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MASTER CONTRACT NUMBER TO%-MST-686 

for 

Information Technology Professional Services 

PARTIES 

This Master Contract ("Mater Contract" or "Conhart") is eniercd into by and between the Statc of 
Washington, acting by and Lhrough Department of hfornlation Services, an agency of Washington State 
government located at 1 l !O  Jefferson St~eet SE Olympia WA, 98504-2445 hereinafter referred to as 
"DIS", and InfoSENTRY Services, Inc, a Corporation located at 434 FayetteviIle Street, Suite 2330, 
Raleigh, NC 27601 licensed to conduct busiiless in the statr of Washington hhereinafter referred to as 
"Contractor", for the purpose of providing Tnfomatio~ Technology Professional Services, as described 
and identified herein. 

RECITALS 

The State of Washington, acting by atid through DIS issued Request fur Qualifications and Quotation 
#TO?-RFQQ-015 (RFQQ) dated March 7,2007, (Exhibit A) for the purpose of purchasing lnforrnalion 
Technology Professianal Serviccs in accor cliuicc with its authority under chapter 43 .I05 RCW and 
chapter 39.29 RCW. 

Contractor ~ubrnitted a timely Kesponse to DIS' WQQ (Exhibit B). 

DIS cvaIuated all properly submitted Kesponscs to the above-referenced RFQQ and has idenlitTed 
Contractor as an apparently successful vendor. 

DIS has determined that entering into this Contract with Contractor will mcet Purcllaseru needs and will 
be in Purchasers besi interest, 

NOW THEREFORE, DIS enters into this Contract w i ~ h  Contractor thc terms and conditions of which 
shalI govern Ci~ntractor's providing to Yurchasers the information Technology Professional Services as 
described hcrein, on a convenience or as necded basis. This Master Contract i s  not for personal use. 

IN CONSIDER\TION of the mutual promises as l~ereinafter set forth, he parties agree as follows: 

1. Definition of Terms 

The foIIowing terms as used throughout this Contract shall have t h e  meanings set forth below. 

"Brcwh" shall mean thc unauthorized ncquisition of computerized data that compromifieu Lhe 
security, confidentiality, or integrity of personal inrunnation maintained by Purchaser. 

'+BusIne~s Days" or uBusinew Hours" shall mean Monday through Friday, 8 AM to 5 PM, Iocat 
time in Olympia, Washington, excluding Washington State holidays. 

"Confidential Informatioow shall tncnn infwmatioa that rrlay be exeiernpt from disclosure b the 
public or other unauthoriwd persons under either chapter 42.56 RCW or orher state or federal 
sratutes. Confidential Information includes, but is not limited to, names. addresucs. Sncial 
Security numbers, e-ma11 addresses, telephone numbers, financial profiles, credil card 
information, payrolYlabor data, driver's license numbers, ~r~dical  data, law enforcement records, 
agency source code or objcct code, agency security data, and information identifiable to at1 
individual. Purchasers may identify additional Confidential Infonnatiorl in a Work Order. 
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Confidential lliformation also includes any Personal Information under the provisions of RCW 
19.255.01 0 and RCW 42.56590. 

"Contractor" shall mean InfoSEN'1'RY Services, Inc, its employees l u ~ d  agents. Contraclor also 
includes any firm, provider. ~ig3lliZatiOn, individual, or other cntily performing the business 
activities under this Contract. It shall also include any Subcol~tractor retained by Contractor as 
permitted under the terms of this Contract. 

"Confractvr Accornt Manager" shall mean a reprenctltative of Contractor who is assigned as the 
primary contact persun with whom the D1S Masjcr Contract Administrator sbnll work with ibr thv 
iluration of this Conmct and as further defined in the Section titled Contractor Account Manager. 

"Contractnr Work Order Manager" shell mean a repl,t-sentativc of Contractor who is assigned 
to each Purchaser Work Order as the coordinator of activities and the primary point of contact, as 
further defined in the Section titltrl Contractor Wurk Order Manager. 

'(C,nstomer Service Agreement" shall mean the completed scrvice agreement between Purchaser 
and DIS, which is requircd in order for a Purchaser to dn business with DTS. 

"DIS" shall mean thc Washington State Deprtrtnient of Information Services. 

-Effective Date" shall meail Ihc first date this Contract is in full force and effect. It may be a 
specitic datc agreed to by the parties; or, i f  not so specified. the date of the last signature or a 
party Lo this Contracl. 

GExhibit A" shall mean KFQQ Number TOT-RFQQ-0 1 5. 

'*Exhibit B" shall mean Conkactor's Rtsponvc tcr UQQ Number TOT-RFQO-O 15. 

"1SB" shall mean the Washngton State lnformatjun Services Board. 

*ITPEW shall mean Information Technology Ro fe'2ssi;irmal Services, which includes both Personal 
Services and Purchased Serviccs. as defined herein. 

"ITPS Prngramn shall mean the D1S-established mastcr contracts thal rrrakc IT profess~or~al 
ser-viccs availablb)t on an enterprjsr babis to support statuwide technology projects. 

*ITPS Program Managerw shall Irluan the persoil Lsiguated by DIS who is assigriecl as the 
primary coutact person with whom Contractor's Account Managcr shall work for the duration of 
this Cirr~lract and as further defined in rile Section titled ITPS Program Maamrgcr. 

CMa~ter Contract" or "Contract" shall mean the RFQQ, the Response, this Contracl document, 
all  schedules and exhi bits, all Work Orders, atid all amendm~~ts a wardcd pursuant to the Kk UC), 

"OFM" shall mean the Washington State Oficc of Flnmcial Management. 

"Pers~nal Services" shall mean professiunal or techliical cxpertlse provihd by Conbackor 
accomplish a specific study, project, task or duties as set forth in this Contract and ally ITPS 
Frogram relatcd Work Kequesl and/or Work Ordcr. Personal Services shall includr but not be 
limited to those services specified in the State Admhistrativc and Accounting Manual ( S I L ~ M )  
in chapter 15 Pcrsrjnc~f S p j - v i r ~ s  located at: h t t p : ? , . ' ~ ~ ' ~  .vf'r~.wa . f i ~ v : v ~ l i ~ y ~ ' I  5.)11~_n. 

"Pricc" shalI mean the not 10 exceed hourly rate(s) bid by Contractor m the calegories awarded to 
C'ontractor as set forth in Schcdulc A Price {.is[, and shall be paid in Unlted Slates dollars. 
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''Proprietary Information" shall mean domation owrled h y Contractor to which Contractor 
claims a protectable intercst under law. Proprietary Irliilrrnation includes, but is not lirrlited to, 
infomiation protected by copyrigh~, patent, tradernark. or trade secrct laws. 

"Purchased Services" shall mean hose serviccx and activities provided by Contractor to 

accomplish routine, continuing, and necesvary functions as set forth in the RFQQ and any TTPS 
Yrogram related Work Rcquest andtor Work Order. Purchased Services &all include but not be 
l imi~cd to those services specified as Purchased Services in RCW 43.105.020. 

"Purchaser" shall mean DIS and those government or nonprclfit entities that havc cntertd i r ~ l r ~  an 
Interlocal or Customer Service Agreemeill (CSA) wit11 DIS. DIS maintains a searchable database of 
currenl customers at: t !~/ / tech~~~al! .dis .wa.  cov/csal /csasearch.asp 

"Purchaser Work Order Administrator" shall mean that person designated by Purchaser to 
administer any Work Order an behalf of Purchaser 

"Purchaser Work Rcqu~st  Adrninistrvtur" shall iuean that person designated by Purchaser to 
administer any Work Request on behalf of hrchascr. 

"RCW" shall mcan the Revised Code of Washington. 

"RFQQ" shall mean the Rcquest for Qualifications and Quotation used as a solic,itatioo 
document to establish this Contract, including a11 its amendments and mdificatio~u, Exhibit A 
hereto. 

"Response" shall mean Contractor's Response to D1S' RFQQ for lnforn~alirw Technology 
Professional Services. Exhibit B hereto. 

WSchedule A: Price List* shall mcan the attachtncnt to this Contract that idcntifics the 
authorized Services and Not-To-Exceed Hourly Rate Yrices available under this Contract. 

"Schedule R: Work Regu~h*t Templute" shell mc3n the atlacll~nent to fhis Contrac.t that providcs 
example format, terms and conditions l i~r a Work Requcst. 

USchedule C: Murk Order Template'' shall mean the attachment w this Contract that provides 
example format, terms and ctjnditjons for a Work Order. 

"Schedule D: .MFYBE C~rtificution" shall mean the atvdched certiticatz(b) indicating 
Contractor's, ar~dlor one or more of Contractor's Subcontmctor's sratus as a minoriiy or women's 
business en~crprise. 

"Services" shall meall thc Persona\ andltbr Purchased Services in the categr~ries defined in thc RFQQ, 
Exhibit A. 

"Specifications" shall mean the Tcchnlcal Servict: Catego~/job descriptions and nther 
specifications for Services set forth in the RFQQ. Exhibit A. 

"Subcontractor" sl~all mcan one not i11 thc employment uTContr3ctor, who is performing all o r  
part ofthe business act~vities under this Contract or any Work Order under a separate contract 
~ i t h  Conlactor. The term "Subcr~ntractor" nlrans Subcontractor(s) of any tier. 

"Tec.bnical Scrvice Category!' shall mean the list of cightecn ( 1  8) Sewice categories tllat are set 
forth in the RFQQ, Exh~bit A. 
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hTermn shall mean the period of time specified within a document tlmt it will be in full force and 
etTect and includes, e.g., Master Contract Term, Refresh Term, and Work Order T m ,  as further 
defined in Section 2. 

b'Work Ordern shall mean the contractual document issued by a Purclwsrr and executed 
betweet1 Purchaser and the Contractor. Each Work O~der shall be the result of a second tier 
competition. A Work Order generally contains project objectives, scope and descriptinn of work, 
tirr~eline and period of performance, compens.ation and paymmt, Contractor responsibilities, 
Purchaser responsibilities, Purchaser special terms and conditions, signature block. etc. and 
incorporates this Contrdct by reference. A template Wvrk Ordcr i s  atlwhed 10 this Contract as 
Schedule C. 

&Work Product* shall meail &la and products produced under a Purchaser's Work Order 
including hut not limited h. discoveries, formulae, ideas, irnprovemeols, inventions, melhods, 
models, processes, techniques, findings. concluqinns, recommendations, reports, &signs, plans, 
diagnms, dmwings, software, databases, documents, pamphlets, advertisements, books, 
magazines, surveys, studies. computer programs. films, tapes, andlor sound reproductions, to the 
extent prov~ded by law. 

"Wwk Requestn shall mean a separate second tier solicitation document developed and issued 
by the Purchaser to lTPS Program Contrdctor(sj to request proposals relative to a Purchaser's 
requirement. The Work Request typically idcnt~fies the project objectives, scope and description 
of  work, timeline and period of pcrfortnmce, compensation and payment, Contractor 
responsibilitius, Purchaser responsibilities, Purchaser special terms and conditions, instructions to 
Contnctors, etc. A ternplate Work Request is attached to this Contract as Schedule B. 

Master Contract Term 

2. Term 

2.1. Term of Master Contract 

a) This Cw~mct's initial Term shall be from July 1, 20V7 or rlatr: of last signature affixed, 
whichever is later, through June 30,2009. 

b) This Contract's Term may be cxtmldcd by up to four (4) add~tlonal one (I)  year Terms, 
provided that the extensions shall be st DIS' option and shall be effected by DIS giving 
mitten notice of its intent to extend this Contract to Contractor not less than thirty (30) 
calendar days prior to the then-current Contract Term's expiration and Contractor 
accepting such extension prior to the then-current Contract Term's expiration. The total 
Term of this C.ontract shall not br exccrldcd beyond June 30,2015. NO change in terms 
and conditions shall be permitted during these extensions unless specifically agreed to in 
witing. 

Terrn of Work Orders 

a) 'The Terrn of any Work Order execu~d  pursuant to this Contract shall be set forth in the 
Work Order. 

b) Work Orders or rencwal Work Orders entered into prior to the expiralior~ or other 
termination of this Master Contract may be compleled under the Mastw Contract 
terms and conditions in ct'frct whcn the Work Order or renewal Work Order was 
entered inlo. 
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c) New Work Orders or renewal Work Orders shall not bc entered into aFter the 
expiration or other termination of h c  Master Conh-acc. 

d) Work Orders sl~all not be renewed for a Term beyond June 30,20 15. 

3.1. 4 1  of the terms and conditions contained in this Master Contract shall survne the 
expiration or athcr termit~atiorl of this C Q I I ~ C ~  for so long as any Work Order entered 
Into under this Master Contract is still in effect and shall apply to such Work Order. 

T11c t~nils, co~idilions and warrarltics contained in this Contract that by thcir s e ~ ~ s e  and 
context are intcnded to survivc the expiration, cancetlation or termination of this Contract 
shall so survive. In additiun. the terrils nf the Sections titled Overpayments to 
Contractar; OwaershiplRights in Data; Access to Data; Contractor Commitments, 
Warranties and Representations; Protection uf Purchaser's Confidential 
brormaiion; Stction Heading, Incarporated Documeats and Order of Precedence; 
Subcontractors; Publicity; Review of Contractor's Records; Patent and Copyright 
Indemnifbcation; Insurance; Cantractor's Proprietary Information; Disputes; 
Limitation of Liability; DIS Master Contract Administration Pee and Collectfon; 
and Activity Heporting shall survive the termination of this Contract. 

Pricing, Invoice and Payment 

4. Pricing 

4.1. Contractor agrees to providc the S c i v i c ~  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 Master Contract. Prices are cnnsidered maximum or 
"cesling" prices only. On a project by project basis, Contractor may elect to provide 
Services to Purchaser for perforn~ance of a Work Order at a lower h c u  than that originally 
established in this Master Contract. 

4.2. Consideration 

a) The maximum consideration available to Vendor under this Contract is $1,000,000.00 
(US dollars) for the tn~tial T m ,  unless amended. 

b) Considcrdtion for each Second 'l'ier Work Contract will bc stated in the Purchaser's 
Second Ticr Work Contract Purchaser shall make payments on Second Tier Work 
Contracts to the Vendor col~sistcnt with the terms set out in the Sccond Ticr WOI-k 
Contract. Funding may be federal, state anbor private grant based depending on the 
speci fie program requesting statling 

4 If Contractor reduces its Prices for any of the Services during the Term of this Contract, DIS 
and Purchasers shall have the immediate benefil of such lower Wces for new purchases. 
Contractor shall send noticc: to the DIS Masler Contract Administrator with the reduced 
Prices within fifteen ( 1  5) Business Days of the reduction taking effect. 
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4 4. Purchaser shall reimburse Contractor for travel and other expenses as identified in a Work 
Order, or as authorized m writing in atlvauce by Purchaser i n  accordvlcc with the then- 
current rules and regulations set forth in the Wnshirigbon Stlale Adrninistrative ntrd Accoulrting 
Mu~zunl (h ~~I?: / /wwM O ~ ~ . W ; ~ . ~ O V ~ ~ ~ ~ ~ C _ V / D O I ~ O C .  h t111). Contractor shaH provide a dctailed 
itemization of cxpcnsts, 111~1udiitg descripdon, amounts and dates, and receipts for amounts 
of fitly dollars ($50) or more when requesting re~mbueerncnt. 

4.5. Ucoootr~il- Price Adjustmenrs 

a) IfDlS elects lo extend this Contract for an additional one-yarperiod(s) beyond the 
initlal Tcrrn, or subsequcnt renewal periodts), the Contract pricing tor thc additional one 
year shall be automatically increased or decreased. as applicable, hy DIS by not more 
than the percentage increase/dccrcase of the [ ;.S fipartnlent of Labor "Consumer I'rice 
Index, IJS City Average, AH Items, Not Seasonally Adjusted" (CPI-U, Series Id: 
CUITROOOOSAO). 

b) The baseline index shall be the index announced for April of thc previous year. The 
allowable percent change shall be calculated by subtracting the basellne indcx from the 
Index announced for the April in which the renewal option is exercised, and dividiug the 
rcsult by the bascline ~ndex. Thc allowable perccnt change shaIi be rounded to Ihc 
nearest one-hundredth of (me percent and shall be the maximum price adjustment 
pertniltcd Contractor rrray offer price rkcreases m exccss of the allowable CP1.U 
percent change ai any time. The foIIowlng example illustrates the computation uC 
percent cllange using April 2004 as the Bascline: 

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

CPI-U for April 2005 

Ltss CPT-U for Aplil 2004 (baselllie) 

Equals index romt change 

Divided by prevlous period (baseline) TPI-U 

Equals 

Results multiplied by 100 --- 
hquals percent change 

4.6. Contractor agrees that a11 the Prices, terms, warranlics, and benefits provided in this 
Contract ore cumparable to ur butter than the terms presently being offered by Contractor 
to any uhcr govzrnmenlal entity purchasing the same Services under similar terms. If 
during the Term of this Contract Contractor shall enlcr into contracts with any other 
governmental entity pmviding greater benefits or more f a v o ~ u b l ~  tcms  than those 
provided by this Contract, Contractor shall hc: obligated to provide the sanie lo MS for 
subsequcnt TTPS Propam related purchases. 

194.6 

188.0 

6.6 

188.0 

0.035 1 

0.0351 x 100 

3.51 

4.7. Contracior agrees thal Prices providcd in this Cotitract assume that work is performed during 
Rusiness Days and llours. Overtime rates are 11ch allowed unless required by state or fcderal 
law. Furthcr. Prices are lo be considered all-inclusive hourly rates to include all expenses 
(e,g.. overhead, insurance, and administratroll 111cIuding but not limilcd to the Dl S 
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Master Contract AdmInbtrarioa Fee outlined in Section 59 below) except travel (see 
Section 4.4 above). 

5. Advance Payment Prohibited 

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

6. Taxes 

6.1. 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. 
Purchaser, as an agency of Washington State government, is  exempt from property tax. 

6.2. Contractor shall complete registration with The Washington State Department of Revenue 
and be responsihIe for payment of all taxes due on payments made ~mder this Contract 
and any related Work Order. 

6.3. All payments accrued on account of payroll taxes. unemployment contrihtitions, any 
otkr taxes, insurance, or other expenses far Contractor, Contractor's staff, or 
Subcontractors, shall be Conlractor's sole responsibility. 

7. lovoice and Payment 

7.1. Contractor's will submit propcrly itemized invoiccs to Purchas~~'s  Work Order 
Adnlinistrabr for any and all work related to a Purchaser's Work Urder. Invoices shall 
provide and itemize, as applicable: 

a) DIS Information TecInoloa Fkofessiorral Services Master Contract number TOS-MS'r- 
686 

b) Purchaser W ~ r k  Order nuinbcr; 

c) Contractor name, address, phone number, and Federal Tax Identification Numbcr; 
d) Description of Services provided; 
e) nate(s) that Services were provided, including number of hours worked. 

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

0 Contractor's Price for Services; 

g)  Net invoice Price for each Service; 
h) Applicable taxes, 
i) Other applicable charges; 
j) Total i n ~ o ~ c e  Price; and 
k) Payment terms including ally available yro~r~pl payment discounts. 

7.2. If expenses are allowed under any Work Order and invoiced to Purchaser, Contractor 
must provide a detailed itemiza~ion of those txp~nnes that arc reimbbrseable, including 
description, amounts and dates. Any single expense in the amount of fifty dollars ($50) or 
more must be accompanied by a rece~pt in urdw to receive eirnbunement. (See 
Subsection 4.4 above.) 
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7.3. Payments shall br: duc and payable within thirty (30) calendar days after provision and 
acceptance uf Services 01 thirty (30) calenhr days after receipt of pmpedy prcpared 
invoices, whichever is latcr. 

7.4. Incorrect or incompIetc invoices will bc returned by Purchaser to Corltractor for 
correction and reissue. 

7.5. The Contractor's DIS Master C;on!mct nurrlbzr and the Purchascr Work Order number 
must appear on all bills of lading, packages, and correspondence relating to any Work 
#rder. 

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

7.7. If Purchascr fails to make Limely paymerli, Contractor may invoice Purcllascr one percent 
(1 3dl p a  mol~th on the amount overdue or a minitnum of one dolIar (S L )  (Refere~~ce 
chapter 39.76 RCW). Payr~icot will not be considered late if payment is deposited 
electrortically in Contractor's bulk account or if a check or warrant is postmarked within 
thirly (30) calendar days of acceptance of the Services or receipt of Contractor's properly 
prepared invoicc, whichever is later. 

7.8. As appIicable and if outlined in the Purchaser's the Work Ordcr, Purchaser may withhold 
ten pel cent (lU%), ur other appropriate amount as defi~~ed by the Purchaser in the Work 
Order, fro111 each payment until acceptance by Purchaser of the final report, completion 
of projecd andlor othel apprupiate milestooe. 

8. Overpayments to Contractor 

rontrrctor shall rcfund to Pwchascr the M I  aaluunl of any erro~~eous payment or overpayment 
under any Work Order within thirty (30) days' written notice. IFContractor fails to make timely 
refund, Parc.haser iuay charge Contractor onc perccnt (1%) per month 011 thu amount due, ur~til 
paid in full. 

Contractor's Responsibilities 

C). Purchaser Eligibility 

I11 order to be eligible to purchase under this Master Contract, Purchase~s shall have a C'ustoirier 
Service Agreement (In terlwnl Agrccmc~lt) with DIS. Contractor sliall he respons~ble for vcrifylng 
Purchaser eligibility. Contractor may use tlie search feature on Bie DIS website: 
I ~ t e c h m a l l . d ~ s . w a . ~ , ~ ~ ~ I ~ S A J  : U S A S e a r c M  or may conlact the Office of I.cgal Services 
within DIS at 360-902-355 1 to ascerhin Furchaser eligibility. 

10. Contractor Work Order Mslnnger 

Contractor shall assign a Contractor Work Order Manager for each Purchaser Work Order. The 
Contrac~r,~ Work Order Manager shall be thc principal point of cor~bct for Purchaser and shall 
coordinate all related Contractor's activities. 

11. KFP Mandatory Requirements 
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'The RFQQ mandatory rcquiremcnrs are essential substantive temls of this Master Contract. 
Services provided under this Master Contract shall meet or exceed all the mandatory 
requireme~~ts of the KFQQ. 

12, Services and Statement of Work 

12.1. All Services shall be performed pursuant to the terms of this Contract and shall be 
dwumented in a Work Order established belween Purchaser and Contractor. A Work 
Order template is attached as Schcdulc C.  

12,2. Prior to entering into any Work Order. Purchaser shall conduct a Second Tier acquisition 
process pursuanl to Section 22 of this Contract. 

12.3. A Work Order shall at a minimum: 

a) Reference this DSS Master Contract number T08-MST-686 
b) Identify Purchaser's Work 0rclt.r number; 
c) Define project or task djcctivcs; 

d) Describe the scope of Services or work to be performed; 
e) Identify deliverables: 

f) Spec~f) a timeline and p e r i d  of perfornlance; 
g) Specify compensation and payment, e.g.. the hourly rate and total Contraelor hours to be 

provided or the tixed price for a deliverable, (whiFhcver is applicable), total cost of the 
project, and any reimbursable Contractor expenses; 

h) Descrilw Contractor's roles and responsibilities; 

i) Idcntif) specific Contractor staff, including Contractor Wark Order Manager; 

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

12.4. Individual Work Ordm m a y  include additional or conflicting terms and cirnditions as 
determined by the Purchaser. In the event of ally conflict. the Work Order shall prevail. 

13. Commencement of Work 

13.1. First Ticr - Under the pruvisions of chapter 39.29 RUW, this Conlract is required to be 
filed with the Office of Financial Management (OFM). No cr~ntrac.t. or any amendment 
thereto, required to he so filed is effective, and no work shall be comnenced nor paymetlt 
ma&, until tcn (10) working days following h e  [late of filing and, i f  required. ulitil 
approved by OFM. In the event OFM fails ir, approve the Con tract, the Contract shall be 
null and void. 

13.2. Second'l'ier - No work shall be performed by Contractor until a Work Order is executed 
by Contractor and Purchaser. 

14. OwnershiplRights in Data 

14.1. Any custom additions and modifications to Contractor's Preexisting Material (defined 
below) and all data and work products produced pursuant to this Master Contract and any 
Work Order shall collectively be called "Work Product." Purcl~aser shll imVe and main all 
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ownership, right, title. interest and all mtellectuil property righu to Work Product. To the 
extent that any such rights in the Work Product vest initially with the Contractor by 
operation of law or for any other reason, Contractor hereby perpetually and irrevocab1y 
auaips, transfers and quitclaims such rights to Purchaser. Ownership includes the right to 
copyright, patent, register and the ability to transfer these rights and all infonna~ion used to 
forniulate such Work Prohct. 

14.2. Contractor warranls that it is the owner of the Work Product and Preexisting Material and 
that it has full right to assip and license the samc to Purchaser. 

14.3. Work Prduct includes, but is not limited to, discoveries, formulae, ideas, imnprovements, 
invenlions, methods, models, processes, techniques, findings, c,onclusions, 
recommendations, reports, desigm, plans, diagrams. drawings. soharc,  databases, 
documents. pamphlets, adverliscrnents. books, magazines, s w e y  s, studies. computer 
programu, films, tapes, andim sound reprnductions, to the extent provided by law. 

14.4. During the Term and any time thereafter, Contractor shall execute all documents and 
perform such other proper acts as Purc.haser may deem necessary to secure for Purchaser 
the rights pursuant to this scction, and when so obtained or bested to maintain, renew, and 
reslore the same. 

14.5. Contractor shall not use or in any manner disseminate any Work Product to any third 
party, or represent in ally way Contractor ownership in oily Work Product. Conlractor 
shall take all reasonable steps necessary to ensure tlut i ~ u  agents, crnployr~s, or 
Subconbactors shall not copy, disclose, transmit or perfom any Wmk Product or any 
ponion thereof. in any fom, to any third party. 

14.6. Contractor hereby grants to Purchaser a non-exclusive, royalty-free, lrrevocahle license to 
usc, publish, translate, reproduce, deliver, perform, display, and dispose of materials arid 
know how that are delivered undcr this Contract, hut that do not originate theretrom 
("Preexisting Material"). 

14.7. Conkactor shall exert best efforts to advise DlS and Purchaser of all known or potentip1 
infringements of publicity, privacy or of inteIlectual property nghts of the Preexistiug 
Material furnished under this Contract. DIS and Purchaser shall receive prompt written 
notice of each noticc or claim of cupyright infringement or infringement uf other intellectual 
property right worldwide received bq Contractor with respect to any Preexisting Material 
dehvered under this Contracl. Pllrchaser shall have the nght to modify or remove any 
r ~ s h c t i v e  markings placed upon the Preexisting Material by Contractor. 

15. Access to D d a  

Contractor shall upon written request provide access to data generated under this Contract and any 
Work Orderto DIS, to Purchaser, tn thc Joint Legisla~ive Audit and Review Camrnittce. and tu the 
State Auditor, as requested, at no autional cost. This includes access to all information that supports 
the findings, conclusions, and recommendations of Contnctor's reprts, including computer models 
and rncthdology for those models. 
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16. Security 

While on nIS or any Purchaser's premises, Contractor, itn agents, employees, or Subcontractors 
slmll conform in all rcspects wid1 any and all of Puruhaser's physical, fire, safety. r>r h e r  
security regulations. 

16.1. Facility Access. 

Contractor understands that Purchaser's building entrances may be controlled for access. 
Contractor aLTees to become familiar with Purchaser's building and scculily policies, and 
further agrees to observe and comply wilh all Purchaser's building and security policies 
or procedures. 

Contractor understands that in order to obtain access to Purchaser's premises, Contractor 
may havu to be issued a sccurity badge by Purchaser. Contractor shall provide certain 
personal infonnation, including valid govemmenr issued photo idmtification, priur ~u 

obtaining a security badge when required by Purchaser, Couuactor further understands 
that Purchaser will collect and retain such personal information for so long as the Work 
h d e r  is in effect and such individwl(s) has acccsu to the pmises .  Purchaser reservcs 
the right to conduct background checks and deny an application for a security badge. 
Failure of Contractor lo comply with Pwchaser's security and safety policies and 
ptocedurcs is sun?cient grounds for revoking, modifying, suspending or terminatiug 
access to Purchaser's facilities. Upon the earliw of termination of the Work Order, or 
suspension or tenni~~alion of access to Purchaser's facilities, Contractor shall return all 
security badges. 

16.2. Remote Access to Network. 
Contractor understands that in order to obtain remote access to Purchaser's h c a l  Area 
Network (LAN), ernail. or supported computing environments through a remote access 
ctmnect~on ("Remote Access"), Contractor nlust cnmp l y with Purchaser's Rnnote A cccss 
policy and any other applicable policies or procedures. Contractor shall, prior to access, 
cornplcte and sign any applicable agreements or forms. Remote Access i s  conditioned 
upon find approva 1 by hrchascr. 

16.1. Safetv. 
Contractor shall observe and comply with WlSHA and OSEIA regulations, all applicable 
safety and environmental laws and regulations, and all of Purchaser's rules, guidelines, 
policies and procedures rrlztting to safety, wmkplace condjticms, health arkd the 
environment, including but not limitcd to physical, fire, evacuation, accidents, hazardous 
materials or situations, or other sarcty regulations and policies. 

17. Contractor Cornmltmcnh, Warrantics and Representations 

Any written commitment by Contractor within the scope of this Contract or any Work Order shall 
be binding upon Concractoi-. Failurc: of Contractor lo Fulfill such a commitment may constitute 
breach and shall render Conkactor liable for damages under the tcrms of this Contract or any 
Work Order, as applicable. For purposes of this section, a commitment by Contractor mcludes: 
(i)  Prices, d i s c~wi s .  and options committed to remain in force over a spccified period of time; 
and (ii) ally warranty or representation made by Contractor in its Response or contailled in any 
Contractor or manufacturer publications, wriflen materials, schedules. chatts, diagram, tables, 
descriptions, other written representations, and any other comnunication medium accompanying 
or referred b in its Responsc or used to effect the sale to DIS or Purchaser. 
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1 7.1. Contrac~or shall usc brst efforls to ensurc that persorlnrl assigned u, a Work Order are 
available untiI the completion of that Work Order. Any proposal by Conhctor for 
changes, replacement, or substitution of Work Order personnel during the Term of the 
Wok Order shall be submitted to the Purchaser Work Order Administrator in writing. 
The Purchaser Work Order Admi~lislrator shall have lhc sole discretim to accept or reject 
such proposal. 

As a condition to acceptir~g Contractor's proposal for persotinel changes, Purchaser may 
require Cr>ntr;lctor to compensate Purchaser for any training and admjnistrative costs 
incurred by Purchaser in association with such replacement. Such compensation will he 
m the form of a credit against Cuntractor's monthly invoice chargcs to Purchaser by 
Contractor {a) not billing Purchaser for 11n11rs worked during the first ten ( 1  O) Busintas 
Days replacement personnel begin work, if the method of compensation agreed to in tht: 
Work Order is by hourly rates (lime and material); or (b) crediting Purchaser an amount 
fiat to exceed $5,000 per person replbcod, i f  thc n~etliud uf ~ompensatiotl agreed to m fl~e 
Work Order is by deliverables (fixed cost). 

17.3. 1fPurchser dnen not accept Contractor's proposcd changc wid Cr~rtlractor is unable to provide 
acceptable personneI to Purchaser within ten ( I l l )  Business Days after the originally assioied 
personnel have left, then Purchaser may terminate the Work Order. 

18. Protection of Purchaser's Confidential Information 

(See Scctio~~ 46 below for Purchaser's obligations to protect Contractor's Proprietary 
Informat ion.) 

1 8. I .  Contractor acknowledges that same of the material and information that may come into its 
possession or knowledge in connection with or in perForrnance of this Contract or a Work 
Order may consist of Confidential Information. Conkactor agrees to hold Coafideniial 
Informaticin in strictest confidence and not to make use of Confidential Information for any 
purpose other than the perfomallce of ths Contract or any Work Order, to release it olily tu 
authorized employees or Subcontractors requiring such information for the purposes of 
carrying out this Contract or any Work Order, and not to release, divulge, publish, transfer, 
sell, disclose, or otllerwise make tlie information known to any other party without 
Purchoer's expruas writtcn ccrnsent or as provided by law. Contrackor agrees to release such 
information or material w l y  to employees or Subcontractors who have signed a 
nondivctosure agreement, the terms of which have beeu previmisly approved by Purchaser. 
Contractor agrees lu implement physical, electronic, and manageria1 safeguards, including but 
not limited to those prescribed by the Purchaser, to prevent unauho~ized access to 
Confidcntial lnfonnation. Contractors that may come intn contact with medical data will bc 
required to complete a Business Associate agreement. as required by federal or state laws, 
including HJPAA, prior to the commencement of any work. 

I 8 .  Immediately upon expiralion or termination of this Contract or any Work Order, 
Contractor shail, as applicable, at DIS's or Purchaser's option: (i) certify to DlS or 
Purchaser that Contractor has destroyed at1 Confidential Informtioti; or (ii) ieturu all 
Confidential Information to DIS or Purchaser; or (iii) take whatever other steps DIS or 
Purchaser requires of Contraclor to protect DIS's or Purchaser's Confidential Information. 

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

18.4. In the cvent of the unaulhorized acquisition of  computerized data that campro~llises the 
security, confidentiality. or integrity l.~fpersoi~al info~n~aliun maintamed by thc P~~rchaser 
@reach), Ventlor agrees to comply with a11 appIicnblc statc and fcdt-rtll slalutory 
provisions. If a data compromise andlor identity theft occurs and is found to be the rcsult 
of  Vendor's acts or omissions, Vendor shall assume complete responsibilily for 
notification o f  affected parties, and be liable tior all associated costs incriirred by D1S or 
Purchaser in responding to or Breach Nothing in this sectiotl ~ i v e s  
rise to consequenlial damages A 

18.5. Violation of rhis section by Conlractor or its Subconlractors may result in lcrminarion of this 
Contract and any Work Ordcr and demand fm return of all Corlfidcntial Information, antVor 
payment of n~anetary damages. or penaliics. 

Purchaser's Authority and Responsibilities 

19. Purchaser Use of Master Contract 

19.1. mis Master r-'nntract may be used only by Purchasers who have a Custulrler Service 
Agreerrient with L)IS and is not for persona1 use. Purchaser shall comply with a l l  the 
terms and conditions uf this Master C O I I ~ ~ ~ C ~ ,  including but 11o1 limited to Contractor's 
Proprietary Information. 

19.2. Keferenue t ) i  this Master Conlract Number andlor Purchasrr's signature un any related 
Work Order docu~~lent signifies agreeluent 10 comply with these requirements. Failure to 
ahide by these requirements may result in Purchaser Sorfci~i~~g the righf to make l'uture 
pulchaseh under this or other DIS Master Contracts. 

20, Purchaser Work Order Manager 

20. I. Puschascr shall assign a Purchaser Work Order Manager for each Purchaser Work Order. 
The Purchaser Work Order Manager sllall hc the principal poini of contact for the Contractor 
Work Order Manager and shall provicic overs~ght of'Conlrdctor activities and performance 
conducted thereunder. Purchaser shall notify the Contractor Work Order Manager in writing, 
when there is a new Purchaser Work Order Manager assigned to a Work Order. 

21. Second Tier  Competition 

U111ess Purchaser has a solc source justification under the 1SB I T  h l v ~ , ~ t n a ~ t r f  .Stclndords (see 
~p:~~1sb.wa.eov!uulicic~~ortfolio!20 1 S.cluc) and if seeking Persor~al Services. has also complied with 
OFM ' s sole source requirements ( W t w  w w  .otin.w;l.aov/pol~cyl IS.20. htintl I 5.20.60), Purchaser shall 
conduci a second tier corrlpetition based on the specific requiremellts for individual projects anlong 
thc Contractors W I ~ I  Master Contracts in the pcrtinenr 'lechnical Service Categoq. Purchaw shall 
use the Work Request Template attached to lhis Conrract as Schedule R to facilitate the acquisition 
process. 

2 1.1. Selectio~l Proccss - Purchased Serviccs 
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Purchaser shdl conduct Second Tier acquisitions of Purchased Services consistent with 
the I SB IT Investment Policy a d  the 1SB IT Invesment Standurds 
@ t t p : / / i s b , w a . ~ a v / p ~ l i ~ ~ n v e s t r n e ~ ~ t . a ~ p ~ j .  

21.2. Selection Proocss - Personal Services 
Purchascr shall conduct Sccvnd Tier acquisilions of Personal 3ervic.e~ consistent with the 
TSR IT I H W , T ~ I P ~ ~  Polirry and the I SB IT Jnvcstmerit Standards 
(hff~://isb.wa.~0v/p01i~ies~inve~tmt'ril~~~x) and c h a p t ~ ~  39.29 RC W and the SAAM 
chapter 15 ( ~ ~ ~ ~ : / / ~ V H ~ W . O ~ I . W ~ O V / ~ O ~ ~ ~ ~ ~  5.htp). 

Master Contract Administration 

22. Notices 

Any notice or demand or other communication required ur permitted to hc given under 
this Contract or applicable law shall he effstive 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 S!ate.s Postal Servicc as first-class mail, postage 
prepaid certified mail, return reccipt requested, to the prvties at the addresses providcd in 
this sectinn. For purposes of complying with any provision in this Contract or applicable 
law ?.hat requires a ''writing:" such conimunicati~n, w1ke11 JigilaIIy signed with a 
Washington State i.icensed Certificate, shall be corisidered to be "in writing" or "written" 
to an exteni no less than if it were in paper form. 

To Contrado* at; 

InfbSENTRY Services, Inc 
Attn: Hehen A. 9' , ~ m s  
434 Fayettevillc S e t ,  Suite 2330 

Raleigh, NC 2760 1 
Phone: (919) 810-6612 
Fax:: (91 8) 838-8572 
E-mai I: helen+sims@infosen try .corn 

To D1S at: Aud to DTS at: 

State of WashingJon 
Department of  In formation Serviccs 

Attn: Master Contract Administrator 
If by US PuJ$fal If by Overnlgkt 

Senlice Cv~rier 
PO Box 42445 1 1 10 Jetf'erson St SE 

Olympia, WA 98504 Olympia WA 98501 

Phone: 360.902.355 I 
Fax : 360.584.1414 

E-mail: rnc;ddmin(~dis. w w  

State of Wmhington 
Departmalt nf Information Scrvices 

Attn: lTPS Program Manager 
if by US Postal If  by Overnight 

Setvice Courier 
PO Box 42445 241 1 Chandler Ct SW 

Olympia, WA 985045 Olympist, WA 98502 

Phone: 
Fax : 

E-mail: 

or to Purchasew at the addms listed on thoir Work Order. 
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22.2. Notices shall be effective upon receipt or four (4) Business Days after marling, whichever 
is earlier. ?he notice address as provided herein may be changed by written notice given 
as provided above. 

23. ITPS Program Manager 

DIS shall appoint ail ITPS Program Manag~r for the Informa(ion Technology Professional 
Scrviccs Prograui who will provide oversight of the activities conducted hereunder. The lTPS 
Program Manager shall be the principal contact for Contractor concerning business activities 
under this Contract. DIS shall not~fy Contractor Account Manager, in wting, if and when there 
in a ncw ITPS Progrdrn Manager assigncd to this Contract. 

24. Contractor Account Manager 

Contractor shall appoint a Contractor Account Managcr for the State's account under this 
Contract. The Contractor Account Manager will be the principal point of contact for the ITPS 
Frobmm Manager for the duration of this Contract and will prr~vide oversight of Contmctor 
activities conducted hereunder. Contractor Account Manager will serve as the focal point for 
business matters, performance matters, and administrative activities under this Contract. 
Cumtractor shall notify Ills in writing, when there is a new Contractor Account Manager assigned 
to this Contract. The Contractor Account Manager u1formation is: 

Contractor Account Manager: Helen A. Si~ns 
Address: 434 Fayetteville Street, Suite 2330, Raleigh, NC 2760 1 
Phone: (919)810-8612 Fax: (9 1 9) 838-8573 
Email: hclen-sirns(*infosmhy .corn 

25. Section Headings, Incorporated Documents and Order of Precedcnce 

25.1. The headings used herein are inserted for convenience only and h a l l  not control or affect 
the meaning or construction of any of the sect~ons. 

25.2.  Each of the docuri~ots livtcd below is, by this reference, incorporated into this Contract 
as though fully set forth herein. 

a) Schedules A, B, C ,  and D (as applicable): 
b) DIS' RFQQ (Exhibit A); 

c) Contractor's Response lo DIS' MQQ (Exhibit B); 
d) A1 Contractor or manufacturer publications, written nlaierials and schedules, charts, 

diagmms, tables, descriptions, other written representatians and any other supporthg 
materials Contractor made available to D1S or Purchaser and used to effect the sale of 
Services to Purchaser. 

25.3. In the event of any incons~stency in this Contract, the inconsistency shall be resolved in 
the following order afprecedencc.: 

a) Applicable federal and state statutes, laws, and regulations; 
b) Sections 1 through 66 of this Contract, 

c) Schedule A, B, C, and J3 (as appbcable); 
d) DJS' RFQQ (Exhibit A); 
c )  Contractor's Respclnse to UIS' RFQQ (Exhibit B); 
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f )  All Contractor or tnailufacturer publications, witten materials and schedules, charrs, 
diagrams, tables. descriptions, other written representations and any other supporting 
materials Contractor m d e  available to DIS or Purchaser and ucd to effect the sale of 
Servicrs to Purchaser. 

26. Entire Agreement 

This Contract, and any written amendments hereto, sct forth the eutirc agreement betwcen the 
parties with respect to the subject matter hereof. Any understandings. agreements. 
representations, or warranties not contained in this Contract or in a writtell amendment hereto 
shall not bt bindirig on either party except as provided in the section titled Contractor 
Commitments, Warranties and Rapre~entatinns. Except as provided herein, no alteration of 
any of the terms, conditions, delivery, Price, quality, or Specifications of this Contract will be 
effective without the written conse~~t  of both parties. 

27. Authority for Modifications and Amendments 

No rrwdification, arncndment, alteration, addition, or waiver of any section or condition of this 
Contract or any Work Order undcr this Contract shall be effective or binding unless it is in 
writi~ig and signed by DIS and/or Purchaser's Work Order Administrator, as applicable, and the 
Contractor, as applicable. Only DIS shal I have the express, implied, or apparent authority to alter, 
amend, modify, add, or waive any section or coridition of this Contract. 

28. Independent Status uf Contractor 

In the pcrforrnan~e of this Contract and any Work Order, the parties will be acting in their 
individual, corporate or governmental capacities and not as agents, employees, partners. joint 
venturers, or associates of one another. The parties intend that an independent contractor 
relationstup will be created by this Contract artd any Work 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 wliich 
would accrue to an employee under chapter 41.06 RCW or Title 5 1 RCW for any work conducted 
under this Contract or arty Work Order. 

29. Governing Law 
This Contract and any Work Order shall be governed in all respects by the law and statutes of thc 
state of Washington, without reference to conflict of law principles. The jurisdiction for any 
action hereunder shall be exclusively in the Superior Cowt for the state of Washington. The 
venue of any action hcrcundcr shall bc in the Superior Court Ior 'l'hurston County or the couuty in 
which Purchaser is located within the state of Washington. 

30. Rule of Construction aa tu Ambiguities 

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

Conh-actor may, with prior written permission ftom Purchaser Work Order Administrator, entcr 
into subcontracts with third parties for ~ t s  performance of any part of Contractor's dut~es and 
obligations. In no event shall the cxistc~ice ufa subcontract o p a t e  to release orreduce the liability 
of Contractor to Purchaser for any breach in the perfon~iar~ct: of Contractor's dulies. For purposes 
of this Contract and any Work Order, Contractor agrees that all Subcontractors shall be held to be 
agents of Contractor. Contraclor shall be liable fur any loss or damage to DlS or Purchasers, 
including but not limited lo personal injury, physical loss, harassment of DIS or Purchaser's 
employees, or violalions of the Petent and Copyright Indemniflcation, Protection of 
Purchaser's Confidentlal Information, and OwnershiptRigbts In Data sections of'this Contract 
or any Work Order occas~oned by he acts or omissions of Contractor's Subcontractors, their agents 
or employees. The Patent and Copyright Indemnification, Protection of Purchaser's 
Confidential Iuforrnatioa, OwncrshipDtights in Data, Publicity ad Review of Contractor's 
Records sections of this Contract and any Work Order shall apply to all Subcoiltracbrs. 

32. Assignment 

32.1. With the prior written consent of DIS, which consent shall not be unreasonably w~lheld, 
Contractor may assign this Culltract including the proceeds hereof, provided that such 
assignment shall not operate to relieve Contractor of any of its duties and obligations 
hereunder, nor sIial1 such assignment affect any remedies available to DIS or Purchasers 
that may arisc fmm any breacl~ of the sections of this Contract. or warranties ma& herein 
or any Work Order including but not limited to, rights of setoff. 

32.2. DIS may assign tllis Contract to any public agemy, coulr~issir~n, board, or the likc, within 
the political boundaries of the state uf Washington, provided that such assignment shall 
not operalc to relieve P u r c k ~ c ~  of any of its clutics and obligations hereunder. 

33. Publicity 

33.1. The execution of this Contract or any Work rlrder with Contraclor is not In any way an 
endorsement of Contractor or Contraolor's Serv~ces by DJS or Purchaser, as applicable, 
and shall not be so construed by Contractor in any advertising or other publicity 
materials. 

Contractor agrees to submit to 1)IS or Purchaser, as appIicable. all advertishig, salm 
promotion, and other publicity materials relating to this Contract and Serviccs hm~shed 
by Contractor whtrein DIS or Purchaser's name is mentioned, language is used, or 
Internet links are provided from whlch the connection of DIS or Purchaser's [lame 
therewith may, in DIS or Purchaser's judgment, be inferred or implied. Contractor further 
agrees not to publish or use such advehsing, sales promotion materials, publicity or the 
like through print, voice, the World Wide Web, or any other communication med~a in 
existence or hereinaftc~ developed without the express written consent of DIS or 
Purcluser, os applicable, prior to such use. 

34. Review of Contractor's Records 

34.1. Contractor and its Subcuntnctors shall maintain books, records, hcuments and other 
evidence relating to this Contract, including but not limited to Minority and Women's 
Business Enterprise padicipation, prolc~tiun and use of Purchaser's Lonfideritial 
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Information, and accounting procedures and practices which sutliciently and properIy 
reflect all dircct and indirect costs of any nature invoicedin the performance of this 
Contract. Conhctor shall retain all such records for six (6) years after the expiration or 
termination of this Cuntract. Records involving matters in litigation relatcd to this 
Contract shall be kept for either one ( I )  year following the termination of litigation, 
including all appeals, or six (6) years from the date of expiration or termination of this 
Contract, whichever i s  later. 

All such records shall be subject at reasonable times and upon prior ilotictr to 
examinatioa, inspection, copying. or audit by perxonnel so authorized by the DIS Mastcr 
Contract Administrator, andlor the Office of the State Auditor and federal ot'ficials so 
authorized by law, rule, regulat~on or contract, when applicable, at no additional cost to 
the State. During this Contract's Tcnn, Contractor shall provide acccsv to these itelm 
within Thurston County, Washington or the county where Purchaser is located. 
Contractor shall be responsible hr any audit exceptions or disallowed cosb incurred by 
Contractor or any nf i t s  Subcontractors. 

34.3. Contractor shall incorporate in its subcontracts ihis sec.tionls records retention and review 
requirements. 

34.4. It is agreed that hooks, records, documents. and other cvidence of accounting procedures 
and practicrs related to Contrdctor's cost structure, including overhead, general and 
administrative expenses, and profit factors shall be excluded from f'urchser's review 
unless the cost or m y  other material issue under h i s  Contract is calculated or derived 
from these factors. 

General Provisions 

35. Patent and Copyright Indemnification 

35.1 . Contractor, at its expense, shall dcfcnd, indemnify, and save DIS a d  ally Purchaser 
hamilms irom and against any claims against DIS or Purchaser that any Work Product 
suppIied hereunder, or Purchaser's use of the Work Product within the terms of this Contract 
or any Work Ordcr, infringes ariy patent, copyright, utility modeI, induslrial design, mask 
work, trade secret, mademark, or 0 t h  similar prc~prietary right of a third party worldwide. 
Contractor shall pay all costs of such defense and settlement and any penalties, costs, 
damages a ~ l d  attunleys' fees awarded by a court or incurred by D1S or Purchaser provided 
that DIS or Purchaser: 

a) Promptly notifies Clontwctnr in writing of the daim. but DTS' or Purchaser's rtlilurt. to 
provide ti~nely notice shall o~ily relieve Contractor from its indemnifica~ion obligations 
if and to the extent such late notice prejudiced the defense or resulted in increased 
expense or loss to Contractor; and 

b) Cooperates with and agrees to usc its hcvt efforts to encourage the Office of thc Attorney 
General of Washington to granl Contractor sole control of the defeusr: and all related 
settle~l~er~l nrgotjations. 

35.2. I f  such claim has occurred, or in Contractor's opinion is likely to occur, Purchaser agrees to 
permit Contractor, at option and expense, either to procure for Pwchascr the right to 

continue using the Work Product or to replace or modify the same so that they become 
noninhnging and hndionally equivalent. If use of the Work Product is tnjoinrd by a court and 
Contractor determines that none of these alternatives is reasonably available, Contrrrdor, at ~ t s  
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risk and expcnse. will take back the Work Prduct and provide Purchaser a refund equal to the 
entire amount Purchaser paid to Contractor for Contractor's provision of the Work Product. 

35.3. Coilwdctor has no liability for any claim of in Ftingement arising solely from: 

a) Contractor compliance with ally designs, specifications ur instructions of Purchaser; 
b) Mohfication of the Work Product by Purchaser or a third party without the prior 

knowledge and approval of Contractor; or 

c) 1 lse of the Work Product in 3 way aol specified by Contractor: 

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

36. Save Harmless 

Contractor shalt defend, indemnify, and save DIS and Purchaser harmless from and against any 
clainls, including reasonnblr: attorneys' ftcs resulting from such claims, by third parties for any or 
all injuries to persons or damage to property of such third parties arising horn intentional, willful 
or negligent acts or omissions of Contractor, its officers, employees, or agents, or Subcontractors, 
their officers, employees, or agents. Contractor's ohligation to defend, indemnify, and save DlS 
and Purchaser harmless shall not be eliminakd or reduced by any alleged concurrent DIS or 
Purchaser negligence. 

37. Insurance 

37.1. Conkactor shall, during the term of this h-lasler Contract, maintain in full force and effect, 
flit: following insurance: Commrrciel General Liabjlity insurance covering the risks of 
bodily injury (including death), property damage and personal injury, including coverage 
for contractual liability, with a limit of not less than $1 million per occurrence/$2 million 
general aggregate, with no deductiblu. 

a) Contractor shall pay premiums on all insurance policies. DES shall be named as an 
additional insured on the general hability policy required in subsection 38.1 above, and 
Contractor shnll pmvidc a copy uT thc policy endorsement(s) deslgnatlng DIS as an 
addltionaI named mswed. Such policles shall also rcfereme this Corltract number T08- 
MST-686 and shall have a condition that they not be revoked by the insurer until forty- 
five (45) calendar days after notice af intended revocation thereof shall have bccn givetl 
to DIS by the insurer. 

b) All insurance required in 3% 1 above and provided by Contractor shall be primary as to 
any other insurance or self-insurance programs afforded to or maintained by the Statc 
and sllall include a severability of interests (cross-liability) provision. 

c) Contractor shall furnish to DIS copies of certificates and endorsements of al l  required 
insurance w~thin thirty (30) calendar days of this Contract's Effective Date, and copius 
of renewal certificates and e~idorsements of all required insurance within thirly 130) 
calendar days after the renewal date. 1 hese certificates of inswance must expressly 
indicate compliarlctr. with each and every insurance requirement specified In this section. 
Failure to provide evidence of coveragc may, at DIS' sole option, result in this 
Contract's termination. 

37.2. Contractor nlay be required by Purcl~aser to carry insurance covrrage in addition to the 
Master Co~ltracr requirement above. For example. Purchaser may require Contractor to 
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provide Professional Liability Errors and Omissions insurance ior Personal Services 
Work Orders. 

a) Any additiona1 insurance required by Purchaser shall be stated in Purchaser's Work 
Request and subsequent Work Order. 

b) Contractor shall provide insurance certificat~on to the Purchaser under a Work Order 
when rcqucsted. Failure Lo provide evidence of coverage may, at Purchaser's sole 
option. result in termination of the Work OFdcr. 

37.3. Contractor shall include all Subcontractors as insured under all rtquired insurance 
policies, or 911all furnish separate uertiricaies of insurance and endorsements for each 
Subcontractor. Subcontraclor(s) shall comply fully with al l  insurance requircrnents stated 
herein. Failure of Subcontractor(s) to comply with insurance requirements does not limit 
Contractor's liabilily or responsibility. 

37.4. Contractor shall acquire required insurance from an insurance carrier or carriers licensed 
to conduct business m the staie of Washlagton and having a rating of A-, Cla6s V11 or 
better, in the most recently published edition of Best 's Reports. En thc cvcnt of 
cancellation, non-rcnewal, revocation or other termination of any insurance coverage 
requ~red by this Contract, Contractor shall pro~jde written notice of such b DIS within 
one (1) Business Day of Contractor's receipt of such notice. Failure to buy and maintain 
h e  required itlsumnce may. at DIS' solc option. result in this Contract's termination, or at 
Purchaser's option, result in a Work Order's tennination. 

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

38. Industrial Insurance Coverage 

Prior to performing work under this Contract, Contractor shall provide or purchase industrial 
insurance coverage for its employees, as may hc required of an "employer" as defined In Title 51 
RCW. and shalI maintain full co~lipliance with l'itle 5 1 RCW during the course of this Contract. 
DIS or Purchaser will not be responsible for payment of industrial insurarlce premiums or for any 
other claim or benefit fur Contractor, or any Subcontractor or e~~lpluyrt: uf Contractor that might 
arise under the indushial insurance laws during the performance of duties and services under this 
Contract. 

39. Licensing Standards 

Contractor shall comply with all applicable local, state, and federal licensing, accreditation and 
rcgl~hation require~ircnts and standards necessary in the perfomlancc of this Contract. (See. for 
example, chapter 19.02 KCW for state licensing requirements and definitions.) 

40. Antitrust Violntions 

Contractor and Purchaser recognize that, in actual econornrc practice, overcharges resulting from 
antitrust violations are usuaIIy borne by Purchaser, l'herefore, Contractor hereby assigns to 
Purchaser tiny and all claims for such overcharges as to goods and Services purchased in 
con~iection with this Contract or any Work Oder, except as to overcharges not passed un to 
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Purchaser, resulting from antitrust violations commencing after the date of the bid, quotation, or 
other event establishing the Price under this Collcract or any Work Order. 

41. CompIiance with Civil Rights taws 

During ~ht: performance of this Contract and any Work Order, Contractor shall comply with all 
Federal and applicable state nnndiscriminatian laups. including but not lirnitcd to: Title VII the 
Civil kghts Act, 42 U.S.C. $12101 rt . s ~ q . ;  the Americams with Disabilities Act (ADA); and Title 
49.60 RCW, Washington Law Against Discrimination. In the event of Contractor's 
tloncumpliance or refusal lo comply with any nondiscrimination law, regulation or policy, this 
Contract may be rescinded, canceled, or ~crminafed in whole or in part under the Termination 
for Default sections, and Contractor may be declared ineligible for M e r  conlracts with the 
State. 

42. Severability 

If any term or conditiori of this Contract or the application thereof is held invalid, such invalidity 
shall not a f k t  ot,hher terms, conditions, nr applications which can bc given cffcct without I ~ I G  

invalid term, condition. or applicatim, to this end the terms and conditions of this Contract are 
declared severable. 

Waiver af any breach of  any term or coudition of this Contract shall not be deemed a waiver rjf 
any prior or subsequent breach. No term or condition of this Conhact shall be held to he waived, 
modified, or deleted except by a written instrument signcd by the parties. 

44. Treatment of Assets 

44.1. Title to at[ property furnished by Purchaser shall remain in Purchaser. Title to ail property 
furnished by Contractor, for which Contractor is entitled 10 reimbursement, other ban 
renlal payments. under d~is Contnct or any Work W e r .  shall pass to and vest in 
hrchascr pursuant to the OwnershipiRights in Data section. As uscd in this section 
Treatment of Assets, if the "property" is Contractor's praprietary, copyrighted, patented, 
or trademarked works, only the applicable license, not title, is passed to and vested in 
Purchaser. 

44.2. Any Purchaser property h ished to Contractor shall, unless olhenuise provided herein 
or approved by Purchaser, be uscd only for the performance of this Conmrlct or any Work 
Order. 

44.3. Contractor shall be responsible for any loss uf ur damage to property of Purchaser that 
results from Contractor's negligerlce or that results from Contractor's failure to rnaintairl 
and administer that property in accordance with sound management practices. 

44.4. ITpon loss or destruction of, or damage to any Purchaser property. Contractor shall notify 
Purchaser thereof and shall take all reasonable sleps to protect that property f o m  further 
damage. 

44.5. Contractor shall surrender to Purchaser ail Purchaser property prior to completion, 
termination, or cnncellation of any Work Ordcr. 
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41.6. All reference to Col~tractor under t h s  section shall also include Contractor's empIoyees, 
agents, or Subcontractors. 

45, Contractor's Proprietary lnformation 

Contractor achowledgcs tha t  D1S and Purchaser are subject to chaptcr 42.56 KCW and that this 
Contract and any Work Orders shall be a puhlic record as defincd in chapter 42.56 RCW. Any 
specific information that is claimed by Contractor to be Proprietary Information must be clearly 
idellti fied as such by Contrador. To the extent consistent with chapter 42.56 RCW, DIS and 
Purchaser shall maintain the confidentiality of all such information marked Proprietary 
Information it1 ihcir possession. If a public disclosure rcquest is made to view Contractor's 
Proprietary Informtion, DIS or Purchaser, as applicable, will notify Contractor of the request a d  
of the date that such records will be released to the requester unless Contractor obtaitis a court 
order horn a court of cornpetear jurisdiction enjoining [hat disclosure. If Conlractor fails to obtai~~ 
the court order enjoining disclosure, DlS or Purchaser, as applicable, will release the requested 
information on the datc specified, 

Disputes and Remedies 

46. Disputes 

46.1. Xn the event a bona fide dispute concenli~lg a question of fact arises between Contnctor 
and Purchaser a d  it  cannot be resolved between the parties or by the ITPS Program 
Manager, either party may iuitiate the dispute resolution procedure provided herein. 

46.2. The initiating party shall reduce its description or  the dispute to writing and deliver it to 
the responding party. The responding party shall respond in writing within five (5) 
Business Days. The initiating party shall have five (5) Business Days to review thc 
response. If after this review a resolution cannot he reached, both parties shall have five 
(5) Business Days to negotiate in gmd faith to resolve the dispute. 

a) If the dispute cannot be resolved after five ( 5 )  Business Days, a Dispute Resolution 
Pnncl may be requested in writing by eit1wr party who shall also identi Ty the first panel 
member. Withi11 five (5 j Uusiness Days of receipt of the request, the other party will 
designate a panel member. Those two panel members will appoint a third individual to 
tt~e dispute resolution pawl within the next five (5) Business Days. 

h) The Dispute Resolution Panel will review thc writtcn descriptiuus uf the dispute, gather 
additional information as needed, and render a decision on thc dispute in the shortest 
praclical time. 

c) Each parly shall bear the cost for its pariel member and its attorneys' fces and share 
equally dl: cost of the third panel memhcr. 

46.3. Both parties agrcc to exercise good faith in dispute resolutiotl and to settle disputes prior to 
using a Dispute Resolution Panel whenever possible. Unlcss irreparable harrr~ will result. 
ncither party shall cvrnmence litigat~on against h e  other before the Dispute Resolution Panel 
has issued its decision on the matter in dispute. 

46.4. Purc.haser and Contractor agree that. h e  existence of a dispute notwithstanding, they will 
continue witl~uut delay to carry out all thcir respective resporlsibilities under this Contract 
that are not affected by the dispute. 
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46.5. If the subject of the dispute in the amount due and payable by Purchaser for Scrvices 
being provided by Cnntractor, Contractor shall continue providi~~g Serviccs pending 
resolution of thc dispute provided Purchascr pays Contractor the amount Purchaser, ill 
good faith, hclieves is due aud payable, and places in escrow the differencc between such 
amount and the anluunt Ct~ntractor, in good fiiih, bolieves is due and payable. 

47. Non-Exdusive Remedies 

The rcmcdies provided for in this Contract shall riot he e~clusive but are in addition to all other 
remedies available under law. 

48. 1,iquidated Damages 

Liquidated Damages may be applicable untlcr Purchaser WOI-k Orders. Purchaser shall i~lclude 
any Liquidated Damages clause in ihcir respective Work Order. 

49. Failure to Perform 

I f  Ccmtractor fails to perform any substantial obligation under this Contract or any Work Order, 
Ills andor Purchascr, as applicable, shall givc Contractor written uodcc of such Failure to 
Y e r h .  Irafter thirty (30) calendar days from the date of the written notice Contractor slill has 
not pt~fOrmed, then DIS or Purchaser may withllold all monies due and payable to  Contractor, 
without penalty to DIS or Purchaser, m ~ t i l  such Failure to Perform is cured or cltherw~se resolved. 

50. Lh i ta l ion  of Liability 

50.1. The parties agrce that neither Contracior, PIS and Purchaser shall bc liable to each other, 
re~ardless of the form of action. for consequential, incidental, indirect, or special 
damages except a claim related to bodily injury or death. or a claim or demand based on 
&eacll~)f the Securitv of t I S y s t c m ,  or a patent, copqmght, or olhcr intellectual property 
right infringement, in which case liability shall be as set forth elsewhere in this Contract 
or rchted Work Order. This section does rwt midi@ any sections regarding liquidated 
&illages or any other conditions as arc clsewhere agreed iu herein between the parties. 
The damares s~ecitied in the scctions titled Termination for Default and Revicw of - .  
Contractor's Records are n special damages as 
that term is used in this sectio 

50.2. CostracLor. DlS or Purchaser shall nui be l i d  for damages ariring from causes beyond 
the reasonable control and without the respective fault or negligence of Contrachi, DIS 
or Purchaser. Such causes may include, bui are not restricted to, acts of God or of the 
public encmy, acts of a governmental body other than DIS or Purchaser acting in either a 
sovereign or contractual capacity, war, explosious, fires. floods, eaflhquakes, epidemics, 
quarantine restrictions, strikes, freight embargoes, and unusually severe weather; but in 
every case the delays must be beyond the reasonable control and without fault or 
ncgligcnce of Contractor, DIS. or Purchaser. or their respcctive Subcontractors. 

50.3. If delays are caused by a Subcontractor without ~ts fault or negligence, Contractor shall riot hc 
liable for damages for such rlclays, unless the Services to be performed were obtairiable rm 
comparable tenlls from other sources in sufficient time to permit Contractor to meet its 
required perforrnancc schedule. 
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50.4. Contractor, D1S or Purchaser shall not be liable for personal injury to the another party or 
damage to another party's properly except personal injury or damage to property 
proximately caused by such party's respective fault or negligence. 

Master Contract Termination 

51. Termination for Default 

51 . I .  If Contractor violates any tnatcrial term or condition of this Contnct or any Work Ordcr, 
as applicable, or fails k) fulfill in a timely and propcr manner its material obligations 
under this Contract, or any Work Order, as applicable, then the DIS Mantur Contract 
Administrator or Purchaser shall give Contractor written notice of such failure or 
violation, and the failure or violation shall be corrected by Contractor within thirty (30) 
calendar days or as otherwise agreed. If such breach is not capable of cure within thirty 
(30j days. Contractor must cornmence cure within such thirty (30) day period and 
diligently pursue coinpletion of such cure. I f  Co~itrdctor's failure or violation is not so 
corrected, this Contract may be terminated inlmediately by written notice from DlS to 
Coneractor, or a Work Order may be terminated by writtcn notice to Contractor from 
Purchaser. 

5 1.2. In the event of termination of an Work Order by Purchaser or this Contract by DIS, 
Purchaser or DTS shall have the right to procurc the Services that are the subject of  this 
Contract on the open market and Conkactor shall be liable for all damages. including, but 
not limited to: (i) the cost difference between the original Master Contract price for  he 
Services and the replacement costs of such Services acquired from motllzr vendor; (ii) if 
applicable, all administrative costs directly related to the replacement of the Work Order 
or this Master Contract, such as costs of competitive bidding, mailing, advertisitig, 
applicable fees, charges or penalties, staff time costs; and, (iii) any other direct costs to 
Purcllaser or DIS resulting from Contractor's breach. DlS and Purchaser shall have the 
right to deduct from any monies due to Contractor, or that thereafter become due, an 
amount for damages that Contractor will owe DIS or Purchaser for Contractor's default. 

51.3. If either DIS or Purchaser violates any malerial term or condition of this Contract or any 
Work Ordcr. as applicable, or fails to fulfill in a timely and proper manner its obligations 
under this Contract or a Work Order, as applicable. then Contractor shall give DIS or 
Purchaser, as appropriate, wrltten notice of such failure, wh~ch shall be corrected by DIS 
or Purchaser within thirty (30) calendar days. or as otherwlsr agreed. If such failure to 
perform is not so correcled, Purchaser's Work Order may be terminated by written notice 
from Contractor to Purchaser or, if appropriate, this Master Contract may be lenninated 
by written notice from Contiactor lo ITS. 

51.4. I f  the Failure to Perform is without the defaulting party's control, bult, or negligence, the 
termination shall be decmcd to be a 'l'errniaation for Convenience. 

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

52. Termination fur Convenience 

52.1. When, at the sole discretion o f  DIS, it is In the best interest of thc State, DIS may 
terminate this Contract, in whole or in pat ,  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 written notice 
to Contractor. If a Wmk Order is so terminated, Purchasers are liable only for payments 
for Services received and acc-epted by Purchascr prior to the efyective dair of termination. 

53. Termination for Withdrawal of Authority 

In the event that DIS' or Purchaser's authority to perform any of its duties is withdrawn, reduced, 
or limited in any way after the commencement of h s  Contract or any Work Order and prior to 
normal completion, D1S may terminate ths Contract, or Purchaser may terminate its Work 
fider(s), by scven (7) calendar days written notice 10 Contractor. No penalty shall accrue to DIS 
or Purchaser in the evcnt this section sh l l  be exercised. This section shall not bc construed to 
permit T31S to terrnlnate this Contract, or Purchaser to terminate any Work Order, in order to 
acquire similar Services from a third party. 

54. Termination for Nun-Allocation of Funds 

IF funds are not allocated 10 DIS to continue this Contract, or to Purr.haser to continue any Work 
Order, in any future pcriod, DIS may termhiate his Contract, or Purchaser may terminate any 
Work a d e r  by thirty (30) calendar days written notice to Contractor or work with Contractor tu 
arrive at a mutually acceptable resolution of the s~tuation. DIS or Purchaser will not be obligated 
to pay any further charges for Services ~ncluding the net remainder of agreed to consccutive 
periodic payments remaining unpaid beyond the end of the then-current period(s). DIS or 
Purchaser agrees to notify Contractor in writing of such non-allocation at the earliest possible 
time. No penalty shall accrue to L)IS or Purchaser in the event this section shall be excrcised. Ths 
section shall not be construed to permit DIS to terminate this Contract, or Purchaser to terminate 
any Work Order. in order to acquire similar Serv~ces from a third party. 

55. Termination for Conflict of Interest 

DTS may terminate this Contract, or Purchaser may ternlir~atr any Work Order, by writtell notice to 
Contractor if DIS or Purchaser determines, after duc notice and examination, tIlat any party has 
violated chapter 42.52 RCW, Ethics in Public Service, or any other laws regarding eth~cs in public 
acquisitions and procurement and performance of contracts. In the event this Contract or any Work 
Order is so terminaird, DIS or Purchaser. as applicable, shall be eatitled to pursue  he same 
remedies against Contractor as it could pursue in the event Contractor breaches this Contract or any 
Work Cheder, as applicable. 

56. Termination Procedure 

56. I .  Upon termination of this Master Contract or any Work Order, MS and Purchaser, in 
addition to any other rights provided in this Mastcr Contract and applicable Work Order, 
may rcquire Contractor to deliver to Purchaser any property specifically produced or 
acquired far the perfomlance of such part of this Master Coniract or Work Order as has 
been terrn~nated. The section titled Treatment of Assets shall apply in such property 
transfer. 

56.2. Unless otherwise provided herein, Purchaser shall pay to Contractor the agreed-upon 
Price, if separately stated, for the Services received by Purchaser, provided that in nu 
event shall Purchaser pay to Cor~tractor an amount greater than Contractor would hrrvc 
hcen entitled to if this Master Conwdct or Work Order had not been terminated. Failure to 
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agree with such determination shall he a dispute within the meaning of the Disputes 
section of this Master Conlract. Pl~rchaser may withhold from any amounts due 
Contractor such sum as Purchaser determines to he necessary to protect Purchaser from 
potential loss or liability. 

56.3. Contractor shall pay amounts due Purchaser as the result of termination within thirty (30) 
calendar days of  notice of the amounts due. If Contractor fails to make timely payment, 
Purchaser rtay charge interest on the amounts due at one percent (1%) per month ~ ~ n t i l  
paid in full. 

57. Clovenant Against Contingent Fees 

57.1. Contractor warrants that no person or sclling agency has been employed or retained to 
solicit or secure this Contract or any Work Order upon any agreement or understanding 
for a conunission, percentage, brokerage, or conlingent fee. except bona fide employees 
or a bona fidc established commercial or selling agency of Contractor. 

57.2. ln ihc event Contractor breaches this section, D1S shall have thc right to annul this 
Contract without liability to DIS, and Purchaser shall have the right to either annul any 
Work &dcr without liability m Purchaser or, in Purchaser's discretion, deduct from 
payments due to Contractor, or othenvise recover from Conlrdctor, the full amount of  
such commission, p~rcentage, brokerage, or contingent fee. 

Activity Reporting , Ad ministration Fee & Performance Reporting 

58. DIS Master Contract Administration Fee and Collection 

58.1. All purchases made under this Master Contract are subject to a DIS M a s h  Contract 
Administration Fee, collected by Contractor and remitted to DIS. 

58.2. The Master Contract Administration Fee is two percent (2.0% or .02) of the purchase price 
Fur Work Orders valued up to $1 million dollars, and will be one perccnt (1 .O?4 or .01) for 
Work Orders valued at, or exceeding, $1 million dollars. The purchase price is &fined as 
total invoice price less sales tax. 

58.3. The Master Contract Administration Fce shall be included in all Contractor Prices listed 
in Schedule A of this Contract and shall not be invoiced as a separate line item to 
Purchaser. 

58.4. Contractor shall hold the Master Contract Administration Fee in trust for DIS until the Fccs 
are rcmitted to the M S  Master Conlract Administrator, along with the Mastcr Contract 
Activtty Report. 

59, Activity Reporting 

59.1 . Contractor shall submit to the DIS Master Contract Administrator a quarterly Activity 
Report of all Scrvices purchased under this Maslzr Contract. The report shall identify: 

a) This Master Contract number: 
b) The mnnth in which the purchases occurred; 

c) Each Purchaser. identified by state, local or educational entlty, and each Work Order 
for cach Purchaser making purchases during the reporting quarter; 
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d) The total amount of mooey reccived (excluding sales tax) ror cach Work Order for 
each Pwchasrr; 

e) 'The DIS Master Contract Administration Fec for cach Work Order for each Purchascr: 
f )  The sum of money received (excluding sales tax) for 311 Work Orders for cach 

Purchaser and for all Work C)rdcrs for all Purchasers; and 

g) The total anloullt of thc DIS Master Contract Adminisiration Fee. 

59.2. Reports are required to he submitted electronically, in the Microsoft ExceI format 
provided by nTS. Reports are to be sent electronically via E-mail to: 
mcadmin(i~,dts.wa. gov 

59.3.  The Act~vity Report and the DTS Master Contract Adl~linislralion Fee shall be submitted 
on a quarterly hnsis in accordance with the following schedule: 

Fur activitv in the moatha: R e ~ o r t  & Fee Duc: 

January, February, March April I 5Ih 

April, May, June July 15"' 

July, August, September Dctoher 15' 

October, Noven~ber. Decerriber January 15'~ 

59.4. This report may be corrected nr modified by the D1S Master Contracl Adminisbator with 
subsequent writtell noticc to Contractor. 

59.5. Activity Reports are required even if no activity occurred. 

59.6. Upon requcst by DIS, Contractor slut1 provide, in the format requested, the conlacl 
information for all Purchasers during the Term of the Master Contrdct. 

60. Elcctrouic Funds Transfer 

When agreed by DIS and Contractor, the DIS Master Co~~traci Ailministration Fee can be paid 
through Eleclronic Funds Transfer (EFT) to an Automated Clearing House (ACH). Contractor 
can ulili7.c the ACII Debit option, which is an arrangement between the Cor~tractor and DIS' 
bank. Contractor tnitiates the aclion, specifying the amount of funds and thc effective date of 
payment. On the efrective date, the funds are withdrawn frtjrn Contractor's account and 
transferred to the DIS account, Co~luactor will hc provided by separate instrunlent the DIS 
account information and a toll-frcc number to initiate the quarterly rransaclion. There is no cost to 
Contractor. 

61. Failure tu Remit ReportslFees 

61.1. Failure of C~mtractor to remit the Master Contract Activity Report together with the 
Mastcr Contract Administratio11 Fee may he considered a failure to pertbm~ on the part of 
C:ontractor. which may result in n1S terminating this Master Contract with Contractor. 

h1.2. liailure of any Purcllaser to pay the Master Contract Achninistratiou Fee may rcplult in a 
Purchaser forfeiting ils right to purchase horn this Master Contracl. Contractor shall 
notify the DIS Contract Administrator when any Purchaser F~ils to pay the Master 
Contracl Administration Vee. 
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6 1.3. The DIS Contract Administrator will notify Contractor of any Purchaser who has forfeited 
i ~ $  right to purchase under this Muter Contract. After such notification, any sale by 
Contractor to a forfeiting Purchaser may be consikred failure to perform by Contnctor. 

6 1.4. If the performance issues are resolved, U S ,  at its option, may reinstate a Contractor's 
participation or a Purchaser's right to purchase. 

62. Periodic Contractor Performance Evaluation and Report 

62.1. Purchasers will periodically evaluate Contractnr's Performance in a Contractor 
Pcrformant.e Report. The report is dcsigned to evaluate impacts and uuicornes achieved 
as a result of Contractor's delivery of Services, infbrm Contractor of their performance 
strengths and weaknesses, and aid Purcllasers in rcfcrrals. Each evaluation will include an 
assessment of the Contractor's efforts toward achieving Purchaser's objectivus. 

62.2. DIS wiII provide copies of Purchaser Contractor Pertbrn~ance Repods to Contractor. 

62.3. If D1S receives three (3) or more negative perforn~ancc reports from Purchasers in a one 
( I )  year period during the Term of this Contract, and Contractor fails to provide, in DIS' 
sole opinion, adequate remedy, this Contract may be terminated. 

62.4. DIS will consider such evaluations when determining administrative actions including 
but not limited to exlending the Term of this Contract. 
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Mastcr Contract Execution 

63. Authority to Bind 

The siglmmrics to this Contract represent hat lhcy have the authority to bind their revpcctive 
orgnnimtions to this Contract. 

64. Counterparts 

This Contract m y  be executed in counterpans, in a single original, or duplicate originals. As 
applicable, each counterpart or each duplicate slmll be deemed an original copy of this Contract 
signed hy each parry, for aU pwpoxs. 

65. Facsimile Execution 

The padies UpCC that this Contract may be executed by facsimile signature, adshal l  be effective 
ns of the date of such facsimile signature. If executed by facsimile, thc pmies agree to provide 
original s~gaahue pagc3 within ten (10) business days oftacsimilc cxecution. 

In WUness Whono(, the parties hereto. having read this Contract in ils entirety, including dl attachmmh, 
do agree in each and every particular md have thus set their hands hcrcunto. 

Statc of Wasl~inpton TnfoSENTRY Services, Inc 
Department of Information Services 

Assistant Director 
LIZ-- 

r ~ o r m a ~ n  Approved sr to Form 

State of Washington Conhactor's L'BI Number: I 
I Office of  the Anorney General c IN P&Cr;S< J 

mm or me Name 

' 
Assistant AUorney General z:rtiticatlon Numb") 



Schedule A 
Price List 

As of July 1,2007 

for 
Master Contract Number T08-MST-686 

with 
InfoSENTRY Services, Inc 

InfoSENTRY Serviccs, Inc is authorized to provide only the Serviccs identified in this Schedule A at or 
below the Not-To-Exceed Hourly Rates (Prices) set forth in this Schedule A under this Contract. 

Slalr of Wwhington Schedule A l ~irormnlion Techwl~gy Profcss~onal SWICCS 
Dgarbment of Information Serv ic~:  Maser Conmct T08-MST-686 

Service(s) Not-Tu-Exceed Hourly Hates 

-quest, Financial Analysis 
2. IT Business Analysis 
3. External IT Quality Assurance (IV&V) 
4. IT Project Management 

-hitecture Development 
6. Security Analysis 
7. Enterprise Content Management 
8. Contingency & Disaster Recovery Planning 

I 

9. Systems Analysis 
10. Nehuork System Admj~~istralion 
1 1. Software Quality Assurance & ~ c s t i c  
12. Desktop Applications L)evelopment and 
Training 
13. Geopphlc Information Systems 

17.  General Database Administrator f Database 
Developer I Data Analyst 

Junior Journey 

I 

I 

Senior Expert 

$195.00 



Schedule B 
Work Request Templute 

A sample of the current DIS second tier Work Request template can be found on the following pages in this 
Schedule B. DIS reserves the rigill, at its sole discretion, to modify this template as it is deemed to be in the best 
interests of DIS and the Purchasers. The DIS Master Uontnct Administrator will make any revisions available to 
Purcl~asers and lo the Contractor upon release. 

A iypical Work Request will contain, b u ~  not hc limited to, the following ttems: 

Project or Task Objectives 

Scope and kscription of Work, including Deliverables 

Timeline and Period of Perfor~nance 

Campcnsation and Payment 

+ Contractw Staff, Roles and Responsibilities 

Identification atid approval of any subcontractors 

Retention requirements 

Insurance requirements (beyond what is in Master Cotittact) 

Purchaser Staff, Roles and Responsibilities 

a Additional Purchaser Terms and Conditions Specific to the Work Kequest 

Evaluation Criteria and Response Inslructions 
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State of Washington Schedule B I~lfornution Tecl~nology Prnfcssotial Serv~ces 
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@ Informutiun Technolugy Services Work Request 
This Work Request is issued under your current DIS Master Contract. 

Purchaser Name: 

Purchaser Work Order Number: 

No. of Business Days to Respond: 

Submit your response via cmail to: 

Date Issued: 

Response Due Date: 

Response Due Time: 

Servlce(6) Requested 

Pcrsonal Scrviccs 

Category 1 Category 15 

Category 2 Category 7 

• Category 3 Category 8 

Category 4 fl Category 9 

• Category 5 C:ategov l O 

Purchased Services 

17 Catcgory I I Category 1s 
Category I 2  Category 16 

Category 1 3 Catcgu~y 17 

Categoty I 4  

Requird  Skill Level 

Journcy - a minimum of one ( I ) years uf recent experience, and detnonstrated knowledge, skills. and abthhes 

Senlor - a mlnlmum of  five ( 5 )  years of recent experience, and demonstrated supenor knowlcdgc. skills. tlnJ abilities 

Expert - B minimum of ler, (10) years of incrensitlg levels of responsibilities, and supervisory or manapcment respons~ bility 

Estimakd Pcriod of Performance: I Start Date Through End Date 

Project or Task Objeclives 

Scope and Description of  Wurk, including Deliverables 

Contractor Stafl, Roles and Responsibilities 

Purchaser Staff, Roles and Responslblllttes 

Con~peusatiot~ and Payment 

Purchaser Additional Terms and Conditions Specific to this Work Request 

Cunfiden~itll In fma~ion .  Work Product 

Purchaser Work Request Adrninistratur lnformnlion 

Purcbarer Work Orrlcr Manager: 

Title 

Phone: Email: Fax: 



Instructions to Contractors 

Please misure that you haw included the jbllrtwitig information irt your rapolrsv us lhese are the items 
that will be used to evaluate your rexpurrse: 

I .  Describe your approach and methodology for successfully completi~~g this project. Include a detailed Work 
Plan and schedulc fur completirlg this project. The Work Plan should clrarly identify the roles of each project 
member, estimated number of work hours, and all associated deliverables. 

2. I11 two pages or less (not including resumes), describe one ( 1 )  simdar project completed by the co~~sultant(s). 
Include the outcotnrs and results achieved for the customer. Identify the customer and providc their 
appropriate contact information for reference purposes (name, telephonc. email, etc). Note: This project shall 
have btm completed by the staff/consultant proposed for the Purchaser's project as described herein. 

3. Prrlpose a not to exceed hourly rate. Contractor's total comyelrsation for Services rendered shall be based on 
proposed hourly rate. Contractor may propose rates at or below those contained in their DIS Master Contracl. 
All work will be performed at the Ibllowing Purchaser location xxxxxxxxxxxxxxxxxx, unless o t h h s e  agreed 
to by the Purchaser in the final Work Order. 

4. Affirnl that proposed consultant will be available lo begin work no later than rnonthldatelvear and be 
committed to the Purchaser tl1coughout the Period of Performance. Indicate any known staff schedulinb 1 ' issues 
during the Period of Performance includirig but not limited to other projcul engagements and holidays. 

5. Include a resume for the consul pant submitted for this project. Incllide company names and phones numbers 
worked Tor past time years for this individual. 

6. Indicate the availability of the proposed consultant staff for possible interview with Purchaser during week of 
monthldatelvear - monthlrlatelyear. This interview may be conducted in person, via teleconference. or other 
method, a1 the sole discretion of the Purchaser's Work Request Administrator 

7. Contractor's contact infvrnlat~on for this Work Rcquest. Include name, title, email, phonc & Tax numbers. 

A Work Order number will bc assigned, and formal Work Order issucd, after a Contractor is selected to 
perform this Work Request. 

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

-- 
State of Washington Schedulc B InFonnation Technology Profc4sionul Service 
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Schedule C 
Work Order Temp& 

Personal Service Contracts 
A sample of a Model Infomation Technvlugy Contl-act for Pcrsonal Scrviccs may be found on the 
Infurmalion Scrvices Board Policies site for Model Contracts and User Instructions website: 
ht~:llisb.wa.gov/~olicies/wortfolio/208. This model is uscd for thosc pcrsunal scrvicc con tracts 
sc)licitcd undcr RCW 43.105. 

A saltiple of the Office of Financial Managemznt's Personal Scrvicc Conlract may bc found nri their 
wchsilc located at http://www.ofni. wa,aov/contractslpsclwscauide/psc~uide.asr,. The sat~iplc is labeled 
Appendix E. This model is used for those pcrsonal scrvicr: conlracls solicited utlilet. RC W 39.29. 

Purchased Scrvicc Contracts 
A sample of the DIS Mutlcl Cunlracl Tor Purchased Services can be tbulld at 
http://isb.wa.gov/policirs/portfoiiol207R.doc. 

Note: Not every modd or samplc contract section will he tequit-ed it1 every Work Order, nor will these 
model contracts sections satisfy every Work Order need. Work Order requirements will bc sclcctcd frotn 
the most applicable modcl contrac~(sl plus o ~ h c r  sources including but not li~llited to individual Purchaser 
terms and conditions, then tailored to meet specific functional and operational needs. i.e.. scopc of work 
to be performed or Scrviccs to bc prnvidud, and the protections necessary to that respective Work Order's 
purpose. DIS will also establish a common template to be used by Purchascr' libr Work Orders under the 
new ITPS Progam. 

The detajls of the specific Services, project or tasks should be negotiated by Purchascr and Contractor 
and memorialized in a Work Order. The Master Contract requires that the Work Order, at a minimum, 
reference the Master Contract number and address thc fvllinving arcas: 

r Projcc~ or Task Objectives 

Scopc and Description of Work, including Ueliverables 

Timcl irle and Period of Performance 

w Cornpensa~ion and Paytnent 

Conlraclnr Staff; Roles and Responsibilities 

w Purchaser Staf'f; Roles and Kesponsibilities 

r Additional Purchaser Terms and Conditions Specific to the Work Order 

r Signalurc Block 

Stak ot' Washinglurl Schedule V Informatlun Technology Professior\al Serv~ces 
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11111!!!~ Washington State Departmenr of 
~iiP.'nformQtion Services 

Amendment 12-04 

to 


Master Contract # T08-MST -686 

for 


Information Technology Professional Services (ITPS) 


This amendment 12-04 to Master Contract T08-MST -686 is entered into by and between the 
Department of Information Services ("DIS"), an agency of the state of Washington, and 
InfoSENTRY Services, Inc ("Contractor"). 

Pursuant to Section 27, Authorityfor Modifications and Amendments, the parties agree to amend 
Contract T08-MST -686 as follows. 

The purpose of this Amendment is to extend the term of this Contract and incorporate the 
Economic Price Adjustment clause ofSection 4. 

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

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

(2) Pursuant to Section 4, Economic Price Adjustment, the prices shown in 
Schedule A shall be increased by 3.16%, the percentage increase since April 
2010 (the baseline index), of the Consumer Price Index, U.S. City Average, 
All Items, Not Seasonally Adjusted, (CPI-U, Series 10: CUUROOOOSAO). 
Schedule A shaD be replaced in its entirety with the attached Schedule A. 

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

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

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

ACCEPTED ACCEPTED 
Washington :;~ InfoSENTRY Services, Inc 

Depa'("t:?~~ 
Signature 

Scott Smith 

Print or Type Name 
TAS Program Coordinator 

JUN 29 20 
11 

Title Date 

State ofWashington Infonnation Technology Professional Services 
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Schedule A 
Price List 

As ofJuly 1, 2011 

for 

Master Contract Number T08-MST-686 


with 

InfoSENTRY Services, Inc 


InfoSENTRY Services, Inc is authorized to provide only the Services identified in this Schedule 
A at or below the Not-To-Exceed Hourly Rates (Prices) set forth below. 

Category Junior Journey Senior Expert 
1 IT Funding Request, Financial Analysis 

2 IT Business Analysis 
3 External IT Quality Assurance and " $201.16 

Independent Verification and Validation 
4 IT Project Management 

5 Technology Architecture Planning & 
Development 

6 Security Analysis 

7 Enterprise Content Management 

8 Contingency & Disaster Recovery 
Planning 

9 Systems Analysis 

10 Network & System Administration 

11 Software Quality Assurance & Testing 

12 Desktop Applications Development & 
Training 

13 Geographic Information Systems 
Application Development 

14 Workstation Installation & Support 

15 Client Server, Web & N-Tier 
Application Development 

16 General Main:frame Development 
17 General Database Administrator I 

Database Developer I Data Analyst 

State of Washington Infonnation Technology Professional Services 
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