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MASTEK CONTRACT N UMBER 'TUN-MST-709 

Information Technology Professional Services 

PARTIES 

This Master Contract ("Master Cantract" or "Contract") is entered into by and between the State of 
Washington, acting by and through Department of Inforn~otion Services, an agency of' Washington State 
guvcmmcii t l oca~rd  a1 1 1 I0 Jefferson Slreet SE Olympia WA, 98504-2445 hereinafter referred to as 
"DIS", and Media Logic, Inc, a Corporation located at 14205 SE 36th Street, Suite 100, Bellevue, WA 
98006 liccnscd ln corl~l ucl huhinch\ in ~ h c  slate of ii'ashington hereinafter referred to as "Contractor", for 
the purpose of providing Information 'I echnolom Professional Services, as described and identified 
herein. 

RECITALS 

Thc Statc of Washinglon. acting b find Ihrc\ugh DIS issued Recl~~est for Qualifications and Quotation 
#T07-RFQQ-0 1 5 (KFQQ) dared March 7, 2007, (kxhibit A)  for the purpose of purcllasing I~lforriiation 
Techtlology Professional Serb ice< in accurdaricc i c  ith ils aulhurily under chapter 43.105 RCW and 
chapter 39.29 RCW. 

Contractor submitted a timely Response to DlS' RFQI) (Exhibit B).  

DIS evaluated all pt'operly submitted Respo~lses to the atlove-~.efercnccd RFQQ and ha< idcrllificd 
Contr~ctur as a n  apparently successful vendor. 

D1S has Jelenninecl that entering into this Contract with Contractor will meet f urchasers needs and will 
be in Purchasers best interest. 

NOW THEREFORE, DIS enters into this Contract with Contraclor lhc lermh and conditions of which 
shall govern Contractor's providing to Purchasers the Infornlation 'I~echnology Professio~ial Services as 
described hereit~, oli a conveniet~ce or as needed basis. This Maslcr (?.orilmd is no1 Tor personal use. 

1N CONSIDLKAT'ION of the mutual promises as hereinafter set forth. the parties agree a? follows: 

1. Definition of Terms 

Thc following tcrms as used throughout this Contract shall have the meanings set fonh belo\+, 

"Breach" shall mean the unauthorized acquisition of computerizcd data that compromises the 
sccuri ty , ctln lidcnlialil y. ur in! eyity of personal information maintained by Purchaser, 

"Business Days" or "Business Hours" sl~all mean Monday through Friday, 8 AM to 5 Pbl. local 
titne in  Olympia, Washing~i~n, excluding Washitlgtun State holidays. 

"Confidential Information" shall mean information that may be exempt fro111 disclosu~-e to the 
public or other unauthorized persons undcr cithcr chapler 42.56 RCW or other state or federal 
statutes. Confiderltial Information includes, but is not limited to, names, addresses. Social 
Security num bet4s, e-mail addresses, telephone numbers. f i~ia~~cial  profiles, crcdi t card 
information, payroll/labor data, driver's license numhcrs. il~cdical (lab, law enf~~rcement records, 
agency source code or ubjcct codc, agency security data. and information identifiable to an 
indivicli~al. Purchasers may identify additional Confidential Information i n  a Work Order. 

--- 
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Confidential Infonriat ion also i ncl udcs any Personal 111for1natiori under tlie provisions of KC W 
19.255.0 10 and KU W 42.56.590. 

"Contractor" shall mcan Media Logic, lnc, its employees and agents. Contractor also includes 
any firm. provider, organization, individual, or other entity performing the husiness aclivilies 
under this Contract. It shall also include any Subcontractor retained by Contractor as permitted 
under the terms of this Contract. 

"Contmctor Account Manager" shall mean a representative of Contractor who is assigned as the 
primary contact person with whom the DIS Master Contracl AdminisIralor shall work with Tor Ihc 
duration of this Contract and as further defined in the Section titled Contractor Account Manager. 

"Contractor Work Order Manager" shall mean a representative of Conttaclor who is assigncd 
to each Purchaser Work Order as the coordinator of activities and the primary point of contact, as 
fiirther deiined in the Seclion litled Contractor Work Order Manager. 

"Customer Service Agreement" shall mean the completed service agreement between Purchaser 
and Dl S, which is rcquircd in ordcr for a Purchaser to do business with DIS. 

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

"Effective Date" sllall mean the tirst date this Contract is in full force and effect. It nlay be a 
specific date agreed to by the parties; or, if not so specif ed, the date of the last signatirre of a 
party to this Contract. 

"Exhibit A" shall mean RFQQ Number T07-RFQQ-0 15. 

"Exl~ihit B" shall n-ienn Contractor's Response to RFQQ Nutnber T07-RFQQ-O 1 5. 

"ISB" shall mean the Washington State Information Services Board. 

"ITPS" shall mean Information Tecllnology Professional Services, wllich includes both Personal 
Services and Purchased Services. as defined herein. 

"I'KPS Program" shall mean the US-established maser contracts that make IT professio~~al 
sorviccs available on an cnlerprise basis to support slalewicie technology projects. 

"ITYS Program Manager" shall mean the person designated by DlS who is assigned as tlle 
primary contact persnn with whom Contraclor's Accol~nt Managcr shnll work Tor  he duration of 
this Contract and as further defined in the Section titled 1'1'PS Program Manager. 

"Mastcr Contract" or "Contract" shall mcan rhe RFQQ, thc Rcsponsc, lhis Conlrac~ document. 
all schedules and exhibits, all Work Orders, and all amendments awarded pursuant to the KFQQ. 

" O F M  shall inem illthe Washington State Office of Financial Managcmcn~. 

"Personal Services" shall mean professional or technical expertise provided by Contractor to 
accon~plish a specitic study, project, task nr duties as sct for111 in this Contrrlcl and any LTPS 
Program related Work Request and/or Work Order. Personal Services shall include but not be 
limited to those services specified in tlle State Admit~istrntive and Accounting Manual (SA A M) 
in chapter 1 5 Persm,?ul LY~rvica.~ Iocatcd at: http://www.ofrn. wa.~:uv/policyll S.htm. 

'bPrice" shall rncnn Ihe not to exceed hourly rate(s) bid by Contractor in the categories awarded to 
Contractor as set forth in Schedule A P ~ i c e  List, and shall be paid in United States dollars. 

Slule ul' Wushinghn Information 'I echnoloa I'mfessional Services 
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"Proprietary Information" shall mean information owned by Contractor to r$,l~ich Contractor 
claims a protectable interest under law. Proprietary Infor~nation includes, hilt is [lot I im itcd to, 
it~fnrrnation pmtcctcd by cclpy righ~, patent, trademark, or trade sec+ret laws. 

"Purchased Services" shall mean those services and activities provided by Coutractor to 
acconlplish routine, cnr~ti nuing, a r ~ d  rlcccr;sary functions as set Ibr111 in lht: RFQQ and any ITPS 
Program related Work Request and/or Work Order, Purchased Services shall include but not be 
limited to those services speciiied ns Purchaced Scrviccs in RC W 43.105.020. 

"Purchaser" shall mean DIS and those government or nonprofit entities that have entered inco all 
interlocal or Uustonler Service Agreetner~t (CSA) with TIIS. DIS mairllains a searchable d;tt;~base of 
current custotners at: http://techmall.dis.wa.~ov/csaI/csasearch.as~ 

"Purchaser Work Order Administrator" shall mean that person designated by Purchu\cr lo 
ndministcr ariy Wnrk nrdcr on behalf of Purchnser. 

"Purchaser Work Kequest Administrator" shall mean that pcurson dcsigrlat cd hy Purchaser to 
administer any Work Rcquesl on hehalf of Purchaser. 

"RCW" shall mean the Revised Code at' Washington. 

"RFQQ shall rnean thc Rcq IJC$L Tur Qi~~lifications and Quotation used as a solicitation 
document to establish this Contracr, including all its amendments and moditications, Exhibit A 
hereto. 

"Respuose" shall mean Contractor's Response to UI S' Kt'QQ for Inforination Technology 
Professional Services, Exhibit B hereto. 

"Srhrdule A: Price Lisl" shall mean the attachment to this Contract that identities the 
authorized Services and Not-To-Exceed Hourly Rorc Prices aviiilable under this Contract. 

"Schedule R: IC't~rk Request Templuff" shall mean the attaclchn~ent to this Contract that prnvidcs 
example format, ternls and conditions for n Work Rcyucst. 

"Scl~cdule C:  Work Order Templute" shall mean the attachment to this Contract that provides 
example format, terms and conditions for n Work Order. 

"Schedule D: MWBE Certifi~~utiun" \hall mean the attached certificate(5) indicating 
Contractor's, andlor one or ~nclrr of Contractor's Subcontractor's status as a rninorily or women's 
busii~ess enterprise. 

"Services" shall mean the Personal andlor Purchased Services in  tho calcgories defined in the RFQQ, 
Exhibit A. 

"Sperifica tions" shall mean the Technical Service Uategoryljob drscr.iptions and oher 
specifications for Setvices set forth in thc RFQQ, Exhibi~ A. 

"Suhcontraclor" shall tnean one not in the employnient of Contractor. who is performing all or 
part of the business activi~ies under this Contract nr an) Wurk Order i~r~der a separate contract 
wit11 Contl-actor.. Thc tcrrrl "Subcontr~ctor" means Subcontractor(sj of any tier. 

"Tech~aical Service Calegury" shall mean the list of eighteen ( 1  8) Service categories that arc sct 
forth in the RFQQ, Exhibit A. 

.... 
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"Term'' shall mean the period of timc cpccified within a document that it will be in till1 forcc ar~d 
e f f c t  ar~d includes. e.g., Master Contract ' l ' en~~ .  Refresh Term, o~ld Work Order Term, as further 
defined in Section 2. 

"Work Order" st~all rnenri tlic coniractual document issued by a  purchase^ and cxccuted 
hetwecn Purchzjer and the Contractor. Each Work Order shall bc lhe result of a second tier 
competition. A Work Order generally cclnhins project ob,jectives, scope and description of work. 
timeli~ie arid period of performance, compensation and payment, Cnnrraclor respomibilities, 
Purchaser responsibili~ies, Purchaser ~pccial terms and conditions, signature block, etc. and 
ii~corporates this Cc~nlract by reference. A template Wothk Order i s  atlxcl~ed to this Contract a5 
Sct~edule C. 

"Work Product" shall mean data and products produced under u Purchaser's Work Order 
including but not limited to, discoveries. forrnulile, ideas, improvements, inventiotls, mcthods, 
models. pr.ilccsscs, lechniques, findings, conclusions, recommcndalivns, reports, designs, plans, 
diagrams, drawings, software, datahascc, documents. pamphlets, advenisements, bookh, 
magazines, surveys, strrdies, computer programs, films, tapes, andlclr hound reproductions. to the 
cxlcnl provided b ~ ,  law. 

"Work Hequest" sl~all nican a ~eparate second tier solicitation document dcvcloped and issued 
by Ihc Purchaser to ITPS Program Contractnr(~) to rcquesl proposals relative to a Purchaser's 
requirement. The Work Rcqucsl typically identifies the project objectivc~, scope and description 
of work, limeline and period of perfonnarice, conipcnsa~inn and payment, Contractor 
responsibilities, Purchaser responsibilities, Purchaser special terms and conditions. instructions to 
Conrractors, ctc. A lemplate Work Request is attached tn this Contract as Schedule B. 

Master Contract Term 

2. Term 

2.1. Term of Master Contract 

a) This Contract's initial ' I 'cm sliall be from July 1, 2007 or date of last sig~lature nffixcd, 
whichever is later, lllruugh June 30, 2009. 

h) This Contract's l ' e rm may be extended by up lo four (4) additional oile ( I )  year Tcrms, 
provided that ttuc cxlensions shall be at DIS' option and shall he erfected by UIS giving 
writlen notice of its intent to extend this Cor~lrdcl to Contractor not less than thirty (30) 
calendar days prior to the then-current Contract 'I'er~n's expiration nnd Contrac,tor 
acccptir~g such extension prior to the then-currcnt Contract Term's expiration. Tlle total 
Term of this Contract shall not he extended beyond June 30,20 13. Nn change in terms 
and co~lditiotls shall be permitted during these extensir~ns unless specifically agreed to in 
writing. 

a) The Term of any Work Urde~, executcd p~rsuant to this Contract shall bc scl forth in the 
Work Order. 

b) Work Orders or  renewal Work Orders entered into prior lo the expiration or other 
terrr~ inalion of this Master Contract ~ n o y  hc completed under the Master Contract 
terms and conditions in effect whcn [he Work Order or renewal Work Order w;js 
entered into. 

- 
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U) Ncw Work Orders or renewal Work Orders shall not be entered iiitn aHer the 
expiration or other terminotior~ of thc Mastcr Conlr~ct.  

d) Work Ordcrs shall not be rencwed for a Term bcy ond June 30,20 1 5 .  

3. Suwivarship 

3.1. 1111 of the tertns and conditions conlained in  his Master Contract shall survive the 
c x p i ~ ~ i o n  or other termination of this Contract for so long any Work Order cn~ered 
into under this Master Cot~trnct i s  still in erect and shall apply to such Work Order. 

Thc tcnris, conditiotls and warranties corltained in this Contract that by thcir scnse md 
context are intended to survive the expiration, car~cellation or termination of this Contract 
shall so survivc. In  addition. the terms of the Sectiorls titled Overpaymcnts to 
Contractor; Ownersh iplKights in Data; Access to Data; Contractor Commitments, 
Wnrrnntics and Representations; Protection of Purchaser's Confidential 
Infurmation; Section Headings, lncorporatcd Documenta and Order of Precedence; 
Su bcontractnrs; Pu hl icity; Review of Contractor's Records; Patent and Cnpy right 
Inrlernnifica tion; Insurance; Contractor's Proprietary In formatiun; Disputes; 
Limitation of Liahili*; T)IS Master Contract Administration Fee and Collection; 
and Activity Reporting shall survive the tenninatio~i uf th is  Contracl. 

Pricing, Invoice and Payment 

4. Pricing 

4.1. Cotltractor agrees ro provide thc Scrvices in the categories and at the Prices set forth in  thc 
Prici? I . i ~ r  attached as Schedule A to this Master Contract. Such Prices may not be 
increased during the tern1 of this Masrcr Contract. Prices are considered maximum or 
"ceiling" prices on ty. On a project by project basis, Contractor rnay elect to provide 
Services to Purchaser for perfi>rn~ancc: uf ;z Work Order at a lower Price than that originall) 
established in this Master Contract. 

4.2. Consideration 

a) I'he maximum considcrition availablz to Vendor under this Contract is $1,000,000.00 
(11s dollars) for the initial I'erm. unless atnendcd. 

b) Consideration tbr each Sccond Tier 1C'ork Contract will be stated i 11 111c Purchaser's 
Sucnild Tier Work Contract. Purchaser shall rnakc payments un Second Tier Work 
Contracts to the Vendor ctrrlsistent with the tenns set our. in the Secnrld Tier Work 
Contract. Funding may be federal, state and/or privalc grant based depending on the 
specific program requesting staf ing 

4.3. If Cantmctor rcduces its Prices for any of the Services during [he Term of this Contract, Dl S 
and Purchasers shall have the in~tnedia~c benefit of such lower Prices for new purchases. 
Contractor shall scnd riot ice to the DIS Master Contract Adtn inistralor with the reduced 
Priccs within fifteen ( 1  5 )  Business Days of thc reduction taking effect. 

.- -. 
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4.4. Purchaser shall rei mbursr Contractor for travel and othcr cspenses as identified in a Work 
OrJcr, ilr as authorized in writing i n  advance by Purchaser in accotdat~cc wilh the then- 
current rules and regulations ser forth in the Waxhinpttjn .76ute Administratjvc uvzd Acco~a~lding 
Munuiil (littp://www.ofm.w~.aov/~olic~ I!)(-m). Contractor shall provide n dc~ailrd 
iternizarion of expenses, including description, amounts alld datcs. md receipts for amounts 
of fifi) dollars ($50) or more when requesting reirnhursernent. 

4.5. Economic Price Adiustments 

a) I f  DIS elecrx 10 extend this Contract for an additional one-year periodts) beyond thc 
initial Term, or subsequent rencwal period(s). the Contract pricing Tor the additional one 
year shall be automatically increaed or decreased. as applicable, by D1S by not rnorc 
lhan the percentage increaseldecrcase uf the U.S. Department of I .ahor "Consumer Price 
Index, US Ci@ Average, All [terns, Not Seasonally Adjusted" (CPI- U. Series Id: 
Cl.!LIROOOOSAO). 

b) The baseline index shnl l be the index announced f o r  April of the previous year. The 
allowable percent change shall be cnlculalerl by subtracting the baselinc ir~rlex from the 
index announced tor the April it1 which the renewal option is exercised. and dividing the 
result hy thc baseline index. 'l'he allowahlc pcrcent change shall be rounded lu (he 
nearest one-hundredth nf one percent and shall be the maxirruim price ad,justment 
pertnittcd. Contractor may offer price ducrcases in excess of the allowahlc CPI-U 
percent change at any tirno. The following example illustralcs the computation of 
percerlt change using April 2004 as tlie Ba%clirle: 

E B r  p r i l  2005 194.6 

Less CPI-U for April 2004 (b~seline) 
-- - +- 188.0 1 

1 Equals index point change 
I 

- - I fib I 
i v i  Jed by previous period (baseli r~c) CPI-U I + 1 Equals 

-- 
I 

0.035 1 

Results niultiplietI by I00 C-- I 
0.035 1 x 100 
-1 

Lrquals percent cl ianp PI - 3.51 - 

Example: ( 1  94.6 - 188.0 = 6.6)  then (6.6 - 188.0 = 0.035 1 .u 100 = 5.5 1%) 

4.6. Contractor agrccl. that all the Prices, terms, ~awanties,  and benefits providcd in this 
Con~ract are comparable to nt. betier than the terms presently hcing offered by Contractor 
to any other governmental zntity pwc hasing thc came Services under sin~ilar tcms .  If  
during lhe Tenn of this Contract Cunlractor shall enter into contract5 with any other 
governmental entity providing greater benetir.; or more favorable terms than those 
provided by lhis Contract, Contractor shall be obligated to providc tlic same to D IS  for 
subsequent ITPS Program related purchases. 

4.7. Coutractor agrccs that Prices provided in lhik Contract assulile that work i s  performed during 
Business Days and Hours. Overlirne rates are not allowed unlcss required by state or fedural 
law. Fu~zlirr, Prices are to be considered al I-inclusibe hourly rates to includc all expenses 
(e .g . ,  overhead, iiisutancc. arld administration including but not limited to the n1S 

- P 
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Master Contract Administration Fee outlined in Sectioi~ 5 0  helow) cxccpl lrdvel (see 
Sectinn 4.4 ahovc). 

5. Advance Payment Prohibited 

No advance payment sllall be m d c  for Scrvices f~~rnished by Contractor pursuant to this Contmcr. 

6. Taxes 

6.1. Purchaser will pay sales and use taxes, it'ony, in1 poscd on the Services acquired 
hereutlder. Cnrltraclor musk pay all other taxes including, but not 1 inlited to. Wnshi ngton 
Business and Occupation ' I 'a. other taxes based on Col~tractor's income ilr gross 
receipts, or persullal propcrty 1 a ~ t . s  levied or assessed on Contractor's personal property. 
Purchaser. as an agency of Washington State government, is cxemp( from property tax. 

6.2. Contractor shall complctc rcgislralion with the Washington State Department of Revelluc 
and be responsible for payment of all taxes due oli paymetlts rnadc under this Contract 
and any related Work Order. 

6.3. AII payrncnls accrued on account of payroll taxes, unemployn~ent con~r ibu~io~~s,  aHy 
other taxes, insurance, or other expcnscs Tor Contractor, Contractor's staff, or 
Subcontractors, s h ~ l l  be Contractor's sole responsibility. 

7. Invaicc and Payment 

7.1. Contractor's will submil properly itemized invoices to Purchaser's Work Ordcr 
Adrninis~mtor for any and all work related to a Purchnscr's Work Order. Invoices shall 
provide and itemize, as applicable: 

a) Dl S ln~orn~at ion Technology Professio~~al Services Mnstcr Cor~t ract number T08-MST- 
709 

b) Purcl~ascr Work Order number; 

c) Contractor name, address. plione nutnbcr, n ~ l d  Federal Tax Identification Number: 
d) Descriprion of Scrvices provided: 

e )  Date(s) that Services were provided. irlcl udir~g number of hours worked. 

m: nurnbcr hours worked wolild not be applicable for a dcl ivcrable-hased or 
fixed fee Work Order. 

t) Contractorh's Pricc Tor Serb ices: 

g) Net invoice Price for each Service; 
h) Applicable tnxcs; 

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

k j Payment terrns incl d i n g  any available prompt paynlctlt discounls. 

7.2. If expenscs arc xl lowed under any Work Order and invniccd to Purchaser, Contractor 
must provide a detailed itemization nf thosc expenses that are reim burseable, including 
description, amounts and dalcs. Any single expense in the amount o f  fi@ dollars ($50) or 
inore must be accompanied by a receipt in order to receive reimhur~cment. (See 
Suhwc~ion 4.4 above.) 

- - - 
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7.3.  Payments shall be due and payable within tlli ny (30) calendar days after provision and 
acceptance o f  Services or thirty (30) calcndar days after receipt of properly prepared 
invvices, whichever is later. 

7.4. With each invoice Cuntractor shall provide nn .lfidavit ~j'dnrolrrtts Paid spccify ing the 
amounts paid to each certified MWHE under the Work Order, as set forth in section 18 
below. 

7.5. I~icorrcct or incomplete invoices will he returned by Purchaser to Contractor for 
correction and reissuc. 

7.6. The Conlmctor's DIS Master Cnntracl number and the Purchascr Work Order number 
must appear on all bills lading, packages, and ctlrrespondence relating t n  any Work 
Order. 

7.7. Purchaser shal l not honor. ilrans, nor accept goods on a sight draft basis. 

7.8. I f  Purchaser fails rij make timely paynicnl, Contractor may invoicc Purchaser one percent 
( 1  %) per month on the ornount oh erdue or a miui tnum of une dollar (% I ) ( Reference 
chapter 39.76 RCW). Payment will not hc considered late if paytncnl is deposited 
~Ieclrunically in Contractor's hank account or if a cllcck ur warrant is postmatkcd wilhin 
thirty (3fi) calcndar days of acceptance orlhe Services or receipt nf Cuntractor's properly 
pre~dred invoice, wllichevcr is later. 

7.9. As applicable and if outlined in the Purchaser's the Work Order, Purchaser may withhold 
tcn percent ( 1 0%), or other apprupriate amount as defincd by the Purchaser in thc Wurk 
Order, from each pajrnent until acceptance by Purchaser of the tinlzl reporl. completion 
of projccl andlor other appropiatc milestone. 

8. Ovcrpayn~ents tu Contractor 

Contractor shall rcfund to Purchaser the full arnount of any erroneous payment or overpayment 
under arly Work Order within thir~y (30) days' written notice. [f Contractor fails tn make timely 
refund, Purchaser may charge Contractor onc pcrcent (1 %) per month on lhe amount due. until 
paid it1 fi~ll. 

Can tractor's Responsibilitics 

9. Purchascr Eligibility 

In order to be eligible tn purchase under this Master Contract. Purcl~aser.~ shall have a Customer 
Service Agreement (Interlocal Agrccment) with UIS. Contraclor shall be respoilsiblc Tor veribing 
Purchaser el~gibility Coritrdctor may use the search feature on the DIS wcbri~e: 
http://techmall .dis.wa.gov/C'SAl /CS ASearch.asp or may cnntacl the Office of Legnl Scrv ices 
within Dl S at 360-902-355 1 to ascertain P u r c h ~ w r  eligibility. 

10. Contractor Work Order Manager 

Contractor sl~nll assign a Work Ordcr Manager for each Purchmer Work Order. Thc 
Contractor Work Order Manager shnll hc the principal point of conlact for Purchaser and shnll 
coordi nak all related Contractnr's activities. 

- - - 
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11. RFP Mandatory Requirements 

The R F Q Q  rnanda~ibry ruquircnlcilts arc csl;cntial substnntivc tertns of this Master Contract. 
Senices provided under this Master Conrract shall meet or exceed all the mandatory 
requirements ot'the RFQQ. 

12. Services and Statement of Work 

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

12.2. Prinr to cntcring into any Work Order, Purchaser shrill conduct a Second Ticr acquisition 
process pursuant to Section 22 of this Contract. 

12.3. A Work Order sllall at a minimum: 

a) Reference this DIS Master Contract number T08-MST-709 
b) ldenti fy Purchaser's Work Order nunlber; 

c) Dcfinc projccl or lask objcctivcs: 
d) Describe the scope of Services or work to be performed; 
cl Idcnli fy dcliverahlcs; 

f )  Specify a timeline and period of performance; 
g) Spccify cornpcnsa~ion and paymcnl, e.g., thc hourly ralr clnii tulnl Cvnlractor hui~rs to be 

provided or the fixed price for a deliverable, (whichever i s  applicable), total cost of the 
projcct, and any rcirr~bursahlc Contractor cxpcnscs; 

h) Describe Contractor's roles and responsibilities; 
i) Identify specific Contractor staff, including Contractor Wnrk r)r(Icr Managcr; 

j) Describe Purchaser's roles and responsibilities; 
k) identify the Purchaser Work Order Manager; and 

I) Provide signature block for both parties. 

12.4. lndividual Work Orders inay include additional or conflicting terrns and conditions as 
delemined by tht: Purchaser. In the event of any conflict, the Work Order shall prevail 

13. Commencement of Work 

13.1. First Tier - Under the provisions of'chaptcr 39.19 RCW, this Conlracl is required to be 
filed with the Office of Financial Managetnetlt (OFM). In the event that OFM fails to 
approve the Contract, the Personal Srt-vict Spcci fications or this Conlract and all related 
references shall be null  and void. however, an: Purchased Service Specifications and 
related references remain iu full tbrce and ef'tkct. 

13.2. Sccnnd Ticr - No work shall he perfunned by Contractor until a Work Order is executed 
by Contractor and Purchaser. 

14. Ow~~ersl~iplRighls in Data 

14.1 . Any custom additions and moditications t~ Contractor's Preexisti~~g Material (defined 
below) and all data and work products pri~duccd pursuant to lhis Masler Conlract and any 

- .- 
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Wnrk Order shall collectivcl y he called .'Work Prod ilct." Purchaser shall have and retain all 
ownership, right, lille, interest and all inrellzctual property righls to Work Product. To the 
extet~t thal any such rights in thc Work Pr~duct vest initially ~ i t h  the Co~ltraclor by 
operation of law or for any other rewon, rclntractor hereby perputually and iwcvocahly 
assigns, trarisrers and quitclaims soch rights to Purchascr. Ownership includes the right to 
copyright, patent, regislcr and the ability to fransfcr these rights and all information used tn 
formulate such Work Product. 

14.2. Contractor warrants that i t  i s  ;he owner of the Work Product and Preexis~ing Material and 
that it has t'i~ll righi to assign and liccnsc the same to Purchascr. 

14.3. Work Prt>d\lr:t includes, but is no1 limited to, discovericu, formulac, ideas, i~npriwctnents, 
inventions. methods, ~ n r ~ l e l s ,  processes, techniques. findings, cot~cluuions, 
recommendatiuns, reports, designs, plans. diagrams, draw ings, software, dataha.cic*j, 
documents, pamphlets. advertisements, books, rrlagazines. surveys, studies, computer 
programs, lilrns, tapes, and,!or sound reproductions, to t t ~c  cvlent provided by lau . 

1 4.4. During the Term and any time thereafter. Contractor shall execute all doc~lments and 
perform such other proper xts as Purchaser may deem neccqsary to secure for Purclaser 
the risl~ls pursuant to this sccdon. and when so ob~ained or vested to rnairit ain. renew, and 
restore the sornc. 

14.5. Calltractor shall not use or in any manner disseininntc any Work Product to any third 
party, or represent in my way Contractot- owriership in any Work Product. Contractor 
shall take all reasonable steps necessary to ensure that its agents. employees, or 
Subcontractors shall not copy. disclose, transmit or perform any Work Prduct or any 
portion thereof, in any fonn. to any third p;rty. 

14.6. Uontraclor hereby grants trr Purchaser a non-excluf ive, royalty-free, irrcvucable license to 
use, publish, transla~e, reproduce, delivcr. perform, display, and dispose of materials ant1 
know how that are delivered under thiq Pantract, h ~ ~ t  that do not originate thcrcfrom 
("Preexisting Material"). 

14.7. Contractor shal I exert best efforts lo advise DIS and Purchaser of all known or pulent~al 
inrringements of puhl icit y,  privacy or of intcllcc~ual property rights ofthc ke tx i s t i~~g  
Material fiur~lished ~inder this Cont racl. DIS and Purchascr shall receive prorrlpt \+ ritten 
noticc o!'each notice or claim of copyright infringement or infringe~erncnt of other intellectual 
property rigllt worlrlwide received tly Contractor with respcct lo any Preexistitlg Material 
dclivcrcd ilndcr this C'o~~t~ucl. Purchaser shall llnvc lhe right to inodity or remove any 
restric t he  markings placed upon the Prccr isting Material by Contractor. 

15. Access to Data 

Contractor shall q o n  written requefl pro~ide access to d a ~ a  generated under this Contract and any 
Work Order to DIS. to Purchaser, to the Joint Legislative Audit and Rcview Committee, and tu the 
Slate Auditor. as requested. at no additioncll ctrst. This includes access to 311 information that supports 
the findings, conclusions, and recommendations of Contractor's reports, i ncluding computer n~udels 
and rncthodologj for  tliosc models. 

- - .- 
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16. Security 

While on DIS or any Purchascr's premises. Contr~~tor ,  its agents! employzes, or Subcontractors 
shall conform in aiI respects with any and all of Purchaser's physical, tire, safcty. or uther 
security regulations. 

16.1. Facility Acccss. 

Contractor understands that Purchaser's building cntrallccr may be controlled for access. 
Contractor agrccs lo become familiar with Purchaser's building and security policies, and 
further agrees to observe and coinply with all Purchascr's builil ing ancl security policies 
or procedures. 

Contractor understands that in order to obtain access to Purchaser's premises, Contractor 
[nay have to be issuud a sccl~rily badge by Purchaser. Contractor shall provide cettain 
personal information, including valid governillent issued photo identification. prior to 
obtaii~ii~g a security badgc M hen required by Purchaser. Contractor further understands 
lhat Purchaser will collect and retain such personal intbrmation Tor so long as the Work 
Order is in effect and such individual( r) has access io the premises. Purchaser reserves 
the right t conduct background checks and deny an applicatiot? for n stcurily badge. 
Failure of Contractor to con~ply with Purcl~ascr's security and safety policies and 
prrrczdurcs is su f icient grounds for revoking, m odi fling, suspending or tcrrr~ i naling 
access to Purchaser's fuilities. Upon the eorlicr of lormination of the Work Ortier. or 
suspension or termirin~iun of access to Purchaser's facilities, Contractor shall rcturn all 
security badges. 

1 6.2. Remote Access to Network. 
Contractor understands that in order to obtain rcrnolc: access to Purchaser's Local Area 
Network (LAN), c~nail, or supported computing environments through n rcrnnlc access 
connection ('"Remote Access"). Coiltractor {nust co~iiply with Purchascr's Remote Access 
policy and any other appliuahlc policies or procedures. Contractor shall, prior tn acccss. 
cnlt~plclc and sign any applicable agreements or fortns. Rcmcrte Access is conditioned 
upon final approval by Purchnscr. 

16.3. ,Sm. 

Contractor shall obseive and comply with WISHA and OSHA regulations. all aplilicable 
safety and cnvirunmtntal laws and regulations, and all o f  P~~rchascr's rules. guidelines, 
policies and procedures relating to safety, workplaci: rondi t ions, health and the 
environment, i ncl uding bi1 t not limited to physical, fire, evxuatinn, accidents, hazardous 
materials or situations, or other safrh. regulations and policies. 

17. Contractor Commitments, Warrantics and Hepreuenttltions 

Any writterl commitmcnl by Cot~tractor within the scope ot'this Contract or any Work Order shalI 
be hintling upon Contractor. Fnilurv of Contraclrw tu fulfill s1c.h a commitil~ent may cons~ i~u te  
breach and shall render Co~ltraclor liable for damages under the terms of lhis Cuntract or any 
Work Order, as applicable. For purposes of this soclion, a curnmitnlenr by Contractor includes: 
(i) Prices, discounts, artd optioris committed to remain in force over n specified period of time; 
and (ii) any warranty or representation made by Contractor in its Rcsponse or con tait~ed in any 
Contractor o r  manufacturer publications, written mnlcrial.;, schedules, charts, diagrams, tables, 
tlescriptions, other written represer~talions. and any other communicatio~l tnediuln accompanying 
or referred to i n  its Respotlse or used to effect the sale to Dl S or Purchaser. 
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17.1. Cantractor sllall usc hest efforts to ensure that pcrsonnel assigned to a Work Ortic-r are 
at ailable until the completion or  t hnl Work Order. An!: propod by Contractor for 
changes, replace~t~ent, or substitution of Work Order personnel during the Term c)f the 
Wo~k Ordcr shall be submitted til thc Purchaser Work Order Adrnir~istrator in writing. 
The Purchaser Work Orclcr Administrator shall havc the sole discretion to accept or reject 
sucll prrrpnsal. 

I 7.2. As a condition to acceptirig Contractor's proposal for persunnel changes, Purchaser may 
require Cnntraclur to compensate PUI ctlascr for m y  training and adrn inislrative costs 
incurred by Purchaser i n  assrbciation with such replacerrlcnt. Such compensation wi I t hc 
in the fur111 of a credit against Contractor's mnrilhly invoice charges to Purchaser bt 
Contraclor (a\ not billing Purchascr lor hoirrs worked during till: first ten (1 0) Husiness 
Days replacelllent pcrconnel hegin work, it' the nictllud o f  compensation agrecd to in the 
Work Orrler is by hourly rates (time and material); or (b) crediting Pwchaser an amount 
not to exceed $5,000 per pcrson replaced, if the methnd of compensation agreed to in the 
Work Order is bq deliverables (tixed cosl ). 

1 7 .3 .  If Purchaser does not x c c p t  Contractor's proposed change and Contractor is unable to provide 
acceptable pcrsonnel to Purchaser w iillin ten ( 10) Business Days nftcr the originally assigned 
personnel have Izfi. then Purchaser may terminate thc Work Order. 

18. M i~iority and Women's Business Enterprise (MW HE) Participation 

With each i nvnicc fur payment and within t h irly (30) days of Purchascr Contract Admin~strator's 
rcquest, Contractor shall providc Purchaser an A,ftiduvi~ (,!f Amozdnls Prlid. 'I'he AJiduvit ofAnlo~cnts 
hid shall either stare that Contractor still maiiilsins its M WHE certitication, or state that its 
Suhcontractor(s) still maintairl(s) ilsftheir MWBE certification(s) and specify the amounls paid to 
each certified MWRE Subcontractor under this Contract. Contractor shall maintain records 
suppurl ing the -4fidcl1.ir rfAmounr v Paid in accordance with this Contract's Heview of Cuntrartor's 
Recards section. 

19. Protection of Yu rchaser's Confidential In formation 

(See Scclion 46 belo\\, for Purc!jiiser's obligations to prntcct Contractor's Proprietary 
Informal ion.) 

19.1 . Contrictor acknowledges that some of the mattrial a~lil information that Itnay come into its 
possession or knowledge in coni~ection with or in performance of this Contract or a Work 
Order may consist ot'Cnnfidentia1 Information. Contsnctur agrees ta hold Cu~llidential 
I nfonnatior~ in s~rictest confidence arid no1 ti? make use of Confidential Information tor any 
purpose other than the pcrfclmance of this Corltrnct nr any Work Order, to rcleme it only to 
authorized employees or Subcontractors rctluiring such informntinr~ Tclr the purposes of 
carrying out this Contract or any Work Order, and nnt to release, divulge, publislr. transfer, 
sell, disclose, or otherwise make the inforlnalion known to any othcr party without 
Purchascr'.; express written consent or as provided by law. Contractor agrees to releare such 
inrumation or material only lo employees or Subcnn~ractws who have signcd R 

nondisclosure agreetncnt, the terms of which have been previously apprilved by Purchaser. 
Corltractor agrccz lo implement physical, elecrranic. and mar~agcrial safeguards, i~lcluding hut 
not lin~itcd to those prescribed hy the Purchaser, to prevent unauthorized access to 
Confidential Inlonnatior~. Contractors that may corrje into contact wit11 tr~edical dara will be 
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rcquired to cott~plete a Busitless Aswciate agreement, as required by Cetleral or state laws, 
includii~g HIPAA,  prior to the comrnencemcnt of any wcrrk. 

14.2. Immedialdy upon expiration or telmiriation of this Contract or any Work Ordcr, 
Contractor shall. as applicable, a1 DIS's or Purchaser's option: (i) certify to DIS or 
Purchaser that Con tractor has destroyed all Confident id Information; or (ii)  return all 
rnnlidential Information to DIS or Purchaser; w (iii) take wharever nthcr sleps DIS or 
Purchaser requires of  Contractcr to protect DlS's or Purchaser's Confidenlial Informati on. 

19.3. nlS ar~d Purchasers reserve the righllu monitor, audit, or investigate l h t  use of 
Confidential In formation collected, used, or acqui rcd by Contractor through this Corllrad 
or any Work Order, 'lhe ~nonitnring, auditing. or investigating may include, but js not 
limited to. salting databases. 

19.4. I n  thc event of the ur~authorized nequisit ion of computerized data that cumpromises the 
security, contide~~t ialily . or integrity of personal infarmat ion maintained by the Pur.chascr 
(Breach), Vendor agrees to comply with all applicable state and federal slalutory 
provisions. If a data comprc~mise andlor identity theft occurs and is found to be the result 
of Vendor's acls or otnissians, Vendor shall assume complete responsibility Tor 
noliliration of affected partics, and be liable for all associated costs inci~rred by VlS or 
Purchaser in  rcspunding to or recovering from the Breac.li. No in in this s - tion give,s 
rise to consequential damages. - - L a -  6/r"7Pb7 ' I (  & 

19.5. Violation of this scc~ion by Contractor or its Suhcontsaclors may result in tent1 inat inn of this 
Contrac~ and any Work Orde~, and dornnnd for return of all Confident ial Itlfurmatiun, andlor 
payment of monrmry damages, or penalties. 

P11 rchaser's Authority and Responsibilities 

20. Purchaser Use of Master Con tract 

10.1. This Master Contract may be ustd cmly by Purchasers who llabc a Customer Service 
Agreement with Dl S and is not for personal use. Purchascr shall comply with all the 
tern~s and conditions of this Master Contract, including but not limited to Cuntractor's 
Pruprietary Information. 

20.2. Reference of this M a s ~ e r  Contract Number. andlnr Purchaser's signature on any  rclated 
Work Order document signities agrccmrnt to comply wit11 these rcquirr.ments. Failure to 
abide by these requiremcnls may result in  Purcllaser forfeil ing the right to make future 
purcl~n.;cs under this or other DIS Ma<lcr Contracts. 

21. Purchascr Work Order Maoagcr 

2 1 . 1  . Purchaser shall =sign a Purchaser Work Order Manager for each Purchaser Work Order. 
The Purchaser Work Order Manager shall be the prit~cipal point of contact for thc Contractor 
Work Order Mauager and shall provide oversight of Contractor activities and pcrrormance 
conducted thereunder. Purchaser shall notify  he Contractor Work Order hl~nager in writing. 
when thcrc i s  a new Purchaser Work Order Manager assigned tn a Work Order. 
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22. Secund Tier Competition 

IJnlcss Purchaser has a sole sourcc juslification under the ISB IT Irzvesrniiwt Stand~trds (see 
h t t p : l / i s b . w a . ~ u v l p o I i c i e s ~ )  ~ n d  if sccL irig Personal Services, has  also complied with 
OFM's soh source requirements (&p:/j-20.htrn#I 5.20.60). Purchaser shall 
conduct a second tier cornpcliliun based on the specific rcy i~irements for individual prc3ects among 
the Contractors with Master Contracts in thc prrtinent Technical Servicc C~regory. Purchaser shall 
\ire the Work Kequest Ttmplale attached to this Contract as Schedule B to facilitate thc acquisition 
process. 

72.1. Selection Process - Purchasrd Services 
Purchaser shall conduct Sesoi~d Tier acquisitions of Purchased Scrviccs consistent with 
Ihe ISB IT b~vestrnent Poli(y and the ISB I1'1nvesrmunl Slundmds 
(httt,://isb.wa.~~~v/pdicies/investrnent.a~px). 

22.2. SeIectioi~ Proccss - Personal Services 
Purchaser shall conduct Second Tier acquisitions of Personal Services cotlsistent with thc 
IS I3 IT lnvestrnent Poli<:v and the I SB IT Investrnun/ Standnrds 
(t~ttp://isb.wa.~ovlwolicieS,invcsttnen~.~~x and chapter 39.29 RCW and the SlZAM 
chapter 1 5 (h t tp : / lww .~~~~.v;a.~ov/w~licy / l5.htm). 

Master Contract Administration 

23. Notices 

Any nolice or demand or other con~munication required or pcrmil ted to  be given urlder 
this Contract or applicable law shall be effective only if it i s  in writing and signed hy the 
applicahlc party, properly addressed. and delivered in person, or hy a recognized courler 
service, or deposited with the United Srates Postal ticrvicz as first-class mail, poslage 
prepaid certifictl tnail, return receipt req ucsted, to the puties at tlic addresses provided in 
this section. For purposes of complying with any provision in this Contract or applicable 
law that requires a "uriting," such comrriunicalion, when digitally signed with a 
Washington State L icensed Certificate, shall be considetctl to be &'in writing" or "writtan" 
to an extent no Ics5 than if it were in papcr fimn. 

To Contractor at: 

Media Logic, Inc 
A ttn: Victoria Leighton 
PO Box 1254 

Gig Harhor, WA 98335 
Phone: (206) 243- 1000 
Fax:: (206) 575-0 168 
E-mail: victori~.leigI~tnn@medialogic.co~~~ 

To DIS at: And to DTS at: 

Slate of Washington 
Depani~icnl of Information Se~viccs 

State of Washinglon 
Uepartmcnt of Information Services 

- - - 
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Attn: Master Contract Administrator Attn: ITPS P rograrn Manager 
If by US Postal If I>y Overttight If b j  US Postal Ifhq' Ovrrnib=ht 

Service Courier Seruicv Courier 
PO Box 42445 I 1 l t l  Jefferson St SF PO Box 42445 241 1 Chandler Ct SW 

Olympia,WA 98504 OlympiaWA98501 Olympia,WA 9X5015 Olympia,WA98502 

Phone: 360.902.355 1 Phone: 360.725.4200 
Fax: 360.586.1414 Fax: 360.753.1673 

E-mail: mcadmin<@dis.wa.@y E-mail: 

or IO Purchasers at the address listed on their Wnrk Order. 

23.2. Notices shall be effective up011 receipt or four (4)  Business Days after tnniling, whichever 
is earlier. TIlc notice address as provided herein may hc ciumged by written notice given 
as provided above. 

24. ITPS Program Manager 

DIS shall appoint an ITPS Program Manager for the In Tormation Technology Professional 
Services Program who will providc nvcrsight i3f the activities conducted hereunder. The ITPS 
Program Manngcr shall be the principal contact for Cutltractor cnnceming business activities 
under this Contract. L)IS shall notity Conlraclor Account Manager, in writing, if and whcn [here 
is s new lTPS Progmrn Manager assigned to this Contract. 

25. Contractor .4ccount Manager 

Contractor shall appoint n Contractur Account Manager far the State's account under this 
Contract. Thc Conlractor Account Manager will be thc principal point of contact tor the ITPS 
Program Manager for the ducat ion of this C~nt rsc t  and will provide oversight ol  Contractor 
activities cnncl iict ed hereunder. Contractor Accnunt Marlager wili serve as the focal point for 
business matters, performa~lce ~nnttcrh. and administrative activities under this Con~ract. 
Contractor shall notify P[S in writing, when there is a new Conlraclor Accwnt Manager assigned 
to [his Contract. The Contractor Account Manager information is: 

Contractor Account Manager: Victoria Leighton 
Address: PC) Box 1254, Gig Harbor, WA M 3 3 5  
Phone: (206)  243-1000 Fax: (206) 575-0 1 68 
Email: victori;l.leighton(@medialogic.con-i 

26. Scctinn Headings, Incorporated Docurnen Is  and Order of Precedence 

26.  I .  '['he headings uscd herein are inserted for cot~vet~iencc only and shall not control ot. affect 
the meaning or construction of any of Ihe secticms. 

26.2. Cach of the documcrits listed below is, by this reference, iricorporated into this Contract 
as though fi11ly set forth herein. 

a) Schedules A, B, C, anrl D (as applicable); 
b) DIS' RFOQ (Exhibir A); 

c )  Cnrltwctor's Response to DlS' RFQQ (Exhibit B); 

d) Al l  Contractor or n~anufacturcr puhlicutions, written materials arid schc(li~les. charts, 
diagrams, tables, descriptions, other written representat i w s  w d  any other supporting 
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rr~a~crials Contractor made availnblu tin Dl S or Purchaser and used to et'fccl the sale of 
Services to Purclia.icr. 

26.3. 111 tlie evcrit uf any inconsistency in this Cnnlracl, the inconsistency shall be resolvcd in 
the following order of precedcncc: 

a) Applicable fcdcrni and state statutes, laws, and rcgi~lr~tions; 
h) Sections I through 66 ofthis Contrac.1: 

C) Schedule A, R,  C, and D (as applicable); 

d) Dl S' RFQQ (Cxhibit Al; 
e)  Col~tractnr's Rcsponse ro DIS' KFQQ (Extlibit R); 

411 Contractor or manufacturer. publications, written materials and sdiedules, charts, 
diagrams, tables, descriptions, other written representations and any other suppartit-ig 
motcrisls Contractor made avnilahlc ti) DlS or Purchaser and used to uffccl the sale of 
Services to Purchaser. 

27. Rntire Agreement 

This Contract, and any written amendments heretn, scl f (~r th  the entire agreement hclwcen the 
partics with respect to thz subject mattcr hereof. Any understandings, agreements, 
representations, or warralilies not contained in this Con~rac~  or in a written anendtnent llcreto 
shall rlvl be binding on either pnrty cxcept as provided in the section titled Contractor 
Commitments, Warranties and Representations. Fxcept as provided herein, no nl tcration of 
any of the terms. conditions. delivery, Price. quality, or Specifications uf' this Contract will be 
effective without the wri~ien consenr of both parties. 

28. Authority for Modifica tiuns and Amendmcn ts 

No mudification, amendmetit, allcrition, addition, or waiver of any section or conditio~~ of this 
Contract or ally Wnrk Order under this Contract shall he effective or binding unlcss it is in 
writing and signed by DIS and/or Purchaser's Work Order Admi t~istralor. as applicable, and tlie 
Contractor: cis applicublc. Only DIS shall have the exprcss, implied, or apparent authurity to alter, 
ametid. rriodiry, add, or waive any section or condition ofthis Cot~tract. 

29. Independent Status of Contractor 

In the perfomlance nT this Contract and any Work C)rdrr, the parties will be nctirig in their 
itidividual, corporate or govetl~mental capacities and not as agents, employees, partners. joint 
venturers, or ass~iritcs of one another. 'I'he part ics inlend rhar an independent corllractor 
relot innship will be created by th is  ronlract and a ~ y  Work Ordcr . The employees or agetlts of one 
party shall not be deemcd or construed to be the ernploj ees or agents of the nthcr prt )  for any 
purpose whatsoever. Contractor sl~all no1 make any claim of right, privilrge or benefit which 
would accrue to an employ cc ~rnder chapter 4 1.116 KC W or Title 5 1 RC W for any work conducted 
under this Conlract or any Work Ol+der.. 

30. Governing Law 
This Cnr~lract and any Work Order shall be governed in all respcckq hy the law and statutes of  he 
stalc V C  Washington, without reference to conflict of law principles. The jurisdictio~i fix my 
action hereunder sllalI bc cxciusively in the Superior Cot~rt for the state of Wastiinglon. The 

- 
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venue of  any acliun hereunder shall be in the Superior Court fur Thurston County or the county in 
which Purchaser is  located wilhirr lhe state of Washington. 

31. Rule of Construction as to Ambiguities 

Each party to this Contract acknorvledges that suu!l parly has reviewed this Corltract and 
participated in its drafting and agrees that no provision of this Contract shall be conslrued against 
or intcrprctcd lo the disadvantage of a party by reason of such party having or being deemed to 
have drafted, structured or dictated such provision or pro\,isions. 

32. Subcontractors 

Contractor may, will1 prior written permission from Purchascr Work Order Administrator, enter 
into subcontracts with third partics for its performance of any part of Contractor's duties and 
obligations. I n  110 cvent shall the existence of a subcontract opcrale I i ]  release or reduce the liability 
of Contractor to Puccllaser for any breach in the performance of Cont~.actnr.'s duties. For purposes 
of this Contract and any Work Order, Contractor agrecq thai all Subcontractors shall be held tn he 
agents of Contractor. C'ontrnctnr shall he liable for any loss or damage to DIS nr Purchasers, 
iilcluding hut not limited to personal injury, physical loss, harahsrntt~t of DIS or Purchaser's 
employees, or violario~ls of the Patent and Copyright Indemnilication, Prnteclion of 
Purchaser's Confidential Information, and OwnershiplRights in Date sections of this Contract 
or any Work Order occasioned by the acts or omissions of Contractor's Subcontractors, their agents 
or employees. The Paten 1 and Copyright Indemniticntion, Protection uf Purchaser's 
Confidenlial Infurmation, OwnershiplRights in Data, Publicity and Review of Contractor's 
Records sections of this Contracl iir~cl any Work Order shall apply to all Suhcunlracturs. 

33. Assignment 

33.1 . Wilh the prior written conse~lt of DIS, which consent shall not be unrez5onnhlq wilheld, 
Contractor iilay assign ihis Contract including the proceed5 hcrcol, provided that such 
a\signment shall not operate to relieve Col~lraclur of any of its duties arid obIigati~uns 
hereunder. nor shall such assignment affect any remedic.; available tu DIS or Purchasers 
that rnay arise from any breach of the scctiorrs ofthis Contract, or warranties rnadc herein 
or any Work Order including but not limited to, rights of setnff. 

33.2. DlS may assign this Contract to ally public agcncy. commission, board, 01 the likc, within 
the political boundaries of the slate of Washington, provided thal such assignment sliall 
not opcrate to relieve Purchaser of any of i ls  duties and obligations hereunder. 

34.1. The execution of'this Coritract or any Work Order with Contraclur is nat in any way an 
endorserrlcrll of Contractor or Contractor's Scrvices by DtS or Purchaser, a applicable, 
and shall not be so coilstrued by Contractor in any advertising or nthcr publicity 
materials. 

-33.1. Contractor agrees to slrbmir to UIS or Purchascr. :IS applicable, all advertising, sales 
promotion, and other publicity maltrials relating to this Cot~tract and Scrvices furnished 
b) Contractor wherein DIS or Purchaser's name is metltio~rd, language i s  used, or 
Internet links are provided frotn which the cunneclion of DI S or Purchaser's name 
therewith ma?, in DIS or Purchaser's judgnicnl, he inferred or implied. Contraclor further 
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agrees not to publish or use sucli advcrtisirig, sales promo ti or^ materials, publicity or the 
like through print, voice. the World Wide Web, or aily othcr cnrnmurlication media in 
cxi \~cnce or hereinafter developed witl-iout thc cxpress written consent of UlS or 
Purchaser, as applicable, prior lu such use. 

35. Heview of Contractor's Records 

35.1. Cnntraclor and its Subcontractors shall maintain btwk5. records, documents and other 
evidence relating to this Cmnlraci, including but not limited to M i ~ ~ o r i ~ y  and Women's 
Busincss Enterprise participation, protectic~n and use of Purchaser's Confidet~tial 
[nforrnation, and accoun~ing procedures and practices which sufficicnlly and properly 
reflect all direct ;tnd indirect costs of' any nature i~lvoiced in the performance ofthis 
Contract. Contractor shall rctain all such records for six (6) years aflcr  he expiration or 
tenninatirrn of lhis Contract. Records involving matter< in litigation related to this 
Contract shall be kept for eithcr one (1) year following the te;n~inntion of liligation, 
including all appcals, or SIX ( 6 )  gears horn the date of cxpiral ion or termination of this 
Cuntract, whichever is later. 

5 .  All such records shall he subject at reasonable tiines and upon prior notice to 
examinnlion. inspection, copying, or nudil by personnel so authorized by the D[S Master 
Cor~tract Administrator, andlor the Office of the State Auditnr and federal officials so 
autliori~.cd by law, rde, regulatio~~ or contract, when applicable, at no additional cosl lu 
the State. Uuring this Cot1 tract's Tcrm, Contractor shall provide acccss 10 these items 
within Tliurfton County, Washington or the county where Purchaser is located. 
Contractor shall be respollsiblc for any audit exceptions or disallnwcd costs incurred by 
Contractor or ally nf its Subcontractors. 

35.3. Contractor sllall incorporate in i ts  subcontracts this section's records rclcn\iotl and review 
requirements. 

35.4. It i> agreed that books, records, documents. and other evideilce of accounling procedures 
and practices relalcd to Con tractor's cost structure, including overhead, general and 
administrative expenses. and profit rarlors shall be excluded from Purchasrr'r review 
unless the c i ~ t  i)r any other mayerial issue under thi\ Contract is calculated or derived 
from these factors. 

General Provisions 

36. Patent and Copyright indemnification 

36.1 . Contractor. at its expense, shall defend, indemnify, and save DIS and any Purchaser 
har~nless frt~m and against any claims again~t nIS or Purchaser that any Work Product 
supplied hereunder. or Purchaser's use of the Work Product within the terms of rl~is Uontrac~ 
or any Work Order, infringes any patent, copyright. utility model, illdustrial design, mask 
wurk, trade secrer, tradernark, or other similar proprietay right of a third party worldwidc. 
Contractnr shall pay all costs of such defensc and settlement and any penalties, costs. 
darnages and attorneys' fees awardod by a court or incurred by DIS or Purchaser provided 
that UlS or Purchasrr: 

a) Pro~~iptly notifics Contractor in writins of thc claim, but DIS' or Purchaser's failurt. to 
providc tin~ely notice shall only relizvc Contractor from its indemnifico~icin obligations 
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if and to the extent such late notice prejudiced thc dcfcnse or resulted in increased 
cxpense or loss to Contractor; and 

b) Cooperates with and agrees to use its bust efforts to cncouragt. the Office of the Aaomey 
Gcncral or Washington to grant Contractor sole control of the defense and all related 
settlement negotiations. 

36.2. If such claim hos ~~ccurrcd, or in Contractor's opinion is likely to occur, Purchaser agrees to 
permit Conlractor, at its option and expense, either to procure for Purcl~aser the right to 
con~inue using the Work Producl or to replace or modifv the same so that they become 
norii n Tri nging and fi~nctionally equivalent. If use of the Work Product i s  erljoincd b) n cout-t and 
Contractor determines that 11o11e o f  tl~ese alterr~ali vos is reasc~~ni~bly available, Contractor, at its 
risk and expense, will lakc hack the Work Product and provide Purchaser a refund equal to 11ic 
crilire amount Purchaser paid to Contractor far Contractor's prnvirio~) o r  the Work Product. 

36.3. Contractor has no linhility for any claim uf infringement arising solely from: 

a) Conlractor compliance with any designs, specificarions or instructior~s ul'Purchaser; 

b) Modification of the Work Producl by Purchaser or a third party without the prior 
hrlowledge and approval of Contractor; or 

c) Use of the Work Producl in a way not spcci (lei! by Contractor: 

ut~lcqs ~ h c  claim arose against Contractor's Work Product independcrl!ly rdany of these 
specified actions. 

37. Save H;lrmless 

Coluractar shall derend, indemnify, and save D1S and Purchaser hnrlillu<\ from and against any 
claims, including reasonable attorneys' fccs rckul~ing from such claims, by third panies for any or 
all injuries to pcrwns or clamage to property of sucl~ third parties arising from inlentiunal, willful 
ur negligent acts or omissions of Cot~tractor, its officer<. employees, or agents. or Subcontractors, 
their officers, etnployees, or ogcr~ls. Contractor's obligation to defend, indemuib, and rave DiS 
and Purchaser harmless shall not be el irninated or reduced by a n y  alleged concurrent DIS or 
Purchaser negligence. 

38. Insurance 

3 8.1 . Contractor shall, during the term of this Master Contract, maintain in full force and effccl, 
the following insurr~ce: Commercial General Liability i~~surancc covering the risks of 
bodily injury (including death j, property darnage and personal in,jury, includii~g coveragc 
for contractual liability, with a limit of not less tllan $1 million pcr occurrence/$2 million 
general aggregate, with no deductible. 

a) Contractor shall pny prcmiums on all insurat~ce policies. DIS shall hc named as an 
additional insured on the general liability pol icy rcquircd in subsection 38.1 above, and 
Contractor shall provide a copy of 1hc policy endorsement($) designating D[S as an 
addit iot~al nnmcd inw red. Such policies shall also refercncc lhis Contract ntim ber '1'08- 
MST-709 and shall have a condition that tthcy nor be revoked by the insurer unti 1 fnrty- 
five (45) calendar days aRcr r ~ r l l  ice of intended revocation thereof shall have been give.n 
to DIS by the insurcr. 

b) All insurar1c.e rerl~~ired in j8.1 above atid providcd by Contractor shall be primary as to 
any other insurance or self-insurance programs afforded to or maintair?ed by the Stdc 
and shall include a scvcr~bilily of interests (cross-liability) pro1;ision. 
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c) Contractor shall furnish to DlS copies of certifica~es and endotscrncnls of a11 required 
insurorlcl: wilhin tl1lrty (30) calendar days of this Conlract's Effective Date, and topics 
of renewal certificates and ertdorscrr~cnts of all required inswailce withir~ thirty (30) 
calendar days aRer thc renewal date. l'hese certiticates nf i r~surance must expressly 
indicalc compliance with each and every i nx usiince requirement specified in this scction. 
1.ailure to provide e l  idencc of coverage may, at DIS' sole optinn, rcsult in this 
Colltract'~ tcrminaiion. 

38.2. Contractor may be required by Purchaser to cam insurance coveragc in addition to the 
Master Contract requirement above. For cxan~ple. Purchaser may require Contractor to 
prnvide Professional Liabilir) Errors arid Omissions insurance for Per~or~al Services 
Work Orders. 

a) Any aclclitiunal insurance required by Purchaser shall be stated in Purcha%cr's Work 
Request ni~d subscqucnl Work Order. 

b) Contraclor shall provide insurance certific..ntiun to the Purchaser under a Work Order 
when requested. Failurc lo prcwide evidence of coverage may. at Purchaser's sole 
option. rcsult in termination of the Work Order. 

38.3. contractor shall inclitde all Subcontractors as insured under all rcq uired insurance 
policies. or aha11 furnish separate certificates of insurance and endorsements for tach 
Subcontractor. Subco~ltractor(s) shall comply fully with all insurance requirements stated 
herein. Failure of Suhcont ractor(s) to comply with insurance requirements does nc-h limit 
Cnrllractor's liability or responsibi l ily. 

38.4. Contractor shall acquirr: rcqi~ired insurance froill an irlwrance carrier or carriers licenscd 
to conduct business in the state of Washington and hav~ng a rating of -4-, Class VI 1 or 
better, in the most recer~tly published edition of Best's Rcyorts. In the event of 
canceilation, non-renewal, revocatio~i 01. othcr ~ermination of any insurancc coverage 
rcquired hq this Contract, Cnritractor shall provide written noticc of such to DIS within 
one (1 ) Busi~less nny of Contractor's receipt of wch notice. Failure to buy and maintain 
thc recluired insurance may, at INS' sole option. result i n  this Contract's termination, or at 
Purchaser's oplion, rr,sult in a Work Order's ~crminatiw. 

38.5. By requiring itlsurance, ~leit!lcr PIS nor Purchaser reprewnls that coverage and l irnits 
will be adequalc lu protect Conrractor. Sucli coverage and limits shall ncll limit 
Conlrilctor's liability under thc indemnities and rein~bu~.senic~~~\ granted to DIS or any 
Purchaser in this Cnnlr~ct or any Work Order. 

39. Industrial Insurancc Coverage 

Prior to perfnrming work under this Contracl, Contractor shall providl: or purchase industrial 
insurance coverage for its ernployees, as may be required oC an "employer" as detincd in Title 5 I 
KC W, and shall maintain fdl  compliance wi Ih Title 5 I RC W during thc course of this Contract. 
DIS or Purchaser will not be rc.;ponsible for payment of indus~rial insurance premium or f i~ r  any 
other claill~ or hcrlcli t for Contractor, 01 any Suhcuntractor or eil~ploy ec or Contractor that might 
nrisc under the industrial i nsuranct: laws during the performance of duties and s e ~ i c c s  under this 
Contract. 

-- - - 
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40. 1,icensing Standards 

Contractor sllall co~riply with all applicable local, state, and federal licensing, accredita:io~~ and 
rcgislration requirements and standards necessary in the petior~lla~~ce of this Conlract. (See, t'or 
essmple, chapter 19.02 RCW for state licensing rcqi~irements and definitions.) 

4 1. Antitrust Violations 

Contrau~ur and Purchaser recognize that. in actual econo~nic prac rice, overcliargcs resulting from 
antitrust violations are usually borne 1)) Purchaser. Therefore, Contractor hereby assigns to 
Purchascr any and all claitns for such overcharges as to goods and Sewiccs purchased in 
connection with this Contract or any Work Order. cxccpf as to overcharges not passed on to 
Purchaqer, rcsultirlg from antitrust vialations comn~encing after the date nf tlic bid, q~lotation, or 
other event establishing the Price under this Contmct or any Work Order. 

42, Compliance with Civil Rights Laws 

Duririg I tic performance of this Contract and any Work Order. Conlraclor h a l l  comply with all 
federal and applicable state nondiscrirninalion laws, including but not limited to: Title VII of thc 
Ci\ i l  Rights Act, 42 U.S.C,. 12 10 1 er s q . ;  the A~nerica~ls with Disd~ililics Act (ADA): and Title 
49.60 RCW, Washington Law Against Discrirriinalion. In the event of Contractor's 
~~oncomplia~ice or rc lirsnl lu comply with any nondiscrimination law, regulatiori or pulicy , this 
Contract may be rescii~ded, canceled, or tero~inatcd in  whole or in pan under the Termination 
for Default sectiotls, and rclrilr~clor may be declared ineligible for further contracts with the 
Slalc. 

I f  ariy term or cc>ridition of this Contract or the application thercof is held invalid, such invalidity 
5hnll not affect other terms. conditions, or applicalions which can be given effect without thc 
invalid term, condition, or application; to this end the temls and conditions of this Contract are 
declarcd severable. 

44. Waiver 

Waiver of any brcach o r a n y  term or condition of this Cotltract shall not be deemed a waiver of 
iiny prior or subsequent breach. No terrn or condition of this Contract shall be held to hc waived, 
modified, or delctcd cxcept by a written instrument signed hy thc parties. 

35. Treatment of Assets 

45.1. T'itle to all property fiirnishcd by Purchaser shall remain in Purchascr. Ti~le lo all property 
turnislied by Cunlractor, for which Contractor i s  cntilled to reimbursement, other than 
rental payments, under this Corltract or any Work Order, shall pass to and vcsl in 
Purcllmer pursuml lo the Ownership/Hights ia Data scction. A s  used in this sect ion 
Trca t~nent uf Assets, if the "property" is Contractor's proprietary, copyrighted, patetlted, 
or lrademarked works, oilly the applicable license, not title. is passed to and vcslcd in 
Purchaser. 
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45.2. Any Purchaser properly fi~rnished to Contractor shall, ~mless otherwise prrjvided herein 
u r  approved by Purchaset., be usctl only far the perfbrma~icc nf this Contract or ally Work 
Order. 

45.5. Contractor shall be responsible for arly loss of or damage to properr), (?r Purchaser that 
rcsults from Contractol.'~ ricgligence or that results from Conrractor's failure to mainlain 
and administer ttial property in accordanct: wilh sound managelllent practices. 

45.4. Upon Ims or destruction of, ur damage to any Purchawr property, Contractor shall r l~l i fy  
Purchaser lhe~eof and shall take all rcasonahle steps to protect thar property from further 
damag .  

45.5. Contractor sl~all surrender to Purchaser all Pun:haser property prior to cun~pletion. 
termination, or cancellatinn of any Work Order. 

45.6. ,411 reference to Cot1 t rilctor under this section shal I also include Conlractor' 4 employees, 
agents, or Subcontractors. 

46. Contrnctar's Yruprietary Information 

Contractor acknowledgus that DIS and Purchaser arc subject to chapter 42.56 RCU' and that this 
Contract and any Work Orders sllal l hc a public record as detincd in chapter 42.56 KC W. A r ~ y  
specific informatioil that i f  claimed by Contractor to hc Proprietary Information must be clearly 
identified as zuch by Contractor. To thc cxtent consistent with chapter 4236  liC W, Dl S and 
Purchaser shall maintain thc ctm fidentialitj of all such information marked Proprietary 
Information in their possession. If a pitblic disclosure request is n-ladc lo view Contractor's 
Proprietary Information, DIS or Purchaser, as applicat~lc, will notify Contractor of lhe request and 
of the date that such records will be releasccl lo the requester unless Coniractor obtains n court 
order from a court of competent jurisdiction enioiuing that ilisclosure. If Contractor fails to obtain 
the court order enjoi~ling disclosure, DIS or Purchaser, as applicable, will release the requested 
intbr~natinn on the date specitied. 

Disputes and Remedies 

47. Oisputcs 

47.1. In the event a hona fide dispute concerning a cluestion of fact ariscs between Contractor 
and Purchaser and it cannot hc resolved between the parlies or hy the ITPS Progmrn 
Manager, either party may initiate the disputc resolution procedure provided herein. 

47.2. The inir ialing party shall reducc its description of the dispulu to writing and deliver i t  ta 
the responding party The resporlding party shall respond in writing within tive ( 5 )  
Business Days. The initiating party shall habe five ( 5 )  Business Days to review lhe 
rrsponse. If after this review a resolution canriot be reached, both parties shall have five 
(5) Busi ncss Days ro negotiate in good faith to resolvr thc dispute. 

a) I f  the dispute cannilt he resolved after five (5) Business Uays, a Dir;pu(r Resolution 
Panel may be rr:quested in writing by cither party who sllall also ideniitl the first patlcl 
member. Wilhin five (5) Busincss nays of  receipt of the rcyuest, the other party will 
designate a panel me~nhcr. Those two panel rncrnbers will appoint a third individual to 
the dispute resoIutiun panel within the next l i v e  (5) Rusinzss Days. 

- - - - 
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designate a panel member. Those two panel tnernhcr:, N i l l  appoint a third individual to 
the dispute resolution parlcl within the next five ( 5 )  Business Days. 
The Disputu Resolution Panel will review the writtcn descriptions of the dispute, gather 
addilional information as needed. and rcndcr a decision on the dispute iu the shortcst 
practical time. 

C) Each parip shall bear the cost for its panel tnern ber and i IS attorneys' fees and sl~are 
et~ually the cost of the t l ~ i ~ d  ~lancl mcmher. 

47.3. Both parties nsrcr: lo exercise good faith in dispute ~+esnlution m d  to settle disputes prior to 
using a Dispine Kesolutiol~ Panel whcrlever possible. UnIess irreparable harrri will result, 
neither p a 1 9  dial l commence litigation agaii~st the other hcl'ure the Dispute Kesolutio~~ Panel 
has issued its decision on the 111attt'r. in dispultr. 

47.4. Purchaser and Cnillraclor agree that, the existence of n dispule notwithstanding. they wil! 
continue withoul delay to curry out all ~lieir respective responsibilities undcr this Contract 
that are not al'frcrcd by Ihe dispute. 

47.5. If thc whject of the dispute is the amnunl due and payable by Purchaser tbr Survicc.: 
being prokided by Contrnctcw, Contractor shall continue providing Scrvices pending 
resolutinn nf [he dispute provided Purchaser pays Conlractor the amount Purchaser, in 
plclcl faith, believes is due and payable. and places in escrow the differcncc bet ween such 
amount and the amount Contractor. in good faith. helicvcs is due and payable. 

48. Nun-li;xclusivc Rcmedies 

Tht: remedies provided for ill this Conlract shall not be exclusive but arc iri  addition to all other 
remedies available under law. 

49. Liquidated Ila~nages 

Liquidated Damages may bc applicable under Purchaser Work Orders. Purchaser shall include 
any Liquidalcd Damages clause in their respeclive Work Order. 

SO. Failure to Perform 

If Contracto~ foils to perform any substai~tial nhl iga~ion under rhis Contract or any Wvrk Order, 
DIS and/or Purchaser. 3s rtpplicaijle, st~ijll give Contractor written nnticc cdsuch Failurz to 
Perfonn. If after thirt} (30) calendar days from the date nr [he written notice Contractor still has 
not perfbrnicd, then DIS or Purchaser ma? withhold all monies due and payahlc (cr Contractor, 
without penalty to DIS or Purrhaw-,  until such Failure to Perfor111 is  cured or otherwise resolved. 

51. Limitation of Liability 

5 1 . I .  Thc parties agree that neither Contmctor, DIS and Purcha~er shall be liable to each other, 
regardless ot'the form of action. for consequential, incidental, indirect, or spccial 
darnagch except a claim related to bodily injury or death, or a clairrl or demand based on %. - aik&-- Rrc;ich of the Sec'uritv of the Sv\lt.m. or a patent, copyrighl, or other intellectual properly 
right infringement, i n  which case liability shall bc a.; set forth elsewhere in th is  Conlract 
or related Work Order. This section does ml modify any sectior~s regardir~g liquidated 
Ijan~agcs ur ail.y other co~~ditions as arc elsewhere agreed to Iincin between the parties. 
The damages specified in  thc sections titled Termination for Default and Review of 
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5 1.2. Contractor, DIS or Purchaser shall not be I iablc for damages arising from causcs beyond 
 he reasonable control and w itlic>ul Ihe respective fault or negligcrice of Contractor: DIS 
or Purchaser. Such causes may include, but are not restricted to, acrs of God or of  thc 
puhlic enemy, acts of a governmerital b o d  other than UIS or Purchmcr acting in either a 
sovereign or contrac~ual capacity, war, explosions, fircs, floods. earthquakes, epidclnics. 
quarant irle restrictions, stii kes. keight crri bargoes, and unusually severc wealher: but in 
every case the delays tnust he beyond the reasonable control m d  without fault or 
negligcr~ce of Contractor, DIS, or Purchaser. or their respective Suhconlriclors. 

5 1.3. If delays are caused b) a Subcontractor without its faull or negligence, Contractor. .;hall no1 br 
Iiable for damages for such delats, unle<\ the Services to be perforliied wcrc obtainable on 
comparable terms fioli~ othcr sources in suffic~ent time to pcrtriil Contractor to meet its 
required perforrnarice schedule. 

5 1.4. Cnntraclor. DIS or Purchaser shull ~iol  be Iiable for personal irij uty tn [he another party or 
damage to another party's property except personal irijury ur  damage to property 
proximolcly caused by such party's respcclive fault or negligence. 

Master Contract Termination 

52. Termination for Ilefaslt 

52.1. If Contractor violates any material term or conditinn of  this Contract or any Work Order, 
as applicahlc. or fails to fulf l l  i u  a timely and proper manner its matcrial obligations 
under this Contract. or any Wurk Order. as applicable, thcn the DIS Master Contract 
Adminis~tator or Purchaser shall give Coritractor written notlce of such failure or 
violation, an3 the failure nr violalion shall be corrected Ijy Conlractor within thirty (30) 
calendar days nr as otherwise agreed. If such breach is not capable of curc within rhirty 
(30)  day^, Contractor must comllicnce cure within such thirty (30) da! period and 
diligentlj pursue completic~n of such cure. If Co111r.dcior's failure or violatinn is riot so 
correctcd, lhis Contract may be termi~laled immediately by writtcri notice from UlS to 
Contractor, or a Work Order may he terniinatitzd t-ry wrillen notice to Contractor f rom 
Purchaser. 

In thc cvent of termination ni'ari Work Order by Purcha5cr or [his Contract by DIS, 
Purchaser or DIS <hall have the right to procurc the Services that are the subject of this 
Contrael un the open ~narbet and Suntractor shall be liablc Tor all damages, including, but 
not limited to: ( i )  thc cust difference between the original Master Contract priw far the 
Serviccs and the replacement corls of such Services acquircd from another vendor; (ii) if 
applicable, all adniinislrative costs directly relalctl lo the replacemerlt of the Work Order 
or this Masler Contract, sucli as cosls of competitive bidding, maiiing, advertising, 
applicable fees, chargcs ur  penalties, statytirnc cosls: and, ( i i i )  any otller direct costs to 
Purchaser or DIS resulting from Coriiractor's breach. DIS and Purchaser shall have thc 
right to deduct from any monies due to C'ontractnr, or that thereafter becomc dlle, an 
amount f a r  damages that C'ontrxtor will owe PIS or Purcl~aser for Cuntractor's default. 

52.3. If eitlicr DIS or Purchaser violntcs any material tenu or condition of this Contract or any 
Work Ordrr, as applicable, or Tails to fulfill in a timely w d  proper manner its obligations 
under this Contract or a Work Order, as applicable, then Contractor st~nll  give UIS or 
Purchaser, as appropriate, wrirten tioticc of si~ch failure, which shall be corrected by DIS 
or Purchaher within thirty (30) calcndar days, or a otherwise agreed. If such failurc lu 
~ r f u r m  i s  not so correctcd, Purchaser's Work Ordcr may be terminated by wrillen notice 

- - -- - 
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from Cuntractor to Purchaser or, if appropriate. this Master Contract m3y be terminated 
by written notice frorn Contractor. to DIS. 

52.4. l ithe Failure to Perform is without the defaulting party's control, fault, or negligence, the 
termination shall be deemed to be a Termination for Convcnicncc. 

52.5. This sectinn shall nnt apply kn any I:dilure(s) lo per~orm Ihnt results from the willful or 
negligent acts or omissions of the aggrieved party. 

53. Terrnina tion for Convenience 

53.1. Whcn, at lhe sole discretiun of DIS, it is in the best interest of the State, DIS may 
terminate this Contract, in whole or in  pa~t .  by fourteen (1 4) calcndar days tvri~~etl notice 
to Contrackjr. 

53 -2. Purchaser may terminate a Work Order upoil fourteen (1 4) calendar cia? 5 wriltcn nolice 
to Cornroctor. I f  a Work Ordor is so terminated. Purchasers are liable only for payments 
for Services received and accepted by Purchaser prior to the effective date of tcrm inalion. 

54. Termination fur Withdrawal of Authority 

In the event that DIS' or Purchaser's ilulhurily to perform any of its duties is withdrawn, reduced. 
or limited in any way after the commencement of this Contract or any Work Ordcr and prior to 
normal completion, DIS rnny tcrrrlinalc lhis Contract. or Purchaser may terminate its Work 
C)rder(s), by seven (7) calendar days written notice to Contractor. No penalty shaIl accrue to DIS 
or Purchaser in the event this scctinn shall be exercised. This section shall not be construed to 
pcnrlit DIS to terminate this Contract, or Purchaser to terminate atly Work Ordcr, in clrdcr to 
acquire similar Services ti-om n third party. 

55, Termination for Non-Allacation of Funrls 

If funds are not allocated to 01s to continue this Contract, or to Purchaser lo continue any Work 
Order. in any fi~ture period, DIS may lerminate this Contract, or Purchser may terminate any 
Work Order by thirty (30) caiendar days written notice to Contractor or work with Contractor to 
arrive at a anutually ncceptablc rescilution of the situation DIS or Purchaser will not be nhligatcd 
to pay any fi~rther charges for 5en.ices including the net remairidcr or agreed to consecutive 
periodic payments remni tling unpaid hcyorid lhe end of the then-c urrent period(s). D1S 01. 

Purchmer agrccs to notify Contractor in writing of such non-allocxion at the carlicsl possible 
tirne. No penalty shall accrue to DIS or Purchaqer in thc cvcnt this section shall be exercised. 'l'his 
section shall not be construed lo permit DIS to terminate this Contract, or Purcllaser to tcrm inalc 
any Work Order, in order to acquire similar Se~victrs frorn a third parly. 

56. Termination for Conflict of Interest 

DlS may terminntc \his Contract, or Purcl~aser may tenninate any Work Ordcr, by written notice to 
Contractor if D1S or Purchaser determirles, aftcr due notice and examination, that any part) lins 
violated chapter 42.52 RCW. Ethic3 in Public Service, or any other laws regarding ethics i n  public 
acquisitions and procurement and performance of contracts. In the rvcrll this Contract or any Work 
Onlcr i s  so terminated, DIS or Purchaser, as applicnblc, shall be rntitled to pursue the same 
remedies against Contractor as it clluld pursut: in the event Contractor breaches this Contract or any 
Work Order, as applicable. 

.-- -. 
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57, Termimntiun Procedure 

57.1 . Upon tcrrn inatinn of this Master Contract or any Work Order, DIS and Purchaser, in 
addition to any other rights provided in this blaster Contract and applicable Work Ordcr, 
may require Contractor to deliver tn Purchascr ;my prvperty specifically produced or 
acquired for the performance of such pan of this Master Contract or Work Order as tins 
been terminated. 'l'he section titled Treatment of Assets shaII apply in such property 
transrer. 

57.2. Unless otherwise provided lwei tl. Purcha.~er shall pay lu Conwactor the agreed-upon 
Price. if .;cparatcly slated, fur the Services received by Purchaser. provided that in no 
event shall Purchaser pay to Contractor an anlou~lt greater than Cnntrautc~r would have 
been entitled to if this Maqtcr Contract or Work Order had not been terminated. Failure to 
agree with such determination shall be a dispute within the meaning nf  tlic nisputev 
sectioll of this Master Corltract. Purchaser may withhold from any amounts due 
Conlractor such sum as Purchaser determines to be necessary to protect Purchaxr konl 
potential loss or liability. 

57.3. Contractor shall pay amounts due Purc llaser as the resulr of ter~ni nation within 11iirly (30) 
calendar days of notice of the amounts duc. 1 f Conlraclur fails to make timely payment, 
Purchascr may charge interest on the amounts due at one percent (1 %) per rrlonth until 
paid in f~lll. 

58. Covenant Against Contingent Fees 

58.1 . Contractor warrants that no person or selling agency has been err~plnycd or retained in 
solicit or secure this Contract or any Work Ordcr upon any agreement or understanding 
for a con1 missinn, percentage, brokerage, or contingent fee, exxcel,~ hona fidc employees 
or a bona fide established commercial or ~clling agency u f Contractor. 

58.2.  In the event Contractor brewhe3 this section, D1S shall have the right to annul  his 
Contract without liabiljt?; to DIS, and Purchascr hh~11 have the right to either annul any 
Work Order without liabili~y to Purchaser or, in Purchaser's discretion. deduct rrorn 
p ~ y  ments due to Contracror. or otl~envise recover from Conlmc tur, the f~d l  amount of 
such commission, perczntagc, brokerdge, ur contingent fee. 

Activity Keporting , Administration Fee & Performance Reporting 

59. DIS Master Contract Administration Fee and Coller.tiun 

59.1. All purchases made under this Mster Contract are suhjccl lu a DIS Master Contract 
Administration Fee, collected by Clorllraclor and remitted to DIS. 

59.2. Thr Maslcr Conlract Administration Fee is two percent (2.0% or ,021 of the purchase price 
for Work Orders valued up to $1 mil lion doI1~1.s. and will be one percent ( 1.0% or .0 1 ) Tor 
Work Orders valucd a[, or exceeding, $1 mil lion dollars, The purchasc price is defined ss 
tnlal invoice price less sales tax. 

59.3 .  The Master Contract Adininistration Fte shall he included in all Contractor Prices listcd 
in Schedule A ofthis Cunlracl i ~ n d  shall not be invoiced as n separate linc ilcm to 
Purchaser. 
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59.4. Contractor shall hold the Master Contract Administration Fee in trust for DIS until the Fees 
are remitted to the DIS Master Contract Administrator, nlnng w i ~ h  itic Maslcr Conlmct 
Activi l j  Rcporl. 

60. Activity Reporting 

60.1. Contractor shall submit to the D1S Master Contract Ad~ninistrator a quarterly Activity 
Report of all Serviccs r~urchascd urldcr this M ~ s l e r  Contract. The report shall identify: 

a) This Master Conrract number; 

b) The rno11t11 in  which the purchases occurred; 

c)  Each Purchaser, identified by state. local or educational entity, and each Work Order 
for each Purchaser making purcliaws during thc rcporling quarler; 

d) The iota1 amount of money received (excluding sales tax) for each Work Order for 
snch Purchaser: 

c) Tht: Dl S Master Contract Administration Fee for each Work Order for each Purch&ser.; 

f )  The sum of money received (excluding sales tux) fnr all Wnrk Orders for ench 
Purchaser and for all Work Orders for all Purchasers; and 

) - The total amount of the U1S Master Contract Adtnit~istrntion Fcc. 

60.2. Reports are required to hc submilled electronically, in the Microsaft Excel format 
provided by DIS. Reports are to be sent etectro~lically via E-mail to: 
mcadil~infddis, wn. yov 

60.3. The Activip Report and the DIS Master Contract ad mini strati or^ Fee shall bc sl~hmillrii 
on a quarterly b s i s  in accordance with thc following schedule: 

Fur activitv in the months: Hewort & Fee Duc: 

January, F e b r u q ,  Marcli April 15"' 

April. May, June July 15'" 

July, August, Septetnber October 1 5'" 

Octolxr, Novcrnbcr, December January 

60.4. This report n ~ a y  he corrected or moditied by the DIS M ~ s t c r  Contract Administrator with 
subsequent written noticc lo Contractor. 

60.5. Activity Reports are required even if 110 activity occurrcd. 

60.6. Upon request by DIS, Cnntraclor shall prcwide. in the format requested, the contact 
i nfrrrrnat ion for all Purchasers during the 'I'trnl of the Mastel- Contract. 

61. Elcctro~~ic F m d s  Transfer 

When agreed by DIS and Contractor, Lhc DIS Master Contract Administration Fee can be paid 
through F.lcctronic Funds Transfer (EF'I ')  to an Auto~nated Clcnring House (ACI I). Contractor 
can utilize the AC I 1 Debit option, which is an nrrangcmcnl between the C:ontractor and HIS' 
bank. Contractor initiates the action, spcci rying the amount of funds and the effective date of 
payment. On the effcclivc date. the funds are withdrawn fro111 Co~~tractor's acctluril and 
transrcrrcii lu the DIS acc,ount. Contractor will be provided 1)y scparele instrument the UIS 

-- 
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accouiit infor~i~ation a ~ t d  a tnl1-frcc numbcr to ir~i~ialc the quarterly transactiun. Therc is no cost to 
C,ontractor. 

62. Failure to Remit ReportsRees 

62.1. Failure oTCunlraclor to remit the Master Contract Activity Keport together wit11 the 
Master Contract Administration Fee may be callsidered a fnilurc to ~~crforrn on Ihc par1 of 
Contractor, which may r c s ~ ~ l ~  in DlS terminating this Master Contract with Contractor. 

6 . 2 .  Failure of any Purchaser to pay the Master Contract Ad~nil~istratioll Fee may result in  a 
Purcl~aser forfeiting its right to p u r c h a ~ c  rrnm this Mxliler Contract. C,ontrartor shall 
rioti ry the DtS Contract Administrator when any Purchaer fails to pay the Master 
Contract Administration Fee. 

62.3. The DIS Contract Administrator will notify Contractor af any Purchaser who h s  forfeited 
its right to purchase under this Master Contract. AHer sudl notificatinn, any  sale by 
Contractor tn a forrui~ing Purchaser may be considered failure to perform by Contractor. 

62.4. If the performance issues are resolved, DIS, at its option, may rcirlstatt: s Contractor's 
participation nr n Purchaser's right to purchase. 

63. Periodic Con tractor Performarce Evaluatiun and Report 

63.1 . Purchasers will periodically evaluate Contractor's Pcr forrnance in a Contractor 
Perforlnal~ce Report. Thc report is designed to evaliiate impacts and outco~nes achieved 
HS a result of Contractor's delivery of Services. intbrm Cor~tractor orlheir perfurmance 
strengths and weaknesses, and aid Purchasers in referrals. Cach evaluation will include an 
assessment of the Contractor's efforts toward achieving Pu~.cl-tnsor's objcc~ivcs. 

63.2. DIS will provide copies of Purchaser Conlractor Performance Reports to Contractor 

63.3. 1 T DIS receives three (3) or more negative performance reports from Purchasers in a one 
( 1  j year period during the Term nf this Corilracl, and Contractor fails to provide, in US' 
sole npiriion, adequate rernedv. this Contract may be terminated. 

63.4. DlS will consider such evaluatiot~s when delcrmining administrative actions including 
but t~ot lirnitcd La cxknding the Term of this Contract. 
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Master Contract Execution 

64. Authnrity to Hind 

The signatories to this Contract represent that they have the authotiry to bind heir  respective 
organizations to this Contract. 

65. Counterparts 

This Contract may be esecuted in counterparts, in a single original, or duplicate originals. A5 
applicahlc, cach countcrpan nr cacli duplicutc shall hc dcclncd an original copy or  this Conlrilcl 
signed by each party, for all pnrposes. 

66. Facsimile Execution 

The psrlia agree tthal ihis Contracl may be execitred by facsimile signature, and shall be effective 
as of the date of such facsimile signature. If executed by facsimile, the parties agee  to provide 
origitlal signa~tlrc pages within Len (10) business days of Fdcsimile execution. 

In Wilnesv WliereoJ the parties hereto, having read this Contract in its entirety, including all attachments, 
do agree in each and every pnnicular and have thus set their ha~ids l~rmunto. 

Slak oF Washingtot! 
Drp~rtrnerit of [nfonnation Services 

Media Logic. lnc 1r 
rgnafurc 

Roland Rivera 

Assistant Director 
Title I 

Approved as to Porm 1 
State of Washington 

Contractor ~nfurmatiun .T 
i Coorramor's UBI Number: 

601391652 

I Asproval as ro Farm on fUe Mi~~nrilv or Wl~rnan Owned Business Enternrise 
I Signalurc 

I'rint or i ype Name 

Assislont Attorr~) Ctcncr~l 
Tille 



Schedule A 
Price List 

As of July 1,2007 

for 
Master Contract Number T08-M ST-709 

with 
Media Logic, Inc 

Media Logic, Inc is authorized ro provide only the Services identified in this Schedule A at or below the 
Not-To-Excecd Hourly Rates (Prices) set forth in this Schedule A under this Contract. 

.--. 
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Schedule B 
Work Request Template 

A soruple of the current DIS second tier Work Request tc~nplate can he found on the i'olluwing pagcs in  this 
Schedule D. DIS reserves the righl, a1 its solc discrctinn. tn modify this template as it is deemed to be in the best 
interests of DIS and the Purchasers. I'he l l lS Masrer Contrac4 Administrator will make any revisions availahlc to 
Purchasers and to the Contraclor upon rclcase. 

.4 ~gpical Work Request will contain, but not be limited to, the following items: 

Project w Task Objectives 

Scope and Description of Work, incltiding nclivcrablc.; 

Timeline and Period or Pcrrorrnancc 

C o m p e n ~ ~ t  iun and Pa! men( 

Con~raclur S l u r  R o l c k  and Rczponsibilities 

Identificn~iun and approval nT any suhcontractnrs 

Ru~cn~ inn  rcyuircrncnts 

Insuraricc rcquircrticn~s (hcyond what is in  Master Cot~tract) 

Purchwcr Staff, Roles arid Responsibilities 

Additional Purchaser Tcmm and Conditions Specific to the Work Request 

Evaluation Critcria and Response Instructions 

-. -- 
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Instructions to Contractors 

P1ca.w ensurt htnr .rot1 ltntlc ~ncludud the ,fulluwinx in/bt'mUfiOn if8 your retponse 11.r' I ~ I ~ S C  are the items 
that will he usell' rn e t*~~lllote' .vo11v response: 

1. Describe your appruach and methodology for successfully cornpletiilg this project. Include a detailed Work 
Plan and scl~edule for completing this prqject. The Work Plan shou Id clearly identify lhc rolcs nf cach project 
member, estimaled num bcr of work hours, nnd all associated dr liverables. 

2 .  In two pages or less (not including resumes), describe onc (1) sirr~ilar prnject completed by the consultant(s). 
Irlclude the outcomes and results achieved for the customer. identify the customer and provide their 
appropriate contact information for reference purpnrcz (riarnc, tclcphone, email, etc). Note: This project shall 
have beet1 con~pleted by the staf~consultant proposed for the Purchaser's prqject as described herein. 

3 .  Propose a not to exceed hourly rate. Cun~rac~or's lola1 corripcrisation for Services rendered shail be based on 
proposed hourly rate. Contractor may propose rates at or below those contained in their DIS Master Conlraci. 
All work will be perromicd ai thc fi>llnwirig Purchaser. location ~~~xxxxxxxxxxxxxxx, unless otherwise agreed 
to by the Purchaser in the final Work Order. 

4. AMirm 111al prnposcd cnnsultntlt will be available to begin work no later than monthldatel~ear and be 
committed to the Purchaser throughout the Period uf Performance. Indicate ally known staff sclicduling issues 
during tlie Period nf Pe~for~iia~ice includiilg but not limited to other project engagements and holidaj;~. 

5 .  Include a resume for the consultant suhmittcd Tor this prjcct.  Iiicludc company names nnd phones numbers 
worked for past three years for this individual. 

6. Indica~u ~ h u  availability of thc proposed consultant staff' for possible intetview with Purcl~aser duriug week of 
month/date/vear - tnonth!date/vear. This interview may be conducted in person, \ ia telzcot~ference. or other 
tnetlioil, at the sole iliscretiou of tlie Purchaser's Work Request Admillistrator 

7. Contractor's contact infomalion for this Work Request. Incl u Je narnc, li!lc, cm;ii I, phoric & Ikx riurrit~crs. 

A Work Order number will be assigned, and formal Wnrk Order issued, after a Cnntractor is selected tn 
perform this Work Request. 

NOTE: Release of this Work Request does not obligate the State of Washington, DIS, or the Purchaser 
to contract for services specified herein. 

- - - -. - . 
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Schedule C 
Work Order Template 

Personal Servicc Con tracts 
A sample ol'u Model Lt~forrnation Technol~gy Contract for Personal Services may be found on the 
Information Services Hoard Policies site for Model Contracts and (Jscr Ir~struclioris website: 
http://isb.wa.~~vlpo!icics~porlf~?liof OSR.doc. This model i~ used for those personal service contracts 
solicited under RCW 43.105. 

A sari~ple of the Office of Financial Management's Personal Service Contract may be found on their 
website located at h t t ~ : l / w w w . o f m . w ~ . ~ o v / c o n t r a c t s / ~ s c / p s c ~ .  The sample is labeled 
Appendix E. This model is uscd for thuse personal service contracts solicited under KC W 3'1.29. 

Purchased Service Contracts 
A sample of the DIS blodzl Contract for Purchased Scrviccs can hc round at 
http://isb.wa.gov/pnlicica/portfc~lio/207R.doc. 

m: Not every model or sample contract sec~ion will be required i r ~  cvcry Work Order, nor will these 
model contracts sectio~~s satis& cvcry Work Order need. Work Order requirements will be selected ti-om 
thc rnclst applicable model contract(s) plus other sources including hut not l irrlitcd lo individual Purchaser 
tern~s and conditions, then tailored tn mcct ~ p c c i  lic ri~nctional and operational needs, i.e., scope of' work 
to be perforrncd nr Survices to be provided, and the protections necessary to tha~  rcspcctivc Work Order's 
purpose. DIS will also establish a colnnlon template to hc uscd by Purchaser' for Work Orders under the 
new ITPS Program. 

Thc dclails of thr specific Services, project or tasks should br ncgotiahxl by Purchaser and Contractor 
and memorialized in a Work Ordcr. Thc Mnster Cvntract requires that the Work Order, at a minimum. 
reference thc Masler Contract number and address the following areas: 

Scope and Description ot Work, including Deliverahles 

Timeline and Period of Pertbrnlance 

Compensation and Payment 

Con(ractor Staff, Roles and Kespoi~si bi lilies 

Purchaser Staff, Roles and Responsibilities 

Addilional Purchaser Terms and Conditious Specific to the Work Order 

Signalure Block 

- . .- 
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Schedule D 
M WB E Certification 

for 
Master Contract Number T08-MST-709 

with 

Media Logic, Inc 



~ r l l  =::= Worhingron Srare Deprrmenr of 
\llr lnformotion Services 

AMENDMENT 08-01 
to 

Master Contract # T08-MST-709 
for 

Information Technology Professional Services (ITPS) 

This Amendment 08-01 to Master Contract T08-MST-709 is entered into by and between the Department of 
Information Services ("DIS"), an agency of the state of Washington, and Media Logic, Inc. ("Contractor"). 

The purpose of this Amendment is to change the Account Manager information pursuant to Section 27 "Authority 
for Modifications and Amendments." Now, therefore, the parties agree to amend the Contract as follows: 

I .  Provision 23 (Notices) and Provision 254 (Contractor Account Manager) are both modified by 
removing notice information for contractor only and replacing it with the following: 

Media Logic, Inc 
Attn: Alona Halvorson 
PO Box 1254 
Gig Harbor. WA 98335 
Phone: (206) 243-1000 
Fax: (206) 575-0168 
E-mail: contracts@medialogic.com 

This Amendment, effective October 22, 2007 is executed by the persons signing below who warrant that they 
have the authority to execute it on behalf of DIS and Media Logic, Inc. 

IN WITNESS WHEREOF, the parties have read and understand this Amendment 08-01, and by their signatures 
below, agree to each and every particular. 

ACCEPTED ACCEPTED 

Washington State Media Logic, Inc. 
Department of Information Services 

- 

stgnamre 

Roland Rivera 
Pnnr or T p s  hame 

Assistant Director 
Title 

Presided 
Title Dare 









4!!~ Washington Stote Deportment of 
~ij~ Information Services 

Amendment 09-04
 
to
 

Master Contract #T08-MST-709
 
for
 

Information Technology Professional Services (ITPS)
 

This Amendment 09-04 to Master Contract T08-MST-709 is entered into by and between the 
Department of Information Services ("DIS"), an agency of the state of Washington, and Media 
Logic, Inc. ("Contractor"). 

Pursuant to Section 28, Authority for Modifications and Amendments, the parties agree to amend 
Contract T08-MST-709 as follows. 

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

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

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

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

16.	 Security and Standards 

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

(3) Section 63, Periodic Contractor Performance Evaluation and Report, is replaced in 
its entirety with the following: 

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

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

Under the provisions of chapter 39.29 RCW, this Amendment is required to be filed with the 
Office of Financial Management (OFM). Any amendment required to be so filed is ineffective, 
and no work shall be commenced nor payment made, until ten (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 terms and conditions of the original Master Contract, as amended, shall remain in full 
force and effect. 

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

IN WITNESS WHEREOF, the parties have read and understand this Amendment 09-04, and 
by their signatures below, agree to each and every particular. 

ACCEPTED ACCEPTED 
Washington State Media Logic, Inc 
Department of Information Services 

SIgna	 Signature 

Scott Smith	 ~+hr;.n l. l+Obh~ 
Print or Type Name
 

Planning and Design Manager
 
Title	 Date Title Date 
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May 28,2009 

State of Washington Department of Information Services 
Attention: Office of Legal Services 
1110 Jefferson SE 
P.O. Box 42445 
Olympia, WA 98505-2445 

RE: Amendment of Master Contract 

Monika, 

Enclosed you will find both copies of the Master Contract as required by your office. 
Please return one of the fully executed originals to our mailing address: 

P.O. Box 1254 
Gig Harbor, WA 98335 

Thank you, 

Donna Dalton 
Assistant Office Coordinator 

1420 Fifth Avenue, Suite 2200, Seattle, WA 98101 +206-243-1000 +206·575-0168 Fax +contact@mediaJogic.com 



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

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

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

Sincerely, 

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

Waiver of Section 4.5, Automatic Price Adjustment, 
in DIS ITPS Master Contract #T08-MST-709 

If the Washington State Department of Information Services (DIS) elects to exercise its right to extend 
Master Contract T08-MST-709 (the Contract) with Media Logic, Inc for a one-year renewal term of July 1, 
2009 through June 30, 2010 (the "Renewal Term"), Media Logic, Inc 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. 

Media Logic, Inc 

Print or Type N e	 Date 









Waiver of Section 4, Automatic Price Adjustment, 
in DIS ITPS Master Contract #T08-MST-709 

Media Logic, Inc shall and does hereby waive, effective upon the date of signature through June 

30,2012, the automatic economic price adjustment described in Section 4 ofthe 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 ofthe 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 ofthe 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 ofthe party indicated. 

Media Logic, Inc 

~~ 
5", Z -( I 

Print or Type Name Date 



1lI!!!~ Washington State Department of 
~ii"'lnformation Services 

Amendment 12-06 

to 


Master Contract #T08-MST-709 

for 


Information Technology Professional Services (ITPS) 


This amendment 12-06 to Master Contract T08-MST-709 is entered into by and between the Department 
of Information Services ("DIS"), an agency of the st ate of Washington, and Media Logic, I nc 
("Contractor"). 

Pursuant to Section 28, Authority for Modifications and Amendments, the parties agree to amend Contract 
T08-MST -709 as follows. 

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

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

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

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

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

This Amendment, 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 Media Logic, Inc. 
Department of In 

(' 
Signatun;__~ Signature . 

Scott Smith 	 KathCL/11 L, 1-/0& gs 
Print or Type Name Print or type Name 

T AS Program Coordinator Prest'dent .5~'Jj' doll 
Title Date Title Date 
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