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hIASTER CONI'KACT NUMBE K T08-MST-690 

for 

Inrurrnation l'cchnulugy Professional Services 

PARTIES 

This Master Crr~llract ("blaster Conlract" or 'Co~~tr.act") is entered into by and betweer1 the State of 
Washington, acting by and through Dcparrment of Informa[ion Serv~ces. an agency of Washington State 
government located ot I 1 10 Jefferson Strccl SE Ol>mpia WA, 98504-2445 hcreinafier referred to as 
"DIS", ar~d Inlerpro, Inc., a S Corporation locatcd at 3265 Orchard Lake Kd., Kucgu 1 Iarbor, MI 48320 
1 icensed to canduct business in thr: slate o f  Washirkglun hereinafter re rerrsd to as "Con tractor", for ttle 

purpose o f  providing Informatio~~ I'eclmulogy Professional Services, as described and identified helrin. 

RECITALS 

The State of Washington, actir~g by and through DlS issued Requesl for Qua\iticaiiuns and Q~uta t iun  
#TOT-RFQQ-O 15 (RPQQ) dated March 7, 2007, (Exhibit A )  for thc purpose of purcllasing Inforrnatiun 
Tcchnolopy Professional Services in accordance wirh i ls  authority hndcr chapter 43.105 RC,W and 
chapter 29.29 RCW. 

Contrnctvr submitted a tirncly Response to DlS' RFQQ (Exhibit B), 

Dl S evaluated a I1 properly suhrn itted Responses to the above-ret'crenced RFQQ and has identified 
Contractor as an apparently successf~~l vendor. 

DlS has detern~ined that entering into this Contract with Cc~ntractor will mest Purcliascrs needs atid will 
be in Purchasers best iiitcrcs~. 

NOW THEREFORE. DIS cnlers into this Contract with C'or~tractor the rerrns and conditions ofwhich 
shall govern Cuntractor's prmitling to Purchasers the Infor~nntion Technology Prufessiunal Services as 
described hcrcin, on a convenience or as needed basis. This Masler Contract is not for personal use. 

IN CONSIDERATION ot'the mutual promises as hereiilnttcr set forth, thc parties agree as Tollows: 

The fol Iowiiig tcrnls as used tliroughotrt this Con tract shall llnvc Ihe meanings sal forth below. 

'"reach" shnll ruean the unat~thori~ed acquisition of computeri7cd data that compromises thc 
sccurily , confidential i k ~ ,  or integrity uf personal ini'ormation maintained b ~ ,  Purchaser. 

"Rusiaess Days" or "Business Hnurs" shall mean Munday through Friday, 8 A M  lo 5 PM, Inca1 
time in Olympia, Wasliinglon, excluding Washingtoll State holidays. 

"Coafidential Informadun" shall mean infomation thar may be excrnpt from disclosure to the 
public or other unauthori7cd persons urldcr eilher chapter 42.56 RCU' or other state nr federal 
s~aiuies. Co~~tidenliat lnfornlation includes, but is  not limited to. names, addresses, Social 
Security numbers, e-mail addresses, telephone numl~urs, Financial pmfiles, credit card 
information. payrollllabor d a ~ a ,  driver'< l i c c n ~ e  numbers. 111edica1 data, law enforce~~~rr l i  records, 
agency source ccldc or ohject cndc, agency security data, and information identifiahfc to an 
iudivid!~al. Purchasers rnay identify addi~ional Confider~tial Infornlatirm in a Work Order. 
ronrdential Infvnnatiotl also includes any Pcrsurial lnfotmaticm under the provisions o f  RCW 
19.255.01 0 and KCW 12.56.590. 

- -- - 
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"Uont~ctur" shall llleari Interpro, Inc., its employees and agents. C'ontraclor also iacludes any 
firm, prnvider, wganimtio~l. individual, or other entity pcrtbrming the business activities under 
this Contract. 11 shall also i~iclude any Subcnntractor retained by Contractor as permitted undcr 
thc kmls of this C:onlract. 

"Cuntractor Account Managcr'' shall mean a reprusentative o f  Crmtrac tor w ha i s  assigned as the 
prirrlary contact person with whom thc D,IS Master Contract Admir~islrator shall work with for the 
dul-ation uf this Contract and as further defined in the Scclion titled Contractor Accuunt Managrr. 

"Cnntractor Work Onler Manager" shall mean a representative of C,ontractw who is sssigtlcd 
t o  each Purchaser Work Order as the coordinator of activities and thc: primary pnint of contact, as - I . 
rurther detlncd in the Sectior~ titled Contractor Work Order Managcr. 

"Customer Service Agreement" shall rncan thc cot1ip1utt.d service agreement betwcen Purcllaser 
and DIS, whiclr is required in order for n Purchaser to do business with HIS. 

bbD~r shall mean the Washington State Ilcpdrtment of In(ormation Services. 

"Effcc tive Date1' shall mean the first date this Contract is in full forcc and cffect. 11 ~ r ~ a y  be a 
specific date agreed to by thc parties; or, if nu1 so specified, the date of thi: fast signature uf a 
party to this (:ontract. 

"Exhibit A" shall mean KFOQ Number '1'07-RFQQ-015. 

"Exhibit R" shall mean Contractor's Responsv, to RFQQ Number TO7-RFQQ-0 15. 

"ISB" shall mean the Wahhington Shtr Inhrmation Scrviccs 13mr.d. 

"II'YS" shalt mean Informalion Techrlaloa Professional Services, which includcs bath Persolla1 
Scrviccs and Pi~rchased Services, as detined herein, 

"ITPS Prugram" shall mean the DIS-cshblished master c.ontracts titat make IT professional 
services available on an enterprise basis tu support statcw ide technology projects. 

"II'PS Program Manager" shall mean ~ h r :  person designaced by DlS who is a~signed as the 
primary coritact persou with whom Contractor's Account Manager shalt work for tht: duration of 
this Contract and ns funher defirlcd in the Section titled lTPS Program Manager. 

"Master Contmct" or "Cnntmct" shall mcan the KFQQ. the Respons~. h i s  Cuntraci document. 
a l l  sc t~edules and cxh ibits, a1 l Work Orders, a~ld all amendmerjts awarded pursuant to lhc RFQQ. 

"OFM" shall rncan the Wash ingron State ( Iflice of F inancial Managemcnl . 

"Personnl Services" st~al  l rncan professinna I or techu ical expertise provided b) Con tractor to 
accomplish a specific: study, prfijcct, task or dutics as sct fort11 in this Cuntracl and any ITI'S 
Program related Work Request and/or Work Order. Personal Services shall irlclude but 13nt be 
limited to those services specified in thc State Adm inislrative and Accotr~~ti~lg Man11a1 (SAA M) 
in chapter 1 5 I'erio~1~1I LSt'rrice> located at: http: Il~vww ..ofrn.~a.aov/~~nI icv/ l5 .litm. 

"Price" shall 111csn the not tn cwrezd hourly rate( 5 )  bid by runtractor in 1l1e categories awarded to 
Co~~trrrctoras set forth in Schedule A Price List, and shalI be paid in United Shtes dolIars. 

'bProprictary Informatiom" shall mean inrormation owned by Cor~tmclor to which Contractor 
claims a protectahle interest undcr lau. Yropricvary Infonnntion includes, hut i s  not limitcd to, 
infclrrrlation protected hy copyright, palent, traden~ark, or trade sccrcl laws. 

- - 
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"Purcfiascd Services" shall mcan those serviccs and activities provided by Conkactor to 
accomplish r.ouii~~e, continuing, and necessary fi~nctions as set forlh in the RFQQ and any ITPS 
Program relntcd WoA Request arrdlur Work Ordcc. Purchased Scrvices shall include but not bc 
l i r ~ ~  iicd 1.0 those serviccs specified as Pi~rchased Sew iccs in RCW 43.1 05.020. 

"Purchaser" shall rncsn DIS and thost: government or nunprofit entitics that have entcred into an 
InterInca1 or Customc~- Scrvicc Agreemcrir (CSA) with D1S. UIS mal~itairls a searchable database of 
currelit custcjmers at: h~~://tcchmall.dis.wa.~ov/1:saI/csasen~li.as~ 

"Purchaser Work Ordcr Arlministrator" shall mean that person designated by Purchaser to 
administer ally Work Order nrl behalf of Purcliaser. 

"Purchaser Work Request Administratnr" shaII mean that pvrson desigriated by Purchaser to 
administer ariy Work Request on behalf o f  Purchaser. 

"RCW" shall mean the Reviscd Code of  Washington. 

"RFQQ" shill1 Inran the Rcquest for Quali ticalions and Quolation used ns ii solicitation 
ducument to establish this Lontracl, includi~lg all  its amtndrt\cn\s and modificaticlns. Exhihil A 
hercto. 

"Responsc" shall mean Contraclnr's Responsc to DIS' KFQQ for lnforrnatiun Technology 
PruTessional Sc n ices, Exhibit H Ilerelv. 

"Schedule A: Price List" shrill mean the attachment to this Cuniract that idcnt i k s  the 
a~rrhurizsd Sewiccs and Not-'1'0- Exceed Hourly Rate Prices available under it1 is Contract. 

"Srhedule B: Work Request Temp/ufef' shall nican the attackmcnt to this Contract that przlvides 
exnmplc f m a t ,  ternis and conditions Ibr a Work Kcquest. 

"Srhrdt~le C: Wnrk Orrlcr TetnpIute'' shall t11eo11 the attachmer\r ro this C'ontracl that provides 
exaalplc h-mat, terms and conditions fbr a Work Ordcr. 

"k hedule D: MWBE Ccrtifienfion" shall  near^ the attached ccrtificate(s) ir~d icating 
Contractor's, andlor onc or more of Cunlrar tor's Suhcuntrac tor's status as a minority or wolncn"s 
business enterprise. 

"Services" shall meari the Personal aridlor Purchased Services in the categories defined it1 thc RFQQ. 
Exhibit A. 

"Specificalions" shall rllcan the l'echnical Service CatcguryJ-job descriptinns and oiher 
specificrltirrns lor Services set forth in the KFQQ, Exhibit A. 

"Subcoritractor" 3hall meal1 one not in the employment of Contractor, who is perfuming 311 or 
part o r  the business activities undcr Ih is Co~itract ur any Work Order under a beparate conlract 
wit11 Cnr~tractor. The term "Subco~~tractur" means Subcontractor(s) of any tier. 

"Technical Service Ca tegoq" s l i ~  I1 mean the list of eighteen ( 18) Service caiegories that are set 
forth in thc RFQQ. Exh ihil A. 

"Term" shall mean the period of time specified within a document that it wil l  be in frill force and 
efkct and includes, c.g.  Master Camtract T'eml, Rcfresh I'er~n, and Work Order Term, as further 
defined in  Section 2. 

- - - 
hmte ot Waslrlnk$un [~~fonnation 'l'echn&y Professional Scrvices 
Uepartment u i  lnlbrmation Se~u-ices 3 Master Udntract # T08-MST'-hW 



"Wurk Order" ihall mcan the cnritrac tual docur~ient issued by n Pur~haser and cxecuted 
bctwccn Purchaser ~ I I J  the Contractor. Each Work Clrder shaf I be tl12 result of a sccond tier 
co1lipc1iiion. A Work Order generally conlains project objectives, scope and description of work, 
tim el ine and period o f  perfbrmance, compensalion and pay rnenf , Contractor responsibilities, 
Purchaser responsibilities, Purcllfiser special terms and co~iditions, signature hlvck, etc. arid 
irlcurporates this Contract by retcrcnce. A templfite W'ork Order is anached tn this Contract as 

Scl~zdule C. 

"Work Product" shall mean data allcl products prodwed \\rider a Purchaser's Work Ordcr 
includirig IMI! not limited to. discoveriss, formulae, ideas, improvement\. inventions, methods, 
models, prnccsses, techniques, findings, conclusions, reco~llrnendations, rcports, designs. plans. 
diagrams, drawings. software. dcllabases, documents, pa~nphlcts. advertiserr~enis, books, 
niaga~ines, surveys, studies, co~l~putcr programs, tilms, tapes. nndlor sound repruductions, to the 
extcnt provided by law. 

"Work Request" shall mean a separalt. second tier solicitatiol~ document devuloped and issuet1 
by t l~u Purchaser to ITPS Program C:u~~traclor(a) to rccluest propnsals relative to a P~~rchaser' s 
requircnienl. The Work Request ++pically identifies tlrc project objectives, scope and description 
o f  work, t i~i~zl ine and period of performa~~cc, compen~t ion and payment, Contractor 
rcsponsibilities, Pur~haser rrspurisibilities, Purchaser special tcnrls and conditions. i~istruclions to 
Contractors, etc. A template Work Request is attached to this Contract as Schcdule D. 

Master Contract Term 

2. Term 

2. I . Term of Master Contract 

a) 1 his  Contract's iuitiol Term shall bc fro111 July 1 ,2007 or date of last sip~ature afir;zd. 
fihichwer is later, through June 30,2009. 

b) This Contract's Term may bc crtcnded by up to four ( 4 )  additioria l one ( 1 1 year Terms, 
provided that the extensio~lr shall he at UIS' uption and hkall be effected by Dl S giving 
writlen notice of its intent to extend this Corltract to Co~itracior not less than thirty (30) 
cale~idir days prior to the then-current Contract Tcrm's expirnt ion and Coniractor 
acceptmg such extensinn prior to the then-current Contract 'I'erm 's expiratinn. The total 
Term of tli is Contrad sltall [lot be extended beyond June 2 0, 20 1 3. N u  change in tenns 
and conditinns shal I be permiiced during these extensions ~rnless spccilically agreed to in 
writing. 

2.2. Term of Wurk Orders 

o )  Thu Tcrni of a n y  Wurk Order e.rcclt!ed pursuani Lo this Conlract shall hc set forth it, [tie 
Work Order. 

h) Work Ordcrs or renc\ral Work Order% erllered into prior to the expiration nr u~her 
lerm inatiori or  this Master Cuntract may be cornpletcd under the Master Contract 
terrris and conditions in effect when the Work Order or rericwal Work Ordcr w i t s  
entered inlo. 

C )  New Work Orders or renewal Work Ordcrs shall not bc entered intn after the 
expira~ian or othcr termination of the Master Contract. 

d) Work Onlers shall not he renewed tor a Term beyond June 30,2015. 

- 
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3. Survivorship 

3.1. A11 of the terllls and cunditio~ls cuntui~~ctl in this Master Cot~tract shall survivc the 
rxl~iratiun Qr other terrn irialion of this Contract Tor so long as a r ~ y  Work Order cntered 
into undcr lhis Master Cnntract is stilI in e t k t  and shall apply to 3uch U70rk Order. 

\'he terrns. conditions and warranties contained in lhis Contract that by their sense and 
context are intcnded to survive thc expiration, catlcella~ion or tern~ination of this Contract 
shall so survhc. In addition, the terrrlsuf the Sectiotls titled Overpayments to 
Contractor; Ow nershiplRights in nala;  Access to Data; Contractor Commitments, 
Warranties and Representations; Protection of Purchaser's Confidential 
Information; Scction Hendings, h c o r p 0 ~ C d  Docume~~tr and Order of Prewdence; 
Subcontracturs; Publicity; Review of Contractor's Records; Paleni and Copyright 
[ndemnitica tinn; Insurance; Cnnlractor's Yropric tary Informalio~; Disputes: 
Limitation of Liability; DIS Master Cuotract Administration Pcc and Collection; 
and Activity Reportil~g shall survive the tcrnlination of this Contract. 

Pricing, Invoice and Payment 

4. Pricing 

4.1 . Contractr~r agrees to p~nvide ihe Senlic2s in thc categories and n \  the Pr~ces  cct h r t h  in the 
Price List attached as Schedule A to this Master Con ~ract. Such Prices may not bu 
increased during the term of this Masler Contract. Prices are co~~sidercd maximum or 
"ceiling" priccs only. 0 1 1  a prqiecl by project basis, C'ontractur may elect to provide 
Services Ir, Purchaser fur pcrfonnance o f  a Work Order at a lower Price than that originally 
estahlishcd in this Master Contract. 

4.2. Cons ideralion 

a') The rnaxirnu~i~ cnnhideration availahlc lo Vendor urldcr this Cuuttact is $1.000,000.~0 
( US dollars) for the initial  tern^, unless amcnded. 

b) Consideration for each Second Tier Work Contract will  hc slated in the Purchaser's 
Second Ticr Work Contract. Purchaser shall make payments on Second 'I'ier Work 
Contracts to thc Vendor consistcnl with the terms se! out in the Sccond Tier Work 
Contract. Funditig may be federal, stale andlor private grant based depending on thc 
specific prcgram requesling staffing 

4 If Contractur reduces i ts  Prices for any ofthc Services during the Term of this Contract, DiS  
and Purchasers shall have the immediate benetit of such lower Prices for new purchases. 
Contractor s l ~ a l l  send notice tci the DIS Master Contract .4dministrator with thc reduced 
Priccs within fifteen ( 1  5) Busiiless llays of the reduction taking etfcct. 

- - - 
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4.3. Purchaser shall reimburse Contractor f i r  lravel aiid other expenses as identified in a Work 
Ordcr, or as authnri7ed in  writing In adt ance by Purcliaxr in accordnncc a ith the thrn- 
currcrlt rules and regulations set forth in thc: Wnshin.gtorr Stalp Administrolive and Acco~mling 
Manual (-.wa.puv/pol icvl~oltnc .htm). Contractor shall provide a detailed 
itetnizatinn of' expenses, irlcluding description, amounts and dates, and receipts for amounts 
of fifty dolhrs ($50)  or more when recli~esting reimbursement. 

4.5. Ecunomic Price Ac~justments 

a) If Dl S elects to extend this Co1rrr;rct for an additional one- year pcriod(s) bey nnd Ihe 
initial 'I'erm, or suhserluent renewal pcriud(s), the Co~ltract pricing for the additional one 
year shall be automatically increased or decreased, ax applicable, by DIS by not marc 
illan the percentage increase/decrease of the U.S. Department of Labor "Consumer Price 
Index, IJS Citj Average, A i l  Ilems, Not Seasun;.tlly Adjusted" (CPI-U, Serics Id: 
CUUROOOOSAO). 

h) The baseline index shall be the index annou~lced fur April of tlic previous year. The 
allowable percct~t change shall bc calculated by subtracting the baseline index from the 
index announced fnr the April In which the renewal uptior1 is esc~,ciscd, and dividing the 
result bl; the hastline indck. The allowable percent clia~~gc shall be rounded to the 
nearest onc-hundredth o f  one pcrcent and shall be the mmirnum price adjustment 
permitted. C u r ~ ~ r a c l ~ r  may tnffcr price decreases in excess of the al lo~able  CPI-U 
percent change at any time. 'Ihe following exantple illustrates tlic computation of 
pcrcent change usir~g April 2004 as the Baseline: 

Example: ( 1'34.6 - 188.0 = 6.6) then (6.6 + 1 88.0 = 0.035 1 x I00 = 3.5 1 U/o) 

CPI-IJ lor April 2005 

1 .uss CPI-U for April 2004 (hoseline) 

Equals intlex p i n t  change 

Div icled by previnus pcriod (basel irlc) CPI-U 
-. - 

Equals 

Results tnultiplied hy I00 

Equals perccnl change 

4.6. Uontractur agrees that all \he Prices, terms, warranties, and benefits provided in this 
Contract are comparable to nr belter than the tcrms presently being offered by Contractor 
to any other govcrnmzntsl entity pt~whasing thc same Services under similar terms. I f  
during the Term of this Contract Coritractor shall enter into conbac~s with any other 
govern rrienlal entity providing greater brnefits or nlorc Cav~rable t c m s  than tllosc 
provided by rhis Contract, Contractor shall bc obligated to provide the same to D1S for 

subsequent I I'PS Prugram related purchases. 

194.6 

I XX.0  

6.6 

188.0 -- 
0.03 5 1 

0.0351 x 100 

3.51 

4.7. Ciu~traulor agrees that Prices pro\:iiled in this Corllrac,t assume thal work is pcrfomed during 
Busincbs Days and Hours. Overtime rates are not allnwed l~nless required by state ur federal 
law. Further. Prices arc lo be considericr-l all-inclusive hourly rates t o  include all expcr1st.s 
(e.g.. ovcrhead, insurance, and ad~n in istra t ion including but not l i m itcd to the ll IS 

State of' Washington I~ fn rma t iu j~  Tuchnnlop ~ ~ r k b s l a n a l  ices 
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Master Contract Administration FCC ot~tlined in Section 59 below) excepl iravcl (see 
Section 4.4 above). 

5. Advance Payment Probihitcd 

Ncl advance ~~ayii lcnt shatl he made for Serviccs fiurnislied hy Contractor pursttant to this Contract. 

6.  Taxes 

6.1.  Purchaser wi I1 pay sales and usc taxes, i f  any. irr~posed on thc Serb ices a c q ~ ~  ired 
herelindcr. C~ntractnr  mast pay a l l  ott~cr t~yes iuc lud ing. but not l irnited to, Washington 
I3usiness and Occupatiori Tax, other tfixcs based on Contractor's income or gms5 
recr ipts, or pcrsonal property taxes l e k  ied or assessed on Cuntractnr 's personal property. 
Purchaser, as an agency' of Washington State government, is evempt frarn property tax. 

6.2. Cantractor sliall complete rcgistratio~i wit11 ihe Washington State Deparlment of Rcvenue 
and he responsihlc l"or pay~yment of all taxes duc on payments made undur this Co~itracl 
and m y  related Work Order. 

6.3 .  All  pay inents accrued wl account of payroll taxes, unemployment contribu~ions, any 
ot l~cr  taxes, insurance. or other expenses for Cnntrdctor, Cnntractor's stat'f, ur 
Subcontractors. shall bc Contractor's sole respo~isibility. 

7. Invoice an J Payment 

Con tractor's will subtn i l  properly itcmixed invoiccs to Purcknscr's Work 01 der 
Ad~ni~~istratur for any and all work relarcd to a Purchaser's WnrkOrder. Invniccs shall 
prok'ide and itemize, as applicable: 

a) DlS lr~furmation 'rtrchnulog~ Profcssianal Services Master Contract number T08-MST- 
690 

h) Purchaser W r > k  Order il~imhzr; 
c) C~ntractor name. address, phone numhcr, and Pcdcrnl Tax Identification Number; 

d )  Descriptio~~ nf' Services prnv ided: 
) Date(s) that Scrviccs were pruvided, including number or hours worked. 

m: number of Ilours workcd would not he applicable Tor a delivcrahle-based or 
fixed fee Work Oriler. 

f )  Cnn tractor's Pricc Tor Services; 
g) Net irivoice Price fnr each Servicc; 
h) Applicnhlc: taxes; 

i) Orher applicable charges; 
j) Tokl invoice Price: and 

k )  Paqment terms including ally available prompt payment rliscounts. 

7 ,  Ifexpellses are allowed under any Work Order and iilvc)iced to Purchaser, Cantrslctor 
must pmvide a dctailed itemization ofthose cxpenses that are reimburseable, i~lcluding 
descriptiun, amounts a ~ ~ d  dales. Any single expzrist: in the amru~nt of fifty dullars ($50) or 
murc must be acc.umpanied hy a receipt iri order to receit e reimburccmznr. (See 
Suhscction 4.4 abnve.) 
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7.3. Payrncntsshallbedueandpayablewithintl~irty(30)caIendardaqsafterprovisionat1d 
acceptance of Services or t h i q  (30) cale~tdar days aftcr receipt ol'prlrperly prepared 
invoices, whichever 1s later. 

7.4. Incorrect ar incomplete invoices will be rett~rticcf by Purct~aser to Conkactor Ibr 
correction and reissue. 

7 ' l ' t~e Contractor', DIS Maskr Contracl number md the Purchaser Work Order nt~rnber 
must appear on all hills of lading, packages. and cnrrespondence relating lo any Work 
Order. 

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

7 . 7 .  If Purchaser fails 10 make tirnelq payment, Contracior tnay inboice Purchaser nnc percetlt 
( !Oh) per month an the amount O V ~ I  duc ur a m in irr~um of 1111~  do [tar ($1 ) (Reference 
chapter 39.76 KCW). Payment will not bc considercd late if payment i s  deposited 
clectro~~ icnlly in L'on~ractor's bank account or if  a cl~cck or warrant is postmarked with in 
th  i r ~ y  (30) calendar dnys uf acceptance of the Srreices or receipt of Contractur's pruperlq 
prepared invnice. whichever is later. 

7.8. As applicable and if outlined in Ihe Purchaser's ihe Work Order, Purchaser may withhold 
ten Frcen t  t 10?4), or other appropriate amount as defined by ill: Purchaser in ttle Work 
Order. from each paytne~zt until acceptance by Purchaser of the filial report, completion 
of  project andlor irthcr appropiate m i1estr)rie. 

8. Overpayments to Contractor 

Conlractor sha [I refund ti? Purchaser the f u l  I amount of any erroneous paytt~uni or overpiiymznt 
under any Work Order within thirty (3n) day's' wririen mticc. If Co~llr.aclor fails to make timely 
refund, Purchaser may chrtrgc Contractor une perccnl ( 1  %) pcr month on the anount due, until 
paid in full. 

Contractor's Responsibilities 

9. Purchaser Eligibility 

In  order to br: cligible tcl purchase under this Master Co~hi~act, Purrhasers ${all have 0 Custurl\er 
S e n  icz Agreertlent (Interlocal Agreement) with DIS Contractor shall be responsible f i r  verifying 
Purchacer eligihil ity. Contractor may uuse the search featurc on the DIS websitc: 
hr tp://techn~~ll .dis.wa.~ov/CSA1/CSASearch.as~ nr may contact the Office of Legal Services 
within D1S at 360-90?-3551 to ascertain Purchaser rligibiltty. 

10. C:ontmctnr Work Order Manager 

Contractor shall assign a Contractor Work Order Managar for each Purchaser Work Ordcr. The 
Contractor Work Ordcr Manager shall bc thc pri~~cipal p i n t  of contact for Purchaser and shall 
coordinate alI related Contracror's activities. 

I I. RFP Mandatory Requirements 

- -PC__- P - 
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The KFQQ mandatoq requirements m-e essential substantive temls of this Master Contract. 
Scrvices provided under this Mnstcr Contract shall meet or exccccl all the inandatory 
requiremcnts of the RFQQ. 

12. Serviccs and Statement of Work 

12.1. All Scrvices shall be performed pursllant to the terms of this Conlract and shall bc 
ducurnented in a Work O ~ ~ C T  established hclween Purclllas~r and Uonuac~or. A W01.k 
Order tcrnplate is attached as ScheduIo C. 

12.2. Prior to entering into any Wurk Order, Purchaser shall conduct a Second Ticr acquisition 
proczss pursuant to Stcti~m 22 of this Contract. 

12.3.  A Work Order. &!I at a minimum: 

a) Refcrcnce this DIS Master  Cor~lr-acr numbsr TO$-MS 1'-bYU 

b) Identify Purchaser's Work Order number; 

Descr~be ~ h c  scope ot Servicss or ~ o r k  t o  be perfonurd, 
Idcn tify delivelill)lcs; 

Specify a timeline and periud of performance; 

Speci fy ccompe:lslition and paymenl, e.g.. the hourly rate and totaI Contractfir hours to be 
provided nr Ihe fixed price for a dellvernblc, (whichever is applicable), totid cost of the 
projcc t, and anv reimbursable Cimtractor expcnscs; 

Describe Contractor's rolcs and responsibilities; 
Identify specific runtractor staff, including Cm~lrsl~tor Work Orilcr Manager; 
Descnbe Purchaser's roles and respolnibilities: 

lderlii ry the Purchascr Work Ordcr Mnnager; a i d  

Provide signalure block for both pafiies. 

12.4. lndlvidual Wvrk OrJcrs may include add11ionaI or contliding terms and conditions as 
determined by the Purchaser. h~ the cvent of any conflict, the Wnrk Order shall prevail. 

13. Cornmenccment of Work 

1 3.1. Firsi Ticr - Under the provisions of chapter 39.2'1 RCW, this Contract is required lu be 
filed with the Office of Financial Managetncnt (OFM). In thc event that OFIM fails to 
appiovc the Contrac!, the Persona! Scrvicc Spccificatiuns of this Conrracr and all related 
references shall be null and void, however, any Purchased Scrvice Specifications and 
related rcfcrences rerrlain in full hrcr and effect. 

13.2. Second Tier - No wt~rk shall be performed by Contr;lctor until d Work Order i x  cxecuted 
by Contraclor and Purchascr. 

14. Ownership/Rights in Data 

14.1. Any custom additions and modifications to Contractor's Freexisting Material (defined 
bcluw) md all dais and wnrk yri3ducts producedpursuant to thih Master Contract and any 
Work Order s h ~ l l  collectively be called "Work Product," Purchaser shall havc and retain all 
ownership, righr, title, inlcrcst and all irllcllectual properly rights to Work Product. To ihc 
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extent that any such rights in the Work Product vesl iriilially with the Coniractor by 
nperation or law or for any other mason, Contractor hereby perpetually and irrevocably 
assigns, transfers and quitclaims such rights to Purchascr. Ownership includa the right to 
ccjpyright, paicnt. reglster and the ability to transfer these I-ights and all information used to 
 formula:^ s r ~ n  Work Product. 

14.7. Cantractor wartants that it i s  the otvner of the Work Product and Preexisting Maknal and 
that it has full right lo assign and license the same to Purchaser. 

13.3. Work Prvducl includes, but is not lixi led to, dscoveries, formulae. ideas, improvemcnts, 
inventions, methods, models, processes, techniques, fiitdings, coi~clusir~ns, 
rzcv~runendarinns, rtpol-ts, designs, p!sns: diagranx, drawings, software, databases, 
docutnenls, pamphlets, advertisements, books. magazines, surveys. studies, computer 
pmgr-xns. films, tapes, andfor sound lepi-oductions, lo the zxtenl provided by law. 

13.4 nuring t l~c  Term and arty :imt ti~cr-cafier, Cnnlractor sliall cxecute all documents and 
perrorm such othcr proper acts as Purchaser may dccm necessary to secure for Pwchnscr 
the rights pursuant to  his stctiu:l, md wllen su obralned or vestzd to maintain, rencw, and 
restore the sane. 

14.5. Contractor shall not usr; or in any manner disscmin;ite any Work Product to any third 
party. or reprzscn t in any way Contractnr ownership ill any Work Product. C:untractor 
shail take all reasonohlr: steps necessary to ensure that its agents, crnpluyecs, or 
Subcontl-actors shall not copy ,  disclose, transmit 01. p ~ s b r m  uly Wark Y ~ d u c t  or any 
portion tllersof, in any fr~n. ro my third pam. 

14.6. C'o~~~actorhersby~mntstoPurchascrsnon-cxclwive,rr~yslty-fi.ec,irrrvocabl c I '  rcense to 
usc. publish, translate. reproduce, delivur, perform, display', and dispose o f  materials anrl 
know how that  xe delivered undcr this Cont~ict, but that do not originate thelefroln 
("Prcexisting Material"). 

14.7. Contraelor shall exerl best efforts tu advise DIS and Pur.chaser of all known or potential 
i 11l-I-irlgemenn of publici~, privacy or c!f intellectual Fropetty rights of thc Preexisting 
Material fi~rnished under this Contract. L)lS and Purchas~r shall reccive prompt written 
tlutir;e o r  each notice or claim of copyright infringement or in fringemei~t c ~ f  other intellectual. 
propzrty right worldwide receivcd by Cont~,actor witb rcspect lo a n y  Preexistirlg Material 
Jcl icered under this Contract. Purchascr shal! havc the right to m o d e  or remove any 
restrictive marhngs piaced upon ~hr :  Preexisting Material by Contractrlr. 

15. Acccss to Data 

Contractor shall u p n  wrirten requcst provide access to da~a  generated ~lnder this Contract and any 
Work Order ro DIS, to Parchaaer: to {he Joint LeginIative Audit and Review Committee, and to the 
State Auditur, as requusted, at no additional cost. This includes access tri all information that supports 
the fillclings, conclusions, and recom~~enda t ions  of' C~mtractor's reports, ii~cluding coinpulcr models 
and methodology for thosc models. 

Whilz on D1S or any Purchaser's premises: Contractor, its agcnts. employees: or Sirhconrractors 
shall can for^^^ in all respects wilh an) and all of Purcha~cr's physical, fire, safety, ur other 
security regulaliuns. 

Stutc of Wwbi~lgiurl lnfnrma~ion Tcchnnlogy Prut'css~nnal Servlccs 
Depiams~t  of I~lfomat~on Semicrb 1 U Mavter Ct~ntract # 'I'OtCMST-690 



16.1 . F;lci!ir; Acccss. 

Contractor undcrbtands that PurchaserB< h~li ldlng enlrrlnces lnny bc c o n ~ c t l l ~ d  for accew. 
Contactor agrees to bcconle familiar with Purchaser's building and security policics, and 
further agrees t o  observe a i d  cr~mply with 311 Purcbwcr's build~r~g and security policies 
or prclcsdures. 

Conlrilctur understands that m order to obtain access to Purchaser's premises, Cuntractor 
may have to bc: issued a sccurity bailgr: by Purcl~ascr Contmc~or shall pnwide certain 
personal informat~on, including valid government issued photo identification, prior to 
oh~aining a security badge when requirctl by Purchnser. Contractor further undelst;umds 
that Purchaser will cnllect and retain such perhclnal int'osmation for su long as the Work 
Ordcr is in effect and such individunlic) has access lo the premises. Pu~cltascr resenJef 
the rigllt to conduct background chucks and dcny an application for a securiry badge. 
Failure of Conrractor to comply with Furchascr's security and safety pollc~zs and 
procedures is sut'ficient grounds for revokiag, modify lug, suspending nr tem~ina~ing 
access m Purchaser's facili~icu. Upon the: earlier of rcrrninatlon of the Work Order, or 
suspension or termlnaliun of access to Purchaser's fanlitieh, Contl-actor shaI1 return a l l  
securily badges. 

1 6 2. Kernoic Access tc? Network. 
Contractor understands that in order, lo obtain rematc access to Purchaser's Local A m  
Network (LAN 1, emai!, or supported col~lp~;ling environments through a aemuie access 
connection ("Rcmote hcces"):  Contractor must comply with Purchaser's Remote Acccss 
policy and zny other applicable plicies fir proccdurcs. Cur~tractor shall, prlor to access, 
complete and s i p  any applicable agreements or forms. Remotc Access is conditioned 
upon final :tpproval by Purcl~aser. 

16.3. Sztfety. 
Contractor ~ 1 1 ~ 1 1  c~hserve and ccl~nply with LVISHA and OSHA regulations, all applicabll: 
safety and cnvironmerrtal laws and regulations, and all of  purchaser'^ rules, y iddines, 
policics and prrjccdures rclating to safely, wurkplace cunltiws, hcalth and ~ h c  
cnv iromnrm, includliig but not limi~cd to physical, fire, evacuation, accidents, hazardous 
materials or situntiuns, or ull~er safety regulations and plicies. 

Contractor Commitments, Warrantics and Repres~ntatian s 

Any written commit~:lent by Conunctor with~n rhc scope of [his Contrac~ or any Work Order shall 
be binding up011 Cot ~rsactor. Failure of C'ctt~Lractor to fulfill such a cnrnmjtmellt may constitute 
brcach and shall render Contractor linhIc for dan~agcs under tho terms of thic Cantl-act or any 
Work 01Jc1, as applicable. J-or purposes ofthis section, a commltlnent by Contractor includes: 
(i) Prices, ducounts, and options coilu~liiicd to remain in force ovcr A specified period of ~imc; 
and (li)  any warranty nr representalion made by Contractor in its Response or cor~lainzd in any 
C o n ~ m ~ t o r  or m a n u f a z ~ r  publications, written rnalcrials, schedules, charts, d iag lua ,  rables, 
descriptlonq, other writiun represen~a~ions, and any other comrnunicat~ol~ mudium accnmpanying 
or referred to in its Rcsponse 01- uscd to cft'ect the sale to DIS or Purch\cr. 



17.1. Contractor shall use besl efforts to ensure thet personnel assigqed to a Work Order arc 
dvailahle until the completion or that Work Order. Any proposal by Contractor for 
changes. replacement, or substitution of Work Order pers~nnel  during the Term of the 
Work Orrler shall be submined to lhe Purchaser Work Order Adrninistralor in writing. 
Thr: Purchaser Wurk Order Administrator shall have thc sole discretion to accepl ur re-ject 
such proposal. 

17.2. As n condtion to accepting Contrac,tfir's proposal for prrscrnnel shangcb, Purchascr may 
require Contracror to compensate Purchaser for any training and administrative costs 
incurrcd by Purchaser in assuciatiw with such replacement. Such cnmpcnsation ail1 be 
in the form of a credit atpinst Contractor's mo~lthly invoice charges to Purchaser by 
Contractor (a) nnl biIIing Purchaser for Iiours worked durins the firnt tzn (10) Busincss 
Days replaccrnent personnel beg111 work, if thc method of iornpcnsatlon agrccd to in the 
Work Order is by hourly rates (time and rnatcrial); or (b) creditlag Pmchaser an arnount 
11ol to exceed $S,OUU per pcrson replacod, if the method of compnsation agrccct to in the 
W o k  Order is by dcliverables {fixed cost). 

17.3. If Purchaser docs not accepl Contractor's proposed ch~nge and Contractor is unable to provide 
acceptable personllzl tn Purchaser within ten ( 1  0) Business Days after xllc originally assi~med 
pcrsonnel llavc left, then Purchaser nlay terminate the W o k  Order. 

18. Protection of Purchaser's Conildential Information 

(See Sect~on 46 below for Purchaser's obligations lo protect Contr;jctw's Proprietarg; 
I n  for ma tion.) 

1 5 . 1 .  Contractor acbowlcdges that some of the lnatcriai and inrumation that may come into its 
pussession or knowledge in cannection with or in performance of this Contract or s Work 
Order may consist of Confidential Infomatinn. Contractor agrees to huld Confidential 
Tnfomatiou in strictest canfidence and nut to make usc of Confidtntial Infur~riation for ally 
purpose other t h a ~  thc p e r f o m c c :  of this Coniract or any Work Order. tu release it only to 
authorized errlployccs or Sul~cuntractors rcyuiring such information for the purposes of 
carryi~lg our this Contract or my Work Order, and not to relrasc, divulge, publish, transrcr. 
scll, disclose, or otbenvisc rnukc the i n h ~  rrlaliun known to any othcr party withnut 
Purchaser's: express wrixen consent or as providcd by law. Cantractor agrccs to release such 
itlformation 01-  material only til cmployecs or Subcont~-acturs who hat G signed a 
nondisclos ure agreement, the terms n T wh~ch have hcen previously approved by Purchaser. 
Cfintractor agrees iu irnplemenl phygical, elcutronic, md managerial snrcguards, including but 
not limited lo those preszribed by thz Purchaser, to prevent unaulhorized acccss to 
Confidential Information. Contractors that may come into cuntrtct with rncdical ciala will be 
required to complete a Busincss hssociaic agreement, ~s required by federal or state laws, 
including HIPAA, prior to the cornmencelllent of any work 

18 2. Inlmediately upon expiration or termitlnliun of this Cootract or at13 Work Order, 
Contractor shall, as applicable. a1 Ills's or Pmchaser's option: (i) certifjr to DIS or 
Purchzsw that C.mtractor has destroyed all Confidenlial Infon~~ation; or (11)  return all 
C'nntidential Infoimatir,n to I315 or Purchaher; or (iii) take whatcvw other stepx DIS or 
Purchascr requires ijr Contractor 10 protect DIS'h or Purcliasor's Confidential Infomation 

1 8.3.  UIS and Purchasers reserve the right to monitor, audit, or ir~vcstigate the use of 
Gmfidential Irr i(~rmation collected, used, or acquired by Contractor through this Cuntrxct 
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or any Work Order. 'l'ht: ~llottiluring, auditing, or investigating may iticlude, but is not 
limited to, salting databases. 

18.4. In the event or the ~tnauthorized a ~ r ~ ~ ~ i s i t i o n  o f  compttterizzd data that compromises tlic 
security, cnntidentiality, or integrity uf personal infnrmalion maintained by Ihe Purchaser 
(Breac.h), Vendor agrccs io comply with all applicable state and federal statutory 
provisions, If a data cornpromist andlor idcrltily theft occurs and is found to be the result 
of Vcndur's acts or omissions, Vendor shall assume complete rcspuns ibility for 
notification of affected partics, ancl be liable for a1 I associated costs incurred by D I S or 
Purchaser in respondin$ to or X T ~ + I . , ; ~ ~  I.VkIIIIIs ;,, ,,, th:n WI.U .14,r.t:cn dCVCIxIII  El;,ra.- En.-.. 

risz t; z~;;cq'c;cr:tic! daxng:~. 

18.5. Violation of this section by Contractor or its Subcontractors may resutt in termination o f h i s  
Clnntract and any Work Order and denland f b r  return of all Cur\fidential Iilfnr~naliun, andtor 
payrncrit uT monetary damages, or penalties. 

Purchaser's Authority and Responsibilities 

19. Purchaser Use of  Master Contract 

1 9. \ . I'his Mas1t.r Contract may be uszd only by Purchasers who h a w  a Customer Scrvice 
Agreement with DIS and is not for personal usc. Purchaser shall comply with all the 
terns and conditiuns of this M&%tur Contract, including but not lin~ited tu C.ontractorls 
Proprieh~y Information. 

19.2. Reference of this Master Con tract Number andlor Purcl~aser's signature un any related 
Work Order documenl signifies agrecrnent to co~nply with these requircments. Failure to 
~hiclt: by these requircme~lts may rcsdt in Purchaser f i ~  li-itil~g the right to make future 
purchases under this or othcr DIS Master Unntracts. 

20. Parchaser Work Order Mnnagcr 

20.1. Purchaser shall assign a Purchaser Work Order Manager for each Purchaser Work Order. 
The Purchaser Work Order Manager shall be thl: principal point of c ~ n t a c t  fnr the Contractor 
Work Order Manager and sl~all pruvide oversight of Contractor activities and perl'ormance 
conducted thereunder. Purchaser shall notify the Contractor Work Order Manager in writing. 
wllen there is a new Pijrchaser Work Order Manager assigned to a Whrk Order. 

2 1. Second Tier Cumpetition 

Ut~lezs Pur~tlaser has a solc wurce.iustit'ication under the ISR IT Investment Sfr~n(lar.ds (see 
h ~ : ; ~ i s b . w a . g ~ ~ v / p o l i ~ i c s l ~ f o i i i ~ Q O  I S d o c  atad if seeking Perso~ial Services, has also compiied with 
OFM's sole sourcc reqilirements (~~~p:!!www.ofm.wa.wv~~olicvl l.5.20.1~1rnf! 1.5.20.60), Purch~ser shall 
cnnducl a second ticr competition bas4 on the specific requirements fbr individual projects among 
the Contractors with Master Contrack in the pertincrit Technical Service Category. Purchaser shall 
usc the Work Kequrlst Template attocllud Ic) this Contract as Schedule R to facilitate the acqi~isition 
process. 

2 1 . 1 .  SeIcction Process - Purcttased Services 



Purchascr shall curtduct Second I'iur acquisitions of' Purcltased S c r ~  ices cr>nsLtunt with 
the ISR 11' J ~ I ~ Q s ~ ~ P I ! ~ ~  Policy and thc TSB /'f'Imrveslrnenl SIdnrlcrrds 
(http://isb.w~a.~uv/~cr l i ~ i e s / i ~ ~ \ . ~ s t m e ~ ~ t . i ~ ~ ~ ~ s ) ,  

2 1.2. Selectinn Proces5 - Personal Services 

Purchaser shall conduct Sccund Ticr acquisitions of Personal Services consistent with the 
IS5 IT lmusfrnc.??t P d k y  and the ISB iTlnrc~st~zt.nc Sturdurds 
(http:;lisb.wa. ~ o v i ~ o l i c i e s i i t t v c s t m e ~ ~ t . ~ )  and chnpler 39.23 RC W and tllc SAAM 
chapter 1 5 (http:~/www.ofm. w ~ . ~ o v / p _ o I i c y ~  15. hfm). 

Master Contract Administration 

22. Notices 

At\y noticc or demand or other cort~munica~ion required or pen11 it led to be givcn trnder 
this Contract or applicable law shall be etkctive only if it is in writing and sig~~crf by the 
applicable party, propcrly addressed, 811d delivered in person, or by a recognized cvurier 
service, or deposited with the ILnited Stntes Poshl Service as first-class mail, postage 
prepaid certified mail, return reccipt requested, to the pnrtics at ~ht: addresses providcd in 
this section. For purposes ofcontply ing wirh any proviwn in this Contract or applicable 
law that requirrs a "writing." such communication, when digitally signed with a 
Washington State Liccnsed Ccnificatc, slrall be co~~sidered to be "in writirlg" or "written" 
to sm extent no leer tharl if it Nurc in paper I'orm. 

Tu Cont~~ctor  at: 

Intcrpro, 1 1 1 ~ .  
.4ffd: Prakash Tornhaiwy 
3 3 5  Orchard Lake Rd. 

Keego I Isrhur, MI 48320 
Phone: (248) 778- 1 5V0 
Fax:: (248) 738-1591 
E - m i ! :  praCiosh@interpro- inc-corn 

To DIS at: And to D1S at: 

State of Wasbiilg~on 
Department uf Infnnriatior~ Scrvicos 

Attn: Mauter Contract Administr~tur 
If by US Pustal If by Overaight 

Service Cnurirr 
PO Box 112445 1 1 1  0 Jefferson St SF, 

Olyrnpin, WA4 98504 Ulytnpia WA 98501 

Photlc: 360.902.355 1 
Fax; 360.586.14 14 

F-1~1ai1: !r~cadn~ jnfild is.wa.wv 

Slate nf Wash i n g t o ~ ~  
Department of liiforrnation Serviccs 

Attn: U P S  Program Manager 
If by US Posfol If by Overmi~ht 

Service C o w i ~ r  
PO Rux 4244 5 241 t Chandler Cr SW 

Olympia, WA 985045 01) rnpia, WA 98502 

Phanc: 360.72) ,4200 
Fax ; 260.753.1673 

E - ~ n ~ i l :  

nr to Yurchaserv at the addres.; listed un thcir Work Order. 

- - - - - 
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21.2. N,t iceh  shall be eflkctive upan receipt or four (4) Busincss Onyx after rnailil~g, w l ~ i c l \ ~ v c r  
is earlier. 'Ttw noti~c: address as probided herein rrlay be cchnjied hy writkn notice givcn 
as pr~lvided above. 

23. TTPS Program Manager 

DlS shall appoint an 1.fPS Program Manager for tllc Inforn~ation Technology Proft.ssional 
Services Program who will prnv ide ot.crsight of the activities conducred hercrcnder The ITPS 
Progran~ Manager shall he the p rincipa! contact fur C'orltractclr concerning business activities 
under this Contract. DLS shall notify Contractor Account Mannger, in writing, if  and when there 
is a new II'PS Progren Malager assigned to his Contract. 

24. Contractor Account Manager 

Contractor 3hall appuint a Cuntroctor Account h.lana$er for the State's account under this 
Contract r l ~ c  Contmr.tor Account Manager will hc the principal poinl of contacl for thr lTPS 
Program Manager fnr the duralion of lhis C'rrotract and u 1 1  l providc oversight of Contractor 
aclivities conducted herctmder. Contractor Account Marlager will serve as the focal point f i r  
business matters, perforinance matters, a r ~ d  adnlinistrativt. activities ur~Jer this Cotitract. 
Cur~l~actor st~all ~lotil) DIS in writing, when therc is a nuw Contractor .4ccounl Manager assigned 
tu t h i ~  Contract The Contractur Accol~nt Manager information is: 

Contractor Account Manager: Prakash 'I'amhaney 
Address: 3265 Orchard Lake Rd., Keegi, Harbor, MI 48320 
Phone: (218) 73 #- 1 390 Fax. (248) 73 X- 1 59 I 
I prnkash@jintcrpro- itlc.w~ 

25. Section Ilcadings, Incorpora terl Docurnen ts and Order of Precedence 

25 1 . The headings uscd herein are inserted for convenienct: only and shall not control or affect 
the meaning or cnnsiructivr~ of ally of the sections. 

25.2. bach of t l ~ c  docurrtents 1 isred beluw is. by this reference, incorpuralcd inti, this Contract 
as t l~vugh fully set Ibrth hcrzin. 

a) Schedules A, 8, C. and D (as applicable); 
b) UIS' RFQQ (Exhibit A);  

c) C'ontractt>r's Response to DIS' RFQV (E.uhihit B), 
d) All Cvn traclor or manufac~ i~rer pu blicnrions. ur irk11 rnaterla Is and schedules. charts, 

dugrams, tables, dcscriptic~ns, other written representatio~~s arrd anv uthcr supporting 
mater~als Contractor made available to DIS or Purchaser and uscd to cflect the salz of 
Scrvices lu Pur-c haser, 

25.3, In the event any inconsistency in this Contract, the incunsistcncy sl~all be resolvcd in 
thc follr~wing order of precedcnce: 

a) Applicable tixiera] and state statutes. laws, and wgulaticsns; 
t ? )  Sections 1 thrclc~gh 66 of  this Contraci: 

I;) Scl~edule A. D, C, and I) (as applicatr lc); 
d )  DIS' RFQO (Exhibii A); 
e )  Contractor's Kcsponsu to UIS' RFQQ (Exhibit 3); 

I _ _  - - - 
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f) All C'c~ntractnr ur ma~lufacturcr publicationr;, written materials and schedules, charts. 
ding~.arn,s, tablus, descriptions, ullter nritren rupresentations and any other supporting 
materials Contractor macle available to DIS 01 Purchaser and used to effect the sale of 
Services t i ,  Purchaser. 

26. Entire Agrecmcnf 

This Conlract, ancl any written arnendnwnts hereto. set furth dic cniil-c agreement betwen t h e  
I I H I - ~  ies with respec( to the subject matter hereof. Any understandings, ngrccmeuis, 
reprcscntatiorls. or warrantics not contained in this Contracl w in a wit ten amendment hcreto 
shall not be binding un eitl1t.r party cxcept B providorl in die section titled Contmctor 
Con~mitrnenh, Warranties and Representations. F.xcept as provided hercin, no alteration of 
any of tllc terms, conditions, delivery, Price, qualily, or SpecitYcations 01 this Contract will bc 
eftcctive wihout the ~ r i t t c n  consent of both partic$. 

27. Authority for hlodifications and Amendments 

N o  moditkation, amend~nont,  okc i - a t iw  additmn, or waiver of any seclion or conditiun of this 
Con~ract or any Work Ordcr under [his Contract shall be effecthe or binding unless it is in 
writing and signed I>y DIS arid!or Purr haser 's Work Order Adrnin ~stratclr, as applicable. and tht: 
Contractor, as applicable. Only DIS shall habe the express, implicd, or apparent authority to  alter. 
amend, rrivdify. add. nr waive any section or condition of this Coutract. 

2 .  Independent Status of Can tractor 

In rhc performance of this runtract and any Wurh Order, the parties will be acting in their 
individual, corporate or govertimentnl capaclt~es and not as agents, employees partners, joint 
venturers, or nssoc iates of one finother. The parlies i titcAnd that an indcpendcr~c contra tor 
rcloliortsliip will bc creatzd by this Contrast and any Work Ordcr. The employeesor agent3 of one 
party shall nut be dcenlcd ur wr~strued to the crnployces or agents of the other party for any 
purpose what<oever. Contawior shal! rwt snake any claini uf right, privilege or benefit which 
would accrue lu an ernployec under chaplptcr 41.M RCW or Title 51 RCW for any rvnrk conducted 
under this Contract or any Work Order. 

23, Governing Law 
This Conlract and any Work Order shall be governcd irt all respects by fftc law and statutes of the 
stale of Wash ingto11. without reference ro conflict o f  law principles. The jurisdict~on for my 
actior~ hereunder sliiill be e.uclusivclq in the Superior Court for the statc of Washington. 'l'hc 
venuc of ally atctiar~ heccundcr shall be in the Superior Court for Thurston Cnlrnty or the county b 
\+hich Purchaser is located wihin tllc state of Wasliingtor~. 

30, Rule of Construction as to Ambiguities 

Each party to lhis Contract acknowledges that such party has revicwcd this Contract and 
porticipatcd in it$ drafting and agrees that no provisior~ of this C]ontract shall be coi~srrued ngainsc 
or interpreted to thc disadvnriiagt oi a party hy seasort of such having or being deemed 10 

have drafted. strrlctrlrcd or dicratcd 5uiuih prr)~ision nr provisions. 

-. - - .  - - < - 
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31. Subtantractors 

Con tractcr najm, with prior wriltcn perm issian from Purchaser Work Order Adm inistrntrw, enter 
into subcon~acts with third parties For its prfonnance of any part ofCoi~tractor'a duries and 
obligations. in no e\:rnr shall Ihe cxislcnce i)Ta subcunlract operale lo release or reduce thc liability 
of Cor~tractor to Purchaser for any brefich in the perfnrmanct uf Contractor's duties. For purposes 
of this Cuntract and ariy Work Order, C:ontractor agrzes lhat all Subco~~tractor~s sl~all bc held tr, be 
ngcnts 4 1 f  ConWaclor. Cnnlracior shall be liable for any loss or damage to nlS or Purchnscrs, 
inclirding bur not limited to pcrsonal injury, physical loss, harassment of DlS or Purchaser's 
employees, or violatinns ofthe Patcnt and Cupyright Indemnification, Protectinn of  
Purchaser's Confidential Information, and Ownemhipmighls in Data sections of [his Contract 
or any Work Ordcr occasioned by the acts or 0111 issions o f  Contractor's Su bcontr-actors, their agents 
or cmplo~ce>. T'hr Patent and Copyright Indemnificotian, Protection of Pure hrser's 
Can fidential Information, OwncwhiplHights in Data, PubIicity and Review of Contractor's 
Rccords sections of this Cnr~tract and any Wurk Clrcler shnl! apply to ail Sukontractors. 

32. Assignment 

32.1. With thc prior wrilten consent of DIS. which consent sl~all not be unreasonably witlicld. 
Contractor ma)' assign this Contract including the proceeds hereof, provided that sucli 
assignment shall not operate lo relicvc Col~bitct~r o f  any tnf its duties and obligations 
hereunder, nor shall such assignment st'fect an} rerncdics available ru UIS or Purchasers 
that mny arise frum any breach orthe szctiorls oT his Cmtract. or warranties 111ade herein 
nr any Wvrh Order i~~cluding but nd limited to, rights of setofl: 

12.2. DIS may xisign this Cnn\ract to any pub1 ic agency, commissiur~, boartl, or the like, w itbin 
the political boundaries vfthe stale of Washingtun. provided that such assignrllcnt sllall 
not operate: tu relieve Purchaser of any of i t s  duties and obl igatio~ls herw~nder. 

33. Publicity 

33.1. Tl te  execution of this Conlract or any Work Order with Contractor i s  not in nny way an 
endorsemc~lt of Cttrilractor or Lontractor's Services by DlS or Pirrchawr. as npplicahle, 
and shall not he so cunstrued by C'ur~lractor in any advertising or uther pubIicity 
materials. 

Co~ltrnctor ngrces t r )  s ubrnit IU U S  or Purchaser, as applicable. all advertising. sales 
pronlotion. and &her prrblicitj mater.ials relating to this Contract and Senices furnished 
hy Contract~r wherein DIS or Purchancr's namc i s  ~ ~ ~ c t ~ r i o n e d ,  language is used, or 
Internet links are provided front ~ h i c h  tht. canr\ectim oTDIS nr Purchaser's name 
thcrcwith iwny, in DIS or Purchaser's judgment, he inferrsd or implied. Contractor furlher 
agrees not to publish or use such Etdv~rtising. sales pro~notiun maturials, pubiici5 or rhc 
like through print, inice, the World Wide Wub, or ally other ctlnl~~~unication media in 
existence or he~cinaiter developed wirhuui the axprcss wri~trri conscnt of D1S or 
Purchaser, as applicable, prior to such use. 

34. Review o f  Contractor's Rccords 

3 4 .  I ,  Contmctur and its Subcontractcjrs shall rnaiiliain books, racords, ducrlrnenrs and other 
evidence relating to this Contract, including but not Iinlitcd to Minority and Women's 
~ U S ~ I I C S S  Enterprise llarliciparion, protection and usu o f  Purchaser's Confidential 

- -=I 4 
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Information, and accounting procedures and practices which s u f i c  icntly ant1 properly 
reflrcl all ~II-ecl and illdirect costs of any nature invoiced in the per.formancc ofthis 
Contract. Co~~tractor sl~all ~Aetaiii all such records fbr six ( 6 )  pars after the expiration nr 
termination of this Contract. Records involving mattcrs in litigation relatod to th is 
Conlract shall be kept for eithcr one ( 1 )  year following thc terminalion ot'liligatiot~. 
including all appeat, or six (bj years froin the date of expiration or lermination of th is 
Contract, whichever is lntcr. 

All such records shall bc su4jecr a1 reaso~~able timcs and upon prinr notice to 
cxanlinatiun. incpcction. cop) inp, or audit l ~ y  personre1 so authorized by the DIS Master 
Contract Administrator, and/or the Office o f  the Statc Auditor and fedcral officials so 
aurhorized by law, rule, regulation or contract. when applicablc, at no additional cosr to 
the State. During this Cwtract's Tzrrn, Cuntractor shall provide access to these items 
with in Thurston C,ou~~ty, Washingtun or the counly where Purchaser is luca ted. 
Contractur shall he respon>ible for any audil exceprir~n s or disallowed costs ir~curred by 
('uslrractnr ur any ol' its Subcontractors. 

33.3. Contractor shall incrirporntc in its srrbcontrac~s this c;cction's records rcteutiur~ and review 
requiretnents. 

34.4. It is agrecd that books, records, doa~rnents, and other evidence of accounting prucedures 
and yracliccs related tc, Co~~tractor's cost struchrre, i~zcluding merhead, genernl and 
adrr~tnistrativc eupznscs. and llrofit Cdct~ws shall be er;cluded from Purchaser's review 
un1e.s~ the cost or any other matt'rial issuc iindet. this Contract is calculated ur derived 
from thesc factors. 

Genera1 Provisions 

35. Patent and Copyright Indernnificalion 

35.1. Contmctnr, at its cxpensc, dall deknd, indcrnn~fi, and save DIS and any Purchaser 
hsrrnless from and against any claims against DIS or Purcllascr that an) Work Producl 
supplkd hereunder, nr Purchaser's use of the Wurk Product within the terms of i l l is Cuntract 
or nrly Work Order, inhinges an) palent, copyright, utility modcl, industrial design, mnsk 
work. trade sezrrt, trade~niirk, or other sil~r ilar prnprietary r igllt o f  a lhird party wi)rIdw ide. 
Contractnr shall p y  all cnsts of such defense and scrlle~ncnt and ail? penalties. cosrs, 
damages and attorneys' fees awarded by a court or ir~curred by DIS or P~rrchaser provided 
that DlS or PiucJ~as~r 

a) Promptly llutifies Contractor in writing of the claim, but DIS' or Pur~haser'j failure to 
provide tirnclj notice shall oniy re1 i c w  Coiltractor from its indemnification ubl~gations 
if and to the extent such late rlotice prcjitdiced [he dcfcnse or resulted in jncrcased 
expenu: or loss to Contractor; and 

b) Cooperates wlth and agrees to usc its bed efforts lo encourage the Office of thu  Attornq 
General ofwashington to grant Cnntractnr sole cnntrol of the defense and all related 
settlen~e~~t negotiations. 

35.2. It'such claim has nccurred. or in Contractnr's opiniurl is likclqr to occur, Purchaser agrees to 
perillit Conrracior, at its option and expense, either to prilcure fbr Purchiiser thc right to 
continue t~bing rhc Work Product or to replace or rnodify tlie same so that they become 
noninfringing, and h~nctionnlly equival~nt. I f  use o f  the Work Product is enjnined by a court iind 
C.ontraclor detcmines that nonc of these alternatives is rcasonnbly available, Uontractclr, at its 

-- - - --- 
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risk and expense, will take back the Work Product nnd prov iclt. Purchaser a refuitd cqrial to the 
entire amount Purchaser paid io Contractor Ibr Contractor's provision of tho Work Product. 

35.3. Cmtmctc~r has no liabi liQ r1.1~ any claim of infrinprrlrent arising soiety from: 

a) Coc~trclctar cnanpliar~ce with ony desigr~s, specificztions or instructions of'Purchaser; 

b) Modification nf the Work Product by Purzllascr or a rhlrd pa* without the prior 
know ledge and approval of Conbacior; nr 

c) Use of the Work Yrciduct in a bay no1 speciticd by Ihntractnr; 

unlesq (he c laitu arose against Contractor's Work Product indeper~iiently u f any o f  these 
specified actions. 

36. Save Harmless 

Contractor shall defend. irldemn ifl. and save DIS and Purchaser harmless f rum and against any 
claims, incli~ding reasonoblc attol.~~uys' fees resulting born such claims, by third parties ffir Ilnyr or* 
all i i ~ ju r ies  to persons or darnage to propert?, of such third partics arising from intentinnal, willf~rl 
or negligent acts or oniissions orCentractor, i t s  officerr;, cmplnyees, or agents, ur Subcontractors. 
their ol'licers, smployecs. or agents. Contrxtor's obligation to dcfend. indemnify, and -we DIS 
and Purchaser harmless shall nut 111: elimictaled or reduced hy any alleged cuncurtcnt D 1S or 
Purchaser negligewe. 

37. Insurance 

37. I .  rontrnctor shall, during 111e krm of this Master Contract, maintain in full h r c e  and eflcct. 
the following insurance: Commercial Ge11s;ral Liability il~surance covering the risks of 
bodi1: injury (including dealh), property damage and persnl~al injury, including coverage 
for cuntractual Iiabilitj, with a limit ornot less than $ 1  n~illion per occurrencei$2 nliIlion 
general aggregate, w ~ l h  no deduct~ble. 

a) Cualr~ctar shall pay prelniums o t ~  sII insurance policies. I315 shall be named ns an 
additional insured on the general liability pdicq' reqriired in subseciion 3X. 1 abnvc. and 
Contractor sllall prnvide a copy c f t h z  policy endorscment(s) designating DIS as an 
additional named insured. Such policies shall also tcfercncc this Contract number T08- 
MS? -690 and sha!! h a w  a condition that they rlut be rcvoked hl the insurer until fnrtj-- 
filme (35) ualcndar days afier notice of illtended revocation thereof shalj have been given 
tn OIS by  he insl~rm. 

b) A1 l insurar~ce required in 3 8.1 abnvv arid pruvided by Colilractor shall bc priniary as to 
any other il~surance or self-irlsurancc programs afforded to or i~~ei~llained by the State 
ar~d shall includc a severability of intewsrs (cmss-liability) provision. 

c) Cr~ratraccnr shall furnish to DIS copies o f  certificates and endorsements of all requircd 
inw~rance within t h  i r q  (30) calendar days o ['this Clunkact's Effective Dale. aud capies 
of rer~ewal ccrlificatcs and erldorse~nents of all I-equired i~~strnnce within thirty (?0) 
calendar days aRer the renewal dare. These ccrtificatcs of insurance rnusr espresxly 
irldicate compliance with each and every insurance requirement speciticcl in this section. 
Faih~re to provide evidence of coverage may, at DiS' sole option, result it1 this 
Contract's termination. 

37.2. Contractor 111aj be required by Purchaser l u  carry illst~rance coverage in addit1011 tu the 
Master Cuntracl requirement ah( w e .  For example, Purchaser  may rey uire Co~itractor to 



provide Profcssinnal Liability Errors and 0 1 1 1  issions insurance for Personal Scrvices 
Work Orders. 

a) Any additional insl~rancz ~cquircd by P u r c l ~ ~ s e r  sllall be stated in Purchaser's Work 
Request and subsequent Work Order. 

b)  Contracror shall providu insura~~ce certification tu the Pt~rchaser under a W ~ r k  Order 
when rey uested. Failure lo provide evidcnce of cove rag.^. mm, a t  Purchasrr's sulc 
option. I - G M I I ~  in tcrminaiion of tlic Work Order. 

37.3. Cotitractor shall include all Suhcontl-ncbrs as insured under a11 requircd insurance 
policie., or shall Ciwnisli sepsrte certificates ot'insurm~ce and ei~dorsernents for each 
Subconrraclnr. Sul)c~ntractur(s) slial t c o ~ ~ ~ p l y  fully with all insurance requiremen r5 shred 
hercin. Failure of Subcontracior(s) to comply with in~urancc requirements does not Iimit 
Contractor's liability or responsibility. 

37.4. Conlractor shall acqrlire required insurance liom 311 insurance carriur or carriers licensed 
10 c o r ~ d ~ ~ c t  business in  the state of Washington and hnving a rating of A-, Class V1I or 
better, in the mosl receri tfg pub1 ished edi(ion crfBc.rr 'r Reports. In thc cvetlt uf' 
cancellu~iun, non-renewal, reincation or uthcr tcmination of ally insurmce coverage 
required by this Contract, Contractor shall provide written notice o r  such to D1S within 
one ( I )  Business ilay of Cantractor'sreceipt ofsuch notice. Failuru to buy and ni~intain  
the required insrrrancc ma\. at DIS' sole ~ p t i o n ,  result in this Contract's tertninatinn. or a t  
Purchascras option, resall in a Wvrk Order's terrninatinri. 

37.5. By requiring ir~siirance. neither DIS nar Pnrchaszr represents that coverage and Ihnils 
will be adequate to protect Contractor. Such c.ovcrage and limits shall 11ot limit 
Conlractor's liabi lit! undcr the inderntljtics and rcimburscmentr; granted to UIS ur  any 
Purchase] in h i s  C:untract or auy Work Urder. 

38. Industrial Insurance Coverage 

Prior to pcrfirming work under this Contract, Contractor shall provide or purcbasc irldusnia! 
ins~~rance coverngc Tor its cmployces, as may be rcqrrired of an "cmploqer*' as defined in T' i t l c  5 I 
RCW, and shall mnir~tain full compliance ~\ i t t l  Titk 5 1 KCW during the course of this Contmct. 
DIS or Purchwr  will not be rcsponsihle for payment uf industrial irlsurancc prelniums nr for any 
orher claim or k n e f i t  fbr Contractor, or any Subcotlhartor or emplnycc of Cuntrautur that might 
arise ~ ~ r ~ d c r  the itldustrial insuranct: laws dirring the perf'omance o f  d ~ ~ t i e s  nrlrl serviccs undcr Lhis 
C.'onlract. 

39. Licensing S tandardv 

Uor~tractnr shall comply with all applicable local, state, and fedcral licensing, a~creditarion and 
registration requirements and standards necessary in the performance uf this (:wtmct. (Scz, h r  
example, chapter 19.02 RC W Tor starc licertsinp requiretnerlb and definitions.) 

40. Antitrust Violations 

Cuntracrur and Pt~rchascr recognize thal, in actual ccnnomic practice, overcharges rcsultir~g liom 
antiirl~st violations are u>uatly borne by Purchaser. Therefore, Contractt3r hereby assigns to 
Purchaser any and all claims for sucli overcharges 8s lo goods and Services ptrrcl~ased irl 

connection with this Co~itract or any Wnrk Order, exccpt as ti) overcharges not pass4 on to 
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Purchaser, resulting from antitrust vi~latiuus corrimenciirg after  the date of the hid. quotation, or 
uther evcnt establishing the Pricc under this Contract or an? Work Order. 

41. Compliance with Civil Kights Laws 

Dtiring the performance of this Cuntract md any Work Order, Contractor shall comply with al I 
federal and applicable state nondiscrimination laws, ir~cluding but not lirnitcd to: TitIe V1i of the 
Civil Rights Act. 42 U.S.C. $ I 2  101 ct seq.; the Americat~s with Disal~ililies Act (ADA); arid Title 
49.60 RC W, Wash i~lgtun Law .4gainst Discrimination. In the cvent of Contmclor's 
t~oncampliance or. refusal to comply with any nondisct.itninatiot1 law, rcgulatian ar policy. this 
Contract may be rtsc inded, canceled, or tcrminatcd in whole or in part under thc Termination 
fbr Default sectinns. and Cunrractur may hc dcclarzd ineligible for fu'urthur conrracts ~ i t h  the 
Statc. 

12. Severability 

If any tent1 or condition ofthis Contract or. the applicatio~i thereof is held invalid, such ir~validity 
shall not aftcct other Ir.r.rms, conditions, or aliplicatiotrs which can bc given cl'fect without the 
invalid term, condition, or application; to this cnd the terms and conditions uT this Contract are 
dcciard scvzmhle. 

43* Waiver 

Waivcr of any breach u f  any term or condition o f  this Contra~t shal f not be deemed a waiver of 
any prior or subsequent breacl~. No term or condition aT this Contract shall be held to be waived, 
~nodifierl, ur delered except by a urittecl instruiwnt sipclcd by the partics. 

44. Treatment af Assets 

44.1. Title to ail prnperty furnished hy Purchaser sfial1 remain in Prrrchascr. 'l'itlc lo all property 
fi~rniskcd by Contractor, for which Contractor is entitled to rcirnburscrneat, ilther than 
ten fa1 pay i t  lent<, under this Contract or any Work Order, shall pass to and vest irl 

Purchaser pursuant to the OwnemhiplKighb In Data section. As used inthis sation 
Treatment of hssetu, i f  the "propcriy" is Cuntractvr's prupr ietary . copyrighted, paltn~ed, 
or trademarked works, only the applicable license, nut titlz, is passed to and \estr;d in 
Prtrchascr. 

44.2. Any Purchaser p r o p e e  fiirnishcd to Contractor *hall, unless othelw ise provided Iierein 
or. approv~d by Purchaser, be used only for the performsncc of this Contract or any Work 
Ofdcr. 

44.3. Cwitractor shall be respo~~sible fnr any loss of or ljamagc 10 prc~perty of Purchaser that 
results from Contractor's negligancc or that results Irom Contmclur's tb.ilure  ti^ maiutain 
arld adrnin ister that property in accordance with sound manageinen t pracliccs. 

44.4. tJpo11 loss or deslructior~ of. or damagc lo any P~rrchascr property, Contractor shall notity 
Purcl~aser thereof and shall take all reasonable steps ta pnjtcct that propcrty fi-cim furtl~er 
d,magc. 

4 4 .  Ccmtractor shalj s i ~ r r z ~ ~ d c r  to  Purchaser all Purchaser properp prior tu con~pletion, 
tcr-mi~~arion, or cancellation of ally Work Order. 

-- -- - - - -- ---- - 
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4l .h .  All rcferencu to Corllractnr l~nder this section shall also include C:ontractnr's elnpIoyccs. 
agents. or Subcontritctors. 

45. Contractor's Proprietary Informatiun 

Coiitr.ac;tor acknowledges [hat DIS and Purchaser are subject lo chnpler 42.56 RCW and ~ h a r  this 
Contract and any Work Orders sha!l hc a public record as detined in chapter 47-56 RCW. Any 
specific information that i s  clai~i~cd by C:unrractur to be Proprietary l uformation must he clearly 
identified as such b j  C:onrractor. To the cxterll ctlnsislent with chapter 42.56 RCW, DIS and 
Purchaser shall maintain tlic confidentiality of a l l  srrch informatinn markcd ProprizQry 
Inforrnatioti in their possession. If a pi1 blic disclosure request i s  made to v k w  Corlbactor's 
Propl-ielary Intbrmatinn, DIS or Purchaser, as appIicnhlr., will notify Continctor of 111e request and 
of the dotc that suct~ records will be released to the requester unless Contractnr ubtairis acourt 
order from a court uf compttent jurisdiction enjoining t h a ~  disclosure. It'Conhactor fnils l o  ohlain 
the court ordcr en.joirbing disc losurc, DIS or Purchaser, as applicable, w ~ l l  rzlease the reqtrested 
infonnarion on the datc speci tied. 

Disputes and Remedies 

4b. Disputes 

46.1 . In thc evcnt a brlna fide disputc concerning a question uf fact arises he,twecn Contractor 
and Purchaser and it canr~ul be resolved behvecn t k  garties cr by thc ITPS Progr~rn 
Manager. either pfirty may initiate the dibpute resolution procedure provided herein. 

4 6.3. l'hc i~~itiating party shall reduce i ts  description oT the dispute to writilag and ileliver i t  to 
the responding party. The responding party shall respond in wiling wii hin five ( 5 )  
I3usint.s~ Days. The initiaiir~g purry shall have fivc ( 5 )  Business Days to review the 
~ s p o ~ l s e .  If niter this review a resolution  ann not bc reacl~ed, both parties shall have the 
( 5 )  Dusirless Days to negotiate rn good faith to resolve rhe dispute. 

a) If thc rlisputc canna[& resolved atler fib: ( 5 )  Business Days, a Dispule Kesolution 
Pane! may be reques~rd in writirig by either parry who sltal l also identify the first panrl 
sntmber. Within five (5 ' )  13usir1e.s~ Days of rc~cipt nf 1I1r request, the other pa@ will 
designate a panel rnernhcr, T'hnse two panel members will nppoi~li a third indivirlual t r ~  
t11r disputc resolution panel with in the 11ext fivc ( 5 )  Biisiness Days. 

I The Disputc Resrriulion Panel will review the written descl-iptions nf the dispute, gather 
additiunal iurormation as needed, and render n decisior~ on the dispute in r h ~  sho~fcsl 
practice1 time. 

c) Each party shall bear the cost (or its panel member and its at torn el;^' fces a11d share 
equally the cost of the third poncl mentber. 

46.3. Both partics agree i r j  exercise good faith in disputc resolulion and to scllle disputes prior ttr 
using a Dispute Resolution Puit;l whcnever possible. Unless irreparable ham1 wilI result, 
neither party shall cnmrricnce litigation againsi the other bethre the Disputc Resolution Pane 1 
has issued its decision 011 the mattcr in dispute. 

46.4. Purchaser and Contractor agr,ci: that, the exi~lence ilf a dispute notwithstanding, they twill 
corltinue without drlay to c a r p  out ail their respective responsibilities ul-ldcr this Contracl 
that arc: not afiected by the dispute 

- 
State ul' Washil)kqon Inf~rmatinn Tcchnolog I'rofessionaf Scrvices 
1)eparlrnent ai'tnfom~;llion S:rcicus >-! Masie~.Cantract I( '1 08-MS'I -640 



46.5. If the sub,iect uf the dispute is the arnvunt d m  and paye ble by Purchaser for Services 
being provided by Contraclor, Contractor shall contmue prov~ding Services pending 
resolution of tllc Aispute prvvided Purchassr pays Contractur the aniount Purchaser, i 11 

good faith. believes is due arid payable, and place? in zscron the difference behvctsn such 
amount ond thc amouut Contractor, in good iiith, belicves is  duc and pnyahle. 

47. Nun-E~clasive Remedies 

The reniudies provided for in tli is Contract shall not be exclusive but arc in additiuri 10 all otller 
remedies available under law. 

48. Liquidated Dam ages 

Liquidakd Dan~agts may be app! icablc under Purchaser Work Orders. Purchaser shall inc frrde 
any Liquidated Darnngcs clause ill their rhespective Work Order. 

49, Failure to Perform 

If Contractor fails tu pertbrni any substantial obligation under this Contract or m y  Work Order, 
DIS nndjur Purchiwr: as applicable, shall give Corltsactor written noticc uf  such Failure to 
Perform. If alter thirty (30)calenrlar days from the date of the written nnticc: C o ~ ~ t ~ s c t o r  still Iias 
not perfol.lncd, then DTS or Purcliaser may wilhhold all monies due and payable to Contractor, 
without peraalry to Dl S nr Purchaser. i~ntil such Failure tu Perforni is cured ilr othsrwisc resolved. 

50, Limitation of Liability 

50.1 . 'Ihc parties agrcc that neither Contrackor, D1S and Purchaser shall he liable to each othcr. 
regnrdlcss of the torm of action. for curlsequential, incideilh!, indirect, or special 
damages except a claim related lo bodily injury or death. or a claim or demand based on 
Breach c~t'll~e Security of the Svstem. or a patent, copyright, or other ir~tcllectual property 
right i~lfringcment, in which case liability shall be as ssct forth elsewhere in Ih is Contract 
1>t related Work Order. This sectio~l does not modify any sectiolls regardirtg Iiquidatcd 
damages or nrly other cotlditions os art: elsrwl\cre agreed lo herein between the parties. 
The damages specified in thc sections titled Termination for Default and Review of 
Contractor's Reca~ds are not c quet~tial, incident ndirect, or special damages as A2 that tern, is i~scd in this sectior~. K6 17/07 

50.2. Curltractor, DIS or P~~rchaser shall not be I iable for damages arising fmtn causes l>eyond 
thc reasonable control and without the respective fault or negligence of Contractor, DIS 
or Purchaser. Such causes rnay includc, but arc nut restricted to. acts of God or of the 
public envmy, acts ofa governmental body other than UIS or Purchmer acting m either s 
sovere igt~ or contractuaI capacity, war, explos~ons, fires, f l o ~ d s ,  earthquakes, epidemics, 
qunran tine rcsirictions, strikes, frcight embargoes. and unusrin lly severe weather; but in 
every case the dclays must he btyond the reasonable control and wilhout fault or 
negligence of Contractor, Dl S. w Purchaser, or their respective Subcon~ractors. 

50.3. If delays arc caused b) a Subcor~tracr~r withotit its fault or ncgligencc, Contractor shall not he 
liable Tur dam~gus  for such delays, unless the Scrvices to be performed were obrainable on 
comparable terms from other sources in su ffic iznr lime to permit Contr~ctor to rneet i ts 
required peifmnance schedlrle. 



50.4. Contractor, DIS or Purchaser shall not be linhlc for ~lzrsunal injury to the another party or 
damage to anothe~ party's property except persona1 injury or damage to properly 
proximately caused h~ such p ~ r t y  ' s  respective il'iiult or 11cgl igencc. 

Master Contract Termination 

51.  Termination fol. Default 

51. I .  If Contractor vinlalcs fin? rrlateria! term or cvnditior~ of this Contract ur any Work Order, 
applicable, or faiIs to fulfill in a tirnsly nrld proper manner its material obligations 

undx ihis Cnnlract. or any Wmk Order, as applisahle. then the DIS M a s t ~ r  Conrracl 
Adlnir~istratw or Purcllaser shali give Conlractor written tirrtice nf such failut.;. or 
violation, and tttc failul-c OUT violaiiun shall be corrccted by Contractur within ihiily (30) 
calendar days 01. as r~therwise agreed. I f  such breach is not capable of cure within thirty 
(30) days, Contractor must curnrnence cure wirhin such thirty (30) d q  period and 
diligently pirrsue cornpletior~ uf such cure. If Contracror's failure or violation is  not so 
corrccted, this Contract ma)- bbu terminated imrnediatety b j  written noticc from l3IS to 
Contractor, or a Work Order nlay be te~l~iiriared hy written noticc lo Contractor from 
Purchnser. 

5 1.2. In the event of turminstion of a11 Wvrk Order by Pwchaser or this Contract by U!S, 
Purchaser ur D1S shall hnvu the righi to prncttrt thc Szwices lhat arc Ille subject of this 
Contract on the open market and Contractor shall be liable for all damages, including, but 
not li~~iitcd to: ( i )  the cost d~ffcrence bc~ween the original Maskr Contract price for tllc 
Services and the replaccme~lt custs of such Serkices acquired from another vendor: ( i i )  if 
applicable, all administrative cnsls direct]) rclatcd to the rcplacernent of Ihe Work Ordcr 
ur this Master Contract, such as cusis of competili~e bidding, mniling, advertising, 
applicahlc Tees, charges or penalties, staff time costs; and, (iii) any other direct cnsts to 
P~~rchaser or DIS resulting liom Cotilractor-s breach. DlS and Purchaser shall have  he 
right lo deduct from ariy monios due to Cai~triiciur, or that thereafter hccome due, an 
arnoul~t for darnages thfil Conkactor will owe 1315 or Purchaser Tor Cn~ilractor's defaulr. 

51 -3. If zitlicr D1S rlr Purchaser violalcs any ~naler~al  ~ z r m  or conditiun of this Contrilct or any 
Work Order, as applicable, or faih to fillfill in a timely and proprr manner ds obligations 
under  his Contra~t ora Work Order, as appticablc. the11 Cuntractur shall gibe DIS or 
Purchases, a s  apprrjpriate, written nolice of such failure, which shall be corrected h j  DIS 
or Purchaser uithin thirty (30) c a k ~ ~ d a r  days, ur as nthewisc agreed. lfsuch Failurc 10 

perfom is not so col-ructed, Purc:hnser's Work Order rna) be tcrminatcd by written nulice 
from Contractor to Purchaser nr, if appropriate, lh is Masrer Contract mu! be tci ~ninatccl 
by writtell rlutice !?om Cnnlractor tu DIS. 

5 1.4. 1t'the Failure to PcrTorm is without the defaulting pnrty's cuntrot, fault, ra llegligcnce, thc 
~ ~ I , I I I  illaiiot~ shall be dwined tu be a Termination for Convenience. 

51.5. '~'hissectionshall~~rtapplytuanyfclilure(~)tvpertbmthatrcsu!tsfrumr~~cwi~~fu~or 
negrigcnt acts ur om issions ol' rhe aggrieved party. 

52. Tcrminatinn for C'onvcnience 

52.1. U'Iu~n,atthcsolediscretionc~fULS,itisiuthebestinteresto~theSt~t~~DIS~ay 
terminate this Contract. in whole or in part? by fourteer~ (14) calendar days writrzn notice 
tci Contractor. 

- - - -  - - - 
State of Washingtoll Infnrmation Tecl~nolng) P~vfessio~lul Services 
Dcpartl~ient Inf~mnaii nn Sciv tccr 24 LIasicr Cmllract f l  TI18-MST-6(bl\ 



52.2. Purchaser may tenuinate a Wnrk Ordcr upon fuurterr~ (14) calendar days written notice 
to Contraccnr. 1fa  Wnrk Order is so terminated. Purctlasers are liablc i lnly  Cor payments 
fur Scrvices received an J acceptcd b) Purchaser prior to the effective daic crf tern1 inatiorl. 

53. Termination for W-ithdrawal of Authority 

In the crenr that UIS' or Purchawr's autlioriQ to perform any of its duties is writlidrawn, rcduced, 
or limited in any way aftcr the curr~n~encetncnt of this Contract or any Work Order and prior to 
normal cnmpletion. DIS may ternlitlate this Contract. ur Purcl~aser [nay termitlate it$ Work 
Order(s), bq seven (7) calendar days written nolice to Contractor. No penalty slrail accrlie to DIS 
ur Purchaser in the event this section shall be exercised. This scction shall not tw constrt~cd to 
perm it DIS to terminate this Conlract, or l'urchascr to terminate any Work Order. in wder tu 
acquire similar Senices f r c n  a third par$. 

54. Termination for Non-Allocation uf Funds 

If funds are hot allocated to UIS lu conIinue this Cuntract, ur to Purchaser tu contidueany Work 
Order, in ari) futurc period, nlS may terminnlc this Cuntract, or Pur'chassr rrtay terrr~inak any 
Work Order by thi@ 130) calendar days written nntict. to Contractor or work with Contractnr to 
arri vc at a mu~ual ly acceptable resolution of the situatiun. Dl S or Purchaser will not hc obligrtte J 
in p;1~ any furthcr c h a ~  gcs for Scrvices ~ricludil~g Ihe net remainder of ngeed tn consecutive 
periodic pavmenrs remn irling unpaid bcyond the cnd of tfie then-current period(s). Dl S or 
Purchaser agrees to notify Contractor in wrilingof such non-af~ocation at thc earlicst possible 
time. No pcnalty sliall accrue to DIS or Purchaser ill [he event t h i ~  section shall bc cxerciscd. This 
section shall not be C V I I S L T U ~ ~  10 perrn~l D1S to lerrnir~ale this Contract. or Purchaser to term irlate 
any M?ork Urder, in order to acrluirc si~nilar Sen ices trom a third party. 

55. Termindatinn for Conflict of Interest 

UIS may terminate I l l is  Contract, or Purchawr may terminate any Work Order, by writtm rti~tice 
Contrat;tor if DI S or Pure hasrr cletltrrnines. aftur due tlatice atld examination, that any partv h ~ s  
vio latcd chaptcr 41.52 RCW, Ethics in Public Service, or any other laws regarding e d ~ i c s  h public 
acquisitions a d  procurcmznt and performance ol'contracts In the crer~t h i s  Contract ur any Work 
Ordcr is su terr~rinated. D l S  or Purchaser, ns applicable, d~.all be entitled tcl pursuc the same 
remedies against Cnrllractor 113 i t  cou W pursuv in the event Cuntractor breaches this Contract or ally 
Work Order, as applicible. 

56. Termination Procedure 

56.1. Upnn termination of this hlasler Conlract or ally Work Ordcr, DIS and Purchaser, in 
addition to any uther rights p r n k  ided in 1111s Master Co~~lract and applicable Work Orrler, 
may require Conlractor to deliver to Purchaser any property spccificnlly produced or 
accluircd I'ur the performance of such part of this Master Conb-ocr or Work Ordurss hns 
bee11 lerminated. I'hc s e c t i o ~ ~  1il1ed Treatment of Assets sl~all apply in sucf~ propcrlj 
transfir. 

56.2. I l nless otherwise providr;d hereill, Purchaser shall pay tr, Contraclor the agreed-upon 
Price, if separa~ ly  stated, fijr the Scrviccs rcceivrd by Purchaser, pruvided that i l l  no 
event shall Purchaser pay t o  Cuntractnr an amount greater that) Contractor would haw 
becri zniitlcd to if rhis hlaster Contract or Work Urder had not been tenn inwted. Faijurz to 



agree w itll such de~erminsl ion shall h a dispute wilhirl t f ~ u  ~neat~ irtg of thc Disputes 
section of th is Master Co~rtract. Purchaser may withhold frvm ally mounts  due 
Contractor s u c l ~  sum as Purchaser determines to be necessary to protect Pilrchaser. from 
pn~cntial loss or li~bility. 

5tp.3. Corl~raitof dball pay amounts due Pur~haser as the result of tcnnirlation within t h i Q  (30) 
cnle~ldar days uf noticl: u f ~ h e  iimounts d i e .  If  Ci~ntractor faiis tu makc timely pa5ment. 
Purchaser may charge interest on the antuunts due at 011c percent (1  ?h) per mouth until 
paid ifi Si111. 

57. Covenant Against Contingent Fees 

5 7.1 . Contractor warrants that tiu person or selling agency has Ixcn e~i~ploged or retained to 
snlicit or sccure tliis Contract or any I 4  ork Order upon any agreemen1 or undcrsta~~di~.ig 
for a commission, pcrcentapc, brokerage. or cuntingcnl fee, except boua fidc cmplnyres 
or a buna fidc established cnrrlmerrial or sellil~g agetlcy of Contractor, 

57.3. In the evenl Contractor breaches this section, D1S shall have the risht 10 ann111 this 
Contrfict uitliout liabiliiy to DIS, and Purchaser shall have the right to either annul any 
Work Order without liability tn Purchaser or, in Ptrrchasur's discretion, deduct fio~n 
payments die  to Cunhactor, or otherwise recover from Contractor, the full arnount of 
s u ~ h  cummission, percentage, brokerage, nr contingent fee. 

Activity Reporting, Administration Fee & Performanc.e Reporting 

58. DIS Mastcr Contract Adrninistratiun Fee and Collection 

58.1. :\!I pr~rchascs madc under this Mastcr Contract are sub-jtd to a DIS Master Contraci 
Adm ir~istratiur~ Fee. collected by Contractor and rtrrb ilteri ttl DIS. 

58.2. The Master Cuntmcl 4cfministratio11 Fee is two perccnt (2.0% or .U2) of the purcI~ase price 
For Work Ordcrs valuod up t~ S I million dollars, and will be one percent ( I  .O% or .O1) for 
Wurk Orders valued at, nr esceeding, $ I mi I lio11 dollars. Thc purctlase price is defined as 
tala1 iavoice price less sales tax. 

58.3. The Mastcr Contract Administration Fee shall bc includcJ in all Contractor Prices listcd 
i n  Schedulc A of this Contract and shall riot be ir~voiced as a separate l i t~c itetlt tu 
Purchaser.. 

58.4. Contractor shall hold the Master Contract Adrninidratian Fee in trirst fi7r DlS urllil the Fees 
are I urriitted to the DIS Mastcr Contract Adrr~iniskator, along with the Master Cor~lrnct 
Activity Repari. 

5'3. Activity Heportin g 

59. I ,  rontraulor shrill subrnil lo the D1S Master Contract Atlministrdtor a qilarterly Activily 
Report of a11 Sew ices purchased under Master Conwac:r. 'l'he report shall identi6 : 

a) This Master Contract number; 

b) T'ku month in which the purchases r>ccurr.ed; 

C)  Each Purchaser. identified by srate, local or cdaciilional etbit~': and cach Work Clrdcr 
h r  each Purchascr makitlg purch~ses during the reporting quartcr; 

7 / ---- - 
State uC Washington Iril'ormation l ech~~ulogy  Plufcvcinnal Scrvtces 
nepurtment of Infr~matiun Sewiccs 2 h  Master C~ntraci  # '1.08-US 1-690 



d j  Thz t ~ r d l  amount of money rcceieed (~xcluding salcs tax) tor each Work Ordar for 
each Purchnscr; 

el The 131s Mastcr Contract Administmtian Fee Ibr each Work Order for each P11rc.haser; 

f) The sutn 0f111o11cy received (excluding sales tax) for all %-ark Orders fir each 
Purchaser and for all Work Order5 for all Purchariers; and 

g) Thc total arnvunt FII' the Dl13 Master Contr,act Adn~inistration Fee. 

59.2. Reports are required to bc sub~nilted elcctro~~ically, i n  the Microsoft Excel thrmat 
provided by DIS. Rcpnr~s are to be sent elcctrnnIcally via E-mail to: 
~ ~ c a d m i n ( ~ ~ d i s . ~ v a . ~ ~ o v  

59.3. 'n~e Activity Keport and the UIS Master Contrnct Administration FCC shall hu si~blnitled 
on tl quar.tcr.ly basis in accordance with the following sclledule: 

F-onthehs: Rrnort & FCC h e ;  

January, Fehrmry. March April 1 51h 

April, h.lay, June duly 1jth 

Ju1j-, Arrgust, September October 15'" 

Lktober, November, December .I;ln~.mry 1 5Ih 

59.4. 'This report may hc. correcied or ~nodifiecl by tllc VIS Master Contracl Adnl inistrator with 
subsequent written notice t o  Contractor. 

54.5. h c t i v i e  K~ports are required even if nn activityuccurrcd. 

59.h. Upm requcsi by DlS, Co~~iractnr shsll provide, in the tbrrnal requested, thz contacl 
information for all Purchasers during the Term of the Master Cuntlaci. 

60. Electronic Funds Transfer 

When agrced by DIS and rolltractor. thc DIS Matel '  ConNact Adn~ inistration Fcc can he paid 
thro~rgh Electrollic Funds Transfix (EFT) to a11 Autoniatcd Clearing House (ACH). Contractor 
can utilize the .4CH Debit opt~on, which i s  an arrangement betwcen the Contractor and DIS' 
bank. Cur~tractur initiates thc action, specitjiing rlic amount of f i~nds arid the cfrcctivc date o r  
pdyment. On thc cffectirc datc, thr funds arc withdrawn from Contt-actnr's account attd 
t~.ansferred to the DlS account. Curl trectur bill be provided by separate instrument the nIS 
account i n f n r n ~ a t ~ o ~ ~  and a tolLfr+ec n u m h r  to iriiliate the quarterly transaction 'I'here is nu cost to 
Contractor. 

61. Failure to Rernit ReportdPees 

61.1. Fnilurc v f  Cuntractor to rcrnit tfic Mastcr Contract: Aciiviw Repot* iogeth~r wit11 the 
Master Contract Ad~~~inistration bce may he corlsidered a failure to perform un the part or 
Contractor, which may result in DIS ~ermitradng this Master Cnntract with Cuntmctor. 

6 1.2. Failure o f  any Purchaser to pay rhe Master Conrract Adm inistra~irm Fec may result in a 
Purch:acr fkrfeiiir rg its r ighl to purchase from this Masier Corllract. cclntraclor s l~a  11 
notify d ~ e  DIS Contract Adrr{irliskatur when any P~~rchoser fails 10 pay the Master 
Ct>rllract Adrnin ktration Fee. 



61 -3. The DIS Contmct Administrator will nu t ib  Coritractor of' any Purchaser who has forfeited 
its right to purchasz under this Master Contract. Alter such notification, any sale by 
Conlractor 10 a forfeiting Purchaser may be consicfcred failure to pcrforn~ by Contractor. 

61.4. If thz performance issues are resolved, DIS, at its option, may reinstate a Cuntractvr's 
participatioa or a Purchaser's right tn pl)rthacc. 

62. Periodic Contractor Performance Evaluatiun and Report 

62.1 . Purc haserl; will periid ical ly evsluatc Contractur's Pcrfonaance in a Contractor 
Perforrnance Rcport. The report is designed to cvaluatc irn pacts and oulcomes achieved 
as a rzsult of Cirritractor's detivcry of Services, inforn~ Contractor of thcir perfurmiince 
strengths izr~d weaknesses. and aid Purcl~asers in referrals. Each c\,aluation will include an 
asscssm eiit of the (lantract~r's e ffirls toward at  hieving  purchaser.'^ objectives. 

62.2. Dl S will provide copies o f  Purchassr Contractor Perforn~ance Kcports to  contra^ tor 

62.3. I f  DIS reccives illrue (3) or more negative performance ruports t'rum Purchaser< in a orle 

( 1 ) year period during the Term of this Contract. and Contractor t'nils ti7 provide. in L)!S' 
sols opir~ ion, adequate remedy. this Contract may be terminated. 

62.4. DIS will consider such evaluations when determining admi~~islrativc actions including 
but not limited tu exteriiiing thc Term of this Contract. 

--- -- 
Slatc of  Washingon fr~furm~tiorl Ikchnul~p~, PruCcssional Scrvires 
Deparrmei~l of I nforlnat~nn Eervice~ 2~ Master l'nntrac! # 'Tr38-MS'I'-690 



Master Contract Exccutiun 

63. Autborify to Bind 

Tllu signawrbs to chis Contract rcpreserll that they havc the outhoriiy ru bind their r c s p s t i ~ a  
nrgpnirotions to this Cu~lmct. 

This Co~llractmay be executed in counterpyts, ino singleuriyinal, or duplieatz o~iginals. As 
npplicable, each cnunterparl or each duplicate shalt be dce~ned on origillal copy of this Contract 
sigllcd by tech party, for all purpows. 

65. Fncsimile P:xecutioo 

'1 hc parties agree rhnr this Contrnvc may b~ cxecukd by facsinlilc signature, a~lrl shall be effeclive 
as ofthe date of such Faesil~~ilr rignature. If oxecutcd b) fwsimilr the parlies ogres to provide 
origi~~al signahire PBSCS \vitIiin ten 110) busi~>ess days oi fncsilnile cx~cu t i~n .  

Iri W ~ I I J ~ S  I#'/aeren~ t l ~ r  parties herdo. hnving read this Contract in its enlirety. including all altlzh~r~rnu, 
do agree i n  each and vvezy particular and have thus set their hand.5 hereunb. 

SUE of Washingh 
Dzparrment of lnfonnstioa Services -1 Ililzrpo, Inc. 

--a1 r to form an m. . __ 
C -- -~- ( Milroritv or Woman Owlled Business Fnterorise 1 
1 (Certification Nunrhcr) 2 



Schedule A 
Price List 

for 
Master Contract Num her TQ8-MST-690 

with 
In terpro, I nc. 

Interpro. lnc. is ar~tl~orized lo pmvide only fhe Services identified i r ~  this Schedule A at or below thc Not- 
'Tn-Exceed Hourly Rates (Prices) .set rorth in this Schedule A under this Contract. 

SW n icc(s) 1 Not-Trr-Exceed HourIj Rates- 

- 7 

I .  l'r Fund~ng R-cquest, - Financial Analysts 
2. IT Huiness Anal~s is  
3.  Exterm 1 IT Qua1 i y Assurance (IV&V 1 
4. 1'1' Pr~ject Management 

Journey 1 Sednr 

$70.00 I $85.00 

1 
$4500 1 S125.00 

Juniur 

$55.00 

- $75 00 

Expert 
- 

$IOO.OU 

5155.00 
$100.00 3.  Technolo_g!.wture Dzwlopment $55.00 $70.00 ] $8500 

6 .  Security Analysis 
7. Enlerprisc Conte lit Management 

8. Contingency & Disaster Recnvery Planning 
9.  Sysretns Analy~is -- 

10. Network System .4dminidra1ion 
1 1. Software Quality Assurance Testit~g 
1 Z Deskhp AppIr ;ltion> Development nnd 
Trainill 
3. ~ e o " , r a ~ h i c  lnfomlatiun Systrrns 

Applical~on I)evclupment 

- 

I 

$50.00 
$40 00 

- -  - 
I 

1 
$60.00 $75.00 , 

$50.00 ] SGO.00 , 

I 
I 

- 

$90.0F - 
$70.00 



ScheduIe B 
Work Request Templafm 

A sample of the current DIS sccund tier Wurk Request templntc can be four~d on tlie fullowi~lg pages in this 
Schedule R. DIS reserves the right, at its sole discretion, to modify this lemplatz as it is decmed to be in the best 
interests of DIS and tl-re Purchasers. The DIS Mnslcr C o n t ~ a c ~  AdminisIralor will nlnke any revisions nvajlable to 
Purchasers and to the Contractor upon rclease. 

A bypica1 Work Kequcsl will co~ltain, but not lw limited to, [he folInwing items: 

Project or Task Ohjoc~ives 

Scop~ and Ucscriptiol~ of Work. i~~clurling Delivcrables 

Timelinr: and P e r i d  of Performance 

Clumpellsatinn and Paynlcni 

Contlacrur SLaff, Kcrles and Keaponsibilitics 

ldcnlificatinn and appmval of ally subcontractors 

Retentinn requiremcnls 

Insurance requirements (bcyond what is  in Mastur Contract) 

Purchaser Staff, Roles and Responsibilities 

Additional Purchaser 'l'crms and C:nuditions Specific to the Work Kcquest 

Evaluatiun Criteria and Response lnstructiclns 

-- . - 
State of  W~qhingta~  Schcdule B I t~f(~rmat$on 'rrctinolr>g> Prvicss~nnal Sertmice5 
I)epart~nunt nt' Information Sew ices Master Chntruct # T08-MST.640 





Instructions to Con tractors 

P lt. m e  emure !ha1 yoid have i~ac1uded I hc. -folio wing injurmarion in jwur respo,7sa d.v ihrsc or< rlrt. ire ms 
rhdf~ y ~ i l b  IIc U S C ~  to e~*uluu~e yuur response: 

I , Describe your approach and methodology for successfi~ l ly cornpleting tfi is project. Inc rude a detailed Work 
Pta11 and schedule lor cornpleti~lg this prnject. l l ~ c  Work Plan should clearly identi5 the rolcs of cwh p~u j rc \  
member, estimated numhcr of w o ~ k  hours, and all awuciated deliverables. 

2. In two  pages or less (not including resunics), describe one (1 1) sinlilar projeci complctcd by Itle con.c;irltant(~). 
Irtclude the outcon~es and results achieved h r  tllc customer. Idenlib t l ~ u  cusfolr~er and providc their 
appropriate contact it~fr~rmatior~ for rcfcwnce purposes (name, telephone. email, ctc). Note: This project shall 
have been completed by  he staf'ficonsultaat propnced for the Purchaucr's llrojact as dacrihcd herein. 

3. Proph>se a not to ~ X C C C I J  haul-ty rare. Contractor's total cornpenszllion for Services rendered shall be Rased on 
proposed hourly rate. Cnnlractor rnay propose mtcs at or I ~c luw tllose contained in their DIS Mastcr Contract. 
AII work will be performed at the following Purchaser locotic111 x x x ~ x u x x ~ ~ x x s ) r x ~ x x ,  unless uthenvise agreccl 
tn by the Purchaser in the t i ~ l a l  Work Order. 

4. Afirrn that proposcd consultant will be available lo begill work 110 lam t h a ~  month/rlate/year and be 
cutnt~ittcd to lhe Purchastr throughout the Pcriod of Pcrformnnce. Indicate nny known staff x llzduling issues 
during the P e r k !  of I'erTvrmanct: including but nu1 lirnitcd to otllcr projecl engagcments and holidays. 

5 ,  lncludc a rdsutut: for thc consultant .;uhmitted tbr this priiject. lnclude company names and phones numbers 
worked fur past: fhree >*ears for this individual. 

6. lndlc~le  the availability of the proposed const~lhnt s~aff' for possiblr i~iterview with Purchaser during week or 
mou th/drlate/vear - rnor~th!date;year. 'Tll is intervie* may be conducted in person, rin tcleco~~itrence, or other 
method. a1 thc so lc d iscreiion of thc Purchaser's Work Request Administrator 

7. Cuntracror's coatrtcl infnrrmtiou thr this Wurk Rzqr~esf. lrlclude name, titlc, elnail, phone & fax 11urnber.s. 

A Work Order number will 1~ asslg~~ed, and furmal Work Order issued, afler a Con tractor is selected tu 
perfor a11 this Work Rcq uest. 

NOTE: Releslsc of &is Work Requesl does nut ohligaie fhc State uS Washington, DIS, or the Purclmser 
to conlraci for services specilied herein. 

----- ----------___ 
Mare of Wash~ngto~~ Schrdule B 1nfor:nation Twhnolog? Prol't~siunal Ser vie-cs 
Dcprtntmt (>I' Inf~rrn;.tinn Services Musk? C o ~ ~ l m ~ t  # ME-h.IS'T-fi90 



ScheduIe C 
Work Order Template 

Personal LService Cuntracts 
A sarnple of a Model Information 'I'echnolagy Conbact for Prrsunal Scrvices may be found on the 
Iniornlal ion Services Board Po Iicies sitc Tor Model Contrxcts and User Instruciiur~s website: 
l1c~~:llisb.wa.eovfpc~~iciesl~rtfoIio,Q08H.doc. 'rhis model i s  used Tor those personal service cortrrscts 
snlicitcd under RCW 43.105, 

A .sample of the Oflice of Financial Management's Pcrsor~tll Service Contract may be found on their 
websilk located at httcl://www.ofm.wa.go$conmcts/psc/psccu ide/pscEuidc:.asn. Tire sample is labeled 
Apper~dix E. This modcl is used for those personal service coniracts solicited under R C b  339.29, 

Purchased Service Contracts 
A sample ofthe DIS M d e l  Contract for Purchased Serviccs can Ix fuund at 
h~tp:l/isb.wa.gov/p0lkie~~p0~uIi0i2O?R.doc. 

No&: Not evcrq model or sornple culltract sccbon will be required in every Work Order. Ilor will Lhese 
model contracis sect inns satisfy every Work Order need. Work Ordcr requirements will I>c selected frnttt 
the nmsl applicable model contract(s) p l ~  IS  otlicr sourccs i~~cluding but not limited to ind ividua1 Purchaser 
t e n s  and conditions, then tailo~d lo mecl specific finctianal and opcratioilal needs, i.e., scope of work 
to  he pzrti~rmed or Serviccs to be provided, and tht: protections t1ecessar;v to thar respecrive Work Crrder's 
purpose. DlS will  alw establish a common template to bc used by Purchaser' fnr Work Ordcrs uride~ the 
new ITPS Prngram. 

I'he details o f  the spccific Scrvices, prqject r w  tasks should be negoliatrd by Purchaser and Conlractor 
arid ~~~ernorialized in a Work Order. The Mnslrr Co~ltract reil~rires tliat thc Work Order, at a min imurn, 
reference the Master Contract number and address thc following nrcas: 

Project or l'asli Objcct ires 

k u p e  and Description ~f Work, including Deliverables 

Tinieline 2nd Period of Perfonnal~cc 

Contractor Staff, Roles and Re~ponsibilities 

Purchaser Staff, Rules and Resj~nsibilities 

Additional Purvhaser Terms and Cnr~ditions Specific to t t~c Work Order 

Signature Binck 

S u t ~  nf Wuhingto~i Schrclule n Irlfvrmatian 'Tc~1molug.v Profcsslnnal Scr~zices 
Dt.~fltmenr of lnfbr~r~ution St14  ices Master Cnntracl ~ 'I'OB MSI -690 





~!!~ Washinglon Stole Department or 
~iiP Information Services 

Amendment 09-02
 
to
 

Master Contract # T08-MST-690
 
for
 

Information Technology Professional Services (ITPS)
 

This Amendment 09-02 to Master Contract T08-MST-690 is entered into by and between the 
Department of Information Services ("DIS"), an agency of the state of Washington, and Interpro, 
Inc. ("Contractor"). 

Pursuant to Section 27, Authority for Modifications and Amendments, the parties agrees to 
amend Contract T08-MST-690 as follows. 

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

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

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

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

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

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

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

This Amendment, effective October 15, 2008 is executed by the persons signing below, who 
warrant, respectively, that they have the authority to execute it on behalfof the party indicated. 

mailto:itpsreports@dis.wa.goY


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

ACCEPTED 
Washington State 
Department of Information Services 

ACCEPTED 
Interpro, Inc. 

~~J./..----.::tt~L.---
~ture 

~ 
Signature 

&~y 
7 

Scott Smith 1!rR..UN 4&fAt/ I 
Print or Type Name Print or Type Name 

Plann ing and Design Manager 1??tJvlV'f MzvTWC /@jP If' 
TitleTitle 



-d!I~ Washington State Departmentof 
~ijP Information Services 

AMENDMENT 09-03
 
to
 

Master Contract # T08-MST-690
 
for
 

Information Technology Professional Services (ITPS)
 

This Amendment 09-03 to Master Contract T08-MST-690 is entered into by and between the Department of Information 
Services ("DIS"), an agency of the state ofWashington, and Interpro, Inc. 

Pursuant to Section 27 "Authorityfor Modifications" the parties agrees to amend Contract T08-MST-690 as follows:
 

The purpose of this Amendment· is to increase the maximum consideration available to Vendor under this Contract to
 
$2,000,000.00 (US dollars) for the initial term under Section 4.2.a "Consideration."
 

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

1. Section 4.2.8, Consideration shall be amended as follows: 

Increase the maximum consideration available to Vendor under the Contract from One Million dollars 
[$1, 000, 000. OO}, to Two Million dollars [$2,000,000.00}, for the purpose ofwork to be performed under 
this Master Contract. 

Pursuant to Section 13 "Commencement ofWork" this personal services amendment is required to be filed with 
OFM. No amendment required to be filed is effective and no second tier Work Order shall commence until ten 
(l0) working days following the date of filing, and, if required, until approved by OFM. In the event OFM fails to 
approve the amendment, the amendment shall be null and void. 

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

This Amendment's effective date is December 15, 2008 or date of execution, whichever is later. This Amendment is 
executed by the persons signing below who warrant that they have the authority to execute it on behalf of DIS and 
Interpro, Inc. 

IN WITNESS WHEREOF, the parties have read and understand this Amendment 09-03, and by their signatures below, 
agree to each and every particular. 

ACCEPTED 
Washington State 
Department of Information Services 

ACCEPTED 
Interpro, Inc. 

Signatur 

Roland Rivera 
Print or Type Name Print or Type Name 

Assistant Director AlttMvT Odf!tvn VE 
Title Title 





























Waiver of Section 4, Automatic Price Adjustment, 
in DIS ITPS Master Contract #T08-MST-690 

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

Economic Price Adjustments 

a) 	 If DIS elects to extend this Contract for any Renewal Terms, the Contract pricing 
for each Renewal Term shall be automatically increased or decreased, as 
applicable, by DIS by not more than the percentage increase/decrease of the u.s. 
Department of Labor "Consumer Price Index, US City Average, All Items, Not 
Seasonal1y 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. 

Interpro, ,Inc. 

~ ...~ 
Signature 

;j &:)kt)EESH ctZA'YAt-I Ivt.A--f O~, ~u\\ 


Print or Type Name Date 




.!!~ Washington 5tare Department of
iilP Information Services 

Amendment 12-08 

to 


Master Contract #T08-MST-690 

for 


Information Technology Professional Services (ITPS) 


This amendment 12-08 to Master Contract T08-MST-690 is entered into by and between the Department 
ofInformation Services ("DIS"), an agency of the state of Washington, and Interpro, Inc. ("Contractor"). 

Pursuant to Section 27, Authority for Modifications and Amendments, the parties agree to amend Contract 
T08-MST-690 as follows. 

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

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

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

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

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

This A mendment, effective July 1 , 2011 is executed by the pe rsons signing be low, 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 12-08, and by their 
signatures below, agree to each and every particular. 

ACCEPTED 	 ACCEPTED 

Injullro, Inc. 


)l(?/
---::--:---lo,;:-------::r--~7fC_'----I#-~1,....l'-L-'----_+ f7i?I~atur~" 

Scott Smith 	 ~'?1Q.Je.e sh EytA..~~llV\
Print or Type Name 


T AS Program Coordinator 

Title Date Title Date 


State Infonnation Technology Professional Services 
Department ofInfonnation Services Page 1 of 1 Amendment 12-08 for T08-MST-690 
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