day5 from the date of the written notice Contractor still has 
not pcrforrned, the11 DIS or Purchascr may withhold all mnriics duc arid ~ayablc lo Contractor, 
without penalty to DIS or Purchaser. until such Failure to Perform is cured or otherwise resolved. 

50. Limitation of Liability 

50.1. The parties agree that neither Contractor, DIS and Purchaser shaIl be liable to each other, 
regardless of the r u m  of ~ctiun. fur consequential, incidental, indirect, or special 
damages except a claim related to bodily injury or death, or a claim or denland based on 
Rrench of thc Security of tlic Sys~crn, or a patcnt, copy righl, or other intellectual property 
right infringement, in which case liability shall be as set forth elsewhere in this Contract 
or related Work Order. This qcction docs no1 modify any sections regarding liquidated 
damages or any other conditions as are elsewhere agreed to herein between the parties. 
The damages specified in the sections titled Termination for netult  and Review uf 
Contractor's Records are not consequential, incidental, indirect, or special damages as 
that term is used i u  this section. 

50.2. Contractor, DlS or Purchaser shall not be liable for damages arising from causes beyond 
the reasonable control md without the respective fault or negligence of Contractor, DTS 
or Purchascr. Such cawcs niay include, but are not restricted to, acts of God or of the 
public enemy. acts of a governmental body other t l ~ m  DIS or Purchaser acting it1 either o 
sovereign or coatractual capacity, war, explosions, fires, floods, earthquakes, epidemics, 
quarantine restrict ions. strikes, freight embargoes, and unusually severe weather; but in 
every case t h t  delays must be beyond the reasonable control and wilhout Lult or 
negligence of Contractor, DlS, or Purchaser, or their respective Subcontractors. 

50.3. If dclays arc caused hy a Subcontractor without its fault or negligence, Contractor shall not be 
liable for damages for such delays, unless the Services to be perfomled were obtait~dle on 
comparable terns from other sources in suf'ficiellt time to permit Contractor to meet ih 
required perfom~~lce  schedule. 



50.4. Contractor, DlS or Purchaser shall not be liable for personal injury to the another party or 
damage to another party's property excepl pcrvorial injury nr damage to property 
proximately caused by such party's respective fault or negligence. 

Master Contract Termination 

51. Termination for Default 

5 1.1. 1 f Contractor violatcs any material term or cor~dition of this Contract or any Work Order, 
as applicable, or fails to fulfill in a timely and proper manner its material obligations 
under this Contract, or any Work Order, as applicable, then the D1S Master Contract 
Administrator or Purchaser shdl give Contractor wriltcn notice of such failurc or 
violation, and the failure or violation shall be corrected by Contractor within thirty (30) 
calendar days or as otherwise agrccd. If such hrcach is not capable nf cure within thirty 
(30) days, Contractor must commence cure within such thirty (30) day period and 
diligently pursue cornpletiot~ of such cure. If Contractor's failure or violation is not so 
corrected, this Contract may be terminated immediately by written notice from DIS to 
Contractor, or a Work Order may be terminated by written notice to Contractor from 
Purchaser. 

51 -2. In the event of termination of an Work Order by Purchaser or this Contract by DIS, 
Purchascr or DIS shall have the right to procure the Services that are the subject of this 
Contract on the open market and Contractor shall be liable for all damages, including, but 
not Iitnited to: ( i )  the cost dif'ference between the original Master Contract price for the 
Services and the replacement costs of such Services acquired from another vendor; ( i i )  if 
applicable, all adtninistrative costs directly related to the replace~nent of the Work Order 
or this Master Contract, such as costs of competitive bidding, mailing, advertising, 
applicable fees, charges or penalties, staff time costs; and, (iii) any other direct costs to 
Purchaser or DIS resulting from Contractor's breach. DIS and Purchaser shall have the 
right to deduct from my monies due to Contractor: or that thereafter become due, an 
arnilurtt for damagcs that Cnntractor will owc l3lS or Purchascr for Contraclor's dcfaull. 

5 1.3. If either DIS or Purchaser violates any material term or condition of this Contract or any 
Work Order, as applicable, or fails to fulfill it1 a timely and proper manner its obligations 
under this Contract or a Work Order, as applicable, then Contractor shall give DIS or 
Purchaser, as appropriate, written notice of such failure, which shall be corrected by DIS 
or Purchaser within thirty (30) calendar days, or as otherwise agreed. If such failure to 
perform is not so corrected, Purchaser's Work Order may be terminated by written notice 
frorn Contractor tn Purchaser or, if appropriate. this Mastcr Contract may hc lerminated 
by written notice from Contractor to DTS. 

5 1 -4. If the Failure to Perfom is without the defaulting party's control, fault, or negligence. the 
lcnriinalion shall bc deemed lo be a Termination for Cunvenience. 

5 1.5. This section shall not apply to any failure(s) to perform that results frorn the willful or 
ncgligcnt acts or oniissions orlhc aggrieved parly. 

52. Termination for Convenience 

52.1. Whcri, at ~ h c  solc discretion o r  DIS, it is in the best interest of the State, DIS may 
terminate this Contract, in whole or in part, by fourteen (14) calendar days written notice 
to Contractor. 
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52.2. Purchaser may terminate a Work Order upon fourteen (14) calendar days writlm nolicc 
to Contractor. If a Work Order is so ~crminated. Purchasers are liable only for payments 
for Services received md accepted by Purchaser prior to the erreclivc date of ternlitlation. 

53. 'I'ermination for Withdrawal of Authority 

In the event that DIS' or Purchaser's authority tn perfor~n anilly of its duties is withdrawn, reduced, 
or lilnitcd in any way alter the comnlencement of this Contract or any Work &dcr and prior to 
normal completion, DIS may lennirlatc this Contract, or Purcl~aser may terminate its Work 
Order(sj, by seven (7) caiendar days written notice to Contractor. No pcnal ty shall accrue to DIS 
or Purc.haser in the even( [his scctinn shall be exe~+cised. This section shall not be construed to 
permit DIS to terminate this Contract, or Purchaser tu Ierminalc any Work Order, i n  order to 
acquire similar Serviccs from a third party. 

54. Termination for NOII-Allocation of Funds 

If funds are not allocated to Vlb to continue this Contract, or to Purchaser to conti rluc any Wnrk 
Order, in any future period. D1S rnny terminate this Contract. or Yurchaser may terminate any 
Work Order by thiny (3U) calendar days written notice to Cunirnclor or work with Contractor to 
arrive at a mutually accc~table resolution of the situation. DIS or Purchaser will not be obligated 
to pay any further charges tbr Services including the ncl rcinairlder of agreed to col~secutive 
per indic payments remaining unpaid beyond the end of the then-current period(s). DIS or 
Purchaser agrees to notify Contractor in writing of such tlo~l-allocation at the earliest possible 
time. No penalty shall accrue to DIS or Purchaser in the event this section shall be cxcrciscd. This 
section shall no1 bc construed to permit DIS to terminate this Contract, or Purchaser to terminale 
any Work Order, in order to acquire s i rn i l~ r  Serviccs from a third party. 

55. Termination for Conflict of In tereut 

DIS may termhalt: this Contract, or Purchaser may terininate any Work Order, by written notice to 
Co~~tractor if DlS or Purchaser determines, after due notice and examination, that an} pafly has 
violated chaptcr 47.52 RC W. Ethics in Public Service, or an? other laws regarding ethics in public 
acquisitions and procurement and performance of cunlracls. In thc cvcnt this Contract or any Work 
Ordcr is  sn tc.rmirlnted. DIS or Purchaser, as applicable, shall be entitled to pwsue the same 
remedies against Contractor as it could pursue in ~ h c  cvcrit Contractor breaches this Contract or 
Work Order, as appiicable. 

56. Terminatinn Procedure 

56.1. Upon termination of this Master Contract or any Work Order. DIS mid Purchaser. in 
addition to any other rights provided in this Master Contract and applicable Work Order, 
may require Contractor to deliver to Purchaser any property spec; [ical ly produced or 
acquired for the performance of such part of this Master Contract or Work Order as has 
been termintllcd. Thc scclion 1itlcd Treatment of Assets shall apply i l l  such property 
transfer. 

56.2. Unless otherwise provided herein, Purchaser shail pay to Contractor the agreed-upon 
Price. if '  separately stated, for the Services received by Purchaser, provided that in no 
event shall Purcllaser pay to Contractor at1 muouut greater than Contractor would have 
bccn crltillcd to i f  this Mastcr Contract or Work Ordcr had not bccn tcrniinatcd. Fnilure to 
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agree with such dctcrmination sliali be a dispute within the meaning of the Disputes 
section of this Master Contract. Purchaser rnay withhold f ro~n  up amounts due 
Conlraclor such sutn as Purchaser determines to be necessary to protecl Purchaser from 
potential loss or liabilit),. 

56.3. Contractor shall pa)- amounts due Purchaser as the result or tcrrnirlation within thirty (30) 
calendar days ornulicc of the amounts due. I f  Uoctractor fails to make timely payrnenl, 
Purcl~aser tnny charge interest on the amounts due al orlc pcrcerlt (1 %) per month until 
paid in Ti1 I 1  . 

57. Cuvenan t Against con tinge^^ t Fccs 

57.1. Contractor warrants that no person or selling agency h a  bccn c~nployed or retained to 
solicit or securc this Contract or any Work Order upon any agreement or understanding 
for a commission, percentage, brokerage, or contillgent fee. except bona fide employees 
ur a hnna fidc established con~n~ercial or seiiing agency of Contractor. 

57.2. In the event Contractor hrcachcs this section. DTS shall have the right to annul this 
Contract without liability to DlS, and Purchaser shall have the righr 10 cithcr annul any 
Work Order w ilhout l iahility to Purchaser or, in Purchaser's discretion. deduct from 
payments due to Contractor, or otherwise recover from Conlractor. the f i l l  amount of 
such commission. pcrcetltage, brokerage. or contingent fee. 

Activity Reporting , Administration Fcc & Performance Reporting 

58. DIS Master Contract Ad nr in is tratian FCC and Collection 

58.1. All purchases made under this Master Contract are subject tv H DlS Mastcr Contract 
Adminih~ra~ion Fcc, collected by Contractor and remitted to DIS. 

58.2. 'I'he M s t e r  Contract Administration Fee is two percent (2.0% or .02) of the purchase price 
for Work Orders valued up to % 1 million dollars, and will be one percent ( 1 .O% or .O 1) Cur 
Work Orders valucd al, or cxcccding, $1 million dollars. The purchase price is defined as 
total invoice price less sales tax. 

58.3. Thc Mwtcr Cnntrnct Administration Fee shall be included in all Contractor Prices listed 
in Schedule A of this Contract and shall not be invoiccd as a scparatc line item to 
Purchaser. 

58.4. Contractor shall hold h e  Master Conlracl Adrr~iriistration Fee in trust for DIS until the Fees 
are remitted to the DIS Master Cclntract Administrator, along with the Master Cantract 
Activity Report. 

59. -4ctivity Reporting 

59.1. Contractor shall submit to the DIS Master Contract Administrator a quarterly Activity 
Rcport of all Senliccs purchmed under this Master Contract. Thc report shall identify: 

a) This Master Contract nurnbcr; 

b) Thc mon~h in  which the purchases occurred: 
C) Each Purchaser, identified by state, local or educational entity, and each Work Order 

for each Purchaser making purchases during the reporting quarter; 
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d) The total amounl of moncy rcccivcd (excluding sales tax) for each Work Order for 
each Purchaser; 

e) The DIS M&Lcr Contract Administration Fee for each Work Order for each Purchaser; 
f, l'he sum of money received (excluding sales tax) fur all Work Ordcrs for each 

Purchascr and for all Work Orders for all Purchasers; and 

g) The total amount of the DIS Master rimtract Administration Fee. 

59.2. Repons are required to be submitted electronically. in the Microsoft Excel format 
pruvided by DTS. Rcports arc to be sent electrutlically via E-mail to: 
mcadrnin!&dis.wa.~ov 

59.3. Thc Activity Report and the D1S Master Contract Administration Fee shall be submitted 
on a quarterly basis in accordance wil h thc rollnw irig schedule: 

For activitv in the months: 

January, February. March April 1 5 ~  

April. Ma),, June July I 5'h 

J I J ~ ~ .  August. Scptcnibet October 1 5h 

October, November, December January 15" 

59.4. This rcport r n q  hc corrected or modified by the DIS Master Contract Administrator with 
subsequent wrinen notice to C,ontractor. 

59.5. Acrivity Rcpc~rts are required even if no activity occurred. 

59.6. Upon request by DIS, Contractor shall provide, in the format rcqucs~crl. thc cnritact 
information for all Purchasers during the 'I'erm of the Master Contract. 

611. Electronic Funds Transfcr 

When agreed by DIS and Contractor, the DIS Master Contract Administration Fee can be paid 
through Electronic Funds Transfer (EFT) to an Automated Clearing House (ACH). Contractor 
can utilize the ACI-I Debit option, which is  an arrangement hetwccn thc Contractor and DIS' 
bank. Contractor initiates the action, specifying the amount of funds and the effective date of 
payment. On the crfcctivc datc, thc funds arc withdrawn from Contractor's account and 
transferred to the DIS account. Contractor will be provided by separate instrument the DIS 
accounl information and a toll-free nurnbet. to initiate the quarterly transaction. There is no cost to 
Contractor. 

61. Failure to Remit ReportslFees 

1 1  Failurc o f  Contractor to remit the Mastcr Contract Activity Rcpnrt togctlicr with thc 
Master Contract Administration Fee may be considered a failure to perform on the part of 
Contractor. which may result in D1S terminating this Master Contract with Coutractor. 

61.2 .  Failure of any Purchaser to pay the Mastcr Cnntract Administration Fcc may rcsull in a 
Purchascr forfciling ils righl to purchwe from this Master Contract. Contractor shall 
noti@ the DIS Contract Administrator when any Purchaser fails to pay the Master 
Contract Administration Fee. 
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61.3. Thc DIS Contract Adnlinistrator will notify Contractor of any Purchaser who has forfeited 
its right to purchase under this Maslcr Conrract. After such ~rotification, any sale by 
Contractor to a forfeiting Purchaser may be considered failure to perform by Conlraclt~r. 

61.4. 1 Tihc pcrforrnat~ce issues are resolved, DIS, at its option, may reinstate a Contractor's 
participation or a Purchaser's right to purchmt. 

62. Periodic Contractor Performance Evaluatiot~ and Rcport 

62.1. Purchasers will periodically evaluate Contractor's Performance in a Contractor 
Performance Repurl. 'Thc rcport is dcsigncd to evaluate impacts a11d outcon-les achieved 
as a result of Contractor's delivery of Services, inform Contractor of their performance 
strengths m d  weakncsws, and aid Purchasers it1 referrals. Each evaluation will include a11 
assessment of the Contractor's efforts toward achieving Purchaser's objectives. 

62.2. DIS will pmvidc copies of Purchaser Co~~tractor Performance Reports to Contractor. 

62.3. If DlS receives three (3) or more negilt ive performance repurls from Purchasers in a orlc 
(1 ) yeor period during the Tenn of this Contract. and Contractor fads to provide, in DIS' 
sole opinion, adequate remedy, this Contrad ma) he lerminated. 

62.4. D IS will consider such evaluations when determining administrative actions including 
but r~ot  limited to extending the Tern1 or this Corttract. 
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Master Contract Exec~~tion 

63. Authority to Bind 

The signatoricq lo rliis Coutracr represent that they have the aulhorily to bind their rcspcctive 
organizations to this Contract. 

64. Counterparts 

I ' h i i  Contract may be executed in cnulitcrpons, in a single original, or duplicate originals. As 
applicable, each counterpart or each dr~plicate shall be daemcd an original copy of tliis Colltract 
signed by each party, Tor all purposes. 

65. Facsimile Execution 

The parties agree that this Contract may be executed hy racsimilc signature, and shall be e f k t i v e  
as ofthe dale of such facsimile signature. If executed by facsimile, the parties agree to provide 
original signature pages within ten (10) busincss day6 of facsin~ile execution. 

In  Witnew WhereoJ the parties hereto, having read this Contract in its entirety, including all aitachmeuts. 
do agree in each and every parlict~lar and have thus set their hands hereunto. 

Approved 
State of Washington Infor~natix, Inc. 
Dcpartrnent of lnfor~nation S e ~ c e s  

I 

Roland Rivera Adolph D. Mazzei June 6 ,  2007 
rinl or )pc atne I'rinr w I y p  ,Vnnrc Duir 

Approved as to Form 

State of Wasliington 
Onice of rhc Attorney Cieneral 602351498 

Assistant Director 
Titk 

ApprovaI as to Form on fde. Minoritv or Woman Owned Business Enternrise 
Signnure 

1 a ~anaqer 

Slulc uf Washington Information Tcchnn lw  Profcwonal Serrises 
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Assislant Atlorn~y Ge~icral 1 (Ce~tification Number) 
Title Date I 



Schedule A 
Price List 

As of July 1,2007 

for 
Master Contract Number TU8-MST-685 

with 
Informatix, Inc. 

t n f o m a ~ i x ,  Inc. is  nuthoriz.ed to provide only the Services identified in this Schedule A at or below the 
Not-To-Exceed I Iourly Rates (Priccs) sct forth in this Schedule A under this Contract. 

State o f  Washington Schcdulc A In furmuliun Technulogy Pro fes3 lutlal Setvices 
Department of Information Scmiccs Master Contract TO8-MST-637 

Servicels) 

I. Request, Financial Anal y cis 
2. 1T Business Analysis 
3. Extcnjal IT Quality Assurance (I V&V) 
4. IT Prtbjcc~ Mariage~net~t 
5. TechnoIogy Architecture Dcvclopmcnt 
6 .  SecuriQ Analysis 
7 .  E~ltzrprise Content Management 
8. Conlingcncy & Disaster Recovery Planning 
9. Systems Analysis -- 
10. Network System Admini~tration 
1 1. Software Quality Assurance & Testing 
12. Desktop Applications Development and 
Trainillg 

13. Geographic Information Systems 
,41)])1 icurion Development 
14. Workslation Installation & Support 

-.- 

1 5. Client Server, Web & N-Tier Application 
Develupmcnl 

Mainframe Developmcn~ 
17. General Datahaw Admitlistrator / Database 

-- 

E x p e r t  

$225.00 
$225.00 

I 

Not-To-Exceed Hourly Rates 
Junior ---- 
$I 10.00 

- 

JOII rn ey 

$14r3.00 

- 

Seniur 

$195.00 
$195.00 

1 

.- 

. -. 



Schedule B 
Work Request Template 

A sampIe oC Ihc current DIS second tier Work Request template can hc fourtd on the following pages in this 
Schedule B. HIS reserves the right, a1 i ts sole discretion, to modify this template as It is deemed to hc in the best 
interests of l3lS and the Purchasers. 'The DIS Master Contracl Admillistrator will inake any revisiclns available to 
Purchasers and to the Contradur upon rclcase. 

A typic,al Work Requcst will contain, but not be limited to, the following ilems: 

Prqiect or Task Objectives 

r Scope and Description ul' Work. includillg Deliverables 

'Titneline and Period or Perfonnancc 

Compensation and Paymelit 

Contractor Staff, Roles and Responsihil ities 

ldentification and approval of my suhcnntractors 

Retention requirements 

Insurance requircmcn~s (beyond what is in Master Contract) 

Purchaser Staff. Rrjlcs aitd Responsibilities 

Additional Purcl\ascr. Ternts and Conditions Specific to the Work Request 

Evaluation Criteria and Response instructions 

- 
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- 
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instructions to Contractors 

YIense ensure dhur you h m e  included the fiilr>wdr!g information 1n your response us these aye the itcnrs 
t h ~ r  w i l  be used IO ~l~aluatc your response: 

1 . Describe your approach and rnelhudolugy for successfuliy completing this projcct. Include a detailed Work 
Plan and schcdule for completing this project. The Work Plnri should clearly identify the roles uT cuch project 
member. estimated number of work hours, and all associated delivrr-lhles. 

2. 111 two pages or less (not including rerumcsj. describe one ( 1 )  similar project completcd by the consultmt(s). 
Include the uutcornes and results achieved for the customer. Identity the customer and provide thrir 
appropriate contact information Tor reference purposes (name, telephone, email, ctcj. Nutc: This project shall 
habe hccn completed by the staff/consultant proposed for thc Purchaser's project as described herein. 

3 .  Propose a not to exceed hourly rate. Contractor's total compensation fur Scrviccs rendered shall be based on 
proposed hourly rate. Contractor may pruposc rates at or below those contained in their DIS Maslcr Contract. 
AII work will hc performed at the followit~g Purchaser location ~xxxxxxxxxxxxxxx~, unless otherwise agreed 
to by the Purchaser in the final Work Ordcr. 

4. PIflinrr that p1,oposed consultant will be available lo hcgin work no later than monthldatelvear and bc 
committed to the Purdlasei throughout the Period of Performance. Indicalc any k t~owt~ staf'f scheduling issues 
during the Period of Performance including hul not l inlited to other project engagements and holidays. 

5 .  Includc a rcsunrc for the co~lsultant submitted for this project. Include company names and phones numbers 
worked for past three years h r  this individual. 

6.  Indicate the availability of the proposed consultant staK ror possible interview with Purchaser durins week of 
month/date/vear - rnon~h/ciatc/ycar. This interview may be conducted in person. via telecnnfcrcncc, or utller 
method, at the sole discretion of the Purcha~er's Work Rcqucst Administrator 

7. Contr;tctorls cuntact infortnation for this Work Kequest. Include name, title. emiiil. phor~c & fax nun~bers. 

A Work Order number will be assigned, and formal Work Order issued, aftcr a Contractor is  selected to 
perform this Wurk Request. 

NOTE: Release of this Work Request does not obligate the State or Washington, LIIS, or the Purchaser 
to cuntract lor services specified herein. 

Shle ur Wush~ngh~l  Schedule R Intbrmatlnn 'I'echnology ProfcssionaI Scrvicus 
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Schedule C 
Wurk Order Template 

Pcrsonal Service Contracts 
A sample of a Model Information Technology Contract for Personal Services may be found on the 
Information Services Board Policies site for Model Contracts and User Instructions website: 
~ttp://isb.wa.novlpoI icieslportfolio/208R.doc. This model is used for those personal service contracts 
solicited under RCW 43.105. 

A sa~nple of the Office of Financial Management's Personal Service Contract may be found on their 
website located at http:llwww.ofm.wa.~0v/~:0n1racl~/p~~:/p~~:~i1ide/p~~~~id~~a~p. Thc sarnplc is labcicd 
Appendix E. This model is used for those personai service contracts solicited under KCW 39.29. 

Purchased Service Cuntractu 
A sample of the L)IS Model Contract for Purchased Services can be found at 
http:llisb.wa.govl~)ol icieslportfol io1207R.doc. 

Note: Not every model or sample contract section will be required in every Work Order, nor will these 
model contracts sections satisfy every Work Order need. Work Order requirements will be selected from 
the most applicable model contract(s) plus other sources including but not limited to individual Purchaser 
terms and conditions, then tailored to meet speciiic functional and operational needs, i.e., scope of work 
to be performed or Services to be provided, and the proleclions necessary to lhal rcspectivr: Work Order's 
purpose. DlS will also establish a common template to be used by Purchaser' for Work Orders under the 
ncw lTPS Program. 

The details of the specific Services, project or tasks should be negotiated by Purchaser and Contractor 
and ~ne~norialized in a Work Order. The Master Contract requires that the Work Order, at a minimum, 
reference the Master Contract number and address the fiillowing areas: 

Project or Task Objectives 

Scope and Description of Work, including Deliverables 

Timeline and Period of Performance 

Compensation and Payment 

+ Contractor Staff, Roles and Responsibilities 

r Purchaser Staff. Roles and Responsibilities 

Addilional Purchaser Terms and Conditions Specific to the Work Order 

Signal ure Block 

State of Washington 
neparftnent of Information Services 
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Master Contract # TOR-MST-685 



~!!~ Washington State Department of 
~ii""nformQtion Services 

Amendment 09-01
 
to
 

Master Contract # T08-MST-685
 
for
 

Information Technology Professional Services (ITPS)
 

This Amendment 09-01 to Master Contract T08-MST-685 is entered into by and between the 
Department of Information Services ("DIS"), an agency of the state of Washington, and 
Informatix, Inc. ("Contractor"). 

Pursuant to Section 27, Authority for Modifications and Amendments, the parties agrees to 
amend Contract T08-MST-685 as follows. 

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

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

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

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

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

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

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

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



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

ACCEPTED ACCEPTED
 
Washington State Informatix, Inc.
 
Department of Information Services
 

~Q~~\ 
SIgnature 

Adolph D. Mazzei

I Print or Type Name Print or Type Name ~ 
_P_I_an_n_in........ ....... OB General Manager 10/6/08
g'-a_n_d_D_e_sl·g:....-n_M_a_n--,aglooLe_r__t'O a!V
 

tJ
Title e Title Date 





















Waiver of Section 4, Automatic Price Adjustment, 
in DIS ITPS Master Contract #T08-MST-685 

Informatix, 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 percentage increase/decrease of the U.S. 
Department of Labor "Consumer Price Index, US City Average, All Items, Not 
Seasonally Adjusted" (CPI-U, Series Id: CUUROOOOSAO). 

This waiver, effective as of the date of signature below, is executed by the person signing below, 

who warrants that he or she has the authority to execute it on behalf of the party indicated. 


Informatix, Inc. 

LdJ~~ 
~ignature 

Michele Blanc 
Print or Type Name Date 



~!!l Washington Stare Deoorrment of 
~ii~ Information Services 

Amendment 12-04 

to 


Master Contract #TOB-MST-685 

for 


Information Technology Professional Services (ITPS) 


This amendment 12-04 to Master Contract T08-MST-685 is entered into by and between the Department 
of Infonnation Services ("DIS"), an agency of the state of Washington, and Infonnatix, Inc. 
("Contractor"). 

Pursuant to Section 27, Authority for Modifications and Amendments, the parties agree to amend Contract 
T08-MST-685 as follows. 

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

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

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

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

This Amendment, effective July 1, 2011 is executed by the persons signing below, who warrant, 
respectively, that they have the authority to execute it on behalf of the party indicated. 

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

ACCEPTED ACCEPTED 
Washington State Informatix, Inc. 
Department !,f Infor 

ffignature 

Scott Smith Michele Blanc 
Print or Type Name Print or Type Name 
TAS Program Coordinator Chief Operating Officer 1 6 /1,,7/ I \ 
Title 	 Title Dater :; 

State of Washington Information Technology Professional Services 
Department ofInformation Services Amendment 12·04 for T08·MST·685 
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