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,WASTER CON'TRACT NUMBER TOS-MST-699 

for 

Infnrrnation l'echnolngv Professional Services 

PARTES 

This Master Contract ("Master Contract" or "Contracl") is entered into hy and between ttle State af 
Washingon, acting by and through Departrn~nt of Information Services, an agency of Washington State 
government Iclcatd at 11 10 JefTerson Skeet SE Olympia WA, 98504-2445 hereinafter referred lo as 
"DIS', and Legacy Solutiuns Corp, a Corp>mtion located at  12025 Gibbns h l c  SE, Tcnino, W A  98589 
licensed to conduct business m thc state of Washing ion hereinafter refcmed to as "Contractor", for the 
purposc: of providng Information Tecl~nolv~y Professional Services. as described md identified herein. 

The State of Wahingron, acting by and h u g h  DlS issucJ Request for QuaIificaLions and Quotntion 
#T07-RFQQ-015 (WQQ) dated March 7,2007, (Exhibit A) for thc purpose of purchasing hformation 
Tz~lrrtulogy Professional Services in acmrdance wit11 its authority under chaptcr 43.105 RCW and 
chapter 39.29 RCW. 

Contractor submitted a timely Respoase I r ,  TIIS' R F W  [Exhibit B). 

DIS evaluated all properly subrnittcd Responses to thc above-referenced RFQQ and has identified 
Contraclur as an apparently successful vendor. 

n1S has determined that entering into lhis Contract with Contractor will mccl Purchasers needs and will 
be in Purchasen best intercsr. 

NOW TIIEREFORP., DTS enters into this Contract with Conlrdctor the terms and conditions of whch 
shall govern Contractor's prnviding to Purchasers rhe Informatiol-I Technology Professional Services as 
described herein, on a conveniencc ur as needed basis. This Master Contract i s  not for personal use. 

IN CONSIDERATKIN nf [he mutual promiscs as bereinafter set [ o h ,  the parties agree as follows: 

1. Definitinn of Terms 

The following lerms as used throughout thjs Contract shall have the meanings set forLh bbebw7 

"Rreach" shall mean Lhe unauthorized acquisition of computerized da~a dlat r;umprornises the 
security, confidentiality, or integrity of personal i~lformation maintained by Pwchaser. 

"Busiocss Daysf' ur "Business Hoursn shall mean Monday though Friday, 8 AM to 5 PM, 1-1 
t i t w  i r ~  Olympia, Wanhingmn, excludmg Washingtnn Shte holidays. 

Tonfldential Information" shall mcan information that may be exempt from disclost~re to the 
public or other unauthorked persons under either c h a p t ~ ~  42.56 RCW or other state or federal 
statutes. Confidential lnformation includes, but is not limited to, names, addrcsscs, Social 
Se~urity numbers, e-mail addresses, telephone nwnbers. financial prc~filw, credit card 
information, payroN/labor data, b v e r ' s  license numbcrs, medical data, law enforcement records, 
agency source code or object codc, agcmy security data, and u~Cormtio~~ ideutifmble Lo 
individual. Purchaqers may identify adhtional Confidential Information in a Work OT~LT. 
Confidential TnCurmation also includes any Personal Tnformation under the provisions of RCW 
19.255.010 and RCW 42.56.5W. 

- 
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''Contractor" shall mean Legacy Solutions Corp, ik en~ptoyees and agents. Contractor also 
includes any firm. provider, organization, individual, or other ~vlity petiorming the business 
activitics under this Contract. It shall also include a11y Subcontractor retained hy Contractor as 
permitted under the tcm'P, nf this Contract. 

"Contractor Account Manager" shal I mean a representative of Conlractor who is assigned as the 
primary contact pcrnori with whom the DIS Master Contract Administrator shall wrlrk with for the 
duration of ths Contract and as furthcr dcfined in the Section titled Contractor Account Manager. 

"Contractor Work Ordcr Manager" shall mean a npresentative of Contractor whn is assigned 
to each Purchaser Work Order as the coordinator of activities and the primary point of contact, as 
further defined in the Section titIed Contractor Wurk Order Manager. 

"Customer Scrvice Agreement'' shall mcan the completed service agrwment between Purchaser 
and DIS, which is rcquircd in order for a Purchaser to do business with DIS. 

"DJS" shall mean the Washington State D ~ ~ a m n e n t  of h~fonnation Services. 

"Lffective Date" shall mcan the first date this Contract is in rull force and effect. It miiy hc a 
spucific date a ~ e e d  to by the parties; or, i f  not so specified, the date of lhc last signature of a 
party to this Con tract. 

"Exhibit A" s11all mean KFQQ Number T07-RFQQ-0 15. 

"Exhibit Bn shall mean Contracror's Response to RFQQ Number T07-RFC)Q-015. 

"1SB" shall nican the Wnsllington State Information Scrvices Board. 

"ITPS" shall mean Infomtivn Tcchtwlogy Professional Services. which mciudes both Personal 
Services and Purchased Services. as defined herein. 

Program" shall mean the DIS-eshhlished master contracts that makc IT professional 
services available on an enterprise basis to support statewide technology pro-jects. 

"ITPS Program Manager" shdI mean thc persot1 designated by DIS who i s  assigned as the 
primary contact person with whom Contractor's Account Martagcr shall work for the durat iun of 
this Contract and as W e r  defined in the Section titled lTPS Program Manager. 

"Master Contractn or aCuntractfi shall mean the WQQ, the Response, this Contract document, 
all schedules and exhibits, all Work Orders, and all amcndme~~ts awarded pursuant to the RFOQ. 

"OFM" shall mean the Washington Surc Off ice of Financial Managemcn~. 

"Personal Services" shall mean professional or technical expertise provided by Conbaclor In 
accomplish a specific study, project, task nr dudes as set forth in this Contract and any ITPS 
Program related Work Request a d o r  Work Order. Personal Services shall include b u ~  not be 
limited to those services specified in hc  State Ahnistrative and Accounting Manual ISAAM) 
in chapter 15 Perscwad Services located at: I-IW,: y \ \  $1 of 11-1 \L :!.I>%:*. i l l > l l t  Y : I I I  !n. 

uPricc" shall mean #he not to exceed hourly ratc(s) bid by Contractor in the categories awarded to 
Contractor a s  sct forth in Schedule A Price Ldsr, and shall hc paid in United States dullars. 

"Proprietary Informatiun" shall meall intormation owned by Cuntractor to whch Cantractor 
claims a protectable interest under law. Prr~priciary Tnformation includes, but i s  not limited to, 
informa tion protected by copyright, patent. trademark, or tmdc secl-et laws. 
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"Purchased Services" shall mcm those services and activities ~rovided by Contractor to 
accomplish routinc. continuing, and necessary runctions as set forth in the RFQQ and any ITPS 
Prngram related Work Request andor Work Order. Purchased Scrvicw shall include but not be 
limited to those setviccs specified as Purchased Szrvices in RCW 43.105.020. 

"Purcl~aser~ shall mean DIS and thclsc government or nonprofit entitics that have entered into an 
Interlocal or Customtr Service Agreement (CSA) wilh DIS. DIS maintains a searchable database of 
currenl ct1stomcrs at: ? L-L 1:; 4 );I l!&yL .,.~~L~.~;~I.~~I.,~ J 4  t ![.(I 

"Purchaser Work Order Administrator" shall mcan that person designated by Purchaser to 
administer any Work Order on hchalf of Purchaser. 

"Purchaser Work Request Administratorn shall mean that person designated by ~ u r c b & r  to 
administer any Work Requcsl on behalf of Purchaser. 

"RCW" shall rnean the Revised Cndc of Washington. 

WFQQ" shall mean lhc Request for Qualifications and Quotation used as a solicitation 
documcnt 10 establish this Contract, including all its amendments and modifications, Exhibit A 
hereto. 

"Response" shall rnean Contraclor's Response to DIS' RFQQ for Iniomration T'echnoIogy 
Professional Services. Exhibit B hereto. 

"Schedule A: Price L&" shall mean the attachment to lhis that identifies the 
autl~orizcd Services and Not-To-Excccd Hourlv Rate Prices available utldcr this Contract. 

. . .  . 

equesf TempIutew shall mean thc attachment to this Contract that provides 
and cnndirions for a Work Request. 

"Schedule C: Wurk Order Template" shall mcan the attachment to this Contract tkdl provides 
cxample f o m t .  terms and conditions for a Work Order. 

"Schedule D: MWBE C'erbputittn" shall mean the attached certificale(s) indicating 
Contractor's, andor une or more of Conwactnr's Subcontractor's status as P minority or women's 
business enterprise. 

"Servicesn sbaIl mean the Personal and/or Purchased Services in the categnricv defined in the RFQC). 
Exhibit A. 

"Specificatiuns" shall mean the Technical Service Categoryljob descriptir~ns and other 
specifications for Scrvices set forth in the RFQQ, Exhibit A. 

"Subcontractor" shaH mean onc not in the employment of Contriictur, who is performing all or 
part of the husincss activities under this Con tmcl or any Work Order under a wparalc contract 
with Contractor. The term "Subcontractor" means Suhcanlrdctor(s) of any tier. 

"Technical Service Category" shall mean the list of eighteen ( I  8) Service categories that are set 
forth in the RFQQ, Exhihit A. 

"'I'crm" shall mean the period of timc specified within a document that it will be in full force and 
effcct and includes, e.g., Master Contract Term, Refresh Term and Work Order Term, as further 
defued in Section 2. 
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"Work Order" shall mean the contractual documcnl issued by a Purchaser and executed 
between Purchawr and the Contractor. Each Work Order shall be the result of a sccnnd ticr 
competition. A Work Order generally contains pn~jcct objectives, scope and description of work, 
timeline and period of perft~rmmce, compensation and payment, Contractor responsibilities, 
'Purchaser rcspomjbilities, Purchaser special terms and cotlditions, signa~urc block, etc. and 
incorporates this Cont~act by rcfcrcnce. A template Work Order is attached to t h ~ s  Contnct as 
Schedulc C. 

"Work Product" shall mean dab and products produced under a Purchaser's Work Order 
including but not limited to, discoveries, tbmulae, ideas, improvcmcnts, inventions, methods. 
models, processes, techniques, fmdings, conclusions, recommendatiws, reports, designs, plans. 
diagams. drawings, software, databases, documcn t.3, pamphlets, advertisements, books, 
magazines, surveys, studics, computer programs, films, tapes, and/or sound reproductions, to the 
cxicnt provided by law. 

"Work Kequcst" shall mcan a separate second tier solicitation document developed arid issued 
by thc Purchaser to TTPS Program C'ontritctor(s) to requcsr propovals relative to a Rrchaser's 
requirement. The Work Requcst tyI7i~dly identifies the project objectives, scope and descriptmn 
of work, limeline and period of performance, conlperlsation and payrncnt. Cuntrdctor 
responsibilities, Purchaser responsibililies, Purchaser special terns and conditions, instructions tn 
Conlrdctvrs. etc. A template Work Kequest is attachcd to his Contrdct as Schedule B. 

Master Contract Term 

2. Term 

2.1. Tcrm of Master Contract 

a) Ths Contract's initial Terrn shall be from July 1, 2007 or date of last sigt~ature affixcd, 
whichever is later, through June 30,2009. 

b) This Contract's Tcrm m y  be extended by up to four (4) additional one ( I )  year Terms, 
provided that the extensiotls s l ~ I 1  he at DJS' oplion ztnd shalt be effected by DIS giving 
written notice of its intent to extend ~s Contract to Uo~~tractor not less than thir~y (30) 
calendar days prior to the then-currun1 Conkdct Term's expiration and Contractor 
accepting such extension prior to the then-current Contract Term's expiration. The total 
Term of this Contract shall not be extcwlcd beyond June 30,20 13. Na change in terms 
and condilions shall be permitted during these extensions unless specifically agccd lo in 
writing. 

2.2. Term nf Work Orders 

a) The Term of any Work Order cxecuted pursuant to this Contract shall be set forth in the 
Wnrk Order. 

b) Work Orders nr rcncwal Work Orders entered into prior to the expiration or other 
iermination of this Master Contract way bc completed under the Master Contract 
terms and co~~ditionv in effect when the Work Order or renewal Work Order was 
enlcred into. 

c) New Work Orders or renewal Work Orders shall not be entered into after the 
expiration or othcr termination of the Master Contract. 

d) Work Orders shall not be renewed for a Terrn hcyond June 30.20 15. 
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3. Survivorship 

3.1. Allofthe~msandconditionscontainedin~sMil~terContractshallsurvive~he 
expiration or other termination nf this Contract for so long as any Work Order entercd 
into under this Master Contract is still in effect and shall apply to such Work Order. 

73 .  Theterms,conditionsandwarrantiescontained~nth~sC:on~ctthathyheirsenseand 
context are intended tr, su wive the expiration, cancellation or termination of this Contract 
shall so survive. Tn addition, thc terms of t h ~ :  Sectiol~s titlcd Overpayments to 
Contractor; Ownership/Rights in Data, Access to Data; Contractor Commitments, 
Warmaties and Representaiiuns; Protection of Purcbaser'a Corfidentlal 
Information; Section Headings, Inmrporeted Documenh and Order of Precedence; 
Subeontractnrs; Publicity; Review of Contractor's Records: Potent and Copyright 
lndernaification; Insurance; Contractor's Proprietary Information; Disputes; 
Limitation of 1 , i a b i i ;  D8 Master Contract Administrrtlon Fee and Colkclinn: 
and Activity Reporting shall survive the termination of this Contract. 

Pricing, Invoice and Payment 

4. Pricing 

4.1. Contractor agrecs to pruvide the Services in thc categories and at the Prices set forth in thc 
Price List attached as Schedule A to this Master Contract. Such Priccs may not hc 
increaq~.d during the lenn of this Master Curl LIXCI. Prices arc considered maximum or 
"cciting" pricw only. On a project by project basis, Contractor may elect to provide 
Sewices to Purclmwr far performaace of a Work Order at a bwer Price than that originally 
established in his Master Contract. 

a) The maximum corlsideration availabIe to Vcndor under this Contract is $1,000,000.00 
(US dollars) fur the initial Term, unless mended 

b) Consideration for each Seconll Tier Work Contract will br: stated in the Purchaser's 
Second Ticr Work Conkact. Purchaser shall m a k ~  payments on Second Tier Work 
Contracts to thc Vendor consistent with (he terms set out in the Secnnd Tier Work 
Contract. Funding m y  be federal, stare andor ~rivate grant based depmding on the 
specific program requesting staffing 

4.3. 1rContractor reduces iLq Prices for my of the Serviccs during the Tbm of this Contsdct, UiS 
and Purchasers sliall have the immediate bellefit of such lower Prices tor rlcw purchases. 
Conmtor shall send notice to the TIIS Master Contract Administrator with the reduced 
Prices within fiRcen (15) Business Days of  the reduction taking eflecl. 
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4.4. Purchavcr shdI rebllburse Contractor for travel and othcr expenses as identified in a Work 
Order, or as authorized in writing in advance by Purchaser in accordance wiih the then- 
current rulcs and regulations act forth in thc WasAingfon State Adminish-ative and Acwtmsirlg 
Ilfunuu/ (2~1:: :  u,\i:\~,.,f": I >il;l rroi, r:i?l ii;\ :poi~oi..llr I I ! ) .  Contractor shall providc a detailed 
itemization of exp~sus,  including descrjpt~on. amounts and dates, and rweipts for amrunts 
of fifty dollars ($50) or marc when requesting reimbursement. 

~ I I  1 C DIS elecls to extend &is Contract for an addiiional one-par peiod(s) hcyond the 
initial Term, or subsequent renewal periodls), the Contract pricing for the additional one 
year shall bc automatically increawd or decreased, as applicable, by DIS by nor mwe 
than thc percentage increaseidwrease of tht: U.S. Department of Labor ''Conwlwt Price 
Index, US C:ily Averagc, All ltans, Not Seasonally Adjusted" (CPI-U, Series Id: 
CU URoooos no). 

b) me baseline index shall be the Index announced for April of h e  previous y tar. The 
allowablt: percent change <hall be cdcuIarcd by subtrac~ing the hascline index fmm the 
index announced for the April in which the renewal option is exercised, and dividing thc 
result by the baseline index. Thc allowable percent change shall be rounded m thc 
~ ~ c m s t  one-hundredth of one percent and shall be the smxmaxim~urn price adjustment 
permitlcd Contractclr may offcr price deercases in exccss of the a1IowabIe UYI-U 
percent change at any time. The following example illustrates the computation of 
percent change using April 2004 as the  Rascline; 

CPI-TJ for ApriI 2005 *.. :,. ..., . . - .- ,. . < ,  

Less CPI-U for April 2004 (baseline) t ( Equals i mlex wint change 1 6 .  I 
1 Divided by previous period (baseline) CPI-U - 1 188.0 ( 
1 Equals / 0.0351 1 

- 

Results multiplied by 100 I-- 0.0351 x 100 
FqUs  pel-ccnt c h g c  --- -t-- 3-51 -d 
Example: (1 94.6 188.0 = 6.6) then (6.6 + 188.0 = 0.0351 x 100 = 3.5 1%) 

4.6. Contractor a g m s  thal all the Prices, terms, wmanties, and benefits pmvided 111 this 
Contrdct are comparable tcl or hetter than the terms presmtly hcine offered hj Contract~~r 
to any othcr goven~~ntal  entity purchasing the same Scrvices under similar terms. If 
during the Term of this Contract C'ontractar shaI1 cntcr into coulra~ts wth any other 
governmental entity providing greater benefits or mom Iavorable terms than those 
provtded by this Conhct,  fontractor %hall be obligated to prc~vide the s m c  to U1S tbr 
subsequent ITPS Prngram xelatcd purchases. 

4.7. Contractor agrees that Prices providcrl in this C u n h c t  assumt: that work is petfom~ed during 
Business Days and Hours. Overtime rates are not allowd unless required by state or federal 
law. Further, b c e s  are lo be considered aIl-inclusive hourly rates to includc all expenses 
(e.g.. overhead, insurance, and adrnir~ishation incIu ding but not limited to tllc DIS 
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Master Contract Administration Fee outlined in Section 59 bdowj except travel (,see 
Section 4.4 above). 

5. Advance Payment Prohibited 

No advance payment shall he made fnr Services furnished hy Clnntrsctnr pursuant tn this Contract. 

6. Taxes 

6.1. purchaser will pay sales and uqe taxes, if any, imposed nn the Services acquired 
hcrc~mdcr. Contr~ctor must pay al l  other taxes including, but not limited to, Washingtun 
Business and Occupation Tnx, other taxes based on Contractor's income or gross 
rcceipts, or personal property taxes levied or assessed on Contractor's personal property. 
Purchaser, as an agency nF Washingon Sutc gmvcmmcnt, i s  cxcrnpc rrom property tax. 

6.2. Contractor shall complete registration with the Washington State Department of Revenue 
and he respnnsihlc for paymcnl of all taxes due on payments made under l h i s  Contract 
and any related Work Order. 

6.3. All payments ac~rued on account of prtyroll taxes, unemployment contributions, any 
other taxes, insurance, or other expenses for Contractor, Contractor's staff, or 
Subcontrdctors, shaII be Contractor's sole responsibility. 

7. Invoice and Payment 

7.1. Cunlrador's will submit properly itemized invoices to Purchaser's Work Order 
Administrator for any and all work related to a Purchaser's Work Order. Invoices shall 
provide and itemize, as applicable: 

a) DIS lnfnrmation Technology ProCessional Services Master Conmct numbcr T08-MST- 
699 

b) Purchaser Work Order number; 
C )  Co~~mactnr name, addrcss, phonc rnlmbcr, and Fcdcral Tax Tdcntification Number; 
d) Description of Services provided; 

e) T)atc(sj that Scwiccs were provided, including numbcr of hours worked. 

Note: number of hours worked would not be applicable for a deliverable-based or 
fixed fcc Work Order. 

f) Contractor's Pice for Services; 

6 )  Net invoice Price for each Service; 
h) Applicable taxes; 
i) Other applicable charges; 

j j Total invoice Price; and 

k) Payment terms itldudmg any available prompt payment diswunb. 

7.2. If expenses are allowed under any Work Order and invoiced to Purchaser, Cantractor 
m usl provi clc a dctai Icd itcmixali on o f  those expenses that are reimburseable, including 
description, amounts and dates. Any single expense in thc amount of fifty dollars ($50) or 
more must be accompanied by a receipt in order to receive reimbursement. (Sec 
Suhscction 4.4 ahovc.') 
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7.3. Payments shall be due and payable within thirty (30) calendar days after provision and 
acceptance of Services or th* (30) calendar days after rcccipt of properly prepared 
invoices, whichcvw is  larcr. 

7.4. Incorrect or incomplete invoices will be returnud hy Purchaser to Contractor for 
correction and reissue. 

7.5. The Contractor's DJS Master Conrract numhur arid the Purchaser Work Order number 
must appcar on all hills of lading, packages, and correspondence relating to atly Work 
Order. 

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

7.7. If Purchaser fails to make timely payment, Contrnctur may invoice Purchaser one percent 
(1%) per month on h c  amount nverdue or a n~inimum of one dollar !$I) (Rcfcrcnce 
chapter 39.76 KCW). Payment will not be considered Iatc if payment is deposited 
electronically in Contractor's hank account or if a check or warrant is poslmarkcd within 
thirty (30) calendar days of acceptance of the Scrvicks or receipt of Contractor's pruperly 
prepamrl invojcc, whichever is later. 

7.8. As applicable and if outlined m the Purchaser's the Work Order, Purchaser may withhold 
ten percent (10%). or o111cr appropriate amount as defined by the Purchaser in thc Work 
Order, from each payment until acceptanr.e by Purchascr nf the final report, completion 
of project andlor uthcr appropiate milestone. 

8. Overpayments lo Contractor 

Conhctor shall rcfund to Purchaser the full amount of any erroneous payment or overpayment 
under any Work Order withm h r t y  (30 j days' written norioc. I f  Contractor fails to make timely 
refund, Purchascr rnay charge Cr~ntractor one percent (1%) per month on the amount due, until 
paid in full. 

Contractor's Responsibilities 

9. Purchaser Eligibility 

In order to be eligibIe to purchase under this Master Contract. Purchasers shall have a C'ustomer 
Service Agreement (Inlmlocal Agcemc nt) with DIS. Contractor shall be responsible fur vcrj fying 
Purchaser eligibility. Contnctor may use the search feature on thc DTS website: 
t!!!l':: ~c*c' l~! l laI j .di \ .  i? ;I -. b l r b :  ( 5 - 4 1 - - 'C  -. . S I ~ , S L ; I I ~ ~ ! I . : ~ ~ ~ ~  or niay contact the Office of Legal Services 
within DIS at 360-902-355 I to ascertain Purchaser eligibility. 

1 0. Contractor Work Order Manager 

Contractor shall assign a Contractor Work Order Manager for each Purchaser Work Order. The 
Contractor Work Order Manager shall bc ~ h c  principal point of contact for Purchaser and shall 
coordinate aU related Contractor's activities. , 

f 1, RJ?P Mandatory Requirements 
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Thc RFQQ mai~datory requiremenh are essential substantive terms of t h ~ s  Master Contract. 
Services provided under h s  Master Contract shall meet or exceecl all ~ h c  mandalory 
requirements of the RFQQ. 

1 2. Services and Statement of Work 

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

12.2. Prior to entering into any Work Order, Purchaser shall conduct a Second Ticr acquisition 
prncess pursuant to Sectinn 22 o f  this Contract. 

12.3. A Work Order shall at a minimum: 

a) Rcfcrcnce [his DJS Masicr Can~r.ct nurnhcr T08-MST-699 
b) Identify Purchaser's Work Order number; 
c) Dcfinc project or task objcctives; 
d)  Describe the scope of Services or work to be performed; 
e) Identify dsliverables; 
t) Specify a ti~neline and period of performance; 
g) Specify compensation and payment, e.g., the hourly rate and total Cunhclc~r hours to bc 

provided or the fixed price fnr a deliverable, (whichever is applicable), total cost of the 
project, and any reimbursable Contractor expenses; 

hl Describe Coniractor's roles and responsibilities; 
i)  Identify specific Contractor staff, includrng Contractor Work Order Manager; 

j) Describe Purchaser's roles and responsibilities; 

k) Tdentifl the Purchaser Work Order Manager; and 
1) Provide signature block for both parties. 

1 2.4. Tndividual Work Ordcrr may irlclude ~dditional or contl icting term and conktions as 
determined by the Purchaser. In the event of any conflict, the Work Order shall prevail. 

13. Commencement of Work 

13.1. Second Tier - No work shall be performed by Contractor until a Work Order is exwulcd 
by Contractor and Purchaser. 

14. Ownership/Rights in Data 

14.1. A n y  custom addtions and modifications to Contractor's Preexisting Material (defmed 
hulow) and all data and work products produced pursuant to this Mnstcr Contract and any 
Work Order shaI1 collectively be callcd "Work Pmduct." Purchaser shall have and rctain all 
owoership, right, title, interest and a 1  intellectual propcrly rights to Work Product. To the 
extwt that any such rights in the Work Product vest initially w i ~ h  the Contractor by 
operation af law or for any othcr rcason, Contractor hereby perpetwlly and irrevocably 
assigns, transfers and quitclaims such rights to Purchawr. Ownership includes Ihc right to 
copyright, patent, regiskr and the ability to transfer these rights and all information used to 
formulate such Work Product. 
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14.2. Contractor warrant5 lfiat it is the owner of the Work Pmducl and Prwxisting Material and 
that it has full righf to assign and licenw the same to Purchaser. 

14.3. Work Product includcs, but is not limited to, discoveries, formulae, idms, impmven~er~~s. 
~ n v e n t i o ~ ~ ,  metlrods, models, pmcesses. tcchniqucs, fmdings, conclusi~ns. 
recornmmdations, reports, dcsigns, plans, diagram, drawings, wftware, databases. 
dclcrments, pamphlets, advertisementq, huoks, ~nagazinca, surveys. sxudies. computer 
programs, films. tapes, andot sound reproductions, to the extcnt providd by Iw. 

14.4. During the T m i  and anv time thereafter. Contractor shall execulc all documents and 
perform such other proper acts as Purchaser may dem necmsary to sccure tor Pmhascr 
thc rights pursuant to this section, and when so obtained or vested to mainlain, renew, and 
restore the same. 

14.5. Cnn~ctnrshallriotuseorinanymamerdisseminateanyWorkProducttr,any~rd 
party. or represent i l l  any way Contractor ownership in any Work Product. Coiitrdctor 
shall take all reasonable sl.eps necessary to ensurc that its agents, mployms, or 
Subcunmctors shall I I ~  copy, disclose, transmit or perform any Work Product or any 
portion thcreof, in any krro,  to any third party. 

14.6. Cot~tractor hereby grmts to Purchaser a non-exclusive, royally-fiee. imvocable Iicersr: to 
USP, publish, tmnslate, rcproducc, delivcr, perfom, display, and dispose of materids and 
h o w  how that are delivered under this Contract, bui that do not originate thwcfmm 
("keexishg Materid"). 

14.7, Coniractor shall exert best ccforts to advise DJS and Purclmqcr of al l  bown or potential 
infringements orpublicity, privacy or of intellech~al prqerty rights of thc Preexisihg 
Material furnished under this Contract. DIS aod Purchaser shall receive prompt written 
notice of each notice or clainl nTcopyright lnfringemenl or mingement of other intellectr~al 
property right worIdwide received hy Contractor with r e s ~ c t  to any Preexisting Material 
delivered under this Contract. Purchaser shall have the right to modify or rcmovc d r ~ y  
restrictive tna~kingil placed upon tllc Preexisting Material by Contractor. 

IS. Access to Data 

C:ontractor shall upon writ k n  request provide access to data generated under this Conkact and any 
Work Order to DIS, to Purchaser, to thc Joint Lgislati ve. Audit and Review Committee, md to the. 
Statc Auditor, as requested, at no additional cost. This includes access to all infornulion that supports 
tb findir~gs, conclusions, and rcommcndatinns of Contractor's reports, including computer m&Is 
and rncthaclcabn fbr those models. 

16. Security 

WKle on nIS or any Purchaxr 'x prrxniscs, Contractor, ib agenh, employees, or Subcontractors 
shall conform in all rcspects with atq and all of Purchaser's physical, fire, safcty , or other 
securiry rcbw lations. 

16.1. Wility A c c e ~  

Contractor understands her  Purchaser's building entrances may be controlled for access. 
Conmctclr agrees to become familiar with Plrrchaser's building and murity policies, and 
furtiler agrees to observe and comply with d t b h a s ~ ~ ' s  building and fiectuity policies 
or pncedurus. 
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Cantmaor understands that In order to o b ~ ~ u  access to Purchaser's premises, Contractot 
may have to be issued a security badge hy Purchaser. Contractor shall provide ccrtain 
personal information, including valid government issued photu identification, prior to 
obtaining a security badpe when rcquired by Purchaser. Contractor fu~rher undersiands 
that Purchaser will collect and rerain such personal information for so long as the Work 
Order is in effecr and such indi-vldual(s) has access lo  he premises. Purchaser reserves 
the right lo cnrtduct background checks and deny an application fnr a becurity badge. 
Failure of Contractor to comnply with Purchaser's security and safety policies and 
procedures is sufficivnt grounds for revoking, modifying, suspending or rcrminatjnp 
access to Purchaser's facil~ties. Upon the earlier of tcrminatjw of the Work Order, or 
suspension or terrrlina~ ion uf access to Purchaser's facilities. Contractor shall rct urn all 
security badges. 

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

1 6.3. Safety. 
Contractor shall observe and comply with WISHA and OSHA regulations, all applicable 
safety nnd environmental laws and regulatjons, and all of Purchaser's rules, guidelines, 
policies and procedures relating to safety, workplace conditions, health and the 
environment, including hut not limited to physical, fire, evacuation, accidents. ha7ardaus 
materials rx situations, or other safety regulations and policies. 

3 7. Contractor Comrnitn)en ts, Warranties and Represen tations 

Any written commitment by Contractor within the scope of this Contract or any Work Order shall 
be binding upon Contractor. Fajlurr. of Contractor to fulfill such a commitment may constjh~te 
breach and shall render Contractor liable fbr damages undcr thc terms of this Contract or any 
Work Order, as applicable. Fnr purposes of this section, a commitment by Contractor includes: 
(i) Prices, discounts, and options committed to remain in force over ti spccified period of time; 
and (ii) any warranty or representation made by Contractor in its Response or  contained in any 
Contractor or manufacturer puhlicatjons, written ma~erisls, schedules, charts, diagrams, tablus, 
descriptions, other written representations, and any other comrnunica~ion medium accompanying 
or referred 10 in its Response or used to cffcct the sale to DIS or Purchaser. 

17.1 . Contractor shall usc best effons to ensure that personnel assigned to a Work Order arc 
available until the completion of ' t l lo~ Work Order. Any proposal by Contractor for 
changes, replacenlent. or subst i~u~ion of Work Order personnel during the 'l'erm of  the 
Work Order shall be submitted to the Purchaser Work Order Ad~nrnistr-ator in writing. 
The Purihasei- Work Older .4dministrator shnll h'dvc thc S O I C  discreljon to accept or reject 
such proposal. 

17.2. As a condition to accepting Contracror's proposal ior personnel changes, pus chase^ ]nay 
require Contractor to conlpensate P u ~ c l ~ n s e r  for ally tra~~linp and administrative costs 
incurred by Purchwtr in ashc~ciatii~n w i~h  such replacement. Such comperlsntjorl will be 
in the form of a credi: against Contractor's monthly invoice charges t r l  Purchaher h? 
Contractor (a) not billing Purcll~ser for hours worked during the first ten ( 1  0) Business 



Days replacerncm personnel hegin work. if- thc   net hod of compensation agreed lo in the 
Work Order is by hourly rates (time and material); or (h) crediting Purchaser- an amount 
no1 to exceed SS.000 pcr perbon replaced, if+ ~ h c  metbod of comprnsation agreed to in the 
Work Order is by dcliverables (fixed cost). 

17.3. 1 t' Yurchascr does not acccpi Cuntrastor's proposed changc and Contractor ih  unable to providc 
acccp~able persunnel to Purchascr H ithi11 ten ( 10) Business Days after the originally aqsjgned 
personnel have ieft. then Purchaser may tc~rnii~ate the Work Order. 

18. Protection uf Purchaser's Confidential Information 

(See Section 46 below for Pu~cbnser's obligations to protect Coritractor's Proprietary 
Informa! ion. 1 

18. I .  Coniractor acknowledges that somc of the inateri?l and information that may come into its 
posses~ivr~ or h~owlcdgc in connec:ion with 01 111 perfnrrnance of this Contract or a Work 
O ~ ~ P I .   nay cogsibt of Confidential Information. Contractor agrees lo hold Confidential 
Informatior1 in strlctesr confidence and not to make use ofCunfidentia1 Information for any 
pulpose othcr than rhe performance oi t h ~ s  Contract or any Work Order, to rcleasc it only to 
authorized emplc~yees or Subcontraclors requiring hucll informatiun for the purposes of 
carytng crut this Contmui nl nny Work C)rder, and not lo release. divulge, publish, transfer, 
hell: disclose, or othenvlse makc the information known to any dher party without 
Purchaser's express written consent or w provided by law. Conrractor agrees to release such 
infbnnatjon or material on]} to employees or Subconuactors who havc signed a 
nondisclosure agreemerit, the terms u f which have k c n  prev~onsly approved by Purchaqer. 
Contractor agrees to implenlrnt l ~ h y s ~ c a l ,  clcctronjc, and managerial safeguards, including but 
not Iir~uted to ~hosc 111 escri bed by the Pur-chaser, 10 prevent unauthorized access ra 
Confidential Information. Cootractors that may come into contact with rncdical data will be 
rcqu~red to complete a Busincsh Assaclate agrccrrierlt, as rcquircd by federal or state laws, 
including HIYAA, prim to ale commcnce~nent of any work. 

18.2. Irnmediatcly upon expiraticm or termination of this Contract or any Work 01 der, 
Conttacror shall, as applicable, at DIS 's  or Purchaser's option: (i) cerli* ro DIS or 
Purchascr that Contractor has destroyed all rnilfidential lnformation; or (ii) return all 
Confidential In fc~nnation to DIS or Purchaser; or ( i j i )  take whatcvel- ather steps DIS or 
Yurchascr requires of Conuactor to  prolect D1S's or Purchaser's Confidential lnformatjon. 

18.3. DlS and Purchasers reservc the right to monitor, audit, or investigate the usc of 
Crrrlfidential Iniclnnntion collecicd, used, or acquired by Contract nr duough this Contract 
or an}- Work Order. Thc monitoring, audiling, or investigating inay include, but is not 
lirriited 10, salting databases. 

1 . 4 .  In thc event of the mautborjzed acquisition of computrrized data that compromises thc 
security, confidentiahry , or inlegri~y of persunal information rnalrlrained by the Purchaser 
( B r c x l ~ ) ,  Vendor agrees ro cc,mply w i l l 1  all appl~ceblc state and fcdcral statutory 
provisions If  a data comprr)mise and/or identity theft accurs and IS found to be the result 
of Vetidor'< acts ctr oixussions, Vcndor shall assumc ronlple~r responsibility for 
notificalion of affectcrl part~es, and bc liable for all associated costs incurred by 1315 or 
Purchaser in responding to c)r  recovering frim the 
rise to consequer~iial dainazes. - 
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18.5. Violation of this section by Conbactor or i t s  Subcontractors may result it] termination of this 
Uontracr and my Work Ordcr and demand for tetum of all Confidentid Infonution, and/or 
payment of mcrr~etaq hrlages, or penalties. 

Purchaser's Authority and ResponsibUi ties 

1 9. Purchaser Use oE Master Contract 

19 1 .  nlis Maslcr- C~nkdc l  may be 11s.d only hy Purchasers who have a Customer Service 
Agreement with D1S and is not far personal use. Purchaser shall comply with all ihe 
lcrms and conditions of this Master Conlract, including but not limited to Contractor's 
Pruprictary Informatiun. 

19.2. Reference of this Master Conkict Number and/or Purchaser's signature on any reiared 
Work Order document sibmifics aagccment to uonlply with these requirements. Failure to 
abide by these requirements m y  result in Purchasw f'dejtimg the right to makc future. 
purchases under this or other UIS Maqter Contracts. 

20. Purcl~aser Work Order Manager 

20.1. Purchaser shall assign a Purchaser Work Order Manager hr  each Purchaser Work Order. 
?17e Purchaucr Work Order Manager shall bc the principal point of conlac2 for tltc Lontracmr 
Work Order Manager and shall providt. oversigh1 of Conkactor activities and prformance 
~unducted thcrcunder. Pr~rchaser shall notify the Contractor Work Order Manager in wrjting, 
when there is a new Furchastr Work Order Manager assigncd to a Work Ordcr. 

21. Second Tier Cornpctition 

Linlesa Purchaser has a solc suurce justification under the ISR IT Inve~tmend Siut1do~-ds (see 
I . . I .  , ,.,, ; I; .I,.. s - , . ,  . , , I  . ,  . . . . . - - I ._ .. . ' ., ) and if seehing Personal Services, has also mmplicd wrth 
OFM's sole sourccrequirements(i:i.l?,_ I.\: .1 ,.!1!1\$:, c~li_r;t!!l, ; L : . ~ I  ~!1.1.:.~:7~:~,i;r:),Pwcha~e~~hall 
conduct a socoud t i h  competition based on the specific requirements for individual projects among 
the Contractors with Master Contracts in the pertinent Technical Senice Category. - h a w  Shall 
use the Work Rcqucst Template attached ro this Contract as Schcdule B to facilitate the acquisition 
process. 

2 1 .  . Selection Process - Purchased Services 

Rrrchmcr shall mnduct Scccrnd Tier acquisitions of Purchased Scrvices cor~ssisten.t with 
the IS13 iT Tnwsfi~eni PoIiq and the ISR IT Inves~merzt StaficZa~dx 
(h~y-'i>t>,:~-;>,eij\ ; I ~ ! I ~ ~ + ~ ~ I - ~ ! L L I ~ I  L I ! I . L ~ ; ) ,  

2 1 2. Slection Process - Persanal Seniccs 
Purchas~r sl~al! conduct Second I'ier acquisitions of Personal Serwicej consistent with the 
ISB 13' investmenr P o l i ~ y  aid thc 1SB IT Inlvsms~ni Standards 
(u: i c h . ~ ~ , ; ~ . ; ~ r i  'pul jci(\s i I E C ~ ~ I E ~ ! . : I L : ~ ~ ~ \ )  a11d chap~er 39.29 RCW and the S U M  
chapter 15 { I I I I I ? : ,  \ i : ~ k \ v  t ? f ~ ~ i , \ \ ; ~ . ~ o v ' t ~ i ~ i i g v ~  13 I ~ I ~ I ~ I .  
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Master Contract Administration 

22. Nutices 

22.1. Any notice or demand or other communication required or panutted to be given under 
this Contract or applicabIe law shall be etktive only if it is in writing and signed by the 
applicable party, properly addressed, and deliver4 in person, or by a recognized couricr 
service, nr dcposiled wirh the United States Postal Service as rwsl-class mail, postage 
prepaid certified mail, retun1 reccipl requested, to the parties at the addresses provided in 
this sectinn. For purposes of complying with any provision in this Conkact or applicable 
law that requires a “writing," such cummunication, when hgitally signed with a 
Washington Statc Licensed Certificate, shall be considered tn hc "in writ kg" or "written" 
to an extent no less than i f  it wcrc in paper form. 

Legacy Solutions Corp 
Attn: Steve Russell 
12025 Ci~bbons Lanc SE 

Tcnintl, WA 98589 , 

Y hone: (360) 264-5923 
Fax:: (360) 264-6102 
E-mail : s~cve.russell@legacy-sol.com 

To DTS at: And t~ DTS at: 

Statc of Washington 
Department nf Information Services 

Ath:  Mastrr Contract Administrator 
If by US Postal If by Overnight 

S~rvice Courier 
PO Box 42445 1 1 10 Jefferson St SE 

Olympia, WA 98504 C) tympia WA 9850 1 

Phonc: 360.902.355 1 
Fax: 360.586.1414 

E-mail: - <,IL,,L;: - . - - - - I: - ' ~ t  L ;  - )I 

State of Washington 
Department of Information Services 
Am: ITPS Program Manager 

fj-by Us Pnstul If bv Overnight 
Service Courier 

PO Rux 42445 241 1 Chandler Ct SW 
Olympia, WA 985045 Olympia, WA 98502 

Phone : 360.725.4200 
Fax: 360.753.1673 

E-mail: 

or to Purchasers at the address lislcd oa heir Work Order. 

22.2. Notices shall hc cmective upon receipt or four (4) Business Days after mailing, whichever 
is  earlier. The notice address as provided herein may Be changed by written notice given 
as provided above. 

23. ITPS Program Manager 

D1S shall appoint an lTPS Program Manager for the Lnfomation Technology Pmfessional 
Services Program who will provide oversight of the activiiies conducted hereunder. The ITPS 
Program Manager shall be the principal conrac.1 Cur Contractor concerning business activities 
under t h s  Contract. DIS shaH notify Contractor Account Manager, in writing, if and when there 
is a new lTPS Program Manager assigned to this Contrac~. 
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24. Contractur Account Manager 

Contractur sllall appoint a Contractor Accounr Manager for tbc State's account under th is  
Cor~lra~t. The Contractor Account. Manager will be: the principal poinl of contact fur the 1TPS 
Program Manager for the duration of this Conlract and will pruvide oversight of Contractor 
activities conduckd hereunder. Contractor Account Manager will serw as the focal point for 
business matters, perfonnancc marten, and admioistrative activities under thk Contract. 
Contractor shall notify DIS in writing, when there is a new Contractor Account Manager assigned 
to this Con~ract The C'ontraclor Account Manager infomation is:  

Contracwr Account Manager: St-evc Russell 
Address: 12025 Gibbons Lane YE, Tenino, WA 98589 
Phone: (360) 264-5423 Fax: (3601 264-6102 
Email: steve.msaelI@Icgacy-sol.cam 

25. Section Beadings, Incorporated Documenls and Order of Prccealence 

25.1. Thc Ileading$ used hcrcin are inserted fur ctluvenience only and shall no1 control or aflccl 
the meaning or construction of my of ihe sections. 

25.2. Each o f  the docurnenis listed below is, by this reference, incorporated inln this Contract 
as though fi~lly set forth herein. 

a) Schedules A, B, C, and D (as applicable); 
bi DIS' MQQ ( E h b l t  A); 

c) Contractor'sRespvnsc to DIS' RFQQ (Exhibit 8); 
d j A 1  Contractor or manufacturer pub I !cations, wrincn materials a ~ d  schedules, charts, 

diagrams, tables. dwriptions, other writlcn representations and any other supporting 
materials Cont mctor made available to DIS or Purchaser and used to effect the sale of 
Semces to Purchaser. 

25.3. In the cvent of any inconsistency in this Contract, the inconsiste~~cy shall bc resolved in 
the following orrlcr of precedence: 

a) Applicable federal and sute statutes, laws, and regulations; 
b) Sections 1 through 66 of this Contract; 
C) Schedule A, S ,  C ,  and D (as applicable j: 
dl DTS' WQfJ (Exhibit A);  

e) Contractor's Response to DIS' RFQQ (Exhibit B); 
0 All C(irtlractur or mantrra~htrcr publications, wrirten materials and schedules, charts, 

diagrams, tahles, descriptions, other written reprcseritations and any other supporting 
maicn'als Contractor madc avhilathe to DIS or Purchaser and used to effect the sale of 
Services to Purchaser. 

26. Entire Agreement 

This Contract, and any written amendments hereto, set forlh the entire agreement between h e  
parties with respct to the srlbjcct matter hersof. Any understandings, awernents, 
representations, or warranties not contained in this Cantmct or in a am amendmen1 hereto 
shall not be bindmg on either party except as provided in the section titled Contractor 
Commitmcnta, Warranties and Representatifins. Except as provided herein, no alteration of 

L 
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any of the terms, conditions, delivery, Ricc, quality, or Specifications of'this Contract will be 
cffcctivc without ihe written consent of borh padies. 

27, Authority for Modfications and Amendments 

No modification, amendmeti dtention. additinn, or waive1 of any section or coltditiun of this 
Contract or any Work Order under this Contract shaU hc effective or bindmg unless it is in 
writing and signed by nTS and/or Purchnscr's W ~ w k  Ordc~  Administrator, as applicable, and thc 
Contmctor, as applicable. Only DIS shall have the eqrcss,  implied or appumt aulhority lo alter, 
mend,  mnrlify, add o r  w i v e  any section or condition of this Cantract. 

28. Independent Status of Contractor 

In the pe~formance o f  thls Con~ract and any Work Order. the parties will he acting in h c k  
individual, corporate or governmental c.apacitics and not as agents, cmpbyees, pmers, jiint 
venturers. or asswiaks of another. The parties intcnd titat XI independent conbaclur 
relatinnship will be created by t h i s  Confract and any Work Order. T k  employecs or agents of one 
party shall not be decmed or construed ir) be the employees or agents of thr: other party for any 
pu~posu whatwcver. Contractor shall not makc my c la j l~~  of right, privilege 01- bcnefjt which 
would accrue to an employee unda chepier 4 1.00 RCW or Titic 5 1 RC' W fur my w r k  conducted 
under this Cantract or anv Work Order 

29. Governing Law 
This Contract and m y  Work Order shall be gov~zned in all respects hy the law and statutes of the 
slate of Washington, without reference to conflict of law principles. The juridction for any 
action hereundcr shall be exclusively in the Superror Court for the state of Washington. The 
venue of any action hereundcr shall be in the Supcrior C o w  fur Thurston County nr the county in 
which Pwcl~asc~ is lwated with) the state of Washington. 

30. Rule uf Cnnstruction rrs to Ambiguities 

Each party to this Contract acknowledges tl~iir such party has reviewed this Contract and 
participated in its drafting and agrees that no pro-vision of this Contract shall be corlshwed agoinrrr 
or ink'prcted lo the disadvantage nf a party by reawn of such party having or being deemed to 
have drafted, structured or dichted such provision or provisions. 

31- Subcontractors 

Contractor may, w i l h  prior written permission from Purchaser Work Oder Admin iutrator, entcr 
into sukontracts with third parties for its p ~ ~ f o r n i a c e  of any part uf Contractor's duties and 
obligations. In no cvent shaI1 the existcnce of a subcontract operate to retease or reduce the liability 
of Contractor to Purcl~aser for any breach in the performance of Contractor's duties. For purposes 
of this Contract and any Work Order, Contractnr H p e s  that all Subcmtractors &dl be held tn be 
agents of Conrractor. Contractor shall be liable for my loss isor damage to DIS or Purchasers. 
including hut not limited to persand injury, physical loss, harassment of DJS or Purchaser's 
employees, or violations of h e  PaQnt and Copyright Indemniilcation, Protection of 
Purchaser's Confidential Informarion, and Uwnership/Righb in Data sations of this Contract 
ur any Work Order occasioncd by the acts or omissions of Contractor's Subcontractors, their agents 
o r  ei~kplayees. The Paant and Copyrigbt Indernniflcmtion, Protection of Purchaser's 
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Confidenthi Information, Ownership/Rights in Data, Pn bklty  and Review o f  rontrador's 
Records sections of this Conkact and any Work Order shall apply to all Subcontractors. 

32. Assignment 

32.1. With the prior written consent of DIS, which consent shall not he rrmasanably witheld, 
Coolracmr m y  &$sign this Cot~hac.t including h e  prweeds hereof, provided that such 
assipmcnt shall not rperate to relieve Conbactor uf anv of its dl  ties and obligEttiol~s 
hermmdex, lror shaU such assignment atTect any remedies available tu DlS or P u r c h a m  
that may wise from any breach of the secttuns of this Contract, or warranties made herein 
or ariy Work Order including but not limited ru, rights of setoff. 

32.2. DTS may assigr~ rhis Contraci to any public agency, cornmissinn, board. or thc like, wirhin 
the political boundaries d t h e  stale of Washington, provided that s11ch assignment sha1I 
not operare to rclieve Plur;ha=r of any of its duties and obligations hercunder. 

33. Publicity 

33.1. Tl~eexecutionofthisCon~ctoranyWcrrkOrderwi~Contrnctorisr~u~inar~yw~yan 
endomcmenr of Contractor or Contractor's Services hy DIS clr Purchaser, as applicable, 
and shall aot bc so co I hscrued by Conbct11r in any adveriising or other public iiy 
materials. 

33.2. Cnntractor agret- to submit 10 INS urPuc:haser, as applimblc, all advertising! sales 
promotion, and other publicity materials relating tn this Contract and Services furnished 
hy Contractor w11erein D1S or Purchaser's namc is mentioned, language is uscd. or 
Intcrnet links are provided h m  which the connection of DIS or Purchaser's name 
therewith may, in DIS or Purchewr's juclgmenr, be inferred or implied. Contractor further 
agrees not to publish nr use such advertising, sales promotjon materials, publicity or the 
like through print, voice, the Wnrld Wide Wcb, or any other communication media in 
existence urhercinaficr developed withai~r the express written cunsent uf VIS or 
Ptu chaser, as applicable, prior lu such use. 

34.1. Contractor and its Suhcnn~ractors shall mainbin books, records, documents and other 
evidence relating to this Contract, including but nut limited w Minority and Women's 
Business Enterprise participation, protection and u x  of Puruhaser's ConIidentiaI 
In furmalion, and accounting pmdures and practices which suff~ciently and prapcrIy 
reflect dl direct and indirect custs of any nature invoiced in the performance of  Ihis 
Cnntract. Contractor shall retain ail such records for six (6) years afier the expiration or 
termination of this Conwact. Rmords involving matters in litigation related to this 
Contract shall be kcpt for either one ( I )  year following the termination of litigation. 
including a l l  appeals, or six (6)  years from he datc of expiration or termbation of this 
Contract, whichever i s  latw 

34.2. All such records shall he subject at wasonable times and upon prior noticc to 
cxmination. hsptction, copying, ur audit by personnel so authnrized by the UIS Master 
hntract Adminiskator, and/or the Office of t l~c State Auditor md fedem1 officials so 
authorixd by law, rulc, regulation or contract, when trpplicablq at 110 adQfiona1 cost 10 
the State. Orrring this Co~~lract's Term, Contractor shdl pmvide nccess to ihese items 
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within Thurston Coudy, Washington or the county where Purchaser is located. 
Contractor shall be responsible for any audit exceptions or disdlowcd cosk i n c u m d  hy 
Contractur ur any of its Subcontractors. 

34.3. Contractor shall incorporate in its subcontracts this sectinn's records rctcn~it~n and rcvicw 
requirenlcn ts. 

34.4. It is agreed that books, recordq, documents, and other cvidcncc rrT acco~nting proccdurcs 
and practices related to Contractor's cost structure, including overhead, general and 
administrative expenses, and profit factors shall be excluded frclm Purchaser's review 
ut~less the cost or any other material issue under this Contract is calculated or derived 
from these factors. 

Genera1 Provisions 

35. Patent and Copyright Indemnification 

35.1. Conlracto~. at its expense, shall defend, indemnify, and save DIS and any Purchaser 
harmless from and against any claims against DIS or Purchaser that any Work Product 
supplied hereunder, or Purchaser's use of the Work Product withi11 the tenns of this Contract 
or any Work Order, infringes any patent, copyright, utility model, industrial design, mask 
work, hcle secret, hdemark, or other similar proprietary right of a third party worldwide. 
Contractar shall pay all costs of such defense and settlement and any penalties, costs, 
damages and attorneys' fees awarded by a court or incurred by DIS or Purchaser provided 
that UIS or Purchaqer: 

a) Promptly notifies Contractor in writing of the claim, hut DlS' or Purchaser's failurc to 
provide tirrlely notice shall only relieve Contractor from its indemnification obligations 
if and to the extent such late notice prejudiced Ihc hfcnse or resulted in increased 
expense or loss to Contractor; and 

b) Cooperates with and agrees tn use its hcst cfforis LU encourage the Ofice of the Attorney 
General of Washington to p t  Contractor sole control of the defense and all related 
settlement negotiations. 

35.2. If such claim has occurred, or in Contractor's opinion is likely to occur, Purchaser agrees to 
permit Contractor, at its opt inn and cxpmse, either to procure for Purchaser the right to 
continue using the Work Product or to replace or modify the wine so that they hecome 
noninfhnging and functionally equivalent. If use of the Work Product is enjoined by a court and 
Cuntractor determines that none of these alternatives is reasonably avaikable, Contmclur, at its 
risk and expcnsc, will take back the Work Product and provide Purchaser a refund equal to the 
entire amount Purchaser paid tn Contractor for Contractor's provision of the Work Product. 

35.3. Contractor has no liability for any claim of inhgement arising solely tiom: 

a )  Contractor compliance with any designs, specifications or inshctions of Purchaser; 
b) Modi ficar ion of the Work Product by Purchaser or a third party without the prior 

knowledge and approval of Conrmctor; ur 

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

unless the claim arose against Contractor's Work Prnducl indcpendcnll y or  any nr lhcsc 
specified actions. 
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Contractor shall defend, indemnify, and save DIS and Purchaqer 11annIess from and against any 
claims, including reasonable attorneys' fees resulting from such claim, by third parties for any or 
all injuries to persons or damage to property of such third parties arising from intentional, willful 
or negligmt acL9 or omissions of Contractor, its officers, employees, or agents, or Subcontractors, 
their officers, employees, or agents. Contmctor's obligation to defend, indernnib, and savc rlTS 
and Purchaser harmless shall not be eliminated or reduced by any allegcd concurrent UlS or 
Purchaser negligence. 

37. Insurance 

37.1. Contractor shall, during the term of this Maslw Cnntract, maintain in fall force and effccl. 
the following insurancc: Cornrnercial General Liability insurance wvcring the risks of 
bodily injury {including death), property damage and pemonal injury, including coverage 
for contractl~ai liability, with a lirrlit of not less than $ I  million per occurrcncc/$2 t~ullion 
general aggregate, with no deductible. 

a) Contractor shall pay prcrniums on all insurance poticies. DIS shall bc named as an 
additional insured on the general liability policy rcquired in subsection 38.1 above, and 
Contractr~r hhall provide a copy of the policy endorsement(s) designating DTS as an 
additional named insured. Such policies shall abo rcfcrence this Contract number T08- 
MST-699 and shl1 havc a condition that they not be revoked by the insurer until furty- 
l ivc (45) calendar days after notice of intended revocation Ihmnf shall have been given 
to DIS by the insurer. 

b I All insurance required in 3 8.1 above and provided by Conbactc~r shall be primary as to 
any other insurance or self-insurance programs afhrded to or maintained by the Shtc 
and shall includc a neverahility of interests (cross-liability) provision. 

c)  Cnumctor shall furnish to DIS copies of certificates and endorsements of all required 
insurance within thirty (30) calcndar days of th is  Contract's Effective Dalc, and copies 
of renewal certificates and endorsements of all requircd inwance within thirty (30) 
calendar days after the rcncwal date. These certificates of insurance must expressly 
indicatc compliance with each and every insurance requirement specified in this section. 
Fadure to provide evidence of coverdgc may, at DIS' sole option, result in this 
Contract's termination. 

3 7.2. Ctclt~tractor may be required by Purchaser tu carry insurance coverage in addhion to the 
Master Contract mquircrncnt above. For example, Purchaser may require Contractor to 
provide Prokssional Liability Errors and Omivsinns insurance for Personal Scrvices 
Work Orders. 

a )  A n y  additional insurance required by Purchaqer shall be stated in Purchaqer's Work 
Request and subsequwl Work Order. 

b) Contractor shall provide insurance certification to the Purchaser under n Work Order 
when requested. Failure to provide evidence of coverage may, at Purchaser's sole 
optiun. result in termination of the Work Order. 

3 7.3. Contractor shall includc all Subcontractors as insurcd under all required insurance 
pulicics, or shall fumish separate certificates of insurance and endorsements for cach 
Subcontractor. Subcontrcctar(s) shall comply fully with all insurancc requhaents sta1cd 
herein. Failure of Suhontractor(s) to comply with insurance requirerncmLq does not h m t  
Contractor's liability or responsibil it Y. 
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37.4. Contractor shall acquire rcqujrzd it~surance from an insurance carrier or carriers l i~nserl  
lo conduct business in the state of Washington and having a rating of A-, Claw VII or 
better, in the mosl recently published edrtion of Best's Repurf.~. In the event of 
cancellation, non-renewal, revocation or other termination of any insurar~ce coverage 
required by t hk  Contract, Contractor shall providc written notice of such to DXS withirl 
one ( I )  Business Day of Contractor's receipt of such notice. Failurc tcl buy and maintain 
the reqt~ircd insurance nuy, at DIS' sole option, result in this Contract's terminalion, or at 
Purchaser's option, result in a Work Order's termination. 

37.5. I3y requiring insurance, neither U1S nor Purchaser xprcscnts that coverage and lirnils 
will be adequate to protect Contractor. Such coverage and limits shaI l not limit 
Contractor's liahiliv under the indemnities and reimbur.ucments granted to DIS or any 
Purcl~aser in this Contract or any Wurk Order. 

38. Iadustrial Insurance Coverage 

Prior to performing work under this Contract, Contractor shall provide or purchase industrial 
insurance coveragc fnr its employees, as may be requkd of an "employer" as defmd in Title 51 
RCW, and shall maintain fill1 cumpUance with Title 51 RCW dwing chc course of this Contract. 
DIS or Purchaser will not be responsible for payment of industrial insurance premiums or far any 
other claim or benefit for Contractor, or any Subcontractor or employee of Contmctor 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, accreditat~on and 
registration requircmcnh and standards necessary in the pcrrormance of this Contract. (Scc, fnr 
example, chapter I 9.02 RCW for statt: l iccnsing requirements and definitions.) 

40. Autitrust Violations 

Contractor and Purchaser recognize that, in actual economlc practice, overcharges resulting from 
antitrust violalions are usually borne by Purchaser. Therefore, Contractor hereby assigns to 
Purchaser my and all claims for such overcharges as to goods and Services purchaqed in 
connection with this Contract or any Work Order, except as 10 overcharges not passed on to 
Purclraser, resulting from antitrust violations commencing after the date of the bid, quotation, or 
other event establishing thc Price under ttus Contract or any Work Order. 

4 1. Compliance with Civil Rights Laws 

During the performanct: uf this Contract and any Work Order, Contractor shall compIy with all 
Ccdcral and applicable state nondiscrimination Paws, including but not h i t e d  to: Title VIT of the 
Civil Rights Act. 42 U.S.C. 4 12 101 at sey.; the Americans with Disabilities Act (ADA); and Title 
49.60 RCW, Washmgton Law Against Discrimination. h the event of  contractor'^ . . 
noncompliance or refusal to co~nply with any nondiscnmmation law, redation or policy, this 
Contract may be rescinded, canceled, or terminated in whole or in part undcr the Termination 
for Default sections, and Contractor may be declarcd ineligible fbr further contracts with the 
State. 
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If any term or condition of Ihis Contract or thc applica~iun thercofis held invalid, such invalidity 
shall not affect orher k n r y  conditions, or appIicarions which can be given effect witl~out the 
invalid term, condilinn, or application; to this end the terms and conditions of this Uontran are 
declared severable. 

43. Waiver 

Waiver of any breach of any term or condition of this Contract shall riot bc dcemed a waiver of 
any prior nr subsequent breach. Nu LC t m or condition of this Contract shall be held to bc waived, 
modifid, or ddcted except by a written instnutIent signed hy the parties. 

44. Tre-atment of Assets 

44.1. Titlc to all property furnished by Purchaser shall remain in Purchaser. Titlo to ail property 
finisheti by Conkactor, for which Ct~ntractur is entilled to reirnburse~raeut, olhcr than 
rental payments, under this Contract or any Work Order, shall paxs to and vest in 
Purchaser pursuarlt to the 0wnershipIRf.ghts in Data se~tion. As used in tbis section 
'I3witmeot of Assets, if the "property" is Contr,dctor's proprietary, copyrighwd, patented, 
or trademarked works, only the appliable license, not title-, is p~.web to and vested in 
Pwchaser . 

44.2. Any Purchaser pr0perl.y furnished to Cuntridctvr shall, unlcss otherwise pmvided herein 
or approved by P~~~xhascr,  he used ilnly fnr the performance ufthis Contnct or any Work 
Order 

44.3. Cu~~tradcsshallbr:responsih~eforany~oss~fc~rda~getopropertyof~ha.wrthat 
results from Contractor's 11egIil;cnce or dat results tjrom Contractor's failure to maintain 
and administer tha~ property in accardmce with sound mnagcment pram=. 

44.4. Upon loss ot destruction of, or damage ta any Purchaser prr~perty, Co~ltmctor shall notify 
Purchaser thereof and shall take aU reasowable steps to protect that property from further 
W a g e .  

44.5. Contractor shal l surrender to Pu~lmser  all Purchaser pmptwy prior to completion, 
lcnnkation, or cancellation o f  my Work Order. 

44.6. All reference w Contraclr~r- undcr this section shall also include Contractor's employees, 
agents, or Subconmcmrs. 

45. Contractor's Proprietary Information 

Contractor achowlcdges that DIS and Purchaser arc subject In chaplcr 42.56 RCW arid thal this 
Contract and my Work Orders shall be: a public record as defincd in chapter 42.5 6 RCW. Any 
specific ml'otmation that i b  claimed by Conbactor to he Proprietary Information must be clearly 
idcnlified as such by Contractor. 1 0  the extent consistent with chapter 42.56 RCW, ntS and 
Purchaser shall maintain the confidentiality of all such inftxmatiotl m k c d  Proprietary 
Information in their possessian. If a pbhc  diaclo~urc request is made to vicw Contncror's 
Propric;iary Information, DlS or Purchaser, as applicable, will notify Cclntramr of the request and 
nf the date that such records will be released to the requester unless Contractor obtains a cnurl 
ordcr from a court of competent jurisdiction cqoinimg that dirrclowire. If Cflnbactor fails to 
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the court order enjoining d~sclosurc, DIS or Purchaser, as applicable, will release he requested 
mformatiorl on the date specified. 

Disputes and Remedies 

4G. 1. In the even1 a bona fide dispute concerning a question of ract arises between Contractor 
and Purchaser and i t  cannot be tcwlved between the parties or by the ITPS Program 
Manager. eithcr party may initiate the dispute resolutio~~ prwedure provided herein. 

46.2. Thc initiating party shall reduce its dmnpt io~~  nf the dispute to wriling and deliver il to 
h e  responding party. The rcspnding party shaII respond in writing within five ( 5 )  
Business Days. Thc initiating part.y shall have fivc ( 5 )  Business Days to review tlie 
response. If nAex this revicw a resolution cannot be reachcd, both parties shall have five 
( 5 )  Rusiness Days to negotiate in good faith to resolve the dispute. 

a) If the dispute cannot be resolved &er five ( 5 )  Business Days, a Dispute Resollltlon 
Panel may be requested in writing by either pariy who sbatl alsn identify the first panel 
membcr. Witht~ fibe ( 5 )  Business Days of receipt of  he request, the other party will 
&signate a pancl member. Those two panel members will appoint a third individual to 
the dispute resolution panel within thc next five ( 5 )  Business Days. 

b) The Dlspute Resolution Pancl will Teview thr: written descriptions of the disputc, gather 
additional information as needed and render a decisinn on the mspute in the: shortest 
practicaI tlrne. 

c) Each party shall bear the cast for its pmeI member and its attorneys' fccs and share 
equally thc cost of the tlirrl pane1 membe~. 

46.3. Both partics agree to exercise good faith in dispute resnlu\ian and to settle disputes prior to 
using a Disputc Rcsolutjot~ Palel whenever possibIe. Unless rl-epardble harm will n'sult, 
neither party shall commence litigation againsr the otllcr hefom the Dispute Resoiution Parlcl 
has issued its decision on the matter in dispute. 

46.4. Purchascr and Contractor agree that, the existence nf a dispute notwithstanding, they will 
continue without delay tn carry wt all tllcir respective responsibilities ut~cler this Cmtract 
that are nut affected hy the dispute. 

4h.5. Tf the subject of the disputc is the a111ou11l due and payahlc by Purchaser tor Services 
being provided by Contractor, Contractor shall cuntinue providit~g Services pending 
resolution of the dispute pruvided Purchaser pays Conlractnr the amount Purchaser, in 
good faith, believes is due and payable, and plsccs in escrow thc difference betwecn such 
amount and Lhe amount Cantractor, in gmrd faith, believcs is due and payable. 

47. Non-Exclusive Remedies 

'The rcrnehes providcd for in this Contract shall not be exdlusivc but are in addition to dl other 
remedies available under law. 

48. Liquidated Damages 

Liquidated Damages may be applicable under Purchaser Work Ordcrs. Purchaser shal I include 
a n y  Liquidated Damages clauqc in their mspccti~e Work Ordcr. 
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49. Failure to Perform 

If Contractor fails to perform any substantial obligation undcr this Contract or any Work Order, 
VlS a n d c w  Purchaser, as applicable, shall give Contractor written notice of such Pailurt: tn 
Pcrform. If after thirty (30) calendar days from the date or the written noticc Contractor still has 
not ptrhrmed, then DTS or Purchaser may withhold all monies due and payable to Contractor, 
without penalty to DIS or Purchaser, until such Failure lo Perfbrm is curd or otherwise resolved. 

50. Limitation of Liability 

50.1. Thep~icsagreethatneilhcrCon~tor,DISandPurchasersbIlbclinbletoeach&cr, 
rcgwdless of the form of action, for wnxquential. incidtntal, indmct, or spcial 
damages crcept o claim related tn bodily injury or death, or a claim or demand based on 
Ricach o f  the Scc~i r~ iy  l ~ f  lhc System, or a patent, copyrial, or other intellectual property 
right infringement, in which case liab~lity shall bc as set forth elsewhcre in this Contract 
or related Work Order. This section docs not mdify  any ~cctiuns regarding liquidated 
damages or any other conditiot~s as are elsewhcre agreed to herein &tween the parties. 
Thc damases specified in the sections till& Termination for Dcfaolt and Review of 
Contractor's Records are not damages as 
that term is used in this section. 

50.2. Contractor, DTS or Purchaser shall not be liable for damages arising from causes beyond 
thc rcasonablc conhol and ulthout the respc-rtive fauIt or negligence of Contractor, DTS 
or Purchaser. Such causes may include, but are not restricted to, acts of God or of the 
public enemy, acts of a gcrvernmental body other than DIS or Purchaser acting in t iher  a 
sovereign i lr contractual capacity. war, explosions, fires, t l d ,  earthquakes, epidemics, 
y ~rarantine restri ctitions, strikes, freight embargoes, and unusually severc weather; but in 
every case thc delays must be hcyond the reasonabtc cot~trol and without fault or 
mgligence of Contractor, DIS, or Purchaser, nr their respective Subcontractors. 

50.3. If delays me caused by a Subcontractor without its fault or negligence, Contractor shall no1 he 
liable for damages forg~lch delays, unless the Services to hc performed were rbhtainable on 
comparable tcrms from other sources in sufficient time to permit Contractor to m e t  iLq 

required performance schedule. 

50.4. Contractor, D1S or Purchaser shall not be liaMe for personal injury to the another party or 
damage to another pasly's property exccp rjersonal inj~ny or damage to property 
proximately caused by such party's respective fault or neglig~nce. 

Master Contract Termination 

51. l'erminatioa for Default 

5 1.1. If Contractor violates any matetid term or condition af this Contract or any Work Order, 
as applicable, or fails to fillfill in a timely and prupcr manner its material obligations 
zznder this t~mmd, or any Work Order, as applicable. t h ~ ~  the DIS Master Contract 
,4dminis!xator or Purchaser shall give Cuntractor written noticc uT such fhikure or 
violation, md thc railure or violation nhdl be corrected by Contractor w i t h i  thirty (30) 
cal~ndar days or as oth~wise agreed. If such breach is nrbt capable of cure within thirty 
(30) days, Contractor must commence cure wilhin such thir~y (30) day pcriod a d  
diIigentIy pursuc cclmplction of such cure. IfConk~ctor's failure or violation is  not so 
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C~>n!ractar, or a Work Order m y  be trminaterl by written notice lo Cunmctor from 
Purchaser. 

51 -2. In the event of termination nf an Work Qrdw by Purchaser or his  Contract by DIS, 
Purcbscr or DIS shall have the right to procure the Scn.iccs that are thc subject of this 
Contract on the open market and Cu~luactor shall he liable fur all damages, incIndiag, but 
not limited to: (i) the cust difierence behvec~l the original Master Contrwt price for the 
Services and the replacement costs of such Services acquired fi-am anather vendor-; (ii) if 
appliablc, all administrrrtivt. cos& ddiructly relaicd to the replacement of the Work Order 
QT this Manter Conwact, such as cost? of comperitive bidding, m i l i n g ,  advertising, 
a~plicable f txs,  charges or penalties, siaff time costs; and, (iii) any other direct costs to 
Purchaser or DTS resulting from Contractor's breach. J31S and Purchaser dull  have the 
right to deduct kurn any monies due to Conmaor, or tba1 thereafter become due, a11 
amount for damages thal Coatrnctor wiil owe DIS or Purchaser fur Contractor's default. 

3 Ifeithcr 1313 mPurchascr~~i,rii+tc-, .ray ni. ic~iai i em or corbdition of th is L , . , ,  ,,\ or any 
Work Order, as appl hcablc, or fails 10 fillfili in a tiniely and proper manner its obl igatims 
under this Contract or a Wurk Order, as a,nplic:lble, 11) * r j  Conbctor -hall give DIS or 
Pl~rchaser, as appropriate, written notice of such failurc, which shall hr: corrected by DlS 
or Purchaser w i h  thlt-ry 130) ualendnr days, nr as otherwise aped .  If sucb fai1w-e to 
perform i s  nut so correted, Purchaser's Work Order may be terminared by wriilcn mtjce 
from Contractor to Purchaser or, if ~ppri~riakc, this Maser Contract may bc terminated 
by written notice fmm Contractor to DIS. 

5 1.4. If the Failure to Perfnrm is without d e  dchulting paw's control: fault, or negIigcnce, the 
tmnkation shall he deemed to be a TermirratIoa tbr Convenience. 

51.5. Thissectionshallnatapp1ytoanyfailur~s)toperfm~~tresulrsfromhewilIfulor 
ncgligl-nt acts or omissions of the aggrieved party. 

52, Termination for Con~~enicoce 

52.1. When, a1 the sole bscretion of DTS, it is in the hest inerest of the State, DIS may 
terminale his Contmct, in whnle or in part, by founeen (1 4 )  c n l e n k  days wrimn noti~v 
to Conmctnr. 

52.2. Purchaser may tcminate a Work Ch-der upon fo~mecn (1 4) calmriar days written nohcc 
to Cnntractw. If  a Wtrrk Ordcr is so hrminated, Pwchasers are liable only for paymcnts 
fc!r Services reccivcd md accepted by Purchaser pnor ro the ~Ccclive date of termination. 

in t ? ~ e  event Aat DIS' o m h a . ~ r ' s  autFlurip l o  perform any of its dubes is wi~~drawn, reduced, 
or limited in any way a.L:r the commencement of (Fus Contract orany Work Clrder and priw ao 
normal cutnpletion, Dl h may temlinate this Conlract, or Purchaser may terminate its Work 
Order($), by seven (7 ~ r x l e n ~ r  days written notice lo Contractor. No penalty shall accrue IO DnIS 
or Purchaser in the evcilr this section shall be exercised. This section s11~1I not be construed to 
permit D1S to ttmmri~~atc this Contract, or Purchaser r t ~  ternlinatc any Work Order. in order to 
acquire sinular Services h r n  il third pawl 
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54. Termination for Non-AUocation o f  Fuads 

If Fu~ids are nnt allocattxl to DIS lo continue thts Contract, o r b  Pun:hscr to continue any Work 
Order, in any future period, D1S may ~e~,minatc this Contract, or P~mhaser may terminate any 
Work Order by thirty (30) calendar days written notice to Contractor cw work with Contractor to 
arrive at a mutually acceptable resolution of the situation. U1S or Purchaser will not be obligated 
lu pay any rurther charges for krvices including thc net remi ttder of agreed to consecutive 
periorlic payment3 rernainir~g unpaid beyond the end of the then-current perindCs). DIS or 
Purchaser a p s  to notify Conmctor in writing of such non-allocation at the earlitst possible 
time. Nojlcl~dty shall accnlc to DIS or Purchaser in the evcnt t h i s  scction shall be exercised. This 
section shall not be construed to pcrmit DJS In terminate tbjs Contract, or Purchaser ro tcnni~~afc 
any Work Order, in order to acquire similar Services from n third party. 

55. 'I'ermination fur Cnnfljcl of Interest 

DIS m y  terminate t h ~ s  Con tract, or Purchaser may terminate any Work Order, by written notice to 
Potlhactor ifDIS or Purchaser determines, after duc notice and examination, that any party 11as 
violated chapter 42.52 RCW, Ethics in Public Service, or any other laws regarding ethics in public 
acquisitions and procurelnent and performance of contracts. Tn the evenl this Contrcl or any Work 
Order is so terminated, DIS or Purchaser, as applicable, shall be entitled to pursue the same 
remedies agairist Contractor as it could punlie in the cvent Contractor brcaches this Conhct or any 
Work Order, as applicable. 

56. Termination Procedure 

56.1. Upon tamination of d~is  Master Contract or any Work Order, DlS and Purchasct, in 
addition to m y  other r i g h t s  provided in this Master Contract and applicable Work Order, 
may requirt: Contractor to delivw to Purchaser any prqer ty  specifically produced or 
acquired for the pcrfOmlancc of such part of this Mmter Cnntract or Work Order as has 
been te&a~ed. The section titled Treatment of Assets shall apply in such prop* 
transfer. 

56.2. Unless o tkwi se  provided herein, Prrrchaser shall pay to Contractor the a m - u p u u  
Price, if s t :pte ly  sured, for h e  Scrviws received by Ri~hser,  provided kat in no 
event shall Purchaser pay lo Uontraclnr an amount gre.atcr than Contractor would have 
been entitlcd to if this Master Conbact or Work Ordcr had not k e n  t~rminatcd. Failure to 

agree with such klermination shall bc a &spute within thc meaning of the Disputes 
scction of this Master Coutract. Purchaser may withhold fiom any amounts due 
Contraclor such sum as Purchaser detemmes to be necessary to protect Purchaser from 
potential lo* or llsbili~y. 

56.3. (~ontractors~~allpaywnountsduePwcha~crastheresultofterminaticlnwithbthirty(31)) 
calendar days of notice: of the amounts due. If  Contractor fails to make timely papent, 
Purchaser may charge interest on the mounts due at one Wrccnt (1 %) per mr~nth until 
paid in h l l .  

57. Covenant Against Contingent Fees 

57.1. Contractor warranb that no person or selling agmcy has heen cmploycd o r  retained to 
solicit or swilrc this Contrnct or any Work Order upon any agreement or understanding 

State of Washinpton Information Technnlogy Pmfeesional k r v i ~ % s  
Department nf'lnfurmatinn Services 25 Master Contract # T08-MST-bY9 



for a comn~ission, percentage, brokerage, or contingent fee, m-cept bona fide employccs 
or a bona fide establisbcd cc>mmercid or selling agency of Contractor. 

57.2. Ln the event Contractor breaches this sect itm. DlS shall have the right to annul this 
Contsnct without liability to DIS, and hrchaser shall have the right to either annul m y  
Work Order without liability to Purchaser or, in Purchaser's discretion, deducl from 
paymcntrl due to Contractor, or otherwise recover from Conhctnr, the fulI amount of 
such commission, percentage, brokcmgc, or contingent fee. 

Activity Reporting , Adrninistration Fee & Performance Reporting 

58. DIS Master Contract Administration Fee and CoHcction 

58.1. All purchzlscs ma& under this Master Contract are subject to a DTS Master Contract 
Admnistration Fee, collected by Contractor and rcrnittcd to DIS. 

58.2. The Msskr Contract Adminisfration Fee is two percent (2.0% or .02) or  lhc purchase price 
for Work Orders valued up to $ 1  million dollars, and will be one percent (1.0% or .O I) for 
Work Orders valued at, or exceeding, $1 million dollars. The purchasc price is defined as 
total invoice price less sales tax. 

53.3. ~eMaslurCunmctAdministrationFeeshaI~beinciudedinallContractorPriccslisted 
in Schedule A of this Contract and shall not be invoiccd as a suparate line item to 
Purchaser. 

5X.4. Contractor shall hold the Master Contract Administration Fee in trust Tor DIS until the Fees 
are remitted to the DIS Master Contract Administrator, along with the Master Contract 
Activity Report. 

59.1. Contractor shall submit to the DIS Master Contract Administrator a quarterly Activity 
Report of all Serviccs purchased undcr this Master Contmct. The report shall identifv: 

a) This Master Contract n u m k ;  
b) The month in which the purchases uccumd: 

C )  Each Purchaser, identified by state, local or educational entity, and each Work Order 
for each Purchaser making purchases during the reporting quarter; 

d) Thc total arnount of money received (excluding sales tai) for each Work Order for 
each Purchaser; 

e) The DIS Master Contract Adtlunistration Fee for each Work Order for each Purchaser; 
f) The sum of money received (excluding sales tax) for all Wurk Ordcrs for each 

Purchaser and for a1 l Work Orders for all Purchasers; and 

g) The total amount of the DIS Master Contract Administration Fee. 

59.2. Reports art: requirert to be submitted ~Icctronically, in the Microsoft Excel format 
provided by DIS. Reports are to be sent electronically via E-mail to: 
l l l ~ ~ ~ , ~ l ~ l - t l l l  L ,  <i!5.\'.i;,;:o! 

59.3. The Activity Report and the DJS Maukr Contract Admi~listration Fee shall be submitted 
on a quarterly basis in accordance with the folIowing schedule: 
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-c:. 

Jarmary, F e b n r q ,  March April 15Ih 

April, May, Junc July IS*- 

July, August, September October 15'~ 

October, Nuveruber, December January 151h 

54.4. This report inay be corrected nr modified by the DIS Master Contract Adrmnislmtor with 
subsequent written nonce to Contractor. 

59.5. Actrvity Rcpnrts are required cvcri if no activity occurred. 

59.6. Upfin request hy DIS, Contractor shall prr~virle, in the formal requested, the contact 
information for all Purchasers duritig the Term of Lhc Master Contract. 

60. Electronic Funds Transfer 

When agreed by D I S  and Contractor, h e  D1S Master Curltract Administratinn Fee can be paid 
through Electronic Funds Tran ffer (EFT) to an Automated Clearing House (ACH). fintractor 
can utilize the ACH Debit option, which is  an arrangement bctween the Contractor and DIS' 
bank. Conccactnr initiates the action, specifjling thc: amount of fimds and the effmtivt: tiatate of 
payment. On the effective date, the funds are withdrawn from Contractor's account and 
transfc:mrl to the DIS account. Contractor will be pmvided by separate instrument the DJS 
account information and a toll-free number to initiate the quarlerly transaction. There IS no cusl to 
Contractor. 

61. Failurn to Remit ReporhIFees 

6 1.1. Failure of Contractor to r~mil the Master Contract Activity Repon together with the 
Master Contract Administration FCC may be considered a hilure to perform on the part or 
Contr~ctor, which may result in DIS terminating this Master Contract with Contractrrr. 

61.2. Failure of any Purchaser to pay the Mastcr Contract Administration Fee m y  result In a 
Purchaser forfeiting its right tv purchase from this Master Conkact. Coueractar shai I 
not15 the U1S Contract Admnistralor w11t.u any Purchaser f d s  to pay the Master 
Contract Administration Fee. 

61.3. TheDISContrar;tAd~~~i~~i~tramrwiIl~~tifycmtra~t~~ofanyPw~h~~cr~hcrhasforfcited 
its right to purchase under this Master Contraci. After such notification, any sale by 
Contractor to a forfeiting Purchaser may be considered failure to pmfum~ by Contractor. 

6 1.4. If the performance issues are rcwlved: DIS, at i ts  option, may reinstate a Contractor's 
participation or a Purchaser's right to purchase. 

62. Periodic Contractor Perfomlance Evaluation and Report 

62.1. Purchasersw~llpe~odicallyevaluateContr~~~~r.'~Ptrforma~ceiu~Con~~ctnr 
Pcrformnce Repurl. The report is rlcsigned to evaluate impacts m d  outcomes achieved 
as a resull of Contractor's delivery of Services, inform Contractor of thcir performance 
strengths and weaknesses, and aid Purchasers in referrals. Each evaluation will include an 
asscssrnent of the Contractor's efforts toward achieving Purchaser's objectives. 
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452 2. DTS will provide copics of Purchaser Contractor Perf~rmance Repom to Cuntraccur. 

62.3. If DTS reccives three (3)  nr mmc negative performance reports fnltu Purshasers in a one 
( I )  ycnr period during the Term of this Cnntract, and Cnntsaclor fails to pmvide, in !,)IS' 
sole wininn, adequate remedy, ths Contract may be temlitlated. 

62.4. D1S will consider &1u;11 evaluations when determining administrative actions including 
brlt not )irrGtcd lo extendmg the 7'erm of thki Cbntract. 
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Master Contract Execution 

63. Authority to Bind 

T I C  s~gnatories lo this Cmtmct represent that they have thc authority to bind rhcir respective 
organizations to this Contract. 

This Contract may be executed in counterparis, in a single original, or duplicate originals. As 
uppliable, each coclnterpan or each duplicate shall be deemed an original copy of this Contract 
signed by each party, for all purposcn. 

65. Facsimile Exceution 

The ptiesagree that this Contract may be execulcd hy facsimile signature. and shall bc effective 
as of the date af such facsirmle s i g n a b .  If execwed by facsimile, the partics agce lo provide 
oribhal signature pages within ren (10) business days c ~ f  facsimile execution. 

In Wmaq WhuM, the pmlics hereto, having read this Contract in iis entirety, mcluding all anachments, 
do agree in each md cvery particular a d  have thus set their hwds hereunto. 

Approved 
State of Waalrington Legacy Solutions Cnrp 
Dcportmcnt of lnfumtion Services 

ate 

Assistant Diclnr  I ~ , e ~ ; d e k +  &.- -. . 

Rinl or TypeNamt 

Assistant Attorney Cineral (Cdfieatlon Number) 



Schedule A 
Price List 

As of J d y  1,2007 

fo r 
Master Con tract Number T08-MST-699 

with 
Legacy Snlutions Corp 

Eugacy Sulutions Corp is authorized to provide only the Services idurltificd in this Schednlc A at ur 
below the Not-To-Excoed Hourly Kates (Prices) sct forth i n  this Schedule h under this Contract. 

- - 
State of Washington Sckdde A lnfmariao T ~ ~ h n l o g y  Professional Servic~s 
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Schedule B 
Work Request Template 

A sample of the cmcn t  DIS second tiea Wnrk Request template can bc found on the following pages in this 
Schedule B. DIS rcsenes the right, at its sok discretion, to modify this teqlatc as it is deemed to be in the besi 
i~~tcresfs of DTS and the Purchasers. The DIS Mastcr Contract Administrator will makc any revisions available to 
Putchasers and to the Contractor upon release. 

X typical Work Request will cuntain, but not be limited to, the following items: 

Project or Task Objectives 

Scc~pe and kscr ip t ion  of Work, includi~g DeliveraMc~ 

Timeline and Pcriod of Perromance 

Compensation and Payment 

Conlractor Staff, Roles and Retiponsib~litles 

Identification and appl oval of any a~hcontractors 

Ketention requirernenls 

insurance requirements (kyond what i s  in Master Cor~tractl 

Purchaser Ski ff, RoIes and Responsibilities 

Additional Purchaser Terms and Conditions Specific to the Work Rcquest 

Evaluation Criteria and Response instructions 

- 
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[7 Category 1 

Category 2 

Category 3 

Category 6 

Category 7 

Cdcgory 8 

• clilcgory 4 Category 9 

Category 5 m Category 10 

;) Rcques k d  

Purchawd Sewices 

Category I I 

[I Category 12 

13 Catcgn y 1 3 

Category 14 

I 
-- 

Required SkiU Lcvel 

I 1 Juurn~y - a minimum of one (1) ycars of recent experience, and demonstrated knowledge, skills, and abilities 1 I Senior - a minimum of fire ( 5 )  years of recent crperimce, and derno~~srrahd superior knodedge, skills, and abllines I 

- 
Contractor Staff, Rolcs and Respensibilities 

Purchaser Additiunal Terms and Conditions spec if^ to this Work Hequest 
Confidential Information, Work Product 

Purchascr Work Request Administrator Information 
Purchaser Work Ordcr Manager: 

- 
Title 

-- -- 
Stnle uE Wash~nprm Schedulc B Tnfnrmation Technology Professional e c c s  
Department of lnt'mmr tion Services Master Contract # T08-MST499 

Phune: I Email: I Fax: I 



Xnstructions to Contractors 

Please emure lhal yutr huve inclzidcd the following infornlation in yotir. re.qponse as these are the items 
[ha1 will be used to evaluatc your response: 

1. Describc your approach and methodology for successfulIy completing this project. Include a detaiIed Work 
Plan and schedule for completing this project. The Wnrk Plan should clearly identify the roles of each project 
~nemhcr, cdimakd number of work hours, and all associated deliverables. 

2. In two pages or less (not including resumes), describe one (1 )  similar project comp1ete.d by the consultant(s). 
Include the outcomes and results achieved for the customer. Identify the custn~ner and pmvide their 
appropriate contact information for rcfcrcncc purposes (name, telephone, email, etc). Note: This project shall 
have been completed by the staff/consultant proposed for the Purchaser's project aq described herein. 

3. Propose a not to exceed hourly mlc. Contractor's total compensation for Services rendered shall be based on 
propused hourly rate. Contractor may propose rates at or below those contained in their DTS Master Contrac~. 
All work will he perforrncd at ~ h c  following Purchaser location -xxxxxxxx, unless otherwise agreed 
to by the Purchaser in the final Work Order. 

4. A f f m  that propsed consullan~ will be available to begin work no later than month/datdlvear and be 
committed to the Purchaser throughout the Period of Performance. lndicatc any known staff schcdul i11g issuch 
during the Period o f  Performance including but not limited to other project engagements and holidays. 

5 .  Include a resume for the consultant submitted for this project. Include company names and phones numbers 
worked h r  past three years for this individual. 

6. In&cate the availability nf thc proposcd consultant staff for possible interview with Purchaser during week of 
rnonth/date/ye~ - monthldatelvear. This interview may bbe conducted in person, via teleconference, or other 
method, at the wlc discrciion of the Purchaser's Work Request Administrator 

7. Contmctor's contact information for this Work Request. Incl udc namc, dllc. cmail, phonc: & rdx numhcrs. 

A Work Order number will bc assigned, and fnrmal Work Order issued, after a Contrartur ib: selected tu 
pcrforn~ this Work Request. 

NOTE: Release of this Work Kequest does not obligalt: Ihe State of Washington, DIS, or the Purchaser 
to contract for services spccilied herein. 

S k i t  of  Wnsh~ngton Schedule B Lnforrnation Technology Frufes~ionaI Services 
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Schedule C 
Wwrk Order 9'emplaie 

Persona1 Service C u a t r ~ ~ t S  
A sample crfa Modcl bilbmntion Technology Conuact for Personal Services m y  hc found nn the 
Irr&rrrmtion Services Board Poljcics she for M d e l  [:ontracb and Uwr In;4tru~fhns W C ~ S I ~ C :  

J I I I . , - . I > ~ . ~ - \ ~ & ~ > ~ ~ ~ J > ~ I ~ < I C I - ~ J ~ ~ ~ I  -.: tt~'iyI-?~!!~J+-(!~~, 'This mildel is used h r  illme persunal s m l c e  COntraCtv 

solicited untbr RC W 43.105. 

A sample of thc Ofice f i f F i ~ c i a 1  Management's Personal Sewiw Contract may bc t-bund ou their 
~ 8 1 : ; ;  I,, ;! sl,.;, c . , . - ! ! ~ r ~  . r ~ . , - ! L ~ ~ ~ ! ~ ~ - ~ ~  :I.!; ~-I'.:!I;'I~I!-. >;;'. The ssmpk is labcled tvehsite locared ai hj ?-::i L,-;- --- - --- --.- 

Appendix E. This moilel is usal for thost: personal service contracts solicitid under RCW 39.28 

Purchased Selricr Contracis 
h salnplc of the D1S Modcl Cutinact for Purcha&ed Scn'ices car1 bc for~nd at 
http:llisb. wa.guv/po~icicslpurtfoliOl2D7R doc 

Nzc: Niit evcw model or smplc wtntract section will be rcqvired in e v q  Work Oider, nor will &eve 
model contracts secrions saTisFy every work Order need. Wnrk Ordcr requirvtrnents will br: seiccted from 
the most applicable model conmct(s) plus other mupces including but nut limited to individual Pllrch-dser 
tcrms and condibons, thmi tailored to meet spec~fic funcliotlal and apcratiaaal #led%, i.c., scope of work 
tcl ht. perlonted ut Services to be provided, and the prntection~ iieccssmy to rhat respective Work Order's 
purpune. T>IS will also cstahlish x common ternphte ta he used by Prrrcb~scr' Ibr Work Orders mdor the 
new I'PS Program. 

The detaifx of the specific Scmiccg p ~ r j m l  or tasks ~ h n u l d  bc negt~tiai.cd by Purchaser and Conm~tur 
and menlorial ized in a Work Order. The Uas~tr Cunbact rcquir~ that the Wr~rk Order, at R mir~imutn 
rcferctlce (he Master ConWact ~lurnber and address tl~e f d l ~ w i n g  areas: 

c C~tllptxsntian and Payment 

Contraior Stafi: Koles and Responsibilities 

Purchaser Scaff, Roles and Responsibililics 

Ad&tirlnat b h s s e r  Terms and Uondiriv~ls S p ~ i f i c  to the Work Order 

Signature DlwX 

- ------- -- - -- - -, Statc d Washington Schedde D Tnfrmtinn Technology Professio~l Services 
'k~artrncnl of Inforrn.~tzon S P ~ ~ L ~ L ' P ~  Masta Con Wsct # TIM-MST-690 



























111!!!~ Washington State Department of 
~ii~ Information Services 

Amendment 12-05 

to 


Master Contract # T08-MST-699 

for 


Information T~bnology Professional Services (ITPS) 


This amendment 12-05 to Master Contract T08-MST -699 is entered into by and between the 
Department of Infonnation Services ("DIS"), an agency of the state of Washington, and Legacy 
Solutions Corp ("Contractor"). 

Pursuant to Section 27, Authorityfor Modifications and Amendments, the parties agree to amend 
Contract T08-MST -699 as follows. 

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

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

(1) Pursuant to S~tion 2, Term, Contractor and DIS hereby agree to extend the tenn of 
the Contract through June 30,2012. 

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

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

State ofWashington Infonnation Technology ProfessionaJ Services 
Department ofInfonnation Services Amendment 12-05 for T08-MST-699 



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

IN WITNESS WHEREOF, the parties have read and understand this Amendment 12-05, and 
by their signatures below, agree to each and every particular. 

ACCEPTED ACCEPTED 
Washington State Legacy Solutions Corp 
Departme,t of I 

Signature 

Scott Smith ~-\-e"c: \< \)S$e.. LL 
Print or Type Name Print or Type Name / 
TAS Program Coordinator (;'/;S/M,o// 2cef2\ o.e....-1- 6/120 II 
Title Title Date 

State ofWashington Infurmation Technology Professional Services 
Department of Infonnation Services Amendment 12"(}5 for T08-MST-699 



Schedule A 
Price List 

As ofJuly 1, 2011 

for 

Master Contract Number T08-MST-699 


with 
Legacy Solutions Corp 

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

Category Junior Journey Senior Expert 

1 IT Funding Request, Financial Analysis 

2 IT Business Analysis 

3 External IT Quality Assurance and 
Independent Verification and Validation 

4 IT Project Management 

5 Technology Architecture Planning & 
Development 

6 Security Analysis 

7 Enterprise Content Management 

8 Contingency & Disaster Recovery 
Planning 

9 Systems Analysis 

10 Network & System Administration 

II Software Quality Assurance & Testing $51.58 $61.90 $92.84 $98.00 

12 Desktop Applications Development & 
Training 

13 Geographic Information Systems 
Application Development 

14 Workstation Installation & Support 

15 Client Server, Web & N-Tier 
Application Development 

16 General Mainframe Development $51.58 $61.90 $92.84 $98.00 

17 General Database Administrator / 
Database Developer / Data Analyst 

State ofWashington Information Technology Professional Services 
Department ofInfonnation Services Amendment 12-05 for TOS-MST -699 
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