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MASTER CONTRACT NUMBER T08-MST-698 

rllr 
lnformation Technology Professional Services 

PARTIES 

This Maslcr Contract ("Mnster Contract" or "Contract") is entered into by and between the State of 
Washington, actins by and through Deparlmcnt of Infiwmation Services, at1 agency of Washington State 
government located at I 1 110 Jefferson Street SE Olympia WA, 98504-2445 hereinafter rcfcrrcd tn as 
"DIS", and LBL Techology Partners, a Limited Liability Partnership located at 250 1 Wayzata Blvd, 
Minneapolis, MN 55405 licensed lo conduct business i n  the state of Washinglon hereinafter referred to as 
"Contractor", for the purpose O F  providing Information Technology Pro fcssiunal Scrviccs, as described 
and identified lierein. 

RECITALS 

The State of Washington, acting by and ~hrc~ugh DlS issued Request for Qualificatio~~s and Quotation 
#T07-RFQQ-015 (RFQQ) dated March 7,2007, (Exhibit A) for the purpose of purcharing Infi,rmatiorl 
Technology Professional Services in accordance with its authority under chapter 4'2.105 RC W and 
chapter 39.29 RCW. 

Contraclor submitted a titnely Response to Dl S' RFQQ (Exhibit B). 

DIS evaluated all properly submitted Responses to the above-referenced RFQQ and has identified 
Contraclor as an apparently successhl vendor. 

DIS has determined that entering into this Contract with Contractor will meet Purchasers needs and will 
be in Purchasers best intcrcsl. 

NOW TI IEREFORE, DiS cnlcrs into [his Contract with Contractor the terms and co~~ditions of which 
shnll govern Contractor's providing to Purchasers the [nformatiw Technology Professional Serviccs as 
described hereill, on a convenience or as needed basis. This Master Contract is not for personal use. 

IN CONS IDERATION of the mutual pron~ises as hereinafter set forth, the parties agree as follows: 

1. Definition of Terms 

The Following tertns as used thl.oughout this Contract shall have the meanings set forth below 

"Breach" shall mean the unauthorized acquisition of computerized data that coinprolnises the 
security, confidentiality, or integrity o f  personal informalion main~aincd by Purchaser. 

"Business Days" or "Business Hours" shall mean Monday through Friday, 8 AM to 5 PM, local 
time in Olympia, Washington, excluding Washington State holidays. 

"Confidential Inforn~ation" shall mean informatio~~ that inay be exempt from disclosure to the 
public or othcr unauthori~cd pcrsons under either chapter 42.56 RCW or other state or federal 
statutes. Confidential Information includes, but is not limited to, names, addresses, Social 
Security numbers, e-mail addresses, telephone numbers, financial profiles, credit card 
information, payroll/labor data, driver's license numbers, medical data, law enforcement records, 
agency source code ar  object code, agency security data, and information identifiable to an 
individual. Putc.liasers nlny identify additional Confidential Infom~ation in a Work Order. 

, , . , . . - - 
S:ate of Washington Information -l'echnnlngy I'roiess~onal Serv~ces 
Department of' Information Scrviccs i Maslcr C'on~ruct # Til8-MST-698 



Confidential Inforn~ation also includes arly Personal In  formaticln under the provisions of RCW 
19.255.01 0 aid RCW 42.56.590. 

bbContractor'' shall mean [ART, Tcchology Partners, its employees and agents. Contractor also 
includcs any firm, provider, organization, individual, or other entity performing the busincss 
activities under this Contract. It shall also include any Subcorltractor rclaincd by Contractor as 
permitted under the terms of this Contracl. 

"Contractor Accnun t Manager" shall mean a representative of Contractor who is assigned as lhc 
primary contact person with whom the D1S Master Contract Adrninistralor shall work with for the 
duration of this Contract and as further defincd in thc Section titled Contractor Account Manager. 

"Cotltractor Work Order Manager" shall mean a representative of Contractor who is assigned 
to cach Purchaser Work Order as the coordinator of activities and the pritrlary poinl orcuntact, as 
further defined in the Section titled Contractor Work Order Manager. 

"Customer Service Agrecmcnt" shall mean lhc completed service agreement between Purchaser 
a id  DIS, which is rcquird in order for a Purchaser to do business with DIS. 

"DISff shall mean the Washington State Department of Information Services. 

"Effective Date" shall mean the first date this Contract is  in full fnrcc and effect. I t  may be a 
specific date agreed to by the parties; or, ifnu1 so specified, the date of the last signature of a 
pnrty to this Contract. 

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

4CExhibit B" shall mean Contractor's Respoilse to RFQQ Numbcr T07-RFQQ-0 15. 

"ISB" shall mean the Washington State Informalion Scrvices Board. 

"ITPS" shall mean Iuformation Tcchnvlogy Professional Services, which includes both Personal 
Services and Purchased Services, as defined herein. 

"ITPS Prugrarn" shall mean the DlS-established master contracts that makc 1T professional 
services available on an enterprise basis to support s ta~cwide technology projects. 

"ITPS Program Managcr" shall triean lhc pcrson designated by DIS who is assigned as the 
priniary contact person with whorn Contractor's Account Manager shall work for tbe duration or 
[his Contract and as further defined in the Section titled ITPS Program Manager. 

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

"OFM" shall mean thc Washington State Ofice of Financial Management. 

"Personal Services" shall mean professional or technical expertise providcd by Contractor to 
accomplish a specific study, prqiect, task or duties as sct forth in this Contract and any I'TPS 
Program related Work Request and/or Work Order. Personal Services shall include but not be 
limited to those services spcci ficd in the State Administrative and Accounting Manual (S AAM) 
in chapter 15 Per.vona1 Services Iocared at: http:l~www,ofi~~.wa.aov/policy/lri.hlm. 

"PI-ice" shall tneatl the riot to cxcced hourly rate(s) bid by Contractor in the ca~egoric:, awarded to 
Contractor as set forth in Schcdule A Price List, and shall be paid in United States dollars. 
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"Proprietary Information" shall mean information owned by Contractor to which Contractor 
claims a protectable interest under law. Proprietary Informatic>rl indudcs, but i s  not limited to, 
informatiorl protected hy copyright, patent, trademark. or trade secret laws. 

"Purchnsed Services" shall mean those services and activities provided by Contractor to 
accomplish routine, continuing, and necessary functions as set forth in the RFQQ and any ITPS 
Program relrlted Work Request andlor Work Order. Purchased Scrvices shall include hut not be 
limited to those services specified as Purchased Services in RCW 43.1 05.020, 

"Purchaser" shall mean DIS and those government or nonprofit entities that haat entered into an 
Interlocal or Customer Service Agreement (CSA) with DIS. DIS maintains a searcliable da~ahasc of 
current custo~ners at: http://techmal I.dis.wn.gqv 'c..<al /csa~car&ap 

"Purchaser Work Order Administratur" shall mean that person designated by Purchaser to 
administer any Work Order on behalf of Purchaser. 

"Purchaser Work Hequest Administrator" d~a l l  mean that pcrson dcsignalcd by Purchaser to 
adtninister any Work Request on bchalf oCPurchaser. 

"RCW" shall mean the Revised Code of Washington. 

"RFQQ" shall mean the Request for Qualifications and Quotation used as a solicitation 
document to establish this Contract, including all its arne~idments and modifications, Ex h i  bit A 
hereto. 

"Response" shall incan Conlractor's Response to DIS ' RFQQ for Information 'l'echnology 
Professional Services, Exhibit B hereto. 

"Schedule A: Price Lisf" shall mean the attachment to this Contract thal idcnli fies the 
authorized Services and Not-To-Excccd Hourly Rale Prices available under this Contract. 

"Schedule B: Work Request Tensplnfc" shall mean the attachment to this Contract that provides 
example format, terms and conditions for a Work Request. 

"Schedule C: Work Order Template" shall mean the attachment lo this Contract that provides 
esarnple format, terms and conditions Tor a Work Order. 

"Schedule 1): M WRE Cert~@ztiun" shall mean the attached certificate(s) indicating 
Contractor's, andlor one or more of Contractor's Subcontractor's status as a minority or womcn's 
busii~ess enterprise. 

"Scrvices" shall mean ~ h c  Pursonal and/or Purchased Services in the categories defined in the RFQQ, 
Exhihit A. 

"Specifications" shall mean the 'l'echnical Service Category/jub dzscriptior~s and olhcr 
specifications for Services set forth in the MQQ, Exhibit A. 

"Subcontractor" shall tncan one not in the etnployrrient oTConlraclor, who is performing all or 
part of the busincss activities undcr this Contract or my Work Order under a separate contract 
with Contravtur. The term "Subcontractor" means Subcontractor(s) of any tier. 

"Technical Service Categury" shall mean the list of eighteen ( I  8) Service cateeories that x e  set 
forth in the RFQQ, Exhibit A.  
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'Term" shall m c w  ~ h c  period o f  time specified within a document that i t  will be in full force and 
effect and includes, e.g., Master Contract Term, Refresh 'I'erm, and Work Order Term, as further 
defined in Section 2. 

"Work Order" shall mean the contractual document issued by a Purchaser and executed 
between Purchaser and the Contractor. Each Work Order shall be Ihc rcsult ofa second tier 
cnmpctition. A Wurk Order generally contains project objectives, scope and description of work, 
timeline and period of performance, compensation and payment, Contractor responsibilities, 
Purchaser responsibilities, Purchaser special terms arid conditions, signature block. etc, and 
incorporates this Contract by reference, A template Work Order is attached to this Contract as 
Schedule C. 

"Work Product" shall mean data and products produced under a Purchaser's Wnrk Ordcr 
including but not limited to, discovcrics. formulae, ideas, improvements, inventions, methods, 
~nodels, processes, techniques, findings, conclusions, recommendations, reports, designs, plans, 
diagrams, drawings, software, databases, documents, pamphlets, advertiscmcn ts, books, 
magazines, surveys, studies, computer programs, films, lapcs, anrt'ur sound reproductions, to the 
extent providcd by law. 

brWork Request" shall mean a separate second tier solicitation document developed and issued 
by the Purchaser to lTPS Progran~ Co~~tractor(s) to request proposals rr lat iv~ t i )  a Purchmcr's 
requirement. Tbe Work Rcqucst lypically identifies the project objectives, scope and description 
of work, timeline and period of performance, compensation and payment, Contractor 
responsibilities, Purchaser responsibilities, Purchaser special ternis and cotlditions, instruclions cu 
Contractors, etc. A ten~plate Work Request is attachcd ((1 this Contract as Schedule B. 

Master Contract Term 

2, Term 

2 1. Turn uC Master Contract 

a) This Contract's initial 'Term shall be from July 1, 2007 or date of last sigtiature affixed, 
whichever is later, through luriz 30,2009. 

b) This Conlract's Tcrm may he extended by up to four (4) additional one ( I  ) year Terms, 
provided that the extensions shall be at DlS' option and shall be effected by DIS giving 
written notice of its intent to extend this Contract to Cotltrautor not lcss lhan thirty (30) 
calendar days prior to the then-current Contract Tcrm's expiration and Contractor 
accepting such cxtcnsion prior to the then-current Contract 'lerm's expiration. The total 
Term of this Contract shall not be extended b e y o ~ ~ d  Jutlz 30, 201 3. No charlgc in tcrnms 
and conditions shall be permitted during these extenzicms unlcss specifically agreed to in 
writing. 

2.2. Tcrm or Work Orders 

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

b) Work Orders or renewal Work Orders entered inlo prior to the expiration or other 
termination of this Master Co~~tract may bc complctcd under the Master Contract 
terms and co~iditiorls in effect when thc Work Order or renewal Work Order was 
entered into. 
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c) New Work Orders or renewal Work Orders shall not be entered into after the 
expiration or other termination of the Master Contract. 

d) Work Orders shall tlot be renewed for a Tcrm bcyond Junc -30.20 1 5 .  

3. Survivorship 

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

3.2. The terms, conditions and warranties cu~ltained in  this Conlracl that by their sense and 
conlcxl arc inlcndcd to survive the expiration. cancellation or termination of this Contract 
shall so  survive. In addition, the terms of the Sections titled Overpayments to 
Contractor; OwncrshipIRights in Data; Access In Data; Cuntrlrctur Commitments, 
Warrat~tics and Representations; Prntectiun of Purchaser's Confidential 
Infurmi~tion; Section Headings, Incorporated Documents and Order of Precedence; 
Subcontractors; Publicity; Review of Contractor's Rccords; Patent and Copyright 
Indemnification; Insurancc; Contractor's Proprietary lnforrna tinn; Disputes; 
Limitation of Liability; DCS Mwuter Contract Administration Fee and Collection; 
and Activity Reporting shall survive the termination of this Contract. 

Pricing, Invoice and Payment 

4. Pricing 

4.1. Contractor agrees l o  provide ~ h c  Services in the categories and at the Prices set forth in the 
Price List attached as Schedule A to this Master Contract. Such Prices may not be 
increased during the term of this Master Contract. Prices are considered maximum or 
"ceiling" prices only. On a projcct by prc~jcct hwis, Contractor may elect to provide 
Services Ln Purchascr for performance of a Work Order at a lower Price than that originally 
established in this Master Contract. 

4.2. Consideration 

a) The maxi~nunl consideration availahlc to Vcndor under this Contract is $1,000,000.0(1 
(US dollars) for the initial Term, unless amended. 

b) Consideration for each Second I'isr Work Contract will be stated in thc Purchwer's 
Second Tier Work Contract. Purchaser shall makc payments on Second Tier Work 
Contracts to the Vcndor ~onnistent with the terms set out in the Second Tier Work 
Contract. Funding may be federal, state andor private grant based depending. on thc 
specific program requesting stat'fing 

4 .  If Contractor reduces its Prices for ally of the Services during ~ h c  Tcrm of this Contract, DIS 
and Purchasers shall have the immediate benefit of such lower Prices for new purchases. 
Contraclor shall scnrl notice to the DTS Master Contract Administrator with the reduced 
Prices within fifteen (1 5 )  Business Days of the reduction taking e ffecl. 
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4.4. Purchaser shall reimburse Contractor for travel and o ~ h c r  cxpcnscs as identified in a Work 
Order, or as authorized in writing in advance by Prlrchaser in accordance with the then- 
current rules and regulations set forth in the Waslririgton Statc .I~frtrinish.ative and Accounting 
Munrrrrl (hltp:~~www.ofin.wa.~ovi~olicy/poltocl~t~~. Contractor sliall provide a dctailed 
itemization of expenses, including description, mounts and dates, and receipts for amounts 
of fifiy dollars ($50) or more when requesting reimbursement. 

4.5. Economic Price Adjustments 

a) If DIS elects to extend this Contract For at1 additional one-ycar pcriodis) h q u n d  the 
initial Term, or subsequen~ renewal pcriodts), Ihc Contract pricing for the additional one 
ycar shall bc automatically increased or decreased, as applicable, by DIS by not more 
than the percentage increase 'decrease of the U.S. Departmei~t of Labor "Consumer Price 
Index, US City Average, All Items, Nnt Scaronally Adjusted" (CPI-U, Series Id: 
CIIIIROOOOSAO). 

b) The baseline index shall be the index announced for April of the previous year. The 
allowable percent change shall be calculated hy suh~rac~ing thc haseline index from the 
index announced Tur the April in which the renewal option is exercised, and dividing the 
result by the baseline index. 'Ihe allowable perceilt change shall be rounded lo lhc 
nearest one-hundredth of oue percent and shall he ~ h c  maximum price adjustment 
permittcd. Cim~ractor may offer price decreases in excess of the allowable CPI-U 
percent change at any time. The following example illustrates the computation of 
percent change using April 2004 as the Baseline: 

Example: (144.6 - 188.0 = 6.6) then (6.6 + 188.0 - 0.035 1 x 100 = 3.51%) 

I 

4.6. Contractor agrees that all the Prices, Icrms, warranties, and benefits provided in this 
Conlracl arc comparable to or better than the terms presently being offered by Couttactor 
to any other governmental entity purchasing the salle Services under similar Icrms. I f  
during the Temi of this Contract Cotltractor shall cnlcr inlo contracts with any other 
goven~n~ental er~tity providing grcater benefits or more favorable terms than those 
provided by lhis Contract, Contractor shall be obligated to provide the sane to DIS for 
subsequent ITPS Program related purchases. 

4.7. Contractor agrees that Prices provided in this Co~ltract assume thal work i s  performed during 
Business Days and Hours. Overtime rates arc not allowcd unlcss required by state or federal 
law. Further, Priccs arc lo he considered all-inclusive hourly rates to include all expenses 
(e.g., overhead, insurance, and administration including but not l im itod to ~ h c  DIS 

CPI-11 for April 2005 
- 

Less CPl-U for April 2004 (baseline) 

Equals index poinl changc 
- 

. .  L)~v~ded by previous period (baseline) CP1-U 

Equals 
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Kesults multiplied by 100 

Equals percent change - . - 

0.0351 F; 100 
- .. - 

3.51 



Master Contract Administration Fee outlined in Section 59 below) w e p t  travel (see 
Scclion 4.4 abovc). 

5. Advancc Yaymcnt Prohihitcd 

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

6. Taxes 

6.1. Purchaser will pay sales and use taxes. if any, imposed on the Services acquired 
hereunder. Contractor must pay all other taxes including, but not limited to, Wasl~i~~gton 
Business and Occupation Tax, other taxcs hascd on Contractor's incornc or gross 
receipts, or personal property taxes levied or assessed on Contractor's personal property, 
Purchaser, as an agency of Washit~gtun State government, is  exempt frotn property tax. 

6.2. Contractor sl~all colnplete registration with the Washington State Department oTRcvcnuc 
and be respnnsiblc fnr paymcnl of all taxes due on payments made under this Contract 
and any related Work Order. 

6.3. All payments accrued on account of payroll taxes, unemployment contributions, any 
other taxes, insurance, or other expenses for Contractor, Contractnr's staff, or 
Suhcontraclors, shall he Contractor's sole responsibility. 

7. Invoice and Payment 

7.1. Contractor's will submit properly itemized invoices to Purchaser's Work Order 
Administrator for any and all work related to a Purchaser's Work Order. [ ~ ~ v u i c c s  shall 
pt-ovide and itemize, as applicable: 

a) DIS Information Technology Professional Services Master Contract number '1'08-MS'I'- 
698 

b) Purchaser Work Order number; 

c)  Contractor natne, address, phone numbcr, and FcJeral Tax Identification Number; 
d) Description of Services provided; 

e) Date(s) that Services were provided, including number of hours worked. 

Note: number o f  hours worked would ]lot be applicable for a dclivcrablc-bascd or 
fixed fee Work Order. 

g) Net invoice Price for each Service: 
h) Applicable taxes: 

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

k) Payment tcrms including any available prompt payment discounts. 

7.2, If expenses are alhlwcd undcr any Work Order and invoiced to Purchaser, Contractor 
musi providc a dctailed iternizat ion of those expenses that are reimburseable, including 
description, amounts and dates. Any single expense in the amout of fifty dollars ($50) or 
more must be accompanied by a receipt in order to receive reimbursement. (Scc 
Subsection 4.4 above.) 
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7.3. Payments shall be due and payable within thirty (30) calendar days after provision and 
acceptance of Services or thirty (30) calcndar days after receipt of properIy prepared 
invoices, whichever i s  lakr .  

7.4. Illcorrect or inct>mplcte invoices will be returned by Purchaser to Contractor for 
correction and reissue. 

7.5. The Contractor's DIS Master Contract nurnbcr and the Purchaser Work Order number 
must appear on  all bills o i  lading. packages, and correspondence relating to ally Work 
Ordcr. 

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

7.7. If  Purchser fails to inake timely paymcnl, Contractor may invoice Purchaser lsne percent 
( 1  %) per monlh on the amount overdue or a minimum of one dollar ($1 ) (Rcfcrcncc 
chapter 39.76 RCW). Payment will not be considered late if payment is deposited 
electronically in Contractor's bank accounl or if a check OT warrant is postmarked wifhi~l 
tt~it-ry (30) calendar days of acceptance of the Services or receipt of'Contractor's properly 
prcparcd invoice, whichever is later. 

7.8. As applicable and if outlined in the Purchaser's the Work Order, Purchaser may withhold 
ten percent ( 1 0%), or other appropriate amount as defined by the Purchaser in the Work 
Order, frorn each paymcnt until acceptance by purchaser of the tiual repurl, complclion 
nf project andlor other appropiate milestone. 

8. Overpayments to Contractor 

Contractor shall refund to Purchaser the full a ~ n o u ~ ~ t  of any erroneous payment or overpayment 
under any Work Order within thirty (30) days' written notice. If Contractor fails to make timely 
refund, Purchaser may charge Contractor one percent (130) per montl~ on the ami~unt due. i~nti l  
paid in full. 

Contractor's Responsibilities 

9. Purchaser Eligibility 

In order to be eligible to purchase under this Maslur Contract, Purchasers shall have a Customer 
Service Agreement (Interlncal Agreement) with DIS. Contractor shall be responsible for vcrifving 
Purchaser cligibitity. Contractor may use the search feature on the n1S website: 
hl t~:!!techtt~all.dis.wa.eov;C'SA 1 /CSASearch.asp nr may contact the Office of Legal Services 
within Dl S at 360-902-355 I to ascertain Purchaser eligibility. 

111. Contractor Work Order Manager 

Contractor shall assign a Contractor Work Order Manager for each Purchaser Work Ordcr. The 
Contractor Work Ordcr Manager shall be the principal point of cutitacl Tor Purchaser and shall 
coordinate all rclated Contractor's activities. 

11. RFP Mandatory Requirements 
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The Kk'QQ mandatory requirements are essential substantive lcrms of this Master Contract. 
Services provided under this Master Contract shall meet or exceed all the mandatory 
requircmcnts of thc RFQQ. 

12. Services and Statement of Work 

I ? .  1 . All Services sltall be performed pursuant to the terms of this Contract and shall be 
documented in  a Work Order cslablished between Purchaser md Contractor. A Work 
Order template is attached as Schedule C. 

1 2.1. Prior to entering into any Work Order, Purchaser shall conduct a Second Tier acquisition 
proccss pursuanl to Section 22 of this Contract. 

12.3. A Work Order shall at a minimum: 

a) Reference this DIS Master Contract number TO8-MST-698 

b) IdentiEy Purchaser's Work Order number; 
c) Define project or task ob.jectives; 
d) ncscribc ~ h c  scnpe of Services or work to be performed; 
e) Identify deliverables; 

f )  Specify a timeline and period of performance; 
g) Specify compensatin~~ and payment, e.g., the hourly rate and total Contractor hours to be 

provided or rhe fixed price for a deliverable, (whichever is applicable), total cost of thc 
pro,ject, and any reimbursable Contractor expenses; 

h) Describe Contractor's roles and responsibilities; 
i) ldenli fy R P ~ C ~  fit Cnnlractnr staff, irlcludi~~g Cont ructur Work Order Manager; 

j) Describe Purchaser's roles and responsihilitic~; 
k) Identify the Purchaser Work Order Manager; and 
I) Provide signature block for both parties. 

12.4. Individual Wnrk Orders may include additio~lal or conflicring terms and conditio~ts as 
determined by the Purchaser. In the event crf any conflict. the Work Order shall prevail. 

13. Commencement o f  Work 

13.1. First Tier - Under the provisions of chapter 39.29 RCW, this Contract is required to be 
filed with the Ot'fice of Financial Management (OFM). No contract, or any amendment 
thereto, required to be so filed is effective, artd [to work shall be commenced nor paynler~t 
made, until ten (1Oj working days following the date of filing and, if required, until 
approved by OFM. In the event OFM fails to approve the Contract, the Contract shall be 
null and void. 

13.2. Second Tier - No work shall be perfor~lted by Contractor until a Work Order is executed 
by Contractor and Purchaser. 

14, Ownership~Rights in Data 

14.1. Any custom additions and nioditications to Contractor's Preexisting Material (detined 
below) and dl data and work products produced pursuant to this Master Contract and any 
Work Order shall collectively be called "Work Product." Purcllaser shalI have and retain all 
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ownership, right, title, interest and all intellectual propem rights to Work Product. 1'0 the 
extent that any such rights in the Work Product vest initially with the Contractor by 
operation of  law or for any other reason, Contractor hereby perpetually and irrevocably 
assigns, transfers and quitclaims such rights to Purchaser. Ownership includes the right to 
copyright, patent, register and the ability to transfer these rights and all information used to 
formulate such Work Product. 

14.2. Contractor warrants that it  is the owner orthe Work Produc~ and Preexisling Material and 
that it has full right to assign and license the same to Purchaser. 

14.3. Work Product includes, but is not limited to, discoveries, formulae, ideas, improvements, 
inventions, methods, models, processes, techniques, findings, conclusions, 
recommendations, reports, designs, plans, diagrams, drawings, stftwarc, dalabascu, 
documents, pamphlets, advertisements, books, magazines, surveys, studies, computer 
programs, films, tapes, and/or sound reproductions, to the extent provided by law. 

14.4. During the Terrn and any time ~hcreancr, Contraclot shall cxcculc all documents and 
perform such other proper acts as Purchaser may deem necessary to secure for Purchaser 
the rights pursuant to this section, and when so obtained or vested to maintain, renew, and 
restore the same. 

14.5. Contractor shall no( usc clr in any manncr disscminatc any Work Product to any third 
party, or represent in any way Contractor ownership in any Work Product. Contractor 
shall take all reasonable steps necessary to ensure that its agents, employees, or 
Subcontractors shall not copy, disclose, tramtnit or pzrfortn atly Work Product or any 
portion ~liereuf, in any form, [(I any (hi rd party. 

14.6. Cunlractor hcrchy grinls to Purchaser a non-exclusive, royalty-free, irrevocable license to 
use, publish, translate, reproduce. deliver, perforn~, display, and dispose of materials and 
know how that are delivered under this Contract, but that do not originalc thcrcrrom 
("Preexisting Matcrial"). 

14.7. Contractor shall exert best effcrrts to advise DIS and Purchaser of all known or potential 
infringements of publicity. privacy or of intellectml property rights of the Preexisting 
Material furnisl~ed under this Co~ltract . DIS and Purchwcr shall rcocivc prompt written 
notice of each nolice or claim of copyright infringement or infringement of other intellectual 
property right worldwide received by Contractor with respect to any Preexisting Material 
delivered under this Contract. Purchaser shall liavc thc right 10 mod; Ty or remove my 
rcslriclivc markings placcd upon the Preexisting Material by C,ontractor. 

15. Access to Data 

Cr~ntractor shall upon written request provide access to data generated under this Contract and any 
Work Order to DIS, to Purchaser, to the Joint Legislative Audit and Review Committee, and to the 
State Auditor, as requested, at no additional cost. This includes access to all information  hat supports 
the tindings, conclusions, a11d recommendatiorls of Conlraclor's rcports, including computer models 
and methodology for those modcls. 
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While on DIS or any Purchaser's premises. Cumtactor, its agents, employees, or Subcontractors 
shall conform in all respects with any and all of Purchaer's physical, fire, safety, or other 
security regulations. 

16.1. Facility Access. 
Cul~lractor understands that Purchaser's building entrances may be controlled for access. 
Contrac tur a g r c c s  to become familiar with Purchaser's building and security policies, and 
further agrees to observe and comply with all Purchwcr'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 b d g c  by Purchaser. Contractor dloll 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 collcct and retain such personal information for so long as the Work 
Order is in effect and such individual(s) has access to thc premises. P u r c h a s e r  reserves 
the right to conduct background checks and deny an application for a security baddgc. 
Failurc of Contractor to comply with Purchaser's security and safety policies and 
procedures is sufficient grounds for revoking, modirying, suspending or tertniriating 
access to f urchiser'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 
Nelwork (LAN), ernail, or supported co~~iputing ei~vironlnents through a remote access 
connection ("Remote Access"), Con~tactor must comply with Purchaser's Remote Access 
policy and any other applicable policies or procedures. Contractor shall, prior to access, 
complete and sign ally applicable agreements or forms. Remote Access is conditioned 
upon final approval by Purchascr. 

16.;. Safety. 

Contractor shall observe and comply with WlSHA and OSHA regulations, a 11 applicable 
safety and environtnental laws and regulations, and all of Purchaser's rules, guidelines, 
policies and procedures rclaling 1 0  saCcly, workplace conditions, health and the 
environment, including but not limited to physical, fire, evacuatir~n, accidcnb, hazardous 
materials or situations, or other safety regulations and policies. 

17. Con tractor Commitments, Warranties and Represen tations 

Any written co~nmitment by Contractor within the scope of this Contract or any Work Order shall 
be binding upon Contractor. Failure of Co~lrractur to hl t i  l l  such a commitmei~t may coi~stitute 
breach and shall render Contractor liable Tor damages undcr the tcrms orthis Contract or any 
Work Order, as applicable. For purposes of this section, a conimitn~ent by Contractor includes: 
(i) Prices, discounts, and options committed to remain in force over a specified period of time; 
and (ii) any warra~~ry ur  representatiotl made by Contractor in its Response or contained in any 
Contract4)r or  m a n u f a c ~ u r c r  publications, written materials, schedules, charts, diagrams, tables, 
descriptions. other written rcprcscntations, and any othcr communication medium accompanying 
or referred to in its Response or used to effect the sale tcl TITS or Purchascr. 
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17.1 . Contractor shall use best efforts to ensure that personnel assigned to a Work Order arc 
available unti I the completion of that Work Order. Any propnsal by Contractor for 
changes, replacement, or substitution of Work Order personnel during the Term of the 
Work Order shall be suhmi tlcd to the Purchaser Work Order Administrator in writitig. 
Thc Purchaser Work Order Administrator shall have the sole discretion to acccpt or reject 
such proposal. 

17.2. As a condition to acceptii~g Cotitractor's prnposal Tor personneI changes, Purchaser may 
require Contractor to compcnsate Purchaser for any training and dmit~istrative costs 
incurred by Purchaser in association with such replacetnent. Such compensation will be 
in the form of a credit against Contractor's monthly invoice charges to Purchaser by 
Coiltractor (a) tiot billing Purchaser for hours worked during the first ten (1 0) Busitless 
Days replacement personnel begin work, if the method of  compensation agreed to in the 
Work Order is by hourly rates (tirnc and material): or (b) crediting Purchaser an amount 
not to exceed $5,000 pcr person replaced, if the method of compensatioil agreed to in t11c 
Work Order is by deliverables (tixed cost). 

17.3. If Purchaser does not accept Contractor's proposed change and ~ U ~ ~ A C ~ O K  is unable to provide 
acceptable personnel to Purchaser within tcn ( 10) Business Days after the originally assigned 
personnel have Iclt, thcn Purchaser may terminate the Work Order. 

18. Protection of Purchaser's Confiden tiaI Inforllia tion 

(See Section 46 below Tor Purchaser's obligations to protect Contractor's Proprietary 
In formation.) 

18.1. Contractor acknowledges that some of ~ h c  material and information that may come into its 
possession or knowlcdgc in connection with or in performance of this Contract or a Work 
Order may consist of Confidential Information. Cotltractor agrees to hold Confidential 
Information in strictest confidence and not to make usc of Confidential Information for any 
purpose other than the pzrformancc of this Contract or any Work Order, to release it only to 
authorized ernplnyccv ur Subcontractors requiring such information for the purposes of 
cmying out this Contract or any Work Order, &id not to releaw, divulge, publish, transfer, 
sell, disciose, or otherwise make the itiformation known to any other party without 
Purchaser's express writtcn consent or as provided by law. Contractor agrees to release such 
i~tfor~nation or material only to employees or Subcontractors who have signed a 
nondisclosure agreement, the terms of which havc been previously approved by Purchaser. 
Contractor agrees to irnplcmcnt physical, electronic, and managerial safeguards, including but 
nt11 limited to those prescribed by the Purchaser, to prevetit unaulhorixed access to 
Confidential Information. Contractors that may come into contact with medical data wilI be 
required to conlplete a Busincss Associate agreement, as required by federal or state laws, 
iacluding HIPAA, prior to the commencement of any work. 

18.2. Itntnediately upon expiration or termination of this Contract or any Work Ordcr. 
Contractcrr shall, as applicable, at DlS's or Purchaser's aplion: ti) certify to UIS or 
Purchaser that Contractor has destroyed all Confidential Information; or (ii) return all 
Coi~tidential lnformation to n[S or Purchaser; or ( i j i )  take whatever other steps DIS or 
Purchaser requires of Contractor to protect DIS's or Purchaser's Contidei~tial Information. 

1 8.3. Ll lS and Purchasers reserve the rig h l  lo monitor, audit, or investigate the use of 
Confidential Information ct)llcc~cd, used, w acquired by Contractor througli this Contract 
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or any Work Order. Thl: monitoring, aud~ting, or investigating may include, but IS not 
limited to, salting databases. 

18.4. Tn ~ h t  event of the unauthorized acquisition of computerized data thal compron~ises the 
security, co~~fidential i I y , or integrity of parsolla1 infnnnati un maintained by the Purchascr 
(Breach), Vendor a p e s  to coir~ply with all applicable state and federal rbatutory 
provisions. If a data comprumjsz and/or identity theft occurs and is found to he the resull 
of Ve~ldilr's acts or omissions, Vendo t shall ahsume complete resp~lsibilily fur 
notification of affected par~ics, and be liable for all assccia~cd costs incurred by D1S or 
Purchaser in  rusponding to or recavering tin111 thc Breach. 7k:hing i~ +I-::; r,eo:inr; ~;i=.s: 
r;.;r: :c: z~c;oq.;c,;:i~! d ~ i ~ g c s .  J j , c ~  -- kb(>-!r-+ a 

1 8.5. Violation of this seclion by Contractor or its Subccrnlrdctcirs may result in terminalion of this 
Contract and any Work Order and dzrrland fur return of all Confidential Inrumation, andior 
payment of monetary datnagcs, or penalties. 

Purchaser's Authority and Responsibilities 

19. Purchaser Use o f  Master Contract 

19.1 . This Master Contract may hc used only by Yurcluser~s who  have a Customer Servicu 
Agreement with DlS and is not for personal rise. Purchaser shall cornply wi t t ~  all the 
lcrrns snd conditio~~s of this Master Contract, iniludit~g bul not limited to Contractor's 
Proprietary Information. 

19.2. Referencr: of  this Master Lontract Number andlor Purchaser's signaturt: on any related 
Work Order docunlent signi fics agreement to col~~ply with these requirements. Failurc lo 
abide by thesc requirements may result in Purchaser forfeiting the right lo make future 
purchases under this or otlier DIS Master Contracts. 

20. Purchaser Work Order Manager 

20. I .  Purchaser shai! 21ssign a Purchaser Work Order Manager for each Purchaher Work Order. 
Thc Purchaser Work Order Manager shall be the priilcipal point of conuct for the Cnnlractor 
Work Order Managcr and shall provide oversigh1 uf Contractor activities arid performance 
conducted thcrcunder. Purchaser shall ni~iify the Contractor Work Order Manager in writing, 
when thzre is a new Purcliascr Work Order Manager assigned to a Work Order. 

2 1. Second Tier Competition 

Unless Purchaser I n s  a sole source justification under the 1SE l l ' l m . e . ~ r m ~ ~ z t  .Ttalzdarrls (see 
http.//isb. wa.~o l  '~ol~ciedpo~-tfolioRO I S A C )  und if  seeking Personal Services. has also co~nplicd with 
OFM's sole source requiremunls (ht~://www.ofin.wa.~u~~/~olic~~ 1 5.10 htmn#15.20.60), Purchaser shall 
conduct a second ticr corr~petitioa based on thc specific requireine~~ts for individual projects among 
the Contrautt)rs with Master Contracl:. in the pertinznt Tech~ical Scrvice Category. Purchascr shall 
use ~ h c  Work Requzst Ternplalc attached to ths C'ui~uact ah qchedule B to fac~litate Ihc ilcqiiisition 
process. 

21.1. Select1011 Proccss - Plirchased Services 

- - 
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Purchaser shall conduct Second Ticr acquisitions of Purchased Services consistent with 
the 1SB IT Investment Policy and the IS B 11' lnvestnlent Smrrdards 
(http://is b.wa.~ov/policieslinvestlnent .aspx). 

21 -2. Selection Process - Personal Scrvices 
Purchasct shall conduct Second Tier acquisitions of Persoual Services consis~cnl with the 
ISB IT Irlvestmenr Policy and the ISB IT Inves/mt.nr Stundurds 
(http://isb.wa,po~~p~1icies.i'it~ves~111ent.a~px) and chapter 39.29 RCW and the SAAM 
chapter 15 (htfp:{!~:ww.ornl w ~ ~ . ~ c I v : P o ~ ~ c v / ~ ~ ~ .  

Master Con tract Administration 

22. Notices 

22.1. Any notice or demand or other con~rnunication rcquircd or permitted to be given under 
this Contract or applicablc law shall be effective only if it is in writing and signed by the 
applicable party, properly addressed, and delivered in pel-son, or by a rectlgnircd courier 
service, or deposited with the United States Postal Scrvice as first-class mail, postage 
prepaid certified mail, return rcccipl requested, to the parties at the addresses provided in 
this scclion. For purposes of complying with any provision in this Colltract or applicable 
law that requires a "writing," such communication. when digitally signcd with a 
W ahington State Licci~sed Certificate, shall bc considered to be "in writing" or "written" 
to an extent rio less lhan if it  were in paper form. 

To Contractor at: 

LBL 'l'echology Partners 
Ann: Geoffrey H. Wold 
2501 Wayrata Blvd 

Minneapolis, MN 55405 
Phone: (612) 381-8900 
Fax:: (61 7) 377-1 325 
E-mail: gwold@lblco.c~m 

To DlS at: And tu DlS at: 

State of Washington State of W ashington 
Department of Information Scrviccs Department of Information Services 

Altn: Master Contract Administrator Attn: ITPS Program Mannger 
If by IJS Postnl If by Overnight If by US Posful If by Overnig!~f 

Service Courier Service Courier 
YO Box 42445 I I 10 Jefferson St SE PO Box 33345 24 1 1  Chandler Ct SW 

Olympia, WA 98504 Olympia WA 98501 Olympia, WA 985045 Olympia, WA 98502 

Phonc: 360.902.345 1 Phone: 360.725.4200 
Fax: 360.586.14 14 Fax: 360.753.1673 

F,-rnail: mcadmin~i3dis.wa.~ov E-mail: 

or to Purchasers at the address listed on their Work Order. 

-- - 
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22.2. Notices sllall be effective upon receipt or four (4) Business Days after mailing, whichever 
is earlicr. The notice address as provided herein inay be changcrl by written notice given 
as provided above. 

23. ITPS Program Mauager 

Dl S shaIt appoint an ITPS Program Manager for the Infimnation Technology Professional 
Services Program who will provide oversight of the activities conducted hereui-rder. The ITPS 
Prograin Mannger shall br: the principal contact for Contractor concerning husincss activities 
undcr this Contract. DIS shall notify Contractor Accourlt Manager, in writing, if and when there 
is a new ITPS Progrrun Manager assigned to (his Contract. 

24. Contractor Account Manager 

Contractor shall appoint a Contractor Account Manager for the State's account under this 
Contract. The Contractiw Account Manager will be the principal point of cnnhct for the ITPS 
Program Manager for the duration of this Contract and will providc oversight of Contractor 
activities conducted hereunder. Contractor Account Manager will serve as the fbcal point far 
business matters, performance mattcrs, and administrative activities under this Contract. 
Contractnr shall notify DIS in writing, when there is a new Contracror Account Manager assigned 
to this Contract. The Contractor Account Manager in fi~rmation is: 

Contractor Account Manager: Geuffrcy H.  Wold 
Address: 2501 Way~attl Rlvd, Minneapolis, M N  55405 
Phone: (6 12) -3 1-8900 Fax: (6 12) 377- 1325 
Email: gwold(<ijlblco.com 

25. Section Headings, Incorporated Documents and Order of Precedence 

25.1. The headings used herein arc inscded for convenience only and shall not controt or arrcct 
the mcaning or c~nstruction of any of the sections. 

25.3. Each of the documents listed below is, by this refercncc, incorporated into this Contract 
as though fully set forth hereill. 

a) Schedules A, B, C, and D (as applicable); 
11) DIS'RFQQ(ExhibitA); 

c)  Contractor's Response to D1S' WQ() (Exhibit B); 
d) All Contractor or manufacturer publications, wrilten materials and schedules, charts, 

diagrams, tables, descriptions, othcr written representations and any other supporling 
n~aterials Cnniractor made. available to DIS or Purchmer and uscd to effect the sale of 
Services to Purchaser, 

25.3. In the event of any inconsistency in  this Contract, the inconsistency shall be resolved in 
the following order of prcccdcnce: 

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

c) Schcdulc A, R, C, and D (as applicable); 
d) DIS' RFQQ (Exhibit A); 

2 )  Contractor's Response to DIS' KFQQ (Exhibit B); 
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f) All Contractor or manufacturer publications, written materials and schedules, charts, 
diagrams, tables, descriptions, other written represe~ltatiotu and my other supporting 
materials Contraclor made available to DIS or Purchascr and used to effect the sale of 
Serviccs to Purchaser. 

26. Entire Agreement 

Tlis Contract, and any written amendments hereto, sut rwth the entire agreement between thc 
padics with respect to the subject matter hcreof. Any understandings, agreerncnts, 
representations, or warrantics not contained in this Contract or in a written amendment hereto 
shali not be binding on either party except as provided in the section titled Contractor 
Clurnrnitments, Warranties and Representations. Except as provided herein, no alteration of 
any of the terms, conditions, delivery, Price, quality, or Specifications of this Contract will be 
effective without the written consent of both parties. 

27. Authority for Modifications and Amendments 

No modification, arnendmcnt, alteration, addition, or waiver nrwy section or condition of this 
Contract nr any Work Order under this Contract shall be effective or binding u~lless i t  i s  in 
writing and signed by LlIS andior Purchaser's Work Order Administrator, as applicable, and the 
Contractor, as applicable. Ordy DlS shall have the express, implied, or apparent authority to alter, 
amend, modify, add, or waive any section or conditiun of this Contract. 

28. Independent Status of Contractor 

In the perft~rmance of this Contract and any MWnrk Order, the parties will be a c t i ~ ~ g  in thcir 
individual, corporate or governtnental capacities and not as agents, etnployccs, partners, joint 
venturers, or associates of nnc another. The parties intend that an indcpendent contractor 
relationship will be crmted by this Contract and any Work Order. The employees or agents of onc 
party shall not be deemed or construed to be thc crnployees or agents of the other party for any 
purpose whatsoever. Contractor shall not make any claim of right, privilege or benefit which 
would accrue to an ernploycc under chapter 4 1.06 RC W or Titlc 5 1 RC W for any work conducted 
under this Conlract or any Work Order. 

29. Governing Law 
This Contract and any Work Order sllall be govcrned in all respects by the law and %lalutes of the 
state of Washington, without referencc lo conflict of law principles. Thc jurisdiction for any 
action hereunder shall be cxcl usively in the Superior Court for the state of Washington. The 
venue of any aclion hereunder shall be in the Superior Court for Thurston County or thc county in 
which Purchaser Is located within the state of Washington. 

30. Rule of Construction as to Ambiguities 

Each party lo this Contract acknowledges that such party has reviewed this Contracl and 
porticipatcd in its drafting and agrees thal no provision of this Contract shall bc cnnstrued against 
or inkcrprctetl to the disadvantage of a party by reason of such party having or being deemed to 
havc drafted, structured or dictated such provision or provisions. 

- 
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31, Subcontractors 

Contractor may, with prior written permission from Purchaser Work Order Administrator, enter 
into subcunlrdcts with third parties for its perfornla~lce of any part of Contractor's duties and 
obligations. In no event shall the existence {>fa subcontract operate to release or reduce the liability 
of Contractor to Purchaser for any breach in the performance of Cantractor's duties. For purposes 
of this Contract and any Work Order, Contractor agrees that all Subcontractors shall be held to be 
agcnts of Contractor. Contractor shall be liable for any loss or  damage to DIS or Purchasers, 
including but not limited to personal injury, physical loss, harassment of DTS or Purchaser's 
employees, or viulations of the Pa tent and Copyright Indernnificw tion, Protection of 
Purchaser's Confidential Information, and Ownership/FLights in Data sections of this Contract 
or any Work Order occasioned by the acts or umissions of Contractor's Subcontractors, ~lieir agcnts 
or employees. The Patent and Copyright Indemnification, Protection of Purchaser's 
Confidential In furmation, OwnershiplKights in Data, Publicity and Review of Contractor's 
Reccrrda: sections of this Contract and any Work Ordcr shall apply to all Subcontractors. 

32.1. With the prior written co~~setit of DIS, which consent shall not be unreau~~ably  withclcl, 
Contractor ]nay assign this Contract including the proceeds hereof, providcd that such 
assignment shall not operate to relieve Contractor or any of its duties and obligations 
hereunder, nor shall such assignmet~t aKcct any remedies avaiIable to DIS or Purchasers 
that may arise frorn any breach of the sections of this Contract, or warrantics made herein 
or any Work Order including but not limited to, rights of sctoff. 

32.2. DIS may *sign this Contract to any public agency, ct>mmission, board. or the like, within 
the political boundaries of the state of Washington, provided that such assignment shal I 
not operate to relieve Purchaser or any of its duties and obligations lleteunder. 

33.1. 'L'he execution of tl~is Con~racl or any Work Order with Contractor is rlol in any way an 
endorserncnt of Contractor or Contractor's Setvices by DlS or Purchaser, as applicable. 
and shall not be so construed by Co~~trnctor in any advertising or other publicity 
materials. 

13.2. Contractor agrees to submit lo DlS or Purchaser, as applicable, all advcrlising. sales 
protnotion, and othcr pi~blicity materials relating to this Contract and Services furnished 
by Cantractor wherein UIS or Purchaser's r~arnc is mentioned. language is used, or 
Internet links are provided from which the connection of DIS or Purchaser's name 
therewith may, in DIS or Purchaser's judgment, be inferred or implied. Contractor further 
agrccs nut to publish or use such advertisi~lg, sales promotion materials, publicity or tl~e 
like through print, voice, the World Widc Web, or any other communication mcdia in 
existence or hereinafler dcvcloped without the express written conscnl of DIS or 
Purchaser, as applicable, prior to such use. 

34. Rcvicw of Contractor's Records 

34.1. rontractor and its Subcontractors shall maintain books, records, docunierlts and c~lhcr 
evidence relating to this Cot~tract, including but not limited to Minority arid Wurnen's 
Business Enterprise participation, protcctian and use of Purchaser's Confidential 
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I nhrrnation, and accounting procedures and practices which sufficiently and properly 
reflect all direct and indirect costs of any nature invoiced in the perfbrmance of this 
Contract. Contractor shall retain all such records tbr six (6) years afler the expiration or 
termination of this Contract. Kecords involving mallcrs in litigation related to this 
Contract shall be kept for either one ( I )  ycar fnllowing the termination o f  litigatioti, 
including all appeals, or six  (6) years from the date of expiration or terminalion of this 
Contract, whichever is later. 

34.2. All such rccords shall be subject at reasoilable tirnes and upon prior notice to 
examination, inspection, copying, or audit by personnel so authorized by the D1S Maslcr 
Contract Administratur, andlor the Office of the State Auditor and federal officials so 
autliorized by law, rule, regulation or contract, when applicahlc, at no additional cost to 
the State. During this Contract's Term, Con tractor shall provide access to these items 
within Thurston County, Washington or the county where Purchnser is locatcd. 
Contracror shall be responsible for any audit exceptio~is or disallowed cnsts incurred by 
Contractor or any of its Subcontractors. 

34.3. Contractor shall incorporate in its subcontracts this section's records retention and revicw 
requirements. 

34.4. It is agreed that hooks, records, documents, and other eviderice of accounting procedures 
and practices related to Contractor's cost structure, including overhead, general and 
administrative expenses, and profit factor* shall be excluded from Purchaser's review 
unless the cost or any other malcrial issue under this Contract is calculated or derived 
from these factors. 

General Provisions 

35. Pattnt and Copy right Indemnification 

35.1. Contractor, at its expense, shall dcrcnd, indemnify, and save DIS and m y  Purchaser 
harnlless from and against any claims against DIS or Purdiaser that any Work Product 
supplicd hereunder, or Purchaser's use of tile Work Prt~duct within the terms of this Contract 
or any Work Order, infringes any patenl, cugyright, utility model, industrial design, mask 
work, trade secret, trademark, or other similar proprietary right of a third party worldwide. 
Contractor shall pay all costs of such defense and settlement and any penalties, costs, 
damages and attorneys' fees awarded by a ct~ui-t or incurred by DIS or Purchaser provided 
that DIS or Purchaser: 

a) Protnptly nolilics Contractor in writing of the claim, but DIS' ur Purchaser's faiture to 
provide timely notice shall only relieve Con1ractr)r from its indemnification obljgntio~ls 
if and to the extent such late ~ ~ o t i c e  prejudiced the defense or resulted in increased 
expense or loss to Contractor; and 

b) Cooperates with and agrces to use i ts best efforts to encourage the Ofice of the Attorney 
General or Washington to grant Contractor sole control 0 C  the defense and all related 
settlement negotiations. 

35.2. I f  such claim has occurred, or in Contractor's upininn is likely to occur, Purchaser agrees 10 

permit Contractor, at its option and expensc, either fo procure for Purchaser the righ~ tn 
continue using the Work Produc~ o r  111 replace or modify the same so that they hccorne 
noninfringing m ~ d  functionally equivalent. If use of the Work Product is cnjoined by a court and 
Cot~tractor detzrmincs that none of these aIternatives is reasonably available, Contractor, at i ts 

- 
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risk and cxpcnse, will take back the Work Product and provide Purchaser a refund equal to the 
entire amount Purchaser paid to Contractor for Conlrac~or's provision of the Work Product. 

35.3. Contractor has no liability for any clailr~ of infringemcn~ arising solely from: 

a) Contractor compliance with any designs, spcci fications or instruc.tions of Purchaser; 
b) Modificatio~l of'the Work Product by Purchaser or a third party without the prior 

knowledge and approval o f  Contractor; or 
c) Use of the Work Product in a way not speci licd by Contractor: 

unless the claim arose against Contraciur's Work Product independently of any o f  these 
specified actions. 

36. Savr Harmless 

Contractor shall defend, indcrnnify, and save DIS and Purchaser harmless from arid against any 
claims, including reasonable attorneys' fees resultitlg from such claims, by third parties for any or 
all injuries to persons or damage to property uf  such third parties arising from intentioual, willful 
or negligent acts or omissions o f  Cmntractor, its officers, employees, or agents, or Subcontr~ctors, 
their ofIi ccrs, crnployees, or agents. Contractor's obligation to defcnd, indemnify, and save UlS 
and Purchaser harmless shall not be elitnitlated or rcduced by any alleged concurrent DIS or 
Purchaser negligence. 

37. Insurance 

37.1. Contractor shall, during the lcrm ofthis Mastrr Contract, maintain i n  full force and cffect. 
the follnwing insurance: Commercial General Liability insurancc covering the risks of 
bcldiIy injury (including death), property damagc and personal injury, including coverage 
for cclntractual liability, with a limil of not less than $1 million per occurrencelG nhiltion 
general aggregate, with no deductible. 

a) Conlractor shall pay premiums on all insurance policies. DlS shill be named as an 
additional insured on the general liability policy required in subsection 38.1 above, and 
Contractor shall provide a copy of the policy endorsement(s) desipating DIS as an 
additional named insured. Such policies shall also reference this Contract number '1.08- 
MST-698 and shall have a condition that they not be revoked by the insurer until fu~zy- 
five (45) calendar days oiler nulicc of intended revocation thereof shaH have been givcn 
to D1S by the insurer. 

b) All insurance required in 38.1 above and provided by Cnnlractor shall be primary as to 
any other insurance or self-insurance programs afforded to or maintained by the State 
and shall include a severability of interests (cross-liability) provision. 

c) Colltractor shall rurnish to DIS copies of certificates and endorsemcnls of all required 
insurance within thirty (30) calendar days of this Cnntrdct's Effective Date, and copies 
of renewal certificates and endorserncnts of  all required insurance within thirty (30) 
calendar days afler thc rcnewal date. These certificates of i ~ ~ s u r a ~ l c e  must expressly 
indicate compliance with each and every insurance requirement specified in this section. 
Failure to provide evidence of coverage may, at Ills' sole option, result in this 
Contract's termination. 

37.2. Contractor may be required by Purchaser to carry ir~surance coverage in addition to the 
Master Contract requirement above. For example, Purchaser may require C'ontractor to 
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provide ProTcssional Liability Errors and O~nissions ir~surancc fur Personat Services 
Work Orders. 

al Any additional insura~lce required by Purchaser shall be stated in  purchaser'^ Work 
Request and subsequent Work Order. 

b) Contraclor shall provide insurance certification to the Purchaser under a Work Order 
when requested. Failure to provide ev idcncc of coverage may, at Purchaser's sole 
option, result in termination oilhe Work Order. 

37.3. Contractor shall include all Subcontractors as insured u~tder all requircd insurance 
policies, or shalt furnish separate ce t~iticates nf i n s  urance and endorsements for each 
Subcontractor. Subcontractor(s) shall comply f~llly with all insurance requirernerils s~atcd 
herein. Failure of Subcontractor(s) to comply with insurance requircmcnts does not limit 
Contractor's liability or responsibility. 

37.4. Contractor shall acquire required insurance rrom an insurance carrier or carriers licensed 
to conduct business in the state or Washington and having a rating of A-, Class VI1 or 
better, in the most rccuntly published edition of Best's Reports. In thc went of 
cancrllatiun, non-renewal, revocation or other termination of any insurance coverage 
required by this Contract, Contractor shall pmvide written notice of such to DIS within 
one (1) Business Day of Cnntractor's receipt of such notice. Failure to buy and maintain 
the required i n s u r a n c e  may, at UIS' sole option, result in  this Contract's termination, or at 
Purchaser's option, result in n Work Order's ~crmination. 

37.5. By requiring imuraoce, neilhcr DIS nor Purchaser represents that coverage and limits 
will be adrqualc lo pmtect Contractor. Such coverage and timils shall not limit 
Contractor's liability under the indemnities and reimbursements granted to DIS or any 
Purchaer in this Cuntract or  any Work Order. 

38. Industrial Insurnnct Coverage 

Prior to performing work urlder this Contract, Contractor shall provide or purchase industria1 
insurance coverage for ils cmpbyees, as may be required of an "employcr" as defined in Title 5 1 
RCW, and shall maintain fill1 compliance with Title 51 RCW during the course ofthjs Contract. 
DIS or Purchaser wilt not be responsible for payment of industrial insurance premiums or fc~clr any 
other claim 01. benefit for Conlractor. or any Subcontractor or e~nployer of Contractor that might 
arise under the industrial insurance laws during the performance of duties and services under this 
Contract. 

39. Licensing Standards 

Contractor shall comply with all applicable local, state, and federal licensing, accreditation and 
registration requiren~ents and standards necessary in the performance of this Contract. (See, for 
example, chapter 19.02 RCW f i ~ r  state licensing requirements and definitions.) 

40. Antitrust Violations 

Contractor and Purchaser tecogrlize that, in  actual economic practice, overcllarges resulting from 
antitrust violations are usually borne by Purchaser. Therefore, Contractor hereby wsigns to 
Purchaser any and all claims COT such overcharges as to gauds and Serviccs purchased in 
connectioi~ with this Conlract or any Work Order, except as to overcharges not passed on to 
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Purchaser. resulting from antitrust violations commencing after the date of the bid, quotation, or 
other event establishing the Pricc under this Contract or any Work Order. 

41. Compliance with Civil Rights Laws 

During the performancc of this Contract and any Work Order, Contractor shall comply with all 
federal and applicable state nondiscrimination laws, including but not limited to: l'itle V11 of t l~c 
Civil Rights Act, 42 U.S.C. 5 121 0 1 er aeq. ; Ihc Americans with Disabilities Act (ADA); and Tillc 
49.60 RCW, Washington I .aw Against Discrimination. In the event of Contractor's 
norlcompliwce or refusal to comply with any nondiscrirninativn law. regulation or policy, this 
Contract may be rescinded, canceled, or terminalcd in whole or in part under the Termination 
for Default sections, rind Contrac~ur may be declared ineligible for further contracts with the 
State. 

42, Severability 

I f  any tcrm or condition of this Contract or the application rhcreof is held invalid, such invalidity 
shall not affect other terms, conditions, or applications which can be given effect without thc 
invalid term, condition, clr application; to this end the terms and conditions of  this C.ontract are 
declared severable. 

43. Waiver 

Waiver of any breach of any term or condition of this Contrw~ shall not be deemed a waiver of 
any prior or subsequent breach. No tern1 or condition of this Contract shall be held to be waived, 
modified. or deleted except by a written instrument signed by the parties. 

44. Treatmenl of Assets 

44.1. Title to all property rurnished by Purchaser shall remain in Purchascr. Title to all property 
furnished by Contractor, for which Contractor is enlillcd to reimbursement, other t h m  
rental payments, under this Contract o r  any Work Order, shall pass to and vest in 
Purchaser pursuant to the CJwnership/Rights in Data section. As used in (his section 
Treatment of Assets, if the "property" is Contractor's proprietary, copyrighted, patented, 
or trademarked works, only the applicable liccnse, not title, is passed to and vested in 
Purchaser. 

44.2. Any Purchaser property furnished to Contractor shall, urlless otherwise provided herein 
or approved by Purchaser, be used only for thc pcrrunnance of this Contract or ally Work 
Order. 

44.3. Contractor shall be respoosiblc Tor any loss of  or damage t~ property of Purchaser that 
results from Contractor's negligence or that results from Contraclor's failure to maintain 
and odministcr that property in accordance with sound management practices. 

44.4. Upon loss or destruction of, or damage to any Purcha~cr property, Contractor shall ~ ~ o t i f y  
Purchascr thereof and shall take all reasonable slcps tn protect that property froin hrther 
damage. 

44.5. Contractor shall surrender to Purchaser all Purchucr properly prior to completioa, 
termination, or cancellation O F  any Work Ordcr. 
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44.6. All referencc 111 Contractor under this section shall also inc!udc Contractor's empioyees, 
agcnts, ar Subcontractors. 

45. Contractor's Proprietary lnforruatioa 

Contractor acknowledges that DIS and Purchaser are subject to chapter 42.56 RCW and that this 
Contracl and any Work Orders shall be a public record ari dcfined in chapter 42.56 KCW. Any 
specific information that is claimed by Contractor to he Proprietary Information must be clearly 
identified as such by Contractor. To the extent consistent with chapter 42.56 RCW, DIS and 
Purchaser shall maintain the confidentiality of all such information marked Propriera~ 
Information in their possession. If a public disclosure request is made to view Contractor's 
Proprietary Information, D1S ur Purchaser, as applicable, will notify Contractor nf  the rerlucst and 
ofthe date that such records will be released to the requester unlcvs Contractor obtains a court 
urder from a court of competent jurisdiction cnjoining that disclosure. If Contractor fails lo obhin 
the court order enjoining disclosure, DIS or Purchaser, as applicable, will rclcase the requested 
informatioil on thc d a ~ c  specified. 

Disputes and Remedies 

46.1. In the event a bona fide disputc concerning a question of fact arises between Contractor 
and Purchaser and i t  cannot be resotved between the parties or by the lTPS Program 
Managcr, cither party may initiate the dispute resa\ution procedure provided herein. 

46.2. The initiating party shall reduce its description of the dispute to writing and deliver i l  tn 
the responding party. The responding party shall respond in writing within five ( 5 )  
Business Days. Thc initiating party shall have five (5) Business r h y s  to review the 
response, If after this review a resolution cnnrlut bc rcached, both parties shall have five 
(5) Business Days to negotiate in good faith to resolve the dispute. 

a) lf  the dispute cannot he rcsolved after five (5) Business Days, a Dispute Resolution 
Panel may be requested in writing by either party who shall also identify the first pailel 
member. Within five ( 5 )  Business Days of receipt of the request, the other party will 
designate a panel nietnbcr. Those two panel members will appoin~ a third individual to 
the dispute resolution panel within the next five ( 5 )  Business Days. 

b) The Dispute Resolution Panel will review the written descriptions of the dispute, gather 
additional information as needed, and render a decision on tht  dispute in the shurtest 
practical time. 

C) Each party shall bcar the cost far its panel men~ber and its attorneys' fees and share 
equally the cost of the third panel member. 

46.3. Roth parties agree to exercise good faith in dispute resolution and to settle dispu~cs prior to 
wing a Dispute Resolutiut~ Pancl whenever possible. Unless irreporahle harm will result, 
neithm party shall cclmmence litigation against the other bcfore the Dispute Kesolution Panel 
has issued its decision on the matter in dispulc. 

46.4, Purchaser wtl Contractor agree that, the existence or a dispute notwithstmding, they will 
cclnlinue without delay to carry out all their rcspective responsibilities under this Cuntract 
that are not affected by the dispute. 
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46.5. If the subject of the dispute is the amount due and payable by Purchascr for Scrviccs 
being provided by Contractor, Contractor shall continue providing Services pending 
resolution of the dispute provided Purchaser pays Contractor the mount Purchaser, in 
good faith, believes is due and payahlt., arid places in cscrow ~ h c  dirrcrcncc between such 
amount and the amount Contractor. in good faith, believes is due and payable. 

47, Yon-Exclusive Remedies 

Thc rcmcdies provider1 TOT in this C:uniract shall nut hi: exclusive but are in addition to all other 
remedies available under law. 

48. Liquidated Damages 

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

49. Failure tu Perform 

1 r C:nnlraclor Tails lo pcrfum any sldstantial obligation under this Contract or any Work Order, 
DIS andlor Purchaser, as applicable, shall give Contractor written notice of such Failure to 
Pel-lolm. If'atter d~ir-ty (30) calendar days from ~ h c  datc of the written notice Contractor still has 
not perfumed, then DIS or Purchaser may withhold all monies due and payable to Contractor, 
without penalry to l)lS or Purchaser, until such Failure to Perform is cured clr olhcrwist: resolved. 

50. Limitation of Liability 

50.1. The parties agree that neither Contractor, DIS and Purchaser shall be liable to each other, 
regardless of the form of action, f~)r  conscqucnlial. inciclental, indirect, or special 
damages except a claim related to bodily in1 ury or death, or a clailll or demand based on 
Breach of the Security of the System, 01-~patzni, copyrighl, or other intellectllal property 
right infringctncnl, in which case liability shall be as set forth elsewhere in this Contract 
or related Work Order. This sest~on does not modify any sections regarding liquidated 
damages or any other conditions aq are tlsowhuru abyeed rib herein between the parties. 
Thc darnages specified in the sections titled Termination for Default and Rcview of 
 ont tractor's ~ e c o r d s  are not cons en 'al, irlcidental indir~ci, or , cia1 damages as 
that term is used io this scctit)n. il&' b]qw 
Contractor, DIS or Purchaser shall not be liable for damages arising from cauws hcyuntl 
the reasonable control and without the respective h u l l  or negligence of Contractor, DIS 
or Purchaser. Such causcs may include, but are not restricted to, acts of God or of the 
public enemy, acts of a govemlle~~tal body other than DTS or Purchaser acting in either a 
sovereign or contractual capacily, war, explosions, fires, floods, earthquakes, ep~demics, 
quawntine reshictions, smkes, freight embargoes, and unusually sevcrc i 4  cathrr; but in 
every case the dclays must be beyond the reasnnahlc control and without fault or 
ilegligence of Ctjn traclor. DIS, or Purchaser, or thelr respective Subcoatl-actor~. 

50.3. If' delays art caunud by a Subcontractor without its fault or negligence, Cunlraclor shall not be 
liable for damages for such delays, unless the Services In hc pcrfwmed were obtainable on 
comparable terms from other sources in sufficient time to permit Contractor to meet its 
requlred perfonllance schedul c. 
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50.4. Contractor, DIS or Purchascr shall not be liable for personal i11j ury to Ihc another party or 
damage to anolhcr party's property except personal injury rrr damage to property 
prnximately caused by such party's respective fati1 t or negligence. 

Master Contract Termination 

51. Terminatio~~ for Default 

5 1.1. [f Contractor violates any n~aierial term or condition of this Contract or any Work Order, 
as applicable, or fails lo fulfill in a timely and proper manner its malcrial obligations 
under this Cvntract, or any Work Order, as applicable, thcn the DIS Master Contract 
Administrator or Purchaser shall give Contractor written notice of such failure or 
violation, and the failurc or violation shall be corrected by Contractnr within thirty (30) 
calendar days or as otherwise agreed. If such breach is not capable of cure within thirty 
(30) days, Contractor must colilmence curc within such thirty (30) day period and 
diligently pursue cotnpletion or  such cure. If Contractor's failure or violation i s  not so 
cot-rected, this Cnnlract may be terminated imnizdiately by writtcn notice from DIS to 
Puntractor, or a Work Order may be terminated by written notice to Contractor from 
Purchaser. 

5 1.2. In the event of termination of an Work Order by Purchaser or this Contract by DIS, 
Purchaser or DIS shall have the right to procure the Serviccs that are the subject of this 
Cuntract on the opcn market and Contractor shall be liable for all damages, including, but 
not limited to: ( i )  the cost diffcrcnce between the original Master Contract price for the 
Services and the replacement costs of such Services acquired from another vendor; (ii) if 
applicable? all administrative costs directly related to the replacement of the Work Order 
or this Master Contract, such as cnsts of competitive bidding, mailing, advertising, 
applicable fees, charges or penalties, staff  time costs; and, (iii) any vthcr direct costs to 
Purchaser or D1S resulting horn Contractor's breach. DIS and Purchaser shall have the 
r i g h ~  IU deduct from any monies due to Contractor. or that thereafter become due, an 
amount for damages that Contractar will owe Dl S or Purchaser for Contractur'a ddau1t. 

5 1.3. If either DIS or Purchaser vialalcs any material term or condition of this Cori tract or any 
Work Order, as applicable, or fails to fulfill in n timeIy and proper manner its obligations 
~nndcr this Contract or a Work Order, as applicable. then Contractor shall give DIS or 
Purchaser, as appropriate, writlcn notice of such failure, which shall be corrected by DIS 
or Purchaser within thirty (30) calendar days, or as otherwise agrccd. If such failure to 
perform is not so corrected, Purchastr's Work Ordcr may be terminated by written notice 
from Contractor to Purchaser or, if appropriate. this Master Contract may be terminalcd 
by written notice from Coniractor to DJS. 

51.4. If the Failure to Perfijrm is without the defaulting party's control, hult, or negligence, ths  
termitiaticln shall be deemed to be a Tern~ination for Cunvenience. 

5 1.5. This section shall not apply to any failure(s) to perkrrn that results ham the willful or 
negligent scts or omissions ofthe aggrieved party. 

52, Termination for Convenience 

52.1. When, at the sole discrc!ion of DIS, it is in the best interest of the State, DIS may 
terininate this Contract, in whole or in part, by fourteeri (I4) calendar days written notice 
to Conlraclor. 
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52.1. Purchaser may terminate a Work Order upon rourlcen (1 4) calendar days written notice 
to Contractor. If a Work Order is so terminated, Purchasers arc: liahlc only fur paymetlts 
Tur Scrvicus received and accepted by Purchaser prior to the effective date of terrninalicin 

53. Termination for Withdrawal of Authority 

In thc cvcnt that DlS' or Purchaser's authority to perform any of its duties is withdrawn, rcduccd, 
or limited in any way after the commcnccment of this Contrnct or any Work Order and prior to 
normal completion, DIS may terminate this Contract, or Purchaser may terminate its Work 
Order(s), by scvrtl(7) calendar days written notice to Contractor. Nn penalty shall accruc lo DIS 
or Purchaser in the cvcnt this section sball be exercised. This section shall not be construed to 
permit DIS to terminate this Contract, or Purchaser lo tzrrninate any Work Order, in order to 
acquire similar Services from a third pm. 

54. Terminatiun for Non-Alloca tion of Funds 

I f  funds are not allocated to DIS to continue this Contract, or to Purchmcr to continue ally Work 
Ordcr, in any future period, DIS may tcrtninate this U,ontract, or Purchaser may terminate any 
Work Order by thirty (30) calendar days written notice to Co~~tractor or work with Contractor to 
arrive at a mutually acceptable resolution of the situation, D1S or Purchaser will not be obligated 
to pay any further charges for Services including the net remainder of agreed to consccutivc 
periodic payrncnlq r~tnaining unpaid beyond the end of the then-current period(s). DIS or 
Purchaser agrees to notify Contractor in writing of such non-allocation at the earliest possible 
time. No penalty shatl accrue to DIS or Purchaser in the event this section shall bc cxcrcised. This 
scc~ion shatl nut be construed to permit DIS to terminate this Contract, or Purchaser to terminate 
any Work Order, in clrdcr to acquire similar Services from a third party. 

55. Termination for Conflict of Interest 

DIS may krminatc this Cwhtract, nr Purchaser ]nay tern~ii~ate any Work Order, by written notice to 
Contractor if DIS or Purchaser determines, aflcr duc nolicc and examination, that any party has 
violated chapter 42.52 RCW, Ethics in Yubiic Service, or any other laws regarding ethics in prlhlic 
acquisitions and procurement and performance of contracts. In the event this Contract or any Work 
Order is so terminated, DIS or Purchaser, as applicable, shall bc cntilled to pursue the sa111e 
remedies against Contractor as ir could pursue in the event Contractor breaches this Contract or any 
Work Order, as applicable. 

56. Termination Procedure 

#. 1. Upon tennination of this Master Contract or any Work Order, DIS and Purchaser, in 
addition to any other rights provided in this Mrrster Contract and applicable Work Order, 
may require Contractor to deliver to Purchaser any property specifically produced or 
acquired for the performance of such part of this Mmtcr Conlracl or Work Order af has 
been terminated. The section titled Treatment of Assets shall apply in such property 
transfer. 

56.2. Unless otherwise provided herein, Purchaser shall pay to Contractor the agreed-upon 
Price, if separately stated. for the Services received by Purchaser, provided that in no 
event shall Purchaser yay to Co~~tractor an amount greater than Contractor would have 
hccn cntitled to i f  this Master Cot~tract or Work Order had not been terminated. Failure to 
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agree with sucll determillati011 shall be a disputl: within thc meaning of the Disputes 
section o f  this Maslcr Contract. Purchaser may withhold from any amounts due 
Contractor such sum as Purchaser determines to be necessary to protect Purchaser from 
potential loss or liability. 

56.3. Contractor shall pay amounts due Purchaser as the result of terrninalir~n within thirty (30) 
calendar days of notice of thc amounts due. If Contractor fails to make timely payment. 
P u r c h a w  may charge interest on the amounts due at one percent (1%) per month until 
paid in full. 

57. Covcnan t Against Contingent Fees 

57.1. Contractor warrants that no person or selling agency has beet1 employed or rclaincd lu 
solicit or secure this Contract or any Work Order upon any agreement or understanding 
for a comtnissicm, pcrccntage, brokerage, or contingent fee, except bona tide employees 
or a bona fide established commercial or selling agency of Contractor. 

57.2. In the event Contractor breaches this section, DIS shall have the righl tu annul this 
Contract without liability 10 D[S. and Purchaser shall have the right to either annut any 
Work Ordcr without liabiIiv to Purchaser or, in Purchaser's discretion, deduct from 
payments due to Contractor, or otherwise recover from Contractor, thc rull amount of 
such commission, percentage, hrokcragc, or contingent fee. 

Activity Reporting , Administration Fee & Performance Reporting 

58. DIS Master Contract Adn~inistration Fce and Collection 

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

58.2. The Master Contract Administration Fee is two pcrccnl(2.0% or ,021 of the purchase price 
for Work Orders valued up to $1 million dollars, and will be one percent (1.0% or .0 1 ) for 
Work Ordcrs valued at, or exceeding. % 1 million dollars. The purchase price is defincrl as 
rota1 invoice price less sales tax. 

58.3. 'The Master Contract Administration Fee shall hc includcd in all Contractor Prices listed 
in Schedule A of this Crrntract and shall not be invoiced as a separate line item to 
Purchaser. 

58.4. Contractor shall hold the Master Contract Administration Fee in trust Fnr DlS until the Fees 
are remitted to the DlS Master Contract Administrator, along with the Master Contract 
Activity Report. 

59. Activity Reporting 

59.1. Coi~tractor shall submit to Ihc D1S Master Contract Administrator a quarterly Activity 
Report orall Scrvices purchased under this Master Contract. The report shall idcn tify : 

a) This Master Contract number: 

b) The month in which the purchases occurred; 
C )  Each Purchaser, identified by state, local or educational entity, and each Work OrtIcr 

fur each Purchaser making purchases during the reporting quarter; 
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d) The total moun t  of nloney received (excluding sales tax) for each Work Order for 
each Purchaser; 

e) The DIS Master Contract Administration FCC iur cach Work Ordcr for cach Purchaser; 
f) The sum of money received (excluding sales tax) for all Work Orders for each 

Purchaser and for all Work Orders for all Purchasers; and 

g) The total amount orlhc DlS Master Cnnlracl ,4drninis1ratiu11 Fee. 

59.2. Reports are required to be submitted electronically. in  the Microsofl Exvcl forinat 
provided by DIS. Reports are to be sent electronically via E-mail to: 
! ~ ~ a d o i i n ~ d i s . w a . n o v  

59.3. The Activity Report and the DIS Master Contract Administration Fee shall be subn~itted 
on a quarterly basis in accordance with the following schedule: 

For activitv in the months: Report & Fee Due: 

January, February, March April 15' 

April, May, June July 1 5th 

July, August, Scplcmbcr Octohcr 15'' 

October, November, December January 15Ih 

59.4. This report may be corrected or modified by the DIS Master Contract Administrator with 
subsequent written notice to Contractor. 

59.5. Activity Repoi-ts are required even if no activity occurred. 

59.6, Upon request by DIS, Conlractor shall providc, in thc format rcquesled, the contact 
information for all Purchasers during the Term of the Master Contract. 

60. Electronic Funds Transfer 

When agreed by DIS and Contractor, the DIS Master Contract Administration Fee can be paid 
through Electronic Funds Transfer (EFT) to an Automated Clearing House (ACH). Conlraclor 
can utilize thc ACH Dchil oplion, which is an arrangement between the Contractor and DIS' 
bank. Contractor initiates the action, specifying the amount of funds and the effective date of 
payment. On the effective date, the funds are withdrawn fioin Contractor's account and 
transferred to the DIS accouat. Contractor will be provided by separate instrumcnl thc DTS 
account infrlrmatic~n and a to1 I- rrcc numhcr tu initiate the quarterly transaction. There is no cost to 
Contractor. 

61. Failure to Kemit HcportslFccs 

1 Failure of  Contractor to remit the Master Contract Activity Report together with the 
Master Contract Administration Fee may be considered a failure to perform on the part of 
Contractor, which may result it1 DIS tettninating this Master Contract with Conlractor. 

61 2.  Failure of any Purchaser to pay the Master Contract Adtniaistration Fce may rcsult in a 
Purchaser forfeiting its right to purchase frorn this Master Corilracl. Contractor shall 
notify rhe DIS Corllract Administrator whcn any Purchaser fails to pay the Master 
Cvn~racl Adrninislralit~n Fcu. 
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61.3. The DtS Contract Adn~inistrntor will notify Contractor of any Purchwer who has forfeited 
iis right lo purchasc under this Master Contract. After such notification, any sale by 
Contractor to a forfeiting Purchaser may be considered failure to perform by Contractor. 

6 1.4. If the performance issues are resolved, D1S: at its option, may reinstate a Contractor's 
participation or a Purchaser's right to purchase. 

62. Periodic Contractor Performance Evaluation and Report 

62.1. f urchasers will periodically evaluate Contractor's Performance in a Contractor 
Performance Report. The report is designcd 10 evalualc impacls and outcomcs achieved 
as a result of Contractor's delivery of Services, inform Contractor of their performance 
strengths and weaknesses, and aid Purchasers in referrals. Each evaluation will include an 
assess~nent of the Contractor's efforts toward achieving Purchaser's objcc~ives. 

62.2. DJS will prc~vidc copicv o f  Purc haser Contractor Performance Reports to Contractor. 

62.3. If DIS receives three (3) or more negative performance reports from Purchasers in a one 
( I )  year period during the ' rerrt~ of this Contract, and Contractor fails to provide, in DIS' 
sole opinion, adequate reme&, this Contract rrlay be terminated. 

62.4. DIS will consider such evalualiorlv whcn dclcrmining administrative actions including 
bul nnl limi~cd lo uxtcnding the Term olthis Contract. 
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Master Contract Execution 

63. Authority to Bind 

'The signatories to this Contact represent t h r  thcy have the authority to bind tlieir respective 
orga~iizations to this Contract. 

Tltis Contract may be executed in counterparts. in a single original, or duplicate originals. AS 
applicable, each counterpart or each duplicate shall be deemed an original copy of this Contract 
signed by each party, for all purpoaca. 

The parties agree that this Contract may bc cxccutcd hy lacsirniie signature. aid shall be e tk t ive  
us of the date of Such facsimile signature. If executed by facsimile, the parties ,agree ur pnrvidc 
original signature pages within ten (10) business days of facsimile execution, 

tn Wilness Whereof, the parties hereto, having read this Contract in its entirety, including all attachments. 
do agree in cwh md cvcry particular and have thus set their hollds hereunto. 

Roland Rivcra 

I A ~ ~ ~ V ~ ~ ~ ]  State of Washilrpton 
Department of Information Services 

. - - - - - 
State of Wruhingtot~ 

Approved 
LBL Techoiogy Panners 

1 

, . . . . . . . . . . . : . . , . . . . . . , 
Cuntrrctur Inkrmrtiun .. . . , . .. . , - . . 

Contractor's UBi Number: 
602662592 

Rinr GType Name 

Awistanl Altnrncy Gmcral (Ccrtilicatitm Nmbcr) 
Title 
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Schedule A 
Price List 

As of July 1,2007 

for 
Master Contract Number TO8-MST-698 

with 
LBL Techology Partners 

LBL Techology Partners is authorized to provide only the Services identified in this Schedule A at or 
hclow ~ h c  Not-To-Exceed Hourly Rates (Prices) set forth in this Schedule A under this Contract. 

. . -. . . . . . . . . . . . . . -. - . - - 
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Schedule B 
Work Request Template 

A sample of the current DIS second tier Work Request template can be found on the following pages it1 this 
Schedule B. DIS reserves lhc: right, at ils solc discrclian, to modify this template as it is deetned to be in the best 
interests of D1S and the Purchasers. The DIS Master Contract Administrator will make any revisions available lo 
Purchasers and to the Contractor upon release. 

A typical Work Request will contain, but not he limited 10, ~ h c  rollo\~ing i~cms:  

Project or Task Objcctivcv 

Scope and Description of Work, including Deliverables 

Timeline and Period of Performance 

Compensation and Payment 

Conlractcjr SvaTT, Rolcs and Responsibilitirs 

Identification and approval of any subco~~tractors 

Retention requirements 

Insurance requirements (beyond what i s  in Master Contract) 

Puruhascr Sraff. Rnlcs and Responsibilities 

Additional Purchaser Terms and Conditions Specitic to the Work Kequest 

Evaluation Criteria and Response Instructions 

.. 

State of Washington 
Deparhnent ofhformation Scrviccs 

- - - - - - - - - - - - - - -. . -. . -. . . . - -. - . . 
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SAMPLE - FOR ILLUSTRATlVE PURPOSES ONLY 
Information Technology Services Work Request 
This Work Request is issued under your current DlS Master Contract. 

I Purchaser Name: I I Date Issued: I 

I Submit your response via email to: I 1 

Category I 

Category 2 

Categorq. 3 

Category 4 

Category 5 

Categorq. 6 

Categoy 7 

Categoty 8 

Category 9 

Category 10 

Categoty 11 

[7 Category I 2  

Category 13 

Catgory 14 

C]  Category 15 

Category 16 

Categoty 17 

I Required Skill Level I 
. . . . . . . I Joarney - s minimum of one ( I )  years of  recent experience, and demonstrated knowledge. skills, and ahilitics 

I Sctiior - a rninirnutn of five (5) years of recent experience, and de~llonstrated superior knowledge, skills, and abilities I 
Expert - a minimum of ten ( I  O) years of increaqing levels of responsibilities, and supervisory or managcmcnt rcsponvibility 

Estimated Periud of Pedurmance: 1 Start Date Through End Date 

Pmject or Task Objectives 

- . - - - - - , A . , , . , , ,- - . , , -, . . 
Purchaser Staff, Roles and Responsibilities 

Compensation and Paytncut 

Purchaser Additional Terms and Conditions Specific to this Work Request 

Confidential Information, Work Product 

Purchaser Work Request Administrator Informmtiun 

Purchaser Work Order Manager: I 

S l a k  or Washington 
nepsnmcnt of Information Services 

Title 

Phone: 

Sclledule R Information Technology Professional Services 
Mastcr Contract # '1'08-MS'1'-698 

Email: Fax: 



Instructions to Contractors 

Please ensure thnt vuzr huve included the followi~lg ip!formariun in jqotlv respotwe as thvse crre /he i l e m . ~  
that will be trsed to evciluule your response: 

1. Describe your approach and methodology for s~~ccessfully completing this project. Include a detailed Work 
Plan and schedule for con~pleting this project. The Work Plan should clearly idcnliry llre roles of each project 
member, estimated number of work hours, and all associated deliverables. 

2. In two pages or less (no1 including resumes), describe one ( 1  ) similar project completed by the consultwl(s). 
Include the outcomes and results achicvcd for Ihc customer. Identifj, the custotner and provide their 
appropriate contact information for reference purposes (name, telcphnnc, email, etc). Note: This project shall 
have becn completed by tliz staff/consultant proposed for the Purchaser's project as described hcrcin. 

3 .  Propose a not to excccd hourly rate. Contractor's total compensation for Services rendered shall be b ~ s c d  on 
proposed hourly rate. Contractor may proposc rales at or below tllose contained in their DIS Master Contract. 
All work will be perfor~ned at the following Purchaser location x ~ ~ ~ x x x x x x x x x x x x x x ,  unless otherwise agreed 
to by thc Purchaser in the final Work Order. 

4. Affirm that proposcd consultat~t will be available to begin work no later than rnonth/date/vear and hu 
committed to the Purchaser throughout the Pcriud or  Performat~ce. Indicate any known staff scheduling issues 
during the Period of Performance including but not limited to other projccl crigagemei~ts and holidays. 

5. Include a resume for the consultant submitted for this project. Includc company riarnes and phones numbers 
worked for pan1 three years for this individual. 

6. Indicate the xvailahilily or the proposed consulm~t staff for possible interview with Purchaser during week of 
inonth~date/vear - month/date/year. This interview may he conducted in person, via teleconference, or other 
method, at the sole discretion of the Purchaser's Work Request Administrator 

7. Conlraclor's cutltact inforn~at io~~ for this Work Kequest. Lnclude name, title, email, phone & fax numhcrs. 

A Work Order number will be assigned, and formal Work Order issued, after a Contractur is ~ r l tc ted  lo 
perform this Work Request. 

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

-- 
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Schedule C 
Work Order Template 

Yersoaai Service Contracts 
A sample o f  a Mode1 lnformation Technology Contract fcrr Personal Services may bc found on the 
In rorrnalion Services Board Policies site for Model Contracts and User Instructions website: 
11rt~:l/isb.w~.~ov/~oIicies/~ortIblio/208R.~l~~. This mndct i s  used for those persolla1 service contracts 
solicited under KCW 43.105. 

A sample of the Office of Financial Management's Personal Service Contract may be found on lhcir 
wchsitc located at h t t p : / / \ ~ \ v ~ . o f i ~ ~ . ~ a . ~ ~ ~ / ~ ~ i ~ t r a ~ t ~ / ~ ~ ~ i ~ ~ ~ ~ ~ i d e ~ ~ s ~ e u i d e . ~ .  'l'he sample is labeled 
Appendix E. This model i s  uscd for those pcrsonal service contracts solicited under RCW 39.29. 

Purchased Service Contracts 
A sample of the 01s Model Contract for Purchased Services can he found at 
http:Ilisb.wa.gov/policies/portfoliol207K.doc. 

Note: Not every model or sample contract section will be required in every Work Order, nor will these 
model co~uracts sections sntisfy every Work Order need. Work Order requirements will be selected from 
the most applicable model contrad(s) plus uthcr sourccs including bul not limitcd to individual Purchaser 
terms and conditions, thrn tailored to meet specific functional and operational needs, i.e., scope of work 
to be performed or Services to be provided, and the protections necessary to that respective Work Order's 
purposc. n1S will also establish a cornnion ternplate to be used by Purchaser' for Work Orders under the 
new ITPS Program. 

The details of the specific Services, project or tasks should be negotiated by Purchaser and Contractor 
and memorialized it1 a Work Order. The Master Contract requires that the Work Order, at a minimum, 
reference the Mastcr Conlract numbcr and addrcss  he rollowing areaq: 

Scope and Descriptiorl of Work, including Deliverables 

'limeline and Period of Perforinance 

Compensation and Paymcnt 

Contractor Staff, Roles and Responsibilities 

Purchaser Staff, Roles and Kesponsi bilities 

Additional Purchaser Terms and Conditions Specific to the Work Order 

Signature Block 

. .- -- 
State of Washin~lnn Schedule L) Information Technology Profcssiond Scwiccs 
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Waiver of Section 4, Automatic Price Adjustment, 
in DIS ITPS Master Contract #T08-MST -698 

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

Economic Price Adjustments 

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

LBL Techology Partners 



...!I~ Washington State Department of 
~iiP Information Services 

Amendment 12-04 

to 


Master Contract #T08-MST-698 

for 


Information Technology Professional Services (lTPS) 


This amendment 12-04 to Master Contract T08-MST-698 is entered into by and between the Department 
ofl nformation Services ("DIS"), a n a gency of the state 0 f Washington, and L BL T echoJogy Partners 
("Contractor"). 

Pursuant to Section 27, Authorityfor Modifications and Amendments, the parties agree to amend Contract 
T08-MST-698 as follows. 

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

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

(1) 	Pnrsuant 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 tcn (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 t he pc rsons signing be low, w ho warrant, 
respectively, that they have the authority to execute it on behalf of the party indicated. 

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

ACCEPTED ACCEPTED 
Washington State LBL Techology Partners 
Department of Info 

Scott Smith 
Print or Type Name 
T AS Program Coordinator Director June 8, 2011 

Title Date 

State of Washington Information Technology Professional Services 
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