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MASTER CONTRACT NUMBER T08-PIST-691 

for 

Infurmatiun Technotugy Profesviunal Ser\.irrs 

This Master Contract ("Master Contract" or "Contraci") is eniered into by and betwern thy State of 
Washington. acting by and through Department of Infonnat ion Services, an agency of Washington State 
govcrrlrncnt Iocstcd a1 1 1 10 Scfrcrson Slrcct SE Olympia WA. 98504-2445 hereinafter rererred to as 
"DIS", and INX, lnc., a Corporation located at 1455 Lnkeway Dr. Suite 210, Lewisville, TX 75057 
licensed to conduct business in the state of Washington hereinaf~er rtierred tu as "Cot~tractor". for the 
purpose of providing Inforn~ation 'I'echnology Professional Services. as described anif identitied Iizreiu. 

RECITALS 

'l'he State of Washington, acting by and through l)lS issued Request for C)unlitications and Quutatiou 
#T07-RFQQ-0 15 (RFQQ) daled March 7, 2007, (Exhihii A )  fur the purpose of pi~rc ll;is itlg ltlfi\r~n~tii\n 
'I'echnology Professional Services in accordance with its a~~thority under chapter 43.105 KC'W arid 
chapter. 39.29 RCW. 

cordractnr c;uhinittcd a tirncly Rcsponsc to DlS' RFQQ (Exhibit R). 

DIS evaluated all properly submitted Responses to the above-referenced RFQQ and has identified 
Contractor as at1 apparently successful vendor. 

DIS has detcrnlined [ha1 crllcring into this Contracl wilh Coritractor will rncct Purctiascrs rlccds arld will 
be in Purchasers best interest. 

NOW THEREFORE, DIS enters into this Contract with Contractor the terms and co~~ditio~ls of which 
shall govern Contractor's providing to Purchasers the Information Technology Professional Services as 
described herein. on a convenience or xs needed basis. This Master Contract is not for persotla1 use. 

IN CONSIDERATION ol'lht: iiiutu~l promise5 a3 hereinaner set r~irlh, the parties agwe as rollows: 

The tollm\: in€ tel-111s as used tlirouphou~ this Coiltract shall have the meai~ings set forth below. 

"Breach" shall meal  the unauthorized acquisition of comp~iterized data that compromises the 
sccurit! . cnntidrntial ity, or integrity of persoiial info~mation nlaintained by Purchaser. 

"Business Days" o r  "Business llours" ?hall mean Monday through Friday, 8 A M  to 5 PM, local 
t ime i n  Olympia, Washirigto~i, excludi~~g Washington State holidays. 

"Confidential Inforrnatiun" shall mean information that may he exempt from disclosure lo Ihc 
pub1 ic or other unauthorized persons under either chapter 42.56 KC' W or other state or federal 
statutes. Corltidcntial Information includes. hut is no[ limiled to. names. addresses. Social 
Securitj ~iu~ubzrs. e-mail addresses, telephone numbers, financial profiles. credit card 
i ~~hrrriution, ~iayr('hl 'lflhor data, driver's license numbers. n~edical data, law enforcetnei~t records, 
agent) Lourci: co~le or ohjecl code. agency wcuri~y dala, arid i ri rnrrna~ion idcnti tiabic to an 
individual. Purchasers may identi@ additional Confidential Information in a Work Order. 
Co~i tidet~tial I ~itbt ~~laricl~i also includes any Personal Information under the provisions of RC W 
19.155.CI I C1 and RCU' 42.j6.590. 

.. 
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"Cnntractnr" dlall rncarl INX. Inc., its empluyees and agents. Contractor also includes ally tirin, 
provider. organization, individual. or other entity perfortn i ng tIlc b~l>inc>> acli vities under this 
Contract. It shall also iricl udc any Suhconlrdclor retained by Contractor as permitted under the 
lerms of this Contract. 

"Contractor Account Managct." shnll n-ienn a reprcscntativc oTConlr~vtur who is assigned as the 
primary contact pcrson t v i ~ h  whom the DIS Master Contract Administrator shall work with for the 
duration of this Contract and as further defined in the Section titled Cnntractrw Account Manager 

"Contractor Work Order Manager" shall mean a representati\,e of Contractor who is assigned 
to each Purchaser Work Order as the coordinator of activities and the prirriary poinl of conl;lct. as 
Yurttier dc tiricd in thc Sccl ion tilled Cuntractur Wurk Order Manager. 

"C'ustomer Sewice Agreement" shall 111ea11 the corn plc tcil .;c rvicc agreement between Purchaser 
and DlS. which is required in order for a Purchaser to do busiriess with UIS. 

"DIS" sli~ll mean the Washiiigtot~ State Dcpsrtmcn~ nT Infonr~n\iun Services. 

"Effective Date" shall mean the first date this Contract is in full force and et'fect. I t  tnq  be a 
specific date agreed to by the parties; or. it'not sso specified, thc dalc ul'lhe las~ signature of a 
parly lo lhiv Contract. 

"Exhibit A" shall mean Kf QQ N unlber 'r07-RFQQ-0 15. 

"Exhibit B" shall rncan Snnlraclor ' \  Response to RFQQ Number T07-RFQQ-015. 

"ISB" shall mean the Washington State lntbr~natio~i Services Board. 

"ITPS" shall Incar1 Ir~firrnation Technology Professional Services. which includes both Personal 
Services and Purchased Services, as defined herein. 

"ITPS Program" .;hall mean [he DIS-established master contracts that make 11' professional 
services available or1 an enterprise basis to support srarew ide technology proj jccts. 

"ITPS Program Manager" shall mean the person designared by UIS who is assigned as the 
primac contact person with whom Contractor's Account Manager shnll work fir ttic duration or 
this Contract and as filrthcr clcfincd in the Seclion titled lTPS Program Manager. 

"Master Contract" or "Contract" shall 111ea11 the RFQQ, the Responsc. this Contracl clucurnenl, 
all schcdulcs and cxliibi~s, all Work Orders. and all amendments awarded pursuant to the RFQQ. 

"OFM" shall mean the Washingtoll Stntz Office of Fiilat~cial Manageincnt. 

"Pcrsonal Scrviccs" slinll mean prnfc\.;iorial or technical expertise pro\ ided by Contracror to 
accomplish a specific study, project, task or duties as set forth in this Contract and any ITPS 
Program related Work Request and/or Work Order. Personal Setvicc.; sIlall i r ~c l  11 Jc hut no[ he 
l i m itcd to thosc scrviccs specified in the State Administrative and Accounting Manila1 (SAAM) 
in chapter I 5 P c ~ ~ o t t u l  Senlices located at: http:/11vww .ofm.waag~~vIp~IicyI1 5.htm. 

CbPrice" zhal l rriciirl I ~ C  1101 to exceed hourly rate(s) bid by Contractor in the categories awarded to 
Contractor as set forth in Schedule A Price Lisr, and shall be paid in United States dollars. 

"Proprieta~ Information" shall mean iinforn~atiun owned by Contractor to which Contractor 
claims a protectable intetcst undcr law. Proprictnry Infi>rmaticln includes, hill is nt?l limited to, 
information protected by copyright, patent, trademark, or trade secret laws. 

INX lnc. 
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"Purchased Services" shall ineail those ~erv i ccs  and activities ~rovided by Contractor to 
accomplish roulinc, con~inuing. and necessary f~lnctions as set fotrll in dle RFQQ and any ITPS 
P r o ~ m  related Work Request andlor Work Order. Purchased Scrviccs shall include but not he 
limited to those services .;pecificd as Purchased Senices in I lCW 43.105.02U. 

"Purchaser" shall mean DIS and those govern~nent 01. lio~lprnii: cr~titica lhat have entered into an 
Interlocal or Customer Srt-vice Agrcorrlcr~l (CSA) with  DIS. I31S mait~tains a searchable database of 
currcnl cuslumcrs: at: htt~://techrnall .dis. wa.~ov/csa 1 /csasearch.asp 

b4Purchascr Work Order Adrninistratur" shall mean that person designated hy Put-chaser to 
administer any Work Order on behalf of  Purchaser. 

"Purchaser Work Requcst Admi~tistratnr" st lit I1  mean that person designatrd by Purchaser to 
adrnir~ihlcr any Work Request on behalf of Purchaser. 

"RCW" shall meall the Revised Codc nf Wa\hinglon. 

" R F Q Q  shall mean the Kequest for Qualitications and Quntation usecl as a solicitation 
document to rstahlish thii c{~ntract, including all its amendments nrld ruodifications, Exhibit A 
hereto. 

"Response" shall meon Cor~ tractor'.; Response to DlS' RFQQ for Information 'I'echnology 
Prnfcssional Services. Exhibit I3 hereto. 

"Schedule A: Price L id '  sllalI mran the a~~achmcnt this Contract that identifies the 
autliorixcd Services and Not-To-Exceed l Iourly Kate Prices available under this Contract 

"Schedule tl: Work Request Template" shnll rrlcarl Ihc altachment to this Contract that provides 
cxamplc hnnat, terms and conditions for a Woi-k Request. 

"Schedule C: Work Order Teq~Iale" shall nicnn the aitachment to this Contract that provides 
cxa~nplr iunn>~t, terms and conditions for a Work Order. 

"Schedule D: MFVBE CertiJcutinn" shall mean the attached rertificate(s) indicating 
Conlractor's, andlor one or more o f  Contractor's Subcontractor's status as a rr~innrity or worncn's 
business enterprise. 

"Services" shall mean the Personal atldlor Purchased Seivices i n  the catzgor.ics dcfirlcd i n   he RFQQ, 
Exhibit A. 

"Specifications" shall mean the Technical Service C'ategopljob descriptions and othcr 
specifications for Services set forth in  thc RFQQ, Exhihit A .  

"Subcontractmr" shall mean one not in the emplclymenr of Contractor, who is performing all nr 
part of the business activities under this Contract 01. any Work Ordcr undcr a separate contract 
wit11 Contractor. Thc tcrrrl "Subcontractor" me;qns Subcontractar(s) of any tier. 

"Technical Sewice Category*' shall mean the list of eighteen (1 8) Scrvicc catcgorics lhal are set 
forth in the RFQQ: Exhibit A. 

"Term" shall m c m  [he period nf time specitied within a document that it will be iu ti~ll force and 
effect and includes, e.g.. Master Contract I'erm, Refresh Term, and Work Order Tcrrr~. as furthcr 
defined in Section 2. 



"Work Order" shall lileaii the contraclual ducutnent issued I?) a Purcliaser and cxc~u r t l d  
between Purchaser and the Contractor. Each Work Order shall hc ~ht: result of a second tier 
cumpetition. A Worh Urder generally contain\ project objectives, scope and description of woi-h. 
timeliue and period nf porhrmance, compensation and paymetit, Contraclor responsibilities, 
Purchaser responsibilities, Purchaser sl~zcial tcrms and conditions, signatlire block, etc. and 
incorporates this rontract by reference. A template Work Order is nttachcil tu this Contract ns 
Schedule C. 

LbWork Product" shall mean data and products ptniluccd undcr n Purchaser's Work Order 
including but not limited to, ili<covcrics. formulae, ideas, improi ements, inventions. melhods, 
mndels, l~roccsses, techniques. findings, conclusions. recommcrldat ions, repclrts, designs, plans, 
diagrams. drahings, sottware, databases. tlocuments, pamphlets, advertisements, books, 
magazines, sut-vcy <. hludies, cornpurer programs, films. topes, andlnr sound reproductions, to the 
extent provided by law. 

"Work Request'' shall rncari R separate second tier solicitatio~l documel~t cicvcloped and issued 
1)) Ihc Purchaser to ITPS Prograril Contracto~.(s) tn rcquctrl proposals relative to a Purchaser's 
requirement. I'he Work Request typically identifies the prqject objectives. scope and dcscriplion 
of work. tirridiric and period of performance, compensation ar~d payment, Cuntractar 
respon5ibilitits, Purchase1 responzibili lies. Purchaser special terins and conditio~is, i ~isl ruclions to 
Cotdraclors. elc. A template Work Keqrlest is attached to t h i5  Conlract as Schedule B. 

Master Contract Term 

2. Term 

2.1. Term of h4aster Cuntract 

a) This Contract's initial Terrn ~ h a l  I he horn Ju ly  1 .  2007 or date of last signature affiscd. 
whichc\cr is later. through June 30, 2009. 

b) This Contract's 'I'erin niaq be extcndcd b up to four (4) additional one ( 1 ) year Terins, 
prnvicicd (ha[ the extensions shall be at VlS' optioil and shnll hc orfecterl by D[S giving 
M ritten notice of its intent to extend th is  Coritract lu Contractor not less tllan thit-ty (30) 
s~lelldar days prior lo Ihe then-current Contract 'I'erm's expiration and r n n ~ m c \ o r  
accepting such estension prior to rhr: tlien-cutrcnt Cc>ri~r;lcl Term's expiration. '['he total 
' lerm of th~s  Contract shnll not hc cxlended beyond June 30, 2013. No change in  turms 
and conditions shall be permitted during these extcnqions unless specifically agreed to in 
writing. 

2 Tcnn v!" Work Orders 

a) I'hu 'I'enn of any Work Order executed pursuant to this C ontract shall be set fr,r.lll i n  ~ h c  
Work Order. 

b) Work Orders nr rcrbcwd Work Orders entered into prior TO the expiration or nlhcr 
termination of this M a t e r  Contract may be cnrnplctcd under the Master Contract 
terms and conditions in cffcct L\ hcn the Work Order or renewal Work Order was 
enlcrcd inlo. 

C) NCM. Work Orders or renewal Work Orders shall not be entercd in lo aner  he 
expiration or other tennillation of the Master Contracl. 

d )  Work Orders shall rlat be rcncwcd frtr fi Term beyond June 30, 201 5. 



3. Survivorship 

3 . .  All or  the terms and c'i)t~ditjons contained in this Mmlcr Cvnlract shall survive the 
expiration or other termination nf lhis Cuntract for so long as any Work Order entcrcd 
into ui~dct. this Masler Contract i s  still in effect 2nd shall apply to such Wcwk Order. 

3.2. The terms. conditions and warranties corltninccl in lhis Contract that by their ser.se and 
context are itltet~ded to sun ivc I h e  expiration, cancella~ion or terrnii~ation of this Cvnlract 
shall so slIrvi\e. In addition, the terms of tlie Section., lilled Overpayments to 
Contractor; O w m c r ~  hiplRightu in Data; Access to Data; Contractor Commitments, 
Warranties and Kepresentations; Prntecliun of Purchaser's Conlidential 
Inforn~aiion ; Sect iun Headings, Incorporated Uocumcnts and Order uf Precedence; 
Subcontractors; Publicity; Rcvicw fif Con t rartor's Records; Patent and Copy right 
Indcrnnification; Insurance: Contractor's Proprietaq Informa tion; Disputes; 
Limitation of Liability; UIS hlastcr Cnn tract Adrniniutrr tion Fee and Collection; 
and Activity Rcporling shall survive the termination ofthis Contracr. 

Pricing, Invoice and Payment 

4. Pricing 

4.1. Contractor agrees to provide the Ser\ices in the catcgurirs and at the Prices set forth in  the 
Price Lisi nttaullctl a.; Schedule A to this Master Contract. Sucli Priccs rrlay nol he 
increased during the term of this Master Crr~tracl. Prices are considered tnaximum or 
--ceilingv priccs only. On a project by project basis, Contlactor may clcct to provide 
Services to Purchaser for performance of n Work Order at a lowzr Price than that wiginally 
established in  this Ma.s~cr Cuniract. 

4.2. Consideration 

a) The rnnxilr~ur\~ consideration available to Vendor under this Coiltract i s  % 1,000.000.UO 
(US dollars) for tlie initial Tc14tn, ur~less ~ ~ I I C I I ~ C ~ .  

b) Consideration Tor cach Second Tier Work Contract will be stated in tile Purcha\cr's 
Seccmd Tier Work Contract. Purchaser shall mnkc  payrncrils on Second Tier Work 
C'o~ifracts to the Vend~jr corisistent with the terms set out in the Second Tier Work 
Contract, Funding may be federal, state and/or privalu gr~nt based depending on the 
specific progl am rcqucslir~g slafling 

4.3. I f  Conlractor reduces its Prices for any of the Services duritlg thc Tcrn~ uT this Contract, D1S 
and Purchasers shall have tlie irntncdialc bcnefil u I" such lower Prices fur new purchases. 
Cnntractnr shall send notice to the UIS Master Contract Administrator ivi111 \he reduced 
Prices within fifteen ( 1  5) Bu.cinrss Days or the reduction taking effect. 

.- , 
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4.4. Purchawr shall reimburse C'o~ltractor for 1r.dvel and other expenses as idcnlified in  a Work 
Order, or as a~tliori7cd in ~ r i t i n g  in advance by Purchascr in accordance with rlie then- 
current rules and regulations set forth i r ~  thc Wmlri~~gfon Stalc . Idrjlinistrutive r~nd Accn~mfivrg 
M u n u ~ ~ l  (http://www.ofn~.wa.~ov/~olic~/~~~toc.htm). Contraclor shall provide a detailed 
iternizntinr~ orexpenses, including description, amounts and dates. and reccipls Tor amounts 
of fifty rlollars ($501 or morc whcn requesting reimbursement. 

4.5  Cconomic Price Adj~alments 

a) 1 T nlS elects to extend this Contrac~ li)r an additionai one-year perind(s) beyond the 
initial 1 rrm. 01. sub~cqucnl rencwal period(s), the Con1 rncl pricing for the additional oric 
year shall bc automatically increased or dccrca\ed, as applicable, by DIS by not more 
than the percentage inc~~ea~cldccrease a f the  U.S. Ueparttnent Labor "Consumer Price 
Index, IJS Cily Average. All Items. Not Seasonally Adjusted" (Ct'l-U. Series Id: 
CUUROOOOSAO). 

b) Thc basclinr. index shall be the index anncwnced for April of the previous ycirr. The 
allowable percent change shall be calculated by subtracting the baseline index ti0111 the 
indcl; nnnuunced for the April i n  which lhe renewal option is exe~.cistd, anrl. dividing the 
result by the basel inc index. The allowable percent changc shall be rounded to the 
ncarest curie-liimdredth of one perccnl and shall be the maxiinutn pricc aijjus~ment 
permitted. Contractor may offer price decreases in exccss or the allowsble C'PI -U 
pcrccn~ change at any time. The t'ollowing cxarnplc illustrates the computation uf 
percent change using April 2004 as the Baseline: 

191.6 

1x5s CPI-U for April 2004 (baseline) 

1 

p u a l s  indcr point change 

I Divided by previouc periud (bare line) CPI-U 188.0 

I Results multiplied by I00 
. . 

I 

I Equals percent change 
.- 

3.51 1 - 

Example: (i94.6 - 188.0 = 6.6)  then (6.6 - 188.0 = 0.035 1 x 100 - 3.5 1%) 

4.6. Contracr~s agrccls 1ha1 all the Prices. terms. warranties, and benefits provided in this: 
Contrac~ are comparable to or better than ~ h r  terms presently being offered b) Contractor 
to any other governmental cr~~ity pi~rchasing the same Services u~iclcr similar terms. If 
during thc Term of this Contract Contractor shall cnler into contracts with any other 
governmental entity pro\.iiling grcater benefits or more favorabIe tcrrns ~hau those 
provided I y  this Coiilrnc~, C,ontractor shall be obligated rn prcbvide the same to L)IS for 
wbserlucnt ITPS Program related purchases. 

4.7. Contractor agrees that Prices provided In this Contract assurnc ~ h n ~  work is performed during 
Businc~h nays and I tours. Overtime rates are no1 alluwed unless required by state or fcdcral 
law. Funher, Prices arc 10 be considered atl-inclusive hou r l~  ratcs lu include all expenses 
(e.g., overhead. insurance. and administration including but not limited to thc Ills 

- 
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Master Contract Adniinistrntiun Fee outlined in Sect ion 59 below) except trnvcl (see 
Scc~ ion  4.4 above). 

No advance paynicrit shall be made for Serviccs Curnished by Contractfir pursuanl tu this Contract. 

6 .  Tares 

6.1. Purcliaser will pay sales and use taxes, if any, imposcd on the Services acquired 
hcreundcr. Contractor must pay all other taxes including, bul r l o l  limited to, Washington 
Business aid r)ccupa~ion Tax, other taxes based clri Contractor's income or gross 
rcccipls, or personal property taxm Icvied or assessed on Cot~trnctor '~ personal property. 
Purchaser. as an ngcncy of Washington Statr gnvcrnrnent, is exempt from prcipcrly lax. 

6.2. Contrac~o~. shall complete registrntiori w i t h  the Washington State Dcpnrtment of Revenue 
and be responsible for pa)mt.nt of all taxes due on pay rrients made under this C o ~ ~ t r o c l  
and  any related Work Order. 

6.3, All paymelits accrucd on account of payroll taxes, uricrriployment contributions, any 
othcr [axes, insurance, or othcr expcnses for Contractor, Contractor's slaff. or 
Subcclntractors, shall be Contractor's sole respnn4bility. 

7. lnvvice and Paj-mcnt 

7.1 . Cuntractor's will subn~it prnpcrly itemized invoices to Purchawr's Work Order 
Adtninistrator fnr any and all work related to a Purchaser's Work Order. l~lvoiccs shall 
provide and itemize, as npplicablc: 

a )  DIS Inforn~a(ion Technology Professinnni Scrvices Master Contract nu~nhcr  T08-MST- 
69 1 

b) Yurcl~aser Wnrk Order number; 

c ) Conlractor name, address. phonc number. and Federal -1'ax Ident i fica~ion Number; 
d) Description of Scrvices provided; 

e) D a ~ e { s )  that Services were provided. including nuttiber of hours workcd. 

Note: iiu~nhcr of hours uorked would not be npplicaMe for a deliverable-based o r  
t i  xed fee Work Order. 

f) Contractor's Price for Services; 

g) Net invoice Price for each Scrvice; 
11) ApplicabIc taxc.;; 

i) Other applicable charges: 
j) Total invlsice Pricc: and 

kj Prtyrilent term\ including any avaiIablc pmmpl psyment discounts. 

7.2. If espe~~scsame nllowed under any Work Otdcr arid irlvoiced to  purchase^, Conttactor 
must provide s detailed itetnizatinn or those expenses thar are reimburscable, includitlg 
description. nlnounts and dates. Any single expense in t l~c  nrnnurlf or fifty dollars ($50)  or 
more must bc accompanied by 3 receipt in order to rcccive reimbursement. (See 
8ubseclion 4.4 above.) 

State nt  U'arhirigtul~ 11irunn1111on l'cchnolngy I'rfessinml Sewices 
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7 . 3  Pa! intilts shall be due arid payable within thirty (30) calcrid;zr daj-s after provisinri and 
acseptallcr or Scrvices or thirty (30 j calendar clays after receipt of properly prepared 
icivoiccs, \+hichever i s  later. 

7.4. Incorrect or incomplrte invoices wil! be returned bg. Purchaser to Contractor for 
correction ant1 reissue. 

7.5. The Contractor's UIS Master Cvntract number and tlie Purchnser Work Order number 
must appear on all hills of lading, packages, arid correspondence relating tc-, any Work 
Order. 

7.6. Purc hascr shall not honor drafis. nor. accept goods an a sight draft basis. 

7.7. I f  Purchaser tails to make timely payment, Contrac~w tnay invoice Purchaser onc percent 
( 1 94) pcr month on the amount ovetduc ur a minimum of one dollar (S I ) (Reference 
chapter 3'1.76 RCii').  Payment &ill not be conriderrd lale if payment is deposited 
electrt>r~ically in Contractor's bank account or if a check or warrarit i.s postmarked within 
thirty (30) caletldar da! s nf acceptance of the Services or rcceipt of Cclntracto~'~ properlj 
prepared inv~)ice. whichever i s  later. 

7.8. As applicable and if outlined ill {he Purchaser's the Work Ordcr, Purchaser may witl~liold 
ten percent (lOO!)). or other appropriate amount sts defined by the Purcliaser in lhc Work 
0rclt.r. from eac ti payme~lt until acceptance by Purchaser of'thc final report. completio~~ 
of praject andlor other appropiate milestone. 

Contractor sl~sll refund to Purcha5er the fi\ll amount of miy ermricous payment or o\ erpayment 
under any Work 0rclt.r within thirty (30) days' writtcn notice, I f  Contractor fjils to n ~ b e  timely 
rerilnd, Purchaser may chargc: Corilractur one percent (1%) pur rnonth on the amount due, until 
paid in f'ull. 

Contractor's Responsibilities 

9, Purchaser Eligibility 

In order to be eligible to purchase under this Master Contract, Purchasers shall have a Custo~ncr 
Service Agreement (Interlocal Agreement') wilh DIS. Contractor shall be responsible for verifying 
Purchaser eligi bilit). Contracttlr may ilse rhe search feature or1 thc T)IS website: 
htlp://ttchmall .dis.wa.gov/CSA I/CSASearch.asp or rnay conlact the OlTce o f  Legal Services 
within DIS at 360-902-3551 to asucrlain Purchaser eligibility. 

f 0. Contractor Work Order Manager 

Contrnctnr shall assign a Contractor Work Ordcr Manager for each Purcl~aser Work Order. The 
Conrractor Work Order Marlager shall be the principal poirit of  con~nct for Purchaser and shall 
coordinate all relxtted Contractor's activities. 

11. RFP Mandatory Rcquiretnen b 

Stale of Wnshit~g~o~) Ink~rrnation I rctl~ir~logy Pn>t'essia~~ol Serb ices 
Department nT I n  For~nntio~l St.1.~ ices 8 Mastcr Contract # TOS-FslS~T-69I + w.9, 
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The K F Q Q  tnandatory requirerne~lts arc c~sential substn~ltive tcrrns uf this Master Cnnlrilct. 
Servicss provided under [his M;;lsttth Contract .;hall meet or exceed all the  mandatory 
requireine~lts of lhu RFQQ. 

12. Services mid Statement of Wnrk 

12.1 . A1 l Services shal l  he performed pursuant lo the terms of this Cnnt.rac1 ;~nd shall be 
documented it1 a Work Ordcr ustablisheci betweel: Purchaser and Contractor. A Work 
Order teinplatc i< attached as Schedule C .  

12.2. Prior lo entering into an)- Wnrk Order, Purcl~aser shall conduct a Second Tier acquisition 
p~+ocess pursuant lo Section 22 of this Corilract. 

12.3. A Work Order shall ot a minimum: 

a) Refcrcnct: this DIS Master Contract number 'l'US-MST-691 

h) Identify Purchaser's Worh Order number; 
C) Definc project or task objectives; 
d) Describe the scope of Scrvices or work to be perfijrmed; 

e) Identify delivcrable~; 

t) Spccifj a timeline and period or performance; 

g) Specify colnpet~sation and payment, e.g.. thc hourly rate and total Conlraclor hours to be 
priwided or the fixed price f o r  n deliverable, (whichevur is  applicable), total cost nf  the 
pro-iect, anil any rci~nb~\rsable Contractor cxprnhes; 

11) Dcxribe Contractor's role\ a r ~ d  responsibilities; 
Identify specific Contractor staff. including C'ontractor Work Ordcr Manager; 

j) ncscribe Purchaser's roles and respor.sibilities; 

k) Identity thc Purchaser Work Order Manager; and 

I )  Provide signature block Ibr both parties. 

12.4. Individual WorkOrtlersmayii~cludeadditii~r~alorconflictin_~ter~~isariJconditiot~sas 
dctcrmined Sy the Purchaser. 111  he event of any cantlict. ~ h c  Work Order shall prevail. 

13. Commencement of Work 

13. I .  First Tier - Ilrlller the provisiot~s of chaplcr 39.29 KC'W. this Contracl is required to be 
filed with the Office of Fina11ci;ll Management (OFM). (11 the event that OFM fails lo 
approve the Contract, the Personal Service Specifications of this Contracl and all related 
refercnccs shall be null and void, however. any Purchased Scrvice Specifications aid 
related refere~lcts rcrriain in filll force and r ffect. 

13.2. Second Ticr - No work shall be performed by Contractor uiitil a Work Order is executed 
by Contractor and Purchaser. 

14.1. Any custom additions and modifications lo Contractor's Preexisting Malerial (defined 
below) and all data and work products produced pursunril lhis Masrer Con~ract and any 
Work Order shall collectively be called "Work Protlt~ct.'' Purchaser sllall have arid reinin al l  
ownership, right, title. interest and all in~cllectual property rights to Work Product. TO the 

. - 
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extent that any such rights in tlie Work Product vest initially wit11 the Contractor by 
operation of law or Tor any other rerlson, C ontraclor hereby perpetually arid irrek i~cably 
assigns. lransfers and quitclai~i~s such rights to Purchaser. O~vncrship includes the right to 
copyright, patent, regislcr and the  ability to transf'cr these rights and all information i~sed to 
forn~ulalc s11l.h Work Product. 

14.2. C,ontractor warrants thal it is the owner of tlie Work Product and Preexisting Malerial and 
that it has h11l right to assigrl arid l iccnsri the same to Purchaser. 

14 3 .  Work Product includes. hut i s  r.ot I i rnited to. di.;coverics, formulae. ideas, improvements, 
inventiims, methods. models, procc.;\cs, lechniques, findings. conclusions, 
recommendations, repon<, designs, plans, diagrams, drawings, software, database\, 
dosumeiits, pamphlets, adverrisements. hm~ks,  magazines. surveys, studicr, cc~mputer 
progrmw. films. rapes, andfor sound reproductions, to the extcril provided by law. 

14.4. During the Tetrn and ~11y time thereafter.. Contraclur shall execute all documcnrr and 
pt'rfonn such orher proper acIs as Purch~ser may deem necessary lo secure for Purcliaser 
the rights pursuanl lu this section, and wllerl sn obtained or vested to mait~tain. renew. and 
rcstore the same. 

1 -1.5. C'ontt'actor shall nor use or in any marinel diswminate any Work Product to any third 
party, or represent in any way Contractor ownersliip in any Work Product. Contractor 
shall takc a!l reascmable steps necessar!. to cnsurc that i t s  agents, elxi ploycos, ur 
Sitbcontractors sliall not cnp), disclose, Transmit or perforrn any M'crrk Product or any 
poltion thercnr, in any form, to an! thi1.d par)). 

14.6. Contractor hereby grants to Purchaser a non-exclusiw. royalty-hee. irrevocable license to 
use, publish, trandate, reproduce. deliver, pet.forrr1, display. and dispose of malcriiils and 
k n o ~ c  how that are delivered untlcr this Contract. but thm do no1 originate therefrom 
("Preexistiilg Material"]. 

14.7. ronlractor shall exert best efforts to ad\  ise DIS and Purchaser of all known or potsritial 
infringements of lluhl ic ily, privacy or of intellectual propert) rights of the Preexist irig 
Mntcrial furnished under this Contmcl, DlS and Purchaser shal: reccivc p r i ~ n p t  wrirte~l 
notice of each tloticc or claim of copyright infiingemcti~ or infringement of other ir~tcllcctual 
jmnpt'rty righi worldwide received hy Coillracmtor with respect to any Prccsisting Material 
delivered iu~~del. tliiq Ccjritract Purchaser shall liave rhc righl 10 modify or remove any  
restricriw markings pIaced upon tlie P:ccxi.;ling Material by Conrractor. 

15. Access to Data 

Contractor shall oporl writtcn request provide ncccss to d<lta generated under this Cntllrscl and an) 
Work Order to DIS, to Purchaser, to 11ie Joint Legislati1.e Audit and Rcview Committee, and to the 
State Auditor, as requosled. at no additional cost. Thi\ ir~cludes access to all inforn~ation Ihat supports 
the findings. conclusions, and recommenda~ions of Contrac:or's repotts, irlcluding computer models 
and methodology tbr thosc rnodels. 

16. Security 

While on DIS or any Putchx~er 's  premises, Contractor, its sgcnls, employees. or Subcontractclrs 
shall conforrn i t )  all respects with any and all of Purchnxr's physical, fire, satkty, or othcr 
sccurii) regulalions. 

-. -- - - - 
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16.1. k r i l i i v  Access. 

Uo~ltractor understands that Purchaser's building entra~inces may kc cun(rr~lled for access. 
Contractor agrees to becornc familiar with Purchaser's building and securie policies, and 
f ~ ~ r t h e r  agrees tn nhwrve and comply with all Purchaser's building and security policies 
or procedures. 

Cot~tractor undrrstar~ds that in order to obtain acccss lu Purchaser's premises. Contractor 
Inaq have to be issued a securit? badge by Purchaser. Contractor shall providc certain 
personal infnrmativn, including valid governmcni ih5i1ed phoro ident iticati on, prior ro 
ohlaining a security badge w*hcn required by Purchaser. Cnritrwlor forther understands 
that Purcllaser will collect and retain sucli persorial infor~uation for so long ah the Work 
Ordcr is in effecr and such individual(s) has access to the prerni\c\. Purchaser rzserves 
the righr to conduct hackground checks and deny an avplication for a security hndgc. 
Failurc of Contractor to comply with Purchaser's security and ssafcty pulicies and 
procedures is sufficient grounds for revoking, uioilitjring, <uspending or terminating 
access to Purchilser's facilities. Upon the earlier of termination of the Work Orrlrr, or 
suspension or tennitlatint1 of access to Purchaser's faci litics, Contractor shall retun? all 
security bndgch. 

16.2. Remote Actwork. 
Uo~ltractor understands that in order to cshtain remote access to Putcl~aser's 1,ocsl Area 
Net work (LAN ). email. nr $upported compuring etlvironlncnts through a remote access 
conriection ("Rerr,ote Access"). Lontractnr musl comply with Purchaser's Rcmote Access 
policy and any other appl icahlt: policies or procedures. Cnntraclor shall, prior to access, 
co~nplctc o t ~ d  sign any applicable agrrelncnls or furms. Remote Access is conditiimed 
upon Iinal approval by Purchiiser. 

16.3, Salkty. 

Contractor shall observe mid comply with WlSHA and OSHA regulations, all applical~le 
safety and envirr~nmental laws and regulatinns. arid all of Purcl~aser's ruler. guidelines, 
~)olicics and procedures relating to sa Tcly , workplace conditions, hcal t h and the 
en\,ironmet~t. including but not limited to physical, fire, evacuation. accidents. hnzardous 
~~iatcrials or situations. or othel. safcty regulations and policies. 

17. Contractor Cotnmitments, Warlgn ties ancl Representations 

Any firitten co~llm~r~ricril by Contractor witliii~ tllr scopc orthis Contract or any Work Ordcr  hall 
be binding upon Contractor. Failure of Cnn~ractor to fi~lfill such a c i lmmi~ment  may constitute 
breach and shall render Contractor liable for da~nages undcr the terms of this Contrnct ur any 
Work Order, as applicable. For purpnscs or this section, a co~lirnitmunt by Cuntractor includes: 
( i )  Prices, discounts, and uptions c~mmitted to remain i n  force over a specif ed period of lime; 
and (ii) any warranty or representation ~nade by Cont~+actor in its Rrsllonsc or contained in any 
Contractor or manufacturer publications. written materials, schedules, charts. diagram<, tables, 
tlcscriplions, other urittetl reprewntat ions, and any other cominunicat ion medium accompanyilig 
or referred to i n  its Rcsponsc or used to effect the F ~ L '  10 DIS or Purchaser. 

17.1. Conrmctor shall use best efforts to cnhlrre that personnel assigned to a Work Order are 
available ltntii rhe complrtiiln lhnt Work Order. An? proposal b\: C{ntractor for 
changes. replacement, r)r suhsti tution of Wo:k Order psr,sonncl rl~~ring the -I erm of tlie 
Work Order shall hc submitted 10 the Purchaser Work Ortler Administrator in writing. 
The Purcheser Wwk Order Administrat~lr shall hnve the sole discretion to acccpi or reject 
such proposal. 

-- - 
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A s  n c~jrtdition to accepting Contruetor's proposal for personnel ct~anges, Purchaser ma! 
require C'ont~ actor lo compensate Purchaser for any lr~itling and admit~istrativc co,cts 
illcurred by Purchaser in association with ~ c h  replacement. S i ~ c h  cnrnpcnsation will be 
in the fonn of a credit again51 Cuntractar's monthly invnicc charges to Purchaser by 
Contractor (a) nrrl hilling Purchaser for hours ~ 4 ) r k e d  during the first tell (1 0) Rusiness 
Da)s replacement personl~el begin work, if the method of'cotnpcncdion agreed to in the 
Work Order i s  by hourly ralch (time and mattrial); or (h) crediting Purchaser an amnurii 
not to excccd $5.000 per person replaced. iC~he method of compensatinn agreed to in the 
Work Order is by deliverd,lcs (fixed cost). 

17.3. If Purchaser dnc.; not accept Contractor's prnpoxdcchnge and Uantractnr is unable to provide 
acceptable personnel to Purchaser ~i ithin ten ( 1  0) Busiiiess nays il fter the originally assig~icd 
persolinel havc le fl, then Purchaser may tcrtni nale the Work Order. 

18. Protection of Purchaser's Confidential Infurmation 

,See Section 46 bclow for Purchaser's obligaticlns to protect Contractor's Prilprictary 
Inf~>rmation.) 

18.1. Contracrilr acknowledges that some of the rna~crinl and information that may come into its 
possession or knowledge in conricc~ion with or in perfor~i~nncc n f~h i s  Contract or a Work 
Order may cnn<isl oTCunfidential Infornlation. Contractor agrees to hold Cor~fidcnlial 
Inrormatiun in strictest contidencc and not to make use of Contidcnlial Infonnation for any 
purpose other than ~llc performance of this Contract or any Work Order, to releaw i I  only to 
authnriLed employees or Subcot~tmctnr\ requiring such information for lhe purposes of 
carrying out this Contraci or ally Work Order. and not to release, divulge, publish. transfer. 
sell. disclose, or otherwise make the inrormation known to a114 other party M ithout 
Furchaser's express writtcrl consent or as provided L? law. Conlractor agrees to relem such 
infortnation or material only to ernploycu\ or  Subcontractors uho have signcd a 
nondisclosure agreement, tht lcrms of which have been previclu.;ly approved by Purchaser. 
Contractor ngrccs to implement physical, eluctror~ic, and managerial safeguard\, including but 
nut limited ro those prescribcd by ~ h t .  Purchaser, to prevent unautliori2ed access to 
Cilntidcnliill Information. Contractors thal lllay come into contact with lnctlical data will be 
required ro complete a Rusinrss Associate agreenierlt, a? rcquired by federal or state laws. 
it~clud ing HIPAA. prior to the cotnnicncoment of any work. 

18.2. Immediately up011 expira~iun or termination of this Contrdct or any Work Order, 
Contmctnr <hall, as applicable. at DIS's or Purchaser's option: ( i )  certify tn DIS or 
Purchaser that Contractor has destroyed all Contidential Infir~jia~ion: or (ii) return all 
C'ontidential Information to UIS or Purchaser; or (iiij take whatever other steps Dl9 ur 
Purch:eer requires of Contractor to prolect DIS's or Purc11asel~'s Cnnfidential Information. 

18.3. DtS and Purcllasers rcwrve the right to monitor, audit. or investigate the use of' 
Con fidenlial Information collected, uscii or acquired by Contractor through lhis Contract 
or any Work Ordcr. The monitoring, auditing. or iilvcsligaling may includr. but is not 
litnilctl 10. salting databases. 

18.4. In the event of the unauthorized ncquisi~ion of computerized data that ctmnpromises the 
security, c~ntidentiality, or inlegcity of personal information maintained by the Purchaser 
(Breach). Vcndor agrees to co~nply with all appiicahlc slate and federal slrtrutorg 
pmvisil)r,r. If a data compromise at~dlnr idcn~ity theft occ.urs and i s  tbund to bc  he result 
of Vendor's acts or otnissinnh. Vendor shall assume complete respori<ihility for 
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notificatior~ urafftcted parties. and hc liable for all associated cnsls incurred by DIS ot. 
Purchaser in respondi~lg lo or recovering trom thc Rreach. 

18.5. Violatiorl of this section by Contractor or its Subcontractors rilay rcsull in termination of' this 
Contract and any Work Ordcr and dcn~and for returri n f >ill  Confidential lnfbr!rlat ion, ;qndlor 
pay~ne~lt of mnrlctary damages. or pet~altich. 

Purchaser's Authority and Responsibilities 

19. Purchaser Use of Master Contract 

19.1 . This Maslcr Conrract may be used orilg by Purchasers who have .vc Ci~stomer service 
Agreement with DIS a114 i s  not for personal use. Purchaser shall comply with all  he 
terlns and cunditions of this Master Cuntract, includirlg but not lirniled tu Contractor's 
Proprietary Infrrrma tion. 

19.2. Rcfcrcnce of rhis Master Contracl Nu tn ber andlor Purchaser's signatiture on any related 
Work Order documcr~t \ignifies agreemetit to cnmply \kith these rtquireme~it,. Failure to 
albidc by these requiremerlts may rcsult in Purchaser forfeiting 11ie right to make future 
pilrchases under th~s  or  nlher DIS Mastcr Contract.;. 

20. Purchaser Work Ordcr Ma~iager 

20.1. Purchnsrr shall assign a Purchaw Work Order Manager for. cach Purchaser Work Order. 
The Purchaser Work Order Manager shall be thc principal point of coutact for I hc Contractor 
Work Order Manager and shall provide oversight of Conti.actcir nc~iviries and petiorma~ice 
conducted thereunder. Purchaser shall norif! the Cnnlrwtur Work Order Marlager i r i  hriting, 
wllet~ thcrc is a new Purchaser Work Order Manager assigned to a Work Order. 

2 1. Second l'ier C'ornpet ition 

Unless Purcllaser ho5 a sole source justifisatio~l undcr the IS5 lThtvcslrrrt.,11 Slund~rrds (see 
ht_~://ish.wa.eov/voli~i~s~~ortFo1i0I20 I S.doc) and if see king Pel.so~\al Services, has also coti~pl icd with 
OFM's sole source requirements (http://www.~fm.wa.~ovl~o~icv/l5.ZO~htm#15.20.61)), Purchaser shall 
conduct a second tier cotilpetirior~ h u e d  on the specific reiluircrncnts for individual projects amung 
the Uo~ltractclrs wilh Master Contrasts in the pcrtinenl Technical Service Cntugory . Purchaser shall 
uhc the Work Request 'femplatc allached to this Contract as Sclicdule R to facilitate the acqui.;ition 
process. 

2 1 . 1 .  Selection Process - Purchased Scrvices 

Purchaser sliall conduct Second Tier acquisitions of Purchased Services cousistent wi th  
the I SR I T  h?vestm~vrr Policj) and the IS R TT I n v ~ s r n ~ ~ ~ n t  Starlc/ardi.s 
(http://isb.wa.~ovIpolicies/it~vestment .aspx). 

2 1.2. Selectior~ Process - P e r ~ n a l  Services 

Purchaser shal! conduct Secorld Tier acquisitions of  Personal Scrvices consistent ~bith the 
ISB 17'ZrlveL~tn~~t7r Policy and the ISB 11' Invcstmunr SrunJ(~rtJ~~ 

- 
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(http://isb.wa.povlpolicies/investm~nt.asvx) and chapter 39.19 RCW and the SA AM 
chapter 15 (http:l/w-5.htm). 

Master Contract Administration 

22.1. A r i  notice or demand or otlier co~nrn~inication required or permittctl lo be given under 
this Contract or applicable Ian shall be et'ftctivc only i f  i t  is in writing and signcd by the 
applicable party. proper11 oddrcssed. and delivered in person. or by a recognized courier 
service, or dcptb~iled with the United States Pos~al: Service as first-class ]nail, posvage 
prepaid certified mail, return rcccip~ rrquested, to the parties at thc addresses provided ill 

this section. For purposes of complying with any provision in this Contract or applicable 
law that requires a "writing." such communication. when digitally signed with a 
Washington State I .iccnsed Certificate, shall be cot~siclcred to he "i tl writing" 01 "wriucn" 
to an extenr no less than if it were i t 1  paper form. 

To Contractor at: 

INX. Inc. 
Attn: Robin Currin 
500 108th Avenue WE, #240 

Bellevue. WA 98004 
Phone: (425) 468-6444 
t.'ax:: (425) 468-6445 
E-mail: rot7inc(@jinxi.com 

To DTS at: 

State of Washington 
Departrncnl of Information Services 

Attn: Master Uontrnct Administratur 
I f b - ~  US Po.cral If bq' Overnight 

Srrvicr Cnurirr 
PO Box 42445 I I 10 Jefferson St SE 

Olympia, WA 98504 Olyinpia WA 98504 

Phone: 360.902.355 1 
Fax: 360.586.1414 

E-mail: mcdrnin@,dis.wa.rrov 

And to DIS at: 

State or Washington 
Department of Intbnnation Scrvices 

Attn: TTPS Prugram Mnnager 
v h y  US Posfi~l If hy Overnight 

Service Cuurier 
PO Rnx 43443 24 1 1 Chandler Ct SW 

Olympia. WA '38504 Olympin. WA 98502 

Phoric: 360.725.4200 
Fax: 360.753.1673 

E-[nail: 

01. to Yurchascrs at thc address listed on their Work Ordcr 

22.2. Nutices shall be effective upon rcccipl or four (4) Business Days after mailing. whichever 
is earlier. Tlie ~ioticc addrcss as provided herein [nay be chorigcd by written notice given 
xs proviried above. 

23, ITPS Program Managcr 

U l S  shall appoint an ITPS Program Manager for the Infortriation Technology Professional 
Seriliccc Program who will provide oversight of thc activities conducted hereunder. Thc ITPS 
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Program Manager st~all bc I ~ I C  principal contact for Contractnr concerning business activities 
under this Contract. UIS shall notify Contraclor Acco~lnt Manager. in writing, i f  and nhen there 
is  a new ITPS Program Manngcr assigned to this Contract. 

24. Contmctor Account Manager 

Coritraclor shnll appoint a Contractor Accounl Man~ger for the State's account under this 
Contract. I'he Contractor Accounl hlansger will be the principal point uf  contact for the ITPS 
Progratrl Manager for the duration of this Clorilract and will proe ide ove~.siglit oI' Cuntractor 
activities conducted hercunder. Contractor ASCOLUI~ Managcr will serve as the focal point for 
husincs5 matlers, performance matters, and administrative activities lilidcr this Conlmct. 
Contractor sllall 11otiQ DlS in i~ri t ing. when  here is a new Contractc~r Account Manager assigrlcd 
to thi.; Conlract. The Contractor Account Marlager information is: 

Contractor Account Manager: Robin C'urrin 
Addrcss: 5i)O 108th Avenue NE, #240, Rcllevuit, WA 9800-1 
Phone: (425) 468-6444 Fax: (425) 468-644 5 
Email: rohinc(@in~i.com 

25. Section Headidgs, Incurparated Documents and Order of Precedence 

25.1. 'I'he headings uscd hurein are inserted for convenience only and shall not control 01- at'fect 
thc meaning or coristruction of any of  thc sections. 

25.2. Each of the documents listed below is, b_v this refercnco, incorporated into this Uont~.act 
as though f i~ l ly  set forth herein. 

a) Sclic~iulcs A, B. C, and D (as applicable): 
hl  DrS' RFQV Exhibit A); 

c) Cnntractcw's Response to DlS' KFQC)  exhibit R); 

d) All Cclnrractor or manufhcturor pub1 ications. written materinls and sclictlules, charts, 
diagrams, ~ b l e s .  descriptions. othzr written rrp~~c.scnl at i o n  and any other supportillg 
materials Contractor 111ade avnilahle lo DIS w Purchaser and used tn cfrccl Ihe sale of 
Sert ices tn Purchaser. 

2 5 . 3 .  In the event of any inconsister~c in  this C~mlract, the inconsistency sllall be rcsolvrd in 
the followiilg otdcr of precedence: 

a) Appli~blle federal arid state statutes, laws, arid regulations; 

b)  Secrions 1 through hh o f  lhi5 Contract; 
C) Schcdl~lt: A. B. C, and D (as applicable); 
d )  DIS' RFQQ (tshibit A); 

e) ronlractor's Response to UIS' KFUQ (Exhihit R); 

f) All Contractor or manuf.;lcturer publications, written materials atld scllcdule~, charts, 
dia~raink, (ahles. descriptions, other written reprhcscnlalivns and any other supportii~g 
materials Con:~actor madc H\ niliible to DIS or Purchaser and used 113 cfrect the sale of 
Set-vices to Purchaser. 
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26. Entirc Agreement 

This Contract, and ail! written amendments hereto, set forth tluc cntire agreemenr between the 
panics with respect to the subject matter hcrcrlr. Any understandings, agreetnenta. 
representations. or war ra~ l~ icc  nu1 contained in this Contract or in  a writLen amendment I~ereto 
shall no1 ht: hitding on eirher party except a s  pmviderl in the section titled Contractor 
Commitments, Warranties and Representations. Except as prnvidcd herein. no alteration of 
any o f  thc torms, cimditians, delivey, Price, qualiiy, c)r Specifications of this Contract will  he 
effective without the written conscnl uf both parties. 

27. Au thurio for Modificatinns and Amendments 

No modification, amendment, alterntio~l. adJition. or waiver of any section or cotlditiun of this 
Contract or any Wol.h Ordcr under this Contract shall be effkctive or hiriding i~nless it is in 
writing i ~ n d  signed by DlS andlor Pu~.chaser's Work Order Administraror. as applical~lo, and the 
Contractor, as applicable. T)nly Dl5 shall have the express. implicd, ur apparent authority to alter, 
nmcnd. modify, add, or waive on) section or cor~ditiun of this Contract. 

28. Independent Status of Contractor 

It1 thc pcrlijnnance of this Contract and any Work Onlcr, the parties riil! be acting in  thair 
individual, corporate or gnvernrncntal capacities and not as agents, e~iiployccs. partners, joint 
venturers, or mwcialrs of one another. 'l'he parties intend that Hn independent contractor 
relationship will be created by this Cori~ract and any Work Order. The emplnyccs ur agents of one 
part!: sliall tlnt bc dccmed or construed to be rhe employeus or agents of the other party for any 
purpose whatsoever. Contractor. shall riot make any claim of right, privilege or bcnefit n h ~ c h  
would accl.~c. to a n  emplol ee iinder chapter 41 .Oh RC W or Title 5 I RC\V for any work conducted 
under this Contrxt or ai~y Work Ordcr. 

29. Governing Law 
This Cnnlracl and any Work Order shall be govet.ncd i n  all respects by rhe Ian and statutes nf tht 
state of Washlng~on, without rcl'crcnce to conflict of law principles. The juriwjiction for an) 
action tiercuridcr \hall be exclusively in the Superinr Coui-I T ~ i r  the state of Washington. Tlie 
venue of any action hereunder shall bc i n  \he Superior Colin for 'I'hurston County or (he county in 
w h ~ c ! ~  Pur~ctiascr i.; loc+ateil within the state of Washingtton. 

Each par-ty tr, llii.; Contract acknowledges that sucll party tias rcviewed this Contract and 
panicipated in irs drafting and agrees that no provision of this Contract shall be construed ;ig:dinst 
or interpreted to the disatlvantage of a party by reason of such party Iiaving or being deemed to 
have drafted, structured or dictated such provision ur pro\ isions. 

31. Subcontractors 

[:ontractor may, w it11 prior wri ~ l c n  perrnissic~n from Purchaser Work Order Adtn i nis~ralor. enter 
into subcontracts with third parties for its perfonnaiice of any part oTCi)rlir:ictoris duties and 
ohligalion~. In no event shall the existence of a subcutjtracl operate to release or reduce the liability 
of Contractor to Purchaser for any brcach i r i  ihe performance of Contractor's duties. For purposcs 
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of  this Contract and ariy Work Order, Contractor agrees that all Subcontractors shall be hcld !o be 
agents of Contractor. Contractol. shall be liable for any loss or damage to DlS or Purchasers. 
including but nnt lirnitcd lo personal in , ju~ ,  physical Inss. harassment of DIS or Y~lrclinser's 
t.rnpli~yyees. or violations of the Patent and Cupyright Tndemnitication, Prnteclion of 
Purchaser's Confidential Infurmation, and OwnershiplRights i n  Dabs sections of this Contract 
or any  Work Order occasioned by the acts or omissions of C,ontractor's Subcontractnrs, [heir agents 
or employees. 'l'he Patcrl t and Copyright Indemnification. Protection uf Purchaser's 
Co~lfideittial Infurmation. OwnershiplRights in  nattl, Publicity and Review of Contfactur's 
Records sections of this Contracl and any Work Order shall apply to all Subcontractors. 

32. Assignment 

32.1. W i ~ h  the prior written consent of DIS. which consent shall not be unreasonably witheld, 
Contractor may assign I his Contract including the proceeds hcrcor, provided that such 
assignment shall not operate to relieve Contraccur of any of its duties and obIigatinz~\ 
hereunder, nor sllall such assignment affect an) remedies availahlc lo DIS w Purchasers 
that rnay arise from any breach of the sections or this Contract, or warranrills madc hcrein 
or any Work Ordcr irrcl~lding but not limited to, rights o i ~ c t o f f .  

32 .2 .  DIS may assign this Contlact to any public agency. commission. bontd, or thc like. $tithin 
tlie political boundaries of the state of Washingtnn, prc~vided that s u c l ~  assignment sllall 
not operate to relieve Purchnscr nT ilnv of its dux ies ar?d obligations lierarnder. 

33.1. TIlc execution of this Contract or any Wntk Order wirh Contractor is not it1 any wny an 
endorsement of Contractor nr Cnnlmctor's Services by DIS or Purchaser., as applicable, 
and shall nnt bc su construed by Contractor in an) advcriising or other publicity 
malrrials. 

Contractor ngrcc5 lo submit tu DIS or Purchaser, as applicahlc, all advertising, sales 
promotion, and other publicity lnatcrialc relating to this Contract and Se~,vices furnished 
by Cot~tractor whcrtin DIS or Purchaser's name is mentinncd, language is used. or 
lnternet Iitlks are provided from which the connection of D1S or Purchaser's narnc 
therewith may, in DIS or Purchaser's judgment, be infcrrcd or implied. Contractor further 
agrees not ro publish or use sucti atlvcrlising, sales promotion materials, ~iuhlicily or Ihe 
like thtnugh prin!, voice, the World Wide Web. or any othcr communiration media in 
existence or hereinnffer developed wilhuut the express witten co~lse~lr o f  DIS or 
Purchaser. as a.ppl icahle. prior. to such use. 

34. Rcvicw of  Co~ltractor's Records 

34.1. C'onuactor and its Suhcontractors shall maintain books, records. documc.r~~s arld other 
cvidcncc relating to this Conrrrlct, including but not lirnitcd lo Minority and Wo~nen's 
Business knrerprise participation, protect ion and use of Purchaser's Confidcnlial 
Itlformation, arid accounting procedures and practices which surticitlntly and properly 
reflecl all tiirecr and indirect costs ot any nature invoiccd i n   he performance of this 
Cuntract. Contractor shall retain all sucti rccords I'ur six ( 6 )  years after the expiration or 
termination of this Contract. Rccords involving matters in litigarioii related to this 
Coutract shall hc kcpt for eiiher one ( I )  year following the trrmi~lation or liligation. 
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irlclurling all appeals, or six (6) years from the datr uf expiration or termination of this 
Contract, wt~ichcvcr is later. 

34.2. Al l  such records shall be subject at reasonnblc tirr~cv anri i~porl prior riotice to 
examination, inspection, copying, or audit by personnel so autliorizrd by Ihc: DIS Master 
Contract Adrninistratnr. andlor the Office oftlie Statc Auditor and federal officials so 
authorized by law, rule. regt~lation or cor~li-xi, when applicable, at no additiorinl cosl lo 
the State. During this r7unlr;lct's Term. Contractor shall providc access to the% items 
within Thurston County. washing tor^ nr  the county w-here Purchaser is located. 
Contractor shall hc responsible for any audit exceptions or di<allowed costs incurred by 
Contractor or anlo of its Subcontrnctor~. 

33.3. Contractor shal I incorporate in  its subcontracts tliis section's rccvrds retention and review 
requirements. 

34.4. It is n ~ r c c i l  ~hal  books, records. documents, and other cb iclcrlce of accounting procedures 
and practices related to Contractnr'c, w ~ l  structure. includi~lg overhead, general and 
adnlitlistrativc rxpcr~ws, and profit factors shall be excluded frtm Purchaser's review 
ur~less the cost or any other material issue u~~dcr  this Contract is calculated or derived 
fratn these frlctol.~. 

General Provisions 

35. Patent and Copyright indcmr~ification 

35.1. Contractor, at its elpense, sllall defend, ir~dcmni fy . and save DlS and any Purchaser 
har~n!ess from and against any clai rns against UIS 01. Purcliaser that an! Wurk Product 
supplied hereunder, or Purchaser's use of thc Work Prud~c t  within the tern15 of this Contract 
or any Worh Order, iri fringes any patent, copyright, utility model, iridustrial design. mask 
work, trade secret. trademark. or other similar proprietary right of a third party worldwide. 
Contractor shall pay all costs or such defense and settlement and any pennltics, cosls, 
damage5 and attorneys' fees awarded by a cnun nr incurred by Dl5 or Purcl~aser provided 
thal L11S or Purchaser: 

a) Pron~ptly notifies Contractor in ~r i t ing of the clairr~. h u ~  DIS' or Purchaser's failure to 
provide timely   lot ice shall or~l j  re!ieve Contractor from its i~~deil~nificntion ohlip~\iuns 
if and lo ~ h t .  extent such late notice prejudiced the dcfcnsc ur resulted in increased 
expense or loss to Contractor; and 

bj  Coopcraies with and agrees to use its best ettoi-ts to uncoilrage the Office of the Attorney 
General of Washingt,ton t o  griirlt Contractor sole control of the defense and all rclated 
scttlcmtnt negotiations. 

35 .2 .  If such claim has occuned, 01. in Contracror'5 opinion is likely ro occur, Purchaser agrecil tn 
permit Cnntrictur. et i t5 option and expense, either to procure fnr Purchaser the right to 
continue using the Work Product or to replncc cx rnodify the same so that they becotlle 
noninfriilging and func~ionully equivalent. If use of the Work Product is  elijnincd by a court and 
Contraclvr determines that nc~ne of these alternatjvcs i\ reasonably available. Contractirr, at its 
risk and expetlsz. will take back the Work Protlucl and provide Purchaser a refund equal to the 
entire ainount Purchaser paid to Conlmctc~r for Contractor's provision of the Work Proclt~ci. 

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

a) Ccmtrdctor compliance with any designs, specificatiorlr or ir~s~ructiuns of Purchaser; 



b) Modification of ~ h c  Work Product by Purchaser 01, a third p a r l ~  \+ithoi~t the prior 
knowledge and approval of Contraclor; or 

c) Use of tlie Work Product in a way not specified by Contractor; 

unless thc cliiin~ arijse against Contracior's Work Ptoducl iritlrprndently of any of these 
specified actions. 

3 Save Harmless 

Contractnr 41all defend, indemnify, and save DIS and Purut~ii.;tlr harmless from and against ally 
claims. including reasonable attorney\' Tees resulting from such claims. by third parlics fur any or 
a11 il~j wios to pcrsons or damage to property of sucli third parlics arising from intentional. willful 
or negligent acts or omissions of Con~raclor, its ofticers. employees, or agents or Subcontractors, 
rheir officers. employees, or  agents. Contractor's ohligat ion lo  defend, indemnif).. and save DIS 
and Purchaser Iia~.mless shall no1 hr eliminated or reduced bq ally alleged cnncurr~nt DIS or 
Purchaser negligence. 

37. Insurance 

37.1. Contractor shall. during the term of this Mastel Cor~tracl, maintain in full force and effect, 
the following insurance: Cnmmcrcial General Liability insurance covering tlic ri.;L\ or 
bodil} i~ijur~, (including death), property damage and pel snr~al i rljury. including coh erage 
Tor contractual liability, with a Iirnit of not Icw than S 1 million per occurrencelS2 million 
general aggregate. with rlo dcductihlr. 

a) Corllraclor shall pay premiums on all insurance pol icics. DI S shall be named as an 
additional insured on tlic generid liability polic), required in subsection 37.1 abuve, and 
Contractor shall provide a copy af the policy rndoricment(s) designating DIS as an 
additional rlnrnud ir~sl~red. Such policies shall also reference this Contracl number T08- 
MST-69 1 and shall have a conditinn thal thcy not be revoked by the insurer uiltil  t'nt-ty- 
five (45) calcndi~r day3 after notice of intended revocation tlicrcuT shall have been given 
to UIS by the insurer. 

bl All insurance required in 38.1 above and provided bj. Contractor shall be primary as to 
any other insurance or self-insurar~cc programs ;d'forded to or  maintained by the State 
and sI~all includc a severahilitj of interests (cross-liability) provision. 

c) Contractclr shall furnish to DIS copies nf ccrtificales and endclrsenlents of all required 
insurance within t l~ i  rty (30) calendar days of this Contract's Etf'ective Date, and copies 
of renewal certificates and endorsements nt' all rcq uircd insurance within thirty (30) 
ca!endar days after the rencwal datc. These certificates of insurance ]nust esp~,essly 
indicsic compliance with each and every insurance requircrncnl specified in  this section. 
railure to provide evidence of co\,er.agc may, a1 DIS' sole option, result in  this 
Contract's term i rlaliori. 

37.2. Contractor may be required by Purchaser to carry ir~~rrrnrice coverage in addition to the 
Master Contract requircrncr~t ahutz. For example, Purchaser may require Controctnr to 
provide Professional Liabilit) krrors and Onlissions insurance f i r  Personal Services 
Work Orders. 

a) Any additional i nsurxnce required by Put4chaser shall be stated in Purchaser's Work 
Rcqtrest and subssquet~t Work Order. 
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b) Cnntractur shall provide insurance certiticntiilrl to Ihe Purchaser under a Work Order 
when requested. Failurc to provide evidence of coverage may, at P~lrch:~ser's sole 
option, rcst~ll in terminarion of the Work Order. 

37.3.  Contractor shall include all Subcontraclon as insured mder all required insurancc 
policies. or shall fi~rnish wparate cert~ficates of insurance and crnlurscments for each 
Subcontractor. Subcontractor{s) shall cornply liiI\y uith all insurance tvquiretnen~s slaled 
herein. Failurc of Subcontractor(s) to comply \~i rh  insurance requirements does not limit 
Contractor's liability or respnnsihili\y. 

37.4. Clo~itractor shall acquire required insurance from an insurancc ci~rrier or carriers licensed 
lo cond11c.r business in tlie state of Wasllinglon and having a rating of A-, Class V11 or 
better. i n  tlie most rcccntly published edition of Bfsr 's Reporls. In  llie event of 
cancclla~ion, non-renewal, revocatio~i or other tcrrnination of any insurance covelage 
required by this Cnntracl. Contractor shall provide wrirte~~ tloticc of such to DlS within 
ilric ( I )  Rusiness Daq of Contractor's receipt of quch nolice. Tailire to buy and maintain 
the required insurance may, at DIS1 sole uption. result in this Uor,tract's tcrrrlinalion, vr  at 
Purchawr'< option, result in a Work Order's ter~ni nntion. 

37.5. By requiring insurance, neither DIS nor Purchaser represents that coverag,e and l im ii.: 
will he  adcquale to protect Contractor. Sucll coveragc and limits shall not limit 
Cotltractor's liability utlder thc indemnities and reimbursemei~~s granted to DIS ur any 
Purchaser in (his Contract or an! Work Order. 

38. Industrial lnsuranre Coverage 

Prior to perfornling work wtler this Contract. Contractor sl~all providc or purchase industrial 
insurance coverage for its sinptoyees, as may hc rciluired of an "emplo~ er" as defined in Titlc 5 I 
RCW. and shall maintain full curnpliance uith Title 51 KCW during the cnurhc oilhis Ccmtract. 
DIS or Purchaser nil1 not be responsible h r  payment nf irldu5lriaI insurance premiums or for any 
other claim or betletit f i r  Contractor. o r  any Subcontractor or employee of Contrac~nr thal might 
wiqe ~lr~cicr I tic industrial insurance laws during rhe performance or clu t ies and senices under this 
Contract. 

39. Licensing Stondards 

Contractor shall compl) wit11 all applicahlu Itcal, slate, and federal licensing, accreditatiori and 
registrotiu~~ requiremcn~\ and standards necessary in the perfortna~lce nf t h i \  Conlract. (See, for 
example, chapter 19.02 KC W for state licensing rcyuirrments and definitions.) 

40. Antitrust Violations 

Cnntractor and Purchaser recognize that, in actual econnrnic praclice. c~vercharges resi~ltinp from 
antitrusr violations are usually h r n c  by Purchaser. Therefore, Contractor hereby assign\ 1 0  

Pmchawr arly and all claims for such overcharges as to goods nrd Scrvices purchased in 
connection with this Contract or an! Work Order, except as to overctlarges not passed on to 
Purchaser, resulting frurn antitruht viulations commencing after the date of the bid, qucltalion. or 
other event cstabIi.;hing the Price under this Contract or any Work Ordcr. 
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41. CIompliance with Civil Rights Laws 

During the perfi~.mar~ce of this Crrr~lracl ar~d any Work Order, Contractor shall comply with all 
redera1 and applicable state nondisct.imination laws, including but nut l in i i te i l  to: TitIc VI1 or lhe 
Civil Rights Act, 47 1l.S.C. 5 12 10 1 21 sey ; thc Americans with Disabilities Act (ADA); and 1 i t le  
49.60 RCW. Washinyon Lau Agsitlst Discrim ination. In the event ot Contractor's 
noncompliance or refusal to coniply with any nnndiscriminalio~i In*. regulation or policy, this 
Contract may be rrscinded. canceitd. or terminated in whole or in part under the Termination 
for Default sections, and Contractot. lnay hbc dcclarcd irlcligihle for furrher contracts w irh the 
Stela. 

42. Severability 

If an! ttrtn ar cilndition of this Corltracl or Ihr i~pplicatian rhereof is held invalid, such invalidity 
shall not affect other terms, conditions. or applications which can he given cffcct wilhuul the 
invalid term. cutidition, or application; In  hi< crld ~ h r  ierms and conditions of this Contract are 
Jecliired srverable. 

43. Waiver 

Waiver of any brcach of any l c m  or condition of this Contract shall not be deemed a waiver of 
any prior or subsequent breach. No ten11 or conditio~i of this Contract shnll hc held io he waived, 
tnndified. nr dclctcd cxccpl by a written instrument signed by the pal-ties. 

44. Treatment of Assets 

33.!. Titlc 14, all property furnished by Purchaser shall retnsitl in Purchaser. 'I'itle to all prupert~, 
furnished by Contractor. for which Contractor is etititlrd to rcirnburscmcnt, olher than 
~entnl piiy~t~cnts, under this Cunlrdc( or im: Work Order, shall pass to and vest in 
I'llrchaser pursuant to the OwnershiplKights in Data section. As used in this sectinn 
Trentment of Asscts. if the "property" i \  Cnntrac~or's pruprietary, copyrighted. patented. 
or tradc~riiirked works. only the applicable license, not title, i s  passed to and vested in 
Purchaser. 

44.2. Any Purchancr propcrc: rurnishecl to Contractor shall, unless other\vise protided herein 
or approved by Purchaser. be used only for the perfor~na~lce of this rnlitract or ilrly Work 
Order. 

44.3. Contractor shall be responsible far any loss of or damage to property of Purcliascr [hat 
rcsults from C o n ~ r ~ c ~ o r ' ~  negligence or that results from Contractor's failure to maintain 
and administer that property in accordal~ce with sourld marlagzgerncnt practices. 

44.4. I lpon loss dcs1r11ction of, or damage tito an) Purchaser property, Contractor shall noti@ 
Purchaser thereof and shall take all reasonable steps to  protect that property frnir~ fl~rthcr 
dalnaer. 

44.5. Cantracror shall surrender to Purchaser all Purchaser propsny prior to cotnpletion, 
termination, or cancellation of ally Work Order. 

44.6. All reference 10 Contractor under this section shall also iilclude Cnr~troc~or'h crr~pliiyccs, 
agents. or Subcontl.octors. 
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45. Contractor's Proprietary Inforrnatiun 

Uotltractor ack~lowledges that DlS and Purchaqcr arc \ubjccl tu chapler 42.56 RCU' and that this 
Cotltract and any Work Orders shall be a public record as defined in chapter 42.56 RCW. Any 
specific information that is claitned by Contractor to be Proprietary Inforrnalion 11ii1\1 he clearly 
idcritificd as such by Conlractor. To the extent consistent with chapter 42.56 RCW, DIS and 
Purchaser shall maintain the confidentiality of all such information marked Prnprictary 
Inliirmation in their possession. If a public disclosure request is made to view Contractor's 
Proprietaq Information, DIS or Purchaser, as appIicabIe, will notify Cnnt ractnr n f thc rcquest and 
of the. datc thal wch rccurtls will he released to the requester irnless Contractor obtains a court 
order from a court of competent jurisdictioll e~ijoinil~g that disclosure. If Contractnr hils to ohlain 
rl~e court order crijoining disclosure, DlS or Purchaser, as applicable, will release the requested 
infonnstion on the date specified, 

1)isputes and Hemedies 

46. Disputes 

46.1. In thc evcnt a hunn fitle dispute concerning a question of fact arises between Contractor 
and Purchaser and it cannot be resolved betweell tlie parlies or by the ITPS Program 
Managcr, cilhcr purl) i t l a  ini:iale the disputt. rrscdi~tiot~ procedure provided herein. 

46.2. I'he initiating pans- shall reduce its descriptiorl ot'tlle dispute to writing and dclivcr. it to 
thc rcsporlding parl\:. Thc rcspunding parly shall respc\tlrl it1 writing within five ( 5 )  
Business Days. The initiating part\; shall have five (5) Husi~le~s Days to review tlle 
rcsponsc. If aftcr I his ruvicw n rc~olulion cannot be reiichrd, both parties shall have five 
(5) Business Days to negotiate in good faith to resolve the dispute. 

a) If thc disputc cannot bc rcwlvcd nr~er fivc ( 5 )  Business Dhys, a Dispute Resulution 
Panel may be requested i n  writing by either party who sllall also identify tlie tiist panel 
member. Within t i ve  ( 5 )  Busincqs Dnyk  nf rcccipr or lhc rcquc~l ,  Ihe olher party will 
designate a panel member. Those two panel members will appoint a third individual to 
the dispute resolutiorl panel within the next five (5) Rusiness Days. 

b) The Dispi~te Resolution Panel will review the written descriptions of the dispute. gather 
additiollal infornlation as needed, and render a decision on the disputc in  tlic sliortcs~ 
practical time. 

C) Each party shall bear the cost for its panel member and its attorneys' fees and share 
cquallq (tic c(~.;t ul'lhe third panel memher. 

46.3. Both parties agree to exercise good faith in dispute resolutior~ and to settle disputes prior to 
using a ~ i s ~ u t i  Resolution Panel whenever possible. Unless irreparable harm will result, 
neither party shall cotllrnence litigation against the other before tlle Dispute Resolution Pawl 
has issuetl i i s  rlecision on the mailer in dispute. 

16.4. Purcliaser and Comractor agree that, the existelice of a dispute nomithstanding, they will 
wmti ~ L I C  \k i ~houl delay carry out ell their respedive responsihi lities under this Contract 
rhat 3re not afficred by the dispute. 

46.5, If the subject @(the dispute is the amount due and payable by Purchaser for Sewices 
being provided by Co~ltractor, Coiltractor sllall cominue providing Services pending 
rcsnlutinn of tlic d i~put l :  pr-ovidcd Purchmcr pays Contractor thc ainnunt Purchnscr, in 
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good faith. believes is due and pfiynhle, and places in  escrow thc difkrcncc between such 
amount arid the amount Contractor. i n  good faith, believes is due and payable. 

47. Non-Exclusive Remedies 

The remedies provided far in  this Contract shall not be cxclusivc hut arc in atldilion lo a11 other 
rcmrdirs fivailable under law. 

Liquidnred Damages lnay be applicable u~iiier Purchaser Work Orders. Purchaser shall incl udc 
any Lirluida~td Damages clause in their respecrive Work Order. 

49. Failure tu Perform 

If Contractor fails to perform any substantial obligation under this Contract or any Work Order, 
DlS andlor Purchaser, as applicable, shall give Cont~.actor written notice of such Fni lurc to 
Pcrrorm. Iraner thirty (30) calendar days from the date clf the written notice Contractor still has 
not performed. then DlS or Purchaser may witl~l~old all monies due and ~iayahle trr Contractor, 
withuut penalty to DIS or Purchaser, until such Failure to Perform is cured or otherwise resolved. 

50. Limitation of Liability 

50.1. The pnrtics agrcc that ncithcr Contraclor, DlS ant1 PurJ~u.cr hI1a11 he liable tv each uther. 
regardless of the form of action, for consequential. inc~dental. indirect. or special 
damages except a clai~il related to bodily injury or death. nr a clnim nr dcrnand bascd on 
Rrcach of Ihc Sccurily of thc Syslcrn. or a palent. cop!righl. or chhrr inlellectual prc~pzrty 
right infringement, in which case liability shall be as set forth else\+ here in this Contract 
or related Work Order. This scctinn docs not nindifj all? <cc.~ic>r~s rcgclrdirig liquirlatetl 
damages or any other conditions as are elsewhere agreed to herein beti* een rhe parries. 
The damages specified in  the sections titlcd Termination for nefa ult  arid Review of 
Contractor's Records are not consequential, incidental. indirect. or special damages as 
that turn is uscd in  this scction. 

50.2. Contractor. HIS or Purchaser sllall not be liable tor damages arising from cause? beynnd 
the reasonable control and without the respective fi~iilt ur negligence of Contractor, I31S 
or Purchaser. Such causes may include. but are not restricted to, acts of' God or ot'tlle 
public enemy, acts of a governmental body othrr tlisn DIS or Purchaser acting in either a 
sovereign or contractual capacity, war, explosions. fires, floods. eanhquakes, epidemics, 
quarantitle restrictions, strikes, frcight ernbargt>uc;. and unuhually ccvcrc wcalhcr; bul in 

every case the delays must be beyond the reasonable control and withour fault or 
negligelice of Contractor, DIS, or Purchaser. or their respective Subcontractors. 

50.7. If dclayz arc causcd by a Suhconlrac~cw wilhout il.; faull or negligence, Conlractor shall no1 be 
liable for damages for such delals, unless the Services to be performed uere obtainable on 
coir~parablc tcrrrls frorr~ ott~cr sourccs in sufficiet~t tirtlc to pcmmit Contraclor lo ~ n c c l  i ~ s  
rcq\~irctl pcrrormnncc >chcdulc. 

50.4. Contractor, 01s or Purch,?szr shalt not be liable for personal injury to the another party or 
damage to another party's property except personal injury or damage to property 
proxirnatcly caurcd by such parry's rcspective fault or negligetlce. 

State 01' \i'ashington Information 'Tcchnulog. Prufcssional Scrviccs 
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Master Contract Termination 

51. Termination for Default 

5 1.1. If Contractor violates any tnaterinl term or condition of this Co11irac.1 or nn, Work Ortier, 
as applicable, or fails to f~llfill in a timely and proper manner its material obligations 
under this Contract, or any Work Order, as npplicablc, thcn thc DIS Mayler Cunlracl 
Administrator or Purchaser shall give Contractor wrirten notice of such failure or 
violation, and the failure or violation shall be corrected by Cnntrnctnr w i t h i n  thirty I3f l )  
calendar days or as otherwise agreed. If such breach i s  not capahle of cure within th i r ty  

(30) days, Contractor must conl~nence cure within such thirty (30) da), pcrind and 
diligenlly pursue completion of such cure. If C,ontractor's failure or violation is not so 
corrected, this Contract may be terminated immediately by written nntice f'ro~n DlS to 
Coritraclor, or a Work Order may be terminated by written notice to Contractor from 
Purchaser. 

5 1.3. In lhc cvcrlt ~Ttcrminalion of an Work Order by Purchaser or this Contract by DIS, 
Purchaser or DIS shall have the right to procure tlie Services that are the subject of thiz 
Conlract on the open market and Contractor shall be liable for all damages, including, but 
not timited to: ( i )  the cost dit'feret~ce betweell the oripi~lal Master Contract pricu for thc 
Scrvices and (he replacement costs o f  such Services acquired from another vendor; ( i i )  if 
applicable. all administrative costs directly related to the replacetnent ofthe Work Order 
or this Mmtcr Cor~tract. ruch as wjh~s orc t~nlpc~i~i \c  hitltling, mailing, advertising. 
applicable few. charges or penalties, staff time casts: and. (iii) any other direct costs to 
Purchaser or DIS resulti~ip from Co~itractor's hrrach. DlS and Purcha!~ur shall havc lhc 
right to dedud frim an)  monies d u e  to Contractor. or that thereafter became due, an 
amount for damages that C'ontractor will owe DIS or Purc l~nser for Contractor's default. 

5 1.3. Ireither DIS or Purch;~srr biu la tes  3 1 1  material tenn or condition of this Contract or any 
Work Order, as applicable. or fai ls tn fulfill in o tirt~cl> urlJ proper rriarlner ils obligations 
under this Contract or a Wclrh Order. as applicable, then Cot~tractor shall give L)IS or 
Purchaser, as appropriate. \i~.irte~l notice nt'wch tailurz, whicfi ahall hc corrcctcd hy DlS 
or Purchaser within tliirt) (.N) calendar days, or as otherwise agreed. If such failure to 
perform is not so corrected. Purchaser's Work Order may be terminated by written notice 
from Contractor to Purchdser ilr, if appropriate. this Master Contract may he terminated 
by written notice from Contractor to UIS. 

5 1.4. I T  the Failure to Perfi~nn i s  wit huut the defaulting party'5 control, fault, or negligence, the 
termination shall be deemed to be a Termination for Convcnicncc. 

5 1.5. This scctiorl shall not apply to any raiIure(s) lo perform that results from the willfill or 
negligent acts or omissions of the aggrieved party. 

52, Termination for Convenience 

52.1. Whcri. a(  tic hnlc discrcliori oTDlS. il is in lhc hcst interesl of the State, DIS may 
rerminate this Contract, in whole or in part, by fourteen ( 1 4) calendar- days written notice 
to Contractor. 

52.2. Pu~~cliasrt may ttl.n~inate a Work Order upon fourteen ( 1  4) calcndar days writtcn nolicc 
to Contractor. Iia Work Order is so terminated, Purchasers are liable only for payments 
for Services received and accepted by Purchaser prior to the effective date of termination. 
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53. Terminntion for Withdrawal of Authority 

In the event that DIS' or Purchsser's authority to perfonn an! ot' its duties is withdrawn, rcduccd, 
or limited in an? way after the cornmencetnent of this Conlrucl vr an) Work Order and prior to 
nortnal complclinn. DlS ma) terminate this Contract. or Purchaser ma? terminate its Work 
Order(s), by seven ( 7 )  calendar days written notice to Cotitractnr. No pc~rally shall accrue to DlS 
nr Purchascr in  thc cvcilt this seclion shall be exercised. T h i s  section shall not be construed to 
permit l)lS to terminate this Contract, or Purchaser to tur~ninatc any Work Order. in order to 
acquirc similar Services from a third party. 

54. Terminwtiun for Nun-Allocation of Funds 

If furids arc 1101 allocaled lo DIS to continus this Contract, or to Purchaser to continue any Wnrk 
Order. in  any future period. HIS may terminate tllis Contrhact, or Purcha~cr ITlay lcrminale any 
H ork C)rilt.r. hy thirty (30) calendar cia 5 written notice to Contractor or work with Contractor to 
arrive at a mutually acceptable resolution of the situation. DIS or Purchascr M. i l l not be obligated 
to pay any  fuizhrr charges for Scrviccs including t ht: net remainder of agreed to conseci~tive 
pcriodic payments remaining unpaid beyond the end of the then-current periodjs). DIS or 
Purchaser agrees to notify Cor~tractilr in writing of stlch nun-allocatiun at the earliest possible 
tirnc. N o  pcrlally rhell :qccnle to I N S  or Purchaser in the event this section shall be exercised. This 
section shall not be construed to pem~it DIS to tel4tninate this Cnntrac~, or Purchaser to terminate 
any Work Ordcr, in orclcr lu acy uire similar Services from a rhird party. 

55. Termination for Conflict of Interest 

Dl S ma!: terrri i natc this Contract, or Purchaher ma!: rerrrlinate any Work Order, by written notice tu 
Conrractor if DIS or Purchaser determines. after due rlotice and exatmination, that any parry has 
\ iolated chapter 12.52 RCW, in Puhlic Service, or any other laws regarding ethics in public 
actli~isit ions and procurement and performance of contracts. 111 the event this Contract or any Work 
Order is so te~n!it~ated. DIS or Purchascr, as applicable, shall be entitled to pursue the same 
remedies against Contractor as it could pursue in the event Contractor hrcachcs this Conlracl or any 
Work Order. as applicnhlc. 

56. Termination Procedure 

56.1. Upon termination of this Mnsrer Contract or any Work Order, DIS and Purchahcr, in 
addition to ally other right< prtwillcd in  thi\ Master Contract and applicable Work Order. 
may require Con1 racror to deliver to Purchaser any property specitically produced o r  
acquired for the perfoi-nlance of such part of this Mahtcr Conlracl or Work Order as has 
been ~erminatrd. The section titled Treatment of Assets shall apply in sucll propelt> 
transfer. 

56.2. I ~ l l c . ~  o thcr~i  ise provided herein, Purchaser shall pay to Contractor the agreed-upon 
Price, if separately stated, for the Servicc5 rc~'civcC1 hy Purchaser, provided that in no 
cvcrll shall Pt~rchaser pay to Contractor an amount greater than Contractor would have 
been enritled to if this Master Contracr or Work Order had not beer1 terrr~ir~alcd. Failurc I r )  
agree with such de~er~ilii~atio~l shall be a dispute withiri ~ h c  rricaning o r  the niup~~tes 
section oftliis Maslcr rc i r~~rac~.  Purchaser may withhold from an! amounts due 
Contractor such sum as Purchaser determines to be necessary to pretest Purcl~aszr fi.orn 
potential loss or liabi lit). 
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56.3. Contractor shall pa) amourus due Purchaser as the result of termination within thirty (30) 
cnlcntlnr ( l i 1 ~ 5  cbl' rluiicz 01' the i~rnounls due. ITContraclor fails to make timely payment, 
Purchaser may c hsrge irlteresr on the amounts due at one percent ( I YO) per month until 
paid in  t'~1l1. 

57.1. Contractor warraurs that no persr311 or sellillg agency has been etllployed or retained to 
sulicil ur  secure this Contr:ict or ally Work Order upon any agreement or understanding 
for a commission, percentage, brokerage, or contingent fee: except bona fide einployees 
nr o hlnnn f idc cstohli~l~cd corrlrri~.r-ciul or sclling agcncy of Contraclor. 

57.2. In the event Contractor breaches this section, DIS shall have the right to annul this 
Contract without liabiliy tn Dt S, and Purchaser shall have thu right to citlicr annul ariy 
Work Order without liability to Purclmer or: in Purchaser's discretion, deduct from 
payments due to Contlactor. or nthetwise recover fro~rl Contractor. the full arnnunt of 
such commission. percentage, brokerage, w contingent fee. 

Activity Reporting, Administration Fee & Performance Reporting 

58. 1)lS Master Contract Administration Fee and Collectiotl 

58.1, All purchases made under this Master Contract are subjecr ro a DIS Master Co~~tract 
Administration Fee. collected hy Contractor and re~nittrd to DIS. 

58.2. I'he Master Contract Administration Fee is two percent (2.OYo or .OZj  oftlie purchase price 
for Work Orders valued up to $1 million dollars, a1111 will bc vrlc percent ( I  . O N  ur .II I )  f i~r  
Work Orders valued at, or exceeding, % I  mill ion do1 lars. I he purchase price is defined as 
total invoicc pricc lcss salcs tax. 

58.3. I'he Master Contract Administration Fee shall be included in all  C'ontractor Prices listed 
in Schedulc A or this Conlmci and shall not be in\ i~iced as s separilr line itr.111 to 
Purchaser. 

58.4. Cot~tractor shall hold the Master Contl.nct Admit~istrntinn FCC in  trnxt finr DIS unt i l  11ic FCC\ 
are remitted to the DIS Master Contract Administrator. along with the Master Cclntracr 
Activity Report. 

59. Activity Reporting 

59.1. C,ontrac,tor shall submit to the DIS Master Contract Administrator a quarterly Activity 
Repon of' all Services purchased unde~. this Master Contl.act. The reprm shall identi@: 

a) This Master Contract number: 

b) 'l'he month in wliicli the purchases occurred: 
C) Each Purchaser, identified by slate, local or rduca~ional enlily, and each Work Order 

for each Purchaser making purchases during the reporting quarter; 

d)  The rota1 amount of' money received (excluding sales tax) for eacll Work Order for 
cach Purchaser: 

el  The DIS Master Contract .4dtninistration Fee for each Work Order for each Purchaser: 

Slale o f  Wa\hinctcl~~ Inlbnnation I'echnology I'rofessional Services 5 v;S;,?p 
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r) Tht: sum or money rcccivcd (cxcl d i n g  salcs tax) for all Work Ordcrs for cacli 
Purchaser and for all Work Orders for all Purchasers; and 

g) The total amuunt of the DlS Master Conlract Administration FCC. 

59.2. Reports are required to be sub~nitted electronically. in the Microsofi kxcel format 
provided by DIS. Reports are lo he sent electronically via E-mail 11):  

mcadminC&dis .wa.aov 

59.3. The Aclivily Rcport arlrl ~ h c  DIS Maqtcr Contract Administration Fee slinll be submitted 
on a quarterly basis in accordance with the following schedule: 

For activity in the months: Report & FCC Duc: 

January, February, March April 15''' 

April. May, June July 15'" 

July, August, September Octohcr 1 5"' 

October, November, December January 1 5th 

59.4. This report may be corrected or modified by the DIS Masler Cotltract Administra~or wi~h 
subseque~~t written notice to Contractor. 

59.5. Actil'ity Report5 arc reili~ircd even if no activil~ uccuned, 

59.6. Upon request by DIS. Contractor shall provide. in the fonnat requested, the contact 
information for al I Purc.hasrrs duriny I l i t :  Term u r lhe Master Conlracl. 

60. Electronic Funds Transfer 

Whcn agrccd by T)IS and rnntlnctor, the DIS Maae~ C o t ~ t l ~ ~ c t  Adtni~iistratio~~ Fee can be paid 
through Llectronic Funds Transfer (EFT) to an Automated Clearing House (ACH). Contractor 
can uril ize the ACH Debit optio~i, which i s  an arrangement between the Contractor and Dl S' 
bank. Contractor initiates the actiun, specifying thy amounl of funds and ~ h c  cfrcclivc dalc o f  
payment. On the effecth l: date. the funds are withdrawn from Contractor's account and 
~ransferre~l lu I ~ C  Dl5 iICCt>tirlt. Cnntractor will t ~ c  provided by separate instrument the DIS 
account informatiori aid a to1 I-free number to initiate the quarterly transaction. There is no cost to 
C[u~~rat:or. 

61. Failure tu Remit ReportsIFeeu 

61 .l. Failurc of Contr.nctc>r. to r'rn~it the Master Co~ltract Activity Report together with the 
Master Contract Administration ree  may be considered a failure to perform on the part of 
Contractor, which may result in  DIS tznninating this Master Contract with Contractor. 

6 1.2. Failure of any Purchaser to pay the M~sler Conlracl Adrr\inislralion Fcc may rcsult in a 
Purchaser forfeiting its right ro purchase from this Master Contract. Contractor shall 
notify thc DlS Contract Adn~inistrator when ally Purchaser fails to pay the Master 
Contract Adlninistration Fee. 

61.3. The DIS Contract Administrator will notify Conlmciur v f  H? Purclid\cr w h r ~  has rorrcitcd 
its right to purcliase under this Master Contract. After such s~otification. an) sale by 
Contractor to a forfeiting Purchaser may be considered fail lire to pertbin1 b> C'ontractor. 
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61.4. I T  tlic performance i ~ c s  are resolved, DIS, al i ts option, may reinslatc a Contractor's 
participation or a Purchaser'!: right lo purchase. 

62, Pcriodic Contractor Performance Evaluation and Report 

62.1. Purct~asers will periodicz211~ cvaluate Contractor'h Pertbrmance in a Corltractor 
Performance Repor.t. ?'he report is dcsigncd to cvaluate impacts and outcomes ar hirved 
as a result of  Ccrntmc~nr's deliver?: of Serviccs. intorm Contractor of  their perforniance 
strength.; and weaknesses. aritl aid Purchasers in referrals. Each evaluztion will i ric lude an 
nssessment of the Cnntractor's effons tobard achieving Purchaser's objectives. 

62.2. DIS wil l  provide copies of Purchaser Contractor Pcr Yn'ormauce Reports to Cnntractor. 

62.3. I f  TllS receivrs (hrcc ( 3  ) or tnoir negali vc pertbnnance repurl c fmrn Purchasers in a clrw 
( I )  year period during the Tcrm ofthis Contract, ar~d Contractor fails to provide, in 013' 
sole opinion, adcqunte remedy. this runtract ]nay be termins(cd. 

62.4. DIS will consider such evalunlinns when determinirlg dnlinistrative act iur~s including 
but not limited lo extending the Term r1r:his Contract. 
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Master Contract Execution 

63. Authority tn Rind 

Tho sigriatoriej to this Colltract repnolit that they have lilt autliority to bind their respective 
organiznlions to  this Conlrdct. 

This Contract may bc cxecuted in counlcrparts, in a singlc origi~lal, or duplicate originals. As 
appl~cahle, r ~ c h  couliterpu? or each duplicate shall bc dcemed an origii~al copy of tll~s Coritlact 
signed hy ench pity. Tor all pulposes. 

65. Fecrimile Rxecutiun 

Thc pyties agrre Lhat this Contract may be executed by iacsi~nilr sipnaturc. and shall be effecrivc 
as ai lhc dixe of  such facrirnile sipnuurn. I f  cxccutsd by facsin~ilc. the parries agrcc to provide 
original signat~~rc pages within ten (10) business da)s of facsimile eaacutiol~. 

In Wftness Wburunf. the parties hcreto. having r e d  this Contract in its cnriwty, including all attachmzn~b, 
do  q r e e  in tach and rvely particular and have thus rct thcir hands hereunto. 

--- 
Statc of Warhiluton px -1 kpz 1 I 

- - 
Approved as to Furnit Contrdctnr Information 

- --- 
State of W~shinglnn Ca~:tractor's LIB1 Nuniber: 
O B c o  of the Allnrney General - - - -- 

Approval as to ronn on File. I 
or  oma an o w n i d  Dusincss E n t c r n r i ~ e l  
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Schedule A 
Price List 

As of July 1,2007 

fur 
Master Con tract Nurn ber T08-MS'T-691 

with 
INX, lnc. 

INX, Inc. is authorized to providt: nnl>l the Services idcntitied in this Schcdule A at or below thc Not-Ta- 
Exceed Hourly Rates (Prices) sct forth in  th is  Schedule A undcr this Contract. 

1 6. General Mainframe Developmt.ni 

Servicc(s) 

7 .  Entcrprisc Cotltzn~ Manapemcnt 

Trail1 in - 
13. Geographic Information Systems 
Appliralinn &velopmen[ -. 

14. Workstation Installatior: & Supporr 
15. Client Sener. Wch & li-Tier ,Applicaticrr~ 

1 beveveloper / Data Analyst 
- _I 

State of Wast l i r~gto~~  Sckdule A I n l L r ~ r ~ m i o ~ l  'Technolog Prokssiunal Serviwr 
Ucparln~erlt of liifnrmation Scrvicec h,lasrcr Cunlnr~.i # 7.08-MS 1 4 4  I kq+G 
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Not-To-Exceed Hourly Rates 
.Tunirrr Journey 

-- 

$178.50 

-- 
$178.50 

$168.50 

1 

1 

Senior 

$134.50 - 

.- 

- 

Expert 

$164.50 - 

- 

$ 1  48.50 

- 
$ 1 4 8 . 3  



Schedule B 
Work Request Template 

A saniple of the current DlS secn~id tier Wcrk Requcst te:nplate can be found 011 rile tbllowing pages in  his 
Schedule 13. DIS rcscrves the right, at its suic discretion. to modify this lornplate as it is deemed to bl: in the best 
inlcrcsts o f  DIS and the P~rrchascrs. The UIS Master Corilract Administrator will makc any revisions available to 
Purohasers and tn the Contractor upon rclcase. 

A typical Work Request will contain. hut riot be lin~ired to, the follnrrirlg items: 

Project (r Task Objectives 

Scopc and Description of Wurk, including Deliverables 

Tirncl i ne and Period of Pcrrormance 

Cornpetljation and Paymenl 

Contractor Staff, Roles and Responsibilities 

Ideniification and approval or ariy .iubcontractors 

Retcrltiori requirenlents 

lnsumrlcc requirements (beyond what is in Master Contracl) 

Purchaser Stat'f, Roles and Respunsihi lities 

Addilinr~al Purchasel+ Terms ant1 rorlditions Specific to the Work Request 

Evaluation Criteria and Re~ponse lr~structions 

-- - 

State of Wa<hington Scl~edule H In fo rmat~on  T t . ~ h [ ~ o l o g y  Pmlc3s1onal S c r ~  lcvs 
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[3 Senior - a minimum of five ( 5 )  ?cars of recent experience, and dcmonslrntrd superior knowledge, skills, and nbi lities 

-- - - - - - - -- 

S w e  uS Washingnn Schcdulc: B Int'n~:iiatinn Technolog Pn~Ccssiu~lnl St:vices 
Depafirntni nt' Infnrmarion Sun ~ c t s  Mastcr Curllwt k T08-MST-hY I r3 'fl?, 
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Jnstructions to Contrdctors 

P)umc enswre ~hud you hcrl-c inclzrder/ thejililllowing rn/bm~ntiur? in your re.7pon.w c r ~ .  these ore lhe i1em.r 
rhar will be used IU P V U I I I L I K ~ '  your rc.sponse: 

1 .  Describe your appr0ac.h and rnelhcdnlogj tor successfi~lly completing th is  project. Include a del~i lcd Work 
lJlan and schedulc fiw completing this project. Thc Work Plan should clearly idenlify ttie roles ofeach project 
member, estimated numher or work hours, and all associated dclivcrables. 

2. In tw i l  pages or less (not including resumes), describe one ( I )  similar project completed by the con\i~llant(s). 
lnciude the outcomes and results achieved h r  the customer. Identify Ihc cListomer and provide their 
appropriare contact infurmalion tb1- reference purposes (namc, tclephone. emai!, etc). Nole: T h i s  project shall 
h a w  been coinplcted by the staffic.onsultan1 proposed for the Purchaser's proiccl as described herein. 

3. Propose a not to exceed hourly ratc. Contractor's total compensalil-~n for Services rendered shnll hc based on 
proposed hourly mlu. Contractor may propose mlcs at or belon those contained i n their Dl S Master Contract. 
All work will be performed al t hc Followi~lg Purchaser location xxxxxxx~xxxxxxxx ,  uniess olhcrwise agreed 
to by the Purchaacr in  the tinal Work Ordrr. 

4. ATfitnl that propcbsed consul~ant uill be available to begin work no later than monrbdalclvcar and be 
cornmi tted to thr Purchaser throughout ~ h c  Period of Performance. Indicalc any know11 staff scheduling issucs 
during the Period uf PerTclrn~arlce including bur not limitcd to other proizct engagemrnls and hdidnqs. 

5. lnclurlc a resume for the consult an^ suhinitted for this project. Include conlpany names and phoncs numbers 
~)orkzd for pas1 thrcc years tbr this individual. 

6. Indicate the availability of the pmposed consultant staff fiir porsihle interview with Piirchascr during week of 
rnonth/dateivear - !mth/date/\iear. This inlcrview may be conducted in pcrstm, via teleconference. or uthcr 
method, at the sole discrelion of the Purchaser's Work Reyi~cat Ad~ni~iistrator 

7. Contractor's contact information for [his Wnrk Request. Include name, ~itlc, email, phone & far; numbers. 

A Work Ordcr number will be assigned, and formal Work Order issucd, after a Uontractur is selectcd to 
perform this Wurk Requcst. 

NOTE: Release ol' this Wnrk Request dves not obligate the State of washing to^,, IIIS. or the Purchascr 
to contract fur services spcc i f ied herein. 

-- -. -- . -- 
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Schedule C 
Work Order Ternplate 

Personal Service Contracts 
A sample of a Model Information 'I'echnology Contract for Personal Services may be foi~nd on the 
Inronna~ion Scrviccs Roard Policics site for Model Contracts and User Instructious website: 
htrp://isb. wa.~ov/policies/portfoliol208R.d~. This model is usrd fur 11iulie perxonal servicc corilr;lct s 
solicited u ~ ~ i l e r  RC W 43.105. 

A sample of the Office of Financial Management's Personal Service Curilract may bhc found on tlicir 
websilc lucatud at c. 'l'he sample is labeled 
Appendix E. This model is used for those personal servicr contracts solicited under RCW 39.29. 

Purchased Service Contracls 
A sample of the DIS Model Contract for Purchased Services can bt: Tourid at 
http://isb.wa.gov/policies/po1.tfblio/2~7R.doc. 

Note: Not every model or sanlple cnon(rw( secliori wil l  bc rcquircd in cvery Work Order. nol- will these 
tnodel cotltracts sect ions satisfy every Work Order need. Work Order requirements will be selected from 
the most applicablr ttic\del contracl(5) plus i~thcr sourccs including hut [lot l irnited to individ~ral Purchaser 
terms and coiiditiot~s, then tailored to meet specific functional and operational needs, i t . ,  scope of work 
to he prrfurmed or Scrviccs to he provided, and the protections llecessary to that respective Work Order's 
purpose. UIS will also establish a common template to be i~sed by Purchaser' ribr U:'ork Ordcrs urlder the 
nc\v ITPS Prtlgmrn. 

The details of the specific Services, projecl or (nrk\ ~hnuld hc ncgntinterl by Purchaser and Coiltractor 
and tnenlorialized it1 a Work Order. 'l'he Master Contract requires that the Work Order, at a minimum. 
reference the Master Contract riurnbcr and addrcw the fijll~wj~lg aleas: 

Project or Task Objectives 

Scope and Description of Work, inc luditlg Deliverables 

Timeline and Period of Performance 

Cnmpensation and Payment 

Contractor Staff. Koles and Kesponsibilities 

Purchaser Staff, Koles and Responsibilities 

Additiorlal Purchaser Terms and Conditions Speci fit: lo lhc Work Order 

5ignsture Block 

state nf Washin~fon SchcJulc C Ii~forn>atinn Technology Prnfesbional Scrviccs 
Ilepanment of lnfurmatiun Scrviccs Masrer Contract f i  1 U8-MS T-69 I 
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~!!l Washington State Department of 
~ij~ Information Services 

Amendment 09-01
 
to
 

Master Contract #T08-MST-691
 
For
 

Information Technology Professional Services (ITPS)
 

This Amendment 09-01 to Master Contract T08-MST-691 is entered into by and between the 
Departn1ent of Information Services ("DIS"), an agency of the state of Washington, and INX, 
Inc. ("Contractor"). 

Pursuant to Section 28, Authority for Modifications and Amendments, the parties agrees to 
amend Contract T08-MST-691 as follows. 

The purpose of this Amendment is to incorporate the results of RFQQ Number T08-RFQQ-027, 
as well as relevant Sections of the RFQQ's Appendix B, Proposed Master Contract, into 
Contractor's Master Contract. 

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

(1) The defined terms for "Exhibit A," "Exhibit B" and "Purchaser" shall be replaced, 
respectively, with the following: 

"Exhibit A" shall mean RFQQ Number T08-RFQQ-027 and RFQQ Number 
T07-RFQQ-O 15. 

"Exhibit B" shall mean Contractor's Responses to RFQQs Number T08-RFQQ­
027 and T07-RFQQ-015. 

"Purchaser" shall mean DIS and any government or nonprofit entities who have 
entered into a Work Order with Contractor under this Master Contract and who 
have an active Interlocal or Customer Service Agreement (CSA) with DIS. DIS 
n1aintains a searchable database of current customers at: 
http://techmaJI.dis.wa.gov/csa l/csasearch.asp. 

(2) Section 16, Security, is replaced in its entirety with the following: 

16. Security and Standards 

While on DIS or any Purchaser's premises, Contractor, its agents, employees, and 
Subcontractors shall conform in all respects with any and all of Purchaser's 
physical, fire, safety, and other security regulations. 

State of Washington Information Technology Professional Services 
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16.1	 Facility Access. 
Contractor understands that Purchaser's building entrances may be 
controlled for access. In the event Contractor performs any work at 
Purchaser's buildings, Contractor agrees to become familiar with 
Purchaser's building and security policies, and further agrees to observe 
and comply with all Purchaser's building and security policies or 
procedures. 

Contractor understands that in order to obtain access to Purchaser's 
premises, Contractor may have to be issued a security badge by Purchaser. 
Contractor shall provide certain personal information, including valid 
government-issued photo identification, prior to obtaining a security badge 
when required by Purchaser. Contractor further understands that Purchaser 
will collect and retain such personal information for so long as the Work 
Order is in effect and such individual(s) has access to the premises. 
Purchaser reserves the right to conduct background checks and deny an 
application for a security badge. Failure of Contractor to comply with 
Purchaser's security and safety policies and procedures is sufficient 
grounds for revoking, modifying, suspending or terminating access to 
Purchaser's facilities. Upon the earlier of termination of the Work Order, 
or suspension or termination of access to Purchaser's facilities, Contractor 
shall return all security badges. 

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

16.3	 System Security 
Contractor acknowledges and understands that it may be required to access 
Purchaser's computer networks in performing a Work Order under this 
Contract and that in providing such access to Contractor, Purchaser_places 
special confidence and trust in Contractor. Contractor acknowledges and 
understands that any access granted by Purchaser to its computer networks 
shall be limited, restricted and conditioned upon Contractor's compliance 
with certain DIS policies and practices. Contractor warrants that it will 
perform all work for or on behalf of Purchasers in full compliance with 
Information Services Board Security Policy, Standards and Guidelines, the 
Use of DIS Networks Policy, and any other security documents and best 
practices provided by DIS ("Security Policies"). Contractor agrees that 
DIS's Security Policies shall serve as the standard for network security and 
warrants that it shall exercise its best efforts to comply with the Security 
Policies with respect to 1) any electronic transfer of code or data; 2) 
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prevention of unauthorized access; and 3) prevention of any and all 
undisclosed programs, extraneous code, Self Help code, unauthorized code, 
or other data that nlay be reasonably expected to damage data, code, 
software, systems or operations of DIS's network, system or data. 

16.4	 Safety 
Contractor shall observe and comply with WISHA and OSHA regulations, 
all applicable safety and environnlental laws and regulations, and all of 
Purchaser's rules, guidelines, policies and procedures relating to safety, 
workplace conditions, health and the environment, including but not 
limited to physical, fire, evacuation, accidents, hazardous materials or 
situations, or other safety regulations and policies. 

16.5	 Network and Security Requirements 

16.5.1	 All Services implemented in the state of Washington shall be 
compliant with the security policy and standards of the Information 
Services Board. The ISB Security Policy is available at: 
http://isb.\va.gov/policies/portfolio/400P.doc. The ISB Security 
Standards are available at: 
http://isb.\va.gov/policies/portfolio/401S.doc. Contractor represents 
and warrants that it will comply with all applicable elements of the ISB 
Security Policy and the ISB Security Standards in its performance of 
any Services under a Work Order. 

16.5.2 Purchasers who use the State's TCP/IP backbone network, K-20 
network, or Inter Governmental Network ("IGN") must consult with 
the DIS Service Desk Manager regarding business rules and escalation 
procedures to be set forth in any Work Order with respect to state 
networks and state network security. 

DIS Service Desk Manager: 
State of Washington Phone number: (360) 902-3224 
Department of Information Fax number: (360) 586-4045 
Services 
1115 Washington St. SE, OB-2 Email: larrydrmdis.wa.gov 
PO Box 42445 
Olympia, WA 98504-2445 

16.5.3 For state network problem escalation, the DIS Service Desk will be the 
initial point of contact for Contractor or Purchaser concerning any 
problems with the state networks. DIS Service Desk can be reached at 
1-888-241-7597, or (360) 753-2454. 
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16.6	 Enterprise Active Directory and Authentication for users internal to the 
state government 
The Washington Enterprise Active Directory (EAD) is an identity 
management directory service and security system. This allows the State 
to manage and administer user accounts, authentication, security policies, 
and organizational resources such as user id and passwords, computers, 
printers, and servers within the State Governmental Network (SO-N). 
Contractor represents and warrants that any Services provided under any 
Work Order shall, where applicable, fully leverage the EAD and that any 
Systems implemented in the State of Washington with internal state users 
shall be authenticated using the State of Washington Enterprise Active 
Directory Implementation (EAD) for user authentication on the SGN. 
Contractor recognizes that the state has a single sign-on strategy in place 
to minimize the establishment of multiple user stores for authentication 
and any inconsistent application implemented is likely to cause damage 
and irreparable harm. 

16.7	 SecureAccess Washington®/ Fortress Anonymous and Authentication for 
users external to the state government 

16.7.1	 Contractor represents and warrants that any Services provided under 
any Work Order shall, when applicable, fully leverage the available 
security gateways of the SGN and that any Systems implemented in 
the State of Washington for users external to state government shall be 
protected by either the SecureAccess Washington gateway, 
http://techlnall.dis.wa.gov/services/secure_access_wa.aspx, the 
Transact Washington gateway, 
http://techmall.dis.\va.gov/services/transact_wa.aspx, or Fortress 
Anonymous 
http://techmall.dis.wa.gov/services/fortress_anonymous.aspx. 

16.7.2 Contractor represents and warrants that any systems implemented in 
the State of Washington with external (non-SGN) users shall be 
authenticated using the State of Washington SecureAccess 
Washington Gateway and that Contractor will not create a separate 
user store in fulfilling any Purchaser's Work Order. 

16.7.3 The Purchaser agency shall be responsible for allowing or denying 
access and for validating individuals requesting access for any 
applications owned by it. 

16.8	 Enterprise Architecture Integration Architecture Standards 
Contractor represents and warrants that, where applicable, Contractor's 
Services will be compliant with the state of Washington's Enterprise 
Architecture Integration Architecture Standards, which govern the 
planning and construction of all applications that share data with other 
agencies. The state's complete list ofEA Integration Architecture 
Standards and supporting architectural reference documents are available 
at: http://isb. \va.goYIpol ic ies/eaprograrn.aspx. 
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(3) Subsection 59.2 of Section 59, Activity Reporting, is replaced in its entirety with 
the following: 

59.2	 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(Q)dis. \tva. gOY. 

(4) Section 62, Periodic Contractor Performance Evaluation and Report, is replaced in 
its entirety with the following: 

62.1	 Purchasers will periodically evaluate Contractor's Performance in a 
Contractor Performance Report. The report is designed to evaluate impacts 
and outcomes achieved as a result of Contractor's delivery of Services and 
aid Purchasers in referrals. Each evaluation will include an assessment of 
the Contractor's efforts toward achieving Purchaser's objectives. 

62.2	 If DIS receives three (3) or more negative performance reports from 
Purchasers in a one (1) year period during the Term of this Contract, and 
Contractor fails to provide, in DIS' sole opinion, adequate remedy, this 
Contract n1ay be terminated. 

62.3	 DIS will consider such evaluations when determining administrative 
actions including but not limited to extending the Term of this Contract. 

(5) Schedule A shall be replaced in its entirety with the attached Schedule A. 

Under the provisions of chapter 39.29 RCW, this Amendment is required to be filed with the 
Office 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 an1endment has been approved by OFM. In 
the event OFM fails to approve the Amendment, the Amendment shall be null and void. 
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All other terms and conditions of the original Master Contract, as amended, shall remain in full 
force and effect. 

This Amendment, effective July 1, 2008 is executed by the persons signing below, who warrant, 
respectively, that they have the authority to execute it on behalf of the party indicated. 

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

Signature 

Print or Type Name 

\ te) opercttWS 
Title 

Roland Rivera 
Print or Type Name 

Assistant Director 
Title 
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Schedule A 
Price List 

As of July 1, 2008 

for
 
Master Contract Number T08-MST-691
 

with
 

INX, Inc. 

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

Service(s) Not-To-Exceed Hourly Rates 
Junior Journey Senior Expert 

1. IT Funding Request, Financial Analysis 

2. IT Business Analysis 

3. External IT Quality Assurance (IV&V) 

4. IT Project Management $134.50 $164.50 

5. Technolog;y Architecture Development $140.00 $180.00 

6. Security Analysis $148.50 $178.50 

7. Enterprise Content Management 

8. Contingency & Disaster Recovery Planning $148.50 $178.50 

9. Systenls Analysis 

10. Network System Administration $168.50 

11. Software Quality Assurance & Testing; 
12. Desktop Applications Development and 
Training 
13. Geographic Information Systems Application 
Development 

14. Workstation Installation & Support 
15. Client Server, Web & N-Tier Application 
Development 

16. General Mainframe Development 
17. General Database Administrator / Database 
Developer / Data Analyst 
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Waiver of Section 4, Automatic Price Adjustment, 
in DIS ITPS Master Contract #T08-MST-691 

INX, 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 ofthe u.s. 
Department of Labor "Consumer Price Index, US City Average, All Items, Not 
Seasonally Adjusted" (CPI-U, Series Id: CUUROOOOSAO). 

This waiver, effective as 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. 

INX.,IW ! 
~btLJ----~-............... 


Signature 	 ~ 

(J;rlAJ CI-lES;t/lii 5/z.. /2 0 1! 
Print or Type Name 	 Date 



~!Il Washington Stote Department of 
~ji~ Information Services 

Amendment 12-08 

to 


Master Contract #T08-MST -691 

for 


Information Technology Professional Services (ITPS) 


This amendment 12-08 to Master Contract T08-MST-69I is entered into by and between the Department 
ofInformation Services ("DIS"), an agency of the state of Washington, and INX, Inc. ("Contractor"). 

Pursuant to Section 27, Authority for Modifications and Amendments, the parties agree to amend Contract 
T08-MST-69I as follows. 

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

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

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

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

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

IN WITNESS WHEREOF, the parties have read and understand this Amendment 12-08, and by their 
signatures below, agree to each and every particular. 

ACCEPTED ACCEPTED 
Washington State INX, Inc. 
Departmen! of Info -.~\ .. ---­

MY-{;
Signature 

Scott Smith )~\ \( IDt-1:­
Print or Type Name Print or Type Name 

JUN 292011T AS Program Coordinator Sv. \J? I 0lx'\ct.tiofJ $ 
Title Date Title 
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Schedule A 
Price List  

 
As of July 1, 2012 

 
for 

Master Contract Number T08-MST-691 
with 

INX, LLC 
 

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

Service(s) Not-To-Exceed Hourly Rates 
Junior Journey Senior Expert 

1. IT Funding Request, Financial Analysis     
2. IT Business Analysis     
3. External IT Quality Assurance (IV&V)     
4. IT Project Management   $137.59 $168.28 
5. Technology Architecture Development   $143.22 $184.14 
6. Security Analysis   $151.92 $182.61 
7. Enterprise Content Management     
8. Contingency & Disaster Recovery 
Planning 

  $151.92 $182.61 

9. Systems Analysis     
10. Network System Administration    $172.38 
11. Software Quality Assurance & Testing     
12. Desktop Applications Development 
and Training 

    

13. Geographic Information Systems 
Application Development 

    

14. Workstation Installation & Support     
15. Client Server, Web & N-Tier 
Application Development 

    

16. General Mainframe Development     
17. General Database Administrator / 
Database Developer / Data Analyst 
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