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MASTER CONTRACT NljMRER T08-MST-701 

for 

I n  formatian Technology Professional Services 

PARTIES 

l'his Mastcr Cvntract ("Master Contract" or "Contract") is entered into by and hetween the State of 
Washington, acting by and though Department of Information Services, an agency of Washington State 
government located at 11 10 Jefferson Street SE Olympia WA, 98504-2445 hereinafter referred lo as 
"DIS", and Lockheed Mart~n Services, Inc., a Corporation located at 1981 Snyder, Richlmd, WA 99354 
licensed to conduct business in the state of Washington hereinafter referred to as "Contractor", for the 
purpose of providing information Technology Professional Services, as described and identified herein. 

REC II'ALS 

Thc State of Washington, acting by and through LIlS issued Request for Qualifications and Quotation 
#T07-RFQQ-015 (RFQQ) dated March 7,2007, (Exhibit A) for the purpose of purchasing Inforrnatiflri 
Technology Professional Services in accordance with its authority under chapter 43.105 RCW and 
chapter 39.29 RC W. 

Contractor submitted a timely Response to DIS' RFQQ (Exhibit B). 

DTS evaluated all properly submitted Responses to the ahovc-referenced RFQQ and has identified 
Contractor as an apparently successful vendor. 

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

NOW THBREFOKE, DIS unters into this Contract with Contractor the terns and conditions of which 
shall govern Contractor's providing to Purchasers the Informatinn Technology Professional Services as 
described herein, on a convenience or as needcd basis. This Master Contract is nut for personal use. 

IN CONSIDERATION of the mutual pro~niscs as hereinafter set forth, the parties agree as follows: 

1. Definition of Terms 

The foHowing terms as used throughout this Contract shall have the meanings x t  forth below 

"Breach" shall mean the unauthorized acquisition of computerized data that compromises the 
security, confidentiality, or intcgity of personal information maintained by Purchaser. 

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

"Confidential Tnforrnatkn" shall mean iniormation that may be exempt frorri disclosure to the 
public or other unauthorized persons under either chapter 42.56 RCW or other state or fedcral 
statutes. Confidential Information includes, but is not linlited to, namcs, addresses, Social 
Security nunlbers, o-mail addresses, telephol~e numbers, financial proijles, credit card 
in fomdtion, payrollilabor data, driver's license numbers, medical Jata, law enforcement records, 
agency sour-ce cndc ur object code, agency security Jata, and information identifiable to an 
individual. Purchasers may idcntify additional Confidential Jn ~crmtion in a Work Order. 
Confidential TnTt~rmation also includes any Pcrsunal Information under the provisions of RCU' 
19.15.5.010 and KCW 42.56.590. 

Stare of Wasliir~g(vn lufo~~nation Technulogy Profcsslnnal Services 
Oepamnent of lrirurn~ution Sen~ices 1 Master Contract # I'OK-MST-701 



"Contractor" shaIl mean Lockheed Martin Services, Inc., its employees and agents. Contractor 
also includes any firru, provider, urpnization, individual, or other entity performing the business 
activities under this Contract. It shall also include any Subcontractor retained by Contractor as 
pennittcd under the terms of this Contract. 

"Contractor Account Manager" shall mean a representativt: of Contractor who is ass~gnzd as the 
primary contact person wilh whom the DIS Master Contract Adminisirator shall work with for the 
duration of thls Contract and as frlrther defined in the Section titled Contractor Account Manager. 

"Contractor Work Order Manager" shaU mean a representative of Contractor who is assigned 
tu each Purchaser Work Order as the coordinator of activities and the primary point of cuntact, as 
further defined in the Section titled Contractor Work Order Manager. 

"Customer Service Agreement" shall mean the completed scrvice agreement between Purchaser 
and DIS, which is required in order for a Purchaser to do business with DTS. 

"DIS" shalt mean the Washiigto~~ State Department of Information Services. 

"Effective Date" shall mean the first date this Contract is in full force and effect. It may bc a 
specific date agreed to by the parties; or, if not so specified, the date of the last signature of a 
party to this Contract. 

"Exhibit A" shall mean RFQQ Number T07-RFQQ-015. 

"Exhibit B" shall mean Cflntracior's Response to RFQQ Number T07-RFQQ-015. 

L'ISB" shall mean the Washington State Information Services Hoard. 

"ITPS" shall mean Informatiot~ Technology Professional Services, which i~lcludes bolh Personal 
Services md Purchased Services, as defined herein. 

"ITPS Program" shall mean the D1S-established master cuntracts that make IT professional 
services available on an enterprise basis to support statewide technology projects. 

"ITPS Program Manager" shall mean the person designated by DIS who is assigned as the 
primary contact person with whum Contractor's Account Manager shall work for the duration of 
this Contract and as further defined in the Section titlcd ITPS Program Manager. 

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

"OFM" shall mean the Washington State Of ice  of Financial Managemen[. 

"Personal Services" shall mean professiunal or technical expertise provided by Contractor to 
accnmplish a specific study, project, task or duties as set fodh in ths  Contract and a~illy ITPS 
Program related Work Request andlor Work Order. Personal Scrvices shall include but not be 
limited to those services spccified in the State Administrative and Accounting Manual ( S A M )  
in chapter 15 PcrsonaI  service.^ locatcd at: htt~:/lwww .ofm.wa.p;ov/policv/l5.htm. 

"Price" shall mean the not to exceed hourly ralc(s) hid by Contractor in the categories awarded to 
Contractor as set forth in Schcdule A Price List, and shall be paid i t1  Unilcd States dollars. 

"Proprielary Information" shall mean i~lformation owned by Contractor to which Contractor 
claims a protectable irltcrcst under law. Propriehq Iniorn~ation includes, but is not limited to, 
information protected by copyrigl~t, patent, trademark, or trade secret laws. 
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"Purchased Services" shall mean those services and activities provided by Contraclr~r tu 
accomplish routine, continuing, and necessary filnctions as set forth in the RFQQ and any ITPS 
Program related Work Request andlor Work Ortlcr. Purchased Services shall include but not he 
lirnilccl to thvse services specified as Purchased Services in RCW 43.105.020. 

"Purchaser" shall mean DIS and those government or nonprofit enlities that have entered into an 
Interlocal or Custorner Scrvice Agreement (CSA) with DIS. DIS maintains a searchable database of 
current customers at: http:l1techn1aIl. Jis. wa.guv/csa 1 Icsasearch.asg 

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

"Purchaser Work Request Administrator" shall mean that person designated by Purchaser to 
ahnister  any Work Request on behalf of Purchaser. 

r(RCW" shall mean the Revised Codc of Washington, 

"RFQQ shall mean the Request for Qualificatiuns and Quotation used as a solicitation 
document to establish this Contract, including all its an~endmcnts and modifications, Exhibit A 
hereto. 

"Response" shall mean Contractor's Response to DIS' RFQQ for Information Technology 
Professional Services. Exhibit B hereto. 

"Schedule A: Price List' shall mean the attachrncnt to this Contract that identifies the 
authorized Services and Not-To-Exceed Hourly Rate Prices avaiIable under this Contract. 

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

"Schedule C :  Work Order Template" shall mean the attachment to this Contract that provides 
example format, terms and conditions for a Work Order. 

C6Schedule D: MWBE Certijication" shall mean thc at lached certificate(s) indicating 
Contractor's, andlor one or more of Contractor's Subcontractor's status as a minority or women's 
business enterprise. 

"Services" shall mean the Personal and/or Purchased Services in the categories defined i r k  thc RFQQ, 
Exhibit A. 

"Specifications" shall mean the Techuical Servicc Ca~eguryijob descriptions and other 
specifications Cur Services set for= in the RFQQ, Exhlbjt A.  

"Subcontractor" shall mean one nut in the employment of Contractor, who is performing all or 
part of the business activities under this Contract ur my Work Order under a separate contract 
with Contractor. The term "Subcontractor" means Subcontractor(s) uf any tier. 

"Technical Service Category" shall mean the list of eighteen ( 18) Service categories that are set 
forth in the RFQQ, Exhibit A.  

"Term" shall mean the period of time specified within a document that it wit1 be in full force arid 
effect and includes, c g., Master Contract Term, Refresh Term, and Work Order Term, as further 
defined in Section 2 .  
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''Work Order" shall mean the contractual document issued by a Purchaser and executed 
between Purchaser and h e  Contractor. Each Work Order shall be the result of a second tier 
campetition. A Work Order generally contains project objectives, scope and description of work, 
timeline and period of performance, compensation and payment, Contractor responsibilities, 
Purchaser responsibilities, Purchaser special terms and conditions, signature bIock. etc. and 
incorporates t h s  Contract by reference. A templaic Work Order is attached to this Contract as 
Schedule C. 

"Work Productn shall mean data and products produced under a Purchaser's Work Order 
including but not limited to, discoveries, formulae, ideas, improvements, inventions, methods, 
mudels, processes, techniques, findings, conclusions, recommendations, rcports, designs, plans, 
diagrams, drawings, software, databases, documents, pamphlets, advertisements, books, 
magazines, surveys, studies, comnputcr programs, films, tapes, andlor sound reproductions, to the 
extent provided by law. 

"Work Request" shall mean a separate second tier solicitation documcnt developed and issued 
by the Purchaser to ITPS Progam Contractofis) to request proposals relative to a Purchaser's 
requirement. The Work Request typidly identifies the prnjecl objectives, scope and description 
of work, tirneline a11d period of perfomancc, compensation and paymcnt, Contractor 
responsibilities, Purchaser responsibilities, Purchascr special terms and conditions, instructions to 
Contractors, etc. A template Work Request is attached to this Contract as Schedulc B. 

Master Cantract Term 

2. Term 

2 . .  Tern of Master Contract 

a) This Contract's initial Term shall be from July 1,2007 or date or  last signature afixzd, 
whichever is later, through June 30,2009. 

b) This Contract's Term may be extended by up to four (4) additional one ( I )  year Terms, 
provided that the extensions shall be at DIS' oprlon and shall be effected by DTS giving 
written notice o f  its intent to extend this Contract to Contractor not less than thiw (30) 
calendar days prior to thc then-current Contract Tcm's expiration and Contractor 
accepting such extension prior to the then-current Contracl Term's expiration. Thc total 
Term of this Conkact shall not be extendcd beyond June 30,201 3. No change in terms 
and conditions shall he pcrrnitted during these exlcnsions unless specifically agreed to in 
writing. 

Term of Work Orders 

a) The Tenn of' any Work Order executed pursuanl to this Contract shall be set f o d ~  in thc 
Work Order. 

b) Work Orders or renewal Work Orders entered into prior to the expiration or other 
termination of this Master Contract may be completed under the Master Contract 
terms and conditions in effect when the Work Order or renewal Work Order was 
entered into. 

c) New Work Orders or renewal Work Orders shall not be entered illto after the 
expiration or other termindion of the Master Contract. 

d) WoA Orders sllall not be rtnewed for a Tcrm beyond June 30,201 5 ,  
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3. Survivorship 

3.1. All af the terms and cond~tions contained it) this Mastcr Contract shall survive the 
expiration or other termination of this Contract for so bng as any Work Order entered 
into under this Master Colltract is still in effect and shall apply to such Work Order. 

The terms, conditions and warranties contained in this Contract that by their sense and 
context are intended to survive the expiratiou, cancellation or termination of this Contract 
shall so survive. In addition, the terms of the Sections titled Overpayments to 
Contractor; OwnershiplRightv in Data; Access to Data; Contractor Commitments, 
Warranties and Kcprcsentations; Protection of Purchaser9s Confidential 
Information; Section Headings, Incorporated Documents and Order of Precedence; 
Subcontractors; Pubticity; Review of Contractor's Rccords; Patent and Copyright 
Indemnification: Insurance; Contractor's Proprietary Information; Disputes; 
Limitation of Liability; DIS Master Contract Administration Fee and Collection; 
and Activity Reporting shall survive the termination of this Contract. 

Pricing, Invoice and Payment 

4. Pricing 

4.1. Coiltractor agrccs tu provide the Services in the categories and at the Prices sct furth in the 
Price List attached as Schedulc A to this Master Contract. Such Prices may not be 
increased during the term of this Master Contract. Prices are considered maximum or 
"ceiling" prices only. On a project by project basis, Co~ltractor may elect to provide 
Services tn Purchaser fur performance of a Work Order at a lower Price than lhat originally 
established in this Master Contract. 

4.2. Consideration 

a) The maximum consideration available to Vcnclor under this Contract is $1,00U,U00.1)0 
(US doIlars) for the initial Term, unless amended. 

b) Consideration for each Second Tier Work Contract will be stated in thc Purchaser's 
Second Tier Work Contract. Purchaser shall make payments on Second Tier Work 
Contracts to the Vendor consistent with the terms set out in the Second Tier Work 
Contract. Funding may be federal, state andor private grant based depending on the 
specific program requesting staffing 

4.3. Zf Contractor reduces its Prices far any of the Services during the Term of this Contract. DIS 
and Purchasers shall have the immediate benefit of such lower Priccs for new purchases. 
Contnctor shall send noticc to the DIS Master Contract Administrator with the reduced 
Prices w i t h  fifteen (1 5)  Business Days of Ihc  reduction taking effect. 
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4.4. Purchaser shall rcimbursc Conlractor fur travel and other expenses as identified in a Work 
Order, or as authorized in writing in advance by Purchaser in accurdance with the then- 
current rules and regulations set forth in the Washington Slule Adminicfrutive anddccounting 
Manual rhttp). Contractor shall provide a detailed 
itemization o f  oxpmscs, including description, amounts and dates, and receipts for amounts 
of fifty dollars ($5U) or more when requesting reirnburscmcni. 

4.5. Economic Price Adjustments 

a) If DIS elects to extend this Contract for an additional one-year period(s) beyond the 
initial Term, or subsequent renewal period(s), the Contract pricing for the additional one 
year shall he automatically increased or decreased, as applicable, by DIS by not more 
than the percentage increaseldecrease of the U.S. Department nf Labor "Consumer Price 
Index. US City Average, At1 Items, Not Seasonally Adjusted" (CPI-U, Series Id: 
CUIJROOOOSAO). 

b) The baseline index shall be the index annnunced for April of the previous year. The 
allowable percent change shall be calculated by subtracting the baseline index from the 
indcx announced for the April in which the renewal option is exercised, and dividing the 
result by the baseline index. The allowable percent changc shall be rounded to the 
nearest one-hundredth of one percent and shall be the maximum price adjustment 
permitted. Cunuactor may offer price decreases in excess of the allowable CPI-U 
percent change at any time. The following example illustrates the computation of 
percent change using April 2004 as the Baseline: 

Example: (1 94.6 - 1 88.0 = 6.6) then (6.6 + 188.0 = 0.035 1 x 100 = 3.51%) 

CPI-U for April 2005 

Less CPI-U for April 2004 (baseline) 

Equals index point change 

Divided by previous period (baseline) CPI-U 

Equals 

Rcsults multiplied by 100 

Equals percent change 

4.6. Contractor agrees that all the Pr~ces, terms, warranties, and bcnciits provided in this 
Contract are comparable to or better than the terms presently being offered by Contractor 
to any othcr govcrnmcntal entity purchasing the same Services under similar terms. I f  
during the Tern1 of this Contract Contractor shall cnter into contracts with any other 
governmental entity providing greater benefits or more favorable terms than thosc 
1,rovidcd by this Contract, Contractor shall be obligated to provide the same to DIS for 
subsequent ITPS Program related purchascs. 

194.6 

188.0 

6.6 

188.0 

0.035 1 

0.0351 x 100 

3.5 1 

4.7. Contractor agrees that Prices provided in th~s  Contract assurne that work is performed during 
Business Days and EIours. Overtime rates are not allowed unless required by state or federal 
law. Fudhcr, Prices are to be considered all-inclusive hourly rates to include all expenses 
(e.g., overhead, insurance. atid adrninistratiun including btd not limited to the DIS 
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Master Contract Administration Fee outlined in Section 59 below) except travcl (see 
Section 4.4 above). 

5. Advance Pay~~lent Prohibited 

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

6.1. Purchaser will pay sales and use taxes, if any, imposed on the Services acquircd 
hereunder. Contractor must pay all other taxes incIuhng, but not limited to, Washington 
Business and Occupation Tax, other taxes based on Contractor's income or gross 
receipts, or personal property taxes levied or assessed on Contractor's personal property. 
Purchaqer, as an agcncy of Washington State government, is exempt from property tax. 

6.2. Contractor shall complete registration with the Washington State Deparbnent of Revenue 
and be responsible for payment of all taxes due on payments made under this Contract 
and any related Work Order. 

6.3. All payments accrued on account of payroll taxes, unemployn~ent contributions, any 
other taxes, insurance, or other expenses for Contractor, Contractor's staff, or 
Subcontractors, shall be Co~~tractor's sole responsibility. 

7. lnvoice and Payment 

7.1. Contractor's will submit properly itemized invoices to Purcllaser's Work Ordcr 
Administrator fur any and all work related to a Purchaser's Work Order, Invoices shall 
provide and item~ze, as applicable: 

a) DIS Information Technology Professional Scrvices Master Contract number T08-MST- 
70 1 

b) Purchaser Work Order number; 
c) Contractor namc, address, phone number, and Federal Tax Identification Number; 
d) Description of Services providcd; 

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

&: number of hours worked would not be applicable for a deliverable-bascd or 
fixed fee Work Order. 

f) Contractor's Price for Services; 

g) Net invoice Price for each Service; 
h) Applicable taxes; 
i) Othcr applicable charges; 
j) 'Total illvoice Price; and 

k) Payment terms including any available prompt payment discounts. 

7.2. If expenses arc allowed under any Work Order and invoiced to Purchaser, Contractor 
must provide a detailed itemrzat~on of those expenscs that are reimburseable, including 
description, amoimts and dates. .4ny single expense in the amount of fifty dollars ($50) or 
more must be accompanied by a reccipt in ordcr to receive reimbursement. (See 
Suhsccticm 4.4 above.) 
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7.3. Payments shall be due and pay able within thirty (30) calendar days after provision and 
acceptance of Services or thirty (30) calendar days after receipt of properly prepared 
invoices, whichever is later. 

7.4. Irlcorrect or incomplete invoices will be returned by Purchaser to Conlractor for 
correction and reissue. 

7.5. The Contractor's D1S Master Contract number and the Purchaser Work Order number 
must appear on all bills of lading, packages, and conrespondence relating to any Work 
Order. 

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

7.7. If Purchaser fails to make timely payment, Contractor may invoice Purchaser one percent 
(1%) per month on the arnounl overdue or a minimum of one dollar ($1 ) (Reference 
chapter 39.76 RCW). Payment will 1101 he considered late if payment is deposited 
electronicnlly in Contractor's bank account or if a check or warrant is postmarked within 
thirty (30) cale~ldar days ~Tacceptance of the Services or receipt of Contractor's properly 
prepared invoice, whichever is later. 

7.8. As applicable and if outlined in the Purchaser's the Work Orcler, Purchaser may withhold 
ten percent ( 1  0%). or other appropriate amount as defined by the Purchaser in the Work 
Order, from each payment until acctptmce by Purchaser of the final report, completion 
uf project andlor other appropiate milestone. 

8. Overpayrncnts to Contractor 

Contractor shall refund to Purchaser the full amount of any erroneous payment w overpayment 
under any Work Order withn h r t y  (30) days' written notice. If  Contractor fails to make timely 
refund, Purchaser may charge Cnntractor one percent ( 1  %) per month on the amount due, until 
paid in full. 

Contractor's ResponsibiIities 

9. Purchaser Eligibility 

In order to be eligible to purchase under this Master Cuntract, Purchasers shalt have a Customer 
Service Agretment (Interlocal Agreement) with DIS. Car~tractor ~kal1,be responsible for verifying 
Purchaser eligibility. Co~htracior may use the search feature on the D1S website: 
htt~://techmall.dis. wa.govlCSA 1 ICSASearch .a~~  or may contact the Office of Legal Services 
within DTS at 360-902-355 1 to ascertain Purchaser eligibility . 

10. Contractor Work Order Manager 

Conbactor shall assign a Cc~ntractor Work Order Manager for each Purchaser Work Order. The 
Contractor Work Order Managcr shall be the principal point of contact for Purcl~nser and shall 
coordinate all related Contractor's act~vit~es. 

11. RFP Mandatory Requirements 
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The RFQQ mandatory requirements are essential substantive terms of this Master Contract. 
Services provided under this Master Contract shall meet or exceed all the mandatory 
requitetnents of the RFQQ. 

12. Services and Statement of Work 

12.1 . All Services shall be performed pursuant to the terms of this Contract and hat1 be 
documented in a Work Order established between Purchaser and Cot~tractor. A Work 
Order template is attached as Schedule C. 

12.2. Prior to entering into any Work Order, Purchaser shall conduct a Second Tier acquisition 
process pursuant to Section 22 of this Contract. 

12.3. A Work Order shall at a mir~imum: 

a) Reference this DIS Master Contract number TO8-MST-701 

b) Identify Purchaser's Work Order number; 
c) Definc prujed or task objectives; 
d) Describe the scope of Services or work to be performed; 
e) Identify deliverables; 
€) Specify a timeline and period of performance; 

g) Specify compensation and payment, e.g., the hourly rate and total Contractor hours to be 
provided or the fixed price fnr a deliverable. (whichever is applicable), total cost of the 
project, and any reimbursable Contractor expenses; 

h) Describe Contractor's roles and responsibilities: 
i)  Identify specific Contractor staff, including Contractor Work Order Manager; 
j) ncscribc Purchaser's roles and responsibilities; 
k) Identify the Purchaser Work Order Managcr; and 
I )  Provide signature block for both parties. 

12.4. Individual Work Orders may include adhtional or conflicting terms and conditions as 
determined by Ihc Purchaser. Ln the event of any conflict, the Work Order shall prevail. 

13. Commencement of Work 

13.1. First Tier - Under the provisions of chapter 39.29 RCW, this Contract i s  xequircd lo he 
filed with the Ofice of E'jnandal Management (OFM). In the event that OFM fails to 
approvr: thc Contmct, the Personal Service Specifications of thls Contract and all reIated 
references shall be null and void, however, any Purchased Scrvicc Specifications and 
related references remain in full force and effect. 

13.2. Second Tier - No work shall be performed by Contractor until a Work Order is executed 
by Concr;zctur and Purchaser. 

14. OwnershiplRights in Data 

14.1. Any custom additions and mohfications to Contractor's Preexisting Material (defined 
below) and all data and work products produced pursuant to this Mastcr Contract and any 
Work Order shall coHectively be called "Work Product." Purchaser shall have and retain all 
ownership, right, title, interest and all intellectual property rights b Work Product. To thc 

Stare of Washington Irlfurrriatiun Teclinology Professiorial Services 
Department of Information Services 9 Master Contract # T08-MST-70 1 



extent that any such rights in the Work Product vest initially wilh the Cunfxactor by 
operation of law or for any other reason, Contractor llerehy perpetually and irrevocably 
assigns, transfers and quitclaims such rights to Purchaser. Ownership includes the right to 
copyright. patcnt, rcgistcr and the ability to transfer these rights and all information used to 
formulate such Work Product. 

14.2. Contractor wmmts that it is the owner of the Work Product and Prccxisting Material and 
that it has full right to assign and license the same to Purchaser. 

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

14.4. Duri~lg the Term and any timc thereafter, Contractor shall execute all documents and 
perform such other proper acts a s  Purchaser may deem necessary to sccure for Purchaser 
h e  rights pursuant to this section, and when so obtained or vested to maintain, renew, and 
restore the same. 

14.5. Contractor shall not use or in any manner disseminate any Work Product to any third 
party, or represent in any way Contractor ownership in any Work Product. Contractor 
shall take all reasonable steps necessary to ensure that its agents, employees, or 
Subcontractors shall nut copy, disclose, transmit or perform any Work Product or any 
portion thereof, in any form, to any third party. 

14.6. Contractor hereby grants to Purchaser a non-exclusive, royalty-free, irrevocable license to 
use, publish, translate, reproduce, deliver. perfornl, display, and dispose of materials and 
know how that are delivered under this Contract, but that do not originate therefrom 
('Treexisting Material"). 

14.7. Contractor shall exert best efforts to advisc DIS and Purchaser of all known or potential 
infringements of publicity, privacy or of intellectual property rights of the Prccxisting 
Material furnished under this Contract. DIS and Purchaser shall receive prott~pt written 
notice nf each noticc or claim uf copyright infringement or inhngement of other intellectual 
property right worldwide received by Contractor with xespccl 10 any Preexisting Material 
delivered under this Contract. Purchaser shall have the right to modify or remove any 
restrictive markings placcd upon the Preexisting Material by Contractor. 

15. ,Qccess to Data 

Contractor shall upon written request provide access to data generated under this Contract and any 
Work Order to DIS. to Purchaser, to the Joint Legislative Audit and Review Committee, and to rhc 
State Auditor, as requested, at no additional cost. This includes access to all information that supports 
the findings, conclusiom, and recorntnendations of Contractor's reports, including computer models 
and methodology for those models. 

16. Security 

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

- 
Stare of Washitlgtorl 
Department of It~formation Services 
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I 6. I .  Facility Access. 
Contractor understands that Purchaser's building entrances may be controlled for access. 
Contractor agrees to become familiar with Purchaser's building and security policies, and 
further agrees to observe and comply with all Purchaser's building and security policies 
or procedures. 

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

16.2. Remote Access to Network. 
Contractor understands h a t  in order to obtain remote access to Purchaser's Local Area 
Network (LAN), email, or supported computing environments through a remote access 
connection ("Remote Access"), Contractor musl cumply with Purchaser's Remote Access 
policy and any other applicable policies or procedures. Contractor shall, prior to access, 
complete and sign any applicable agreements or forms. Rzmotc Access is conditioned 
upon €-a1 approval by Purchaser. 

16.3. Safety. 
Contractor shall observe and comply with WTSHA and OSHA regulations, all applicable 
safety and environme~ltal laws and regulations, and all of Purchaser's rules, guidelines, 
policics and procedures relating to safety, workplace conditions, health and the 
environ mznt, including but not limited to physical, fire, evacuation, accidents, hazardous 
materials or situations, or other safety regulations and pulicies. 

17. Contractor Commitments, Warranties and Representations 

h y  written commitment by Contractc~r within the scope of this Contract or any Work Order shall 
be binhng upon Contractor. Failure of Contractor to fulfill such a commitment may constitute 
breach and shall render Contractor liable for damages under the terns of this Contract or any 
Work Ordcr, as applicable. For purposes uf this section, a commit~ner~t by Contractor includes: 
(i) Prjces, discounts, and options committed to remain in force over a specified period of time; 
and (ii) any warranty or reprzscntation made by Contractor in its Response or contained in any 
Corltractor or manufacturer publications, written materials, schedules, charts, diagrams, tables, 
descriptions, other written representations, and any other cornmuni~~ition 111edium accompanying 
or referred to in its Response or used to effect the sale to DTS or Purchaser. 

17.1. Contractor shall use best cfforts to ensure that personnel assigned to a Work Order are 
availablc until the complet~on of that Work Order. Any proposal by Coniractor for 
changes, replacement, or substitution of Work Order persrrnnel during the Term of'the 
Work Ordcr shall be submitted to the Purchaser Work Order Administrator in writing. 
The Purchaser Work r)rder Administrator shall have the sole discretion to accept or reject 
such proposal. 
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As a condition to accepting Contractor's proposal for personnel changes, Purchaser may 
require Contractor to compensate Purchaser for any training and administrative costs 
incurred by Purchaser in association with such rcplacement. Such compensation will be 
in the form of a credit against Contractor's monthly invoice charges to Purchaser by 
Contractor (a) not billing Purchaser fur huurs worked during the first ten (10) Business 
Days replacement personnel begin work, if' thc method of compensatjoi~ agreed to in the 
Work Order is by hourly rates (time and material); ox (b) crediting Purchaser an nmounl 
not to exceed $5,OUO per person replaced, if the method of compcnvation agreed to in the 
Work Order is by deliverables (fixed cost). 

17.3. l f  Purchaser does not accept Contractor's proposed change and Contractor is unable to provide 
acceptable personnel to Purchaser within ten ( I  0) Business Days aAer the originally assigned 
personnel have left, then Purchaser may terminate the Work Order. 

18. Protection of Purchaser's Confidential information 

(See Section 46 below for Purchaser's obligations to protect Contractor's Proprietary 
Information.) 

18.1. Contractor acknowledges that some of the material and information that may come into its 
possession or knowledge in connection with or in performance of this Contract or a Work 
Order may consist of Contide~~tial Infomation. Contractor agrees to hnld Confidential 
Informatinn in strictest confidence and not to tnake use of Confidential Information for any 
purpose other than the performance of this Contract or any Work Order, to release it only tn 
authorized employees or Subcontractors requiring such information for the purposes of 
carrying out this Contract or any Work Order, and not to release, divulge, publish, transfer, 
sell, hsclose, or otherwise make the information known tu any other party without 
Purchaser's express written consent or as provided by law. Contractor agrees to release such 
information or material only to employees or Subcontractors who havc signed a 
nondisclosure agreement, the terms ot' which have been previously approved by Purchaser. 
Contractor agrees to implement physical, electronic, and managerial safeguards, including but 
not limited to those presctibcd by the Purchaser. to prevent unauthorized access to 
Confidential Information. Contractors that may come into contact with medical data will be 
required to cornplcte a Business Associate agreement, as required by federal or state laws, 
including HIPAA, prior to thc commencement of any work. 

1 8.2. lrnrnediately upon expiration or terminatiun of this Contract or m y  Work Order, 
Contractor shall, as  applicable, at DIS's or Purchaser's option: (i) cefiify to DIS or 
Purchaser that Uo~~tractor has destroyed all Confidential Iri ft~nnation; or (ii) return all 
Confidential Information to DTS or Purchaser; or (iii) take whatever othcr steps DIS or 
Purchaser rcquires of Contractor to protect DIS's ur Purchaser's Confidential Information. 

18.3. DiS and Purchasers reserve the right to motlitor, audit, or investigate the use of 
Confidential Illformation collected, used, or acquired by Cunrractor through this Contract 
or any Work Order. The monitoring, auditing. or investigating tnay include, but is not 
limited lu, salting databases. 

1 8.4. In the event of the unauthorized acquisit~on of cornputeri~.c.ed data that compromises the 
security, confidentiality, or integrity nf pcrsonat information maintained by d\c Purchaser 
(Breach), Vendor agrccs to comply with all applicable xtalc and federal statutory 
provisions. If a data con~promise orldlur identity theft occurs and is toutld to hc the result 
of Vendor-'s acts nr omissions, Vendor shall assume cotnplcte responsibility for 
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notification of affected parties, and be liable for all associated costs ir~curred by DIS or 
Purchaser in responding to or recovering from the Breach. 

18.5. Violation of this section by Contractor or its Subcontractors may result in termination of this 
Contract and any Work Order and demand for retum of all Confidential Information, and/or 
payment of monetary damages, or penalties. 

Purchaser's Authority and Responsibilities 

19. Purchaser Use of Master Contract 

19.1. This Master Contract may be used only by Purchasers who have a Customer Service 
Agreement with DIS and is not for personal use. Purchaser shall comply with all thc 
terrns and conditions of this Master Contract, incluhng but not limited to Contractor's 
Proprietary Information. 

19.2. Reference of this Master Contract Number andor Purchaser's signature on any related 
Work Order document signifies agreement to comply with these requirements. Failure to 
abide by these requirements may result in Purchaser forfeiting the right to make future 
purchases under this or other DIS Master Contracts. 

20. Purchaser Work Order Manager 

20.1. Purchaser shall assign a Purchaser Work Order Manager for e a ~ h  Purchaser Work Order. 
The Purchaser Work Ordcr Managcr shall be the principal point of contact for the Contractor 
Work Order Manager and shall provide oversight of Contractor activities and performance 
conducted thereunder. Purchaser shall notify the Contractor Work Order Manager in writing, 
whcn thcre is a new Purchascr Work Ordcr Manager assigned to a Work Order. 

21. Second Tier Competition 

Unless Purchaser has a sole source justification under the ISB IT Investment Standards (see 
htt.ttn;//isb,wa.~ov/~olicie5/~~rtfoli0/201 d o )  and if seeking Personal Services, has also complied with 
OFM's sole suurce requirements (h~://www.ofm.wa.gav/policv/l5.20.htm#I 5.20.60), Purchascr shaH 
conduct a second tier competition based on the specific requirements for individual projects among 
the Contractors with Master Contracts in the pertinent Technical Service Category. Purchaser shall 
use the Work Request Temphe attached to this Contract as Schcdulc R to facilitate the acquisition 
process. 

2 1.1. Selection Process - Purchased Services 

Purchaser shall conduct Second Tier acquisitions of Purchased Services consistent with 
the TSB IT  Investment Policy and the IS3 IT Investment Stnndnrds 
((. 

21.2. Selection Process - Personal Services 
Purchaser shall conduct Second Tier acquisitions of Personal Services consistent with the 
ISB IT  Investment Policy and the ISB IT Investment Standurds 
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( '  and chapter 39.29 RCW and lhc SAAM 
chapter 15 ~:ilwww.ofm.wa.nov/aolicy/l5.htm). 

Master Contract Administration 

22. Notices 

22.1. Any notice or demand or other communication required or permitted to he givcn under 
lhis Contract or applicable law shall be effective only if it is in writing and signed by the 
applicable party, properly addrcsscd, and clelivered in person, or by a recognized courier 
service, or deposited with the United States Postal Service us fimt-class mail, postage 
prepaid ceflifierl mail, return receipt requested, to the parties at the addresses provided in 
this section. For purposes of complying with any provision in this Contract or applicable 
law that requires a "writing," such conlmunication, when digitally signed with a 
Washington State Licensed Certificate, shall be considered to be "in writing" or "written" 
to an extent no less than if it were in paptr fom. 

To Cuntractor at: 

Lockhccd Martin Services, Inc. 
Attn: Elizahetl~ C.  Lugo 
MSIN G3-34, I98 1 Snyder 

Richland, WA 99354 
Phone: (509 j 373-0432 
F u : :  (509) 372-2940 
E-mail: Elizabeth-C-Lugo@rl.gov 

To DIS at: And to DIS at: 

State of Washington 
Department of Information Services 

Attn: Mastcr Contract Administrator 
If by US Postal If by Overttight 

Service Courier 
PO Box 42445 I 1  10 Jefferson St SE 

Olympia, WA 98504 Olympia WA 98504 

Phone: 360.902.355 1 
Fax: 360.586.1414 

E-mai 1 : rncadrnin('idis.w~.~vv 

State of Washington 
Department of Information Services 

Ann: ITPS Program Managcr 
If by US Postal If by Overnight 

Service Ct#urier 
PO Box 42445 241 1 Chandler Ct SW 

Olympia, W A  98504 Olympia, WA 98502 

Phonc: 360.725.4200 
Fax: 360.753.1673 

E-mail: 

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

22.2. Notices shall bc cfkclive upon receipt or four (4) Business Days after mailing, whichever 
is earlier. The notice address ns providcd hcrcin may be changed by written notice given 
as prclvidcd above. 

23. ITPS Program Manager 

DIS shall appoint an ITPS Program Manager for the Information Technology Professional 
Services Program who will provide oversight of thu activities conducted hereunder. The ITPS 
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Program Manager shall be the principal contact for Contractor concerning business activities 
under this Contract. DIS shall notify Contractor Account Manager, in writing, if and when there 
is a new ITPS Progrm Manager assigned to this Contract. 

24. Cuntractor Account Manager 

Contractor shall appoint a Contractor Account Manager for the State's account under this 
Contract. The Contractor Account Manager will bc the principal point of contact for the TTPS 
Program Manager for the duration of this Contract and will provide oversight of Contractor 
activities conducted hereunder. Contractor Account Manager will scrve as the focal point for 
business matters, perromance matters, and administrative activities under this Contract. 
Contractor shall notify DIS in writing, when there is a ncw Contractor Account Manager assigned 
to this Conkact. The Contractor Account Manager infonnation is: 

Contractor Account Manager: Elizabeth C .  Lugo 
Address: MSIN G3-34, 198 I Snyder, Richland, WA 99354 
Phone: (509) 373-0432 Fax: (509)372-2940 
Emil :  Elizibe th_CLugo@rl. gnv 

25. Section Headings, Incorporated Documents and Order of Precedence 

25.1. The headings used herein are inserted tbr convenience only and shall not control or affect 
the meaning or construction of any of the sections. 

25.2. Each of the documents lisled below is, by this reference, incorporated into this Contract 
as though fully set forth herein. 

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

c) Contractor's Response to DIS' RFQQ (Exhibit B); 
d) All C.ontractor or tnar~ufacturer publications, written materials and schedules. charts, 

diagrams, tables, descriptinns, other written representations and any other supporting 
materials Contractor made available to DIS or Purchaser and uscd to effect the saIe of 
Sewices to Purchaser. 

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

a) Applicable fcderal and state statutes, laws, md regulations; 
b) Sections 1 through 66 uf this Contract; 
c) Schedule A, l3, C, and D (as applicable); 
d) DIS' RFQQ (Exhibit A); 

e) Contractor's Rcsponse to 01s' WQQ (Exhibit B); 
f )  All Contractor or manufacturer publications, written materials and schedules, charts, 

diagrams, tables, descriptions, other written representations and any other supporling 
~naterials Contractor made availahlc to DIS or Purchaser and uscrl to effect the sale of 
Services to Purchnser. 
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26. Entire Agreement 

This Contract, and any writtcn amendments hereto, set forth the entire agreement between the 
parties with respect to the subject matter hereof. Any understandings, agreenleuts, 
representations, or warranties not contained in this Contracl or in a written amendment hereto 
shall not be bindmg on either party except as provided in the section titlcd Contractor 
Cummitments, Warrantics and Representations. Except as provided herein, no alteration of 
ally of Lhc terms, conhtions, delivery, Price, quality, or Specifications of this Contract will he 
effective without the written consent of both parties. 

27. Authority for Modifications and Amendments 

No modification, amendment, alteration, addition, or waiver of any section ur condition of this 
Contract or any Work Order under this Coniract shall be effective or binding ul~leus it is in 
writing and signed by DIS andlor Purchaser's Work Order Administrator, as applicable, and thc 
Contractor, as applicable. Only DIS shall have the express, implred, or apparent authority to alter, 
amcnd, modify, add, or waive any section or condition of ths Contract. 

28. Independent Status of Contractor 

In the performance of this Contract and any Work Ordcr, h e  parties wiH be acting in their 
individual, corporate or governmental capacities and not as agents, cmployees, partners, joint 
vcntiirers. or associates of one another. The parties intend that an independent conkactor 
relationsllip will be created by this Contract and any Work Order. The employees or ngetds of une 
party shall not be deemed ur constmed to be the e~nployees or agents of the other party for any 
purpose whatsoever. Cnntractor shall not make any claim of right, privilege or benefit which 
would accrue to an employee under chapler 41.06 RCW or Title 5 1  RCW for any work conducted 
under this Con tract or any Work Order. 

29. Governing Law 
This Contract and any Work Order shall be governed in all respccts by the law and statutes of the 
state of Washington, without refcrcnce to conflict of law principles. The jurisdiction for any 
action hercunder shall be exclusively in the Superior Court for the state of Washington. Thc: 
venue of any action hercunder shall be in the Superior Court for Thurston County or the county in 
which Purchaser is located within thc state of Washington. 

30. Rulc of  Construction as to Ambiguitics 

Encli party to this Contract acknowledges that such party has reviewed this Contract and 
participated it1 its drafing and agrees that no provision of this Contract shall be construed against 
or interpreted to the disadvantage of a party by reason of such party having or being deemed to 
havc il rafted, structured or dictated such provision or provisions. 

31. Subcontrnctors 

Contractor may, with prior written permission from Purchaser Work Ordcr Administrator, enter 
into xubcuntracts with th~rd parties for its performance of any part of Contractor's duties and 
obligations. In no event shall the existence of a subcontract operate lo rclcase or reduce the liability 
of Contractor to Purchaser for any breach in lhu performance of Contractor's duties. Fur purposcs 
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of this Contract and any Work Order, Contractor agrees that all Subconmctors shall be held to be 
agcnts of Contractor. Contractor shall bc liable for any loss or damage to DIS ur Purchasers, 
including but not limited to personal injury, plysicdl loss, harassment of DIS or Purchaser's 
employees, or violations or  the Patent and Copy right Indemnification, Protection of 
Purchaser's Confidential Information, and OwnershiplRights in Data sections of hs Contract 
or any Work Order occasioned by the acts or omissions of Contractor's Subcontractors, their agents 
or employees. The Patent and Copyright Indcmni fication, Protection of Purchaser's 
Cunfidential Information, Ownership/Rights in Data, Publicity and Review of Contractor's 
Records sections of this Contract and any Work Order shall apply to all Subcontractors. 

32. Assignment 

32.1. With the prior written consent of Ills, which consent shall not be ut~reasonably witheld, 
Contractor may assign this Contract including the proceeds hereof, provided that such 
assignment shall not operatc to relieve Contractor of any of its duties and obligations 
hereunder. nor shall such assignment affcct tiny remedies available to DIS or Purchasers 
that may arise from any breach of the sections of this Contract, or warranties made herein 
or any Work Order including but not limited to, rights of setoff. 

32.2. DIS may assign this Contract to any public agency, commission, board, or the like, within 
the political boundaries of the state o f  Washington, provided that such nssignmcnt shall 
not operate io relieve Purchaser of any of its duties and obligations hereunder. 

33. Publicity 

33.1. TheexecutionoftkisCon~actoranyWorkOrderwid~Contractorisnotinanywayan 
endorsement of Contractor or Contractor's Services by DIS or Purchaser, as applicable, 
and shall not be so construed by Co~~tractor in any advertising or other publicity 
materials. 

33.2. Contractor agrees tn submit to DIS or Purchaser, as applicable, all advertising, sales 
promotion, and other publicity materials relating to this Contract and Services furnished 
by Contractur wherein DIS or Purchaser's name is mentioned, language is uqed, or 
Internet links are provided from which the connrction of DIS or Purchaser's name 
therewith may, in DIS or Purchaser's judgment, be inferred or implied. Contractor further 
agrecs not to pubIish or use such advertising, sales promotion materials, publicity or the 
like through print, voice, the World Wide Web, or any other cornmunicatlon media in 
existence or heremafter developed without the express written consent of DIS or 
Purchaser, as applicable,prior to such usc. 

34. Review of Contractor's Records 

34.1. Contractor and ils Subcontractors shall tnaintain books, records, documents and othcr 
evidence relating to this Contract, including but not limited to Minority and Women's 
Business Enterprise participation, protection and use of Purchaser's Confidential 
Information, and accounting procedures and practices which sufficiently and properly 
reflect all direct and indirect crlsts of any nature invoiced in the performance of this 
Contract. Cnntractor shall retain all such records for six (6 )  years after the expiration or 
termination of this Contract. Rccords involving matters in litigation rclaterl to this 
Contract sllall be kept for either one ( I )  year rollowing the termination of litigatioo, 

State of Washington Inforrnrttiot~ Technulogy Pro fcssional S e n  ices 
Departmerit of Infurmation Services 17 h4aster Cuntracl # 'I'UX-MST-701 



including all appeals, or six ( 6 )  years Crom the date of expiration or termination of ths 
Contract. whichever is later. 

34.2. All  such records shall be subject at reasunable times and upon prior notjcc tu 
examination, inspection, copying, or audit by personnel so authorized by the DTS Master 
Contract Adrnioistrator, andlor the Office of the State Auditur and federal officjals so 
authorized by law, rule, regulatiun or contract, when applicable, a1 no additional cost to 
the Staic. During this Contract's Term, Contractor shall provide access to thcse items 
within Thurston County, Washington or the county where Purchaser is located. 
Contractor shall be responsible for any audit exceptions or disallowed costs incurred by 
Contractor or any of its Subcontractors. 

34.3. Contractor shall incorporate in its subco~~tracts this section's records retention artd review 
requirements. 

34.4. It is agreed that books, records, documents, and other evidence uf accounting procedures 
and practices reIated to Contractor's cost smcture, includng overhead, general and 
adnunistrative expenses, and profit factors shall he excluded from Purchaser's revicw 
unless the cost or any othm material issue under this Contract is calculated or derived 
from these factors. 

General Provisions 

35. Patcnt and Copyright Indemnification 

35.1. Contractor, at its expense, shall defend, indemnify, and save DIS and any Purchaser 
l~armlcss from and against any claims against DIS or Purchaser that any Work Product 
supplied hereunder, or Purchaser's use of the Work Product within the terms of this Contract 
or any Work Order, infringes any patent, copyr~ght, utility model, industrial design, mask 
work, trade secret, trademark. or other similar proprietary right of a third party worldwide. 
Contractor shall pay all costs of such defense and settlement and any penalties, costs, 
damages and attorneys' fees awarded by a court or incurred by DIS or Purchaser provided 
ha t  DIS or Purchaser: 

a) P~omptly notifies Contractnr in writing of the claim, but DIS' or Purchaser's failure to 
provide timely notice shalI only relieve Contractor from its indemnification obligations 
if and to the extent such late notice prejudiced the dercnse or resulted in increased 
expense or loss to Contractor; and 

b) Cooperates with and agrees to use i t s  best efforts to encourage the Office of the Attorney 
General of Washington to grant Contractor sole conml of the defense and all related 
settlement negotiations. 

35.2. IT such claim has occurred, or in Contr~ctor's opinion is likely to occur, Purchaser agrees to 
pernut Contractur, at its option and expense, eithcr to procure for Purchaser the right to 
continue using the Work Product or to replace or modifv thc same so that they become 
noninfinging and functio~~ally equivalent. If use of the Work Product is enjoined by a court and 
Contractor dclermines that none of these alternatives is reasonably available, Coairactor, at its 
risk and expense, will take back the Work Product and provide Purchaser a refund equal to the 
entire amount Purchaser pad to ConWactor for Contractor's provision of the Work Product. 

35.3. Contractor has no liability for any claim of infringenlerlt arising solely &om: 

a) Contractor compliance wit11 any designs, specifications or instructions of Purchaser; 
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b) Modification of the Work Product by Purchaser or a third parly without the prior 
knowledge and approval of Contrac~or, or 

C )  USC of the Work Product in a way tlot specified by Contractor; 

unless the claim arose against Contmctor's Work Product independently of any of thcve 
specified actions. 

36. Save Harmless 

Contractor shall defend, indemnify, and save DIS and Purchaser harmless from and against any 
claims. including rcasonable attorneys' fees resulting From such claims, by third parties for any or . 
all injuries to persons or damage to property of such third parties arising from intentional, willful 
or negligent acts or omissions of Contractor, its officers, employees, or agents, or Subcontractors, 
their officers. employees, or agents. Contractor's obIigation to defend, indemnify, and save DIS 
and Purchaser harmless shall not be eliminated or reduced by any alleged concurrent D1S or 
Purchascr negligence. 

37. Insurance 

37.1. Contractor shall, during the term o f  this Master Contract, maintain in full force and effect, 
the following insurance: Commercial General Liability insurance covering the risks of 
bodily in1 ury (including dcath), property damage and pe~onal injury, including coverage 
for contmctual liability, with a limit or not Jess than $1 million per occumcel$2 million 
general aggregate, with no deductible. 

a) Contractor shall pay premiums on all insurance policies. DIS shall be named as an 
additional insured on the general liability policy required in subsectian 37.1 above, and 
Contractor shall provide a copy of the policy endoxsement(s) designating DIS as an 
addit iond named insured. Such policies shall alsu reference this Contract number T08- 
MST-701 and shall have a condition that they not he revuked by the insurer until forty- 
five (45) calendar days after notice of intended revocation thcreof shall have been givm 
to DIS by the insurer. 

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

c) Contractor shall furnish to DIS copics uf certificates and endorsements of all required 
insurance within thirty (30) calendar days ofthis Contract's Effective Date, and copics 
of renewal certificates and endorsements of all required insurance within h r t y  (30) 
calendar days after the renewaI date. These certificates of insurance nlust expressly 
indicate compliance with each and every insurancc requirement specified in this scction. 
Failure to provide evidencc: uf coverage may, at DIS' sole option, result in this 
Cantract's termination. 

37.2 .  Contractor may be required by Purchaser to carry insurance coverage in addition to the 
Master Contract requirement above. For example, Purchascr may require Contractor to 
provide Professional Liability Errors and Onzissions insurance for Pcrsonal Servj ces 
Work Orders. 

a) Any add~tional insurancc required by Purchaser shall be stated in Purchaser's Work 
Request and subsequent Work Order. 
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b) Contractor shall provide insurance certification to tl~c Purchaser under a Work Order 
when requested. Failure to provide evidence of coverage may, at Purchaser's solc 
ol,tion, result in termination of the Work Order. 

37.3. Contractor shall include all Subcontractors as insured under a11 required instrrance 
policies, or shall furtiish scpnrate certificates of insurance and endorsements for each 
Subcontractor. Subcontractor(s) shall comply fully with all insurance requirements stated 
herein. Failure of Subcontractor(s) to comply with insurance requirements does not limit 
Contractor's liability ur responsibility. 

37.4. Contractor shall acyuirc required insurance fiorr~ an insurance camer or carriers licensed 
to conduct business in the state orwashington and having a raring of A-, Class V1I or 
better, in thc most recently published edition of Best's Reports. In the event of 
cancellation, non-rcnewal, revocation or other termination of any insurance cuvmge 
required by this Contract, Contractor shall provide writtcn notice of such to DTS within 
one ( I  ) Business Day of Contractor's receipt of such notice. Failure to buy and maintain 
the requ~red insurance may, at DIS' sole option, result in this Contract's tcrmjnation, or at 
Purchaser's option, result in a Work Order's termination. 

37.5. By requiring insurance, neither DIS nor Purchaser represents that coverage and limits 
will be adequate to protect Contractor. Such coverage and limits shall not limit 
Contractor's liability under the indemties and ruimbursements granted to DlS or any 
Purchascr in this Contract or any Work Order. 

38. Industrial Insurance Coverage 

Prior to performing work under this Contract, Contractor shall provide or purchase industrial 
insurance coverage for its employees, as may ht: required of an "employer" as defined in Title 5 1 
RCW. and shall maintain fuIl compliance with Title 51 RCW during the course o f  his Contract. 
D1S or Purchnser will not be responsible for payment of industrial insurance premiums or for any 
other claim or bencfit for Contractor, ar any Subcontractor or employee of Contractor that might 
arise under the industrial insurance laws during the performance of duties and services under this 
Contract. 

39. Licensing Standards 

Contractor shall comply with aH applicable local, state, and federal licensing, accreditation and 
registration requirements and standards necessary in the performance of this Contract. (See, for 
example, chapter 19.02 RC W for state licensing requirerr~ents and definitions.) 

40. Antitrust Violations 

Contractor and Purchaser recognize that, in actual economic practice, overcharges resulting from 
antitrust violations are usually borne by Purchaser. Therefore, Contractor I~ercby assigns to 
Purchascr any and all claims for such overcharges as to goods and Services purchased in 
connectio~l with his  Contract or ally Work Order. except as to overcbqes not passed on to 
Purchaser, resulting from antitrust violations comrnencuig after the date of the bid, quotation, or 
other event establishing the Price under this Contract or any Work Order. 
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4 1. Compliance with Civil Rights Laws 

During the performance of this Contract and any Work Order, Contractor shall comply with all 
federal and applicable state nondiscrimination laws, including but not limited to: Title VII of the 
Civil Rghts Act, 42 U.S.C. § 12 I0 1 ct seq.; the Americans with Disabilities Act (ADA); and Title 
49.60 RCW, Washington Law Against Discrimination. In the event of Contractor's 
noncompl~ance or refusal to comply with any nondiscrimination law, regulalion or policy, this 
Contract may be rescinded, canceled, or terminated in whole or lin part under the Termination 
for Default sections, and Contractor may be declared ir~eligible for further contracts with the 
Slate. 

42. Severability 

I f  any term or condition of this Contract or the application thereof is held invalid. such invalidity 
shall not affect other terms, conditions, or applicatiot~s whch can be given effect witllout the 
invalid term, condition, or applicalion; to this end the terms and conditions of this Contnct are 
declared severable. 

43. Waiver 

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

44. Treatment of Assets 

44.1. Titlc to all property furn~shed by Purchaser shall remain in Purchascr. Title to all property 
furnished by Contractor, for which Contractor is entitled to reimbursement, other than 
rental payments, undcr this Contract or any Work Order, shall pass to and vest in 
Purchaser pursuant to the OwnershiplRights in Data section. As used in this section 
Treatment uf Assets, if the "property" is  Contractor's proprietary, copy righted, patented, 
or trademarked works, unly the applicable licrnsc, not title, is passed to and vested in 
Purchaser. 

44.2. Any Purchaser property furniahcd to Contractor shall, unless otherwise provided herein 
or approved by Purchaser, be used only for the performance of this Cnntract or any Work 
Order. 

44.3. Contractor shall be responsible for any loss of or damage to property of Purchaser that 
results from Contractor's negligencc or that resdts from Contractor's failure to maintain 
and adrninistcr that property in accordance with sound management practices. 

44.4. Upon loss or destruction of, or damage to any Purchaser property, Coiltractor shall notify 
Purchaser thereof and shall take at1 reasonable steps to protect that property born hrther 
damage. 

43.5. Contractor shall surrender to Purchaser all Purchaser property prior to conlpletinn, 
tcrnlination, or cancellation o l  any Work Order. 

44.6. A11 refcrcnce to Contractor under this scction shall also include Contractor 's employees, 
agents, or Subcontmctc>rs. 
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45. Contractor's Proprietary Information 

Contractor acknowledges that DIS and Purchaser are subject to chapter 42.56 RCW and that this 
Contract and any Work Orders shall be n public record as defined in chapter 42.56 RCW. Any 
specific informati011 that is claimed by Contractor to be Proprietary Information must be clcarly 
identified as such by Contractor. To thc extent consistent with chapter 42.56 RC W, DIS and 
Purchaser shall maintain the confidentiality of all such information marked Proprietary 
Information in their possession. If a public disclosure request is made to view Contractor's 
Proprietary Inforn~ation, DTS or Purchaser, as applicable, will notify Contractor of the request and 
of the date that such records will be released tu the requester unless Contractor obtains a court 
order from n court of cumpetent jurisdiction enjoining that disclosure. If Contractor fails to obtain 
the court order enjoining disclosure, DIS or Purchaser, ac applicable, will release the requested 
information on the date specified. 

Disputes and Remedies 

46. Disputes 

46.1. In the event a bona fjde dispute concerning a question of fact ariscs between Contractor 
and Purchascr and it cannot be resolved between the parties or by the ITPS Program 
Manager, either party m a y  initiate the dispute resolution procedure provided herein. 

46.2. The initiating party sliall reduce its description of the dispute to writing and deliver it to 
the responding party. The responding party shall respond in writing within five ( 5 )  
Business Days. The initiating party shall have five ( 5 )  Business Days to rcview the 
response. If after this review a resolution cannot be reached, both parties shall have five 
(5) Business Days to negotiate in good faith to resolve thc dispute. 

a) If the dispute cannot be raulved after five ( 5 )  Business Days, a Dispute Resolutjor~ 
Panel may be requested il writing by either party who shall also identify the first panel 
member. Within five (5) Business nays o f  receipt of the request, the other party will 
designate a panel member. Those two panel members wiIl appoint a third individual to 
thc dispute resolution panel within the next five (5) Business Days. 

b) The nispute Resolution Panel will revicw the written descriptions of the dispute, gather 
additional information as needed, and render a decision on the dispute in the shortest 
practical time. 

c) Each party shaH bear the cost for its panel member and its attorneys' fees and share 
equally the cost of the third panel member. 

46.3. Doth parties agree to cxercise good faith in dispute rcsulution and to settle disputes prior to 
using a Dispute Resolution Pancl whenever possible. Unless irreparable harm will result, 
neither party shall commence litigatiun against the other before the Dispute Resolution Panel 
has issued its decision on the matter in dispute. 

46.4. Purchaser and Contractor agree that, the existence of n dispulc notwithstanding, they will 
continue without delay to carry out aII their respective responsibililics under this Contract 
that are not affected by the dispute. 

46.5. Ti the subject of the dispute is the mount  due and payable by Purchaser for Services 
being provided by Contractor, Contractor shall continue providing Services pending 
resolution of the dispute prnvidcd Purchaser pays Contractor the amcrunt Purchaser, in 
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good faith, believes is due and payable, and places in escrow thc difference between such 
amount and the amount Contractor, in good faith, believes is due and payable. 

47. Non-Exclusive Remedies 

The remedies provided for in this Conlra~t shall not be exclusive but are in addition to all other 
remedies available under law. 

48. Liquidated Damages 

Liquirlated Damages may be applicable under Purchaser Work Orders. Purchaser shall iticlude 
any Liquidated Damages clausc in thcir respective Work Order. 

49. Fadure to Perform 

If Contractor fails to perfom any substantial obligation under this Contract or any Work Order, 
DTS andlor Purchaser, as applicable, shall give Contractor written notice of such Failure to 
Perfonn. If after thirty (30) calendar days from the datc ofthe written notice Contractor still has 
not performed, thcn DIS or Purchaser may withhold all monies due and payable to Contractor, 
wilhout penalty to D1S or Purchaser, until such Failure to Perform is cured or otherwise resolved. 

50, Limitation of Liability 

50.1. The parties agree that neither Contractor, DIS and Purchaser shall be liable to each other, 
regardless of the f a m ~  of action, for consequential, incidental, indirect, or special 
damages except a claim related to bodily injury or death, or a r.laim or dernand based on 
Breach of the Security of the System, or a patent, copyright, or other intellectual property 
right infringement. i n  which case liability shall be as set forth elsewhere in this Contract 
or relatcd Work Order. This section does not modicy any sections regarding Iiquidatcd 
damages nr any other conditions as are elsewhere agreed to herein between thc parties. 
The damages specified in the sections tided Termination tor Default and Review of 
Contractor's Records arc not consequential, incidental, indirect, or special damages as 
that term i b  ubed in this sectinn, 

50.2. Contractor, DTS or Purchaser shall not be liable for damages arising from causcs beyond 
the reasonable control md without the respective fault or negligence of Contractor. l3lS 
or Purchaser. Such causes may include, but are not restricted to, acts o f  Gud or of the 
public enemy, acts of a governmental body other than DTS or Purchaser acting in either a 
sovereign or contractual capacity, war, explosions, fires, floods, earthquakes, epidemics, 
quarantine restrictions, strikes, freight embargoes, and ~muswlly scvcrc weather; but io 
every case thc delays must be beyond the reasonable control and without fault or 
negligence of Contractor, DIS, or Purchaser, or their respective Subcontractors. 

50 .7 .  Jf delays are caused by a Subconmctor without its fault ur aegligcnce, Contractor shall nut be 
liable for damages for such delays, unless the Services to be performed were obtainable on 
comparable tertns from other sources in sufficient time to permit Contractor to meet its 
requircd performance schoclule. 

50.4. Contractor, DIS or Purchaser shall not be liable for personal injury to the another party or 
damage to another party's property excepl personal injury or dunage to pro~erty 
proximately caused by such party's respective fault or oegligcnce. 
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Master Contract Termination 

51. Termination for Default 

I f  Cnntractor violates my material term or condition of this Contract or any Work Order, 
as applicable, or Tails to fulfill in a tinirIy dmd proper manner i ts  material obligations 
under this Contract, or any Work Order, as applicable, then the DIS Master Contract 
Administrator or Purchaser shall give Contractor wrillcn notice of such failure ur 
violat~on, and Ihe failure or violation shall be corrected by Contractor w i t h  thirty (30) 
calendar days or as otherwise agreed. I f  such breach is not capable of cure within thirty 
(30) days, Contractor nlust commence cure within such thirty (30) day pcriod and 
diligently pursue completion of such cure. If Contractor's failure or violation i s  11o1 so 
corrected, this Contract may be terminated immediately by writtcn notice from DIS to 
Conk~ctor, or a Work Ordcr may be terminated by written notice to Contrnctor from 
Purchaser. 

5 1.2. In the event of termination of an Work Order by Purchaser m this C.ontract by DIS, 
Purchaser or DIS shall have the right to procure the Services that arc the subject of this 
Contract on the open ruarket and Contractor shall bc liable for all damages. including, but 
not limtted to: (i) the cost difference between the original Master Contract price Tor the 
Services and the replacement costs of such Scrvices acquired i h m  another vendor; (ii) if 
applicable, all administrative costs directly related to the replacement af the Work Order 
or thls Master Conbact, such as costs of competitive bidding, maiGng, advertising, 
applicable fees. chargcs or penalties, staff time costs; and, (iii) any other direct costs to 
Purchaser or DIS resultirlg from Contractor's breach. DIS and Purchaser shalt have the 
right to deduct from any monies due to Contractor, or that thereafter become due. an 
amount for darnages that Contractor wiIl uwe DIS or Purchaser for Contractor's default. 

5 1.3. If either D1S or Purchaser violates any material term or condition of this Contract or any 
Work Order, as applicable, or fails to fulfill in a timely and proper manner its obligatior~s 
under lhis Contract or a Work Order, as appljcable, then Contractor shall give DIS or 
Purchaser, as appropriate, written notice of such faiIure, which shall be corrected by DIS 
or Purchaser within lhirty (30) calendar days, ur as otherwise ngrccd. If such failure to 
perform is not so correctcd. Purchaser's Wor-k Ordcr rrray be terminated by wrinen notice 
horn Contractor to Purchaser or, if apprupriate, this Master Contract may be terminated 
by written notice from C.untractox to DIS. 

5 1.4. If thc Failure to Perfur 111 is without the defaulting party's control, fault, or negligence, the 
termination shall be deemed tn be a Termination h r  Convenience. 

5 1 -5 .  This section shall not apply to any failure(s) to perform that results from the willful or 
negligent acts 01. nmissions of the apgrievcd party. 

52. Termination for Convenience 

52.1. When, at the sole discretion uf DIS, it is in the bcst interest of the State, DlS may 
terminate this Contract, in whole or in part, by fourteen (1 4) calendar days written notice 
to Contractor. 

52.2. Purchaser may terminate a Wc~rk Order upon fourteerl(14) calendar days written notice 
to Contractor. lf a Work Order is so termina~cd. Purchasers are liable only far payments 
for Serviccs received and acceplcd by Purchaser prior to the effective date of termination. 
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53. Termination for Withdrawal of Authority 

In the evcnt that DIS' or Purchaser's authority to perform any of its duties is withdrawn, reduced, 
or limited in any way after the comrnencem~mt oithis Conhct or any Work Order and prior to 
normal completion, D1S may tennina~e ths Contract, or Purchaser may terminate its Work 
Order(s), by seven (7)  calendar days written notice to Contractor. No penalty shall accrue to DIS 
or Purcllaser in the event this section shall be exercised. This section shall not be construed tu 
permit DIS to terminatc this Contract, or Purchaser to termhate my  Work Order, in order to 
acquire similar Services from a third party. 

54. Termination for Non-Allocation of Funds 

If funds are not allocated to DIS to continue this Contract, or to Purchaser to continue any Work 
Order, in my future pcriod, DIS m y  terminate this Contract, or Purchaser may terminate any 
Work Order by thirty (30) calcndar days written notice to Contractor or work with Contractor to 
arrive at a mutually acceptable resnlution uf thr situation. DIS or Purchaser w ~ l l  not he obligated 
to pay any further charges for Services including the net remainder of agreed to consecut~ve 
periodic payments remaining unpaid beyond the end o f  the then-current perind(s). nTS or 
Purchaser agrees to notify Contractor in writing of such non-nHocation at the earllest pnssible 
time. No penalty shall accrue to DIS or Purchaser in the event this section shall be exercised. This 
section shall not be construed to permit DIS to terminate this Contract, or E'urchaser to terminate 
any Work Order, in order to acquire similar Services from a third party. 

55. Termination for Conflict of Interest 

DIS may terminate this Contract, or Purchaser may terminatc any Wurk Order, by wl'itl~tl rlolice to 
ContTactor if DIS or Purchaser determines, afkr due notice and examination, that any party has 
violalcd chapter 42.52 RCW, Ethics in Public Service. or any other laws regarding e h c s  in public 
acquisitions and procurement and pcrfumance of contracts. In the event this Contract or any Work 
Order i s  so terminated, DIS or Purchaser, as applicable, shall bc cntitlcd to pursue the saow 
renicdies against Contractor as it could pursue in the went Contractor breaches this Contract or any 
Work Order, as applicable. 

56. Termination Procedure 

6 1 .  Upon tern~ination of this Master Contract or any Work Order, DIS and Purchaser, in 
addition to any other rights provided in this Master Contract and applicable Work Order, 
~noy rcquirc Contractor trl d~'liver to Purchaser any property specilically produced or 
acquired fnr the performance of'such part of this Master Conrract or Work Order as has 
been terminated. Thu section titled Treatment uf Assets shall apply in such property 
tmnsfcr. 

56.2. Unless othcrwise provided herein, Purchaser shall pay to Contractor the agreed-upon 
Price, if separately stated, far the Services roceived by Purchaser, provided that in no 
cvcnt shall Purchaser pay tu Contractor an amount greater than Contractor woirld have 
been e~~titlcrl to if t h ~ s  Master Contract or Work Order had not bccn terminated. Failurt: tu 
agree with such determination shall be a dispute within the meaning aT the Disputes 
section or his Master Contract. Pu~chaser may withhold from any amounts due 
Contractor such sum as Purchaser determines to be necessary to protect Purchaser from 
potential loss or liability. 
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56.3. Contracior shall pay amounts due Purchaser as the result of termination within thirty (30) 
calendar days of notict: of the arrlc~unts due. I i  Contractnr hiIs to make timely payment, 
Purchaser may charge interest on the amounts due at one percent (1 %) ptrr month until 
paid i11 Tull. 

57. Covenant Against Contingent Fecs 

57.1. Contractor warrants h a t  no person or selli~lg agency has been employed or retained to 
wlicit or secure this Cnntract or any Work Ordcr upon any agreement or understanding 
for a commission, percentage, brokeragc, or contitigent fee, except bona fide employees 
or a hona fide established commercBialu~- selling agency of Contractor. 

57.2. In the event Contractor breaches this scctian, DIS sl~all have the right to annul Lhis 
Contract without liability to DIS, and Purchaser shl l  have the right to either annul any 
Work Order without liability iu Purchaser or, in Purchaser's discretion, deduct from 
payments due to Contractor, or otherwise recover from Contractor, the full amount of 
such commissiu~b percentage, brokerage, or contingent fee. 

Activity Reporting , Administration Fee & Performance Reporting 

58. DLS Mastcr Contract Administration Fee and Callection 

58.1. All purchases made under this Master Contract are subject to a DIS Master Contract 
Administration Fcc, collected by Contractor and ren~itted to DIS. 

58.2. The Master Contract Adrmnisi~-aiiun Fee is IWO percenr (2.0% or ,021 of the purchase price 
for Work Orders valued up to $ 1  million dollars, and wilI he one perccnt (1.0?4 or 01) for 
Work Orders valued at, or exceeding, $ 1  million dollars. The purchase price is defir~ud as 
total invuice price less safes tax. 

58.3. The Master Contract Administrati~n Fee shall be included in all Contractor Prices listed 
in Schedule A of this Contract and shall not be invoiced as a separate line item to 
Purchaser. 

58.4. Contractor shall hold the Master Contract Administration Fee in trust for DlS until the Fees 
are remilted to the DTS Master Contract Administrator, dong with the Master Contract 
Activity Report. 

59. Activity Repnrting 

59.1 . Contractor shall suhmit to tlre DJS Master Contract Adrninistratc>r a quarterly Activity 
Report of all Services purchased under this Master Contract. T%e reporl shall identify: 

a) This Mastcr Contract number; 
b) The month in which the purchases occurred; 
c) Each Purchaser, identified by state, local or educati~nal entity, and each Work Order 

for each Purchaser making purckdses during h e  reporting quarter; 

d) The total amorlnt of morloy received (excludi~lg sales tax) f o r  each Work Order for  
each Purchaser; 

e )  The DIS Mnstcr Contl-act Aclrni~~istration Fee for each Work Order for each Purchaser; 
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f )  The sum of money received (excluding sales tax) for all Work Orders for each 
Purchaser and for all Work Orders for all Purchasers; and 

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

59.2. Reports are required to be submitted electronically, in the Microsoft Excel forrnat 
provided by DIS. Reports are to be sent electronically via E-mail to: 
mcadmin@dis.wa. gov 

59.3. The Activity Report and the DIS Master Contract Administratian Fee shall be submitted 
on a quarterly basis in accordance with the following schedule: 

For activitv in the months: Reaort & Fee Due: 

January, February, March April 1 5Lh 

April, May, June July 1 5h 

July, August, September October 15' 

October, November, December January 1 5th 

59.4. This report may be corrected or modified by the DIS Master C.ontract Administrator with 
subsequent written notice to Contnctor. 

59.5. Activity Reports are required even if no activity occurred. 

59.6. Upon request by DIS, Contractor shall provide, in the format requested, thc contact 
information Tor all Purchasers during the Term of the Master Contract. 

60. Electronic Funds Transfer 

When agreed by DIS and Contractor, the l3TS Mastcr Contract Administration Fee can be paid 
through Electronic Funds Transfer (EFT) to an Automated Clearing House (ACH). Contractor 
can utilize the ACH Dcbit option, whic.h is an arrangement between the Contractor and DTS' 
bank. Contractor initiates the action, spocirying the amount of funds and the effective date of 
payment. On the effective date, the funds are witlldrawn from Contractor's accuunt and 
transferred to thc DIS account. Contractor will be provided by separate instrument the DTS 
account information and a toll-free number tu initiate the quarterly transaction. There is no cost to 
Contractor. 

61. Fallurc to Remit KeportslFees 

GI. I . Failure o f  Contractor to remit the Master Contract Activity Report together with the 
Master Contract Ad~~~inistratiorl FCC may be considered a failure to perform on the part of 
Contractor, which may result in D1S temirlating this Mastcr Contract with Contractor. 

h 1.2. Failure of any Purchaser to pay the Master Contract Administration Fce may result in a 
Purchaser forfeiting its right to purchase from this Master Contract. Contractor shall 
notify the DIS Contract Administrator when any Purchaser fails to pay the Master 
Contract Administration Fee. 

6 1.3. The DIS Contract Administrator will notify Contractor of any Purchaser who has forietted 
its right to purchase under this Master Co~~tract. After such notification, any sale by 
Contractor to a forfci~ing Purchaser may be considered failure to perfom by Contractor. 
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6 1.4. If the performance issues are resolved, DIS, at i ts cvtjon, may reinstnte a Contractor's 
participation or a Purchaser's right to purchase. 

62. Periodic Contractor Performance Evaluation and Report 

62.1. Purchasers will periodically evaluate Cuntractor's Performaricc in a Contractor 
Performance Report. The report is designed to evaluate impacts and outcomes achleved 
as a result of Contractor's delivery of Services, inform Contractor of their p c r f o m c e  
strengths and weaknesses, and aid Purchasers in referrals. Each evaluation will include an 
assessment of thc Contractor's efforts toward achieving Purchaser's objectives. 

62.2. DIS will provide copies of Purchaser Contractor Performance Reports to Contractor. 

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

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

State vC Washin* Infnrmatio~~ Technulugy Professional Services 
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Master Contract Execution 

63. Authority to Bind 

Thc signatories lo this Contract rcprcscnt that rl~ey have the authority to bind their respective 
organizations la this Contract. 

64. Counterparts 

This Contract may be executed in counterparts, in a single original, or d~~plicate originals. As 
applicable, tach mmterpm or cacb duplicate shall be deelncll an o r i a ~ a l  copy of this Conhacr 
signed by each pa ty ,  krall  purposes, 

65. Yacsimiie Execution 

T h e  parties agrce that chis Contract may bc saecuted by facsimile signature, and shall be effective 
as of h e  date of such facsimile sipahre. If executed by hc9imile. the pmies agree to provide 
original signature page8 within fen (1 0) business days of facsirnilc cxa;utio~l. 

In Witness Whereu/; the parties hereto, having read this Contract in its entirety, including all attjchmenta, 
do agree in each and every part~cular md have thua set their hands haeunto. 

Skte of Washington 
Department nf Information Scrvicts 

Roland Rivera 

Assistant Director - 
7irir 

I 

Approved as to Form 

State o f  Washington 
Ofice of the Anor~~cv Gencnl F '  7 

Approval as to Form on File. I 

Prilu or Type Name 

Assishant Attorney Gewral L. 'l'itle - Dntc 4 

Lockheed Marlin Services. Inc. 

Contractor Information 1 1 

MinoriN or Wotnm Owned Business Enternrise 

1 (Certification Number) A 



Schedule A 
Price List 

As of July 1,2007 

for 
Master Contract Number TOS-MST-701 

with 
Lockheed Martin Services, Inc. 

Lockheed Martin Services. tnc. is authorized to provide o ~ ~ l y  the Services identified in this Schedule A at 
or below the Not-To-Exceed Hourly Raics (Prices) set forth in this Schedule A under this Contract. 

- 
State of Warhiagton s chedul t h Inrwrmelivn Technology Protexs~onal Services 
Deparhnenr of Infor~nation Srrv~cev Mastcr Contract TDH-MST-701 

Service@) 

1 .  IT F u n h g  Request, Financial Analysis 
2. IT Business Analysis 
3 9  Assurance (TV&V) 
4. IT Project Management 
5 .  Technology Architecture Development 
6.  Security Analysis 
7. Enterprise Content Management 
X. Contingency & Disaster Recovery Platltling 
9. Systems Analysis 
10. Network System Administratioil 
1 1 .  Software Qualily Assurance & Testing 
12. Desktop Applications Development and 
Trainin 
13 .  Geographic Information Systems 

Development 
Installatiorl& Support 

1 5. Client Server, Web ik N-Tier Application 
Development 
16. General Mainfrarnc Development 

1 17. General Da tahnse Administrator 1 Database 
I Developer / Data Analyst 

Nut-To-Exceed Hourly Rates 
Expert 
$135.00 
$135.00 

Juniur 
$80.00 

- $75.00 
$75 .OO 
$85.00 

$75.00 
$65 .OO 
565 -00 
$65.00 
$75.00 
$75.00 
$60.00 

Journey 
$95.00 
$85.00 

Senior 
$120.00 
$110.00 

$65.00 $75.00 $90.00 $ lOO.00 

$70.00 $85.00 $lOO.oO 

$55.00 

$85.00 
$95.00 

OSO.00 
$75.00 
$75.00 
$75.00 
$85.00 
$85.00 
$70.00 

$lOO.UO $1 20.00 
$108.00 % 120.00 

$100.00 - $14U.00 
$85.00 
$90.00 
$90.00 
$95.00 
$100.00 

$120.00 
$135.00 
$120.00 - 

$120.00 
$120.M) 

$85.00 $100.00 



Schedule B 
Work Rqzresi Template 

A sample of the current DIS second tier Work Request template can be found otl the following pages in this 
Schedule B. DIS reserves the right, at its sole discretion, to modify tlus template as ~t is deemed to be in the best 
interests of DIS and the Purchasers. Thc DIS Master Contract Administrator will make any revisions available to 
Purchasers and to the Conh;llctor upon release. 

A typical Work Request will contain, but not be limited to, thc Coltowing items: 

Project or Task Objectives 

Scope and Description of Work, including Deliverables 

Timeline and Pcriod of Perforn~ancc 

Campensatiotl and Payment 

Contractor Staff, Roles and Responsibilities 

Identification and approval of any subcontractors 

Retention requirements 

I nsurmce requucn~cnts (beyond what is in Mastex Contract) 

Purchaser Staff, Roles and Respnnsibilities 

Additional Purchaser Terms and Conditions Spccific to thc Work Request 

Evaluation Criteria a d  Response Instructiuns 

State of Wasllington Schedulc H Infonuation Technology ProFessional Services 
Department of Infurmation Senices Mastcr Contract # T08-MST-70 1 



Category 6 

[3 Category 7 

SAMPLE - FOR I I .I,USTRATIV E PURPOSES ONLY 

(J Category 8 

Category 9 

Category 10 

loformaticrn TechaoIogy Services Work Request 

Purchaser Name: Date Issucd: 

Purchawer Work Order Number: Rwponse Due Date 
- 

No. of Business Days to Respond: Response Due Time: 

I Category 10 

Categoq 1 1 

I 

Category 12 

Category 13 

Caregoo 14 

Submit your response via email to: 

Sewice(s) Rqursted 
Penunal Services I Purchascd Services 

Category 15 

a Category 16 

1 Journey - a minim~rm of one (1)  years of reccnt cxpcricnce, a i d  dcr~arr~strated kr~owlcdge, shl ls .  and abilities I 1 0 Senior - a minimum of five (5 )  ycars of recent experience, and demonshated superior knowledge, skills, and abilities 1 
17 Expert - a minimum of ten (1 0) years of increasing levels of responsibilities, and supervisory or mnagemmt rcsponsibilily 

Estimated Perid of Performance: Start Date Thruugh End Date 

Project or Task Objectives 

I Scope and Description of work, including Delherables 1 

Purchaser Staff, Roles and Responsibilities 

Compensation and Payment 

Purchaser Addltlunal Terms and Conditions Specific tu this Work Request 
Confidential Information, Work Product 

Sl~lte of Wa~hinet011 S~hudule R lnfomanon'l'echnntogy Prufcssional services 
Department o i  Tnfor~naliun Scrvice~ Mastet Contwt Y 'I 08-MST-701 

- -- -- - - 

Purchaser Work Request Administratrrr Information 
Purcharer Work Order hlanrmger: 

-- ,- 

Title 

Phone: Email: Fnx: 



Instructions to Contractors 

PFease crnsrrpe !ha! you hme included [he following informution in your response as these are the items 
tho1 will be used to evaiim~e your respoftse: 

1. Describc ywr approach and methodology for succcs.;fiilty completing this project. Include a detaited Work 
Plan and schedule for cumpleting this project. The Work Plan should clearly identify thc rales of each project 
m e m k ~ ,  estimated number nf work hours, and all associatccl Jeliverables. 

2. In two pages nr less (not including resumes), describe one ( I )  similar project completed by the consultant(s). 
lnclude the outcomes and results achieved for thc customer. Identify the customer and provide their 
appropriate contact infonnation for reference purposes (name, telephone, email, etc). Note: This project shall 
have been conlpleted by the stafflconsultanr proposed for the Pusrhsier's project ns described herein. 

3. Proposc a not to exceed hourly rate. Contractor's iota1 compensation f i r  Scrvicts rcrdered shall be based on 
proposed Ilwlrly rate. Contractor may propose rates at or below those contained in their DIS Master Contract. 
All work will be performed at the following Purchnser l~cal iun xxxxxxxxxxxxxxw,  unless otherwise agreed 
to by the Purchaser in the final Work Ordw. 

4. A f f m  sat proposed consultant will be available to begin work no lalcr than rnonth/date/vuar and hc 
committed to the Purchaser thruughout the Pend of Performance. Indicate any known staff scheduling issues 
during the Period uf Performce including but not limited to other pmject engagements and tlolidays. 

5 .  IncLudc a resume fur the consultant submitted ibr this projecl. Includc company names and phones numbers 
worked fir past threc years for this inhvidual. 

6. Indicate the availability of tllc proposed consultant staff for possible interview with Purchaser during week o f  
rnonth/date/vear - nlonWd;ttdycar. This itilervicw may be conducted in person, via teleconference, ur other 
method, at the sule discretion of the Purchaser's Work Request Administrator 

7. Contractor's contact informarion for this Work Request Include name, titlc, email, phone & fnx numben. 

A Work Order number will be assignrd, and formal Work Order issued, ~ f t c r  a Contractor is sdccted to 
perfor111 this Work Request. 

NOTE: Release of this Work Request does nut obligatc the Statc of Washirlgton, DlS, or the Purchaser 
to contract for services specified herein. 

- 
State ofwashin~toil Schedule B hliurmatton Tecllnulog Professimal Serviccs 
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......I~ . ....... Washmgton State Department of
 
~ii~ Information Services 

Amendment 09-01
 
to
 

Master Contract # T08-MST-701
 
for
 

Information Technology Professional Services (ITPS)
 

This Amendment 09-01 to Master Contract T08-MST-701 is entered into by and between the 
Department of Information Services ("DIS"), an agency of the state of Washington, and 
Lockheed Martin Services, Inc. ("Contractor"). 

Pursuant to Section 27, Authority for Modifications and Amendments, the parties agrees to 
amend Contract T08-MST-701 as follows. 

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

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

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

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

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

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

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

This Amendment is effective as of the date of the last signature below. The persons signing 
below warrant that they have the authority to execute it on behalf of the party indicated. 



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

ACCEPTED ACCEPTED 
Washington State Lockheed Martin Services, Inc. 
Department of Information Services 

Scott Smith 
Print or Type Name 

Planning and Design Manager 
Title Date 























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

Amendment 12-05 

to 


Master Contract # T08-MST-701 

for 


Information Technology Professional Services (ITPS) 


This amendment 12-05 to Master Contract T08-MST-701 is entered into by and between the 
Department of Information Services ("DIS"), an agency of the state of Washington, and 
Lockheed Martin Services, Inc. ("Contractor"). 

Pursuant to Section 27, Authority for Modifications and Amendments, the parties agree to amend 
Contract T08-MST-701 as follows. 

The purpose of this Amendment is to extend the term 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 Section 2, Term, Contractor and DIS hereby agree to extend the term of 
the Contract through June 30, 2012. 

(2) Pursuant to Section 4, Economic Price Adjustment, the prices shown in 
Schedule 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 10: CUUROOOOSAO). 
Schedule A shall be replaced in its entirety with the attached Schedule A. 

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

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

State of Washington Information Technology Professional Services 
Department of Information Services Amendment 12-05 for T08-MST-701 



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

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

ACCEPTED ACCEPTED 
Washington State Lockheed Martin Services, Inc. 
Department ?f Info 

Scott Smith 
Print or Type Name JUN 292011T AS Program Coordinator 
Title Date 

State of Washington Information Technology Professional Services 
Department ofInformation Services Amendment 12-05 for T08-MST-701 
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Schedule A 
Price List 

As of July 1, 2011 

for 

Master Contract Number T08-MST-701 


with 

Lockheed Martin Services, Inc. 


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

1 

! 
3 

4 
5 

6 
7 

* 

9 

1& 

11 

~2)l: ....~ 
13 

l4 
15 

16 
17 

~ 
IT Funding Request, Financial Analysis 

:;IT Business AIflysis 
External IT Quality Assurance and 
Independent Verification and Validation 

11' PrQjeet:~' 
Technology Architecture Planning & 
Development 

;~tyAWy$i~, 

Enterprise Content Management 

Systems Analysis 

~Grk& S§em A4mini~~" 
Software Quality Assurance & Testing 

4~(~el
~ -~ - '< ,<-'}, f/ _S);}L -	 -~ \'- :,~ 

g, 
Geographic Information Systems 
Application Development 
WOf~Jli~ .'. 'i&.~...' 

.. , ••, ~~"'" .......,'§ 


Client Server, Web & N-Tier 
Application Development 

I,"-'~l'~nevd~~ ~'_" - ' -'~-7-- :., _\ ; /-. _:, ,-~ .,' ~ ,/0 

General Database Administrator I 
Database Developer / Data Analyst 

I~~'~"'> v' - ?/; 	 ~ Senior'-'c i:-,'" -	 ~ 
$82.53 $98.00 $123.79 $139.27 

.'i~)r_ /_.- r'. ""! .:11.4$ ~:27 

$77.37 $87.69 $103.16 $123.79 

,·~~$ili9 S98.otl~~ $l:U!'*t~ $123.'(9-1.',3' ,.t! 

$77/3'''1 	 $~~5;3 $1()3~, $144•.q
,'t;-	 <"t,s- ,/, 

$67.05 $77.37 $87.69 $123.79 

,$11" $92~ Sl~7 
(-~ 

~<, ..~. 

$67.05 	 $77.37 $92.84 $123.79 

$77~31 	 $87.69 $~ $1'2;;'~~1 

$87.69 $123.79 

$~.21 $1,03.16 
;;<~;\ 

$67.05 $77.37 $92.84 $103.16 

$61.90 $72.21 $87.69 $103.16 

$56.74 $67.05 $77.37 $103.16 

State ofWas rung ton Infonnation Technology Professional Services 
Department ofInfonnarion Services Amendment 12-05 for T08-MST-701 
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