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MAS'I'EH CONTRACT NI!MRER T08-MST-704 

fur 

In form~t ior~  Technulogy Professional Sewices 

PARTIES 

This Maslcr Cuntrdct ("Master Contract" or "Contract") is entered into hj ant1 hetween the State of 
Washingron, acting by and through Depanment of Inforrrlalion Scrvices, an agency af Washington State 
government located at I 1 1 0 Je tverson Street SE Olympia WA, 98501-2445 hereinafter referred to ah 

..DIS", and Mansai Cnrpnrdtion. a Corporation located at 8001 Craddock Road, Grernhcl~. MD 20770 
licensed to conduct bt~r;iness in the state of Washi~lgton l~errinallcr rcfcrred t o  as "Contractor", for the 
purpose of providing Info~~ndtion Techtlology Professional Scrvices. as described and identi tied he rein. 

RECITALS 

The Statc Wa\hin~lnn, acting by and through DIS issued Request for Qualificatic~ns and Quotation 
#T07-RFQQ-0 15 (RrQQ) dated March 7,2007, (Exhibit A )  lilr lhc purpose of purchasing Infomiation 
Technology Professional Services in accordance M ith ilh ~uthnrity under chapter 43. I O 5  RCW and 
chapter 39.29 RCW. 

Uontnctot sub~nitted a rimtly Rrsponsc Lo DlS' RFQQ (Lxhi bit i3 ). 

I31 5 evaluated all properly suknitted Respo(~ses tn thc ahovc-referenced RFQQ and has idelltitied 
Contractor 35 an apparently succcssr~ll vcndor. 

DIS has dete~mined that eriteri r~g in~r)  his Contract with Contractor will meet Purchasers rlecds and will 
hc in Purchasers best interest. 

NOW THEREFORE, DIS cnturh into this Contract uith Contractor the terms and condiiitms o f  which 
5hall govern Contractor's providing to Purchasers the Information Tcchriiilogy Professional Services as 
drscri bed herein, on a con\ enience or as needed basic. This Master Contract i s  not for personal use. 

IN CONS1 ULKA I'lON of the mutual promises as Iicrcinaficr sct forth. the patties agree as fol lclws: 

1. Definition of Terms 

I'he following tern15 as used throughout this Contract 5 ha1 l have the meanings set tot.th below. 

"Breach" shall nicari I hc wiau thorized acquisition of conlputerized data that ~ornprt binises the 
wcurity, confidentiality. or integritp of persoilal intbrmation rnain~airicd by Purchaser. 

"BIIS~II~SS  Days" or bbt lu~ ines~ Hours'' shall tnean Monday ihror~gh Friday, 8 AM to 5 PM. local 
time in Olympih LVashington, excludirrg Wayhington State holidays. 

"Co~lfidcrtial Ir~ffirmalic~n" shall mean information that ma) be exempt from disclohurc lo the 
puhlic or olher unauthorized persons under either chapter 42.56 RC W or r~lhcr shte or federal 
statutes. Confidential Infom~ation includes, but i s  nnl lirnitcd to, names, addresses, S osial 
Securitj numbers, e-mail addrchhcs, lclcphone numbers, financial profiles, credit card 
illfo~ mation, pay tnIl/lnbnr d a ~ ~ ,  tlrivcr"~ license numbers. medical data. law entorcemt~it rccordh. 
agrncl  jourcc corlc or ohjrct code, agency securit) data, and information identi tinhlc lo w 
indiviil11:~1, P~~rchasers may identify additional Coiltidelltial lnfo~~~tiatiori i r ~  a Work Order. 
C'onfidential Information also indudes any Persotla1 Informalion 11ntlcr the provisions of KC'\i' 
19.255.01 0 and KC'W 42.56.590. 

-. 
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"C( lntract~r"  shall mean Mansai Corpcrratior~. its employcch and agents. Cbntractor also 
includes any firm, providet-, organization. i i d i  v i t  lual, or other ell1 ity performing the busirlcxs 
activities under this Curitrnct. I t  hhall also include any Subconlractor retained by Clontractw as 
yer~nitted under thc lcrms orthis Contract. 

"Contractor Account Manager" shall mean a represcri~iitivc of Contractor who is  assigned as lhc 
primary contact person wit11 whom 1 1 1 ~  DlS Master Contract Administrator sllall work with for the 
duration of this Corilracl and as filrther defined in the Section titled Contmctur Account Manager. 

"Contrdctur Work Order Manager" shall mean a represcnlalivc of Contractor who is assigned 
to each Purchaser Work Ofilet. as the coordinator n ractivities and the primary point of contacl. as 
further defined in the Section titled Cnnlractur Work Order Manager. 

"Custon~cr Service Agreement" shall mean the coml?leted service agreurncnl herween Purchaser 
and DlS, which is required in order for a Purcllaser to d o  busi~~c\s wirh DlS. 

"DIS" shall mean ths Washington State Dej~drlrr~cnt of Information Sewices. 

"Effectivc Date" shall rncan ~ h c  lirst date this Contract is in full force and rffccl. I t  may be a 
specific dutc agrccd lo h j  the parties; or, if not so specitied, the date of th r :  last 5ignature of a 
pa@ to this Contract. 

"Exhibit A" shall Inean RFQQ Numhcr T07-RFQQ-0 15 

"Exhibit B" shall meall Contraclor'~ Rcspnnse to RrQQ Number TOT-RFQQ-015. 

"ISB" slinll rnean lhc Washington State Information Services Board. 

"ITPS" s!tal l rrlow Information Technology Professio~~al Setvices, which includes both Personal 
Service5 and Purchased Services, as de tir~ed hrt.ein. 

"1-I'PS Program" shall tneatl the DIS-cstnhlished master contracts that tilake IT professional 
set~ices available rill an cntcrprise basis to support statewide technology pn$cc~s. 

"ITPS Program Manager" 'hall mean the person desigr~ated by DIS M ho is assigned as the 
primaq contact person with I+ horn Contractor's Accol~n t Manager shall work for the duration of 
this Contract n~td as fut-ther dclinctl in  the Section titled I'I'PS Progranl Managcr. 

"Master Cuntwct" or "Contract" shall mean the KFQQ, the Respt~rise, lhis Contrad document, 
all schedules and exhibits. all Work Orders. and all arnendmunls awarded pursuant to the RFQQ. 

"OPM*' shall mean the Washington Slate Office of Financial Management. 

"Personal Services" htiall mcan professional or technical expertise provided by Conkactor to 
accomplihh n kprcific study, project, task or duties as set forth in this Contrdct and an) ITPS 
Program related Work Kequest and/or Work Order Pcr\onal Serx ires shall include but not be 
limited to those services specified in thc Slale Administrative and Accounting Ma~lual (SAAM) 
in chaplcr 1 5 Per~ona /  ,Yrrvii't's located at: 1111 p: .o tin,\\ t1.2~ ~r-hi.., ! 5.111!!s. 

"Price" \ha1 l mcan the not to exceed hourly rate(s) bid by Contractor in  thc catcgr ~ r i e ~  awarded to 
Con~mctor as  set forth in Schedule A f'rize List, and shall lx paid in IJr~iicd States dollars. 

"Prtiprietary- Information" shall mean information owned by Contractor to  which Contractor 
claims a protectable interest under law. Proprietary Information iri~ludc.~. h~!t is nut limited to, 
information protected by copyright, patent, trademark, or trade sccrcl Iiiws. 

. . 
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"Purchased Services" shall mean those services and activiries provided h> Conlractor to 
acco~iiplisli routine, continuil~g, and tlecessaty functior~.; as vcl ft)rth in the RFQQ and any I'I'PS 
Prop ran1 related Work Request anillor Work Order. Purchal;ed Services shall include but not be 
Iirnitcd tn ~hosc zcrviccv specified as  Purchased Services in RCW 43.105.U20. 

"Purchaser" shall mean DlS and those government or nonprofit entities that have eotercd in~o arl 
lnterlocal or Customer Service Agreement (CSA) with DIS. DIS tnaintnins a scarchablc database of 
current custorners at: t ~ t r l ; .  l ~c l~r~~dl l . t l i  u : I  ( r jn  LW 1 ~'w~t':<~i'l?,ahp 

"Purchaser W ~ r k  Order Administrator" shall mean that person designated by Purchaser tn 
administer any Work Order on behal P of Piu~cllaser. 

"Purchaser Work Rcqucst Adnlinistratnr" shall inearl lhal pcrsnn designated by Puirhaser to 
adrriiriis~cr any Work Rcqucst on behalf of Purchaser. 

"RCW" shall mean the Revised Code o f  Washington. 

"KFQQ" shall mean the Kequest for Qualifications and Quotatiot~ used as a sol iciki~ion 
docun~ent to establish this Contracl, includir~g all ils arnentlments and modifications, Exhibit A 
hcrelo. 

'bR~sponse" shall mean Contractor's Response to DIS' RFQQ tor I~lfortmtio~l Technology 
Professional Services, Exhibit B hereto. 

"Schedule A: Price List" shall rncarl ~ h c  a~~achrncnt to this Contract that idelltities the 
authorized 5ervices and Not-To-Exceed Ilourly Rate Prices available under this Uo~ltract. 

"Schedule tl: CC'drk Kequcst Tenplnte" shall mean the attachment tn t h i 6  Conlran that provides 
example tbr~nat. trl,nls and conditions fix a Work Ruquczt. 

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

LCSchedule U: M WEE Ccriij7cntion" shall mean the attached ceititicate(s) i tldicatirlg 
Contractor's, andior one Or more of Cot1  tractor,'^ Sutlcontraclor's slal us as  a minority or women's 
husiricss crilorprisc. 

"Services" shall mean the Personal and.'or Purchased Services in the categories detined in lhc RFQQ. 
Exhibit A. 

CLSpecifica tions" \hall mcan thc Tcchnicdl Service Catr.gory!job descriptions and other 
specifications for Services set fonh in the RiOQ. Exhibit :\. 

'LSubcontractoP' shall mean one not in the employ~nent ot'Uontractur. who is perforn~irig all or 
part of  he business activities under this Contract or any Work Order ut~dcr a scpnratc conttllct 
with Contractor. Thc tcrrn "Subct~ntraclt~r" mcans Suhcontractor(s) of any tier. 

"Technical Service Category" shall mean the list of eighteen (1 8 )  Service categories that are set 
forth i n  the KFQQ. kuhibit A. 

+rl-erm" shall tnean the period of time specified witllill a docutnent that i t  will be il l  rul l I;)rcc anti 
etfrct and inc!udej. e.g.. Master- Contract Term, Refresh Tern ,  anrl Work r)rdrr Tcr~r~,  as rtlr~hcr 
defined in Sectio~l 2. 
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&'Work Order" stlall mean the contractual document issued by a Purchasur and cxecuted 
between Purchaser and the Contractor. Each Work Order rh:ill he the result of a second tier 
competition. .4 Wnrk Order generally cr~ntain.; project objectives, scope and description of work. 
~irrlclinc ant1 pcrioJ orpcrformance. compensation and payment. Colltracto~ responsibililics, 
Purchaser responsibilities, Purchaser special terms and condil io~~s. \igmi~urr hlock, etc, and 
i~icorporates this Cotltract by refrrrncc. A ~cmplalc Work Order ir: attached to this Uontract as 
Schctlulc P .  

"Work l'roduct" shall mean data and products produced under a Purcha\crls Wurk Order 
including but not limited to. discoveries, fortnulac. idea\, improvements, inventions. methods, 
tnodels, processes. tcchriiquch, findings, conclusions. reco tn tncndations. reports, designs, ~dar~\ .  
diagrams. drawings. software. databases, documents. pomplifets, advertiserncnls, huclks, 
magazines. survels. ~tudics. conlputer progratns, film<. lapcr, ;~nd/or sound reproductions. to the 
extent provided b> la*. 

"Wurk Request" shall mean a separate second tier solicitation documel~t Jevrlopcd anrl issued 
by the Purchaser to 1 1  PS Program Uoutractor(s) to request pri3pohaIh rclelivr to a Purchaser's 
requirelnent. Tlie Work Request typically irlcr~li fics Ihc project ohjectib es, scope and description 
of  M cli-it, ~irrlcl i nc and poriod of perfom~ance, compensation and paymciit. Contractor 
responsibi I !ties. Purchaser responsibilities, Purchaser special terrns and coilrlit inns. instructions to 
Contractors. etc. A telrlplate Work Rcqucsl is allachetl to this Contract as Schedule B. 

Master Contract Ter111 

2.  Term 

2.1. Term of Master Contract 

a) '[his Contract's initial Term shnll be frorn July 1 :  2007 or date of last signature affixed, 
wl~ichrver is latcr, lhrough .lunt: 30. 2009. 

h) This Contract's Term may br e~rended by up to four (4) additio~lal one (1 ) j car Tcrms. 
provided that the exteilsions shall be at DlS' option a r ~ d  shall hc cffccted hy DIS giving 
written   lot ice of its inter~t to extcrld this Conlrdct to Curltractor not less than thirt>- ( 3 O )  
calcr~dar (la! 2 prior to thi: then-current C,ontrslct Term's expiration and Contractor 
accepting such extension prior to the then-current Co~:tl,act Terrn's expiratiiln. Thc total 
'I'ernl of this Contract sllall ]lot be extended hcyn~itl June -70, 20 1 3 .  No change in terms 
arlcl ct>riditiivriz shall hc permitted during these extensions unless specitically agreed to in  
writing. 

2 . 2 .  'I'ern~ of Work Orders 

a) The Tel.111 of an) Work Order cscvulcrl pursuant to this Contract shall be set forth in the - 
Work Order. 

b) Work Orders or renewal Work Orders entered into prior to thc expiration or other 
termination of this Master Contract may hhc curnpleted under the Master Contract 
tcrnls and ct)ndi\ic~n~ in effect when the Work Order or renewal Work Order was 
entered into. 

c )  New Work O r d m  or re-encwal Work Orders shall not be entel.zd into after the 
ehpiration or other terniination ot'the Master Contract. 

d) Work Orders shall not be renewed for a Terrn beyond Jurle 30. 20 1 .  

S tutc oC U'ashington Infbrmalinn 'l'echnt~log? rrnteqsinnal Service< 
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3 .  I .  All of the terms and conditions contained in this Master Contract shall survive the 
expiration or other termination of this Contract for so lotlg as any Work Ortlcr cntered 
into undel+tl~is Master Contract is still in  effect and >hall apply to ruch Work Order. 

3 . 2  The ter~ns, conditions and warranlick ctmkaincd in this Crrntract that try their sense and 
conlcxt are intended to survive the expiration, cancellation or tenninatiot~ of this Co~ltrnct 
shall so survive. I11 addition, the terms of the Sections titled Ovcrlwymentu tu 
Contractor; OwacrshiplRights in Dala; Access tu Data: Contractor Commitments, 
Warranties snrl Representations; Protection of  Purchaser's Uontidential 
Information; Section Headings, Incorporated Docunlcnts and Order c ~ f  Precedence; 
Subcon tractofs; Publicity; Rcvicw of Contraclnr's Retr~rds; Patent and Copyright 
Indem nificnlinn; I nnurance; Contractor's Proprietary Information; Disputes; 
Limitation of Liability; DIS Master Contract Administration Fee and Collcctiorl; 
and Activity Reporting, shall survive the termination of this Contract. 

Pricing, invoice and Payment 

4. Pricing 

4.1 . Conlraclor agrccs to  provide the Services in the categories and at the Prices set forth i11 the 
Pricc List attached as Schedule A to this Master Contract. Such Prices [nay not he 
increased during the ten11 of this Master Contract. Prices are cirnzidcrctl rnaxirni~rn or 
"ceiling" prices only. On a prticc~ by projuct haris, Contractor may elect to provide 
Services to Pi~rchaser for performance of a Work Order at a lower Price than that ot igitlally 
established in this Master Contract. 

4.2. Consideration 

a) The ma\i~nurn consideration available to Vendor undcr lhis Conll-act i s  $1,000.000.00 
(11s dollnrs) Tc~r ~ h c  initial Tcrm, unless amended. 

b) Consideration for each Second Tier Work Contract will be stated in the Purchaser's 
Second Tier Work Contract. Purchaser shall tnake payments on Second Ticr Work 
Conlrac~s 10 111u Vcndor cr~nhi~icnt with [he terms set out in  the Second Tier Work 
Contract. Funding may be federal, state andlor private gnrlt based depending on the 
specific program requesting staffing 

4.3. I f  Colltractor reduces its Prices for any of the Services durir~g I I I C  Tcrm orlhis Conlract, DlS 
and Purchasers shall havc ttlc irrlrrlcrlialc huncfi~ c~l'~uch lowcr Prices for new purchases. 
Contractor shall send notice to the DIS Master Ccrutract Admitlistrator with the reduced 
Prices within fifteen (15) Business Days of the reduction taking rt'tect. 

5wtc: ol' U'ushington Informatiun I'cchnology I1rorcssional Scrviccs 
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4.4. Pul.chnjrr sIlaI1 reinihurw (luntr;lctor for travel and other expenses as idrr~tificd in a Work 
Orrler. or as authorized in writing in advance b j  Putchascr in acct~tlancr: with the then- 
current rules and reguiations set forth in ~hc  IL~uhingron LTtotc Adiairii.~tt ririve ur~dAccoutrrrng 
;Licmual (by: i t  {uu . ( I  t i r ~ . ~  :i ; > i r ~  p>I i ~ l  jxjlf.7;'.;!fn?). Contractor s I I ~ I I  provide a dciai lei1 
ilcrni/ation o f  expenses. including description, a~l~ounts and dalcs, wd receipts for amounts 
of fifty dollars ($50) or more when requesting roimh\~r\e ment. 

3.5. Economic Price Ad.justments 

a) I t  DIS elects to extend thic rt)ntr;ict for an additional one-year period(s') beyond lhc 
inilia! Tcm,  or subsequenr renewa! period(s), the Contract p r i c i ~ ~ p  krr lhc additional one 
year shall be automatically increased 01 decrca.sed. as applicable. by DIS by not more 
than the percentage i t~creaseldecreasc 01' I hc CI .S. Department of Labor "Consul-t~et Pricc 
Index, I1S Tip 4vcrage. Ail Items, Not Se~sonally Adjusted" (CPI-II. Scrius Id: 
CUUROOOOSAO). 

b) '['he baseline index shali hc thc irldcx announced for April of the previous year. Tllc 
allowahlc pcrccnt change shall be calculated by subtracting the ba.selinc index from the 
index announced for the April in wliic11 the renewal oplion i s  ruercised, and dividing the 
result by the baselitle index. Thc alli~wahlc percent change shall te rounded to the 
11ea1 rst one-hundrcdt h uf one percent and shall be the m a x i i i ~ u ~ ~ ~  p~ ice adj uhtrricnt 
permitted. Contractor may offer price decreases ill  excess orthc allrwablt. CPI-U 
percent change at any time. The following exaiaplz illustr;ttes the comp~~ration of 
percent change 11si11g April 2004 as  the Baseline: 

CPI-U for April 2UO5 

Less CPI-ll for April 2004 (h:jseline) 

1 Eqiialr index point change 
. .- 

6.6  1 
I 

p iv ided  by prnvi~lur period (hareline) CPI-LI 1 188.0 
-. 

I 

1 Cq~lals percent change 3.5 1 I .- 

Example: I 194.6 - I 88.0 = 6.6) then (6.6 + 183.0 = 0.0351 x I00 - 3.5 1OL,) 

4.6. C,ontractor agrees that all the Prices. terms, warranties. arid hcnclits provided in th i s  
C'ontract arc co~ilparable to 01- better than lhc lcrms presently being offered by Uo~~tractor 
to an) otllrr governmenla1 unli~y purchasing the same Services under si~ili lat tertns. 1 T 
during the Term of this Contract Contractor shall e~lter into contrauls with any other 
governmental entity providing greater bellefils ur tnorc favorable tenns than those 
provided by this Contract. Contraclor shall he ohligated to provide the same to DIS for 
subsequent ITPS Prt~grarn related purchases. 

4.7. Cor~traclor agrccs that Priczs provided in this Contract nssutrle that work i h  pcrfi~iiied during 
Business Days and Hours. Oeerti~ne rates are not allo\vr.d urllc.;h rcquired by state or federal 
law. Further. Prices arc lo hc c~)ncirlerrtl all-inclusive hourly rates to include all expenses 
(e.g.. ove,rhzsd, insurance: and admil~istration including but not litn itcd ((.I (hi: DIS 

Staic of Washington 111 t i ~ r r ~ ~ a l i u r ~  ~ l ~ e c t ~ r ~ u l u ~ ~ i ~ l c u ~ ~ ~ ~ t ~ a l  Scn~iccs 
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Master Contract Administration Fee outlined in Section 59 bcloh) except travel (see 
Section 4.4 ohnve). 

5. Advance Payment Prohibited 

No advaricr payrnenl shall hc madt. for Services furnished by Contractor pursuant to this Con~rdct. 

6. Taxes 

b .  I .  Purchaser will pay sales and use taxes, if a]!. imposed on thu Scrviccs acquired 
hereunder. Contractor must pay all other taxcx i~:clu(ling. but not limited to. Washingtoll 
Business and Oc'c11p;llion Tax, other taxes based on Contractor's incolne or grnw 
receipts, or  personal property taxes levied or assessed on Contractor':, pcrronal property. 
Purchaser. as an agency of' Washington State govcnimcnt, i s  exempt from property tax. 

6.2. Cootractor shall cornplcle rcgistrntion *ith the Washington State Llepart~nent of Revenue 
and hc responsible for payment of all taxes due on payn~ents made ur~der this Cunlmct 
and any related Work Order. 

6.3. All payulents accrued on account or pay roll taxes, i~nemployment contributions, any 
othcr taxcs, insurmce, or other expenses for Contractor. Contractor's staff, or 
Subcontractors. shall be Contractor's sole responsibility. 

7. I ~ ~ v o i c e  and Payrnenl 

7.1. Contractor's will submit properly itemized invoices to Purchahcr's Wurli Order 
Administratol- tbr any and all work rclalcd to a Purchaser's Work Order. Invoices shall 
provirlc ant1 i lcrni~.~,  as applicable: 

aI  DIS Information 'I'echnology Yrofrssional Services Master Contract nntnher T08-MST- 
70 J 

1)) PurcI~~~cr  Work Order numher; 

c) Contractor name, address. phone number, and Federal Tm Idet~titicatinn Nurnbcr; 
d) L)escription of  Services provided; 

e) Date(s) that Scrk icch t+ crc provided, including number o f  hours worked. 

m: number of hours worked would not be aypl icsble for a deliverable-based or 
fixed fee Work Order. 

f )  Contractor's Price for Services; 

g) Net i nvoicr Pricc fi>r cach Scrvive; 
h) Applic;thle taxes; 

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

I) Payrnen t terms including an) available prompt pal mrnt disco~~nrs. 

7 .2 .  1 r cxpcnscs are allow r d  under ~n Work Order and inwicrrd to Purchaser, Contractor 
must provide a detailed itemizatiorl of those expenses that are reimburseable, indudirig 
description, amoilnts and dates. Any single expeiise in the amout~t of fifty dollar\ ($50) or 
more must be accompanied by a receipt in orde~ to ~xceive reirnburscmcn~. (Scc 
Subsectioil4.4 above.) 

.. -. -. 
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7.3. Pay~ner~ts sllall be due and payable witl-iin 111 irty (201 calendar d : iy  a tler provision and 
acceptance of Scrvicch or lhii-1 y (30) calentlnr days ~fter  rrcsipt of properly prepared 
invoices. whichever is later. 

7.,1. Incorrect or incomplete invoices will be rerumed by Purchaser to Canttactor for 
correctioll and 1.eissue. 

7.5. The Conlractor's DIS Mahtcr Conlrdct nurnher and the Purchaser Work Order number 
must appear on all bills of lading, packages, and correspondence relatillg to nrly Work 
Order. 

7.6. Purchaser sllall not honor drafts, rior acccpl gocids on a sight draft basis 

7.7. I f  Purchahcr hi!:, 1(1 makc lirnely p;~yrnent, Contractor may invoice Purchaser one percent 
( 1 Oio) per month on the amounr overdue or a lninirnunl of one dollar ($1 ) (Rcfcrrncc 
chapter 39.76 RCW). Pay~rler~t will rlot hc considcrcd lalc irpayment is deposited 
clcdronical I! in Conlmctor's h ~ n k  account or if a check or warrant i s  postmarked wit hill 

thirty (30) calendar days of acceptance of the Services or receipt of Contractor's propa-ly 
prepared invoice, whichever i s  \atel,. 

7.8. As applicnhle n~id it'nu~lincd i l l  11ic Purchaser's thc Work Order, Purchaser may withhold 
tcn percent ( 1  Ox), nr other appropriate amount as defined by the Purchaser in the Work 
Order, from each payment until acceptance by Purchaser of the tiual reporl, cotnplclion 
of project and/or other appropiate milestone. 

8. Overpayments to Contractor 

Cnrilrzlcior skiall refund Purchmcr ~ h c  r~lll amount of sny erroneous paytnent or overpayment 
i~rtder an) Work Order within thirty (30) days' written notice. If Contractor fails to make timely 
refund. Purchaser may charge Contractor one percent ( 1  " 0 )  per month nn the arnounl duc, un~il 
paid ill full. 

Con tractor's KesponsibiIities 

9. Yurchascr Eligibility 

In order to be eligible ta purchase under this Master Contract. Purchasers shall I-rave EL C U S ~ C ~ I I ~ C ~  
Service Agreement ( Intel-local Agreerr~trnt) with Dl S. Conlraclor shall hc rcsponsihle for verifi-ing 
Purchaser cligihility. Conlrsclar may use the se:irch feature on the DIS website: 
~ ~ r t ~ ~ ; ~ ~ ~ ~ ~ ~ j 1 1 ~ ~ 1 1 , d i s . ~ ~ ~ ~  .;I:: C'h,l I <::5 ,i r;?:!sc.il.;la? or may contact the Oftice of Legal Services , , , , , , , , , , , 

within DIS at 360-402-35s l to nscenain Put.chajer eligibility. 

10. Contractor Wurk Order Manager 

Contractol. sllall assign a Contractor Work Order Manager fat* uach Purchascr Work Order. The 
Coritractor Work Ordcr Managcr shall hc lhc principal point of contact for Purchaser atid shall 
cor)rilinalc all rclatcd Conlractor's activities. 

1 1 .  RFP Mandatory Requirements 



The RFQQ mandatory requirements are essential substantive terms of this Master Contracl. 
Services provided under this Master Contract sllall meet 01- exceed all ~ h c  n~andatory 
requirements of'the RFQQ. 

12, Services and Statement of Work 

12.1. All Services: chnll b pcrli~rnicd pursuant to the terms of this C:ontnc.t and shall be 
documented in  a Work Order established between Purchaser- and Cotltractor. A Wiirk 
Order template is attached as Schedule C.  

12.2. Prior to entering itlto any Work Order, Purchahcr shall cnnduct a Second Ticr acquisition 
riroccfi ppursrlanl to Section 22 of this Contract. 

I . .  .4 Work Order shall at a minimum: 

Reference this Dl S Master Coiltract iluln ber T08-MST-704 
Idztltifj. Purchaser's Work Order r~umhcr: 
nc linc proj jcct o r  task objectives; 

Describe the scope of  Services or work to be performed: 

Identiti. del iverables; 
Spcci ry a ~i i~lc l inc  :in4 prrind of performance; 

Specie ccrnipensatian and payment, e.g., the hourly rate nud total Contraclor hr~tlrs lo he 
provided or the fixed price for a deliverable, (whichever i s  applicahlc), total cost of the 
project, and any reirr~hursahlc Contrdctor cxpcnsrs: 

Describe Contractor's roles and responsibilities: 
Identify specific Contractor staff. including Ccl~it~actor Work Order Managcr: 

Describe Purchaser's roles and ~+esponsibilities: 
ILier~ ti f j  thc Purchaser Wurk Order Manager: and 

Provide signatire block for both parties. 

12.4. Individual Work Orders may include additional or co~~fliclirig Icrrrl:. anrl crlnclitions as 
deternl i~~ed by the Purchaser. I r i  the ever11 or  any conflict. the Work Order shall prevai I. 

13. Commencement of Work 

13.1. First Tier - llrtder tllc ]mvi. ; icir i . ;  4,rchapler j9.29 RCW, this Contract is required to be 
filed with the Office of Financial Management (OFM). No contract, or any amendtnent 
thereto. required to be so filed is effective, and no work shall be cornrncnccd nor piyrnent 
made, until ten ( 1  0) working days following the daic or filing and, if required, imtil 
approved by OFM. In the event OFM fails to approve the Contract, the Contract shall be 
null and void. 

1 Second 'I'icr - No work shall be performed b!, Cnntr:~ctor unlil ;i Work Order is executed 
Cor~tt.nctilr and Purchaser. 

14, Owneruhip/Rightu in Data 

14.1. Any custom additions and modi ticntirsrls to Contractor's Pt.eexisting Material (clcfiricd 
below) and all da~n and work products produced pursuant to this Muslcr Con1 ract and any 
Work Order shall collective1y be called "Work Pnlduct." Purchliscr vhall have attd retain all 
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ownership. righl, lillc, inlerest and all intellectual prilperty rigl~ts to Work Prt>duct. To the 
extent that any such rights in the Work Product vest initially wilh thc Cnntracfot by 
operation of' law or for any other reason, Cnn~racl(~r hcrcby perpetually and irrevocably 
assigns. transfers and quitclaims such righh lo Purchaser. Ownership includes the right to 
copy righl, palcnl, rcgister and the ability to transfer these rights and all i 11 formation used to 
fomu late such Work Product. 

14.2. Contractor warrants that it is the owner uf tbe Work P n ~ d u c ~  anrl Preexisting Material and 
that it has full right to assign and liccnsc ~ h c  same to Purchaser. 

14.3. Work Producl inclurlc'i. hut is not limited to. discoveries, f~nnulae, ideas, irnpm\.crncnts, 
inventions. methods. models, processes. techniques. tilldi~lgs, conclusinns, 
recommendations, repotts, designs, plans, diaprarri~, ilr~wings, software, databases, 
documents, pa~riphlc~s, advertisements, books. mag~zines. surveys, studies, cnmpulcr 
programs. films, tapes, and!or sound ~+eproductions, to thc cxlcnl provided by law. 

1 4.4. During the I'erin and any time thereafter. Conlract r)r hhall execute a l l  documents and 
perform sucl~ other proper acn as Purchs>cr may deem necessal? to secure for Purchaser 
~tuc righi? pursuant to this section. and when so obtained or vested to mninlairi, rcncw, and 
restore the same. 

14.5, Contractor shall not use or in any manner dihscminatc any Work Product to any third 
pat-ty, ut. represcnl in  ariy may Contractor ownership in an? U ork Product. Contrnctvr 
hall lakc all ruasonable steps necessary to ensure that its agents, employees, or 
Subcontmctois shall not copy, disclose, transmil nr pcrrcinn any Work Product or any 
portion tl~ereof. in  an )  frjnn, lu any third party. 

14.6. Cr)ntmclor hcrchy grhnts ro Purchaser a non-exclusive, royalty-free, irrevocabItr liccr~sc 10 

use. publish, translate, reproduce, deliver, pertfirm, display, and dicpohc or milterials and 
know how that are delivered under t h i s  Contracl. bul Lhal do not originate therefrom 
("P~eexistirlg Material"). 

14.7. roi111acit~r hhall cxcrt best efforts to advise UIS and Purchaser of all lcnuwn or jloter~lial 
i~ifringemenrs of publicity, privacy or of intellectual property rights of lhc Preexisting 
Material furnished under this Co~ltract. r)IS and Purchaser shall receive prompt written 
notice of cach nc)ticc clr claim of copyright infringement or infringement of other intelleciual 
property right H orldwide received by Contractor w it11 respect to any Procxihl irig M;zteri;~l 
delivered under this Coiltract. Purchaser shall havc thc righ: to modify or remove an) 
restrictive rnarkii~g\ placctl upon the Preexisting Material by Contractor, 

15. Access to Data 

Contractor >hall upor1 wrillcn rcquest provide access to data generated under this Contract and any 
Work Order to DIS. to Purchaser, to the Joint Legislatibe Audit and Review rc>rnrni~~oc. and to the 
State Auditor. as requested, rtt no additional cost. This irlcl udch access to all information that supports 
the findings, conclusic~r~s. and rocommendations of Contractor's reports, including computer models 
and methijdology for those models. 

Stulu oi' Wushingron Infirmatinn Technolog> Prvfrssio~~al St~vices 
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16. Security 

While on DIS or nny  Purchaser's premises. Contractor, its agents, employees, or Subcorltraclorc 
\hall con Ttim in a11 rcsprcts with any and all of Purchaser's phj-sical. tire, safcly. or other 
security regulations. 

16.1. k'azilitv Access. 
Contractor undcrs~andc 1 1 1 ~ 1  Purch;lser's building entrances may be colltroIled fir ar.c.crh. 
Contractor agrees to became familiar with Purchaser's building and socul-i~y policies, and 
further agrees to observe and c001p1y with all Purc harcr'h hui lding and security polic~es 
01. procedures. 

Cceil rdclor undcr31auds that in  order to obtain access to Purchaser's premises, Clorilrdct or 
may have to be issued a security badge by Purchaser. Contractor shall provide certain 
personal infom~ation. including valid govummcnl issued photo identification, prior to 
obtaining, n sccurily bdgc  when required by Purchaser. Contractor fiurlier ut~derstands 
that Purchaser will collect and retain such personal informntiiw Tor x n  long as the Work 
Ordet is in effect and such indiuidualj.;) has acccss to the premises. Purchaser reserves 
the right tn conducl hwkgrtlund checks and deny an application for a security badge. 
Fail urr of Contractor to comply with Pur~haser 's  security and safety politic., ;lnd 
procedures is sufficient grounds tor revoking. rnodify ir~g, suspunding or terminating 
access to  purchaser'^ facil ilics. IJpr~n Ihc earlier of termination of the Work Order. ot. 
huspcnsion or termination of access to Purchaser's faci titizs, Contractor shall return all 
security badses. 

16.2. Kemote Access to Network. 
Cootractor u~~dercta~lcls ~hal  i r i  ordcr to obtain remote access to Purchaser's Local Area 
Nclwr~rk (1 AN), email, or supported computing environments througl~ a rernolc accchr 
connection ("Remote Access"!. Contractor must cotnply wit11 Purrhnrcr's Remote Access 
policy and any other applicable poIicir.; or procctlurcs. Contractor shall, prior to access. 
cn~nplrte and sigr~ ariy appIicable agreements or forms. Remote Access is conditioned 
upcln final approval by Purchaser. 

16.3. Safety. 
Uotlti+actor shall observe arid conlply with WISHA ;and OSHA regulations, all applicable 
safety artd envim~irnrntnl Ixws and regulations, and all  of Purchaser's rules. guidelines, 
policies and procedures wlating to safety, workplace conditions. health and thc 
environment, including bur not limited to physicnl, fire. cvacualii~n, accidents. hazardous 
n~aterials or situntio~ls, or olhcr d c l y  rcgi~lations and policies. 

17. Contractor Commitments, Warrantics and Hepreseritations 

Any wriucr~ cnn:nii~rncril by Contractor within the scope of this Contract or any Work Order shall 
be binding tipon Uontt.actor. railure of Contractor to fultill such a cornmitrnent may constitute 
breach and shall lendel Contractor liable for darnagcs undcr :hc tcrrnj of this Contract or any 
Work Order, as applicable. For purpose., nrlhis scction, a colnmitment by Contractor includes: 
(i) Priccr. discounts, and options cornm~ned to remain i n  force 0~21. a specified period of tirne; 
and (ii) any warranty or representation tmde by Contractor in its Response or co~~taitled in  any 
Contr~ctor or manufacturer put11 ications. written materials, schedules. chat ts. diagrams. tahlcs, 
descriptions, other written representationr, and any other cnrntnunicatiori rricdiurn accomp:jnying 
or refentcl to in its Respoilse or used to effect ttie sale to DlS or Purchaser. 

State of' Wasl~i~iglori 
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17. I .  Contractor jh~l l  use bcst efhns to ensure that personnel assigned to a Work Order are 
available until the co~npletion of that Work Order. Any proposal by Contraclor Tor 
changes. replacrmzr~t. or. sulrstitutiilr~ of Work Ordcr pcrsonncl during the Term of the 
Work Orcicr trt~al l hc suhn~i llctl 10 ihc Purchaser Work Order Administrator in writing. 
The Purchaser Work Order Administrator shall have the sole discretion to accept nr rejecl 
such proposa I .  

17.2. As a c~)~lditinn tn ncceptir~g Contractor's prnpclsal Tor personnel changes, Purchaser may 
rcquirc rontractor to compensate Pi~rchaser for any training and administrative costs 
incurred by Purchaser in 3ssociatinn it ith such replacement. Such c o ~ ~ ~ p e t ~ s a t i o ~ ~  will hc 
in the to1111 of' a credir against Cut~tractor's monthly invoice chargcs 10 Purchaser by 
C o n ~ r ~ c ~ n r  (A) r l a ) l  hilling Purchaser fur hours worked during the first ten (10) Business 
Days replacement personnel begin work. if the method of compensatiorl agreed to in the 
Work Order is by hourly rates (time and material); 01. (b) crediting Purchascr an amount 
rlol In cxcccd S5,000 pcr pcrron rcplaccd. if the method of compensation agreed to in the 
Work Order is bq deliverables (fixed cost). 

17.3. If Purchaser does not accept Contractor's proposed change a id  Contractor is unable to provide 
acceptable persoil~lel to Purcllaser w ithi11 ten ( 1 0) Busir~ess Days after the rrriginally ahhignctl 
pcrwr~ncl ha\;c Icf. ~hcn Purchascr rriay tcrmin~lc 1hc Worh Ordcr. 

18. Protection of Purchaser's Confidential Informatinn 

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

1 8. I .  Contractor acknowledges that sotlle of the material and infonnnt ion that may comc i nio i ~ h  

possession or knowledge i n  conncclion wilh r)r in pcrfi)rlniincc c ~ f  thi.; Cc~ntract ar a Work 
Order may consist of Confidential Information. Contractor agrees to hold Confidential 
Information in strictest confidence and not to make use of Contidential lnf'ormntioi~ tot atly 
purpose other than the perfomlance of this Contract or. any Wnrh Order. In roluacc i~ rmly LO 

authorized en~ployees or Subcontractors requirins huch ir~filnnu~ion liir I hc pllrposes of 
carrying out this Contract or any Work Order, and not to release. di\uIge, publish, transfer, 
seil, disclose, or otherwise make the infomiation kno\+n tcl any other party without 
Purchaser's express writtcn consent or as pmvidcil h! I ; ~ L * .  Corllmdur agrers lo release such 
information or material only to einployees or Subcontnctcrrs who have signed a 
noi~disclosure agreement, the terms of which h a l e  been pl+eviously approved by Purchaser. 
Contractor agrees to irnplernent physical, dt.arc>riic. and nianxgcrial s~fcguilri1~. including but 
not limited to those prescribed by the Purchaser. to prevent unauthorized access to 
Confidential Information. Contractors that ma! come into contact wit11 medical data will be 
required to complete a Busitless Associate agreement. as required by federal or slalc law\, 
iricluding HIPAA, prior lo ~ h c  cornmcriccmonl r)f any nork.  

1 . 2 .  Immediately upon expiration or  termination of this Contract or any Work Order. 
Contractor shal I .  as applicable, at UIS's or Purchaser's option: (i) certify to DIS or 
Purchaser that Cot~tracto~ has destroyed all Co~~fidet~tial tnformation; or (ii) relurri all 
C{rr~fidcr~liul Ir~rtrrrr~a~ior~ it1 015 or Purcha\er; clr (iii) lakc whalcvcr o~hcr hlcps D1S or  
Purchahcr require\ or Conlrxtor Ltr pnjlccl DlS'z or  Pi~rchaxr's Confiriential Information. 

18.3. DIS and Purciiascn rcrcrtc ~ h l :  right lo rnonilor. audil, or invcsligale ~ h c  usc or 

Confidential lnformatior~ collected. used, or acquired by Contractor through this Contract 

- 
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or ariy Wurk Ordcr. Thc monitoring, auditing. or investigating may include, but is not 
limited to, salting databases. 

I S.,1. In the event of the imauthorized acquisirion of computerized data that corr~proniisos  he 
security, cotlfidentiality. or integrity of personal iilfirrnal iun maintained by the Purchaser 
(Rrcech), Vcndor agrees to comply with all  applicahlc state s t ~ d  federal statutoty 
provisions. If a data compromise and/or id en ti^ theii occutj and is found to be lhc rc\ul( 
of Vetldor's acts or omissions, Vendor xliull ascumc u)rnpleit responsibility for 
notification of affected parties, and he liable for all  associated costs incurred by DIS or 
Purchaser in responding to or 
rise to consequential damages. 

18.5. Violation of this section by Contractor or its Subcontracturs may rcsul~ in termination of this 
rnr~trac~ arid ariy Wrlrl, Ordcr anrl demand for return of all Confidential Information, andlor 
payment of monetary damages. or penalties. 

Purchaser's Aathority and Responsibilities 

19. Purchaser Use of Master Cuotract 

19.1. This Master Coiltract may be used only by Purchasers who have a Custotricr Scrvicc 
Agrrtriie~~t will) DIS arid is 1101 5jr pcrsonal usc. Purchaser shall comply with all the 
terms and conditions of this Master Contract, including but not limited to Contractor's 
Proprietary Information. 

I .  Reference of this Master Contract Number a~tdlor Purcliase~'~ sig~lntutr on any relalcd 
Work Order ducurnent signifies agreemcril In corr~vly with I hcxc requirements. Failure to 
abide by these requirements may result in  Purchaser forfeiting the right to make future 
purchases under this or other UIS Master Contl-acts. 

20. Purchaser Wurk Order Manager 

20.1. Purcllaser shall assign a Purchaser Worh Order Manager for each Purchaser Work Ordcr. 
Thc Purchaser Work Ordcr Managcr shall bc the principal point of contact for the Contractor 
Work Order Manager and shall provide oversight of Contractor activities and perforlnat~ce 
conducted thereunder. Purchaser sl~all notify the Contractor Work Order Managcr in writing. 
whcn thcrc is B ncw Pi~rchascr Wvrk Order Manager assigned to a Work Order. 

Second Tier Chmpetition 

tInles5 Purchacer l i ~ c  a \ole sot~rce jusr~tication under the ISB ITInvcstmcnt St~ndo~tis ((see 
Ixtp rs!l\+;n;~~\ 1 ~ ~ ~ l 1 _ i . 1 r , 1 ~ , 1 1 I : ~ l i r ~  '01% J,:,)flttdifseekingPersonal Services, hasalsocompl~ed M I I I I  
OFM's sole source reyu~renlrnts (Illtr). u b t w  ,adfi;~ r!a.col P O ~ ~ L L  15.20 Ili111"15.20.60), Purchaser shall 
conduct a second tier c~,niprlitiorl ha>ed orl the spccilic rcquircmcnl5 Tor individual prctiects among 
t h c  Contractc~n \i i lh Md\~or  Clontract., in thc pci-tincnt Technical Service Category. Purchaser shall 
use the Work Request Template anached to this Contract as Schedule B to facilitate th r  acquisirion 
process. 

2 1 . 1 .  Selection Process - Purchased Services 

.-..-.-.u - 
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Ucoartrlicr~t at' Irifonnatio~~ 5cniccs 1 .: h,l:~hicr C'onlrucl# T08-MST-704 



Purchaser shall conrlucl Scconri Ticr acquisilions r)f Purchased Services consistent with 
the ISB IT Iuvestnicnt Policy and the ISD IT I~~vcstmc~nt Stundcrrds 
(1~tt1)::':isb.\r.a.cc?v,1lolicic:: 'ir: c c>tmc.nt.aspx). 

2 1.2. Sclcclior~ Process - Pcrsonal Services 

Purchaser rhall conciuct Sccond Ticr acquisilions of Personal Services consistent with the 
ISS 11'1nvcsf1cnt Policy and the ISB IT Invcsrmcnt Standards 
(I-,tt~?: i ~ h . w n , , ~ q  t yo1 i<&fit cs!!+!j:: h j n )  and cllapter 34.29 RC W and the SAAM 
chaptcr 1 5 (t~lp. \t r t  n . c l  ftl  !.n ~i.goi j ) t > : i q  I >h![ri). 

Master Contract Administration 

22. Notices 

22.1. Any notice or denland 01. other co~l~~nunicat iot~ required 01. pertrlitted to be given urtder 
ihis Conlracl clr applicable law shall bc crkctivc only i i ' i ~  is in writing and signed by the 
applicable party. properly addressed, and delivered in person, or by a recognized courier 
service, or deposited with the United States Postal Service as first-class mail, postage 
prepaid certitied mail, return receipt requested, to the parties at the addresses provided in  
this section. For purposes of complying with any provision in this Contract or applicable 
law that reqirires a "writing,'" such communication, when digitally signed with a 
Washiilgton State Licensed Certificate, shall be considered to be "in writing" or "writtetl" 
to an extcnl nu lcss ~han if i~ wcro i r ~  papcr rum. 

To Co~~tractor at: 

Mar~sai Corporation 
Attn: Ms. Aparna V. lyer 
800 1 Craddock Road 

Greenbelt, MN 20770 
Phone: (301 ) 552-5372 
Pax:: (30 1 )  552-5378 
E-mail: aiyer@mansai.co~n 

T o  DIS at: And to DIS at: 

State of Wastlington State of Washington 
Dcparlrr~cnt of Infonrlation Services Departtnent of It~fi>rrnation Scrviccs 

Attn: Master Contract Administrator Attn: ITPS Program Manager 
If'by US Posfal i#'bv Overnight I f *  by US Vu.stal IJby (hernight 

S~nlice Ct~urier Service Courier 
PO Box 42445 I I 10 Jefferson St SE PO Box 42445 241 1 Chandler Ct S W 

Olympia, W A  48504 Olympia WA '18501 Olympia, WA 985045 Olympia, W A  98502 

Phone: 360.902.355 1 Phone: 360.725.4200 
Fax: 360.586.1414 Fax: 360.753.1 673 

E-[nail: ~~~c,tdi~li~~:i&dis.\+~i.g~~v E-mail: 

or to Purchasers at the address listcd on their Wnrk Ortlcr 

111Turrnaliu11 - 1  echr~olugy ProTessio~ial Service5 
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22.2. Notices shall be effective upchl r,ecripl or filur (4) Rusiness Days after mai I i n ~ ,  whichever 
is earlier. The nolicc addrc\\ ;i.: provided herein ma) be changed b) writteri r~oticc. b' r~ven 
as prt~vidctl ahovc. 

23. lTPS Program Manager 

DIG 5h;lll appoint an ITFS Program Manager for the Information Techr~tjlr >gy Professional 
Services Program who will provide o\ersipht of the aclivilies conducted hereunder. 'l'he ITPS 
Progratn Manager shall he ttic principal cuntact for Contractor concerning business aclivilics 
uridcr ~hih Conlrilct. DIS shall notify Contr~ctor  Account Manager. in writing, i fand when there 
is a new 1TPS P r o g r ~ m  Manager assigned to this Contract. 

24. Contractor Account M~nager 

Contractor sllall appoint a Cuntrocto~ Accnuril Manager for the State's account under this 
Contmct. The Conlraclor Account Manager will be the principal poi~lt OF cot~tact for ~ h c  ITPS 
Program Manager for the duration of this Contract and will provide nt cnight of C,ontractor 
activities conducted he1 eunder. Contraclor Acununt Manager will sene as the focal point for 
busiriess matters, pcrrormancc matters, and administrative activities under this Contract. 
Contractor shall notify DIS in writing, when there is a new Contraclor Accr)uni M ~ n a g e r  assigned 
to this Contract. ' I  he Contractor Accou~~t  Manager inhrrr\ii~icin i 3 :  

Contractor tlccount Manager: Ms. Apema V. Iyer 
Addrcsh: 800 I Crdddock Road, Gt4eenbelt, MN 20770 
Phone: (301 ) 552-5372 Fax: (301)552-5778 
Email: aiyer@tnansni.cnrn 

25. Section IIeadings, Incorporated Ilacu nlclm ts at~tl  Order of Prwedence 

25.1. The hcadinr,s uscd herein are inserted for convenience only and shall not coii~rtrl (Ir ~tyec t  
the meaning or construction of any of the sections. 

25.2. Cach @(the documents listed belot\: is. by h i s  rcCcrvncc, incorporated into this Contract 
as thc7i1gh fully set fortti 1icr~i11. 

D') S~.ticduleh A, R, Cl, and I3 (as applicable): 

h) DIS' RFQQ (Exhi bit A): 

c)  contractor‘^ Kcsponse to DIS' RFQQ (Ex hihi1 R): 

d) All Contractor nr ~riariuf~clurer pi~blications, written materials and schedules. charts. 
diagrams. tables. descriptions, other written represelltat ior i~  find any cil hcr supporting 
materials Co~~tractor tnade available 10 DIS or Purrhaser and used to effect the sale ot' 
Service., ti> Purchaser. 

35.3. In ~ l i c  cvcnt of any inconsistsncy in this Contract, the inconsistency shall hc rc.;c~lved in 
the following order of precedence: 

a) Applicable federal arid stalc slatulcs. la\\<. and regulations; 
b) Sections I tt11.oupl166 o r ~ h i s  Contr;ict; 

s) Schedule A. B, 0. and O (ah applicable); 
d) DIS' RFQQ (Exhihi1 A j; 

e) Cori~raclor's Rcspclnre to DIS' RFQQ (Lxhibit U); 
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f) All Contractor or manutiict111-er pubIicatic>ns, writtcn materials and schedules, cha~ls, 
cliagt-ams, tables, descrip~iin~ls, ijthcr written representations and ally other suppor~ing 
lnnterials Conlrac~or made available to UIS or Purchaser and used to cffccl Ihe sale of 
Scrvices to Purchaser. 

This Contract, and any writfen amend~nents hereto, set fiwlh lhc cntire agreement between the 
part i t s  wit11 respect to the subjcc~ rrlattcr hereof. An}' understandings, agreements. 
reprcv:n~atir~ns, or warranties not contained in  this Contract or in a written amcilcln~cnt hereto 
shall not be binding on either party except u pro& iderl in the scclion ~itlcd Contractor 
Commitments, Warrantics and RepresenlaLirbnu. Fxcept as provided herein, no alteratio~l of' 
ally of the terms. cilrlclitionh, dclivcry, Price, quality. or Specifications of'this Contracl mill hc 
cfrcclivc without the ~ r i t t e n  consent of both parties. 

27. Authorib for Modificatio~~s a 11rl Amendments 

N u  rncxIific.ation, amendment, alteration. addition. or waiver of ariy scc~ion ur condition of this 
Contract or any Work Order under this Col~iracl shall he effective or binding r~nless it is in 
writing and sigricci by DlS antiior Purchaser's Work Order Admitlistrator, as opplioahlc, ;lnd the 
Contractor, as applicable. Only DIS shall have rhe esptrs5, implied, or apparcnf authority to alter, 
amend, modi@. add, or waive any section or condi~ioii t)l'itiis Contract. 

28. Independent Status of Contractor 

In the performance of this Contract and any Work Order. the parties will be acting in their 
individual, corporate or governmental capacities and not as agents, employees, parlilcm. joint 
venturers, or associates of one another. I'he panies intel-id that an i~idcpcnilcn f cuntrac tor 
relationship u i I I be created by this Contract and uiy Work Ortlcr. The employees or agents of one 
party shall not h deemed or construed to he the employees or agents of the other p a p  tbr an! 
purpo\c whn~socvcr, Contractor shall not make any claim of rigllt, privilege u r  bcricfi~ which 
would accrue to an employee under chapter 41 -06 RCM' 01 Titlc 5 1 RCW for any work conducted 
under this Contl+act 01. nn! Work Ordcr. 

29. Governing Law 
This Contract and arl) Wurk Order shall be governed in all respects by the law and statutcs clrlhc 
stalc of Washington, without reference to conflict of law principles. Tlic juri.;dic~ion for any 
action hereunder shall be exclusively in the Superior Courl Tor the state of Washington. I he 
venue of an! action hereunder shall bc in ~ h c  Superior Court for Thurston C'ounty or the cuullty i n  
which Puruh~ucr i s  located within the state of Washington. 

30. Rule of Cnnstructio~i as to Anibiguities 

Eiich ~ ~ t - t y  to this Contract acknowledges that such party llas reviewed h i s  rrtn~r;lct and 
pnrtic~pated in its drafting and agrees that no provision ufthis Conttacl shall hc ~-clncltrued against 
or interpreted to the disadvantage of a party bj leasor1 of such part) having or being deemed to 
have drafted, structured or dictated such ptuvi~inr~ ijr provisions. 



31. Suhcnntractors 

Contractor may, with prior written permission ti0111 Purcllaser Work C'rdcr Administra:or, enter 
into subcclntracts with third parties for its performance orany part (if Contractor's duties and 
obligations. I n  no event shall the existcricc c~f a rubcontract operate to release or reduce the lial~ililh 
of Con1 ractclr lo Purchaser for any hreach in the performance of Contractor's duties. For purposes 
of this Contract and any Work Order. Contractor agrees that all Subcon~raclors shall be held to be 
agents of Contractor. Contractor shall be liable for any l o ~ s  tjr d~mi ige  to DIS or Purchasers, 
i~icluding but not limited to pur\n~ial injury. physical loss, harassment of UIS or Pu~cl~aser's 
cn~plojccs, or violations of the Patent and Copyright Indemnificatio~~, Prrrtecti~ln r j f  

Purchaser's Confidential Inforrnntion, and Owncrsl~iplRights in Data vcctions of this Contract 
or any Work Order occasiotled by the acts nr nrni\hion\ o f  Contractor's Subcorltrscrors, their agents 
or employees. Thc Palent and Copyright lndem nification, Protection o f  Pu rcllaser'n 
Cunfidential Information, OwnershipIHights in Data, Publicity and Review uf Contractor's 
Records sections of this Contract and any Work Ordor shall apply to all Subcontractors. 

32. Assignment 

72. I. R'ith the prior written unl\*un\ uI'nlS, which consent shall not be unreasoiiably witheld, 
ronlrador may assign this Contract including the proceeds hereof. provided thal\uch 
assignment shall not operate to relieve Contractor of any oCi1:. dulic.: and obligations 
he1 eunder. nor shall such assignmen1 alTcct any rernedies available to Dl S or Put~ctiasers 
that may arix Trorri any brcach of the sections of this Contract, or warranties madr hercin 
or any Work Order including but not limited to, riglits of setotK 

32.2. DIS ma)- assign this Contract to any public agellcy, con~rnissic~r~, hoard, or the like, within 
the political boundaries of'tl~e state of Washii~gtnn, prc~vidtil that such assignment shall 
not operate tcl rclicvc Pulrhayer c ~ f  an), of its duties and obligations liereuiider. 

33.1. Tlic eccculion o r~h i r  Contract or any Work Order with Contractor is [lot in ony wak :in 
endorsement of Contractor or Uontractor's Services t ~ y  DIS or Purchaser, as applicable. 
and shall not be so con.;trued by Conlrd-nctor in  any advertising or other publicity 
inatcrials. 

2 Contractor agrees to submit to DlS or Purchaser, as applicahlc. all atlvcrtising, sales 
promotion, and other publicity rnntcrials rclating to this Contract and Services furnished 
by Con~ractclr whcroin DIS or Purchaser's name is mentioned. language is used, or 
Internet links are provided frorn which the connectiotl of DIS or Purchahcr'.: name 
therewith may. in LIIS or Purchaser's iudgtnent, be inferred c~r i~nplictl. Contractor further 
agrees 11ot to publish or use such odvcrli\ing, sales promotion materials. publicity or the 
likc thrtlrlgh print, voice. the !h orld Wide Web, or any other cornmut~icatio~~ media i r i  

existence or hereinafter developed without the express wr irtzll conserlt or DlS clr 
Purchaser, as applicable, prior to such use. 

34. Hcvicw o f  Contractor's Recurds 

34.1. Contractor and its Subcontractors shall maititail1 books, records, docurr~e~its arid olhcr 
evidence relating to this Contract. including but not limited to Mii~torily ar~d Women's 
Business Ellterprise pa~ticipation, protectior\ 3rd use ~ ~ P I J ~ C ~ X S C Y ' S  Confidential 
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Infomation, and accou~~tit lg procedures and praclicck which sufficiently and properly 
reflect al l  dirccl and inclircct costs of any natilre invoicrd in the perfom~rttice of this 
Contrad. Contractor shall retain all such records for sib (6) yenis ailet the expiralion or  
termination o f  this Contract. Kecords involvitig matter:. in litigatior~ rrlalcd Lo  his 
Contract shall be kept for either one ( I )  year hllowing lhc termination of litigation. 
including all apljcal<, o r  *it  (6) ycars from the date of  sxpir~t ion or termination of this 
Contract. lxhichever i q  later. 

34.2. A11 such records shall be subject at reasoriable ti rrlcs and upon prior notice to 
exa~t~irlatiotl. inspection. copying. o r  audit by personnel so authorized by the D1S Master 
Contract Administrator, and/or the Office of'the State Auditor and federal officials u) 
aurhorized by law, rule. regulation or contract, when npplicahlo, a l  no additional cost to 
the State. During this Cilntracl's Tcrrn, Conlractor shall provide access to these i te~ns  
hit hin Thurston County, Washington or the county where Purchaser is locntecl. 
Contractor shall be responsible for ally audit exceplions itr rlisnl lowed costs incurred by 
Contractor or any of its Suhcon~raclors. 

34.3. Coritraclor shall incorporate it1 its s~ibcontracts this section's records t.etclition and review 
requirements. 

34.4. It is agreed that l ~ o h s ,  ~zcotds,  docutnents, arid othcr cvidcnc-c uf accounting procedures 
and practices relnlud to Con t rx~or ' s  cost structure, including overhead, general atid 
administrative expense5. and profit factors shall be excluded trot11 Purchaser's review 
unless the cost or any other mallte~ial issue under this Co~ltract is calculated or dcrit cd 
fiom these factors. 

General l'rovisinns 

35. P a i e ~ ~ t  and Copyright Indemnificatiuo 

3 .  I Coiitroctor, at its expense, sllall defend, iudel-t~nify, and savc DlS and any Purchaser 
hannless tYonl and againsl any claims against DIS or Purchaser that any Work Product 
supplied hereiintler. or  Purchaser's use of  the Work Product within the terms of'this Contract 
or  any Work Order. infringes all! patent. copyrigl~t. utility model. i ndu\lri;l l tlc3ign, mask 
work, trade secret. trade~ttark. or othcr similar proprietary right of a third party L+ orldwide. 
Cnntraclt~r shall pa) all cVi)r\r o f  ~ c h  defense and settlement and any penalties. costs, 
damages and attome) s'  fees awarded by a court or incurred bq DIS or  Purclinurr pmvidcrl 
that UIS or  Purchaser: 

a) Promptly t~otifies Corltracli~r i r i  wri~ing orlhc claim, b i~ t  DIS' or Purchaser's failure to 
provide timely notice shall only relieve Contractor frarn its indemniticatiotl obligations 
i f  and to the extent such late riotice prqjudiced the ilefer~se or resulted in iricrra.scd 
experisr 13r. loss to Contraclor; and 

b) Cooperates with and agrees to use its b r ~ t  effons to encourage the Otrice oftlte Attorney 
General of Washington to grant Uotltrtlctur sole control of the defense and all rclaicrl 
settle~nent negotiations. 

35.2. If such claim has occurred, or in  Controclur's c>piriion i s  l ikdy t i )  occur. Purchaser sgrees to 
perrtlit Contractut., a1 ils optior~ and cxpcnsc. cithcr ti> procure for Purchaser thr right to 
ct>rilinuc usirig (tic WorL Pn~(luct or  to replace or modify the same so tha t  they become 
noninfringing and fiinctiona! ty equi~altnt. If use of the Work Product is enjoined bq a court and 
Contractor determines that none of these alternatives is reasonably inailable. Contt-actor, at its 
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risk :ind expense. will take back the Work Product and providc Purchaser a refirnd equal to the 
erltirt amount Purchaser paid to Contractor Tor Contractor's provision of the Work PI-oduci. 

35.3. Contractor has no liability for an): clain~ oI'irirringcment arising solely from: 

a) Contractor con~pl i ance w ilh a? rlcsigns. specifications or instructio~~s of' Purchaser; 

b) Mudilicatit>ri t)f  the Work Product by Purchaser or a third party witho~~l lhz prior 
knowledge and approval of Contractor; or 

c) Use of the Work Product i r i  way nu1 spcci f ied by Conrractor; 

u ~ l l e s s  t h ~  clairn srosc against Contractor's Work Product indeperiderilly or  any of these 
specified actions. 

36. Savc Harmless 

Contractor shall defend, indemnify, and save Dl S and Purchawr harmless from and against any 
clsimj. including reasouable attor~leyz' Cccb resulting from such clairns, by third parties fur an! or 
all injul.ies to persotl.; or dfimage to prc~perty of such third partios arising from intenlional. willful 
clr ncgligcnl sctc OK omissions of Contractor. its officers, employees, or agcnts. or Subcontractors. 
their officers. employees, or agents. Contractor's obligation to defend, indemnify, and save DIS 
and Purchaser hannlrss shall 1101 hc cl im inaled ur reduced by any alleged concurrent DIS nr 
Purchaser ncgligoncc. 

lnsurunce 

37.1. Contractor shall. during the telm of ' t l~is Master Conlracl. maintait~ in full force and etfect, 
the following i ~ ~ s u ~ ~ a ~ l c e :  Commercial Gcncral Liability insurance covering the risks of 
budilq i r~ ju r j  I including death), property damage and personal i ~ i  ury. including coverage 
for contractus1 liability, with a limit ofnot less than 91 million por occvtlrrence $2 million 
general aggregate, with 110 deductible. 

a) Contractor shall pay pr.erniums on all insurance policies. DIS shall be named as nrl 

additional insurcd on  the general liability policy required in subsectiorl38.1 above. and 
Contractor shall provide a copy of the policy endotscmun~(x) designating Dl S as an 
additional named insured. Such pol icich shall also referenre this Contract tiuinber T08- 
MST-704 arid shall havc a cnndition that they not be revoked by the insurer u n t i l  hrty- 
five (45) calendar days after notice of inrcrided revocatition thor~orshidl have been given 
to HIS b! the insurer. 

b)  A11 insurat~ce required i r i  78.  I above and provided try Contractor sliall be primary as ti> 

any ( 1 1  hcr insurance or self-insurance progrrtrils aftordecl to or ~nairilaincd by the State 
and shall include a severability of interests (crnss-liability) provision. 

c) Uontnctor shall furnish tu DIS ctlpic5 of cer-tificates and endorsernznts of all required 
insurance within thirty (30) calendar days of this Contract's Efrectivc Dalc, and copies 
of renewal c.ertificates and endorseinen~s of dl requircd insulance within thirty (30) 
calei~dar days after the rencwal dalc. These certificates of insurance must expres~ly 
indicalc cnmpli;lnce with each and every insurance requi~,ement speci l icd in this scction, 
Failurc to provide evidmce of coverage may, at DDIS' sole option, rcsull in t l i iq  

Contract's termination. 

37.2. Contractor nlay be required by Purchmzr to carry iosutance covcragc in  atidition to the 
Master C'on~ract requirement above. For example. Purchaser may req~~ire Contractor to 

-- - 
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pn~vide Professional Liability krrors slid Omissions ir~surancc fi)r PersanaI Services 
Work Orders. 

a]  Ally ailditiotlal insurnncc rcquirud by Pl~rchaser shall be stated in Purchnser':, Work 
Requchl arid subsequent Work Order. 

b)  Contractor shall provide insurance certiticalicln lo  he Purchaser under a Work Order 
when requested. Fail urc lo prc~vidc evidence of cokerage may, at Purchaser's sulc 
option, result in  termination of the Work Order. 

7 Contractor shall include all Subcontractors as i~isurcd under all required irlsurance 
policies, or shall tirimis11 separate certi ficatw c~ T insurance and endclrsenle~lts for each 
Subcontractor. Su bcuntraclor(s) zhnTl cc,mply fi~lly with all insurance require meills sla~cd 
hereiri. Failurc of Suhcontractor(s) to cornply with insura~~ce requirrmuiith tlncs not limit 
Contr;lctarAs liability or responsibility. 

37.4. Contractor shall acquire required i~lsurarlcc rrom an insurancr carrier or carriers licensed 
to conduct business in  thc sbalc of Washington and having a rating of A-, Class V1 I in 
better, in the most recently published edition of &.st 'A Rcporrs. In lhc went of 
cancellation, non-renewal. revocation or nthcr ~crminetion of any insurance coverage 
required by this Conrrua, Ct~n~r:ictor shall provide written notice o f  such to DIS wilhin 
(jnc (1 ) Business Da!- of Contractor's receipt of such notice. Failure In buy and maintain 
the required insurance may, at DIS' solc option, rcsult in this Contract's termination, or at 
Purchaser's option. result i n  a Wr~rk Order's termination. 

37.5. Ry requirir~g inhitr~nce, neither DIS nor Purchaszr represents that coterage arid l i ~ni\.; 
will be adequate to protect Contractor. Such coverage and lirnils shall not limit 
Contractor's liability under the indernnilic~ and rcimbunements granted to DIS or ally 
Purchmer in    his Co~itracl or any Work Order. 

38. Industrial Insurance Uoveragc 

Prior ro performing work undcr thiv Contract, Contractor shall provide or purchase irldustrilil 
insurdncc coverage for its employees, as may be required o fan  "employer" as dcfincd in Title 5 I 
RCW, and shall maintain full compliance wit11 Title 51 RCU! during Ihc course of this i'ontrazt. 
D1S or Purchaser wi l l  uot be rajponsible for paymcnt of incli~strial insurance premiums or t'ur any 
other clairri or hcncli~ fur Cnntmctor, or any Subcontractor or sn~ployee of Contractor ~ t ~ a l  might 
arise under the industrial irisura~ise laws during the perthrrnarlcc. clrdulics and services under this 
Contract. 

39. Licensing Standards 

Contractor shall cornpl y w ilh a1 1 applics ble local. state, and federal licensing, accreditation and 
registration reqiti rements and standards necessary in the performance of this Conlracl. (See. for 
example. chapter 14.02 RUW for state licensing requircmcr~h and definitions.) 

40. AII ti t rust Violations 

Contractor and Purchaser ~rcugnize that, in actual economic practice,  overcharge^ rchulling from 
anritrust violations are usually borne by Purchaser. Therefore, Contractor hereby ahsigr~s Lo 
Purchascr any and all claims tbr such overcharges as to goods arid Scrviccz pui-c.h;lc;ed in 
cotinection with this Colttract or any Work Order, cxccpt as t i )  overcharges not passed on to 



Purchaser, resulting ti0111 antitrust vioIatiotis c l>~l i~nc~\~ing after the date ofthe bid, quotation. or 
other event estahl ishir~g lhc Pricc undcr this Contract or any Work Order. 

41. Cumpliance with Civil Rights Laws 

During [tie performance of this Cnntrilct ar~d ariy Work Order. Contractor shall comply with all 
federal arlcl applicahlc slatc nondiscrimination laws, including but not limited to: Titlc V11 of the 
C i ~ i l  Rights Act, 42 U.S.C. 5 121 01 ct iey.: the Americans with Disabilities AcI (ADA): and Title 
49.60 KUW. Washingtoll Law Against Disctin~irratic~n. I r i  ihc event of Contracror's 
noncompliance or refusal 10 comply with any nondiscrimination law, regulation or policy, this 
Contract may h r  rescinded, canceled, or terminated in whole or i n  part under ~ h c  Termination 
for Default sections. and Contractor ]nay be declured inrligi hlc for fi~rther contracts with the 
State. 

42. Severability 

Ifarry terrrl or cnndilion orlhis Clontmct or the application thereof i~ held invalid, sucll invalidiiy 
shall not affect other terms, conditions, or applications which can hc givcn crrcct without the 
invalid term, condition, or application; to this rrid 1hc Icrrnh and conditions of this Contract are 
decla~ rd srvrrahlc. 

43. Waiver 

Waiver of any breach (>Tar~) icml or condition of this Contract shall not be deemed a waiver of 
any prior or suhscrll~cilt breach. No term or condition of this Contract shall be held to be waivcd, 
modified, or deleted except by a written instrument signed by the patzirs. 

44. ' h a  tmcn t of Assets 

44.1 . Title to all property furnished by Purchaser shall reo~ain in  Purchawr. Tillc to all pmpeq  
turnished by Contractor, for which Conlractor i s  entitled to reimbursement, other than 
rcr~lal p;~ymcnls. under this Contract or any Work Order, shall pass to and vest in  
Purchaser pursuant to the Ownership/Rights in Data crctiori. A s  uscd in this section 
Trcatn~cr t of Assets. i f  thc '-prtlpx-Lqm i 5  Contractor' % proprietary, copy righted, patented, 
or tradcmarkcd \* orhs, on14 the applicable license. not title. i s  passed to and vested in  
Purchaser. 

44.2. Any Purchaser property fur~lisl~ed to Contractor shall, unlcss o~ti~r\visc prmided herein 
01. approved b) Purchaser, he uscd only for  the performance of this Contract or any Work 
0i-dc.r. 

44.3. Contrnctor shall be responsible for any loss of or danlage to property of Purchaser that 
results from Contractor's negliget~ce or that results Frtrrn Contr~c~or's failure to maintain 
and administer rhat prnpcrty i II accnrdancc with sound management practices. 

44.4. IJpcln loss or dcslrudion c~f, or damage to any Purchaser property. Contractor shall notify 
Purchaser thereof and shal l  take all reasonable steps to protect that property from further 
damage. 

44.5. Contractor shall surrender to Purchaser all Purchaszr property prior to cumpletiutl. 
termination, or cancellation of any Work Order. 
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44.6. A11 reference to Contractor under tllis section sl~all a l ~ o  include Contractor's employees, 
agents, or Subcor~traclorh. 

45. Contractur's Proprietap Information 

Contractor acknol* Irilges that DIS and Purchaser are subject to chapter 42.56 KCW and that this 
Contracl and all> Work Orrlcn shall he a public record as defined in chapter 42.56 RCW. Any 
specific information rhat is claimed by Contractor to be Proprietary Inforrnaliun rnmt he clearly 
identitied as such by Contractor. To the extent cor~sicter~t with chapter 42.56 RCW. UIS and 
Purchaser shall maintain lhc con fidcnt ia lity of all such information marked Proprieta~y 
Inhrmation in  their possession. If a public disclosurz request is made to view Cnntrdctor'\ 
Proprietary Information. DIS or Purchaser, ar applicable, will rlclli Ty Contractor of the request and 
ofthe date that such records will be rclcascJ lo thc rctli~ester unless Contractor obtains a court 
urrler from a court of competent jurisdiction enioining that disclosure. If Contractor Fiils tn obtain 
the court drder enjoining disclosul+e, DIS or Purchaser. as applicahlc, will release the requested 
int'ormntior~ 011 the date specilicd. 

Disputes and Remedies 

41,. Ilispu tcs 

46.1. In the event a bona fide dispute concerning a question ut'tjct arises between Contractc~r 
and Purchaser and it canilor be resolved between the parlics or by thc 1TPS Program 
Manager, either patzy rrlay initialc lhc disputc resolution procedure provided herein. 

46.3. Tt~c ir~iliating party shall reduce its description of the dispute to writing and deliver it tn 
the responding party. 'l'he responding party sliall respond in writing within fi\:u ( 5 )  
Busitless Days. The initiating party sllall I~avc live (5) Business Days to review the 
rcsponsc. 1 T aflcr lhis review a resolution cannot be reached, both parties shall have five 
1 5 )  Dusiness Days to negotiate in good faith to resolve tlie dispute. 

3) If the dispute cannot be resolved after five (5) Busincx\ Dayh, a Dihpute Resolution 
Panel rnay he rcquchtcd in writing by either party who shall also identify the first pallel 
member. Within five ( 3  Uusiness Days of receipt of the request, the other part?; will 
designate a panel membzr. 'l'hose two panel inembers 1% ill appoint a third individud 10 
the dispute ~+esolution panel within the next fivc (5) Rusincss D h y s .  

b) The Dispu~c R t s o l u ~ i o n  Panel will rcvicw the written rlescripiians of the dispute, gather 
additional information as needed. and render a decision on the dispute in the stlortest 
practical time. 

c) Each part) shall bcar lhc co\t Tor i l x  pnncl rnernhrr and its attorneys' fees and share 
etluallv the cost of the third panel member. 

4 6  Uoth parties agree to exercise good fairh in dispute t.esolution and to settle dispulos prit~r It) 

using a Dispute Resolution Panel whene\:cr pn+sihlc. l lnlcss irreparable harm will rzsulr, 
nci~hcr p;irly shal l  commence litigation against the other before the Dispute Kesolution Pailel 
has issued i ts decision on the matter in  dispute. 

46.4. Purchaser and Contractor agree that, the existence of a dispute notwithstanding. they will 
continue without delay to carry oitt sll their respective respo~isibilities unde~ this Contract 
that are not affected by the dispute. 

P 
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46.5. If the subject of rhe dispute is the amount due and payable by Purchasrr lijr Services 
being pro\ ided by Contractor, Contractor slwl l corilinuc providing Services pending 
r-esolution of the dispute providcd Purchajcr pays Contractor the amount Purchnser. in 
good faith, hclicvch i z  due and p;l able. and places in escrow the difference betwccn 5uch 
amount and the amount Contractor. in good faith. believes is duc anti 

47. Nan-Kx-clusivc Hcmcdies 

The rrinedies provided for in this Contract shaII not be excl usivc bul are in addition to all other 
re~lledies available under law. 

48. Liquidated Damages 

Liquidaled Damages may hc applicable under Purchaser Work Orders. Pul+chaser shall incl udc 
any Liquidated Damages clause in their respective Work Order. 

49. Failure to Pcrfnrm 

If Contractor fails to pet4form any substantial obligation under this Cotltracl or any Work Order, 
DIS and/or Purchaser, as applicable, shall give Conlraclor wrillcn nolice of such rai lutne to 
Perform. If after thirty 13fl) calendar  day^ from the date of the written notice Contmctor still 11, 
not performed. then Dl 5 or P~rrchaser may with hold a11 ~noilies due a~ld pnyal)lc lo Contractor, 
without pellalty to DlS or Purchaser, u t ~ t i l  such Fail urc lu Perform is cured or othenvise resolved. 

50. Limitation uf Liability 

50.1. The parties agree that twither Corilracrur, DIS and Purchaser shall be liable to each other, 
repal.dless of the forrn of actirjn, Tor consequential. incident~l. indirect, or special 
damages except a claim related to bodily injury or death, or n claiill or demand bawd on 
U~vach  of j j<.>ccur~tv o t  1l11 Systein. 01 a patent. copyrigllt. or olhcr inlcllectual property 
right it~fringen~erit, ir i  which caw liahilily shall hc ;is uet forth elsewhere in this Contract 
or  rcla~cd WorL Ortler. This section does not modify any sections regarding liquidatecl 
damages or any other cor~ditions as are elsewhere agreed to herein betweeri ttic ics. 
The damages speci tied in  the sections titlcd Term inntion for Default and Review o f  
Cnnlmctor's Recur~ls arc not conse 1 ential, incident I ,  indire t special dainages as 
t h a t t e n i s ~ ~ s e d i n t h i s s e c t i o n . , ~ f l ~ _  ~ [ Z Z [ ~ ~ @  

50.2. Contractor, HIS or Purchaser shall not be l iable fbr darnagcs arising from causes beyond 
the reasunal>le corltrol and wilhoul thc rcspcctivt. faul t  or negligence of Contractor, DlS 
or Purch;lrc.r. Such causes may include, but are not restricted to, acts of God 01. of the 
public enemy, acts of a governmental body other than DIS or Purchaser acling in either a 
sovereig~l nr. contractual capacity. war, cxplosinns, fires. floods, earthquakes, epidemics, 
quarantine restrictions. strikes, freight embargoes, and unusually severe weather; but in 
every case the delays must be beyond the reasonable cot~trol nnd witJiout ra~~l t  or 
negligence of Contractor, D[S, 0 1 .  Purchaser, or ~hcir respective Subcontractors. 

50.3. I f'delays are caused 13) a Subcotitractor withoul i t s  Fa~ll~ or negligence, Contractor shall not be 
liable for dnrnages flnr such dulayu, irnlcss the Services to be performed were obtainable an 
mmparahlc t c r m h  Tri)m other sources in  sufficient time to permit Contractor to meet its 
required performance schedule. 
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50.1. Contractor, UIS or Purchaser shall not be liable for personal i n j u ~  to the another pal-& or 
damage to another party's propem except personal injur?; or d n ~ ~ ~ a g u  lo prc~pcrty 
proxirna~cly causcd by such party's rcspcct ivc fdult or negligence. 

Master Contract Termination 

51. Termination for Default 

51.1. If Contraaor violates any ~naterial tern1 or co~tdiriotl ut'tllis Contract ot. any Work Order. 
as applicable. ot. fails to fulfill i r ~  a tirrlely ar~d pr(1pc.r rrlarirlcr ih malcrial obligations 
undcr  hi.: Con1 rhci. or any Work Order. as appl icahlr, then the DIS Master Contract 
Administrator or Purchaser shall give Contractor itritterl notice of such failure or 
violation, and the failure or violation shall be cor~rctrd by Contractor within thidy (30) 
calcnciar days or as r11ht.l-nisr agreed. If such hreach is not capable of cure within thirty 
(30) days, Contractor must commence cure within such thirty (30) day period and 
diligelltly pursue co111p1etio11 of sucli cure. It' Cor~trnctnr'~ hilurc ar violation is not sn 
corrcctetl, [his Contract he tem~inated immediattly by written notice from DIS to 
Contractor, or a Work Older ma be terminated by written notice to Contractor from 
Purchaser. 

51.2. I n  the event ofterrninalioil of a11 Orilcr by Purchaser or this Contract by D1S. 
Purchaser nr Dl S shall hat e the right to procure the Services that are the subject of tli~s 
Contmct on the open market and Contractor shall be liable for all datnages. includi~~g. hul 
not li~nited to: (i) the cost difference between thc nrigirial Mastcr Contract price for the 
Services and the replacement costs of such Services acquired from another vendor; ( i i )  i f  
applicable. all administrative costs directly related to the replacement of the Work C)rdcr 
or this Master Co~tract. such as costs of cornpeti ti vc bidding, mailing, atlvertising. 
applicable rccs, chargc5 or pcriallics, slaff timc costr; and, (iii) any other direct costs to 
Purchaser or DIS resultitig from Contractor's breach. L)IS and Purchaser sliall have the 
right to deduct from any monies due to Cot~trxtor, or that tllereaffer become due, an 
anloulit tor danlages that Contractor will owe DIS or Purchaser Tor Conlractr)rlh default. 

S1.'1. 1fcitht.rDISorPurch:i~cr~icil~~c~an~malcrialtermnrconditionofthisContractorany 
Work Order. as spplicabfe. or fails to fulfill in a timely and proper manner its obligatio~ls 
under this Contrast or a Wo1.k Order, as applicable, then Contractor shall give D1S nr 
Purchaser. a5 apprtlprialc, \%rillor! rlolicc or such failure. which shall be corrected by DIS 
or Purchaser i s  i thin thirty (20) calendar days. or ;is otherwise agreed. If such failure to 
prrfoi~ii i s  nor so cc71'ttcted. Purcl~aser's Work Order may be terrninatcd by wri~~cn notice 
l'rvni Corilmctor IO Purcharcr or, it' appropriate. this Master Contract may be terminated 
b) lxrinen notice from C'nntraaar to DIS. 

51.3. I f  the tsilure to Perform i s  without the defaultirlg pasty's cotitrol, thult, 01 r~epliger~cr, the 
termination shall be deemed to be a Tcrmi~iation for Convenience. 

51.5. Tl i issrct ionst inl lnotapplytoar~y fa i lurc(s ) Ic~ycr l i~mlhat  rcsu l ts f rnmthewi l t f i~ lor  
negligent acts or omissions of the aggrieved party. 

52. Termination for Convenience 

1 When, ar tlie sole discretiot~ of DIS, it is in tile best interest of  the SI~IC. DIS rriay 
terminate th is  Contract. in  whole or in parl, by rourtccrl (14) culundar d ~ y h  wrillcn notice 
to Contractor. 



51.2. Purchaser may terminaiu a Work Ordcr upr)n fo~rrtcen ( 14) calendnr da, s written notice 
to Contractor. If a Work Order is so terminated. Purchaserr; are liable 0 1 1 1  for pa) rnenrs 
for Services received and accepted by Purchaser prior to the effective date of t e ~  mination. 

53. Termintltiun for WithdrawaI of Authority 

In the event that DIS' or Purchaser's authority to perform any of its duties is  withdrawn. ~educed, 
or IimilciI i n  any way afler thu corntncncement of this Conlrac~ or m y  W i d  Orrlcr anrl prior t { j  
normal completion. DIS may terminate this Contract, or Purchaser may terminate its Work 
Order(s), by seven (7) calendar days written notice to Contractor. No penalty shall accrue to DIS 
or Purchaser in  the event this sectioti sl~all be exercised. This section shall not he cr)n.;trucci t o  
permit DIS to terminate this Contract, or Purchaser to terminate any Work Order. in  order to 
acquire similar Services from a third party. 

54. Termination for Non-Alloca tion of Funds 

Lf funds are not allocated to DIS to coiltinue this Contract, or to Purchaser to comit~ue ally Wal k 
Ordcr. in  any T~llurc pcriod. DIS may tcrminatc this Contrdc~. cir P11rcha3cr rnay trnnitrart. an) 
Work Order by thirty (30) calendar days written notice to Cor~tracror or work with Contractor to 
arrive at a n~utually acceptable resolution of the situation. Dl S or Purchaser will not be obligated 
to pay any furrher charges for Services includi np the net remainder uf agreed to corlseculi vc 
periodic payments remaining unpaid hc? ond thc cntl of the then-current period(s), DlS or 
Purchaser agrees to notif) Contractor in uriting of such non-allocation at the earliest possible 
time. No  pennlt! shall accrue to UIS or Purchaser in  the event this section shall be exercised. 'l'his 
\cc.~ii~n \hall no1 hc cn~~~t rucd  10 permit DIS to terminate this Contract, or Purchaser to terinir~alc 
an) Work Order. in c~nler to i~ctluirc similar Scrviccr from a third party. 

55. Tern~i~~ation for (:nntlict of In tcrcst 

LltS may trnninats this Contract. or Purchaser may terminate any Wok Order, by written notice to 
Contractor it'D1S crr Purchaser determines, after due notice and exainination, that any party has 
viul;l~crl chap~cr 42.53 RCW, E~tiich it1 Puhlic Scrvice, or any olher laws regarding clhics in puhlic 
acqilisitions and procurement and performance of contracts. In the event this Contract or any Work 
Order is so ter~iiinated. UIS or Purchaser, as applicable, shall be entitled to pursue the saine 
rcniur1ic.s agair~sl Contractrrr as i t  could pursue in  the evetlt Cotltractor breaches this Contract ur  any 
Work Orclsr. as applicable. 

56. 'rcr.nlinati~ln Procedure 

56.1. Upon termination ofthis Master Contrad or any Work Ordcr, DlS and Purchaser, in 
addition to any other rights provided in this Master Contract and applicable Work Order, 
[nay rrquirr Contrncto~ to del i b  er to Purcllaser any property specifically produced 01. 

:~cquil.ed ti\r ~hc. pcrronnancc t>rsuch part (]I' lhih Maslcr Contracl or Work Order as has 
been terminated. The: sect ion titled Treatment of Assets shall apply in such property 
transfer. 

56.2. Unless otherwise provided herein, Purchaser shall pay to Contractor the agreed-upon 
Price, if separately stated. for the Services received by Purchaser, provided that in no 
cvcnl shall Purcl~aser pay to Contractor an amount gl-eater than Cotlt~+actor would have 
becn cnlillcrl 10 iC~hih Ma5ter Cunlract or Work Order had not been terminated. Failure ro 
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agree with such detertninatiotl shall be EL dispute within lhe rncaning of lhc nirzputes 
section of this Master Contract. Purchaser may withhold from any amounts due 
Contractor such sum as Purchaser determines to be necessary to protect Purchaser f i o ~ n  
potential loss or liability. 

56.3. Contractor shall pay aillounts due Purchaser as the result of termination within thirly (30) 
calcrldar days o r  t~c>licu o r ~ h c  arnourils due. If Contraclor Fdils 10 makc lirnely payment, 
Purchaser may charge interest on the amounts due at one percent ( I  %) per month until 
paid it1 full. 

57. Covenant Against Cuntingent Fees 

57.1. Contractor warrants that no person or selling agency has been ernployud or rct ainod lo 
solicit or secure this Contract or any Work Order i~pon any agreement or ~mderstanding 
for a commission, percentage, brokerage, or contingent fee, except bona tide e~nployees 
or a botia tide established conlnlercinl or selling agency of Cnntwctor. 

57.2. In thc cvcnt r1onlrxtr)r hrcachcs 1hi5 scdion, DlS shall havc ~ h c  right to annul this 
Contract without liability to DlS, and Purchaser shall have the right to either annlrl any 
Work Order without liability to Purchaser or, in Purchaser's discretion, deduct from 
paytnents due to Contractor, or otllerwise recover from Contractor, the full amount of 
such commission, pcrccntagc, hrr~kcragc, clr conlingcnl fcc. 

Activity Reporting, Administration Fee & Performance Reporting 

58. DIS Master Cuntract Adrninistratiun Fee and Cullection 

58 .  I .  All purchases made under this Master Contract are subject to a Dl S Master Contract 
AJminislralion FCC, c ~ I I c c ( c ~  by Contractor and rcmitlcd lo DIS. 

58.2. The Master Contract Administration Fee is two percent (2.0% or .02) of the purchase price 
for Work Orders valued up to $ 1  million dollars, and will be one percent ( 1  .O% or .O 1 ) for 
Work Orders valued at, or exceeding. $1 111il1 iotl dollars. The purchase price is defined as 
topal invclicc pricc Icss salcs lax. 

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

58.4. Conlrac~or shall hnld thc Maslcr Coritracl Adrniriislralion Fcu i n  bus1 fi>r DlS unlil t hc  Fccs 
are remined to the DIS Master Contract Administrator, along with the Master Contract 
Activity Report. 

59. Activity Reporting 

59.1. Contractor shall submit to the DIS Master Contract Administrator a quarterly Activity 
Report of all Services purchased under this Master Contwct. The report shall identify: 

a) This Mastcr Contract numhcr: 

b) The month in which thc purchases r)cc~lrrcrI: 

c) Each Purchaser, identified by state, lordl or educational cntity, anti cach Work Orcicr 
for each Purchaser makin2 purchases during the reporting quarter: 
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I j Thc loial arrlourlt or rnoticy rcccived (excluding salcs lax) for cach Work Ordcr Tor 
each Purchaser: 

e) The DIS Master Contract Administration Fee for each Work Order for each Purchaser; 
t) '['he sum of money received (excluding sales tax) for all Work Orders for each 

Purchaser and for. all Work Orders tor all Purchasers: arid 

g) The ~otal amount o r ~ h c  nlS Maslcr Cr~nlracl A Jministration Fee. 

59.2. Keports are required so be submitted electronically, in the Microsoft Excel format 
provided by DIS. Reports are to be sent electronically via E-mail to: 
j~-ir;jdni iii(ii;(li~,\~ :,j iL(>y 

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

For activity in the months: Report & FCC Duc: 

Sanuaty, Februarv, March April 15''' 

April, May, June July 15"' 

July, August, September October I _irh 

October. November, Decetnber Janua~y 1 5'h 

59.4. Thih rcporl rrlay hc corrcctcd or. ~rlodified by thc DlS Master Cor~tracl Adminihtrator wilh 
subseqi~ent written notice to Contractor. 

5 . 5 .  Activity Reports are required even if no activity occurred. 

59.6. Upon request by DIS, Contractor shall provide, in the fonnat requested, the contact 
information for all Purchasers during the Tern1 of the Master Contract. 

60. Electronic Funds Transfer 

When agreed by DIS atld Contractor. the DIS Master Contract Ad~ninistration Fec can bc paid 
through Electronic Funds Trans fcr (EFT) lo an A utomatcd Clearing House (ACH). Contractor 
can utilize the ACH Debit option, which is an arrangement between the Contractor and DIS' 
bank. Co~~tractor initiates the action, specifying the amourlt of funds and the et'fective date of 
payrncnl. On the effective date, the funds are withdrawn frotn Contractor's accounl and 
transferred to the DIS account. Contractor will he provided by separate instrument the DIS 
account information and a toll-free number to initiate the quarterly transaction. 'I'here is no cost to 
Contractor. 

61. Failure to Remit ReportslFees 

61.1. Failure oTConlraclor lo rcmil thc Mastcr Contrad Activily Rcport together with the 
Master Contract Administration Fee may be considered a failure to perform on the part of 
Contractor, which inay result in DIS terminating this Master Contract with Contractor. 

61 - 2 .  Failure ot'any Purchaser to pay the Master Contract Administration Fee may result in a 
Purchaser forfeiting its right to purchase fro111 this Master Contract. Contractor sllall 
rloti fy thc Dl S Contract Administrator when any Purchaser fails to pay the Master 
Conlrad Arlminislralic~ri Fcc. 
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61 -3. Thc D[S Corilracl Adn~iriislralor will nti~iry Conlractor o f  a n  Purchaser who has forfeited 
its right to purchase under this Master Contract. After such notification. any sale by 
Contractor to a forfeiting Purchaser may be considered failure to per tbrm I)! Cori~rac~or. 

61.4. If the perfor~natlce issues are resolved, DIS. at its option, ma) rcin\ldlc. ;I  Cr~nlractor's 
parlicipaliorl or a Purchaser's right I[)  pi~rchasc. 

62. Periodic Contractor Performance Evaluation and Report 

63.1. Purchescrs will periodically cvaluatc Contractor's Performance in a Contrastor 
Performance Report. The report is designed to evaluate impacts and outcomes achieved 
as a result of Contractor's delivery of Services, inform Contractor of their pzrtbs~nn~icr 
strengths and weaknesses, and aid Purchasers in referrals. Each cvalu;j~icln wi l l  include an 
assessment of  thc Contractor's efforts toward achieving Purchaser's cltjectives. 

2 . 2 .  DIS will provide copies of Purchaser Contractor Performance Reports to Uontractor. 

62.3.  It'D1 S receives three (3) or tilore negative perfirrnance reports from Purchaset.~ in a one 
( 1  ) year. period during the Term uC h i s  Corilracl, arid Conlrxtor rails lo provide. in DIS' 
sole opinion: adequate remedy, this Contract may be terminated. 

62.4. UIS will consider such evaluations when determining administrative actions including 
but not limited to  extending the Term of this Contract. 
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Master Contract Execution 

63. A~c thor i ty  to Bind 

I he signatnrim to this Co~i tncr  represent that they have the authority to bind their respective 
orgo~lizatio~is to this Collr~act. 

Thir Contncl IW) he e\ecured in counterparts, in a single original, ol.duplicate original:. As 
applicahlc. 'act1 eoullccrlrarl or cacl~ duplicak rhall hc tlccmcd an original copy of t h ~ s  Contract 
slgned by each p a q .  for all purposes 

The panies agree (hat this Contract may be executed by facsimile signature, and shall be ett'ective 
as of the dare of such facsilnile sipnatn~e. If executed by fasimile, the pnrties agree la providc 
original signature 1iag.e~ witl~in i t n  ( 101 husincss days oTPdcsinlilc cxccolion. 

Irr Witness Whererfi Ihc parties hcrclo, having wad this Contrnut in its entirety. including all attachments, 
do agree in each and every particular and have thus set their hands hereunto. 

Approved 
State of  Washington 
Department of Information Services 

Approved V 
Manvai Curporation 

n 

Kolmd Rivera 

Approved as to Form 

State of Washington Contmctor's LlRl N ~ ~ ~ n h e r :  
O f i a  orthc ALLomcy General . ..... -~ 

M2708 1 .?-I 

Rim or Tyv Nnme 

Assi\t;int Allomcy Crcncral 
, litlr Date 



Schedule A 
Pric E L i ~ f  

As of July 1,2007 

for 
Mastcr Contract Number T08-MST-704 

with 
Mansai Corporation 

Mansai Corporalion i s  au~t~ori/cd ti) ~lrovide only the Services identitied in this Schedule A at or brluw 
the Not-To-Exceed 1 Iourly Rates (Prices) set forth in this Schedulc A ~rndcr  his Conrnlc.~. 

State n f  W'a~hinpton Scl~edule A I ~ ~ f i ~ r ~ n s ~ i u n  Trchnnlop Ptofessir~nal Services 
1)cpartmcnt oTInhmuliur~ Serb ices Maftrr C'ot~rract I OY-RZS 1-704 

Srrv ire(s) 

1 .  IT Funding Request, Financial Analjsis 
2. IT Rusincss Analysis 
3. ExtcrnaI .- IT Oual i~ j  A.;su~,ancr (IVRV) 

-. . 

4. 1T Project M;ln;igcrrjc!i~ 
5 .  Technology Architcclurc T)cvclopn~cri~ 

... . . 

6. Security Analysis 
7. Enterprise Content Management 
8.  Contingency & Disaster Recovey planning 

-sis 
10. Network System Administrarion 
1 1 .  Softwa1.e Quality ,4ssurance d I'esting 
12. Desktop Applic:~tions: Drvcloptncnl and 
Training 
13. Geograpllic Information S)stcm.; 
Application Dtvelopment 
14. Workstatio~l Installation & Support 
15. Client Server, Web & N-Tier Application 

Development 
16. General Mainframe Development 
17. General Databasc A Jminislralor ! Database 

m e r  i' Data Analyst 

s-- 

Junior 

. -. -- 

$65 .OO . -. 

-. . 

- 

Not-To-Excccd 
Journey 

- - . $75.00 . . . . . 

- -. 

--- . 

. .. 

- 

Hourly Ratcs 
Senior 

$95.00 

. . -. . . . - 

- - . -. . . . . 

. . . . . . 

. 

--. 

Expert 

$1 10.br- 

. 

- - 

. . . . . . . 



Schedule B 
Work Reque,vt Template 

A saniple of the current DIS second tier Work Request template can be found 1311 lhc li)llo\ving pages in th is  
Schrilulr B. DIS reserves the right, at its sole discretion, to rnodify  his ~cmplalc  ;is it i s  deimed to be i n  the best 
it~trrcsts o f  DIS and thc Purchasers. The DlS Master Contract Administrator will make any revisioi~s avai1;lblr to 
Purchasers 2nd to the Contractor irpon release. 

.4 11 pic;iI Work Rcquch~ will ct~n~diri ,  hut nu1 hc limiicd lo. thc followin& ' ]terns: 

Prcject or Task Objectives 

Scnpc artd r)escriptic>ri of Work, iricludirig nclivcrahlcs 

Tinieline and Period of Performance 

Compensation and Payment 

Contracror Sraff. Roles and Responsibilities 

Idcn~itication and approval of ally suhcor~traclorh 

Retention requirements 

Insurance requirements (be) ond what i s  in Master C'ontm~t) 

Purchaser Staff, Roles and Responsibilities 

Additional Purchaser Tcnns u n d  Cwirli~ionc Specific to the Work Recli~est 
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> i s,j B *  j , t , j j< < 1 , : ; % ; $  $ f " < , $  $ J <  ":;hTi - % ,  'i, 

Information Technology Services Work Request 
This Work Request i s  issucd under your cur.t.ent Dl5 Master Contract. 

. .. .. . -- - 

14urchaser Name: I Date Issued: 7 
11 Purchaser Work Order Number: I 11 Response Due Date: I 11 

Submit y w r  response via email in: - 
Service(s) Requested 

Patcgory 1 1 

Category 12 

n ~ ~ t ~ ~ ~ ) ~ ~  I 3 

rateson 14 

Category 15 

U C'ategoty 16 

Cakgu~y 17 

- -  

Required Skill Lcvcl 

- a minirrum of one years of re-nstrated knnwI;d&, skills, ahiliGFpi 
11 Scllior - a minin~um oftive ( 5 )  years of recent cxpcricnco, wd dcn~urlslru~ed srjyrrior knowledge, skills, aud abilities 1 11 E:xpert - a minimurn ur te l~  (I 0) years of it~creasing levels of'responsihilities, and ~ u p e n i ~ o r y  or managcmcnt rcspunsibility 1 

and Description of  Work. inrluding neliverilhles 
.- 

I 
- 

Contractor Staff, Roles and Hesponsibilities I 

Purchaser Staff, Rolcs and Responsibilities 
-- 

-- 

C:nmpenuvtiun and Pslyrnerlt 

- 

Purchaser Additions1 't'erms and Cnnditbns Specific to illis Work Request 
- - 1 Confidet~tial Information, Work lJroduct I 

1 Put4chrser Work Request Adrninistralcrr Infurrnrtiu~t 

Purchnser Work Older \lanacer: 

Phunu: - 

<lait. 0 1 '  Washington Scl~edule U Il~fomuiion Tuut~r~tdug Professional Services 
Llcpar lm~wi uf I~!fwrmation Services h.l:~.jrer rnntrac~ # '1.08-LIS'I-704 



Instructions to Contractors 

Pl ruse enszrre llacrl yo14 h ~ ~ v e  in~'!z~(~cli  th~. , follnl virlg it!fi)rrcttion in yclur resylonve crs I huxr lrrr the ~ I M R S  

~ l ~ c r l  lvill br zdsud /u evcilucrfe yoztr wspo~7sc~: 

I .  Describe your approach and rnetliodolopy for succrssfiill y ctlrnplcling this project. Include a detailed Work 
Plan and schedule for cotnpleting this prt>jccl. Thl: Work Plan should clearly identify the roles of each projecl 
rncrnber. cstirrialcd r~urrihcr or wr~rb h o f ~ r r ,  and a11 associated deliverables. 

2. I n  IWO pagcs or Icss (not including resumes), describe one ( 1 )  similar prolect co~r~pletrd by ~ h c  consultant(s). 
Include the outcomes and res~~lts achieved for the customer. Ide~lrir) (tic curtornrr and provide their 
appropriate contact i~~fomlat io11 for reference purposes (namc, iclcphvnc. emall, etc). Note: 'I'his prqject sllall 
havc bccr~ ct ~mvlc(ctl by ~ h c  \ta ff consultant proposed for the Purchaser's pro,ject as dtscri bed herein. 

3. Propose i j  nut t o  exceed hourly rate. Contractor's total compensation for Services rendered sllall hc hascti on 
proposed hourly rate. Contracrcrr may propose rates at or below those contained i r ~  111cir Dl% Mmter Contract. 
Ail work ui l l be perfom~ed at tlie t'fillowing Purchaser location : ~ x x x x  * x xx~xxxxxxxx. llnless otherwise agreed 
to by the Purchaser in  the firlnl Work Ortlcr. 

4. ATfirtn 1ha1 prt)pcjscd uonhullanl will he available to begin work no later than montl~!date/year and be 
committed tn the Purchaser throughout the Period of Performance. Indicate any known staff scheduling ibh~~cs 
during the Period of Perfomlance includi~~g but 11ot li~uited to othcr prcljccl cngngcments and holidays. 

5 .  l~iclude a resullle tor the collsultant submined for this projjccl. Ir~c.ludc company names and phones numbers 
workctl li)r past Ihrcc ycars Tor this individual. 

6. Ir~clicilt~ the availability of the proposed consultant staff for possible interview with Purchaser during week of 
monthidstdyear - month/date!year. 'I his interview may be coi~ducted i n  person. via teleconferetlcc, or olhcr 
method, at the sole discl+etion of the Purchaser's Work Request Adm inislwhjr 

7. Contractor's co~~tact infortnatioll for this Work Request. Includu riamc, lillc, cmai). ~ h n n e  & fay nutnbers. 

A Wurk Order number will he ausigned, and formal Work Order issued, after a Contractur is selected to 
perform this Work Request. 

NOTE: Release of this Work Request does not obligate the State of Wasliillgton, Ills, 01. the Purchaser 
to contract for services specified herein. 

Schedule C 
Work Order Templute 



Personal Service Uontracts 
A sample of a Model in for ma ti or^ Technology Contract for Personal Services nlaq hc found on the 
l l ~ t o l ~ ~ ~ a t i o n  Services Board Poliuics 4ite for Model C'crntrxrs and User Ins~ructit)n$ wehsite: 
Imp. i \ l r . ~ - : i . ; ~ o \  pt)licicr ~yr!f!)lin 2!!AR cSuog. 'I'his model is used for thosc personal service contracts 
solicited mder  RCW 43.105. 

A sample of the Office of Financial Managerncrll'h Pcrrnnal Senrice C'o~~tract  may be found on lhcir 
~ e b s i t e  located at htir .  :' \ \  rj .o f i~~.wn.~:g~ 1-1)ntrrlcts psc p ~ ~ ~ ~ r i d c ' ~ s ~ ~ t i i J ~ , ~ s ~ ~ .  The samplc i s  labeled 
Appendix E. This nloJcl is u5ed for those personal service contracts solicilcd rinrlrr RCW 39.29. 

Purchased Srruicr Contracts 
A sample of the DIS Model Contract for Purchased Serviccs can hc found at 
http:!lisb.wa.gov/policiesI'~~o~~FiiI io/207R.doc. 

Note: Not every rnodel or wnple  contract section will be required in evely Work Ortlcr, nnr will these -- 

n~nclcl ctlntracts sections satisfy every Work Order need. Work Ordcr rcquiremmts will be selected from 
the most applicable model contract(s) plus other sourccs inrluding hut not limited to individual Purcliascr 
terms and conditions, then tailored to 1ricc1 hpcci fic fi~nctional and operational needs. i.e., scope of  work 
to be performed or  Scrviccs to he provided, and the protections necessary to that respcclivc Work Order's 
purport, DlS will also establish a common template tu be used by Purcha\crl for Work Orders under the 
new I 1 PS Program. 

'l'he details of the specitic Srr.vicrs, prcljcct o r  tasks shouid be negotiated by Purchaser and Contractor 
and mc~rloriaIi/.cd in a Work Order. The Master Contract requires that the Work OrJcr, ~i a minimum, 
reference the hqaster Contract number and address the follo~$!irlg, urcas: 

a Project or Task Ob,jectives 

Scope and Description of Work, including Deliverables 

Titnel inc arid Puriod o f  Performa~~ce 

+ Compensariotl and Pa!-rr~er~t 

+ Contractor Staff, Roles and Rrsponsibili~ies 

Purchaser Staff, Roles and Responsibilities 

Additional Purchaser Terms and Conditiat~s Specific to the Work Order 

-- . . .-- 

State of Wa5hinptnn Sclicdl~lc O I~i~unr~atiur~ Tvchnulukv Prufcvsional hcrb~ccs 
Ucpurlrncnt of Ir.furmstlon Scrviccs !b!.!nsttr Cor~traul B {tMCn 



~!!~ WashingTOn State Departmentof 
~iiP Information Services 

Amendment 09-01
 
to
 

Master Contract #T08-MST-704
 
For
 

Information Technology Professional Services (ITPS)
 

This Amendment 09-01 to Master Contract T08-MST-704 is entered into by and between the 
Department of Information Services ("DIS"), an agency of the state of Washington, and Mansai 
Corporation ("Contractor"). 

Pursuant to Section 27, Authority for Modifications and Amendments, the parties agrees to 
amend Contract T08-MST-704 as follows. 

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

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

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

"Exhibit A" shall mean RFQQ Number T08-RFQQ-027 and RFQQ Number 
T07-RFQQ-OI5. 

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

"Purchaser" shall mean DIS and any government or nonprofit entities who have 
entered into a Work Order with Contractor under this Master Contract and who 
have an active Interlocal or Customer Service Agreement (CSA) with DIS. DIS 
maintains a searchable database of current customers at: 
http://techmall.dis.\va.gQ..v/csaJ /csasearch.~a2Q. 

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

16. Security and Standards 

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

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

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

16.2	 Remote Access to Network. 
Contractor understands that in order to obtain remote access to Purchaser's 
Local Area Network (LAN), email, or supported computing environments 
through a remote access connection ("Renl0te Access"), Contractor must 
comply with Purchaser's Renlote 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 conlputer 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 behalfof 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) 

State of Washington lnfonnation Technology Professional Services 
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prevention of unauthorized access; and 3) prevention of any and all 
undisclosed programs, extraneous code, Self Help code, unauthorized code, 
or other data that 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. 

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 ISS Security Policy is available at: 
Itttp:/lisb.\va.gov/policics/pnrtfolio/400·P.doc. The ISB Security 
Standards are available at: 
Itttp: /lish.\"'}l.gov/policicslpnrtfoIio/401S.dnc. 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, 08-2 Email: larrvd(~7)dis.\va.go~ 

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. 

State of Washington Information Technology Professional Services 
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16.6	 Enterprise Active Directory and Authentication for users internal to the 
state government 
The Washington Enterprise Active Directory (EAD) is an identity 
management directory service and security system. This allows the State 
to manage and administer user accounts, authentication, security policies, 
and organizational resources such as user id and passwords, computers, 
printers, and servers within the State Governmental Network (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 
and any inconsistent application implemented is likely to cause damage 
and irreparable harm. 

16.7	 SecureAccess Washington®/ Fortress Anonynl0us 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://tcchnlalI.dis.,va.gov!scrYiccs/sccu rc_access_"Ia.aspx, the 
Transact Washington gateway, 
http://tccb rnalJ.<! is."/a.gov!scrviccs/transact_vra.aspx, or Fortress 
Anonymous 
httll:/ltcchnlaltdis.,va.gov!scrYiccs/fortrcss_anonyulous.aspx. 

16.7.2 Contractor represents and warrants that any systems implenlented 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 ofall applications that share data with other 
agencies. The state's complete list ofEA Integration Architecture 
Standards and supporting architectural reference documents are available 
at: http://isb.\va.gov/policics/caprograln.aspx. 

State of Washington Infonnation Technology Professional Services 
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(3) Subsection 59.2 of Section 59, Activity Reporting, is replaced in its entirety with 
the following: 

59.2	 Reports are required to be submitted electronically, in the Microsoft Excel 
format provided by DIS. Reports are to be sent electronically via E-mail 
to: 1!:Q§.~J2ortS(41d is. \va.go'{. 

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

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

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

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

Under the provisions of chapter 39.29 RCW, this Anlendment is required to be filed with the 
Office of Financial Management (OFM). Any amendnlent 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. 

State of Washington Infoffi1ation Technology Professional Services 
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All other terms and conditions of the original Master Contract, as amended, shall remain in full 
force and effect. 

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

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

ACCEPTED ACCEPTED 
Washington State Mansai Corporation 
Department of Information Services 

C>~1k {{)VVe-1" V < .. ""0J'h 
Signature 

Roland Rivera 
Print or Type Name 

Assistant Director 
Title Title Date 

State of Washington Infonnation Technology Professional Services 
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Schedule A 
Price List 

As of July 1, 2008 

for
 
Master Contract Number T08-MST-704
 

with
 
Mansai Corporation
 

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

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

1. IT Funding Request, Financial Analysis $55.00 $68.00 $85.00 $110.00 

2. IT Business Analysis $55.00 $65.00 $74.00 $85.00 

3. External IT Quality Assurance (IV&V) 

4. IT Project Management 

I 5. Technology Architecture Development $60.00 $72.00 $88.00 $95.00 

6. Security Analysis 

7. Enterprise Content Management 

8. Contingency & Disaster Recovery Planning 

9. Systems Analysis $65.00 $75.00 $95.00 $110.00 

10. Network System Administration 

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

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

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

State of Washington Infonnation Technology Professional Services 
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~l Washington Stote Deportment of 
~ii~ Information Services 

Amendment 09-03
 
to
 

Master Contract #T08-MST-704
 
for
 

Information Technology Professional Services (ITPS)
 

This Amendment 09-03 to Master Contract T08-MST-704 is entered into by and between the Department 
of Information Services ("DIS"), an agency of the state of Washington, and Mansai Corporation 
("Contractor"). 

Pursuant to Section 27, Authority for Modifications and Amendments, the parties agree to amend Contract 
T08-MST-704 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 30,2010. 

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 regardless of the date signed, is executed by the persons 
signing below, who warrant, respectively, that they have the authority to execute it on behalf of the party 
indicated. 

State of Washington Information Technology Professional Services 
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IN WITNESS WHEREOF, the parties have read and understand this Amendment 09-03, and by their 
signatures below, agree to each and every particular. 

ACCEPTED 
Washington State 
Department of Information Services 

ACCEPTED 
Mansai Corporation 

Scott Smith 
Print or Type Name Print or Type Name 

Planning and Design Manager 7n&SiDEA/;- c-h;/ I' 1 
TitleTitle 

Information Technology Professional Services 

Department of Information Services Page 2 of2 Amendment 09-03 for T08-MST-704 
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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. Thank 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, 
in DIS ITPS Master Contract #T08-MST-704 

If the Washington State Department of Information Services (DIS) elects to exercise its right to extend 
Master Contract T08-MST-704 (the Contract) with Mansai Corporation for a one-year renewal term of 
July 1, 2009 through June 30, 2010 {the (lRenewal Term"), Mansai Corporation 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). 

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. 

Mansai Corporation 

Print or Type Name	 Date 

Signature I ) 1 
R .. S. vENi<.4TAC-HAt..AM k Ie> 'I' 









~!!l Washinqton Stare Deparrmem of 

~iiP Information Services 
Amendment 12-05 


to 

Master Contract # T08-MST-704 


for 

Information Technology Professional Services (ITPS) 


This amendment 12-05 to Master Contract T08-MST -704 is entered into by and between the 
Department of Information Services ("DIS"), an agency of the state of Washington, and Mansai 
Corporation ("Contractor"). 

Pursuant to Section 27, Authority for Modifications and Amendments, the parties agree to amend 
Contract T08-MST-704 as follows. 

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

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

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

(2) Pursuant to Section 4, Economic Price Adjustment, the prices shown in 
Schedule A shall be increased by 3.16%, the percentage increase since April 
20 J0 (the baseline index), of the Consumer Price Index, U.S. City Average, 
All Items, Not Seasonally Adjusted, (CPI-U, Series ID: CUUROOOOSAO). 
Schedule A shall be replaced in its entirety with the attached Schedule A. 

Under the provisions of chapter 39.29 RCW, this Amendment is required to be filed with the 
Office of Financial Management (OFM). Any amendment required to be so filed is ineffective, 
and no work shall be commenced nor payment made, until ten (10) working days following the 
date offiling 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. 
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This Amendment, effective July L 2011 is executed by the persons signing below, who warrant, 
respectively, that they have the authority to execute it on behalf of the party indicated. 

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

ACCEPTED ACCEPTED 
Washington State Mansai Corporation 

::0tF~ 

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

Print or Type Name 

Y.esi'cien t 
Title Date Title 'Dat~ 
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Schedule A 
Price List 

As of July 1,2011 

for 

Master Contract Number T08-MST -704 


with 

Mansai Corporation 


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

Category Junior Journey Senior Expert 

I IT Funding Request, Financial Analysis $56.74 $70.15 $87.69 $113.48 

2 IT Business Analysis $56.74 $67.05 $76.34 $87.69 

3 External IT Quality Assurance and 
Independent Verification and Validation 

4 IT Project Management 

5 Technology Architecture Planning & $61.90 $74.28 $90.78 $98.00 
Development 

6 Security Analysis 

7 Enterprise Content Management 

8 Contingency & Disaster Recovery 
Planning 

9 Systems Analysis $67.05 $77.37 $98.00 $113.48 

10 Network & System Administration 

II Software Quality Assurance & Testing 

12 Desktop Applications Development & 
Training 

13 Geographic Information Systems 
Application Development 

14 Workstation Installation & Support 

15 Client Server, Web & N-Tier 
Application Development 

16 General Mainframe Development 

17 General Database Administrator I 
Database Developer I Data Analyst 

State of Washington Infonnation Technology Professional Services 
Department oflnfonnation Services Amendment 12-05 for T08-MST-704 
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