
Master Contract No. TO8-MST-687 

fo r 

Information Technology Professional Services 

between 

Woshing fun State Department of lnJormafiun Sewices 

and 

Integral: GIs, Inc. 

Effective Date: Julv I ,  2007 



Table uf Contents 
........................................................................................................................... 1 . Uetin~tion nf Tcms 1 

Master Contract 'I'erm 

2 . Term ......................... .. .................................................................................................................... 4 
.......................... ................................................................................................... 3 sm-ivorsl11p .... 5 

Pricing. Invoice and Paynrcnt 

4 . Pricing ................................................................................................................................................. 5 
.............................................................................................................. 5 . Advance Paymen1 Prohibited 7 

............................................................................................... ..................................... . 6 Taxeh ............... 7 
7. Invoice and Payment .......................................................................................................................... 7 

............................................................................................................. 8 . Overpaymruts to Contractor 8 

Contractor's Responsibilities 

............................................................................................................................ Purchaser Eligibility 8 
........................................................................................................ C'o~~ttractor Work Order Manager 8 

............................................................................................................ RFIl Mandatory Requirements 8 
......................................................................................................... Services and Statct~bcnt of Work 9 

.................................................................................................................. Cotntr~erlccmcnt of Work 9 
0-0 nershiplRights in Data ................................................................................................................... '1 

................................................................................................................................... Access to Dam 10 
........................................................................................................................................... Security 10 

............................................................. Contractor Commitments, Wnnnntics and Representations 1 1  
......................................................................... Protection of Purchnser's Confidential Information 12 

Purchaser's Authurity and Responsibilities 

.................................................................................................... 1 9 . Purchaser Use of Muster Conlrac t 13 
....................................................................................................... 20 . Purchaser Work Order Manager I? 

.................................................................................................................. 2 1 . Second Tier Competition 13 

Master Contract Administration 

...................................................................................................... 22 . Notices ............................... .. 14 

23 . TTPS Program Manager ................................................................................................................. 14 
........................................................................................................... 24 . Contra~tor Account Manager 15 

............................................. 25 . Section Headings. Tncorporated Documents and Order of Precedence 15 
.............................................................................................................................. 20 . Entire Agreement 15 

................................................................................. 27 . Authoriv for Modifications and Arncndments 16 
........................................................................................ 28 . Indrpsndcnt Status of Cnn ~ractor ....... ... I h 

............................................................................................................................... 29 . Governing Law 16 
........................................................................................... 30 . Rule of Constiuction au lo Arnhiguitics 16 

......................................................................................................................... . 3 1 Subcontractors 16 

...................................................................................................... 34 . Review ol'Contractwis Records 17 
Statc of Wa.chingtnn Inforrriuliun Tcchnolog) Protcssional Services 

Depurlmcnl of Intormation Serviccx I hiaster CunlrwL Y I'OX-MST-6K7 



Cencral Provisions 
. . .  

Patent and Copyright Inde~lll~~f icat~on .............................................................................................. 18 
Save Harmless ................................................................................................................................... 151 
Insurance .................................................................................................................................... I9 
rndustrial Insurat~ce Coverage ........................................................................................................... 20 
Licensing Standards ........................................................................................................................ 20 
Antitrust Violations ........................................................................................................................... 20 
Cotnpliancc with Civil Rights Laws ................................................................................................. 20 

. . 
Severab~llty ....................................................................................................................................... 21 
Waiver ..................................................................... .... .......................................................... 21 
Trentment o f  Assets ........................................................................................................................... 21 
Cuntractor's Proprietary Infort~~ation ................................................................................................ 21 

Uisputes and Rer~~edies 

Disputc~..  ......................................................................................................................................... 22  
Non-Exclusive Kemed~es ................................................................................................................. 22 
L~quldated Darnages ......................................................................................................................... 22 
Failure lo PcrTorm ............................................................................................................................ 23 
T.imitation of Liability ....................................................................................................................... 23 

Master Contract Termination 

Termination for DcFdult .................................................................................................................. 23 
Termination for Convenience ........................................................................................................... 24 
Termination for Withdmwal or Authoriv .............................. .. ...................................................... 24 
Temit~atiori for Non-Albcation of Funds ........................................................................................ 25 
Tcrminatiorl for Conflict of interest .................................................................................................. 25 
Terminatj on Procedure ...................................................................................................................... 25 
Covenant Against Conlingent Fees ................................................................................................... 25 

Activity Reporting. Administration Fee & Performance Reporting 

DIS Maste~ Contract Admi~lislralion Fee and Collectjon ................................................................. 26 
Activity Reporling. ............................................................................................................................ 26 
Electronic Funds Transfer ................................................................................................................. 27 
Failure to Kenlit ReportsiFees ........................................................................................................... 27 
Periodic Clolltractor Pcrhrmance Evaluation md Keport ................................................................. 27 

Authori~y lo Rind .............................................................................................................................. 29 
Counterpsrts ..................................................................................................................................... 29 
Facsimile Execution ......................................................................................................................... 24 



Schcdulcs 

Schedule A: Price Lisr 
Schedule B: Work Rrquc.~t Template 
Schcdu le C: Work Order T~mplafe 

Exhihits 

Exhibit k DIS Ruqur.ut fur Qaalifrcati~ns and Qlratation Number T0 7-R FQQ-015 for 
I n  fvrrttntio~ Technology Projks.qionu1 Services 

Exhibit B: Corrrructor 's Rqomse  

Note: Exhibits A and B rrrc #tot nitached but are avuiIuhIt. upon requestfrom the DIS Muster 
Contract Adn~ it1 istrnf or 

Statc of Washington Information T s c h n o l u ~  Pmtessionai Services 
, , , 

Drparlrnenl uf Infurmation Scrvices 111 Muslcr Contract # 1'08-bfS'I'-bB7 



MASTER CONTRACT NUMBER T08-MST-687 

for 

Information Tcchnalogy Pro fesviunal Services 

PARTTES 

'Shis Mute r  Contract ("Marlcr Contract" or "iontract") is entered irlto by and hctween the State of 
Washinbqon, acting by and through Depaitt~lent of In~ormatiun Services, an agency of Washington Slatc 
government located at 1 1 10 Jefferson Street SE Olympia IVA,  48504-2445 hereinaf ar rcferred to as 
"DIS", and In~cgrat CIS, Inc., a S Corporatioil located at 1 809 Scvcnth Avenue, Suite 1600, Seattle, WA 
98 101 licensed to cor~duct business In the statc o r  Washington hereinafter referred to as "Co~~traclor", for 
the purpose of providing Information Technology Professional Services. as tlcscribed and identified 
hcrcin 

RECITALS 

The State of Washingtc~n, acting by and through DDIS issued Requcht Tor Qualifications and Quotation 
UT07-RFQQ-0 t 5 (RFQQ) dated March 7,2007, (Exhibit A l  for the purpose of purchasing Informat i c m  
Technology Professioi~al Services in aucordance with its authority under cllapter 43.1 05 RCW and 
chp te t  39.29 RCW. 

Coritrnctnr s l lhmi t  ted a timely Response to MIS' R F C Q  (Exhihi1 R). 

DIS cvalualcd ull properly submitted Responses to the abovc-rcrcrenced RFQQ and has identified 
Contractor as an apparently successrul vcnrlur. 

DIS has determined that et~tering inlo this Contract with Contractor will meet Pur,chascrs nceds and will 
be it1 Purchascrs hcsl interest. 

NOW THEREFORE, DIS enters into this Contract with Coatractnr lhc terms and conditions of which 
shall govern Contractor's prov~djng to Purchascrs the Information Technology Professiot~aI Serviccs as 
described herela, on a cor~verlicncc or as needed basis. This Master Lot~tract is nol Tor personal use. 

1N COKSIDER ATION of the mutual promises as hereinafter set forll~, ihc parties agree as follows: 

1. Definition of Terms 

The fo\lo~ving terins as used throughuut this Contract shall have the meanings set rtrrth bclow. 

"Breach" shall mean the unauthorized acquisition of cornpu~crixcrl data that compromises the 
security, confidential~ty, or integrity n f  perat~nal information maintained by Purchaser. 

"Business Days" or "Business Hours" shall mean Monday through Friday, 8 AM lo 5 PM. lucal 
tj~ne in Olympia, Washington, exclitding Washil-lgton Stnte holidays. 

"Cunfiden tia t Information" shall mean infortnulion 1h;lt may be exempt from disclosure to the 
public or other unauthorized pcrsons under either chapter 42.56 KC W or other slatc or federal 
stalutcs. Confidential Information inch~des, but is riot lirrli~otl lo. names, addresses. Social 
Sccuri Ly numbers. e-mail addresses, teleyhonz tmmbers, finant:inl profiles, credit card 
information, payroll!labor data, driver's l ictnsc riumhcrs, medical data, law entorcemeilt records, 
agency source code 01. object codc, agency secr~rily data, and information identitiable to an 
individual. Purchasers rnay itlcntify additional Confidential lnfon~lation jn o Work Ordcr. 

Ststr of Wosliiriglur~ 111fo1 matioil Tecliriulogy Prufvssional Scrviccs 
Department nf Inforniatiw Servirea I Master Contract !; TOX-MST-687 

























































Master Contract Execution 

63. Authority to Bind 

The signatories to this Contwt represent tlint they have the aulhurity to bind 111cir respective 
organizations to this Contract. 

64. Counterparts 

This Contract may be executed in counterparts, in a single original, or duplicate originals. As 
applicahlc, each counterpart or each duplicntc shall be denled an uriginal copy of  this Contract 
signed by each party. for all purpose.9. 

65. Facsimile Execution 

The parties agrw that this Contract may be execulcd by facsimile signature, aid shall be effective 
as  ot'thc date of such facsimile s ignme.  If cxeci~tcd by facsimile, the garti= aptx  to provide 
widnal signature pages within ten ( 1  0) husiness days or facsimile execulion. 

l n  Wdnuss Wkrroj;  the parties hereto, having read this Conlrdct in its entirety, including all naachmmts, 
do agree in each and every particular wd have thus set their hands hrrcunto. 

State of Washington 
I)epanmel~t of Information S~7vice.s 

Contractor Information 

Contractor's UBI Number: 
Office of the Attorney Cienernl -- 

Minonlv or Wnman Owned Business Entemrise 1 %  4 - --I 
P ~ . i m  ur lype Name t 4 I N O  ' L(cenificatiotl Number) 

S u e  of Waahlngtnn Information Tmluiulu~ Prafcrrinnal Services 
Depatmnl  of Informatinn Sesvicn 29 Mader Conhe1 I) 1'08-MST4R7 

































Waiver of Section 4, Automatic Price Adjustment, 
in DIS ITPS Master Contract #T08-MST-687 

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

Economic Price Adjustments 

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

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

Integral GIS, Inc. 



Washington State Department of 
Information Services 

Amendment 12-04 

to 


Master Contract #T08-MST -687 

for 


Information Technology Professional Services (ITPS) 


This amendment 12-04 to Master Contract T08-MST-687 is entered into by and between the Department 
of Information Services ("DIS"), an agency of the state of Washington, and Integral GIS, Inc. 
("Contractor"). 

Pursuant to Section 27, Authorityfor Modifications and Amendments, the parties agree to amend Contract 
T08-MST-687 as follows. 

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

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

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

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

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

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

ACCEPTED 	 ACCEPTED 

Scott Smith 
Print or Type Name 
T AS Program Coordinator 
Title Date 

State ofWashington Information Technology Professional Services 
Department ofinformation Services Amendment 12-04 for T08-MST-687 
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