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MASTER CONTRACT NUMBER TOS-MST-702 

for 

information Technology Professional Services 

PARTIES 

This Master Contract ("Master Controcl" or "Contraci') i s  c n ~ m d  inlo by and bcl\vccn lhc Slate of 
Washington, acling by and through Department of Lnfonnatiw Services, an agency of Wash~ngton State 
government located at 1 1 10 Jefferson Street SL Olymp~a W A  98304-2445 hereinafter referred to as 
" DISy- and Logic House Ltd.. a Corporation locaicd ak 78670 Highn ay I I I .  #2 I X. I .a Ql~intil, CA 92253 
licunsed to conduct business in the state of Washngton hereinafter rcfcrred to as "Contractor", for the 
pwpose of providmg Information Technology Professional Services. as described and rdcotified herein. 

RECITALS 

'Ihc S w c  or Waqhinglr~n. acting by and through DIS issued Request for Quallficarions and Quotation 
#T07-RFQQ4 15 (RFQQI datcd March 7,2007, ( E A b i t  A) for the purpose of purchasing h~omlation 
Technology Profesaonal Sem~ces in accordance with its authority under chapter 43.1 05 RCW and 
chapter 39.29 RC'W. 

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

DIS evaluated all prqcrly submitted Respo~lses io the above-tefcwnccd RFQQ and has identified 
Contractor as an apparently successful vcndor 

DIS has &ternlined that entering inw this Conlracl wilh Cnnlrxtor will meet R~rchasers needs and will 
hr: in Purchws. bcsl int~~cst .  

NOW THEREFORE, DTS cntcrs inio this Contract w i~h  Contractor the terns and conditions of which 
shall govern Coniractor's providing to Ywchasers the Infonnaaon Technology Professionnl Serviccs as 
descr~bd hereint on a convenience or as ncedcd 1)aqis. Th is  Master Contract is not for personal use. 

1N C'ONSlDERATlON of the mutual proo~ises as hercinaficr scl forth, Ihc pattics agree as follows: 

1. Definition of Te~rns 

The followii~g tenns as uscd Lhroughout this Contract shall have the meanings set fortb below. 

"Breach" shall mean the ~mauthorizd acquisition of coinputerized data tlnt coinprornixs hc 
security. cotzfidentia l ~ t y ,  or integrity of personal information rnnintaincd by Purchucr. 

"Hudness Days" ar uBusineas Hours" shall mcan Monday through Friday, 8 AM to 5 PM, locd 
tin1e in Olyn~pia, Wnshinglnn, cscluding Washington State holidays. 

"Ctmlidcnrial information" shall m a n  infornabon hat may be exempt from disclosure to thc 
public or other ~ ~ u t h o n r ~ d  pcrsons under eidiler chapter 42.56 RC'W or othcr shtc or fcdcml 
statutes. Confidential Information includes, but is no1 limitcd lo. names, addresses, Social 
Security nlutllxrs, c-mail addresses, telephone numbers. finmclal protiles. credlt card 
infornlalion, payrolYiabor data, bver's 11cense nmnbers, med~cal dab. law cnrorccrnenl records. 
agLncy sr~urcc c d e  or object codc. agency secmv data. and ~nfor~ilotion identifinblc lo an 
i n d i t d ~ m l  Pl~rclrasers may id en^ addrbonal Cwlfiden lid Informalion in a Work Order 
Codidenha1 information also includes any Pcrsmal Information under the prov~sions or KC'W 
19.255.010 and RCW 42.56.590. 
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"Cnntrrctnr" sball mcan Logic Huusc: l .id , i l ~  cmployccs and agents. Contractor also includes 
any lirru. provider. organization. individual, or other entity performing the busincss activities 
under tlus Contract. It shaII also include any SubconWICt~~ retained by Contractor as per~nitted 
under the tmm of thls Coatmct. 

"Crrntractor Amnun t Mauagcr" d~all mcan a rcpresentali\c of Contractor who is assigned as the 
primary contact person with \vtlom the UIS Master Contract Adrnmlstrrlmr shall work with for the 
dwmon ol'this Contract alld as further defrned in the Seclior~ tiilrd Contractor Acroun t Manager 

"Contractor Work Order Manager" shall mcm a representative of Contractor who is assigned 
to each Purchaser Work Order as the coordinator of act~vifies and the primary point of' contact, as 
fwther defined in the Section titled Contractat- Work Order Managr. 

"C'uslr~mer Service Agreementw d~dI  nlenn tllc cornplc~cd scrvicc agrccmcnt between Purchaser 
and DIS. wl~icl~ i s  rcquircd in order for a Pluchaser to do business with DIS. 

"DIS* shall mean the Washington State Dcparment of Wormation Services. 

"Effective Date" shall mean the first date this Contract is in full force a11d effcc~ It may hc a 
spscdic date agreed to by the partics, or, iTnol SO spccificd, the dak of the last signahre ofa 
party lo chis Conlri~~t .  

"Exhibit An shall mcan R F W  Number 1'07-WQQ-015. 

"Exhibit B" shall mean C:ontractor's Response to RFQQ Number T07-RFM-t115. 

"1SB" shall mean the Wnslllllgton Slak iorclrrnalion Scmiccs Bwrd 

"ITPS" sI~aIl mcan InTomation Technoloky Professianal Services. which includes both Persona1 
Scrviws and Pt~rchased Services, as defined herern. 

HJTPS Prugram" shall mean the DIS-establlshed master- corllracls that nlakc TT professional 
senices ava~lable on an etlterprise basis lo suppurl statcwidc technology projects. 

" I T S  Prograu~ ManagerH shall meail the person designated by UIS who is issigned as h c  
primary contacr pcrson with whom Contractor's Accou~lt Mmoger shall work Tor thc duration of 
this Contract and as further def ned in the Section titIcd ITPS Program Manager, 

"Moskr Contract" or "Contract" stulll rncan Lhc RFQQ, the Response. this ContMct document, 
all schedules and cxhibils. all Work Orders, and all amendments awarded pursuant to tl~e R F W .  

"OFM" shall mmn the Washington State Office of Financial Management. 

"Persuoal Services" shall mean professiu~~al or lecl~r~ical cxpcrtisc provided by Contractor to 
acmplish a speclfic smdy . project, hsk or duties as set forth in this C.ontract: and any SSPS 
Program rclakd Work Rcq~iest andlor Work Order Personal Sen Ices s h l l  mclude but no( lx 
lunited to those senices specfied in the State Adnlinistr&i r c and Accouniing Manual (SAAMI 
In chapter 1 5 Per.lcv~ai krvices locntcd ai ht lp !h 11 w o fin rr n rovlpolicyl 1 5 .  htnl. 

"Price" shall mean the not to excccd hourly ratcls) bid by C.on@actor in the categories awarded to 
Co~~lmac~or as sci fr,rlh in Schedule A PHce List. and shall be pa~d in United States dollars. 

"Proprieta~ lnforn~atinn" 'hall mcan information owned by Contractor to which Contractor 
c1aimns a yroicckblc intc~cst under law. Proprietary Information includes. but IS not 1in1itt.d lo, 
inrixmtalinn protected by copy right. patent. badernark, or trade secret laws. 
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"Purchaqed Services" slla11 mcan ihosc scrviccs and activities provided by Contractor to 
a~cornp1ish routine, continumg. and necessary functions as set forth in the RFQcl nr~d a n  ITPS 
Fragrant related Work Request aridlor Work Order. Purchased Services shall includc but no1 lx 
linuted to those sewices specified aq Purchascd Scn-itxs in RCUr 13.105.020. 

"Purchaser" stlall mcan D1S and thosc guvernrncnt or nonprofit enlities that have entered into an 
Tnterlocal or Clltsbrner Service Agreement {CSA) with DIS. 1)lS maintains a searchable database of 
c a n t  custolilers at: http:l!tcchmaIl.dis.wa.~ovlcsa Ilcsgseqr_crc~~ 

"Purchaser Work Order Administrator" shall mean Lhat pcrson d c s i p ~ t c d  by Purchaser to 
ndrninistcr any Work Urdcr on behalf of Purchaser. 

"Pum baser Work Req umt Administrator" shall mean that pcrso~i designated by h c h n s e ~ .  in 
administer my Work Request on behalf of Purcl~nser. 

"RCW" shall meal rhc Reviscd Cudc o i  WashingLon. 

"RFQQW shnll trlcan the RC~UCSI  for Qualifications and Ql~otation uscd as a solicitation 
dmunent to establish this Contract, includmg all its alilendincnts and modrfications, Exhibit A 
hereto. 

"Reffpase" shall Incon Conmclor's Rcsponsc Ilu DlS' RFQQ for Infortnation Technology 
Professional Senices. Evhibit B hercto. 

"Schedule A: Ritr L i e  shall mean the attachment to this I:oniroct ~ h l  idcntifics ~ h c  
authorized Serv~ces and Not-Tn-Excccd Hourly R a k  Prices available under h s  Contract. 

"Schedule B: Work Rqueqt Tenqplaf~" shall mean the attachment to this Contract that pro51des 
example format. tenns and conditions for a Worh Rcquest. 

"%bed ule C: Work Order 7'emplate" shdl Inem tile attachn~ent to this Clontrac~ ~ h s l  provides 
csm~plc tonuat. terms nrld conditions Tor a Work f idcr .  

"ScScbdule D: MWRE Certificutirrm" shall mean the anached ccrtificate(s1 indicating 
Ctmtractor's. a d o r  one or more of Contractor's Subcontractor's status as a ulinori~y or womcn's 
business enterprise. 

"Services" shall meat1 BIG Pcrsonal andlc~r Purchased Services in lJlc categories defmed the RFQQ: 
Exhibit A .  

"Sguxificrtiunu" shall mean the 'l'cchnical Service Categoryljob dcucriptions and other 
smfications for Seniceu set Tcalh in t11c RFQQ. Exhibit A. 

"Subcontractor" shall alcan onc not in the employment of Contractor, who is performing all or 
parl uT lhc husincss activities under this Contract or any Work Order under a seporatc con tracl 
with Contractor. The term "Sukontractor" mcwls Stlbct~nirwLor(sl of any tier. 

'Trchnicrtl Service Catego@ shaII mean thc list rf uighlucn (1 8) Service categories that are sct 
forth in the RFQQ, Exhibit A. 

"Tennu sltnll mcan the period of time specified within a doculllent that jt w i I i  bc ia full rwcc and 
cmccL and incldcs. e.g., Master Contract ' t e n .  Kefkesh Tenn, and WOI-li Ordcr Tcrm, as further 
dcfintul in Scction 2.  
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"Work Order" shall mean the contractual documci~t issued by a Purchaser and esecuted 
bc~wccn Purchaser and thc Cr\ntractor. F ~ c h  Wnrk U r d u  &dl be the resuh of a secund tier 
competition. A Work Ordcr gcncrallq- contains project objectives. scope and descript~on of work 
timeiine and period of performan=. cornpensanon and payment, Contractor responsibd~ties. 
P u r r ; k  xesponsibil~tres. Purchaser specla1 tzt 111s md conditions, signature block, clc and 
incorporates h i s  Contract hj rcfcrcnce A template Work Order is attached to this Conmct as 
Schdule C. 

"Work Product*' shall i~icrrn data and products produced under a Purchaser's Wnrk Drdcr 
ulclu&ng but r ~ r ~ t  lirni~cd 10, discovcrics. rorn~ulac. ideas, improvements, inventions, methods, 
mdcls, prmcuscs, tcchni quc s, findings, conclusions. recommendations, reports, designs. plans. 
diagrams, drawings, software. databases, dwuments, pamphlets, advehsemcnts, books. 
rnagatincs, s m ~ y  s, stud~es, computer programs, films, lopes, andlor sound rcprr~ductir~ns, tu the 
cxknt providcd by law. 

"Work Requ~nt" shall mean a separate second tler sol~citaloti document det.eloped and ~ssued 
by the hrchaser to ITPS Program Contractor(s) to rcyuest proposals rclali\.c in ;l Purchaser's 
requuemcnr Thc Work Rcqucst typically identifies thc project objectives. scope and description 
of w o k  timeline and period of performance. compensatron and payment, Contractor 
responsibilities. Purchaser respons~bdities. Purchaser special tenns and conditions. inviruciions to 
Co~ltractors, c ~ c  A tcmpIatc Work Rcrpcsl i s  a i b h e d  to this Conmct as Sched~~lc B. 

Master Contract Term 

2.1. Term of Master Contract 

a) 'I'his C:antract7s initial Te~w sllnll hc rrtltn July I .  2007 or daic or Inst signature affixed. 
whichc1;cr i s  later. rhrr~ugh Jme 30, 2009. 

b) This Contract's Term nlay be extended by up ta €ow (4) additional one (1) year Terms, 
provided that the extenaons shall bc nt DIS' option arid shall bc crl'ccicd by DIS giving 
w r i l l c ~ ~  rlolicc oTi& in~cnt Lo cxtend this Contract to Contractor not less than thmy (30) 
calendar days prior to the hn-ctwent Contract 'I'en11.s cxpuation and Contractor 
accepting such extension prior to the hen-current Contract Term's expimlirln Thc total 
Tmm of this Contract s h H  not be cxtcndcd beyond Junc 30.20 13. No change in tcrms 
and cmditions shall bc permitted during these extensions unless speclCiwlly agreed to ill 
I+-riting. 

Ten11 of Work Urders 

a) The Tcr~n any Work Ordcr executed pursuant to this Contract shall be set fort11 m the 
Work Ordcr 

b) Work Orders or renewal Work Orders entered into prior to the expiration nr nhcr 
tmlinatioil of this Mnsrer Contract may bc cmnplokd undcr thc Master Contract 
m s  and cundikions in cffcct when the Work Order or renewal Work Order was 
entered into. 

c )  New Work Urders or renewal Work Urders sllall not be entered inlo d c r  h c  
expiration or other termination of the Master Contrnct. 

d) Work Orders shaII not be re~~ewed for a Tern1 t~cyclnd Junc 30.20 15. 
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3.1. All of the terms and conltions contamed in th~s Master Contract shall swlve the 
expiration or other termination of this Contract for so long as m y  Work Order entered 
into under h s  h s t e r  Contract is still in c K c c ~  and shall apply kl such Work Order. 

3.2. The tenns. condilior~s and worranlics conhincd in this Contract that by their sense and 
contest arc intended to survive the expiration, cancellation or termination OTUIIS Contract 
shall so surv~ve. ln add~tion. thc terms of'the Sections titled Oveq~aynwnts tn 
Contracto~.; Ownershilflights in Data; Access to Data; Cuntrxfur Cummitments, 
Warranties and Representations; Protection of Purchaser's Confidential 
Information; Section Headings, Incnrlmratcd Dncun~cnts anad Ortier of Pmedenrc; 
Suhntractow; PuMic.ity; Re, iew of Coatmctor's Records; Patent and Copyright 
tndcmnif~ation; Insurance: Contractor's YroprSetam Information; Disputes; 
Limitation of Liability; DIS Master Contract Administration F w  and Culiection; 
and AEtiviQ Reprting shall xurvit c thc Lcrminaiion of this Contract 

Pricing, lnvoice and Pay men t 

4.1. Contractor agrees to prov~de the Services in the categories and at Lhc Priccs wt forth in the 
Price List attiiched ;is Schedulc A to this Mwkr Conmcl. Such Prices may not be 
incrcused during he krm of thls Master Cantract. h c e s  are considered nlaxlli~ui~l or 
"ceiling" prices only. On a prqiect by project basa, Conbactor may elect to prwide 
Serv~ces to Purchaser For pcrformmcc of a Work Orrlcr at  a lower h c e  than that ongmally 
cs~ahlishcd in his Master Conb'act 

4.2. Consideration 

a) The maximum consideration available to Vendor undcr thin Conkact is $1,000.000.00 
(US dollars) for the initial Trrm, unlcss amended. 

h) Ccmsideration for each Second Tier Work Contract will  be stated MI tile Purchaser's 
Secwld Tier Work Contract. Purchaser shall make payme~~~s c m  Sccond Tier Work 
Contracts to t j ~ e  Vendor cotinislcnt wilh the terms sct oi~t in the Second Tier Work 
Contract. Funding may be federal, state andlor private p n t  based depending on the 
spe~ific progmn~ requesting stalling 

4.3. If Contmctor reduces tts Prices for any OF thc Scrviccn during the Term of this Contrac.t. DIS 
and Purchasers shall havc lhc immediate benefit af such Iower Prices for new purchases. 
Contnlctr~r shall send notice to the DIS Master Contract Admirustmator with lhc rcdncd 
Prices withm tX'teen (1  5 )  BusLlless Dnys of tllc rcduclion uking effect. 
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4.4 Purchaser shall reimb~use Contractor for travel and other expenses as ~dentrfied m a Work 
Order, or as authorized in writing In advance by Purchaser m accordance with the then- 
curreat d e s  and regulations sel fnrlh in h c  Wa,shrtryrr?n Stute Admrn~st~rrlrv~ rmd Accnwllng 
Mtnunl (hnp //u;rt-~-.oftt~.~~-a.~0~/~~)1~~~/~1toc.h), Contractor shall provide a detailed 
iten~izatio~~ of expenszs, incluhng description, mo~u~ts  uld dates. arid receipts for at~~ounts 
of'iitty dollars ($50) or Illore when requesting rcimhurscmcnl. 

a) If DIS clects to extend this Contract for an additional one-year period(sl beyond t l ~ c  
iniual Term. or subsequent rcncwal pend(s). the Contmct pricing for the odditionol clac 
ycax shall be autornaticil11y increased or decreased, ns applicable, by DIS by not mow 
than ihc pt-ccniagt: increase!decrease of the U.S. Department of Labor "Consumer Price 
hder US City Average, All Items. Not Seasonally Adjust& (CP1-tl, Ser~es Id: 
CUUROOOOS AO). 

b) Thc bsclinc index shall be the d e x  annonrtced for April of the previous year. 'I'he 
allowable percent change shall be calculated by subuactirlg the baseline index f m  the 
mdex announced for the April in which the renewd oplion is cxcrciscd. and dividing the 
r e d l  by tbc h d i n c  indcx. Thc allowable percent change shall be rounded to t l ~ c  
nearest one-hundredth of onc percent and shall be the mrtvlrnlun pnce adiustment 
permitted. Contractor may offer price decreases in exccss of tlr albwablc CPI-U 
perwilt chm~ge nt nnv time. Thc following cxamplc illusimIes the computation of 
p ~ ' m m I  chrtng using April 2004 as the Baseline: 

Example: (194.6 - 158.0 = 6.6) then (6.0 + 18ZI.O - 0.0351 x 100 - 3.5 I %) 

. . . 

CYI-U tor Apr112005 

4.6. Contractor agrees that all the Pr~ces. terms, warranties, m ~ d  bcnc fils prr~vided in this 
Contxrlct are compnrnblo 10 or hcrtzr thmi thc kms presently being offered by Contractor 
to ally olhcr g~)vcmmental entity purchasing the same Seniccs under similar terms. If 
during thc Term ofthls Contract Contractor shall entcr l i l t0 contracts will1 any olhcr 
govem~ental entity providmg greater he f i t s  or marc rmrahlc lcnns than those 
provided by tiis Contract, Contraclor shall trc obligated to provide the same to D1S i'or 
subscqucnt ITPS Program related purchases 

I.cm CPT-U for April 2004 @ascline) 

buds index point change 

Divided by previolls period (baselme) CPl-U 

Equals 
- -. -. . . . . . 

Results multiplied by 1 00 

Equals percent change 
..". > -- 

4.7 Contractor agrees that h c e s  provlded In dris Contmct nssumc i h a ~  work is p-formed during 
Busincss Days and Hours. Overtime rates arc not allnwcd unlcss required by state or fcderal 
law. Further. Mccs arc to be considered all-inclusive hourly rates to include al l  expenses 
(e.g., ovcrhcad+ h~surance, and administration including but no1 limibd tu the DIS 

188.0 

6 .6  

188.0 

. 
0.035 1 

. 

0.(135 1 x 100 

3.5 L 
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Master Contract Administration Fee outlined in Sccliun 59 bc:loi+) cscepi iravel (scc 
Scction 4.4 abovc). 

5. Advance Payment Prohibited 

No advance payment shall bc made for Sci-vices fumishud by Contractor pursuant to h i s  Cunlmci 

h.  1. Purchaser will pay sales and use taxes, if any. imposed on the Services acquired 
hereunder. Contracmr must pay all other DXes including. but not limited to, Washington 
Business and Occupation Tax, ntl~er taxes bnsed on Contmctor's inconlc or gross 
rcccip~s, or pcr~onal prrclpcrly iaxcs lcvicd or asscsxd nn Cmtlracior's pcrsonai property 
Pllrchaser, as an agency of Washington State govemcnt. is cycmpt from property tax. 

6.2.  Conmctor shall complete r e g  stration with the Washii~gtoa State Depament of Revenue 
and be respo~~siblc for payment or all laxcs duc on pymct~ls  made under this Cnnlrncl 
and any related Work Order. 

6.3. A11 payments accrued on account of payroll taxes. w~empioyment contributions, an) 
otIler tnxes, insurnace, or ohcr cxpcnscs for Coolraclor, Conlmclor's star. or 
Subcontractors. sl~all he Contnctor's sde responsibility. 

7. Invoice and Papent  

7.1. Contmctor's will submit pmpxly iicmizcd ~nvoiccs to Purchaser's Work Order 
Administrator for any and aI1 work related to a Purchaser's Work Order, Invoices shalt 
provide and itemize. as applicable: 

a) DIS Information Tcchnolugg Prorcssional Scrviccs Mmkr Contract n u m b  TObMST- 
702 

b) Pmhaser Work Order number, 
C) Ctmhcinr tlamc, addrcss, pllonc number, and Fcdcral Tax Idcnti ficalion Number: 
dl Description of Services provided: 
e )  Urlte(s) that Services were provided. including number of hours worked. 

No&: number of hours w-orked would not k appl icoblc for a dd i vcrablc-hasod cw - 
l i x d  fcu Work Chcicr. 

f )  Contnctor's Price for Services: 
g) Net inwtce Price tor each Service; 
h) Applicable taxes; 

i) W c r  qplicahlc chargcs; 

j) Total invoice Pncc: and 

k) Paylent tenlls ~ncl udmg any available prompt payment discounts. 

7 2 If cqenses are allowed under any Work Qrder and ~nvo~ced to Purchnser, Contractor 
must provide a dcta~led item~zatlon of those expenses that are rcin~bumcablc, including 
descriphon, arnowvs and dates. Aav singlc cxp~nsc in lhc amount or fifty dollars ($50) or 
more must bc nccolnpanicd hy a rccoipl in ardcr b reccive reimbursement (See 
Subscc~ion 4 4 abovc ) 



7.3. Payments shall be due and payable within thirty (30) calendar days after provision and 
acccphncc or Scrviccs or hirty (30) colendm days after receipt of properly prcprlrcd 
invoices. whichcvcr is  lakr. 

7.4. hcorrect or incotnplete invoices will bc: rc~urncd by Purcha~cr to Controclor for 
GO rrection and reissue, 

7 5 l i e  Contractor's DlS Master Colrtxact n u m b  and the Yurchaser Work Ordcr numbcr 
must q F a r  on 011 bills orlading, pncknges, and correspondence relating to any Work 
Order. 

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

7.7. IT PurcIlascr fails 10 r ~ ~ n k e  litnely payment, Contractor may inyoice Purchaser one percent 
(1%) per month on h e  amount ovcrduc or a minimum or one dollar ($1 ) (Refcrcnce 
chapter 39.76 RCW). Payment will not be considered late if payment is deposited 
clcclronicaIlv in roalractor's bnnk nccow~t or d a  check or warrant IS posmmrbcd within 
thrty (30) calendar days oTaccxphncc of thc Scrviccs or rcccipt or Clon~roclt>r's prt>pcrl) 
prepared invoice, whchever is later. 

7.8. As applicable and ifoulllned In the Purchaser's the Work Order, Purchaser may \vlthhold 
tcn ~'crccnL(100/) or oll~cr npproprintc mnolult as defuied by the Purchaser in the Work 
M c r ,  from cnch p y m ~ v t  until scccpiancc b! Purchaser of the final report, completiok~ 
of project andCor other appropiate n~ilestone 

8. Overpayrnenfg to Contractor 

Contractor shall refund to Purchaser the full amount of any erroneous payment or overpayment 
undcr any Work Ordcr within t11itty (30) days' written notice. If Colltractor fails to 111ake timely 
rehnd, Purchaser may charge Contractor one ~ c c n t  ( I%) pcr month on the amounL duc. uatil 
paid in full 

Contractor's Res y onsibilities 

9. Purchaser Eligibility 

In order lo bc eligiblc to purchasc undcr tliis hSaskr Contract, Purchasers shall havc a Culriorncr 
Senwe Agreement (Jnterlod Agreement) with DIS. Contractor shall be responsible for verifying 
Purchaser eligibil~ty. C'ontnctor may use the search f'eature on the DIS website: 
hup./ltcchmnll.dis wn.govlrSA 1lrSAScarch.asp or may contact the Offtce of Legal Senices 
within DIS at 350-902-355 1 to ascertain Purchaser eligibility 

10. Contractor Wo tmk Order Manager 

Contractor shall assign a Conbactor Work Order Manager for each Pruchaser Work Order. The 
Contractor Work Order Manager shall be the principal pornt of contact for Purchaxr and shall 
coordumte all related C'o~~tractor's activities. 

I I. RFP Mandata~y Reqaimments 

Stolt: oi' W o s I l i ~ ~ ~ l u u  Iriiurt~~ulion 'roclmolog? hlfe>siclrlal S e r v i e s  
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The RFQQ mandatory requirements are essential substantive terms of this Master Contract. 
Scnices provided under this Master Contract shall meet or exceed all the mandatoq 
requ ire~uents of' the RF()Q. 

12. Sewices and Statement of Work 

12.1 . All Scrviccs shall bc pcrrorn~cd pursuant to thc tcnns or this Contract and shall br: 
documented in a Work Order established befiween Purchaser and Contractor. A Work 
Order template is attached as Schcdule C. 

12.2 Prior to cntcring inlo any Worh Ordcr. Purchavcr shall conduct a Sccond Ticr acqlrisition 
puccss pursuant to Scction 22 of thrs Contract. 

12.3. A Work Order sha1I at a mtnlmum: 

a) Keference this DIS Master Contract number TW-MST-702 
b) ldcniiry Purchawr's Work mdcr numhcr; 

c) Defme project or task objectives; 
d) Describe the scope or Sen ~ccs or I \ O T ~  10 be pefordtvd: 
e) ldentrfy deliverabl es. 

f) Spccify a timeline and perid of performance; 
g)  Spec@ compensation and payment, e. g.. the howly rate and total Contractor I~ours to be 

pro\-ided or the fixed pr~ce for a deliverable. (wkchever is applicable), total cust of l l ~c  
prnjcc~. and any rcimhursablc Conlrac tor cxpcnscs, 

b) h s c r ~ b e  Coniractor's roles and responsib~liues; 
i)  identify spec ~Ftc Con tractor s d Y ,  including Contractor Work Order  manage^ . 

j) D w r i k  Purchaser's mlcs and rcr5pnsibiliticu; 
kj Identify the P~uchaser Work Order Manager; and 
1) Provide signature block for both parties. 

12.4. Individual Work Orders may includc additional fir conflicting tcrms and conditions as 
dckrmincd hy ~ h u  Purchawr. In thc went of any conflict, the Work Order shall prevail. 

13. Comrnenccment of Wotak 

13. 1. First Tier - Under the provisions of chapter 39.29 RCW. (his Contract is required to be 
tiled w~th the Ofice of Fmmcial Management (OFM). In the event that OFM fails to 
approve the Contract. the Pztswal Service Specifications of  h i s  Contract and all wlated 
rcrc~cnccv shall bE nt1l1 and void, however, any Purchased Senice Specifications and 
related references remain in fu l I force and effect. 

13.2. Second 'l'ler - No \vork shall be performed by Contractor until o Work Ordcr is c~ccutcd 
by Claairnctor and Purchaser. 

14.1. Any custom additions and n~odifications lo Conlreclor's Preexisting Material (defined 
hIow) and all data and .cvo~.k produck prnduccd pursulini Ir> (his Master C.ontract and any 
Work Clrdcr shnll collcctivcly bc callcd "Wok Product." P~~rchaser shall lave and reuln all 
r>wncmhip, right, title, interest and all intellectl~al prowrt? rights to Work Product. '1'0 the 



cxtent that any such rights in the Work Prodnct vest initially with the Contractor by 
operotion of law or for any other reason, Contractor herebv perpctmlly and irrevocablv 
assigns. m s r c r s  and quitclaims such rights to Pwchaser. h-nerslup includes tile tight to 
copyright, patent. register and the ability to tr;insrcr thcsc rights and all inrtmnaiion used 10 

formulate such Work Product. 

I Cot~tractor warrants h a t  i t  rs thc owner of the Work Yroduct and Preexisting Mater~al and 
thal i t  has fu l l  righi 10 assign and 1iccn.w dr same rn Purchaser. 

14.7. Work Product includcs, h u ~  i s  noi limitcd lo, disxovcrics. romulac. idcas. improvcmcnts. 
invcnlions. methods, models, processes, techntques, findings, conclusions, 
~commcndations, rcponq. designs, plans, dingrams, drawings. soflware, databases, 
ckwumenis, pamphlc~s, adverliscmcnk, buoks. maga~incs. ~urvcys,  siudics, cornpulcr 
programs, films, tapes. andlor sound reproductions, to the extent provided by law. 

14,4. During the Tent1 and my time therenfter, Contractor shall execute all dmune~its and 
prCmm such nlhcr propcr oc~r; ar Purchaqcr mny dcern ncccssq to secure Tor Purchaser 
the rights plusuant to this section. and when so obtained or vested to maintain, renew. and 
restore the same. 

14.5. Cwltrnctor sllnll not use or in any innnner &sseminate any Work Product to any third 
par*. or represent in any way Contractor ownership in my Work Prodl~ct. Conbactor 
shall take all reasonable stcps necessary to ensure that its agents, employees, or 
Subcontractors shnll not copy. disclose, transmit or perform anv Work Product or any 
pofiion thereof. in any form, to any thud party 

1 4 ,h. Contracror hereby granrs lo Purchaser a non-exclusive, royalty -free, irrevocable license to 
use, pub11 sh, translate. reproduce, deliver: petiomi! display, md drspose of materials and 
Lnnw hnw lhnt arc dclivcrcd undcr  his Contmcl, hut that do noi originate thcrcrrnn~ 
("Preexisting Material"). 

14.7. Contractor shall exert hst efforts to advise DIS and Purchaser of all h o r n  or potential 
ulfi-jngenkents of publicity, privacy or of intellectunl property r i g h  of h c  Prcexisling 
hfatcrial rurnished under this Contmct. DE and Pwchaser sh11 receive prompt written 
notice of  each notice or claim of copyright infringement or mfringement of other intellectual 
propem right worldwide received by Contractor with reslxct to any Preexisting Matcrial 
dclivcrcd undcr this Contract. Purchaser shall have the right to modlfy or remove any 
resulctive rnarhngs placed upon the Preexisting Material by Contractor. 

15. Access to Data 

Contractor shall upon written request provlde access to data generated under tk~s Contnct and u1y 
Work Ordcr to DlS, to Purchaser, to the Joint Lcgislativu Auht and Rcvicw Commitlcc, and to the 
S ~ i e  Auditor. ;lr rcques~cd, at no additional cost. This inclr~des access to all mfomation that supports 
the rmd in gs, canclusiws. and recommendations of Contractor's reports. including computer models 
and methodology for those models. 

Whilc on DlS or any Purchaser's premises, Coniractor, its agents, elnployees, or Subconmctors 
shall conform ia all respects with any and all of' Purchxr's physical, fire. safety, or other 
security regularians. 



16.1. Facilitv Access. 

Contractox understands that Purcham's building entrances may be conntrolled for access. 
Conmclnr agrccs to become familiar with Purclmser's building md security poiicicies, and 
fwther agrees to observe and comply with all Puwhaser's building and sccurily policies 
or prmedures. 

Contractor understands that in order to obtain access to Purchaser's premises. Contractor 
may harc to bc issucd a sccurilq badgc by Purchaser. Contractor shall provide certain 
personal information, including valid government issued photo identification, prior Lo 
obtninlng a security badge when required by Purchaser. Contractor further understands 
that Purchaser will collect nnd retain such personal information for so long as t l ~ e  Work 
Order is in effect and such individunl(8) has acccss 10 thc prcmiscs. Purcllaser rcwrvcs 
the right to conduct background checks and deny an application for a securiw badge. 
Failure of Co~~tractor to comply with Purchaser's security and safety policies and 
procedures is sufficient grounds for revoking. modifying, suspending or kminating 
access to Purchaser's facilities. Upon the earlier of termination of the Work Order. or 
suspcnsim or termination flrnccess lo Purchaser's facilities, Contractor shall return a11 
scctuie badges. 

16.2. Ken~ote Access toNetwork. 
Conmctor understands that in order to obtain relnote access to Purchaser's Local Area 
Network (LAN), tmail. or s~lpported computing cnvironmcnis through a rcmolr: acccss 
comection CLRemote Access"), Contractor must comply with hrchaxr's Rcmotc Access 
wlicy and any other applicable policies or procedures. Contractor shall, prior to access, 
ct~tnplote and sign nny apy1icnI)lc agreements or forms. Remote Access is conditioned 
upon fmai approval by Purchaser. 

16.3. Safetv. 
Clontractor shall observe md co~nply with WISHA and OSHA regulations, all npplicnble 
safety and environmental bws and regulations, and all of Purchaser's rides, guidelines, 
policies and p r o c h e s  relating to safety, workplam conditions, health and the 
environmellt, incluhng but not limited to pl~ysicd. fire, evacuation. accidents, hazardous 
materials or situations, or othcr wfciy rcgulaiions md politics. 

1 7. C:oafracto~* Commitments, Warranti- and Kepraqentations 

Any witten commitment by Contractor within the scope of this Contract or any Work Order shall 
be binding upon Contractor. Failure of Contractor to fulfill such a commitment may constitute 
breach and &dl render Contractor liable for dan~nges under the terms of this Contract or m y  
WoA M c r ,  its applicable. For purposes of h i s  section, a cnnimitment by Conkactor includes: 
(I) Prices. discounts, and options committed to remain in force over a specified period of t h e ;  
and {ii) an): w-xranty or representation mnde by Contractor in its Respo~lse 01 cnntnined in any 
Co~mactor or ~nanufacturer publications, writt-en nlnlcrials, schcdulcs, cham, diagrams, kblcs. 
dcscriplions, o thcr wri ttcn reprcsenta t ions, and any other communication meditun accompanying 
or refcmd to in its Response or used to effect the sale to DlS or Purchaser. 

17.1. Contractor shall use bed efforts to msm that personnel assigned to a Work Order are 
available until tile completlnn d that Work Ordcr. Any proposal by Contractor for 
chmgcs, replocemcnl, or subsliblion of Work Order personnel during the Term of the 
Work Order shall bc subrniticd to thc Purchaser Work Order Administrator in writing. 
The Purchnscr Work & d c ~  Administrator shall have the sole discretion to accept or rcject 
such proposal. 

State of Washington Iniorn~ntiuz~ Te~h~~ulogy h i e ~ a i u n u l  Serviccu 
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As a condition to accepting Contractor's proposal for personnel changes, Pl~rchser may 
rcqui~u Contractor to cornpensate Purchaser for any training and adniinistrativc costs 
i n c u d  by P u r c b x r  in asqocialion with such replnceme~~t. Such compensat~on will be 
in the form of a credit a ginst Contractor's rn on thly invoicc chargos to Purchascr by 
Contractor {a) not billing Purchaser for hours worked during the first ten ( 10) Business 
Dnys replaceme~~t personnel begin work if t l ~ e  method of compensation aged to in the 
Work Ordcr is by hourly mlcs (~ imc  and maicrial); or (b) crcdiling Purchascr an smnunr 
not to exceed $5,000 per person replaced, Sthe method of compensation agreed to in the 
Work Order is by deliverables (tixed cost). 

17.3. If Purchascr dws not accept Cnntrctor's proposed cl~ange and Conhctor is unable to provide 
acceptable personnel to Purchaser within ten (10) Business Days after the originally assigned 
personnel have left, then Purchaser may terminate the Work Order. 

18. Protection of Purchaser's Confidential Information 

{Sec Section 46 below for Purchnser's obligations to protect Contractor's Proprietaq 
In formation.) 

18.1. Contractor acho~vlcdges that some of the malerial and infomation that may colnc inb its 
possession or knowledge in comection with or in performance of this Contract or a Work 
Ordcr tilay consisl of Confidcntinl IoTrlrolntio~~. Contractor agrees to hold Confidential 
hfomlation in strictest conf~dence and not to m& use of Confidential Information for any 
p w s e  other tlm h e  performance of this Contract or any Work Order, to release it only to 
authorized employees or Subcol~tracrors requiring suck information for the purposes of 
carrying out [his Contmct or any Work Order. md not lo rclcasc. d iv~~lgc .  publish. transfer, 
sell. dlscbse, or otherwise make the information !inown to any other party without 
PurcImr's express written conse~lt or as provided by kw. Co~ltractor agrees to release sucl~ 
infnnnaiion or mntcrial only to cmployccs or Subcontractors who bnvc signcd a 
~~ondisc lme agreenlent. the ternls of which have been previously approved by Purchaser. 
Contractor agrees to mplement physical, electronic, and managerid safeguards, inclu~dng but 
not lin~ikd to thosc prescribed by thc Purchascr, Lo pwvcni ~naudluri~cd awcss lo 
Confidential Information. Conlractors that may come into contact with tne&caI data will be 
required to complete a Business Associate agreement, as required by fcderal or state laws, 
including HIPAA, prior 10 Lliu commencement nf my wnrlr. 

18.2, lrr~rncdia~cly upan expiration w tcrminaiion of his  Contract or any Work Ordcr, 
Contractor shall, as applicable, at DIS's or Purclmser's option: (i) certify to DIS or 
Yurcluser that Contractor has destroyed all Con-tident~d Inforn~ation; or (ii) return dl 
Confidentid lnforrnntion to DIS or Purchascr; or ( i i i )  d c  whatcvcr othcr stcps DIS or 
Purchaser reqriires of Contmctor to protect DIS's or Plwchaser's Conlidcntial Information. 

18 -3. DIS and Purchasers resen7e the tight to mol~itor. audil, or investigaa the use of 
C:onfidentiai Jnf'ormation collected, used: or acquired by Contractor tllrough this Contract 
or any Work Ordcr. Thc monitoring, auditing, or investigating may include, but is not 
limited to, salting databases. 

18.4. In the cvcnt of the unauthonzed acquisition of cornputerieed data that compro~~~ises t l ~ e  
security, confidentialitv, or intepty of personal infom~rttion maintained by the Purclmer 
(Breach), Vendor agrees In comply with all applicnble state and fcdcral swulnry 
provisio~ls. If a data conipron~isc nnd/or idcntily thcft occurs and is found to be the result 
of Vendor's acts or omissions, Veador sl~nll nssumc cornplclc rc~ponsjbiIity for 



l~olification of affected parties, and hc liablc for all associalcd coslv inc~~rrcd b~ DIS or 
Purchaser in responding to or 
rise to consequential damages. 

18.5. Violation ol'thrs section by Colitractor or its Subco~irractors may resull in terrr~innlion or this 
COIIWPC~ and any Work Order and demand Tor rclurn of all Confitlential Tnformatio~ andlor 
pnymcnl or monchry damages, or penalties. 

Purchaser's Authority and Responsibilities 

19. Purchaser Usc of Master Contract 

19.1. This Mos~cr Conmct may be used only by Purchasers who have a Custonler Serv~cc 
Agreement with DIS and is not for personal usc. Purchaser shall comply with nII h c  
terms and condittons of this Master Contmct, including hut nut limited to Cuntmctur's 
Prnprictary Info~.rnation. 

192 RcTcr~~ncco~thisMmlerCon~crNumberandorPurchaser'ss~~~ncureoi~myrelated 
Work Order document signlrics agreement to conlply with tbcsc rcyuircmcnts Failure to 
ablde by these requirements may result in Purchaser Corfciling thc: right to make fuhirc 
purchases undcr his or o~hcr INS Master Contracts. 

20. Purchaser Work Order Mmager 

21). 1 Purchaser shall assign a Purchaser Work Order Manager for each Purchaser Work hr lc r .  
The Purchaser Work Order Manager shnll be rile principal poinl or contact for the Cantractor 
Work Order Manager ar~d shall prv\-idt. oversight of Contractor activities and performance 
co~~ducled tliercundcr. Purchawr shall notlfy the Contractor Work Ordcr Mmager in writing, 
whcn there is a new Pwchascr Work Order Manager assigned to a Work Order. 

21. Second 'Tier. C:ompetition 

lln lcss Purchaser has a sole source justification under the LSB Il'l~rvestrPlenf LS~anrin~d\ (see 
Q ~ ~ I s ~ . w ~ L  ~ ~ ~ ~ ~ / p ~ : i ~ i e ~ / p u r t f c , 1 i u / Z O  1 S.CIw) and if seeking Pcnonal Scrviccs, has also co~npbed w ~ t h  
UPM 's sole source rcquircmcnls ( h l t p . l / \ m  otin.ua.~ovi~~nlic~-/  1 5 ?O.l~h1l#l5.20.60). Purcllnxr shnll 
conduct a sccond tier competition based on the specific requlrenleats for individual projcc~s among 
the Contractors with Master Uontr-ncts in the ~ r l i n c n l  Tcchniual Service Category. Punhaser shall 
use the Work Request Te~nplak ntbchcd Lo this Contract as Schedule D to facilitate the acquisitio~i 
process. 

2 1.1. Selcclion Prt>ccss - Purchased Scnices 
Purchaser shall conduct Second 'ricr acquisitions of Purchased Scwices consistent with 
the 1 SD IT Ittvc~stmcnt Yolic?, and thc ISB I7'I~rvt.slment ,Shndords 
(http~/lisb.ri a.aovlpolicies/iavcstnic~~t.asps). 

2 1.2. Seleclim Prnccss - Pcrsonal Sen-ices 
Purcllawr shall cr~nduct Second Tier acquisitions 01' Personal Serviccs consislcni ~ v i  th the 
ISB lT lnvesirnenl Poll cy and the ISB i'l'lrn~csfmenl Stuntlortit 

Stoit .  ui' Wusllinghn Infvrmaliun Tccbnolog)i I~rofcasional Services 
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f i f i  and chapicr 39.29 RCW and the SAAM 
chapter 15 ((. 

Master Contract Admhiatra tiom 

22.1 . Any nolico or dcmand or ohcr cornn~unicntion required or pen~iitted to be given under 
this Conwact or applicable law shall be effective only i T  il i s  in wri~ing and signed by thc 
applicable party, properly addressed, and delivered in person, or by a  cognized courier 
service, or deposited with the United States Postal Service as first-class mail, postage 
prcpaid certified o~nil. rcluni rcccipi rcqucsicd. lo the parlics at the addresses provided in 
this section. For pwposcs of complying with any provision in this Contract or appf icablc 
law that requires a "writing," such communication. when digitally signed w~th a 
Washington Shtc Liccnscd Ccrrificalc, shall bc considered lo be "in wriling" m "wriuen" 
to an extent no less than if it were in paper form. 

To Corttraclor at: 

Logic House Ltd. 
Atta: Keith A. Houw 
78G70 tiighwny 1 1 1. #2 18 

La Quintam CA 92253 
Phme: (310) 871-2790 
Fax:: (61 7) 8 12-5995 
E-~zlail: kahousei@logchouse.cmn 

To DIS at: 

Suic of Washinginn 
Deparhnent of Information Services 

Atta: Master Contract Administrator 
If hy LtC Ptistul I f h j  Overnight 

S d e  CCIU r k r  
PO Box 42445 1 1 10 Jefferson St SE 

Olympia WA 98504 Olympia WA 98501 

Phone : 360 902.355 1 
Fax: 360.586.1414 

E-mail: pcadinin<ii>dis. wa. aov 

And to DIS at: 

Slnte of Wnshinglon 
Department of information Senices 

Attn: XTFS Program Manager 
I/ h+y U'i' Po.stul v h y  Overnight 

,Verviu Crjurkr 
PO Box 42445 241 1 Chandler Ct SW 

Olympia, WA 985045 Olympia, WA 98502 

Phone: 360.725.4200 
Fax: 360.753.16?3 

E-mail: 

or lo Purchawrs at thc ilddrcss lislcd on thcir Work Ordcr. 

22.2. Notices shall be effective u p o n  receipt or four (4) Business Days after mailing, whc11ever 
is earlier. The notice address as provided herein may be changed by wri#en notice given 
as provided above. 

23. ITPS Progranl Manager 

DIS dml1 appoirit nn ITPS Prt~grilm Manager for the Information Technology Professional 
Serviccs Progpanl who will provide oversight of the activities conducted hereunder. The iTPS 

State of  Wonhi ngtnn Inivrmalion l'cchnology i'rofcssionnl Services 
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Program Manager shall be the principal contact for Contractor concerning business activities 
undcr this Contract. D1S shall notlti Contractor Account Manager, in wriling. if and when there 
is a new ITPS Program Manage1 assigned to this Co~~tlact. 

24. Contractor Account Manager 

Contractor shall appuult a Contractor Account Manager for the State's account under this 
Conlract. Ttic Conwuiar .4ccouat Manngcr will be Lhc principal point of contact for thc ITPS 
Program Manager for the duration of this Contract and will provide oversight of Contractor 
actkities co~~ducted hereunder. C'o~~tractor Account Manager will serve as the focal p i n t  for 
b u s i n ~ ~ s  rnaitors. pcrrm~ancc ntakturs. and adminislralivc aclivitics undcr this Conlract. 
Conuactor shdl notify DIS in rnititlg. when there is a new Contactor Account Manager assigned 
to h s  Conmet. The Contractor Account Manager information is:  

Conhcbr Accrtunl Managcr Keith A. Housc 
Addrrss: 78670 I IigIlway 1 1 1 ,  #2 18, La Qwnta, CA 92253 
Phone: (3 10) 87 1 -2790 Fax: (617) 812-5995 
Email : Lahausc:@logicl~ousc.com 

25. Section Headings, Inco~~po~~ated Documents and Order of Prcccdcncc 

25.1 . Tlrc headings uscd hercin arc inscricd for convcnicncc only and shall not conlrol or affect 
the meaning or construction of any of the sections, 

25.2.  Each of thc docun~ents listed below is, by this refcrence, u~corporated into this Contract 
as Lhnugh i d l y  sot Tclrlh hc~cin. 

a) Schedules A. B. C .  and D (as applicable): 
b) UlS' WcSC) (Exhbit A); 

cl Co~~tractor's Response to DIS' RFQQ (Exhibit 3); 

dl All Cwlrnctor or manuracturm publications, written materials and schedules, charts. 
diagrams, tables: &scriptiom. other written representations and any other supporting 
makrials Contractor made a\ailnble to DIS or Purchaser and uscd to cffcct ihc salc or 
Scrviccs to Purchaser 

25.3. In the went of any inconsistency in this Contract. the inconsistency shall be resolved in 
the folfowllig order of' precedence. 

a) Applicnblcfedcmland stakslalulw, Iaw~.andrcgula~ions. 

b) Sections i through 66 of this Contract; 
G )  khedute A, B, C. and D (as appltcable): 
d) DlS' KFQQ (Exh1b11 A): 
e)  Contractor's Response toDIS' R F W  (E,diibit B), 

All C~nt~~Li~ro~rnmufacturerpuMications. mitten materialsand schedules. charts. 
diagrams, tables. descnpbons. othe~ wmtten representations and m y  other supporling 
nl;lrcrl;ils Co~ltsocto~ n~ade n i  ailablc lo DJS clr Purchiiscr und uscd to effect the sale of 
Scrviccs to Purchastscr 



Ths Cantract. and any written amendments hereto, set forth the entire agreement between the 
pames with respect to the subject matter hereof. Any understanhgs, agreements. 
rcpr~xntotions. or wnrrnntics not can~ined in t I~ is  Conhcl  or in o written nmcndmun~ hcrclo 
shall not be binding on either party except as provided in the section titled Contractur 
Commitments, Warranties and Representations. Except as provided herein, IIO altentio~~ of 
any af the terms. co~~ditio~!~,  delivery, Price, qunlity, or Spe~ificiitiolls of his  Contract will be 
effective withoiit the wrjtlen consent of both parties. 

27. Authority for  Modifications and A ~ r ~ ~ n d n ~ a n t s  

No modification, amendment, alleralion. addition. ox waiver of any section or condition of this 
Contract or any Work Order under th~s Conuact shall be et'fective ox binding unless it is in 
writing and signcd by DIS andlor Purchaser's Work Ch-dcr Administrator, afi. applicnblc, and Ihc 
Contractor, as app1icabIe. Only DIS shall have the express. implied, or apparent authority to alter, 
amend. modify. add. or waive any section or mildition of this Conuact. 

28. Independent Status of Contractor 

I n  the perfonnance oi-this Contract and my Work Order. the p,uties will be acting I I I  their 
inh~ idua l .  corprmlc or govcmrncnhl ~paci t ics  and not as sgcnts, employees, partners, joint 
venturers, or ass la te s  of one another. The part~es intend that an independent conmctor 
relat.tonsh~p wrll be created by this Co~ltract md any Work Order. T h e  employees or agcnk one 
yam. shall not bc deetncd or consirucd 10 bc thc crnployccs or agcnts of tho uthw party lor any 
purpose whatsoever. Contractor shall not mak any claim of right. priv~lege or benefit which 
would accruc to an enlployee under chapter 4 1.06 RC' W or Title 5 1 RC W for m y  wnrk conduc~cd 
under lhis Clontracl or any Work Ordm 

29. Governing L m  
This Contmcl and any Wrwk Ordcr shnll hc: govemed in a11 respects by the Iaw and statutes of the 
shk of Washington. without rcfcrcnse to cohflict of 1aa principles. The jurisdiction for m y  
achon hereunder shall be exclusi\ely 111 the Superior Court for thc stak or Washington The 
venue of any action hereunder sl~all hc In Lhc Supcrior Coi~rt for Thurston County or the county in 
which Prrrchascr is  iolocakd w~thin the sratc of Wash~ngton. 

30. Rule of Construction as to Ambiguities 

Each party b this Contract acknomiedgs that such party has reviewed t l ~ s  Contract and 
pamclpted In ~ t s  dtaft~ng and agrees that no provision of illis Contract shall be constn~ed against 
or Interpreted to the disndvanlagc of a party by reason of such party having or kmg deemed to 
have drafted, slruciurcd or dichicd such provision or provisions. 

31. Subcontractors 

Contractor may. ~ i l h  prior wriitcn permission from Purchaser Work Order Administrator, enter 
into subontmcls with third partics for i ts performance of my part of Contractor's duties and 
oblj gn I ions. In no cvcnt shall the existence of a subcontract operatc to release or reduce h e  liability 
of Contractor to hwchaser for any breach in the perlornw~ce of C'ontroctur's dillies. Fnr puqxises 
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of h i s  Contract and any Work Ordcr, Contractor agrccs lhat all Subwntmactors shall he held to be 
agents d Contrac1or. Contractor shall be liable for any loss or damage to DIS or Pwchasers, 
including but not limited to personal injury, physical loss, harassment d DLS or Purchaser's 
en~ployees, or violations of the Patent and Copyright lndemnficrtion, Protection of 
Purchaser's Confidential Information, and Ow nershiplRights in Data scctions of this C o n h c ~  
or any Work Order occastaned by the acts or omissions of Contractor's Subcontractors, their agents 
or employees. The Patent and Copyright Indemnification, Protection o f f  urchaser's 
Confidential Information, Ow nershipIRigLts in Data, Publicity and Review of Cnntrachr's 
Records sections of this Contract and any Work Order shall apply to all Subcontractors. 

32.1. With the prior written Gonsent of DIS, which consent shall not be ~mreasonabIy withe1d. 
Conmctor may assign this Contract including the proceeds hereof, provided that such 
assigninon1 shall not opcmtc lo relievc Contrnctor or any of i ls  duties and ohlign~ioas 
hereunder, nor shall such assignment affect any remedres available to DIS or Purchasers 
that may arise from my breach of the sections of this Contract, or wmanlies made herein 
or any Work Order including but not lunited to, rights of setoff. 

32.2. DIS may assign this Contract to any public agency, commission, board, or the like, within 
the political boundaijes of the state of Washington, providd that such assignment shall 
not operate to relieve Purchaser of an?, of its duties and obligations hereunder. 

33. Publicity 

33.1 . Thc exoculinn or this Conkact or any Work Ordcr with Contractor i s  nut in any way an 
endorsement of Contractor or Cantmctor's Services by DIS or Purchaser. as applicable, 
and $ha11 not be so construed by Contractor in any advertising or other publicity 
materials. 

33.2. Contractor agrccs b sub mi^ to DIS or Purchaser, as epplicablc, all advertising, ~ t c s  
promotion, and other publicity materials relating to this Contract and Services furnished 
bv Contractor wherehi DLS or Purchaser' s name is ~~lentioned, language is used, or 
Intcrnct links arc provided from which the cunnection of DIS or Purchaser's name 
therewith may, In DIS or Purchaser's judgment, be inferred or implied. Contractor further 
agrees not to publish or use such advertising, sales promotion materials. publicity or 11c 
like tlwuugh prinl, voice, thc World Widc Urcb. or any othcr communication media in 
existence or hereinafter developed without the express written consent of DlS or 
Purchaser, as applicable, prior to such use. 

34. Review of Contractor's Records 

34.1. Contractor and its Subco~~llractors shall maintain books. records, docurnct~ls and olllcr 
evider~cc relating lo t11is Coniraci, including but not limitcd to Minority and U'onlen's 
Business Enterprise participation, protection and use of Purchaser's Confidential 
Infom~ation, and accounting procedures and practices which suficien~ly and propcrly 
reflect all duect and indirect costs of any nature invoiccd in Ihc per~omancc of this 
Contract. Contractor shall retain all such recnds fix six (6 )  y c m  afkr  the cxpiration or 
~nnination of this Contract. Rccords invrhving matters in litigation related to this 
Conlract shall be kcpt Tor cithcr one ( 1 ) year following the termination of litigation. 
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including all appeals, or six (6) ycnrs Crom [he date oTexpiralion or temlination of thls 
Contracl. whichever is later. 

34.2. All such records shall be subject at reasonable times and upon prior notice la 
examination, inspection. cnpy ing, or audit by perso~lnel so nulhorized by the DIS Master 
Contract Administrator, andlor the Office of the Slak Audilor and rcdcrnl officials so 
mthorized by law. rule. regulation or c0ntrac.t. when applicable, at no additional cost lo 
Lhc Statc. During his Contlact's Term. Contractor s M l  provide access to these items 
within Th~ustun Coun9. Wztshingtr~n or  thc coualy where Purchaser is located. 
Conmctor shall k responsible for any audit exceptions or disallowed costs incumd by 
Contractor or anilly of its Sukontmctors. 

343. Conl~slctr~r shall incorporalc in its nuhcontracts tlus section's records retention and review 
requirements. 

34.4. It is agreed that books, words, documents. and other evidence of accounting procedures 
and pracliccs rclalcd ro Contractor's cost stnrcrure, including overhead, generai and 
administrative expenses. and profit k c  ton: shall bc: cxcludcd rram Purchaser's rcvic* 
unless the cost or my other material tssue under this Contract is calculated or derived 
froin hcw raciors. 

General Provisiunv 

35. Patent and Copy right Indemnification 

35.1. Contractor. at its expense, shall defend indemnify, and save DlS and any Purchaser 
hwmkss horn and a g h s t  any c h s  against DIS or Purchaser that any Work Product 
sl~pplied hereunder, or Purchaser's usc of Ihc Work Product w i d ~ i n  ttlc u r n s  of this Contrnct 
or any Work Order, inFringes any patent, copyright, utilicy mode I, industrial dcsign, mask 
work. trade secret, trademark, or other similar proprretaty nght of a third party worldwide. 
Contmclor shall pay a11 c ~ i s  of such defense and settlemeut m ~ d  penalties. costs. 
damsgcs md attomy s' fees awarded by a court or incurred by DIS or Purchasw providtul 
tlmt L)1S or Purchaser: 

a) Proirlptly nolifics Cunl~.nctor 111 writing of the claim. but DIS' or Purchaser's failure to 
pro\-& tirncly nolicc shall only rclicvc Contractor h r n  i(s indcn~nification obligntioris 
if and to the extent such late notice prejudiced the defense or resulted in increased 
expense or loss to Contractor; and 

b) Cooperatcfi with and agrccs io usc its bcat cflork to cncouragc the Off~cc oTthc Atlorncy 
General of Washington to grant Contractor sole control of the defense and all related 
settlement negotiations. 

35.2. If such claim has occurred. or UI C'ontractor's opinion is lkciy to occur. Purcl~iser agrees to 
prrnil Contmclor. ill its oplion and cupcnsc. cilhcr to procure for Purchaser the right to 
continue using rhe Work Product or to rcplncc Or rnodiry thc samc so Chol they brcome 
nminhging and functlmally equivalent. I f  use of the Work Product is enjoined by n court and 
C~~ltlnctor determines that none of'tllese alternatives IS reasonably available. Contractor, at its 
risk and crpcnsc, will take back [he Work Prodocl and prwidc PurcI~ascr a r c r u ~ ~ d  equal lo thc 
enlire amount Purchaser paid to Contractor for Contractor's prr)\isir)n of hc Wark Prtxluct. 

3 3. Con(ractor has no liability for any claim of infringe men^ anving wlcl? from 

a) Conlmctor cornpliancc with any dcsips, spccificalions cjr insh~cliuns or  Purchmcr, 
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b) Modification of thc Work Product by Purchaser or a third party without the prior 
howledge and approval of Conmctor; or 

C) Use of the Work Product in a way not spcified by C'ontrac tor, 
unless the clam arose against Contractor's Work Producl ~ndependently of any- of' these 
s~lccificd actions. 

36. Save Harmiess 

C,onbactor shall defend, indemnify, and save DIS and Purchaser hannlcss f o m  and against any 
claims, including reasonable attorneys' fees resulting from such claims. by thud parties for any 01 

all injurics 10 pmons or damagc LO property or such third partics arising frum inbnhonal. willful 
or negligent acts or omissions d Contractor, its off~cers, employ ces. or agents. or Subcontractors. 
their offiwrs. employees, or agents. Contractor's obligation to defend. mden~nil'y. and save Dl S 
and Purchaser harmless sllall not be eli~r~ir~ated or reduced Ijy any ollcgcd concurrcnl DlS or 
Purchaser negligence. 

37. Insurance 

37.1. Contractor shall. during the term of thrs Master Contract, maintain in full force and effect, 
the foIlowing insurance: Conlmercid C;e11errll Liability insurance covering the risks of 
bodily injury (including dcdl), pmpcrly damagc and pcraonal injury, induding coverage 
for contrach~aI Iiability, with a limit of not less than $1 million per mcurrencel$2 ~l~illion 
general aggregate, with no deductible, 

a) Contractor sh11 pay preu~iunls on all insurance policies. DTS s l~a l l  bc namcd m an 
addilional insurcd on the general liability policy required in subsection 38.1 above, and 
Conhctor shall provide a copy of the policy endorsernent(s1 design;lting D1S as an 
adduonal mined ~nsured. Such policies din11 also refcrencc tl~is Contract nurnbcr T08- 
MST-702 and shall havc a condition thal they not be revoked by the insurer until forty- 
five (45 ) calendar days after nowe of ~ntcnded revocation thereof shall have been given 
to Dl S by tile ~nsu-er. 

b) A11 insurancc rcquircd in 38 1 abcbvc and provided by Contractor shall be primary as to 
any olher insumnce or sclf-insurance programs afforded to or maintained by the State 
and sh,all includc a se.r~enbility of uiterests (cross-liability) provision. 

c) C'onmcfor shall fiu~~isli to Dl S copics or ccrlificalcs and cndorscrncnts of all required 
insurancc H itl~in {him (.TO) calendar days d r h i s  Contract's Effective Date, and copies 
of renewal c.ertific.ates and endorsements of all required m m c e  within tI~irly (30) 
calendar days ;tfter the re~lewnl dntc. Tlrcsc ccnificalcs of insurance must expressly 
udicate co~nplimlcc u i ~ h  cach and cvcry insurance requirement specified in this section. 
Failure to provide evidence of coverage may, st UIS' sole opnon, result 111 this 
Contract's termmatron. 

3 7.2. Contractor mny bc rcquircd by Purchaser to carry insl~rance coverage in addition to the 
Moslcr Con tract rcqu ircment above. For exaniple, Purchaser may require Contractor to 
provide Professional Liability Errors and Oillissio~is insurance for Persorlol Sc rv iccs 
Work Orders. 

a) Any ;Idditio~ml insumme required by Purchaser shall hc sbtcd in Purchaser's Work 
Request a11d subsequent Work fidcr. 



j Contractor shall providc insurancc ccrtificotinn to the Purchaser d e r  a Work Order 
when requested. Failure to provide evidence of coverage may, at Purcliaser's sole 
option, result in tern~itwtion of the Work Order. 

3 7.3. Contractor shnll includc a11 Subcontractors ns insured under all required insurance 
policies, or shall furnish separate certificates of insurance md cndorscrnents: Tor mch 
Subcontnctor. Subcontractor(s) shdi m p l y  fully with all insurance requirements stated 
herein. Failure of Subcontractor(s) to comply with insurance requirements does not limit 
Contractor's liability or responsibility. 

37.4. Contractor shall acquire required insurance f ~ o m  an insurancc C ~ W ~ L T  or cmicr s  liccnscd 
to conduct business in the state of Washington and having a rating of A-. Class VII or 
kt lcr .  in thc most rcccntly published cditinn of Hest '.s Reports. In the event of 
mncelktion, non-renewal, revocation or other termination of any insurance coverage 
required by this Cotmact. Colttractor shall provide written notice of such to DIS within 
one (1) Business Day of Contmctor's rcwipt of such notice. Failure to buy and maintain 
the required iiu~uance may, at DIS' sole option. result in this Contrat's tcnnination, or at 
Purchaser's option. result in a Work Order's termination. 

37.5. By requiring itisurance, neither DIS nor  purchase^ represents that coverage md IimiB 
will bc: sdcquate lo prnlwt Concmcior. Such coverage md limils shnll nnt lirnii 
Contractor's liability under the indemnities and reimbursements granted to DIS or any 
Purchaser in this Contract or any Work Order. 

38. Industrial Insurance Coverage 

Prim tn performing work undcr this Conlracl, Contractor shall provide or purchase industrial 
insurance coverage for its employees, as may be required of an "employer" as defined in Title 5 1 
RCW. and shall maintain f i ~ U  compliance with Title 51 RCW during the co~uss of tkrs Contract. 
DlS or Purchaser will 1101 Ix responsible for payment of industrial insurance premiums or for a~ry 
othcr clai~n or kncfii  for Coniracior. or any Subconkaclor or cmploycc or Contracior that might 
arise under the indt~strial insurance laws during the performance of duties and services rmder hs 
Co~ltracl. 

39. Licensing Standards 

Contractor shdiil comply with all applicable local, state, and federal licensing. accreditation and 
rcgislration rcquircmcnts and Y landads ncccssary in the pt'rformance of his Conhct. (See, for 
example, chapter 13.02 RCW for state iicensing requirements and definitions.) 

40. Antitrust Vioiations 

Contractor and Piuchaser recognize that, in actuaI emnotnic practice, overcharges resulting fmn~ 
antitrust v~ohtions are usmlly hrne by Purchaser. Therefore. Contractor hereby assigns lo 
Purchaser m y  and all dnials for such nvurchargcs aq In goods and Scrviccs purchased in 
connection with Ihis Contract or any Work Ordcr, except as to overcharges not passed on to 
Purchaser, resulting from multitrt~st violations commencltlg after the date of the bid, quotation, or 
other event esnblishii~g the Price under this Cowact or ally Work Order. 
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41. Comglimce with Civil Rights Laws 

During [he pcrhrn~mce of ths Contract and m y  Work Order, Contractor shall conlply with all 
T~dcmI and applicablc stnlc nondiscrimination laws, including but not Iiinited to: 'l'itle V11 of the 
Civil Rights Act. 42 U.S.C. 12 101 el seq. ; the Americans with Disabilities Act (ADA); and Titlc 
$9.60 K W :  Washitlgton Law Against Uucrinlttlation. In the event of Contractor's 
~~cmcr~mplimcc r ~ r  rcfusd lo comply with my nondiscriminntim hw. regulation or pllcy,  thts 
Conbact may be rescinded, canceled, or tcminalcd in wholc or in parl under the Termination 
fur Default sectio~~s: and Contmctor may be declared ineligible for fiirther contracts with the 
State. 

I f  my tern1 or conditio~~ of'this Contract or the application thereof is held invalid, such rnvalidity 
hal l  not iffleet uther tcms. conditions, or applicaiions which can hc given clTccl withoul d ~ e  
invalid term, condtion: or application; to this end the terms and con&tions of this Contract are 
dcclarcd sevcrblc. 

43. Waiver 

Waiver ofany brcacll orany tcrin or condi~iun of his  Cuntrnct shall not be deemed a waiver of 
my prior or subsequent breach. No tenn or wndltion af this Contract shall be held to be wrtivcd, 
mdfied, or deleted except by a written instrument signed by the parties. 

44. Treatment of Assets 

44.1. 't'itle to all property furnished by Purchaser shdl remain h Purchaser. 'l'itle to dl property 
rw~ished by Conkactor. for which Can~rnctor is enlitlcd to rci~nbmca~cnl, other tllan 
rental payments, under this Contract or any Work Order, shall pass to and vest in 
Purchaser pursuant to thc Ownershlp/Wghts in Data section. As used in this section 
Treatment of Assets, if d ~ e  "property" is Contractor's proprietary, copyrighted, pn~ented, 
ur rrdcrnarkcd works, only ihc applicablc liccnnsc, not tiltc, i s  psscd to and vested in 
Pi~rchaser. 

44.2. Any Purchaser property furnished to Contractor shall, unless otherwise provided herein 
or approved by Purchmcr, he uxd  nrliy Tor thc pcrformoncc of this Con~ract or arty Work 
Order. 

44.3. Contractor shall be responsible for any loss of or damage to property of Purchaser that 
results from Co~~mctor's negligence or that results from Contractor's failure to maintain 
and administer !ha[ propcrly in accordance wilh sound rnmagcmenl pracliccs. 

44.4. Upon loss or destn~ction off. or damage to any h~rchaser property, Contractor shall not@ 
Purchaser thereof and shall take all reasonable steps to protect that property from furtl~er 
damage. 

44.5. Contractor shall surrender to Purchaser all Purclmer property prior to m~npletion~ 
krminn~ion, or canccllnticm or any Work Order. 

44.6. A11 rcrcrcncc lo Crmiraclor under this sectiw shdl also include Contractor's employees. 
agcm 1s. or Sulxon~roc~om. 
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Contractor acknowledges that DTS and P u ~ h w r  arc subjcci to chnptcr 42.56 RIW and 11wt this 
Cowact: and any Work Orders shall be a public record as defincd in chapter 42 56 RCW. Any 
s p i f c  informatxrm that IS c lamed by Contractor to be Proprietary Infomation must be clearly 
id~nliiied aq such by Contractor. To h e  extent consistent wlth chapter 42-56 RCW. DIS and 
P u ~ h s e r  shall maintain the confdeniiality of all such inrormation markcd Pmprictnry 
Information In their possession. lf a public disclos~lre request is made io vicw Cuntraclor's 
Proprietary Momation, 1315 or Pwchaser, as applicable, will notify Contractor of the request and 
of ~ltc date [hat sucl~ records will bc rdcnsed to the requester unless Contractor obtains a court 
order f m  a court of competent jurisdiction enjoining that discfosure. If Conkactor rails to obcain 
dte court order enjoining d~sclosure, DiS ox Purcl~aser, as applicable, will release the requested 
inrotmatifln on Chc dotc speci ficd. 

Disputes and Remcdies 

46. Disputes 

4 I .  In the event a bona fide &spute conccming a qucstion offact arises between Contractor 
and Purchaser and it cannot k resoIved between the parties or by the iTPS Program 
Manager, cithcr party may initiatc thc dispulc resolution proccdurc providcd hcrcin. 

46.2. The inibating party shall reduce its description of the dispute to w~iting and deliver it to 
the responding party. The responding pprtrty shalt respond in writing within five ( 5 )  
Busincvs Days. Thc inilialing party shall have five ( 5 )  Business Days ~ C I  rcvirw thc 
response. If after this review a resolution cannot be reached, bath parties shall have five 
( 5 )  Business Days to negotiate in good faith to resolve the dispute. 

a) Irtlre d~sputl: cnnnot be resolved afte~ five ( 5 )  Business Days, a Dispute Resolution 
P<mel lnay be requested in writing by either party who sl~all also identify thc first panel 
mcmbcr. Within five (5) Business Days of receipt of the request, the other party will 
designate a panel member. 'l'hose two panel members will appoint a third uldividual to 
thc disputc rusolulion pmcl within thc ncxl livc ( 5 )  Rusincss Days. 

b) The Dispute Resolution Panel will rcview the written descriptions of the dispute, gatha 
addrtional information as needed, and render a decision on the d~spute in the shortest 
practical timc. 

C )  Each party shall twar the cost Tor i ts p n c l  membcr and its attorneys' fees and share 
equally the cost of the third panel member. 

46.3. Both p d e s  agree to exercise goocl faith in dispute resolution and to settle disputes F o r  to 
using a Dispute Resolution Pnnel whenever possible. Unless irreparable horn1 will rcsult, 
nuihcr party shall commence litigation against the other bcfom the Dispute Resolntias Panel 
has issued its decision on the matter in dispute. 

46.4. Purchaser and Contractor agree that, the existcncc of a dispute notwithstanding, they will 
continue without delay to cnny  out dl tlleir respective responsibilities under this Contract 
lhal arc ~lol aflcckd by Ihc disputc. 

46.5. IT h c  subjwl or thc dispulc i s  thc a~nounl duc and payable by Purchaser for Scrviccs 
being provided by Contractor, Contractor shall continue providing Services pending 
resolution of the dispute provided Purchaser pays Contractor the amount Purchaser. in 
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guod faith, believes is due and payable. and places in cscrow the d~ffcrence between such 
mount and the an~ount Contractor. in good faith. believes ts due and payable. 

47. Nun-Excbuive Remedies 

The remedies provided for in this Contract shal I not be exclusive. but are 111 additioll to all other 
remedies n~nlohle  under l n ~  . 

48. Liquidated Damages 

Liquidalcd Damages may bc applicaMe under P~uchaser Work Orders. Purchaser shall include 
any Liquidated Damages clausc in their respective Work Order. 

49. Failure to Perform 

If Contractor fails to petform any subsmt~al obligation under this Uo~~tract or any Work Order. 
l)lS andlor Purchaser. as applicable. shall give Contractor writlcn notice or such Failurc to 
PcrTcwtn. If arkr  Lhirly (30) calcnd~r days from the date of the written notice Contractor still has 
not performed, hen DIS or Purchaser may withhold all nionies due and payable to Contractor. 
witi~out penalb to DlS or Purcllxer. until such FaiIure to Pcrfonn is curcd or oihcrwisc rcsolvcd 

50. Limitation of Liability 

50.1. Tlic parties agee that neither Contructor, DIS aod Purchaser shall bc liable lo cach otllcr. 
rcg~rdlcss or the form of action, for consequential, incidental, indirect, or special 
damages except a claim related to bodilj jnjuq or death. or a clam or ilelnatld based on 
Breach of t l ~ c  Sccuntv of' Ute Svstem. or ri pntellt, copyt~ght, or other inlcllcclual propcriy 
right infringcmcnt. in which casc liability shall be as set forth elsewhere in this Conlract 
or related Work Order. This secuon does not ~i~odjfi  any s c c t i a ~ ~ s  regarding liquidated 
damages ox any other coilditions as are e l s c n I ~ e ~ c  ag~ccd ~o hcrcin hctwccn thc partics. 
Thc damngcs ~pcciricd in Lhc scclions litled Terrninatiuo for Default and Review of 
Conlraelor's Recortls are not c i d e n e d ~ r e c t .  or special damages a 
that term is  used m this section. 

5U.2. Contractor, DIS or Purchaser shall not be liable for damages arising fm~u  causes beyond 
the remollable control and without thc rcspcclivc fault or ncgl~gcncc of Cc~ntractor, DES 
clr Purchaser. Such causes may include, but mare not restricted to, acts of Ciod or of the 
public cncmy, acts of a govenunental h d y  other DlS or Purchaser nctiug in eiihcr a 
sovereign or conbractual capacity. war, expiosions, fires, floods. carlhquakcs. epidemics. 
qum-anline restrictions, strikcs. frc ight crnb;zrgo:oes, and i~nusually severe weather: but m 
cven case the delays must be beyond the reasonable control and without fault a 
negligence of Co~ltractor. DlS, or Purchaser. or their respcciivc Subconlractors 

50.3. lf delays are caused b) a Sukflnlr~ctor w ilhnui its fault or ncgligncc, Contractor shall not be 
liahlc for damngcs for such delays, unless the Services to be performed were obtainable on 
comparable t c n s  from oBer sourc.es in sufficient time to permit Co~~tractor to 111eer its 
required pcrfonn~nce schedult. 

50.4. Contractor. DIS or Purchaser sl~sll not be liable for personal illjury to the another pnrly or. 
damage to another party's property except personal injury or damage to propcrty 
proximately caused by such party's respective fault or ~~egligence. 

Statc ot' Washlngtotl I~iformatinn Technology Pmfe~sir,~ull Servims 
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Master Contract Termination 

51. Ternhation for Default 

5 1. I .  If Conrmclor violaks any ~nalcrial ~crm or condi~iun or this Con~raci or my Work Ordcr, 
as applicable, m fails to fulfill in a timely and proper manner its material, obligations 
undzr this Contract. or any Work Order. as applicable. hen the D1S Master Contract 
Adrninislrator nr Purchaser sl~nll give Contractor wriltcn nolicc or such failun: or 
violation. and thc hilurc or violation shaU be comctcd by Contractor within thirty ( 30 )  
calendar d a ~ s  or as otherwise agreed. It' such breach is not capable of cure within thirty 
(30) days. U o ~ ~ ~ r a c b r  must comrncricc cure wiihin such Lhirly (30) day gcriod and 
diligcnt1y prlrsue completion of such cure. If Coniractor's failure or violation is not so 
corrected. Ihis Contract may be terminated h e d a t e l y  by written notice from D1S to 
Conbactor. or a Work Order may be tenninnted by written notice to Cor~tracttlr fro111 
Purchawr. 

51.2. In thc cvcnl of termination of an Work Order by Purchaser or h s  Contract by DIS: 
Purchaser or DIS shall have the right to procure the Senlices that are the subject of this 
Contract on the open market and Conkacinr shall hc liable for all damagcx, including, but 
not limited to. (i) the cost ddference bemeen the orignal Master C.ontract price for the 
Sen-ices and the replacement costs of such Services acquired from another veudnr; (i i )  i f  
applicable. all adn~irlistrntivc costs directly relnlcd to thc rcplacc~ncnt of thc Work Order 
or this Master Contract. such as costs of compctiti~e bidding, mailing, advertising, 
applicable fees. charges or penalties. stat'ftime costs; and. ( i ~ i l  any other hrcct wxls tu 
Furclluser or DIS rcsulling horn Contrac~or's brcach DlS and Purchaser shall have the 
righl lo &duct h m  any monies due to Contractor. m that hereafter become due, an 
mount far damages that Contractor will owe DIS or Purchaser for Contracror's default. 

5 1.3. If either DIS or Purchaser violates any material tcnil or condition ofthis Uotltracl or. any 
Work Order, as applicable, or fails to fdfill in a ~imclg and proFr manner its obligations 
undcr this Contract or a Work Order. as applicable. then Contractor shall give DIS or 
Purchaser. as appropriate, written notice of such failure, wh~ch shall be corrected by DIS 
or Purchaser within thirty (30) calendar days, or us otIleiwise agreed. If such raiIiluru lo 
perrorm is  nok so cr~rrcctcd, Purchaser's Work Order may lx terminated by witten notice 
from C,onmctor to Purchaser or, d appropriate, this Master Contract may be terminated 
by written notice from C'ontractor to DlS. 

5 1.4. I f  the Failure to Perrorm is w iihoul thc tlchuldng party's conbol. fault, or negligence. h e  
krmination shdl be deenled to & a Termination for Convenience. 

3 1.5. This section shall not apply to any fa~lure(s) to prfom h a t  results h m  the willful or 
negligent acts or onlisslons of thc nggricvcd party. 

52. Termination for Convenience 

52.1. When, at the solc discretio~~ of' DIS, it is in the k s t  intercsl or lhc: State. DIS may 
terminate this Conlrdcl, in whole or in part, by fourteen (I 4) calendar days written notice 
IU Cont~actor. 

5 2 . 2 .  Purchaser may terminate a Work Order upon fourteen (1 4) cale~~dar days written notice 
to Contractor. If  a Work Order is so terminated, Purcl~rrsers are liable only Cor paynlcnls 
for Servrces received and accepted by Purclmser prior to t i~c  cITcclivc h t c  or ~crn~ination. 

Stale nl'W;ruhirhgtu~h 1nfwm.stron Tethl>r~trtgy P r o l k s i i i t ~ q I  Services 
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53. Termination for Withdrawal of Authority 

In the evcnt dlat DIS' or Purchaser's authority to pelfor111 ony of its duties is withdrawn, reduced, 
or limited i t 1  m y  way after the conmencemcnt nf this Contract or any Work Orrlcr and prim lo 
nunnal completion, DIS may terminate this Contract. or Purchaser may terminate its Wok 
Orderjs). by seven (7) calendar days m-ritten notice to Conhctor, No penalty shall accrue to D1S 
or Pmhser in the event this section shnll be exercised. This section shnll not bc construed In 
pcrrl~it DIS to lernli~ialc this Conlract. or Purchaser Lo Lcnninalc any Work Order, in order to 
acquire similar Services from a third party. 

54. Terminatinn for Non-Alloration uf Viands 

If funds arc not alloca~ed to DI S to conhnue this Contract, or to Purchaser to continue an) Work 
Order. in my fulure period DlS may termante this Contract, or Purchaser lnny terminate ~ J I ?  

Wurk Ckdcr by ll~irty (30) calcndar days wri~tcn noiice to Conhactor or work with Contraclor to 
arrive at a nlutually acceptable resolu~ion of the situation. DI S or Purchaser will not be obl~gated 
to pay any further clmges for Senices including thc tiel remainder oragrccd lo connccutivc 
pcridic payments ~ m a i n i n g  unpaid beyond the end of the then-current  period!^). DIS or 
Pu~haser  agrees to notify Contractor in writing of such non-allwation at the earhest possible 
rime. No penalty shall accrue to U1S or Purclmser in the event tli~s section shnll kx c x c r c i d .  This 
section shalt not trc construed lo pcrmit DTS Lo krminatc his Conlmct. or Purchaser to terminate 
any Work Order. in order to acquire similar Services from a third m7. 

55. Tc~lninatiot~ for. Conflict of Interest 

DIS may terminate this Contract. or Purchaser may terminate my Work Order. by wriwu notice LO 

Conuactor dU1S or Purclwer determines. nfkr due noticc and cxammalinn. that any pa$ has 
violared chapter 42 5 2 RCW. Ethics in Public Service, or any other laws regarding ethics in public 
acquisitioris and prcxurcment and performance of contracts. In the event this Co~~tract or any Work 
Urder is so terminated, rlTS or Purchaser. as applcable, shall be entitled to pursuc tIlc snlnc 
remcdres against Cofitractor ns ~t could pursuc in thc cvcnt ConlmcLur breaches this Contract or any 
Work Order, as applicublc 

56. Tcrminadon Procedure 

56.1. Upon tcrminalion of this Master Contract or any Work Order, UIS and Purchaser, in 
adcbtion to any other rights provtded in tkrs Master Contracl and applicabIc Work Order. 
may require Contractor to dulivcr Io Purcl~axr my property specifically produced or 
acquircd fi>r ihc pzrforn~ance of such pan of this Master Contnct or Work Order as Ilos 
k c n  Lcnninated. The section titled Treatment of Aswh shaII apply in sucll prnpmq, 
transfer. 

5 6  2 Unless otherwise provided herein, Purclnser shall pay to Crwtmctor the agreed-upon 
Pnce, if sepat ntcly stated Tor Lhc Senices received by Purchaser, provided that in no 
cvcnt shall Purchaser pay to Contractor an mount greater than Co~ltractor would have 
been entitled to if this Master Contract or Work Ordcr had not been terminated, Falure to 
agrw wrth suuh detcrmina~ion shall be a dispute within the meaning ofthe Disputes 
mtion of t h s  Master Conkact. Purchwr may withhoM from any amounts due 
Contractor such sun1 as Purchmcr determines lo be nnecessary m protect Purcb~sw fiurr~ 
poteniial loss or liability. 
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56 3 Clmlboclor .nknll pay amouts due Pwchnser ns the result of termidon w i t h  thirty (30) 
calendar days of notice of the amonnts due. If Contractor fails to make timely payment. 
Purchaser may charge interest on the amotmts due at one percent (1%) per month until 
paid in full. 

57. Covenant Against Contingent Fees 

57.1 . Cmhctor warrants that no person or selling agency has been employed or retamed to 
solicit or sccurc this Contraci or any Work Ordcr uimn nnv ogrccatcnt or undcmhnding 
far a commission, percentage. brokerage, or contingent fee. m ~ p f  bona fide employees 
or a bona tide esrrtblrshed con~mercid or sellmg agency of Contractor. 

57.2. In the event Contractor breaches this section, DIS slmll have the rig11 to mu~ul t h ~ s  
Contract withr~ut liability to DlS, and Purchaser shall havc thc right to ciihcr annul any 
Work Order without liability to Pluchaser or, in Purchaser's discretion. deduct from 
pay mellis due to ConWactor, or atherwise recover from Uolrtractor. the full nn~ount of 
such co~nmission, perccniagc. brok~'mgc, or contingcnl k c .  

Activity Reporting, Administration Fee & Performance Reporting 

58. DIS Maater Contr~ct  Administration Fee md Collection 

5 1 All purchases inrtdc under t h s  Master Contract are subject to a DlS Master Contract 
Adminiurntion Fee, cnlleckd by Conkracior and rcrnitlcd lo DIS. 

58.2. Tile Mastcr Contraci Ad~ninislraiion Fcc i s  ~ w o  prccnt ( 2  0% or ,021 vf the purchase price 
for Work Orders valued up to $ 1  million dollars. and will be one percent (1 4% or .0 1) for 
Work Orders valued at. or exceedmg, $' I n~ i l l ~on  dolhs. '['he purchase price is d e f i d  as 
tomi invo~ce price less sales ux 

58.3. 1 1 c  Maslcr Conkact Adminishation Fee shall be included in all Contractor Prices fisted 
in Schedule h of ths Conuact and shall not be invorczd as a separate line iten1 to 
Purchaser. 

58.4. Co~itraclclr shall hold h c  Maslur Contract Adminiskrnlion Fee in t rust  far DIS until !%e Fees 
me remitted to the Dl S Master Contract Administrator. along with the Master Conk-act 
Activity Report. 

59. Activity Reporting 

59. I .  Contractor shall s u h ~ t  to the DIS Masm Con~act Adtm~u~atrator n quarterly Activity 
Report of all Sen~ces  purchnscd undcr his Mas~cr C:onlrac~ Tht: report shall identify: 

a) This Mnstcr Clonmcl n u m k r ;  

b) The month in which the purchases occurred; 
C) F x f i  hrcliaser. ~dentriied by smte, local or educn~ionnl cntity, and cnch Work Order 

for each Purcllnser ~nnking purchases during thc r~porting quarter; 

d )  Thc wal amount of money received (excluding sales tax) for each Work Urder for 
uach Purchaser; 

c)  Thc D1S Ma~te r  Contract Administration Fce for each Work Order tbr each Purchaser, 

State or  W a h h i n ~ h i ~  Informaiion 'I'cchnology 14ofess1oml Sen ices 
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0 Tlic swa of 111olley received (exduhng sales tax) for all Work Orders for crlch 
Purchaser and for all Work M c r s  Tor all Purcbaqcrs; and 

g) The total amount of the D1S Master Contract Administrn~ion Fee. 

59.2. Keponsarcrcquiredtobesubmittedelectronic~lly,inthcMicrosr~ltExcclf~trnoi 
providd bj- DIS. Reports lo be sent eIectronically via E-mail to: 
rncadlain:,i,d is  t\ u.~t:r>v 

59.3. The Acti~ity Report and the DTS Mastcr Conlract Administration Fee shall be sublnitted 
on a quarterly bars in accordance with the following schedule: 

Fur activity in the months: Rermrf & Fec Due: 
January. Fcbruary , March April 15' 

April. May, June July 15' 

July. August. September October IS" 

October. Nwember. December January ~ 5 ' ~  

59.4. Thisrcpo~maybccorrcc~cd~ra~ndifiedb~theDISMasterCon~ctAdn~~nisurltorw~th 
subsequent written notice lo C O ~ I M C ~ ~ > T  

59.5. Activity Reports arc req~lred ewn  lf no activiv occ~lrrcti. 

59.6. Upon request by DIS, Contractor shaH provide. In the fonl~at requested, the contact 
i~lfonnntion for all Purchngrs durtng the T m  of the Master Contract. 

60. Electronic Funds Transfer 

When agreed by DlS and Conimc~or. Ihc D1S Master Contract Adn~inistration Fee can be p d  
through Electronic Funds Transfer (EFT) to m Automated Clearing House (ACH). Contmcior 
can utilize the ACH Debit option. whch 1s an arrangement between the Conlnctor and DIS' 
hrmk. Cmtrxim initiaics thc nc~ion. spicrFq.u~g the aaiount of funds and the effective date of 
payment. On the effective date. the fimds are wihdmwn rrum C:ontraehr's account and 
trwsfmed to the LllS account. Contractor will tw provided by separate instrument the DIS 
xcounl dor~iwt io~~ and a toll-free llulnber to initiate the qumterly ba~~saction. 'l'here is no cost to 
C o ~ ~ m t o r .  

6 1. Failu~r to Remit ReportslFecs 

h l 1 . Failun: orContraclur to rcrnil ihc Mastcr Contraci Aclivitv R e p r t  together with the 
Master Cantract Administration Fee m a y  be considered a faihee to perfom on the part of 
Contractor. which may- result in D1S terminating this Master Clonlmct with Conbacior. 

h l 2. Fnilurc or any Purchnser lo pa): the Master Contrnci Ad~nin~smtiotl Fee nlay result in a 
Purchaser foriciting ik right lo purchmc from his Master Clon~~-acl. Coatmctor shall 
notiry ihe DDIS Contract Administrator when any Purchaser fails to p y  thc Mastcr 
Conbac t Adminismatian Fee. 

6 1.3. The DiS Contract Ahmistrator will notify Contraclor of any Purchaser who has forfeited 
its right to purchase under this Master Contract. After such nnotication, m y  sale by 
Contractar to a forfeiting Purchaser may be cor~sldered fa~lure to pctiorm by Contractor. 



6 1.4. If the performance issues are resolved, Dl S, at i ts  option. nlay reinstate a Contractor's 
participation or a Purchaser's righi lo purchasc 

62. Periodic Contractor Performance Evaluation and Repoat 

62.1. Purchasers will periodically cvalualc Conlracmr's Pcrfi~rn~or~cc in a Clnamctor 
Performance Report. The report is designed ro evaluate impacts and o~ltconles aclueved 
as a result of Co~~tractor's d e l i v c ~  of Services. ulfornl Contractor of their performance 
sircngtks and wcoknesses, and aid Purcl~nsers ul referrals. Each eva lwt~a l  will include an 
assessment of the Contractor's cfforts tawnrd achieving Purchascr'a objcctivcs 

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

62.3. if DIS receives three (3) or more negative perfonnance repons from Purchasers m a one 
(1) year period during the Term of this Contract and Contraclor thils to prov~dc. In ULS' 
sole opinion, adcquntc rcmcdy, h i s  Conhsct may bc turminakd. 

62.4. DIS will consider sl~ch evaluations when determining administrative actions hcludmg 
but not limited to extenchg the Tern1 of t h ~ s  Contract. 
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Master Contract Execution 

63. Autho- to Bind 

The s i gmr i e s  10 this Conlrncl repwacnl cllal lhcy havc tllc authority lo bind their respective 
cn-ynitations Lo lhid Contract. 

This CcmmcLmoy be cxccutcd in counterpas, in a singe on@. or duplmfc onphals. I\s 
~rpplicable. cach mlvlterpan or each duplicare shall be deelr~rd an o r i g h l  c q y  of Bis Cmwcl 
signed by each parLy, for al t purposes. 

65. Facaimib Execution 

The pamts a p e  that this Conuncl may be cxeulcd hy facsirnilc uigralurc. and $hall be effcctivc 
ar of d ~ c  date ofsuch rs~sirnik sigllnh2re. If executed by facsimile, L e  psnles agree lo prwide 
original sipatwe pages within ten (101 business days of f ~ s i n d e  execulton. 

In Wrlr,m lK4@reo/, the parties hereto, having read lhls C 0 1 ~ 1  in ik  entirely, including all nllnchments. 
do agree in each and eltry piuticular ~d havc hus scl hcir hnds  &wanto. 

State of Washington 
Department of lnform~tion Servicen 

K o h d  Risen 1 
/',-bat N T y p  kmn. 

I AbJiuknt Director I 

1 7  

Logic HOUW LI~ .  / I 

UBI Number: 

M h n h  or Wor~~an Owncd Business Enternrise 

Aanislanl Allomcy Genenl (Certificntion Numhcr) 
?ilk Dnc 



Schedule A 
Price i,fSf 

As of July 1,2007 

for 
b s k r  Contract Number TOS-MST-702 

with 
Logic House Ltd, 

Logic House Ltd. is au~lhoriaed to prov~de only the Services identified in this Schedule A at or bc1ow lhc 
Not-To-Exceed Hourly Rates (Prices) set forth in Ih is  Scheduk A undcr this Contract. 

-- 
S l a k  ot Washington Schedule A Inbrma~iun Twhnology hofcsuioont Services 
kprbmnl ul Inlurmsliiun Scrviws Mnga C o n b u t  W8-MST-702 

Senice(3) 

I .  IT Funding Rcquest, Financial Analysis 
2 .  IT Business Analysis 
3 .  External IT Quality Ass~uarmce (iV&V) 
4. IT Fmject Management 
5 .  Technology Architecmre Development 
6 .  S e c u r ~ ~  Analysis 
7. Enterprise Content Management 
8. Contingency & ll~saster Recoveq Planning 
9. Systems Analysis -. 

10. Network Systern Adn~inis~ration 
1 1. Software Qualily Assurance RL Testing 
12. Desk3op Applications Develop~~~ent nnJ 
TraLiu g 
1 3. Geographic lnformatio~~ Sy stc~n a 
Appliation Dcvclopment 
14. Workslalion Tnvtallation & Support -- 
15. Client Server, Web & N-Tief Applicn~inn 
Developn~ent 

Junior 

$ 5 5  00 

$711.00 
$6U.00 

$60.00 
SSS.00 

$40 trtl 
$60.00 

$55.00 
$55.00 

Nnt-To-Exceed - 

Journey 

$65.00 

$80.00 
$70.00 

$70 00 
$65.00 

$70.00 

$65 .OO 
$65 00 

Hourly Ratcs 
Senior 

I $75.UO 

1 SYO.00 
$80.00 

$80.00 
$75 .OO 

$470UJ 
$80.00 

$75.00 
$75.00 

Erpcrf 

SX5.00 

pp I 

$100.00 
$95.00 

$90.00 
SH5.OO 

S65.UU 
$90.00 

-. 

$85.00 
$85.00 



Schedule B 
Work Request Template 

A simple of d ~ z  current DIS second tier Work Request template can bc hund nn thc rnllowing pagcs in this 
Sch~dulc R. DIS rcscrvcs the righ4 at i t s  wle discretion. to modify this template (7s it is deemed to be in h e  best 
inwrests of DIS and die Purchasers. The DIS Master Contract Administrator will make any revisions avaikblc lo 
Purchasers and to the Contractor upon release. 

A typiml Work Rcquest will contain. but not be limited to, the following itcms: 

ProJect or Task Objectives 

Stop and Description of Work, includ~ng Del~verables 

Ti~nclinc and Pcriod o i  Pcrforn~iincc 

Compensation and Pny~nent 

Contractor Staff. Roles and Responsibilities 

Identi ficatio~~ and approval of any subo~ntncrors 

Retention requirements 

insurance requixa~~ents (beyo~~d what 1s ill Mnvlcr Conmclj 

Purchaser StafE, Roles and Responslbll~ ties 

Additional Purchaser Terms and Conhtions Speufic to rhe Work Kequest 

Evnluntinn Criteria atld Rcsponsc lnslrudions 



-- 
State c)t Wasll in~tni~ Schedule H Inbnntiliun Technology I'rofessional Ssrviczs 
lkptlrtmenl uf Idormanon Serv~ces Muster Cuntmct # 7-08-MS1'-7112 

Informalion Technolog Servicer, Work Rcquest 
This Work Request is issued under your current DIS Master Contract 

Purchaser Name: 

Porcbwwr Wark Order Number: 

No. of Businmn Day! to Hespnd: 

Date I ~ w d :  

Response Due Date: 

Response h e  Time: 

Submit your rmpnnse via emd i  to: 

Service(sj Rcyaestcd 
Perronat Sarvicm 

I7 Category I C'ategl-lv G 

Cykgoq !. Category 7 

[f Categ(v 3 Categviu 8 

~atcgon 4 Category 4 

0 Category 5 Catcgury 10 

Purchawd Services 

f7 Cnkgc>n. I I [3  ateg gory I i 

Catego?; 12 I7 Category 16 

Catcgoy 1 3 C:ategory 17 

Ca tegoy 14 

Required Skill L v d  

Juurnq - a mimrnrrm of onc { t ) years of recent espenmce, and demonstrated kmwledge, skills, and abilities 
SPnbr - a rnil~inum of five ( 5 )  y m ~ s  of ~ecerlt cxyt-ti~mcu, w d  danonslrdted xupmclr knnwledge, skdls, and ah~blies 

Expert - a minirnum of ten (1 0) years of mcreastng levels of responsibilities. ar~d supe~visoi): or.mmlugcrncni rcspr~nsihil~(y 

Eattrn lrted Perind of  Performance: I Start Dntc 7%rcr~gh End Date 

Project or Task Objectives 

.Scope md Description o f  Work, iacludiu Dctivenbles 

Contractor Sbff, Rukn and Relrponsihilitim 

Purchrscr Stuff, Rote* and RenpnnslhHlUes 

C'ompnwthm and Payment 

Puruhaaer Additional Terms and Conditions Specific to this Work Reqlre~t 

Cotdidmtial Infi~mation, Work Fruduct 

Purchawr Work Request Administrator b~formatlon 

I'rrrchr Work nrdw Manager: 

Title 

l'hmt: 
-. . 

PmrB: Fax: 
-- -- 



Instructions to Contractors 

Please etlsurc h f  you Arne includcd ihe,followirag ififormarion in your rcsponw crs rhese ore tlic itettts 
rhnr will hc used to cvnluate your PespopIsc: 

I k ~ r i b c  y w r  approach and mcthdology iw successfully completing this project Inch~de a detailed Work 
Plan and schedule for completing this project. The Work Plan should clearl!  den^ the roles ol' each project 
men~ber. estimakd llumber of work hours. and all associated delivernbles. 

2 .  In h ~ o  pages or less (not including resumes), describe one (1) similar project colllpleted by the consultant(s). 
Irscludc thc outcomcs and rcsults achicvcd Tor Ihc cushmcr. IIdcniiiy h c  cugtomer and provide their 
appropriate contact information for reference purposes (name, telephone, emajl. etc). Note: 'IBIS proieci shall 
have becn conlpleted by the st&X/consuItant proposed for the Purchnser's project as dcscrihcd hcrcin. 

3 .  Propose a nut to exceed hourly rate. Controclor's to~al compensation for Scrviccs rcndcrod shall bc based on 
prnpwcd Lluriy ratc. Clontmctor may propose ratcs at or klow those contained in their DIS Master Contract. 
All work will bc performed at tlie following Purchaser location xxxxxuxxsxxxxxx~trx, unless otherwise agreed 
to by athe Purchaser in the final Work Order. 

4. Affm h a t  proposed cmsultant will be wailable to k g m  work t ~ o  Inter than monlh/datc/yoar and bt. 
committed lo thc Purcho~cr throughout Ihc PcriuJ or PerTr,rmancc: Indicate any known staff scheduling issues 
during the Period of Performance including but not Ilmited to other project engagements and holidays. 

5 .  Include a resume for the consultant subrnrtted tor this project. Include company nmnes and plloncs nu~rlbcrs 
worked for past three years for IIIIS i t~dii:idual 

6. Indicate tIlc a~ailnbiliry or ~ h c  proposcd consolhnl staff for possible intenfierv with Purchaser during week of 
aiwttldJatclvcar - month/date/ye;lr. This interview may be conductcd i t 1  person. via teleconference, or other 
method, at the sole discretion of the Purchaser's Work Ikquest Adtnm~s&ator 

7. Contractor's contact information for r lus Work Request. hclude name, title, ett~nil, phnnc & Tax numbcrs. 

A Work Order number will be assigned, and fnrmal Wrwk Ortlcr issucd, aftcr r Contractor is wlected to 
perform this Wnrk Request. 

NOTE: Relcaw or this Work Recluest does not obligate the State of Washi~~@on, DlS, or the Yurcl~aqer 
to contract Tor services specified herein. 

Statc nf Wwltingtnn Scherl~~lr: B 111fimtlntiuri 'Tachnulugy Prulesuiuml S~wicos 
Ikpmnent nf lntnrmatit!n Servtces Master Clmtract # TOR-MST-702 



Schedule C 
Wurk Order Temphte 

Personal Stnice Contracts 
A snlnplc nf a Modcl Tnformzltian T~hnology Contract for Persond Services may hc fuund on the 
Information Services Board Policies site for Model Contracts and IJwr Jnslructions website: 
h ~ t p : ~ / ~ s b . \ c . a . ~ ~ v / p r ) l ~ r ; i e s i p o r l R  This rnodcl i s  used for those personal service contracts 
solicited under RCW U .  105. 

A sample or I ~ L '  OKCC of Financial Management's Personal kmlce Contract may hc round on their 
website lacated at h t t ~ : / l ~ w w . o f n ~ . u a ~ ~ . ~ v I ~ ~ ~ ~ t r a c ~ / p ~ ~ l v ~ ~ ~ ~ i d ~ / ~ ~ ~ ~ ~ d . s .  Tht: sample is labekd 
Appendix E. This model is used for thovu pcrsonal senice contracts solicited under KCW 39.29. 

P u m b d  Service Contracts 
A sample of the DIS M d c I  Contract for Purchawd Services can be found at 
l~ltp.tlisb.wa.gov/policics/portfolio/207R.doc. 

&: Not every model or sample contract =chon will be requircd in cvcry Work Order. nor wi!l these 
model contracts scct~o~is satisfy every Work C)rdcr need. Work Order requirements will be selected from 
the most applicahlc m d u l  contrilct(sj p l ~ s  other sources iwludtng but not limited to individual Purchaser 
brms and conditions. then tailored to meel specific functional and npcrational needs. i.e., scope of work 
to be pformcd or Services to be provided. and the prolcclions necessary to that respective Work Order's 
p-. DIS will also cshhlid a common template to be used by Purchaser' lor  Work Orders under ihc 
new ITPS Progra~n. 

Thc &rails or the specific Services, project or tasks should be negotiated by Pwchoscr and Contmctor 
and memorialixd in a Work Order, The Master Conmct rcquircs ~ h a i  the Work Order, at a mmmum, 
reference !he Master Contrncl nurnbcr md address the following areas: 

ProjectorTnskObjccli\~cs 

a Scope and Descriptiot~ of Work, including Deliverablcs 

Timeline and Pcrlod o f  Performance 

4 Cmp~'nsatim and Payment 

Contractor S m .  Roles and Rc~~onsibilities 

PurchaserSW,RolesandRespnsibiIilics 

Addilional Purchaser Terms and Conditions Specific to tlle Wurk O r k r  

Stsk OC Washingon ~chedule n lniormation 'l'cchnolopy I'rofers~od Sew ices 
Llcplrhent r& idurmatio~~ SCNICCY Mastcr Contract # NMCR 







-.::=l!!!l Washington State Departmentof 
~iiP Information Services 

Amendment 09-02
 
to
 

Master Contract #T08-MST-702
 
for
 

Information Technology Professional Services (ITPS)
 

This Amendment 09-02 to Master Contract TQ8-MST-702 is entered into by and between the 
Department of Information Services ("DIS"), an agency of the state of Washington, and Logic 
House Ltd. ("Contractor"). 

Pursuant to Section 27, Authority for Modifications and Amendments, the parties agree to amend 
Contract T08-MST-702 as follows. 

The purpose of this Amendment is to extend the term of this Contract and modify certain 
Sections of Contractor's Master Contract. 

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

(1) Pursuant to Section 2, Term, Contractor and DIS hereby agree to extend the term of 
the Contract through June 30, 2010. 

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

16.	 Security and Standards 

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

16.1	 Facility Access. 
Contractor understands that Purchaser's building entrances may be 
controlled for access. In the ~vent Contractor performs any work at 
Purchaser's buildings, Contractor agrees to become familiar with 
Purchaser's building and security policies, and further agrees to observe 
and comply with all Purchaser's building and security policies or 
procedures. 

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

162	 Remote Access to Network. 
Contractor understands that 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 must 
comply with Purchaser's Remote Access policy and any other applicable 
policies or procedures. Contractor shall, prior to access, complete and sign 
any applicable agreements or forms. Remote Access is conditioned upon 
final approval by Purchaser. 

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

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

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

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

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

16.5.3	 For state network problem escalation, the DIS Service Desk will be the 
initial point of contact for Contractor or Purchaser concerning any 
problems with the state networks. DIS Service Desk can be reached at 
1-888-241-7597, or (360) 753-2454. 

16.6	 Enterprise Active Directory and Authentication for users internal to the 
state government 
The Washington Enterprise Active Directory (EAD) is an identity 
management directory service and security system. This allows the State 
to manage and administer user accounts, authentication, security policies, 
and organizational resources such as user id and passwords, computers, 
printers, and servers within the State Governmental Network (SGN). 
Contractor represents and warrants that any Services provided under any 
Work Order shall, where applicable, fully leverage the EAD and that any 
Systems implemented in the State of Washington with internal state users 
shall be authenticated using the State of Washington Enterprise Active 
Directory Implementation (EAD) for user authentication on the SGN. 
Contractor recognizes that the state has a single sign-on strategy in place 
to minimize the establishment of multiple user stores for authentication 
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and any inconsistent application implemented is likely to cause damage 
and irreparable harm. 

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

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

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

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

16.8	 Enterprise Architecture Integration Architecture Standards 
Contractor represents and warrants that, where applicable, Contractor's 
Services will be compliant with the state of Washington's Enterprise 
Architecture Integration Architecture Standards, which govern the 
planning and construction of all applications that share data with other 
agencies. The state's complete list of EA Integration Architecture 
Standards and supporting architectural reference documents are available 
at: http://isb.wa.gov/policies/eaprogram.aspx. 

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

62.1	 Purchasers will periodically evaluate Contractor's Performance in a 
Contractor Performance Report. The report is designed to evaluate impacts 
and outcomes achieved as a result of Contractor's delivery of Services and 
aid Purchasers in referrals. Each evaluation will include an assessment of 
the Contractor's efforts toward achieving Purchaser's objectives. 
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62.2	 If DIS receives three (3) or more negative performance reports from 
Purchasers in a one (1) year period during the Term of this Contract, and 
Contractor fails to provide, in DIS' sole opinion, adequate remedy, this 
Contract may be terminated. 

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

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

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

This Amendment, effective June 30, 2009 is executed by the persons signing below, who 
warrant, respectively, that they have the authority to execute it on behalf of the party indicated. 

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

ACCEPTED 
Washington State 
Department of Information Services 

Slg 

Scott Smith 
Print or Type Name 

Planning and Design Manager 
Title 
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If you agree to waive the price adjustment and DIS elects to extend your Master Contract for a renewal 
term, we will send you a renewal amendment to extend your current contract term at your current 
rates. 

If you do not agree to waive the price adjustment, you need not take any action. If DIS elects to extend 
your Master Contract for a renewal term, we will include the automatic price adjustment in your 
renewal amendment. If we do not receive a signed waiver from you by April 24, 2009, we will assume 
you have elected not to waive the price adjustment. 

If you have any questions about this letter, please feel free to contact me at (360) 902-9887. rhank you 
for your consideration of this matter. 

Sincerely, 

Monika Vasil, Contracts Attorney 
Office of Legal Services 
State of Washington, Dept. of Information Services 

Waiver of Section 4.5, Automatic Price Adjustment, 
hi DIS ITPS Master Contract #T08-MST-702 

If the Washington State Department of Information Services (DIS) elects to exercise its right to extend 
Master Contract T08-MST-702 (the Contract) with Logic House ltd. for a one-year renewal term of July 
1, 2009 through June 30, 2010 (the "Renewal Term"L Logic House ltd. shall and does hereby waive for 
the Renewal Term the automatic economic price adjustment described in Section 4.5 of the Contract as 
follows: 

Economic Price Adjustments 

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

rhis waiver, effective as of the date of signature below, is executed by the person signing below, who 
warrants that he or she has the authority to execute it on behalf of the party indicated. 

Logic Hou eLtd. 'a?t
-









Waiver of Section 4, Automatic Price Adjustment, 
in DIS ITPS Master Contract #T08-MST -702 

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

Economic Price Adjustments 

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

This waiver, effective as of the date of signature below, is executed by the person signing below, 
who warrants that he or she has the authority to execute it on behalf of the party indicated. 

£'1-//
Print or Type Name 	 Date 



..!I~ Washington State Department of 
~ji;p. Information Services 

Amendment 12-04 

to 


Master Contrad #T08-MST-702 

for 


Information Technology Professional Services (ITPS) 


This amendment 12-04 to Master Contract T08-MST-702 is entered into by and between the Department 
of Information Services ("DIS"), an agency of the state of Washington, and Logic House Ltd. 
("Contractor"). 

Pursuant to Section 27, Authorityfor Modifications and Amendments, the parties agree to amend Contract 
T08-MST-702 as follows. 

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

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

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

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

Al1 other terms and conditions ofthe original Master Contract, as amended, shall remain in full force and 
effect. 

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

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

ACCEPTED 	 ACCEPTED 

atioD Services 

~fl. 

Si ture 

Scott Smith Ke 1'1( A. #dkk-
Print or Type Name 

T AS Program Coordinator b-/-//
Title Date Title Date 

State of Washington Information Technology Professional Services 
Department of Information Services Amendment 12-04 for T08-MST-702 








	T08-MST-702
	Contract T08-MST-702

	Contract

	Schedule A

	Schedule B

	Schedule C


	Amendments

	Amendment 09-01

	Amendment 09-02

	Amendment 10-03

	Price Adjust Waiver
	Price Adjust Waiver
	Amendment 12-04


	12-05 T08-MST-702

