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MASTER CONTRACT NUMBER T08-MST-706 

Information Technulugy Prufesuiunal Services 

PARTIES 

Thi\ Master Conlract ("Master Contract" or  "Contl.act") is entered into by and between the Statr of 
Washington. acting by and through Department of lnformatinn Services. an agency of Washington State 
povernlnent located at 1 1 1 U Jefferson Street SE Olympia WA. 98504-2445 hereinafter referred to as 
..nlS-'. and Marlir~ Analysis and Ptogtatntning, a Corporation located at 2031 Horseshoe Cot111 SE, 
Olympia, U'A 9850 I licensed to conduct business in the rhtc  of Washington hereinafter rcferred to as 
"Contracror", for the purpose of providing Informarion Technology Professional Services, 35 described 
3 r d  i{ lcr~(i l icd hcrcirl. 

HEC I TA LS 

The State of Washington, acting by and through DIS issued Kequest for Qualifications and Qi~otation 
#T07-RFQO-0 1 i (RFQO) dated Marc11 7. 2007, (Exhibit A) for the purpose of putrhnsir~g I~ifornlatiilrl 
'I'echnology Professional Services in accordance with its authority under chaptzr 4;. 105 RCW arid 
chapter 39.29 RCU'. 

Contractor sul>n~i t t rd a timely Response to DIS' RFQV [Eshibit HI. 

DIS evaiunted all propel.ly sui7mitted Responses to  the above-referenced KFQQ and has identified 
Contractor a4  an iipp~rciltly succcssfl~l \:tndnr. 

DIS has dclcriniricd h a t  cntrrinp, into this Cunt~act  with Contractor will meet Purcllasers needs and will 
be in Purchasers best interest. 

NOW I'HEKLI'OKL. DIS enters into [his Contract i r  ith Contractor the terms and condilions of which 
shall goverrl Contractor's providil~g to Purchasers the Information 'I'echnology Professional Services as 
described hcrcin. ibi1 a c t> i~cc r~ i r r~c r  or a.< rlreded hasis. This Master Cotltract is not for persolla1 use. 

I N  O N S I D E K A  1 ION o f  the nwtual promises 3s hereinafter set forth. the parties agrev as  rollows: 

1. Definition o f  Terms 

The fbllowir~g tztnls as used tl~roughout this Contract shall have the meanings set forth below. 

"Brrath" shall rriean the unauthorized ~cquisi t ion ofcotnputerized data that compromises the 
security, confidentiality. or integrity of personal information maintained by Purchaser. 

"BUS~IICSS DBYS" or "B~siness Hours" shall mean Monday through Friday. 8 AM to 5 PM, local 
time in Olympia. W;ishingit~rr, cxclurlir~g Wa~hi t~g ton  State holidays. 

"Confidential Information" shall mean information that may be exempt from disclosure to the 
public or other unauthorized persons under either chapter 42.56 KCW or othrr state or federal 
statutcu. ronfidcr~lial Information includes, but is t ~ o t  litnited to, names. addresses. Social 
Securit) numhcrs: c-niail addresses, ~elcphotle numbers, fi~hnricial profiles. credit card 
information. payrollilahor data. driver's liccnsc nurnhcrs, mcdical dala. law uriL)rccir~cr~~ rc~ords. 
agency source code or object code, agency security data. and information identitialllc 10 an 
individual. Purcl~asers inay identify additional Confidential Information i n  a M!n~.k U~+der. 

. , - - - - - 
 lie u l  Wast~irlgtu~~ lnthrmatinn Trchnol~>p,  l ' r~~lessu~nal Sen  aces 
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Confidential Infi~rni;t~ii~n nl>o include\ any Pcrhonal Inrr)rmalic~n undcr thc pruvihion.: o f  RC W 
14.255.01 0 and KC'W 42.56.590, 

"Contractor" shall rnean Martin Analysis and Programming, its employees and agents. 
Caritractor also i~ic.ludts any timi, provider, organization, individual, or  other en~ i ty  performing 
tht. hu\inc\s i i c t i~ i i i~h  U I ~ C ~   his Curltract. It shall also itlctude any Subcuntraclor retaincd by 
Cantr~c'tor AS pennittecl i~nder the terms of this Contrdct. 

"Contractor Account hlanager" shall mean a representative of Contractor who is assigned x. the 
primary conlncl pcrsr)ri wilh tr tlorri the DlS Master Contract Administrator shall work will1 Tor tlic 
duration of  this Contract and as further defined in the Section titled Contractor Account Manager. 

"Cnratractor Work Ordcr Manager" shall meat1 a representative of Cotitractor ~ v h o  is assip.ned 
to each Purchaser W4)rk Ordcr as 111~. uoordirlator of activities and thc prirrlary point nfco~jiact ,  m 
fi~rther defined in the Section titled Contractor Work Order Manager. 

"Customcr Service Agreement" shall mean the completed service agreement between P1:rchrlser 
and DIS. which is rcquircd i r ~  ortlcr for a Puruhascr to do I~usiness will1 DlS. 

"DIS" shall mean the Washington State Department uf Information Services. 

"Effcctivc Dak" shall mean the tirsr dare this C'ontnct is in fill1 force and effect. It may be a 
specific date agrccd Lo by ~ h c  partic\; or, i r111)t so specified, the date rrf the last signature of a 
party to this Contract. 

"Exhibit A" sllall mean K t  ()V Number 'l'07-Kl,QQ-U15 

b6Exhibit 8 shall mean Contractor'r. Rrspo~isc to RFQQ Number T07-RFQQ-015. 

"ISR" \hall rrlcarl l1)c U' i~s i~i r~ptc~~i  St i~t r  Irift~r'rnatiorl Services Board. 

"1.1-YS" shall mean Information Technology Professional Services, which includes both Personal 
Scr1:iutts arid Purchased Services, as defined herein. 

"ITPS Program" shall mcan lhc DlS-cstahlishcd rnaslcr cor\lracts dial makc IT pri>fessional 
services available on an enterprise basis to support statewide technology projects. 

"ITPS Progranl Manager" sliall mean the person designated by HIS who is assigned as the 
primarq contact pcrson with whon~  Cor~lractnr's Account Marlager sllall work f i r  the duratinr~ of 
this Contract and as further defined in the Section titled ITPS Program Manager. 

"Master Contract" or  "Contract" sl~all mean the RFQQ, the Response. this Contract document. 
311 schedules and exhibits. a l l  Work Ordcrs, and all amcndmonl\ ;iwarrlc.il p~~rr l~i j r i l  11) lhc RFQQ. 

"OFM" shall mean the Washington State: Office of Financial Management. 

"Personal Scrviccs" shall n-iean professional or  technical expenise prov~ded b! C'ont1;lctor to 
accomplish a specific study. project, task rjr rlulic\ as r;cl L,rtli in [hi\ P~)r i~raul  arld ar1j ITPS 
Progrn~n related Work Request andlor Work Order Personal Services shall include but not be 
limilctl h )  llinse services specitied in the State Adti~i~~istrat ive and A c ~ o i ~ ~ i t i ~ i g  Ma11uaI ( S A A M )  
in chaplcl I i Pi,r.vonul Servlurs located at: http:i/~vww.ofin.wa.~ov policv I5.1ltlll. 

"Price" \11;1II jrlron the nut t~ exceed houl.ly rate(sj bid b) Contractor 111 the categories awarded to 
Contmcli~r H\ kc1 li)rll~ i r i  SCIICLI~IIC A P,-IL.L, L I J I ,  attd shall be paid in  Lltlited States dollars. 



"Prtlprirlary Ir~fnrn~ation" sIlall mean i ~ ~ f o m ~ a t i o n  owned by Co~~tractor  to ~vhicli Controctnr 
clailns a protectable interest uniicr law. Proprietary Information includes, hul ih nd)l lilnitrrj 10. 

inforination protected by copyright, patent, trademark, or trade secret laws. 

"Purchased Scrviccs" sllall mean tliose services and activities provided by Conrractoi to 
accomplish mulinc, corilinuirig. arid necessary functions as set forth in  the RFQO n ~ l d  ally ITPS 
Program related Work Reqi~est and or Work Orricr. Purchased Scrviccs shall incl~~rlc: hut nnt be 
limited to tl~ose services specitied as Purchased Services in KC W 43.105.020. 

"Purc trascr" shal1 mean DIS and tliose governtllent or nonprofit entities that llnvr entel-ed into a11 

Interlocal or Clustorner Scrvice Agteernetlt (CSA) wit11 DIS. DIS n~ai t~ta ins  a searchable databast of  
current customers at: htlp:iltcchmall.dis.wa.~uvlcsal/csascarch.asp 

"Purchaser Work Order Administrator" shall mean that person designated by Purchaser to 
administer arij Work Order an behalf of Purchaset.. 

"Purchaser Work Request Administrator" shall mean that person designated h! Purchaser to 
administel. any Work Kequest on behalf of Purchaser. 

"RCW" shall menil the Revised Code o f  U'ashington. 

"RFQQ" shall mcilrl ~hc: Rcquczl itlr Quolificatin~is and Quotation used as a solicitatinn 
document to establish this C~ntnc t .  including all its amendments and modifications. Exhibit A 
hcretn. 

"Response" shall mran Contrcivior's Rc.spi~n\c 10 nl S' RFQQ h r  In hrnialion Tcchrlology 
Profes~ional Services. Exhibit 1% herrto. 

"Schedulc A: P r i c ~  Livf' shall meall tlie attacli~nent to this Coiltract that idelltities the 
authorized Serviocc and NOI-To-Exccctl Hourly Ratc Priccs available uridcr ~hilr Cnrilracl. 

"Schedule B: Work Heqlrcst 7cmpfut~" shall mean the attachment to this Contract that provides 
exnmplr tormat. terms and corlditio~ls for a Work Request. 

"Schedule r: kCi~rk flrrlvr Trmplufr" >hall niearl the anaclunetlt to this Contract that provides 
example f o r m ~ t ,  tertns and conditions filr a Work Ordcr. 

"Schedule I): MH'BE Ci'rt~ficution" shall mean [the attached certificate(s) indicating 
Conir.;c~or'\, m d  or O I ~ Z  or 11it1re t> t 'C io~~t r~ lc t~r 's  Subcot~tractor's status as a minority or women's 
business enterprise. 

"Scrviccs" shall mean the Personal a d o r  Purchased Services in the categories defined in the KFQQ, 
Exhibil A.  

"Specifications" shall mean the Technical Service Catrgoryj'ob descriptions and other 
speciticatiorls tor Services set forth in the KFQQ. Exhibit 11. 

"S~~h~#)nt ract (~r"  shall rnean one rlot in  the etnp~oyllleot of Contractol-. who is performing nll or 
part of the business activities under this Contract or any Work Ordcr t~iider 3 s c p ~ ~ . i ~ l l :  cuntri~ct 
wit11 Contractor. '['he term "Subcontractor" means Subcontractor!s) of an? tier. 

"'l'echnical Service Category" shall mean the list of eighteen ( 18) Ser\ic+e c:itCgl)ricc tl i i i t  .we \ct 
fort11 in tlie RFQQ, Exhibit A. 



"Term" shall tneatl the period of time specified within a documetlt that it will be in  full forcc and 
effect and includcc;, c.g.. M a s h  Conlracl Tcrm, RcCrcsh Tcrm, anrf Work Order Tcrrn, as fi~rther 
defined in Section 2. 

"Work O~~der'' shall mean the contractual document issued by a Purchaser and executed 
hciwccri Purct~ascr atid the Contractor. Eacli Work Order shall be the resull era hcco~lrl licr 
competition. A Work Order generallq contains project objectives. scope and description of work, 
titneli~le and period of  performance. compensation and payment, Contractor respo~isibil ities, 
Purchascr rccpc~nsihililicz, Purchascr hpccial ccrnis and ctlnditionh, signature block, d c ,  and 
incorporates this Contract by reference. A template Work Order is attached to this Contract as 
Sclledule C. 

"Work Product" sllall illean data and products produced under a Purchaser's Work Order 
including hut no1 limitctl to. discovcrics, formulac, iduas, impr~~vements.  inventions, methods, 
models, processes. techniques, findings, conclusions, recommendations, reports. designs. plans, 
diagrams. drawings. software, databases, documents, pamphlets, advertisements, books, 
magazines, surveys, studies, compliter programs, films, tapes, andlw sound reproductions. to the 
extent provided by law. 

"Work Rerluent" sl~all meari a vcparalc sccorid lier solicitatiori documcril dcvcIo1)cd ard ishucd 
by the Pirrchascr to ITPS Program Contractor(s) to request proposals relative to a Purchaser's 
requirement. The Work Request typically identifies the prqject objectives, scope and description 
~ , rwi) rk ,  li~neline and period of performance. compensation and payment, Conttactor 
responsibilities, Purchascr rcsponsihilitic~. Purch;t\cr hpccial icrrn.: and condilionh, instruct inns to 
Contractors. etc. A template Work Request is attached to this Contract as Schedule El. 

Master Contract Term 

2.1. 'I'erm of Master Contract 

a) This Contract's initial Term shall be ti0111 July 1, 2007 or date of last sigtlature aftixed. 
whichcvcr i \  lalcr. l l~rt~ugti  Jur~c  30, 2009. 

b) I'his Contract's Term may be extended by up to four (4) additional one ( I ) year 'l'erms. 
provided that the extensions shall be at DIS' option and shall be effected by DIS giving 
writtcn noticc orilc; intcn~ to cxlcnd ihis Cr)ntrdcl to Contraclor not Icss ~ h a n  lhirly (30) 
calendar daq s prior to the then-current Contract Term's expiration and Contractor 
accepting such extensi01-i prior to the then-current Contract Term's expiration. The total 
Term of this Contract shall not be extended beyond June 30.20 13. No change in terms 
and conditions shall be permitted during these extensions unless specifically agreed to in 
ivriting. 

2 .2 .  Term of Work Orders 

a) '['he I'errn of  any Work Order executed pursuant to this Contract shall be set forth in the 
Work Order. 

h) Work Ordcrs or renewal Work Orders entered into prior to the expiration or  other 
terlnination of this Masicr Conkact may hc complctcd urlclcr ~ h c  Master C u r i l r ~ l  
terms and conditions in effect when the Work Orricr or  rcncwal Wrrk Ordcr was 
entered into. 

State ot~M~'ash~ngton I~~lvnr~aliur~ Techrlulop~ Pro lkssinnal St.1 i ice5 
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c) New Work Orders or renewal Work Orders shall not bc crllcrcd i r ~ l i ~  ancr thc 
expiration or other termination of the Master Contract. 

d)  Work Orders shall not be renewed for a 'I'erm beyond June 30: 2015. 

3.1. All of the renils and conditioils contained in this Master Contract sliall survive the 
cxpiralic>ri or olher termination of this Contract for so long as atly Work Order entcrud 
into under this Master Contract i s  still in effect and shall apply to such Work Order. 

Tlie terms, conditions and warranties contained in this Contract that by their sense and 
curltext are intended to survive the expiration. cancellation or termiilation of this Cuntwct 
shall so survivc.  In addilion, thc lcrms oClhc Scctions litlcd Overpayments tu 
Contractor; Ownershiplkights in Data; Access to Data; Contractor Commitments, 
Warranties and Representatinns; Protectiorh of Purchaser's Confidential 
Information; Section Headings, Incorporated Doc~~rnents and Order of Precedence; 
Subcontractors; Publicity; Review of Contractor's Kecords; Patent and Copyright 
Indemnilicalinn; Insurance: Contractor's Pmprietary Information; Disputes; 
Limitation of Liability; DIS Master Contract Administration Fee and Collection; 
and Activity Heporting shall survive the termination of this Contract. 

Pricing, Invoice and Payment 

4. Pricing 

4.1. Contractor agrees to provide the Services i n  the categories and at the Prices set forth in the 
Price Lis6 attached as Schedule A to this Master Contract. Such Prices may not be 
increaser! during the term o f  {his Mastcr Cunlract. Priccs arc considcrcri ~naxirnurn or 
"ceiling" prices only. On a project by project basis, Contractor may elecr to provide 
Services to Purchaser for perforlna~~ce of'a Work Order at a lower Price than that origitlally 
es~ahlishcd in h is  Maslcr Cilrltracl. 

4.2. Consideration 

a) The niaxi~num consideration available to Vendor under this Contract is 51 ~OC)U,000.00 
(IJS dnllars) fior the itiitial Terrn. unless amended. 

b) Consideration for each Second Tier Work Contract will be stated in the Purchaser's 
Second ' I  ier Work Contract. Purchaser shall make payments on Second 'l'ier Work 
Ctmtracls lo thc Vcr~dor consistent with the terms set out in the Second Tier Work 
Contract. Funding may be federal, state andlor private grant based depending on the 
specific pl4ogt.rtrn requesting staffing 

4.3. 1 I'Cc~niraclor rcduces ils Prices for any nf the Services duriilg the Term of this Conrracl. DIS 
and Purchasers shall have the immediate benefit of such lower Prices for new purchases. 
Contractor shall send notice to the DIS Master Contract Adn~i~~istrator w it11 the reduced 
Prices within fifteen ( 1  5) Rusiness Days c i T  thc reduction lakigg cffect. 

Statc of Washington 1riTun11iitiu11 Tec l i~~u lug  Prul'essiu~iiil Services 
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4.4. Purchaser shall reimburse Contractor for travel and other expenses as identified in a Work 
Order. or as authorized it1 writing i n  advance by Purchaser in accorda~~ce with the then- 
currcnl r~llcs and rcgulaliorls sct roflh i n  thc Wushingio~? Siule AJmini.~~rl.~tivv nnd ,4crounting 
,bfio?unl (http:/!'www .ofm. wa.fiov!'policy/poltoc. htm. Contractor shall provide a detailed 
itenlizatioii of expenses, including description. amounts and dates, and receipts tor amounts 
r)f fin? drjllars ($50) or Inore when requesting reirnbursernen~. 

4.5. Lconomic Price Adjustments 

a) If UtS elects to extend this Contract for an additional one-year period(s) beyond the 
initial Tertn. or subsequent renewal period(s), the Contract pricing for the additional one 
year shall hc a~~tr)mnliciilly incrcasctl or dccrcascrl, a\ applicable, by DIS bbq not more 
than the percentage increase:'decrease of the U.S. Department of Labor "Consumer Price 
Index, US City Average, All Itetns, Not Seasol~ally Adjusted" (CPI-U, Series Id: 
C UUROOOOSAO). 

b) 'I'he baseline index shall be the index announced for April of the previous year. ' I  he 
allowable percent chat~ge shall be calculated by subtracting the baseline index frorn the 
index announced for the April in which the renewal option is exercised, and dividing the 
result by the baseline index. 'I'he allowable percent change shall be rounded to tlie 
rlcarcst orlc-fiur~drcdth of one percent and shall he the maxiinurn price adjustment 
permitted. Contractor may offer price decreases in excess of the allowable CPI-U 
percent change at any time. 'l'he following example iliustrates the computation of 
pcrccnl char~gc uhirig April 2004 as the Baseline: 

4.6. Contractor agrees that all the Prices. terms, warranties. and benefits provided in this 
Contract are cotnparable to or better than the ternis presently being offered by Contractor 
tn any clthcr govcrnmcnial cr~lily purchasir~g the same Serviccs undcr similar. terms. If 
during the Term of this Contract Contractor shall enter into contracts with any other 
governtnet~tal entitj providing greater benetits or ]nore favorable ternls than those 
pro\ iilc(1 hy this Conlract, Contractor shall be obligated to provide the satne to DIS for 
subsequent ITPS Program related purchases. 

CPI-U for April 2005 

Less CFi-ii Tot Aprii 2664 (baseiinej 
-- -. - 

Equals irtdex point change 

Divided by previous period (baseline) CPl-U 

Equals 
.. - 

Results multiplied by 100 

Equals percent change 

4.7. Contractor agrees that Prices provided in this Contract assume that work is performed during 
Rusiness Days and Hours. Overti~r~e rates are not allowed ul~less required by stare or federal 
law. I.'urther, Prices are to be considered all-inclusive hourly ralcs to include all cxpcrlscs 
(e.9.. ovel-head. insurance. and administration including but not limited to the Dl S 

194.6 

i 56.6 
. . . . . . . . . - - - 

6.6 

188.0 

0.035 1 

0.0351 x I UU 

;.5 1 
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Master Contract Administration Fee outlined in Section 59 below) except travel (see 
Section 4.4 ahnvc). 

5. Advance Payment Prohibited 

No aciv;incc paymcnt h t ~ a l l  he madc Tijr Services furrlished by Contraclor pursuant IO thic; rontract. 

6.  'I'axcs 

6.1 . Purchaser will pay sales and use taxes, if any, imposed on the Services acquired 
hereunder. Contractor must pay all other taxes including. but not liliiited 10. Washington 
Rusincsh nnrl Occupn~ion Tdx,  olhcr laxcs ha.;ctl on Contractor's income or gross 
receipts. or personal property taxes levied or assessed on Contractor's personal property. 
Purchaser. as an agency of Washington State government. is exempt froill property tax. 

6.2. Clonlractnr shall cornplete registration with the Washington Stale Departrnet~t orRcvcnuc 
and be responsible for payment of all taxes due on payments made under this Contract 
and any related Work Order. 

6 .  All pfiy rrlcr~ts accrucd o r 1  accour~l or payroll taxes, ur~crnploymcr~l cor~lrihulior~s, any 
other taxes. insurance, or other expenses for Contractor, Contractor's staff, or  
Subcontractors, shall be Contractor's sole responsibility. 

7. Invoice and Payment 

7.1. Contractor's will submit properly itemized invoices to Purchaser's Work Order 
Administrator for any and all work rclalctl lo a Pt~rchascr's Wurk Orticr. lr~vuiccs shall 
provide and itemize, as applicable: 

a) DIS I ~ ~ f i ~ r ~ n a t i o n  Technology Pt.ofessiona1 Services Master Contract number T08-MST- 
706 

b) Purcl~aser Work Order number; 

c) Conlraclor rlarnc, addrcss, phone number, and Federal Tax Idcritificalioil Numhcr; 
d )  Description of Services provided: 

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

Note: number of t1oul.s worked would not be applicable for a deliverable-based or 
fixed fee Work Order. 

t] Contractor's Price for Services; 

g) Net irlvoice Price for each Service; 
h) Applicable taxes; 

i) Other applicable charges; 
j} Tnlal ir~voice Price; atld 

k) Payinent terms including any available prompt payment discounts 

7 . 2 .  If expenses are allowed under any Work Order and invoiced to Purchaser, Contractor 
must provide a detailed itemization of those expenses that are reimburseablz. including 
description. a~noutits and dates. Any single expense in the amount of fifty dollars ($50)  or 
more must be accotnpanied by a receipt in order to receive r-eiinbursement. (See 
S~rhscc~ion 4.1 ahovc.) 
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7.3. Paymcr~ts shall hc duc and payable within tt~irty (30) calcnclar clays n ncr provision and 
acceptance of Services or thirty (30)  calendar days after receipt of  properly prepared 
invoices. whichever is later. 

7.4. Incorrect or i t~co~nple te  invoices will be returned by Purchaser to Contractor for 
corrccliorl and rcissuc. 

7 .5 .  The Contractor's DlS Master Contract number and the Purchaser Work Order number 
must appear on all bills of lading. packages. and correspondence relating to any Work 
Order. 

7.6. Purchnscr shall rial horior r1r;ifls: rlor acccpl goods on a sight dran basis. 

7.7. If Purchaser fails to make timely payment, Contractor may invoice Purchaser one percent 
( I O/A) per ~nonth on the arnount overdue or a minirnum of one dollar. ($1 ) (Refercrlcc 
chapter 39.76 RC,Wj. Payment will not be considered late if payment is deposited 
electronically in Contractor's bank account or if a check or warrant is postmarked within 
thirty (30) calendar days of' acceptance of the Services or receipt of  Contractor's properly 
prcparcd irivoice, whichcver is later. 

7.8. As applicable and i ror~tlincd in thc Purchaser's the Work Orrler, Purchaser may withhold 
ten percent (10%). or other appropriate amount as defined by the Purchaer in the Work 
Order. from each payment unt i l  acceptance by Purchaser of the Iirial reporl, corriplc~icin 
of project and/or other appropiate milestone. 

8. Overpayments to Contrwtor 

Contractor shall refund to Purchaser the full amouilt of any erroneous payment or overpayment 
unricr arig Work Order within thirty (30) days' wt.itten notice. I f  Contraclor fails lo rriakc ~ i m c l y  
refimd. Purchaser may charge Contractor one percent ( I  %) per month on the amount due, until 
paid in full. 

Contractor's Responsibilities 

1 .  YIJ rchascr Eligibility 

I n  order to be eligible to purchase under this Master Contract, Purchasers shall have a Customer 
Service Agreement (Interlocal Agreement) with DIS. Co~~t rac to r  shall be responsible for yerifling 
Purchaser cligihili~y. Conlraclt~r rnay usc ~ h c  search rcalurc or1 ihc DlS wcbsilc: 
http://rechinall.dis.wa.~ov/CSA 11CSASearch.a~~ or may contact the Office of Legal Services 
withitl DIS at 360-002-355 1 to ascertaii~ Purchaser eligibility. 

10. Contractor Work Order Manager 

Conlr;lci~)r shall assign a Cnntractor Work Order Manager fior each Purctiaser Work Ordcr. Thc 
Contractor Work Order Manager shall be the principal point of contact for Purchaser and shall 
coordinate all related Contractor's activities. 
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The RFQQ inandatory requirements are essential substantive terms of this Mnster C'ontmct, 
Scrviccs pruvided under this Master Contract sllall meet or exceed all the rnandntol.> 
requirements oftht: RFQC). 

12. Services and Statcmcnt of Work 

12.1. All Services shall be performed pursuant to the terms of this Contract a n d  shall be 
documei~ted in a Work Order established between Purchaser and Contractor. A Work 
Order lcrrlplate is attached as Scl~edule C. 

12.1. Prior to cnlcring inlo any Work Ordcr, Purchl~wr  halt uondllc~ a Scc.t)nrl Ticr acquirition 
process pursuant to Section 22 of rhis Contract. 

12.3. ,I Work Order shall at a minimum: 

a) Refcrcrlce this DIS Master Contract number TOR-MST-706 

b) Identify Purchaser's Work Order number: 

c) Define prqiect or task objectives; 

i) Dchcrihc thc scopc r,CScrviccs or work 10 ho pcrforrricci; 
e) Identify del iverables: 

i) SpecitL a tiineline and period of  perfornlance; 

g) Specify compensation and paytnent, e.g., the hourly rate and total Contractor hours to bc 
provided or the fixed price for a deliverable. (whichever is applicable), total cost of the 
prqiect. and an) rriinbursablr Contractor expenses; 

h )  Drscrihc r n ~ i ~ r a c ~ n r ' s  mlck ar~d responsibilities; 
i )  I dcntifj specific Contractor staff. including Contractor Work Order Manager: 

j )  Describe Yurihaser's roles and responsibilities; 

h Idrnt i t j  the Pul.cI~aser Work Order Manager; and 
1) Prt)\irlr: cigila~urc block for. t10t11 parties. 

12.4. Indil-idual Work Orders may include additional or conflicting terms and cnndirions as 
dc~ermined by the Pulxhaser. In  the event of any conflict, the Work Order shall prevail. 

13. Comniencement of Work 

I . .  I Fir\t Ticr - I Intlcr ~ h c  prttvi\iciri\ {)rciiaplcr 39.29 RCW, lhis Coritwcl i s  requircd to hc 
filed with the Office af  rinancial Management (OFM). In the event that OFM fails to 
apptutr tlie Contract, the Personal Service Specifications of this Contract and all related 
reicrr.~icc.\ \hall hc r ~ u l l  nrld vtlitl, htrwcver. any Purchased Scrvice Specifications arid 
r s l~ r sd  rekrences remain in full force and effect. 

1 3.2. Second Tirr - No worh sllall be pcl.fornied by Contractor until a Work Order is executed 
I,! Contr:ic~or arltl Purcha~cr.  

14. I .  .4r1> CLISLOII I  arlclitiol~j i~rlli 1110~1iti~atio11s to Contractor's Preexistiiig Material (detined 
below) and all d ~ t a  ant1 wtlrL pnduc.1.i prrrduced pursuant to this Master Cotltract a ~ l d  any 
Work Order shall collectively bc callcd "Work Product." Purchaxr  shall have a i d  retain all 
ownership, right, title, interest and all intellectl~al property rights t o  Work Product. To ~ h c  

. -. - - - -. . -. -. . . , . -. A. - 
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extent that any such rights in the Work Product vest initially with the Contractor by 
operation of  law or  for any other reason. Contractor hereby perpetually and irrevocably 
assigns, ttansfers and quitclaims such rights to Purchaser. Ownership includes ~ h c  r i g h ~  t i )  

ct)p) r igh~, palcr~l, rcgislcr a r ~ d  ~ h c  ability lo ~ r a n s  Tcr t h c ~  righls anti  all in filmatinn used to 
formulate such Work Product. 

14.2. Contractor warrants that it is rhe owner of the Work Product and Preexisting Material and 
1ha1 it  has fill1 right to assign and license the same to Purchaser. 

14.2, Work Product includes, but is not limited to. discoveries, formulae. ideas, improvements, 
inventions, methods. models. processes. techniques, findings, conclusions. 
recommet~dations, reports, designs, plans, diagrams, drawings. software, databases, 
documents. pamphlets, advcrtiscmcnts. hoclks, maguincs,  surveys. stt~dies. computer 
programs. films, tapes. and.:'or sound reproductions, to the extent provided by law. 

1 4.4. During the Term and any time thereatier, Contractor sl~all execute all documents and 
perform such other proper acts as Purchaser may deem necessary to secure for Purchaser 
the rights pursuant to this section, and when so obtained or vested to maintain, renew, and 
rchtorc the same. 

14.5. Contractor shall not use or in any manner disseminate any Work Product to any third 
party. or represent in any way Co~itractor ownership in any Work Product. Coiltiactor 
sh;ill lakc all rcast)r~ahlc slcps ricccssary to ensure that i t s  agenls, crnployces, or  
Subcontractors shall not copy, disclose. transmit or perform any Work Product or any 
portion thereof, in any f o m ~ .  to any third party. 

14.6. Co~itractor I~ereby grants to Purchaser a non-exclusive, royalty-free, irrevocable license to 
use. publish, Irnnslalc, rcproducc, clclivcr, pcrfr~rm, display, ~ n t l  dispr)sc clTmatcrials and 
know how that are delivered under this Contract, but that do not originate therefrom 
("Preexisting Material"). 

14.7. Contractor shall cxct-1 hcsl crrorts io advisc DIS and Purchaser of all knuwr~ or potcnlial 
infi.ingements of publicity, privacy or of intellectual property rights of  the Preexisting 
Mn~crial E~lrnishcd urldcr lhis Contract. DIS arid Purchaser shall receive prntnpt writterl 
notice of each notice or claim of copyright infringement or infringement of other intellectual 
property right worldwide received by Contractor with respect to any Preexisting Material 
clclivcrcrl urltlcr this Conlracl. Purchaser shall have the right to modib or remnvc any 
restrictive markings placed upon the Preexisting Material by Contractor. 

15. Access to Dala 

Contractor shall upon written request provide access to data generated under this Contract and any 
Work Order t i )  DIS, ti) Purchaser, to the Joint Legislative Audit and Review Cotnn~ittee, and to the 
State Auditor. as requested, at no additional cost. This includes access to all inrormalion that supports 
the tindings, conclusions, and recornmeridations of Contractor's reports. including cornputer models 
and mct hodology for thosc rnodcls. 

1G. Security 

While on DIS or any Purchaser's premises, Contractor, its agents, employees. or Sirbcontractors 
shall conii~rm i r ~  all respects with an): attd all of  Purchaser's physical, fire, safety, or other 
security regulations. 
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16.1. Facility Access. 

Contractor understands that Purchaser's building entrances ma! be controlled for access. 
Co~itractor agrees to become familiar with Purchaser's building and securit) policies. altd 
rurther agrees to observe and co~rlply with all Purcliasrr's huilding and ~ e c u ~  i t>  llrllicich 
or procedures. 

Contractor understands that in order to obra~n access ro Purchaser's premises. Contractor 
nlaq have to be issued a security badge by Purchaser. Contractor shall provide certair~ 
pcrsonal in ~iirmation, iricl d i n g  valid gclvummcnl iwucd pholu idcnli fic;ll ion, prior to 
obtaining a security badge when required by Purchaser. Contractor f i~nhcr  understands 
that Purchaser will collect and retain such personal i n t b ~ ~ ~ l a t i o ~ l  tor so long as rllr Work 
Order is  in cffcct and ruch indivirlual(h) has acccw l o  ihc prcrniscs. Purc.h:i~ct. rrwrvrs 
the right to conduct background checks and deny an application for a security badge. 
Failure of  Contractnr to comply with Purchaser's security a1111 ~ilfet!, policies arid 
procedures is sufficient grounds for revoking, modifying, 5uspending or tertninaring 
access to Purchaser's facilities. Upon the earlier of termination of the U ark Order. a r  
cuspension or tertnination of access to Purchaser's facilities, Contractut. sllall ~ z t i u ~ l  all 
security badges. 

16.2. Kemote Access to Network. 
I:ontr'actnr understands that in  order to obtain ~,elnotr access to Purcl~nser's Local Area 
Network {I ,AN), cmail, or sr~pporlcti ct ,rnpulirig cr~k irtjnrncnt s through a rcrr~i,lc acccss 

co~ir~rction ("Kemote Access"). Contractor must comply with Purchaser's Remote Access 
policy ancl any other applicable policies or  procedures. Co~tractor  shall, prior to access. 
complete and sign any applicahlc agrcerncnls or forms. Remote Acccss is conditioned 
upon final approval by Purchaser. 

16.3. Safer). 

Contrador shal l  obser\e and cnmply wiih WISHA and OSHA regulalions. all applicable 
snfrt) and environmental laws and regulations, and all of Purchaser's rules, guidelines, 
~mlivies and procedures relating to safety, workplace conditions, health and the 
envirunmcn~. incl ucii ng hi11 not l i miictl ti, physical, lirc, cvacrlal ion, acciticrilh, iiaznrdous 
materials or situations. or other safety regulations and policies. 

17. Contractor Cumn~itrnentu, Warrdntieu and Representations 

An! \ \ r i ~ ~ c . ~ i  cn~ l~r r~ i t r r~e r~ t  hy Contractor within the scope of this Contract or  any Work Order shnl! 
be bind~ng upon Contractor. Failure o f  Contractor to rulfill ruch a cornmilmcnt may con~li lulc 
breach and shall render Contractor liable for damages under the terms of this Contract or any 
U'urk Orrlcr, iih ayplicahlu. Frrr put.posemf ttiis section, a commitment by Contractor includes: 
(i) Prices. d~scaunts. and options committed to remain in force over a specified period of time: 
and ( i i )  ally wairalit): or representation made by Contractor in its Kesponse or contained in any 
C'ontraclor or m a n u  r;lcturcr puhl icalic~r~s. written materials, schedules. charts. diagrams, tables. 
dcscr~ptlons. other written represenrations, and any other communication rnedii~m accompanying 
or rcfcrreli to i r ~  its Resportse 01 used to effect the sale to DIS or Purchaser. 

1 7 1 . r o n t r ~ c l o r  hhal l uhu hcst efforts to ensure that persotlrlel assig~led to a Work Order are 
: I L : I ~ I : I I I I C  u n ~ i l  ~ h c  ctiniplclior~ 4)rltiat Work Order. Atly proposal bq Contractor for 
c. hangel;. rtlpl:~ccmcnr, or  \uh>lilulic~ri or Work Order personnel during the Terrn of the 
U ark Order shall be s.iltlmincd to the Purchaser Work Order Adminirtralor in  writing. 
Tlw Purchaser Work Clriler Administrator shall have the sole discretion to accept or re.ject 
such p~opusal .  

. .. - . . .. 
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17.2. As a condition to acceptit~g Contractor's proposal for personnel changes. Pu~.chase~ ma! 
require Conirdclor to cr)rnpcr~satc Purchascr Ctjr any lrair~ing and d m  iniq~rali c. L - ~ K I ~  

i~icurred hy Purchaser in association with such replacement. Such compr~~sat ion nil1 be 
in the forin of a credit against Contractor's monthly invoice charges to Purchaser b! 
Conlraclor (x) r ~ o l  hillir~g Purchascr for hours worked during ttlc firs1 1c11 ( I fl) Bu\irlu\\ 
Days replacement personnel begin work, if the method of cornpensatinn agreed to in the 
Work Order is by hourly rates (time and material); or (b) crediting Pilrchaser An amount 
nnl lo  exceed 55,000 per person replaced. if the method of compensation agreed to in t l x  
Work Order is by delivcrdblc.; (Cixcti cosl). 

17.2. I f  Purchaser does not accept Contractor's proposed change and C'ontractor is. unahle to provide 
acceptable personnel to Purchaser within ten ( 1  0) Business Days after the originally rlssig~led 
ptrsonnel have left, then Purchaser may terminate the Work Order. 

18. Protection of Purchaser's Confidential Information 

(See Section 46 below for Purchaser's obligations 10 prolcct Conlrxtiir's Prcbpr.ic~:irj 
I nfurmntion.} 

18.1. C(lrilrdc~nr aclrnn\z.lcd~cs that sorne of the inaterial a r~d infonnatinn t l~a t  ~ r ~ a y  cnrne into i t s  
possession or !,no\\ ledge in connection with or in  performance of  this Contract or a Work 
Order ma! consist of  C'ontident~al Information. Contractor agrees to hold Confidential 
IrjL~nnutinr~ ill  s~rictccl c n ~ ~ f i d r n c r  and not to make use of Contidet~tial Informatioll for any 
purpose other than the perfol-~nanrr of this Contract or any Work Order, to release it only to 
au~horized emplo! e rs  or Subso~~tractors requiring such information for the purposes of 
on1 14 ill? nut this Cont~act  01 any Work Older, and not to release, divulge, publish, transfer, 
sell. disclose, or otherwise make the infi~rmation known to any other party without 
Purchaser's express written consent or as provided by law. Contractor agrees to release such 
irjLbrriiu~iol~ 1)r nloterial or~lg to employees or Subcontractors who have signed a 
nondisclosure agrrement. thc term\ of which havc hccn previously approvcd by Purchaser. 
Contractor agrees to implement physical, electronic. and managerial safeguards, including but 
r j t j t  liriiiicli to t h o ~ r  ~ i r z~c r ihed  by the Purchaser, to prevent unauthorized access to 
Confidential Information. Contractc~r\ lhiil may comc inlo conlacl with rnctiical dala will bc 
required to co~fiplete a Uusiriess Associate agrcemenr, as required by federal or state laws, 
ir~cluciil~g HIPAA, prior to the con~~l~encement  of any work. 

18.2 Itn~nrrli:~tt.l! upon c\;pir;iii~bri or. ~crrnina~ion or  this Conlrac~ or arlj Work Ordcr, 
C'o~itmctor shall. as appl~cahle, at DIS's or Purchaser's option: (i) certify to DIS or 
Purcha~er that Contr,actn~. Ilns ilrst~,oyrd all Cot~tidential Information: 01. ( i i )  return all 
Confidential Information to DIS or Pi~rchaser; or (iii) take whatever other steps DIS or  
Purcl~aser requires of C o ~ i t r x ~ o r  to protect UIS's or Purchaser's Confidential Information. 

18.3, DIS and Purchasers reserve the right to monitor, audit, or investigate the use of 
Confidential Information cnl lected, used, or acquircd hj Contractor through this Contract 
or- any Work Order. l'he monitoring, auditing, or investigating nlay include, but is not 
limilcrl 10. zalling dalahascs. 

18.4. I n  tIlc everit of the unautburized acquisitiot~ of computerized data that comp~.omisrs the 
security. confiricnlialily, r ~ r  inlcgrity of pcrsonal inli~rriialio~l rii,lin~ained b! tlir Purchase1 
(Breach). Vendor agree.; I[ )  crmply wilh all applicahlc atalc n~id rctler,ll rtatrlfop 
pro\isions. I f  a data compromise and:or identity theft occurs and is found lo hc tlic rcs111i 
of' Vendor's acts or  omissions. Vendor shall assume complete responsibil ~ t y  for 

- 
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notification of  affected parties. and be liable for all  associated costs incurred by or 
Purchaser in responding to or recovering from the Breach. Not 
rise to consequet~tial damages. 9 . ~ 4  

18.5. Violation of this section by Co~~tractor  or its Subco~~tractors may result in termination of this 
Con i r~c l  arid ariy Work Order and demand for return of  all Confiderltial Infi,r~ria~ior~, iintl:or 
payment of monetary damages. or penalties. 

Purchaser's Authority and Responsibilities 

19. Purchaser Use uf Master Contract 

I 9. I . This Master Contract 111ny be used only by Purchasers who have a Customer Service 
Agrccmcril with I)IS and is  lot for personal use. Purchaser shall comply with all tllr 
terms and conditions ofthis Master Contract, including hut not limited 10 Cuntr~ctor's 
Proprictaty Inforn~ation. 

19.2. Rcfcrcr~ve nfthis Master Col~tract Nult~ber andior Purchaser's jignatut-r 011 related 
Work Order ducui~lrnt signifies agrcemcnl lu cumply wilh thcsc rcquirci~icnls. FaiIurc: lo 
abide by these requirements mag result in  Purchaser forfeiting the righr to make firtirre 
purct~esrs undel- this or other DIS Master Contracts. 

20. Purchaser Work Order Manager 

20.1. Purch;ll;er <hall a\sign ii Pul-chaccr Wllrk Ordor Managcr fur cacti Purchaser Work Ordcr. 
1 he Purchaser Work Order Manager shall be the principal point of contact for the Contractor 
Work Order Manager and shall provide oversight of Contractor activities and performance 
c r ~ n t l ~ ~ c t ~ d  t l i c r~u i~d~ ' r .  Purchaser sl~all  t~otify the Contractot. Work Order Manager in  writing, 
when there is a new Purchaser Work Order Manager assigned to a Work Order. 

21. Second Tier Competition 

I 1  r j lc~s Purcl~nsrt Ilns a sole source j usti ticatio~i under the IS8 Ii"lnvest~~~ur~i Stonu'urcds (see 
hn~:.':.isb i va  eo~.:'l>ol icie:: 'p~nfolio:?fl l %.doc) rrnd i f  seeking Persorlal Services, has also cotnplied with 
OFM's sole source rcquirerlltlnts (htta:?\~-w.otrn wa.~~v/~o~icy/I5.20.htm#15.20.60). Purchaser shall 
conduct EL second tier coulpet i tion based 011 t11c specific requireinelits for individual prqjects a ~ n o ~ i g  
the Contrdctnrs with Maslcr Ccinlraclh i r ~  ihc pcrlir~cnt TcchnicaI Serv icc Category. Purchaser shall 
use the Work Kequest Template attached to this Contract as Schedule B to facilitate the acql~isition 
I"0""". 

2 1 . 1 .  Selection Prr,ccsh - Purchased Services 

Purchaser shall conduct Second Tier acquisilions ofPurchnc;cd Scrviccr ccir~sisicnl with 
the ISB I7-lrrvt~stment Ynlicj! and the ISU ll'lnvcsrn~cnr Strir~tjcrr.rj,~ 
{h~tp:!'lish.wa.po~~~liciesli~st~~~e~it.asp~ j. 

21.2. Selection Process - Personal Scrviccs 
Purchaser shall conduct Secnnd Ticr acquisi~ions or  Pcru~nal  Scrviccs c o ~ ~ s i s ~ e r i ~  wi11i 111c 
IS U I I '  lt~vcssrnct~r Pol iq~  and the I SB 17 Jnvestmenr .C~undt~rdv 

.- - 
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(http:!'lisb.wa.~ovlpoliciesiinvestment.aspx and chapter 39.29 KCW and tlie SAAM 
chapter 15 (http:~!www.oftn.wa.~ov!~olic~/l5.11tm). 

Master Contract Administration 

22. Notices 

Any notice or demand or other communication required or permitted to be given under 
this Contract or applicable law shall be et'fective otlly i f  it is in writing and sip~wd hy the 
applicahlc party, propcrl) adrircwcri, wtl  dclivcrcd in person. or  by ;1 recognized courier 
service, or deposited with the United States Postal Service as first-class mail, postage 
prepaid certified mail, return receipt requested, to the parties at the addresses plot idzd in 
thih ~cction. For purposcs n f  cornply ing with any proviqioi) iri thil; r i , r i~racl  cir applic;~hlc 
law that requires a "writing," such communication. when digitally signed with 3 
Washington State Licerlsed Certificate. shall be considered to be "it1 rvt iring" ut "writtzt~" 
to an extent no less than i f  it ncrc  in papcr rorm. 

To Contractor at: 

Martin Analysis and Programming 
Attn: Tye  C'. Knutzen 
203 1 Horseshoe Court SE 

01) ~ilpia. U'A I)85i) 1 
Phpns: (360) 93-3-91 1;5 
Fax:: (~60)44-~-0165 
L-mail. t~eh~itltzen,&com~*ast.net 

T o  DlS at: Anti tu I l ls  at: 

State ~f Washington State of Washington 
Drpa r t~nr~ l t  of In tomiation Services Department of Information Services 

Atln: Master Car~tract Admir~istrator Attn: ITPS Progran~ Managcr 
I f  by 1JS Pnstfll If by 0 \,ern iglt t If by US Postal If by Overnigit f 

Serhic-c C'nlrrier Service C'o~irier 
PC) R0.i 4'445 I I I O  .lcTTcrs{,n SI SF, PO Box 42445 24 1 1 Chandler Ct SW 

01~ mpia. 1V.A Y S S 0 . I  Olympia W A  9850 1 Olympia, WA 985045 Olympia, WA 98502 

Phone: 360.402.255 1 Phone: 360.725.4200 
Fax: .360.iRh. I4 I4 Fax : 360.753.1673 

E-mail: mc.admit~irT,dis. wa.gov E-mail: 

or to Purchascw a1 tlic sdtlrcclx lislccl on thcir Wnrk Ordcr. 

22.2. Notices shall be effective irpon receipt ar four (4) Business Days after mailing, whichever 
is earlier. The notice address as provided herein may be changed by written notice given 
as  prtwidcd ah()\ c. 

23. ITPS Program Manager 

DIS sha1I appoint an ITPS Program Manager for the lnformation 'Technolo~y P~-ofcssional 
Scrviccc Progra~r~ who will provide oversight of the activities conducted 11errundr.r. The ITPS 

Sliite uf Washington Intormailon 1 cchnohy! I1n)tc.>>it>nul SCI-5 Irvb 
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Program Marlagcr stiall hc thc principal contact for Corltractor coriccnling husirlcss activilies 
under this Contract. DIS shall notify Contractor Account Manager, in writing, if and when there 
is a new I'I'PS Prograin Manager assigned to this Contract. 

24. Contractor Account Manager 

Contractor shall appoint a Contractor Account Manager for the State's account under this 
Conlract. Thc Corilwctnr Accourit Manager will he the principal poinl of coritaci rbr ~ h c  ITPS 
Program Manager for the duration of this Contract and will provide oversight of Contractor 
activities conducted hereunde~.. Coiit~.actor Accoutit Manager will serve as the focal point for 
husincss mallcrs, p c r h r ~ n a r ~ c c  rriallcrs, arid adr~~inistralivc activitich untlcr thih r t jn t ract .  
Contractor shall notify DIS in writing. when there is a new Contractor Account Manager assigned 
to this Cont~act .  The Contractor Account Manager information is: 

Contractor Account Matlaper: Tye C. Knutzen 
Address: 203 1 Horscshoc Courl SF, Olympia, WA 9850 l 
Phone: (360) 943-9 I65 Fax: (360) 943-9165 
Ernail: t~~eknutzenf@comcast.~let 

25. Section Headings, incorporated Documents and Order of Precedence 

25.1. Thc hcadings uscd hcrcin arc inscflcrl Tor cttr~vcnicncc only and shall no1 ct~nlrol or  affect 
the meaning or construction of any of the sections. 

25.2. Each of tlte documents listed below is. by this reference, incorporated into this Contract 
as though T~llly set birth hcrcir~. 

a) Schedules A. l3, C, and D (as applicable); 
b)  DIS' KFQQ (Exhibit A); 

C) Conlraclor's Rchpnrisc t i )  DIS' RFQQ (Exhihit B): 

d) All Contractor or manufacturer publications, written materials and schedules, charts, 
diagratns, tables, descriptions, other written represetltatiotls and any other supporting 
maicrials Cr)r~lrtlclt~r niade available lo DIS or Purchaser and used lo effecl the ~ l c  or 

Services to Purchaser. 

2 5 . 3 .  In tlie eveiit of  any inconsistency i n  this Contract, the inconsistency shall be resolved in 
~ h c  rollowir~g clrdcr of prcccdet~ce: 

a )  Applicable federal and state statutes, laus. and regulations: 

b)  Sections 1 through 66 of this Contract; 

c) Schcrlulc A, R, C, and T) (kc  applicable); 
d) DIS' RFQQ {Exhibit A); 

e)  Contractor's Response to DIS' KFQQ (Exhibit B); 

r) All Conlractur or  ~nanufacturer publications, written nlaterials and schedules, charts, 
diagrams, tahles. descriptions. other written representations and any othcr supporiing 
materials Contractor made available to UIS or Purchaser and used to effect the sale of 
Services to Purchaser. 

- - -. , - - 
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26. Entire Agreeme11 t 

This Contract, and any written a~nendtnents hereto, set forth the entire agreement between the 
parties with respect to the subject mattel. hereof. Any understandings, agreements, 
representations, o r  warrantich no1 corhairlcd irl h i s  Corilract or  in a w r i ~ ~ c n  aincriilrncn~ licrclt) 
shall not be binding on either party except as provided in the section titled C'ontrartor 
Con~n~itmcnts, Warranties and Representations. Except as provided herein, no ol tera~ io l~  of 
an) o C ~ h e  terrns, conditio~-ts, delivery, Price, quality, or Specificatio~~s of  this Cont~act  will h t  
effective without the written consent of both parlics. 

27. AutlioriQ tior Mnditications and Amendments 

No modification. amendment. alteration, addition, or waiver of any section or condition of this 
Contract o r  any Work Order under this Contract shall be effective or binding unless it is in  
writing and signed by DIS and!or Purchaser's Work Order Administrator. as applicrthl?. and the 
Contractor. as applicable. Only UIS shall have the express, implied. or nppatwt authority to altet-. 
amend. rr~odify, add, or waivc any sectiorl or cnnditiot~ of this Co11trac.t. 

28. lndcpcndcnt Status of Contractor 

In  the perfnrinance of this Con~ract  and any Work Order, the parties will be acting in their 
indil itlunl. COI polare or governina~tul capacities and not as agents. employees, partners, joint 
venturrrs. IH i j h ~ ( ~ ~ i ; j ~ ~ <  of onc dno~licr. Thu p;wtic> inlerid thal arl indcpcnrlcr~~ cor~ll.aclor 
relationsh~p \$ i I I be created tr: this Contrast and any Work Order. The employees or agents of one 
piirrq \hall wit I)e deemed 01 construed tu be the e~nployees or  agents of the other party for any 
purpose whatsoevrr. Contractor shall not make a n y  claim of right, privilcgc or hcncfil which 
would accrue to an employer under chapter 4 1 .U6 KCW or 'l'itle 5 1 KC W for any work conducted 
u11clcr t h i s  Contrnct 01 an> M'ork Orde~. 

29. Governing Law 
Thi\ I'oillric~ nncl no. l401.k Order sl~all be povertled in  aII respects by the law and stalutes of  the 
state of Wsshingotl. wirhout reference to conflict of law principles. The jurisdiction for any 
ac1in11 Iir~.eur~clr! sllnll be e\clusively ill the Superior Court for the state of Washington. The 
venue o f  any action herei~ntier shall he in the Supcrior Court Tor Thurston County or Ihc county in 
which Purchastt 15 locntsd within the state of Washington. 

30. Rule of Construction as to Ambiguities 

Fact1 part! tn this Coiltiact i l~k~wrvledges that such parry has reviewed this Contract and 
pattic1p3tc'cl in its dr;~lling anrl ;igrcc\ I ~ ; I I  no provi\ir)n of thih Contracl shdl  hc cr)r~slrrlcrl ag~inht  
or interpreted to the disadvantage of a party by reason of such party having or being deemed to 
havc drafted, structul.ed 01. dictated such provision or provisions. 

31. Subcontractors 

C~)nlractor may. with prior writtet~ permission firon1 Purchaser Work Order Administrrttat, enter 
into subcontracls w i ~ h  1hirt1 parlics Tor its ~)erforrrlancr of any port nf Contractor's duties and 
obligations. In  no event shall the existcncc oTa suhcorj~rac~ opcrulr: 11, rclcusc or rcduce the liability 
of Uontrac.tar to Purchaser for any breach in the performance ol'Ct~ntr;jc,li)r'> i11llic.s. Fin pu1l~c~zc2 

Statc of Washington In fu rmai in~~  techno lo^\ Pnbfersion;~! .<?I> 
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of this Contract and any Work Order, Contractor agrees that all Subconrractors sl~all be I-teld to be 
agcrils of'Corlttactor. Contractor shall be liable for any loss ur damagc LO DlS or Purch~scrs. 
including but not limilctl to personal injury, physical Inss, harassment of  DIS or  Purchaser's 
employees. or violations of the Patent and Copyright Indemnification, Protection of 
Purchaser's Confidential Infornlation, and ClwnershiplRights in natn scclions cil'ihis Contract 
or  any Work Order occasioned hy the acts nr omissions of Contractor's Subcontractors, their agents 
or  employees. 'The Patent and Copyright Indemnification. Protection o f  Purchaser's 
Confidential Information. OwnershipIRights in Data, Publicity and Review of Contractor's 
Records sections of this Contract and any Work Order shall apply to all Suhcor~~rac~ors .  

32. Assignment 

37.1. With thc prior wrillcn consent of DlS, which consent shall not be unreasonably witheld, 
Contractor may assign this Contract including the proceeds hereof, provided that such 
assignment shall not operate to relieve Contractor of atiy of its dulics arid ohligalions 
hereunder. nor shall such assignment affect any remedies available to DIS or Purchasers 
rhut may arise froill ally breach of the sections of this Contract, or warranties made herein 
i,r. auy Work Order iricluding but not limited to, rights of setoff. 

32.2. DIS may assign this Contract tto any pi~hlic agency, commission, board, or the like, within 
the political boundaries of the state of Washington, provided that such assignment shall 
t~ot operate to relieve Purchaser of any of its duties and obligations hereurtder. 

33. Publicity 

3 .  I. 'She execution of this Contract or any Work Order with Contractor is not in any way an 
endorsement of Contractor or  Contractor's Services by DIS or  Purchaser, as applicable. 
and shall not be so construed by Cot~tractor in any advertising nr other ~)ublicity 
materials. 

3 . 2  Contractor agrees to submit to DIS or Purchaser, as applicable. all advertising, sales 
promorion. and other publicity nlaterials relati~lg to this Contl.act and Services furnished 
by Conlraclur whcrcin D[S or  Purchascr'u namc is mcntioned, languagt: i s  used. or 
Internet links are provided from which the connection of DlS or  Purchaser's name 
therewith may, in DlS or Purchaser's j udgme~~t ,  be inferred or  implied. Contractor further 
agrccs no1 lo publish or  usc such advcrlising, salcs promotion materials. publicity or the 
like through print. voice, the World Wide Web. or any other communication media in 
existel~ce or hereinafter developed without the express written consent of  DIS or 
Purchaser. as applicahle,prror to such use. 

34. Hevicw of Crintractnr's Hccnrds 

34.1 . Contractor and its Subcontractors shall maintain books. records, documents and other 
evidence relating to tllis Contract, i~~cluding but not limited to Minority and Women's 
Ru\incsc; Enturprisc participalir~n, prolcction and usc of Purchaser's Confidential 
Information, and accounting procedures and practices which sufficiently and properly 
reflect aII direct and indirect costs of any nature invoiced in the pertorma~lce of this 
Contract. Contractor shall retain all such records for six (6) years after the expiration ot. 
~crrriinalion of this Conlract. Records involving rrlatters in liligalic~n rclatcd ti) ~ h i z  
Contract hhall hc kcpl Tor cithcr r)nc ( I  ) ycar following thc termination of' liiigation. 

. , , . , - - 
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iricl uding all appeals, or six (6) years fi'om tlle date of expiration or terin inat ion of this 
Contract. whichever is latcr. 

All such rccords shnl l hc suhjccl al rcasorldlc litries arid upon pricjr rio~icr: 10 

examination, inspection, copying, or audit by personnel so authorized hy the DIS Masrer 
C u ~ ~ t r a c t  Administrator, and:;or the Office of the State Auditor and federal officials so 
au~hr)ri;lcd hq law, rulc. regulation or cut~twct, when applicable, nt n o  additiunnl cost In 
the State. During this Contract's Term, Contractor shall provide access to these items 
within Thurston County, Washirigton or the county where Purchaser is located. 
Contractor shall hc rcsponsihlc Trir any audit exceptiorls ur disnllowerl coqts incurred by 
Contractor or any of its Subcontractors. 

34.3, Contractor shall incorporate in its subcontracts this section's records retention and re) icw 
requircmcr~l+. 

34.4. It i s  agreed that books, records. ducn~ments. and other evidencc of accounting prc~cctlurcs 
and practices related to Contractor's cost structure, including overhead. general and 
adtninistrative expenses, and profit factors shall be excluded from Piu~hastt- '5 review 
unless the cost or any (hhcr matcrial issuc ur~dcr lhis Cori~racl is c;iluula~crl or  Jcribcd 
from these factors. 

General I'rovisions 

35. Patent and Copyright lndcmnification 

5 1  C'ontractol-. at i t s  expense. shall clefend, indcmnify, and savc DlS anti any Purch~\cr  
Ilarinless from and against any claims against DIS or Purchaser that any Work Product 
\~~pplict l  Ilcreundcr. nr Purcl~aser's use of the Work Product within the tertns of this Contract 
or any Work Order, infringes any patent. copyrigh~, utility rnr~dcl, indusirifil rlcsign, mark 
work, trade secret, trademarh. or other similar proprietary right of a third pat-ty worldwide. 
Contractor sllall pi l l  all costs ot such defense and settlement and any penalties. costs, 
darnagw  nil atlorncj s'  fcuh awardcd by a court or incurred by DIS or Pul.chaser provided 
t1u1 L)I S or  Purchaser: 

a) P10111ptlq i~utifies Contractor in writing of the claim, but DIS' or Purchaser's failure to 
prob i~ lc  t it~icl> tiolicc \hill l c~nly rcl icvc Coritractor from ils indcmni fication oh1 igations 
if and to the cvtent such late notice prejudiced the defense or resulted in increased 
ck pcrlsc cir Itisz 10 Ct>rilractor; and 

b) Coopzr;~trs wit11 ;~nd :igrccs to rlsc its hcst cCft~rls lo cncrIuragc lhc OTficc ijf lhc Attr~rncg 
General of Washington to grant Contractor sole control of the defense and all related 
sclllctrierlt negotiations. 

35.2. If such claim has occurred. or in Conlrac~or's opiiiicln ih likcly to occur, Purchawr. agrccz 
permit Contractor, at its option and expense. either to procure for Purchaser the right to 
continue using Ihc Work Pmducl or  111 replace or tnodifj the same so that they b e c o ~ ~ ~ e  
noninfringing and functionally equivalent. If use of the Work Product is  enjoined by a court and 
Contractor determines t h a ~  none of these alternatives is reasonably ava~lable. Contractor. at its 
risk and expense. will take back the Work Producl and provide Purchaser a refund equal to the 
crltirc urrlount Purchaser paid to Contractor for Contractor's provision ot the \Vorl, Product. 

3 5 . 3 .  Curltractor has no liability fol. any clairn of inti-ingement arising solely tiom: 

a) Contractor cotnpliance with any designs, specitications or instructions of Purchaser: 

State ot' Wa~hinf lon  
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1 )  Modification of the Work Product by Purchaser or a third parly wilhciul thc prior 
knowledge and approval of Contractor: or  

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

u~iless tlie claim arose agaiiist Contractor-'s Work Product independently of any of thesc 
spccilicd actior~s. 

311. Save Harmless 

Contractor shall defend. indemnify. and save DIS and Purchaser harmless from and against any 
claims, including reasonable attorneys' fees resulting from such claims, by third parties for any or 
all irGuries to persons or dullage to property of sucll third parties arising froin intentional, will I'ul 
nr negligent nclh or  omi.wior~s ofContr;icliir. its r~fficcrs, crnployees, or agents, or Subcontractors, 
their officers. employees, or  agents. C,ontractor's obligation to defend, indemnify, and save HIS 
and Purchaser hannless sllall not be eli l~~inated or reduced by any alleged coocurrent DlS or 
Purchaser ncgl igcr~cc. 

37. Insurance 

;7.1. Contractor shall, during the term of this Master Contract, maintain in fuII force and effect, 
tlie following insurance: Commercial General Liability insurance covering the risks of 
hodi l y ir!i ury ( i  t~cluding death), propetry damage and personal i i~ j  ury. includirig cavcragc: 
for contractual liabiliiv, with a limit of not less than $I  million per occurrence!$2 million 
general aggregate, with no deductible. 

a) Cc~nlractor shall pay premiurns oil all insurance policies. DIS shall hc narncrl ;IS an 
additional insured on the general liability policy required in subsection 38.1 above, and 
Contractor shall provide a copy of the policy endorsement(s) desigiiating DtS as ail 
ndrliiior~al rlarncd insurcd. Such policics shall also rcrcrcncc lhis Coniracl number TO&- 
MST-706 and shall have a condition that they not be revoked by the insurer until forty- 
tive (45) calendar days after notice of intended revocation thereof'shall have been given 
(1) DIS by lhe ir~surer. 

b) All insurance required in  38. I above and provided by Contractor shall be primary as to 
any other ii~suratice or self-insurance programs afforded to or ~na i~ i t a i i~ed  by the State 
and 41all include a scvcrahilily of irlterests (cross-liahilily) prt)visiori. 

c) Contractor shall fi~rnish to DIS copies of certificates and endorsements of all reqirired 
insurance within thirty (30) calendar days of this Contract's Effective Date, and copies 
ofrcncw;ll certificaics and cndorscmcnls of all requircd insurance within thirty (30)  
calendar days after the renewal date. These certificates of insurance must expressly 
indicate compliance with each and every insurance requirement specified in this section. 
Failurc to provide uvidcncc of covemgc may ,  at DIS' sole option. rcsull in [his 
Contract's termination. 

37.2. Contractor 111ay be required by Purchaser to carry insurance coverage in addition to the 
Maslcr Corltmtt requirernerit above. Fur example, Purchaser may require Contractor Lo 
provide Professional Liability Errors and Omissions insurance for Personal Services 
Work Orders. 

n )  Any additional insurance required by Purchaser shall be stated in Purchaser's Work 
Request and subsequent Work Order. 

- -. , - -. , . . - - 
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h) Contractor shall provide insurance cei-titicatiotl to the Purchaser under a Worh Ordcr 
when requested. Failure to providc cviriencc of coverage may, a t  Purchaser's sole 
option. result in ter~nination of the Work Order. 

37.3. Contractor shall include all Subcontractors as insured under all required insurance 
policies, or  stiall furnish separate certificates of itlsur~lrlce and endorse~nents fix each 
Subcontractor. Suhcontractor(sj shall comply rrllly with all insr~rancc rcquircments stated 
herein. lailure of Subcontractor(s) to comply with insurance requirements does not limit 
Cnntractur's liability or  respo~~sibility. 

37.4 Cuntrador 5h;ill acquire rcyuircd insuraricc Trim an insurance carricr o r  carrich Iiccnhcd 
to conduct business in the state of Washington and having a rating of A-, Class VII or 
better. in the most recently published edition of Best's Hq~orts. In the event of  
canccllaliorl, norl-rcilewal. revocation or  other termination h r l y  irivurarlcc ctlvcrdgc 
required by this Contract, Contractor shall provide written notice of such to DIS within 
one ( 1 ) Business Day of' Contractor's receipt of such notice. Failure to buy and maintain 
thc rcquirccl irisurarlcc inay, at DlS' sole option, result in this Corllract's ~crininalion, or a1 
Purchaser's option, result in a Work Order's termination. 

37.5. By requiring insurance. neither DIS nor Purchaser represents that coverage and liinits 
will hc ntlcquaic 10 pn,lcct Ct)rilraclor. Such coverage arid liirlils shall r l i l t  lirrlil 

Contractor's liabiliry under the indemnities and reimbursements granted to UIS or  any 
Purchaser in this Contract or ally Work Order. 

38. industrial Insurance Coverage 

Prior LO pcrforrning work under this Contract, Colttractor shall provide or purchase il-idustrial 
insurance coverage for its employees. as may be requircd of an "employer" as dcfincd in Title 5 1 
RC W, and shall inaintain full compliance with I'itle 5 1 KC W during the course of  this Contract. 
Dl!? or  Purchaset. will not be responsible for paytnetlt of industrial insurance prerniurns or for nriy 
other claim or benefit for Contractor, or any Subcontractor or employee of Contractor that might 
arise under the industrial insurance laws during the performance of duties and services under this 
Contract. 

3 .  Licensing Standards 

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

40. Antitrust Violations 

Contractor and Purchaser recognize that, in  actiiai economic practice. overcharges resulting from 
antitrust violatioils are usually borne by Purchaser. 'I'herefore, Contractor hereby assigns to 
Purchaser any and all clairns for such overcharges as to goods and Services purchased in 
connection with this Contract or  any Work Order. except as to overcharges not passcd on to 
Purchaser. resulting from antitrust violations commencing after the date of the bid, quotation. or 
other evelit establishing the Price under this Contract or  any Work Order. 

. . . . . - - 
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41. Compliance with Civil Rights Laws 

During the perfor~na~lce of  this Contract and any Work Order. Contracto~ shall compl? n it11 all 
federal and applicahlc htalc r~or~di~crirr l ination laws, inoludirig h u ~  1101 l im i~c t l  1 i1 .  Tillc. V11 of  lht: 
Civi l  Rights Act, 42 U.S.C. Lj 12 10 1 cr s ~ q  : the Americans with Disabilities Act (ADA): and I i t l t: 
39.60 RUW.  Washington Law Against Discrimination. In the event of Contractor'c 
nor~ci,rnpliance or refusal to cun~ply  with any no~~d i sc r i~~ l i r~a t ion  law, rrpularion or. polic! . t h i s  
Contract may hc rcscindcd, cancclcd, o r  ~crrrlir~ntcd in whole tjr i r i  part uridcr ~ h c  Terminatirrn 

for Default sections, and Contractor may be declared ineligible for fiinher contracts with rhe 
State. 

42. Severability 

I f  any term or condit i r ~ n  o r  this Cor~~r;icl or l t ~ c  applica~inn tlluruof i\ hulrt i r~~at ic l ,  \ i ~ c t \  i r ~ \ ~ I i r i i i >  

sliall not affect other terms, conditions, or applications which can be given eiftct w ~ t h o i ~ t  rh t  
invalid te rn ,  condition, or applica~ion; to this end the tenns and co~iditions of this Cantract are 
dcclarcd zcvcrahlc. 

43. Waiver 

Waiver of ally brcach o r  nnq lcrm or conr1itii)ri of ~ l l i s  Corllract shall t icl l  he decrned a waiver or 
ally prior or subsequent breach. No term or condition of this Contract shall be held to he waived. 
rr~odificd, ot. deleted except by a written instrunlent signed by the parties. 

4 'I'rentment of Assets 

44.1 . Til lc 10 ;ill prtlpcrt! I'urnichcd by Purchaser shall remain in Purchaser. Title to all property 
fiimished h! Contrartclr, for which Contractor is entitled to reirnhursement. other than 
lental pa! ments. under this Contract or any Work Order, shall pass to and vest in 
P~~rchcl\cr pur5uant to the OwncrsI~iplRights in Data sectiotl. As used in this section 
Treatment o f  Assets. i f  the "property" ir Contractor's proprielary, cupyrightctl, patcnlcri, 
or t~ ndrmarked works. only the applicable license, not title. is passed to and vested in 
PII~C~SLCT. 

41.2.  An>, Purchaser property fi~rnishetl to Contracior shall, unlcss olhcrwiw prtiv irlcti hcrcin 

or  npproved by Purchaser, be used only for the performance of this Colltract or any Work 
ot.(lcr, 

44.3. Uoritnctor shall be responsible for any loss o f  or damage to properly o r  Purchascr lhal 
results ti0111 Contractor's negligence or that results from Contractor's failure to maintain 
;inti ;l(lrr~irii'rtcr thal propert) in accordance with sou~ld  management practices. 

4 . 4 .  C!pot~ I O ~ S  at. destruction of. or damage to any Purchascr properly, Cr,niraclt~r sllall r lo~iry 

Pi11 2113se1~ th t r t~ j f  and 5 ha1 l take al l  reasonable steps to protect rhat properly from further 
di~magc. 

,I 1.5. C'otitnsror q h ~ l l  qurreti(ier to Purchx<cr all Purchascr prt)pcrly prior (u curr~pletior~, 
tertnination, or cancellation of :my Work Ordcr. 

44.6. A I l reference to Contractor under this scclion shall also incl urlc C~)r~lractor's ernpluyees. 
agents, or Subcontracrors. 

-. 
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45. Co~~tractnr's Yrnprictary Information 

Contractor acknowledges that DlS and Purchaser are subject to chapter 42.56 RC'W and that this 
Contracr and any Work Orders shall be a public record as defined in chapter 42.56 RU W. Any 
spcci fic irift,nnatinn that is claimed by Contractor to be Proprietary It~fonnalion rrluvi hc clcarly 
identified as such by Contractor. To the extent consistent with chapter 42.56 RCW, DIS and 
Purchaser sliall maintain the coiifidentialitj of al l such information marked Proprietary 
Infwmat ir)n in heir possession. 1 f a  public disclosure request is ~nadc lo view Coritraclor's 
Proprietary Informarion, DIS or Purchaser, as applicable, will notify Contractor of the request and 
of the date that such records will be released to the requester unless Contractor obtains a court 
order frotn a court of'co~npete~~t jurisdiction en,joiilii~g that disclosure. If Contractor fails to obtain 
~ h c  ctjurl ordcr er~joining disclosure, DIS or Purchaser. as applicable, will relcase 111c rcqucslcri 
infannation on the date specified. 

Disputes and Remedies 

46. Disputes 

46.1. In  the evcni a hrjna fidc disputc conccming a qucstion of Fdct ariscs hctwccn Contractor 
and Purchaser and it cannor be resolved between the parties or by the ITPS Program 
Manager, either party may initiate the dispute resolutio~~ procedure provided herein. 

46.2. The ini~iating party .;hall rctlucc i l h  dcscriplic~n of thc dihputc lo wriling ~ n c i  dcliver it to 
the responding party. The responding party shall respond in writing within five ( 5 )  
Business Daqs. Tlle initiating party sllall have five (5) Busiiless Days to review the 
response. If aftcr this revicw a rcsolulion cannot ht: reached. both partic5 shall have five 
( 5 )  Business Days to negotiate in  good faith to resolve the dispute. 

a) If the dispute cannot be resolved after tive ( 5 )  Busi~~ess Days, a Dispute Resolution 
Pnncl may hc rcqucslcd i r ~  wrilir~g hy either parly whu shall also idcillirj tllc firht pancl 
member. Within five (5) Business Days of receipt of the request, the other party will 
designate a panel member. 'l'hose two panel members will appoint a third individual to 
 he dispute resolution panel within the next five (5) Business Days. 

b) The Dispute Resolution Panel will review the written descriptions of the dispute, gather 
additional information as needed, and render a decision on the dispute i i i  the sllortest 
practical lirnc. 

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

46.j .  Roih pariics agrcc 10 cxcrci.w good faith it1 dispute rest>lulicm and to sclllc dispulcs pric~r to 
using a Dispute Resolution Panel whenever possible. Unless irreparable harm will result, 
neither party shall cornnle~~ce litigation against the other before the Dispute Resolution Panel 
has issucd ils riccision on thc maiicr in dihpulc. 

46.4. Purchaser and Contractor agree that. the existence of a dispute notwithstanding, they will 
continue without delay to carry out al l  their respective respoiisibilities under this Contract 
~ h a l  arc rlot affected by the dispute. 

46.5. If the subject of the dispute is the amount due and payable by Purcl~ascr tor Services 
hcing pnwidcd hj Ctjr~lraclor, Contractor shall cot~tit~ue providing Set.vices petding 
resolution of the dispute pro~ided Purchaser pays Contrador thc amounl Purcharcr, in 

- .  . . 
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good faith, believes i s  due and payable, and places in escrow the difference between such 
a r n t ~ ~ l r i l  arid the arnounl Contractor. in good faith, believes is due and payable. 

47. Non-Exclusive Remedies 

The remedics providcd Tor in h is  Contract shall not be exclusive but are in  addilion to all c~lhcr 
remedies available under law. 

Liquidated Damages may be applicable irnder Purchaser Work Orders. Purchaser shall include 
arly I .iquidated Damages clause in their respective Work Order. 

4 .  Pailurc to Perform 

I f  Contractor fails to perform any substantial obligation under this Contract or any Work Order, 
DIS andlor Purchaser, as applicable, shall give Contractor written notice of such Failure to 
Perform. Il'aficr thirty (30) calet~dar days froin the date of the written notice Corltraclor 5liII has 
not performed. then DIS or Purchaser may withhold all monies due and payable to Contractor, 
without penalty to DIS or Purchaser. until such Failure to Perform is cured or otherwise resolved. 

50. Limitation of Liability 

50.1. Thc par~ics agrec thal ricilhcr Corilractc~r, DIS and Purchaser shall bc liahlc lo cacti r~thcr, 
regardless of the form of action. for consequential, incidental, indirect, or special 
da~ilages except a claini related to bodily in-jury or death, or a claim or de~~iaild based on 
Rrcach or ihc Securil\ or llle Svslcrr~, or a patent, ctlpyrighl, or c l t  hcr it~tellcclual priipcrty 
right infringement, in which case liability shall be as set forth elsewhere in this Contract 
or related Work Order. This section does not modifj, any sections regarding liquidated 
dainagcs or any olhcr cnridilions ac; are elsewhere agrccd lo hcrcin hctweet~ ~ h c  partics. 
The damages specified in the sections titled Termination for Default and Review of 
Contractor's Hecords are not consequential. pecial daniages as 
thaltcrrnisusedinthissection. .?=& 

50.2. Contractor, DIS or Purchaser shall not be Iiahle for damages arising from causes beyond 
the reasonable control and without the respective fault or negt igence of Contractor, DIS 
or Purchazcr. Suct~ causcs rnaq include, but arc not rcslriclcd ICI .  aclz c~f God nr t hc 
public enemy. acts of a governmental body other than DIS or Purchaser acting in either a 
sovereig~~ or co~ltractual capacity, war, explosions, fires, tloods, earthquakes, epidemics, 
quarari~iric rcstrictir,ris. slrikes, rreighl embargoes, and uriusuallj scvcrc wcalhcr: hul in  
every case the delays must be beyond the reasonable control and without fault or 
riegligeiice of Contractor. DIS, or Purchaser, or their respective Subcontractors. 

50.3. If delays are caused by a Subcontractor without its fault or negligence: Contractor shall r l c ~ t  hc 
liable for damages for such delays, unless the Services to be performed were obtainable on 
comparable terms from other sources in sufficient time to permit Contractor to meet its 
required perfor~r~ance schedule. 

50.4. Contractor, DIS 01. Purchaser shall not be liable for persolla1 iii.iu~y to the another party or 
clamagc to ar~c~ttier party's property except personal irijury or darnage to property 
prt~ximalcly causcd by such parly's rcspcclivc rault or ~lcgligcricc. 

- 
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Master Contract Termination 

5 1 . 1 .  If Contractor violates any material term or condition of this Contract or any Work Order. 
as applicable, or fai Is to fuliill in a timely and proper manner its nlaterial obIiga~ions 
urldcr this Contt.act. or any Work Order, as applicable, then the DlS Master Canlracl 
Administrator or Purchaser shall give Contractor written notice of such failure or 
violation, and the failure or violation shall be corrected by Co~~tractor tvitllil~ thiity (30) 
calcndar day? r)r nh ci~hcrwi.w agrcctl. Ifhuch hrcach iz nrjl capfiblc orcurc within t h i r t j  
(30) days. Contractor must commence cure within such thirty (30) day period and 
diligently pursue coiilpletion of such cure. I f  Contractor's failure or violation is not so 
corrcclcd,  hi^ Coritracl tnay be terminated irnrnediately by writtcn nolice frorn DlS 10 

Contractor, or a Work Order may he terminated by written notice to Contractor from 
Purchaser. 

51.2. ln1hccvcrilnCtcrrr1ir1;iiior1o~ar~Wi~rkr)rdcrhyPurctiascrorihisCc1r~trac~hyT>1S, 
Purchaser or Dl5 shall have the right to procure the Services that are the subject of this 
Contract on the open market and Contractor shall be liable for all damages, including, but 
not limited to: (i) the cost difference between the original Master Contract price for the 
Services and the replacement costs of such Services acquired from another vendor; (ii) if 
applicable. all adn~ii~istrative costs directly related to the replacemeilt of'the Work Order 
or this Master Contract. such as costs orcompdilive hidding. mailing, advertising. 
applicable fees. charges or penalties. staff time costs; and, (iii) any other direct costs to 
Purchaser or DIS resulting from Cot~tracror's breach. DIS and Purchaser shall have the 
right to deduct from any monies due to Contractor. or that thereafter become due, an 
armount for damages that Contractor will owe HIS or Purchaser for Uonttxtor's default. 

5 1 ..?, I rcilher DlS or Purchaser vinlates any tnatet.ia1 term or condition of this Cnnttxtct or ariy 
Wark Order. as applicable, or fails to fi~lfill in a timely and proper manner its obligations 
under this Contract or a Work Order, as applicable, then Contractor shall give DIS or 
Purchaser, as appropriale, wr i~cn  notice of such failure, which shall bc correclccl by D1S 
or Purchaser within thirty (30) calendar days, or as  otherwise agreed. If such failure to 
perform is not so corrected. Purchaser's Work Order may be terminated by written notice 
froni Contractor to Purchaser or, if appropriate, this Master Contract may be terminated 
by written notice from Contractor to DIS. 

5 1.4. If the Failure to Perform is without the defaulting party's control, fault. or negligence, the 
tcrrr~ir~rlt i o r ~  shall hc dccrricd to hc a Termination fnr Convenience. 

5 1.5. This section shall not apply to any failure(s) to perform that results from the willful or 
negligent acts or o~nissions of the aggrieved party. 

52. Termination for Convenience 

52.1. Whcr1,at1hcst~lcdi~crctior1o~DlS,itisin1hchcs~in~crcstol'thcS~a~c,T)1Smay 
terminate this Contract. in whole or in part, by fourteen ( 1  4)  calendar days written notice 
to Conrractor. 

32.2. Purchaser may terminate a Work Order i~pon fourteen (14) calendar days written notice 
to Contractor. If a Work Order is so terminated, Purchasers are liable only for payments 
for Services received and accepted by Purchaser prior to the effective date ot'terinination. 

Information 'I'echnology I'mlkssional Sen,ices 
24 hlustur L'o~llrilul ii TOS-MST-706 



53. Terminatiot~ for Withdrawal of Authority 

111 the event th:~t DIS' or Purchaser's authority to perform any of its duties is \ t i thdta~rn,  reduced. 
or limited in any way allcr Lhc uorr~rr~encetnent of this Coutract or  any Work Orcle~ nncl prior- to 
nornlal completion, DIS inay terminate this Contract, or Purchaser may ~rrmin:~tc  it.: Work 
Order(s), by seven (7) calendar days written notice to Contractor. No penalty shall accrue to Lll S 
nr Purchaur in lhe event this section sIi;111 be exercised. This section sllall riot be construed to 
permit DIS to terminate this Contmcl, o r  Purchwcr t i )  tcrrrlir~ate any Work Order, it1 order lo 
acquire similar Services from a third party. 

54. Terrninatiun for Non-Allocation of F t ~ ~ l t l s  

If furlds are nut allocated to DIS to continue this Contract, or to Purchaser to continue any Work 
Order. in any rulurc pcriod, DlS may trtlniilatr this Contract, or Pul.chaser [nay terminate any 
Work Order by thirty (30) calendar da) s wrirren notice to Contractor or work with Contractor to 
arrive at a ~nutually acceptable resolution of the situation. DIS or Purchaser will not be obligated 
to pa) any furthcr charge.: Tcw Scrviccs ir~cluding the net rer~~nir~der  of agreed to consecutive 
periodic p;1> m r ~ ~ t s  remaining unpaid beyond the end of thc thcn-ul~rrcnt pcriorl(s). DIS or 
Purchmer ijgless to no?ify Contractor in writing of such non-allocation at the earliest possihle 
limc N o  pc~~alt! ~ l ~ a l l  accrue to DIS or Purcl~aser in the event this section shall he rxrrclsed. I his 
section shall no? be ccinstrued tn permit D1S to lcrminalc lhih Cantract. t)r Pllruhaccr In tcrrl,inatc 
any Work Order, ill order to acquire similar Services from a third party. 

55. Termination for Conflict of Interest 

DIS rnay tennin:itc (hi., Conir;icl, or Purchaser rnny terminate any Work Order. by wtitren notice to 
Contractor if UIS or Purchaser determines, after d u e  notice and examination, that :jny party has 
violated chapter 42.52 RC W. Ethics in Public Service, or any other lairs rlrgarciirig ethics in pi~blic 
acqi~isitions anti procurcmcr~t a ~ ~ d  performance of contracts. It1 the event this Contract or any Work 
Order is so terminated, DIS or Purchaser. as applicable. shall he enlitlud to purullc Ihc wmc 
remedies against Contractor as it could pursue in the event Contractor breaches this Contract or any 
Work Order, as npl)licable. 

56.1. Upon termination of  this Mastrr C o n t ~ ~ l c t  o r  any Work Order, DlS and Purchaser, in 
addition to any other rights ptuvidsd in th is  Master Contract and applicable Work Order 
may rcquirc Cor~lractt)r lo dclii cr 10 P i~ rchn~cr  ally properq specifically produced or 
acquired for the performance of such part ofthis Master Contract or Work Order as has 
been tet.tninated. The section titled Treatment of Assets shall apply in such property 
tmnsicl-. 

56.2. Ilnlrss otherwise provided herein, Purchaser shall pay t d )  Cunll-arlor ~ h c  agrcctl-~~pon 
Pricc. if separately stated. for the Services received by Purchaser. probided that in no 
cvcr~l >hall Purchases pay to Colltractor an a~nouilt greater than C'clnrractor ~ r o u l d  have 
been entirled to if t h i ~  Mxxter rontracl o r  Work Ordcr had no1 hccn tcnnirltltutl. Failurc lo 
agree with such determination shall bc a rlispulc wilhin ~ h c  m c a n i r ~ ~  t,f thc Disputes 
section of this Master Contract. Purchaser may withhold from any amount\ rluc 
Contractor such su t~ l  as Purchaser determines to be necessary to  protect Purchaser from 
pottritial loss or liability. 
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56.3. Contractor shall p;i\. amounts due Purchaser as the result of termination wirhin thirt) (30) 
calcndar daj s of notice of the amounts due. It'Contractor fails to make timel) pa! niciil. 
Purchaser may charge intercst on Ihc ;lrnolinlr rluc a1 rbnc perccnl ( I O O )  pcl- inunth 11ntiJ 
paid in full. 

Covenant Against Cuntingent Fees 

57.1. Col~tractor warrants that no person or selling agency has been employed or retained to 
5olicil or secure this Contract or any Work Order upon any agreement or uttderstar~ding 
for a commission. pcrccntagc, hrokcrdgc. or crtntingcn~ fcc, rxcr!pr htna li(lc cmployee~ 
or a bona fide established commercial or selling agency of Contractor. 

57.2. I n  the event Contractor breaches this section, DIS shall have the tight to annul this 
Contr;icl without liability to DlS, arid Purchaser %hall liavr tlw right ti> citllcr ilr~r~ut 
Work Order without liabiliv to Purchaser or, in Purcha<er's discretion. deduct from 
payments due to Contractor, or otherwise recover from C'ontt,astor, the tidl amount ot 
such ct~nmi.;\iori. pcrccri~agc, brokcrage. or  onnt ingc~~l I'cc. 

Activity Reporting , Administration Fee & Performance Reporting 

58. DIS Master Contract Administration Fee and Collection 

58. I .  All  purchases rriadc under h i s  Masler Coritract are subject to a DlS Master Corltracl 
Administration Fee, collected by C,ontractw and remitted to DIS. 

58.2.  The Master Contract Administration Fee is two percent (2.O% or -02) of the purchase price 
for Work Ordcrs valued 1111 In SI rr~illiorl dollars, and will be one percent ( I  -0% or .0 l )  for 
Work Order.: \:;jlucd ;it. or cxccctling, $ 1  million dollars. Thc purchasc pricc is dclincd ss 

tcltdl invoice price less sales tax. 

5 .  The hlastrr Contract ildministration Fee shall be included in all Contractor Prices listed 
i r ~  S C I ~ L - ~ U I L '  .4 of tliis Contract and sliall not be invoiced as a separate line item to 
Purcha~er. 

58.4. Cnntractu~ shall liold tlie Master Contract Administration Fee in trust for UIS until the Fees 
:jrc r c l n i ~ ~ ~ l l  ((1 ~ h c  OlS Mil'rlcr C(1~1tract Adr~~inistmtnr, a lo~lg  wilh the Mmter Cor~lracl 
hctiviry Report. 

59. Activity Repurtit~g 

9 1 .  C'o~~tractor sliall submit to the HIS Master Contract Administrator a quarterly Activity 
Rcpt)r.t  fall Scrvicch purchased urlder this Master Contract. The report shall idcr~tify : 

a )  Thts Master Contract nurnher; 

b)  'l'lit: ~i~clntli in  wliicli the purchases occurred; 

c.) E;ich P~~rch;i\c.r, itlcr~tifictl hy \LAIC,  local or cducatiorlal cntity, and cacti Work Orilcr 
far ex11 Purchnstt. making pi~rchases during the reporting quarter; 

cl) 1 he total m~out i t  of tnonry received (excluding sales tax) for each Work Order for 
each Purchaser: 

el TIie DIS blaster Contract ~ldministration Fee for each Work Order for each Purchaser; 
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f )  The sum of inoney received (excluding sales tax) for all Work 01ders  for each 
Purchaser and for all Work Orders for al l  Purchasers; and 

g) The total alnoutlt of the Dl S Mater Contract Administration Fee. 

59.7. Reports arc rcquircd to hc suhrni~~cd rlrctronically, in   tic Micmv>n Excul fimna~ 
provided by DIS. Reports are to be sent electronically via E-mail to: 
i11cadinin('4dis.wa.gov 

59.3. The Activity Report and the DIS Master Contract Administration Fee shall be subi~iitted 
on a quarterly hasis in  accordance wi~h thu fr,ll~,wing auhcdulc: 

For activitv in the months: Report & Fee Due: 

January. February. March April 1 5'h 

April, May, J u i ~ u  ,1111 y 1 5'" 

July, August. September October I Yh 

October, November, Deceiliber January I 5th 

59.4. This rcporr n1aq be corrected 01. tnudified by the DIS Matel, Contl,act .Ailt~iinist~.aror with 
subsequent wri~tcn no~icc lo Cor~h-actt~r. 

5V.5. Activity Reports are reqi~ired even if nn act iv i t j  occurred. 

59.6. Upon request by DIS, Contractor shall provide. i n  the format requested, the contact 
irlformatinn for all Purchasers during tllr Term of the Master Contract. 

t i .  Electronic Funds Transfer 

When agreed by DlS and Conlrnctor. (hc DIS Maxtcr Conlract Adrninislraiion Fcc cxn hc piid 
tlirough Electronic r unds Transfcr (CFT) to an Automated Clearing I Iouse (ACI I) .  Contractor 
can utilize the ,ACH Deblt option. which is an arrangement between the Contractor arid DIS' 
hank. Coi1tr;lctol- inilialcs ~hc. nction, hpccirying thc arnounl of Cunds and  he crrective dale 
pa) ~ n e n ~ .  L)n the sffsrt i ve  date, the funds are withdrawn from Contractor's account and 
t r  anstk~ led to tlie DIS account. Contractor will be provided by separate instrument the 111s 
account iniunne~ivn  nil a (oll-frcc riurr~hcr 10 initiate the quar~crly ~rai~sac~ion. There is rlo ct~hi L ~ J  

C'ontmctor. 

h I .  1 .  Failure oFCor~tracto~ to  eln nit tlie Master Contract Activity Report togerher with the 
hla\lcr Cc~r~tracl Adrr~ir~i>trati{,r~ Fee rnay be consideted a failure to perfortn on the pat1 of 
Contractor, which rnay result in  DIS terminating this Master Contract with Contractor. 

61.3, Failure of any Purchaser to pay the Master Contract Administration Fee may result in a 
Purcti:~sc.r fi~rfeitirig its right to purcbase from this Master Contract. Contractor shall 
notify the DIS Contract Administrator when any Purchaser fails to pay thc Master 
C 'o~ i t~x t  .Ad~ilinistration Fee. 

6 1.3. Tlie DIS C'clntrxt .;\dministrator will notify Contractor of any Purchaser who has forfeited 
its right to pu~cliue u ~ i d c ~  this Master Contract. After such notitication, any sale by 
Cor~trnctor- to a fot.friti11p Pi11 chase1 may be considered failure to perform by Contractor. 

- - , , . - 
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61.4. Iftlie performance issues are resolved, HIS, at its option, may reinstate a C'onrractor's 
participation or  a Purchaser's right to purchase. 

62. Periodic Contractor Performance Evaluation and Report 

62.1. Purchasers will periodically evaluale Contractor's Performance in a Contractor 
Performance Rcport. Thc rcport is rlcsigncd 10 cvalualc irnpac~s ant1 uil!cilmcs achieved 
as a result of Contractor's delivery of Services, inform C'ontmctor of their performance 
strengths and weaknesses, and aid Purcliasers in  refe~~rals. Each eval untion tr i I I ir~clude arl 
asscssrncnl or lhc Corilractor's crforls toward achicv irjg Purcharcr'~ ~ h j c c ~  i vch. 

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

62.3,  If DIS receives three (3)  or Inore negative performance reports from Purchasers in a o ~ l c  
( I )  year period during the Tern) ot'tllis Contract. and Contractot. tails to provide. ill DIS' 
sole opinion. adequatc rcmcdy, this Conlrac~ m;iy bc terminated. 

62.4. UIS will consider such evaluations when determining adtninistrative actions includitl~ 
but not limited to extending the Term of this Contract. 

-. 
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Master Contract Execution 

63. Author i *  t o  Bind 

The signalurics lo I l l i s  Cltntrdcl mprrsrlit that they have tlle authority to hind tlieir leslleclive 
organizations to this Contrdct. 

64. Cuun t r rpar l s  

This Contracr may be executed in counterparts, in  a single original, or dupltcatc originals. As 
upplicahlr, e ~ l i  counterpn1.t or each duplicate shall be deemed an original copy of this Conuncr 
signed hy each p r l y ,  T~ir all pl1rpt)rc.;. 

65. Facsimile Execut ion 

The parties agrcc lhal lhis Conlrdcl may hc crecutcd by facsirnilc sigrr~turc. 2nd 5lrall hc c l ' k l i r c  
as of the Jilt? of such facsimile signature. If executed by facsimile. rhs panies agree to provide 
o~ ig i~ ie l  signature paps  wirhin ten (10) business days of hcsimile execution. 

In  W ~ P J S  Wh~rc,f. Ihc par~ich hcrcltt. huvi~tg read I l l i s  Cn~lvacr ill its entimy. ilrcludi~ip nll ntrachtne~tts 
do agree in each and r v e p  pn ico lar  and have thus set their hands hereonto. 

I Approved os to Fonn 

State of Washinxton 

-- 

p ,  1 
State at Wash~ngton 
Depatrmmt ol ' l~rl ' innation Services 

Omcc nT111c ~ t & r y  General 

.. . ~~~~ ~ . . . . . . . 
-Approved 

Martin Analysis and Programming 

Print or Type Nanlc I 
I 

1 Assistant Attornfy Gcncral -. 
Titlc Dntc 

r Contractor inrormation 

Co~~tractor's UBI  Nurnt~er: 
60 138054 1 

Minoritv or Wornun Owned Business Enter~rise 

I (Celtification Number) 2 



Schedule A 
Price List 

As of July 1.2007 

for 
Master Con tract Number TOS-MST-706 

with 

Martin Analysis and Programming 

Martin Al-talqsis and Programming is authorized to pmvide otlly the Services identified in this Schedule 
A a1 or bcluw ~ h c  Not-To-Exceed Hnul,ly Rntrj (P1,icrsl set ti ltl l  in this Sclledule A under this Contract. 

- - 
Int imna~i~ln Tzchn,>l,y! Prt~Frssinnal Services 

Mawr C'orltncr 1 WM5 I -7U6 

..... 

~ci<ice(s) 

1 .  IT F ~ m d i n ~  Request. Fi~~a~icial  Anafysis 
2. IT Ru~inchc A~ial! sis 

-;. External l ~ ~ l i a l i i ~  A\~urarice (IV&V) 
4 .  IT Project Management . . . . . .  

5. 'Iechnology Architecture -. - Develnpmcnl . . . .  

6. Securit\ Analysis - - -. . . . .  

7. Enterprise C'ontent - Management 
.- ..... 

8. Contingency k Uisastsr Recovey Planning 
4. Sqsreins Analysis .. 

10. Network System Administration 
I 1 .  Software Quality Assurance LG 1 estinp 
12. Desktop Applications Development and 
T m i n i n ~  
i 3. Geographic lnformation Systems 

-1nei1t 
14. Works~a~iorl Instal lation & Support 
. 

15. Client Server. Web & N-Tier Applicarion 
Dcvclopment 
I 6 .  Gcncral Mainframe Developmenl 
17. tien&al Database Administrator ' Uatabsse 
Developer I Data Analyst 

J ~ ~ n i u r  

. - 

... 

.... 

- - - . . .  

Not-'1'0-Exceed Hourly Rates 
Journey 

$R5.00 

Senior 

RYF.00 

-- 

Expert 

$120.00 

. 

... ....... I . 

- ... - - - 

S104.00 

$85.00 

I 

$72.00 

$72.00 

~95io0 

- -. ....... 

$88.00 

SSS.00 



Schedule B 
Work Rey umt Template 

A <ample o f  the cur~er l t  DIS second tier Work Keqirest template can be f w n d  on the following pages in this 
Schedule B. DlS rcwrvcz the right, at its sole discretion, to modify this te~nplate as it is deemed to be in the best 
interests of UIS and the Purchasers. The Dl!? Maslcr Contract Ad~niriistrahlr wi l l  tndke any revisiotls available to 
Purchnscrs and to tlie Contractor upon release. 

A typical Work Rcqr~c\l w i l l  contain, but not be limited to. the tbllowit~g iten~s: 

Project or Task Objectives 

Scnpc and Dc.+crij)t inn of U'o~k. illcluding Deliverables 

Tirnclinc: and Puricd nf' Pel tbl-mance 

rcenpcnsatio~~ 2nd Payment 

Contractor Statf, Koles and Kesponsibilities 

Identi ticat ion an3 approt al of any subcontractnrs 

Retention rc.cl~~ircrnc.nl\ 

Ins~t r i r~cc requirements (beyond what is in Master Contract) 

Purchaser Staff, Roles and Responsibilities 

Additioiial Purchaser I'erms and Conditions Specific to the Work Rcqucsl 

tvaluation Criteria and Response In~lr~lctir)ric 

- - -. - . . . 

Srate of  Washington Scl~cdult. B Information Technnlngq Pmli.ssional Sen icr.: 
1)cpadrncn~ of 11lSunrlilti011 Serr'iccs Maqter Contract it I US-MST-711b 



SAMPLE ., . - FOR ILLUSTRATIVE YUHYOSES VNtb' 
illformation Technology Services Work Request 
This Work R e q l ~ e ~ t  i s  isrucri undcr your  currctil DIS Master Cn~llrac~. 
- 

Purchaser Name: 

Purchaser Work Order Numher: Rcsponsc Duc Datc: - -- 
No. of Business Drys to liespnnd: 

. . . . . - - 
Revpunve Due Time: 

Submit your response via email to: 

Service - -. , 

Personal Services 

[7 Calegory I Caregoq 6 

[7 Categov 2 U C'atego~ 7 

n C'ategnrq. l r a ~ o g o ~  8 

Categoq 4 Category 4 

n Category s ratcgor?, 10 

.) Requested 

Purchased Services 

Category 1 1 C7 c,~tzgory I 5 

Required Skill Level 
- - -. . . . . 

Journey - a ~nini~nurn of' one ( 1 ) years of recent experience, and demnn.;trated knnwledge, skills, and ahil~tles 

Senior - a minimum of five (5)  ycurb ur recr~ l t  experietlce, arid demonstrated superior knowledge. skills, and abilities 

Expert - a minimum of ten  (10) years o f  increxsing !elVel5 nf reipnnsihilities, and supervisory or managcmcnt rcsponsihility 

Estimated Period of Performance: Start Date Through End Date 
- .. - . . 

Proj~ t t  or Task Objectivrs 

Scovc ard Description of Work, including Deliverables 

<:ontractor Sknff, R{rlrs and Respunsibitities 
-. . - - - - - -. -. . . . . . . 

Purchaser Staff, Roles and Responsibllitles 

-- 

.. . 
Curnpenwtioa aud Pay~ncnt 

Purchaser idditinnal 'I erma and Canditinns Specific to thiv Wurk Request 

C'onfidential Informatinn. \i i,rL Prildi~ct 

- . . . - - - . . . . 

Purchaser Work Request Administrstnr lnfnrrnatinn - -. "--- 

I'urchnser Work Order 3lanagcr: 
-- 

'I'itlc 
-. 

Phnne: Email: k ax: 
.-. . .," -. -- 

-- - .. 

Sluk ul' Wasl~ir~gto~j Schedulc R Infom~ati~,n Tcchn~,l~>p! I'r~>t?ssron~l Sewices 
Department of Infonilatinn Scn.icrs hlwtur C onlrt>cl # TOZ-hl5T-70b 



Instructions to Contractors 

Pler~sr Pw.vure thul y~~;r,lr ht7117 I I T ~ - I I ~ C ' L J  the ,following infornlc~tion in your rrsponxe rJ.r Ihrw r~w ~ h r  i~rtrr,v 
thr~t will he used 10 c ~*ul~tcrft' l.(?rtr rc.spon.rc: 

I .  Describe your appn);lc.h arid rriethodology for successfully completing this pro-ject. Include a detailed U ork 
Plan and schedule for cotnpleting lhir prr)jccl. Thc Work Plan should clearly identiti. the roles ut eac l~  project 
member, estimated nuntber of work hours, and all associated delivemhlc.;. 

?. Iri lwrr pages or  less (not irislucling resumes). describe one ( I )  similar project completed by the consuitant(s). 
Include the outcomcs a d  results achieved for the customer. Identitj the customer and provide their 
appropriate contact information for refcrcncc purposcs (rjatne, telrphorlr, rrnail, etc). Note: This project shall 
have been completed by tlie staffi~consultant proposed for the Purchaser's project as described herein. 

3 .  Proposc H nil1 11) exceed hourly rate. Contrdcto~. '~ rotal compensation for Services rendered shall be based on 
proposed hourly rate. Conlraclor rimy priopose r a m  at or below those c o ~ ~ t a i ~ ~ e d  in their DIS Master Contract. 
All work will be performed at the following Purchawr localion x~xxxxxxxxxxxxxxxxx. unless othenvise agreed 
I n  hy 111c Purchaser in  the final Work Order. 

4. Affirni that propoacd ct)ncultar~t will br available to begin work no later than month date )ear and be 
committed to t l ~ e  F)iir~'haser throughoi~t tlir Periotl o f  Pcrft~rmancc. Indicate any known stirfy scliedl~li~lp issues 
r lu r i~~g  111c Period of Pertoiinance including but not limited to other project engagements and holidays. 

5. Incli~clc A rv~ur r~c  for the consultant submitted for this prqject. Include company namet; and phones numbers 
worked for past three years for this individual. 

6. Irldicntr tllr arnilability of the proposed consultant staff for possible inlervicw w i ~ h  Purcha.;cr during wcck ( I T  
month/datc.:'r~ar - co~!t!lidate;~ea~~. This ii~terview lnay be conducted in person. via teleconference, or other 
method, at the sole cliscre~ion t ~ T ~ h c  Purchaser's Work Request Adu~i~iistrator 

7. Contractor's contacl infarmation for this Work Rcyucxl. Incluciu: rlatnc, title, etnail, pholle & fax numbers. 

A Work Order number wil l  bc nssigned. and formal Work Order issued, after s C:ontractor is  selected tu 
perform this Work Rrquesl. 

NOTE: Release of this Work Request  docs not obligatc the State of Wash i~ lg to r~ .  I )IS, or the Purcliaser 
to cnntract for services specified herein. 

State of Washinclrrn Scl~cdulc I3 InCormutlon Tcchnolugy P~rul'ess~v~rdl Srr\.lcr> 
r)ep;lrtrncnt o l  I n l ~ r n l a l i o ~ ~  Szn ~ccs  Mastel Cont~ ,jet 4 'T08-h1ST-q0~~ 



Schedule C 
Work Order Ternpiate 

Personal Service Contracts 
A sanlple of a .Model Information Technology Corllract ror Personal Services may be found on the 
Infomatjun Scrviccs Roard Policies site for Model Contracts and User Instn~ctions wcbsilo: 
1. This model is used for those personal service contracts 
solicitcrl untlcr RCW 43.105. 

A sample of the Office of Financial Management's Personal Service Contract may be found w their 
wchsite located at h t ~ : l i w w w . o h . w a . ~ o v / c o n t r a c t s ~ ~ s c ~ ~ s ~ .  The sample is labeled 
Appendix E. This mcuicl is uscd T o r  those personal service contracts solicited under RC W 39.29. 

Purchascd Scrvice Contracts 
A sample of the DIS Modcl Contract for Pui-chased Services can be found at 
http:!./isb. wa.gov/policieslponfolio/207R.doc. 

Note: Not every mudcl sample contract section will be required in every Work Order, nor will thcsr: - 
mndel contracts sectiws satisfy every Work Order need. Work O d c r  rcquire~nents will be selected from 
the most applicable mudcl conlract(s) plus other sources il~cluding but not limited to individual Purchaser 
terms and condltiotis, then tailored to meet specif c fi~nctional and npetntional needs, i.e., scope of work 
to he p c r f ~ ~ m c d  or Scrvices to be provided, and the protections necessary to that rcspcctivc Work Order's 
purpose. U1S will also establish a cummon tcmplale to be used by Pu.chaser' for Work Orders under the 
new ITPS Program. 

The details of the specific Sewices, project or tasks ahould he negotiated by Purchaser and Contractor 
and memorialil.cd it1 s Work Order. The Master Contract requires that the Work Orckr, at a mitlimum, 
reference the Master Contract number imd address lhc finllowing areas: 

Pr-oject 01- Task Object~vzs 

Scope and Description of Work, including Delivcrahlcx 

Tin~el i~le  and Period of Performance 

Compensation and Payment 

w Contractor Staff, Roles and Responsibilities 

Purchaser Staff, Kolcs and Responsibilities 

Additional Purchaser ' l ' m s  and Conditions Specific to lhc Work 01-de1 

Signature Block 

Stale of Waslli~igton Schedule I3 Infom~atinn Technnlngy Prottss~onal Scrviccs 
Dep.vtment of Tnforrnation Servlccs hlaskr Contract # TO&- MST -706 



~!!~ Washington State Deportment of 
~iiP Information Services 

Amendment 09-01
 
to
 

Master Contract # T08-MST-706
 
for
 

Information Technology Professional Services (ITPS)
 

This Amendment 09-01 to Master Contract T08-MST-706 is entered into by and between the 
Department of Information Services ("DIS"), an agency of the state of Washington, and Martin 
Analysis and Programming ("Contractor"). 

Pursuant to Section 27, Authority for Modifications and Amendments, the parties agrees to 
amend Contract T08-MST-706 as follows. 

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

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

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

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

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

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

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

This Amendment, effective October 15, 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 Martin Analysis and Programming 
Department of Information Services 

Sig ture 

Scott Smith lye C. ~Y)U\t2€¥1 
Print or Type Name
 
Planning and Design Manager
 
Title
 Title Date 



1&t!!~ Washington Stote Deportmentof 
~iiP Information Services 

Amendment 09-02
 
to
 

Master Contract #T08-MST-706
 
for
 

Information Technology Professional Services (lTPS)
 

This Amendment 09-02 to Master Contract T08-MST-706 is entered into by and between the Department 
of Infonnation Services ("DIS"), an agency of the state of Washington, and Martin Analysis and 
Programming ("Contractor"). 

Pursuant to Section 27, Authorityfor Modifications and Amendments, the parties agree to amend Contract 
T08-MST-706 as follows. 

The purpose of this Amendment is to extend the tenn 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 tenn 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 (l0) 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 tenns 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 
Department of Information Services Page 1 of2 Amendment 09-02 for T08-MST-706 



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

ACCEPTED ACCEPTED 
Washington State Martin Analysis and Programming 
Department of Information Services 

Title Date 

Information Technology Professional Services 

Department of Information Services Page 2 of2 Amendment 09-02 for T08-MST-706 
State of Washington 



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, 

u~.0J(L~ 
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-706 

If the Washington State Department of Information Services (DIS) elects to exercise its right to extend 
Master Contract T08-MST-706 (the Contract) with Martin Analysis and Programming for a one-year 
renewal term of July 1, 2009 through June 30,2010 (the ((Renewal Term"), Martin Analysis and 
Programming 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. 

Martin Analysis and Programming 

Date 



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

AMENDMENT 10-03
 
to
 

Master Contract # T08-MST-706
 
for
 

Information Technology Professional Services (ITPS)
 

This Amendment 10-03 to Master Contract T08-MST-706 is entered into by and between the Department of Information 
Services ("DIS"), an agency of the state of Washington, and Martin Analysis and Programming ("Contractor"). 

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

The purpose of this Amendment is increase the maximum consideration available to Vendor under this Contract to 
$2,000,000.00 (US dollars) for the initial term under Section 4.2.a "Consideration." 

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

1. Section 4.2.a, Consideration shall be amended as follows: 

Increase the maximum consideration available to Vendor under the Contract from One Million dollars 
[$], 000, 000. OOj, to Two Million dollars [$2, 000, 000. OOj, for the purpose of work to be performed under 
this Master Contract. 

Under the provisions of chapter 39.29 RCW, this Amendment is required to be filed with the Office of Financial 
Management (OFM). Any amendment required to be so filed is ineffective, and no work shall be commenced nor 
payment made, untHten (10) working days following the date of filing and, ifapproval 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 July 16, 2009 is executed by the persons signing below who warrant that they have the 
authority to execute it on behalf of DIS and Martin Analysis and Programming. 

IN WITNESS WHEREOF, the parties have read and understand this Amendment 10-03, and by their signatures below, 
agree ~o each and every particular. 

ACCEPTED ACCEPTED 
Washington State Martin Analysis and Programming 
Department of Information Services 

~ C 70'YW-~ 
Sig ture .Signature 

Roland Rivera 
Print or Type Name p~nt or Type Name 
Assistant Director .reS- i ~ eA'\.-\­
Title Title DateI Date 













Waiver of Section 4, Automatic Price Adjustment, 
in DIS ITPS Master Contract #T08-MST-706 

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

Economic Price Adjustments 

a) 	 If DIS elects to extend this Contract for any Renewal Tenns, the Contract pricing 
for each Renewal Tenn 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 behalfof the party indicated. 

Martin Analysis and Programming 



~!!~ Washington Stote Department of 
~ii~ Information Services 

Amendment 12-06 
to 

Master Contract #T08-MST -706 
for 

_________I_n_fo_r_m_at_io_n_T_e_ch_n_o_l-'ogy Profession~a__I_S__e_rv_i_c__es_(-,-I_TP_S~)___~_____ 

This amendment 12-06 to Master Contract T08-MST-706 is entered into by and between the Department 
off nformation Services ( "DIS"), a n a gency of t he s tate of Washington, a nd Martin Analysis a nd 
Programming ("Contractor"). 

Pursuant to Section 27, Authorityfor Modifications and Amendments, the parties agree to amend Contract 
T08-MST-706 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 D IS hereby agree to extend the term of the 
Contract through June 30, 2012. 

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

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

This A mendment, effective July 1 , 2011 is executed by the pe rsons signing be low, w ho warrant, 
respectively, that they have the authority to execute it on behalf of the party indicated. 

IN WITNESS WHEREOF, the parties have read and understand this Amendment 12-06, and by their 
signatures below, agree to each and every particular. 

ACCEPTED ACCEPTED 
Washington State Martin Analysis and Programming Depa7' of:s:aHOD serv,:, 
Signk / 	 SIgn ure .t:fo-#, 
Scott Smith T 'I e C. \<'AlA tzef\ 

Print or Type Name Print or Type Name . 

T AS Program Coordinator pres; cler",,: 5/,4/11

Title Date Title Date 


State ofWashington Information Technology Professional Services 
Department of Information Services Page 1 of 1 Amendment 12·06 for T08·MST·706 
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