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MASTER CONTRACT NUMBER T08-MST-710 

for 

Information Technology Professional Services 

PARTIES 

I his Master Conlract ("Master C'outract" nr Tuntract") is entered i 11to by and h e t ~  een the State of 
Wabhington, acting by and through Department of Intor rnatinn Scrvicss, an agency of Washinglun State 
g o v s ~ ~ i i ~ ~ r n t  lncalcd at 1 I 1U Jefferson Strrrt SF, 01) ~ n p i a  WA, 98504-2445 hcrcinafter referred to as 
"DlS", and hleridianTechnnlngy Group. lnc, a Corporation Incaled at 49.1 9 S W Meadows Roatl. Suite 
440, Lake Oswcgo, OR 97035 I~censed to cnnduct business in the state of Wnshing~on hereinafter referred 
fn  as "Contractor", for the purpnsc id providing lnfornlation Technology Professional Services, ns 
described and identi Cicd herein. 

RECITALS 

The Srrtte of Wnsliing\un, acting by and through Dl S issued Request for Qualificatiniis and Quotation 
#T07-RFQQ-O I5 (RFQC)) dated Mnrch 7,2007, (Exhibit A )  for the purpuse u f  purchasing Informatinn 
Technology Professinnal Services in accorda~lcc with it< authority utider chapter 43.105 RCW and 
cha~~tcr  39.29 RCU'. 

Conlrnclor submitted a timely Responsc to DIS' RFQQ (Exhibit R). 

DIS evaluated all properly suhir~it~rd Responses to the nbnvc-rcrcrenced RFQQ and has ident i ficrI 
Contractor a? at1 apparently successfi~l vendor. 

DIS has Jctermined that entet'ing illto t h i 5  Contract with Contractor will rncci Purchasers needs and will 
be it1 Purchasers best intcrcs~. 

NOW I'HEREFORF,. DlS enters into this Contract with Conlracfor the terms and cooditinns oT which 
shall gnvcm Contractor's providit~g to Purchasers the Infbnnation Technology Prufessional Savices as 
described herein, 011 a convcnicr~ce or as needed basis. This Ma\~cr  Contract i s  not for personal usc. 

IN UONSIIIERATION of the mutual prorn iscv as hereinafter set foi-th. tlir pnrlics agree as follows: 

1. 1)eiinif ion of Terms 

'['he fillnwing terms as used throi~ghout this Contract shall have the meanings set forth below. 

"Breach" shall meat1 thc unauthorized acquisitio~l of ctlrnpulerized data that compron~iscs tho 
security, cnri lidentiality. or integity of' pcrsnnal information maintained b!, Purchaser. 

"Ruuiness Days" or "Busit~css Huurs" shall mean Monday through Friday, 8 A M  to 5 PM: local 
rime in Olympia, Washington, excluding Washi~l$nn Slate holidal;~. 

"Co~~fidentisl Informaiiou" sllaIl rncari itlformation that may be exerripl rrum disclosure to the 
public or other ur~aulhorized persons under either chaplcr 42.56 RCW or other state or rcderal 
statutes. Confidential Infornlation iricludcs, hut is not limited to, names, nddrcsscx, Social 
Sucurity numbers, e-mail addresscs, itlephone numbers, ftna~lcial p r ~ ~ l i l c r .  credit card 
information. payrollllnl~ur data. driver's license nutnbers, rricdicitl dala, law enforcement rucords, 
agency sourcc code or object code, agency sccurity dara. and infortnation identi fial~lc lr) an 
individual. Purchasers may identi@ additional C.onfidential Infor!~atiot~ in a Work Order. 
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Confidential Infannation also i~icludes any Prrso~ial Inforr~n~ion under the provisiotls nf RCW 
19.255.01 0 and RCW 42.56.590. 

"C~)ntractor" shall ineat1 McridianTechnology Group, Inc. i l h  cniployees and agents. Cr~nt~nctor 
also i t~cludcu :w,y firm, pro) idel., orga~ii~ntion, in4 ividual, or othet. entity pcrfonning the business 
activities under this Contract. 11 shall also include any Subcnn1r;rclor retained by Uvntractor as 
permitted urldcr the terms of this C'untract. 

"Contractor Account Manager" shaIl mean a represelltative or Contractor rvho is assigned as thc 
primarj, cotltact person with whom the DIS Mastcr Contract Admillistrator shall ~ o r k  with for the 
dumlion ofthis Contract and as furlher tlrfined in the Sectiot~ titled C(>ntr;tctor Account Managcr. 

"Contractor Wnrk Order Manager" shall )?lean a representative of Contractor u h n  is assigned 
tn cach Purchaser Work Order as thc coordinator of activities and the primary point of contact, as 
further defined in 111c Scclion titled Contractor Work Order Manager. 

"C~~sturner Senice Agrecmcnt" shall mean the completed setvice agreement between Purchaser 
and DIS, which is rcquired in order for a Purchaser tn du business with DIS. 

"DIS" shall mean the Washington Slake Department of lutbrmation Services. 

"Ef'f'ectivc Date" shall mean the first date tllis Contracl is in fill1 force and effect. It may hc a 
spccific date agreed to by the pa~zies: or, i r n o t  s~ specified, the date of thc last signature of a 
party to this Contract. 

"Exhihit A'' shall meall K F Q Q  Nutnbcr T07-RFQQ-0 15. 

"Exhibit U" shall mean Coinlmclor's Response to KFQQ Nurnhcr T07-RFQQ-0 15, 

"ISR" shall rncan the Washington State Inforirie~ion Services Board. 

"ITPS" shall mean Informatinn Technology Profsssioilnl Services. which includes both Personal 
Services ar~d Purchased Services. as detined I~crcin. 

"ITPS Program" shall rncilrl [tie DIS-established master contracls that make 1'1' professio~~al 
services available on an enterprise basis to suppur( statewide t t .chnoloa projects. 

"ITPS Program Managcr" shall mean the person deslg~lated by I)IS who is assigned as the 
pri~na~y contact pcrson wirh whom Contractor's Account Manager shall work fnr thc durijlion of 
this Contract md as further defillcd in the Section titled ITYS Prngram Manager. 

"Master C o ~ ~ t r a c l "  ur "Coutract" shall mean thc RFQQ, the Response, this Controct document, 
all sctledules and exhibits, all Work Orders, and all amendments awnrdcd pursuant to the KFQQ. 

"OFM" shall mean thc Washit-rgtotl State Office c ~ f  Financial Management. 

"Pcrsnnal Services" shall meail profcssior~ul or technical expertise providcd by Contractor to 
accomplish a specitic study. prciject, task or duties as set forth in [his Contract and ally ITPS 
Program rcla~crl Work Req~iest andor Work Order Personal Services sllall i nc l~~dr :  hut not be 
limited to those services specifi cd in I tie State Administrative and Acct runting Maniral (SAAM) 
in chapter I 5 Pcrswlrrl S~rvices located at: htm://www.o_frr~, w a.gc~v~~olicv/lS.htm. 

"Price" sl~all tneon Lhc not to exceed I~ourly rate(s) bid by Contractor in the categories awardcd to 
Cot~traclor as set forth in Schedule A Price T,i,st, ;\nd shaJl be paid in United Stalcs tlullars. 

-. - 
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"Pt.oprictary Information" shall mean infon~iation owned by Contractor tn wl~ich Contractor 
claims a protectable ir~tcrcst under law. Proprietary Inforrr~ation inclr~des, but i s  not limited to, 
infor~nntinr~ protected by copyright, patent. trademark. or trade secret laws. 

"Purchased Services'' sllall 11lcir1 those services and activities pnlvitled by Contractor to 
accomplisI~ routinc, ctintinuing, and necessaly fu~~c l iuns  as set forth in the RFQQ nnJ any ITPS 
Program related Work Kequest and o r  Work Order. Purchased Servicc< shall include but not be 
limited to those scrvicc5 specified as Purcl~ascd Setvicc.: in RCW 43.1U5.020. 

"Purchaser" shall mean DIS and those government or noi~protit cnl ilies that have entered illto an 
lilterlncfll nr Cuslumer Service Agreemetlt (CIS A) wil h DIS. DTS maintains a searctii~hle database of 
current custoinzrs at: ~ t t ~ ~ . l / ~ c c h r n a l l . d i s . w a . a o v / c s a l l c s ~  

"Purchaser Wurk Order Administrator" slinl I mean that person designated I)y Purchaser to 
administer any Work Ordcr on hehalf of Purchaser. 

"Purchaser Work Request hdrninistra tor" shall mean that persoil designotcd by Purchaser to 
administer any Work Requcsl un behalf of Purchaser. 

" R C W  shall mean the Revised Code of Washington. 

"RFQQ" shall mean the Rcql~cvt for Qualifications and Quotaticrrl urctl as a solicitation 
docu~iient to cs~ilblish this Contract, il~cluding all ih amendments and modifications, Exhibit A 
here1 o. 

"Rcsponse" st [all mean Contractor's Respo~~sc ti0 DlS ' RFQQ for 1nfor1n;ltion Tec l ino l t~~  
Professiotlal Sewices. Exhibit R t [ereto. 

"Schcdule A: Priur List" shall mean the anachmcn~ tu this Contract that identities thc 
authorized Services uld Not-To-Exceed 1 lourly Kate Prices avail nhlc under this Contract. 

"Schcdule R: Work R~qacst r'cnplrrte" shaI1 rncan the attachmei~t to this Contract thal provirles 
example format, terms and cnndilions for a Work Keyuest. 

"Schcdule C: Wurk Order Tct~plate" shall in car^ the attachment to this Contract thal provides 
example formal, terms and conditiuns for a Work Order. 

"Schcdule D: MWBE Cc~rti_ficntiun7' sl~all tncnn thc allached certificate( s) indicating 
Contractor's. andlor one or morc oTContrartor's Subcontractor's status as a minority or women's 
business cntcrpri>e. 

"Srrvices" shall mean the Personal nrd/or Purchased Services in the catcgcirics defined in the Kk QC), 
Cxl~ibit  A. 

"SpecificationP' shall mean the Technical Service Categoryliob descriptions aritl other 
specificatioils for  Serviccs sct furth in the RE'QO, Eshibit A .  

C'S~bc~ntr~ctor' '  shall meal one not in the employment of C'outractor. u 110 is performing a11 or 
part of the busi~le.;~ acliviiies under this Contract 01. any Work Order under a separate cotltract 
wit11 Contrartur. The term "Subconiiac-tor" mc;llr\ %~hcontractor(s) of ally tier. 

"Technical Service U a t e g ~ q - ' ~  shall rncari ~ h c :  Iist of eighteen (1 8 )  Service catcgnrics lhst are set 
forth in the K F O .  Exhibit A .  

- 
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"Term" shall Ineat1 tlic period of time specitied wi~hin a documeni that it will I)c in rtlll force and 
rffcct and includes, e.g., Master Con~ract Term, Refresh Term, ard Work Order l'enn. s further 
defined in Sectior~ 3. 

"Work Order" shall nleaIi the corjlr:zc tual doc~l~nent issued hy a Purchaser and executed 
between Purcl~ascr and the Contractor. Each Work Ordrr shall be the result of a sccond tier 
cnmpclitjun. A Work Ordei. ger~critlly conrains project objectivcs. wope and description of work, 
timeline and period oTperforn~ancs. cotl~peilsation and payment, Clol~tractur ~rspnnsihililies, 
Purchfiser responsibilities, Purclia\cr sp~cial  terms and conditions, s i sa t~ i re  block. etc. and 
incorporates this Cnnlract by reference. A tenlplatc Work Order is attached to this Cnnlrecl as 
Schcdule C. 

"Work Product" hliall mean data and products pmdtrccd under a Purchaser's Work Ordcr 
inclutIii~g but not limited to. discovcricx. furmulae, ideas, improvements, inventions. methods, 
models, processes, tcchniclues, findings, conclusions, rccolnmendations, repoits, desig~ls. plans. 
diagr.dms, drawings, softlv-are, dotnhascs. documents, painphlets. advcrtiscments, books, 
magazines, surveys, sr dies, computer programs, fillus, I apes, andlor sound repmductio ns, lo thy 
extent prt>vidt.rI by law. 

"Work Request" shall nican a separate second tier sol ici t a ~ i n ~  tlocumen? developed and issucd 
by thc Purchaser to ITP5 Progam Cot~tmctor(s) to request proposals relativc ti0 il Purchaser's 
requirement. I'he Work Rcqucst typically identifies the project ilbjcdives, scope w d  description 
of work, ti~nclint: and period of perforinancu, compensation and prtyinei~t. Cor~tractor 
responsibilities, Yurcl~aser rcspunsibilities, Purchaser special tcrrns and conditions, instructions to 
Contsactt~rs, clc. A template Work Kequrst i s  altached to this Contract as Scliedulc R. 

Master Contract Term 

2.1. 'I 'em~ of' Mastcr Conlract 

a )  This Contract's initial Term shall he iroln .!illy 1, 2007 or date of la51 cignature affixed. 
whichever is Intcr, through .lune 30, 2009. 

b) Thic Contract's Term may be extcndctl by up to four (4) additio~lal one (1) year Terms, 
provided that the extcnsiuns shall be at D1S' option and shall be effected by DIS giving 
{vrittcn nv~ice  of its intent to extend this Contract to Contractor ilot Iess than thirty (30) 
calendar days prinr t u [he then-current Contract Term's expiratiot~ and Coutractor 
acccpling such extensioil prior to thc ~hctl-current Contract '1-erm'.; expiralion. The total 
Term of this Contract \llall not be extcnded beyond Junc 30,20 13. No  change in terms 
nr~d cnndilicuns shall be permitted during thcse extensions ut~less specitically agrced to in 
wriiing. 

2.2. -1'e1111 of Work Orders 

a) The Term of ar.y Work 01-del- cxccu~ed pursuant to this Contract shall hc set forth in the 
Work Order. 

b} Work Ordurs or renrwal Work Orders eilter~d inlu prior to the espirdtion or other 
tcnnination of this Master Coutract ma! he completed under the Master Cor~ti-;lcl 
terms and conditio~is in cffcc~ when the Work Order or renewal Work Order was 
e n t e ~ r d  intn. 

-- - 
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c) New Work Orclers or renewal Work Oldel.; chall not be entered into afier ttlc 
expiration or other termi~~ntioil orthe Master Conttact. 

d) Work Ordcrs shall nut be renehed for a Term hcyond June 30,2015. 

3.1. All of the terins u~id cimdilions contained in this Mastel Cor~tracl shall survive the 
expiratiu~l or other termination of this Cnrrlracl fur so long as any Work Order crllcred 
into under this Mmtcr Cunlrac,t is still in effect and shall apply to such Work Order. 

Tllc tcrrn5, conditions and warrantks cnnlained in this Contract that by their scnsc: and 
context are intended tn survivc llle expiration, cancellation nr  turrr~inn t i o t ~  of this Contract 
shall s n  qurvive. In addition, the terms ot'tt~c Scctions titled Overpayments to 
Contractor; UwnershiplRigh LY in Dat s; Access to Data; Con t r ~ c t o r  Commitments, 
Wnrral~tics and Representations; Protection nf Purchaser's Confidential 
Information; Section Headings, Incurpora ted Documents and Order of Precedence; 
Subco~~tracturu; Publicity; Heview of Con traclor's Records; Patent and Copyright 
Indemniftcatlon; Insural~cc: Con tractor's Proprietary Information; nispateu; 
Lioiitatinn of Liability; DIS Master Coiltract Administration Fee and Collcctiori; 
an11 Activity Reporting shall survi c (he termination of this Contra~t 

Pricing, Invoice and I'ayment 

4.1. Contractor ngrccs lo provide the Services in the categories and st the Prices set f o ~ t h  in tlic 
Price L~SI  af t~cl~ed as Schedule A 141 [his Master Contract. Such Priccs may not he 
increased during lhc letm of this Master Contract. Pticcs arc considered rnaxi~nu~n or 
"ceiling" prices onIy. On a projcct by project basis, Contractor may elcct to provide 
Services to Purchaacr Tor performance of a Work Ordur nl x lower Price than that original ly 
cstuhlished in this Master C:ontract. 

a) Tlie maximum consideration avnilablc I{> Vendor under this Contl-act is 11,000.000.00 
( U S  dollars) for thc inili;d Term, unless amended. 

17) Consideration for each Second Ticr Work Contract will be stated in the Purchaser's 
Second 'L'ier Work Clrlrltrect. Purrhmer shall make payments on Second Tier Work 
Cnnlrclclr to the Vendor consisteut with thc lerms set old in the Second Tier Work 
Contract. Funding [nay bc Cecleral, state andlox private grotit hac,cd depending on the 
specific progmrn requesting staffing 

4 . 3  If Contractor reduces its Priccc, Tor a n  of the Services during tl-ic Tcrm of this Contract. Dl 5: 
and Purchawrs shall habe t!~e imu~~ediare benefit of such lower Prices for nett purchases. 
Contractor sha!l send notice to thc DlS Master Cotltract Administrator will1 ~ht :  reduced 
Prices within fificcr~ ( I  5) Busincss Days of the reduction taking effect. 
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4.4. Purchaser shall reirnbursc Cnntractor for travel and other expeliscs ah identified in a Work 
Orde~. or as aulliorized in writing in advance by Purc'r,,aser in accardaiice with tllc thcri- 
current rules and regulations scl rorth in the IIJushirl~tur~ Stiitt: Adminivlmtivr and Accounlir1g 
h,funttcll ~ h t ~ ~ w w . o h n . w a . ~ o v / p o i i ~ v / p r 3 l t ~ c . ~ t 1 .  Conlractor shall provide a detailed 
itcrr~ization of expenses, including dchcriplion, amounts and dates. and reccipls Tor arnounts 
of fifty dclllms ($50) or rnure when requesting reimbul scmcrtl. 

4.5. Ecnncrrr~ ic Price Adjusttnet~ts 

a) If DIS elects to extcnd  his Contract for an additional nnc-)car periodjs) beytxld the 
initial Trrrn. or subsequem renewal pcriuJ(s), the Contract pricing for thc addilional one 
year shall be nutoirlalicalIy increased or decreased, as applicable, by DIS by not inore 
than ~ h c  percentage increaseldecrcasc oC the U.S. Department of Labor "Consumer Price 
Index, US City A \  cn~ge, All Items, Not Seasonally Adj~lstctl" (CPI-U, Series Id: 
C1JU ROOOOSAO). 

b) I'he baseline i ridcx shall hr the index annourAlced for April of the prex'ious year. I'he 
allowable percent change shall be cnlculatcd by subtracting the baseli~ie index from  he 
index aut~ounced for thc April in 1% hicll the reneual option is  cxcrcised, wd dividing the 
resul L hq Ihe baseline index. 'l'he allowal~lc pcrccnl change shal I be rounded to the 
nearest one-hundredth of uric percent and shall be the mrnilnurn price atljustment 
perii~ittcd. Contrnctor may offer price dectcn~c\ in excess of the allowable CPI-tJ 
percent change at any tirnc. Thc following example illustrates the cnirrpulalion of 
percent change: ilsing April 2004 as the Baseline: 
I r I 

CPI-U f h  April 2005 C I 

Less CPl-U for April 2004 (bfi~eline) I- - 1 Equals index point change 
- .- 

1 nividrd  by previous period (bnsclinc) CPI-LJ 1 1 88.0 
I 

1 Results rnulli_plicd by 100 I 
I 

Example: (194.6 - 188.0 - 6.6) then (6.6 - 188.0 = 0.035 1 x 100 - 3.5 1 Yo1 

4.6. Coiltractor agrcer that all the Prices. remms, Mia1 tnntics, and benefits provided in this 
Contract are comparable to or bcttcr Ihan the terms presently being offered hy Ct~nlractor 
to any other governrncntal entity purchasing the same Sel-\liccs u~ider similar terms. If 
during the Term of this Contract Contractor ~ t i ~ l l  enter into contracts with ally ottlcr. 
governmental entity pmviding greater benefits or more favnrahlc lurrns than thosr: 
providcd by lhis Contract, Contractor shall bc ohlig:+tecl to provide the same to DIS for 
subsequent I'I'PS Progrsm relaled purr hases. 

4.7 Contractor agrccs that Prices provided in this Contract assume that work is performed during 
Business Days and Hours. O\,ertirrlc rates art: not allowed unless required by statc c>r federal 
law. Furlhcr, Prices are to be considered all-it~clusi-\rc h ~ l ~ r l y  rates to include all expenses 
{e.g., overhead, insurance, ~ r l d  administration including but not lirriiicd the DIS 

- -- 
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Master Contract Arlrninistriition Fee outlined in  Scction 59 below) except travel (see 
Scction 4.4 above). 

5. Arlvanoe Payment Prohibited 

No ndvallcc payment shall bs made for Scrvices filrnished by Cotltrrtctor ])urstrant to this Contract. 

Ii. 'I'axes 

6.1. Purchaser will pay sales and use taxcs, irany, imposed on the Selvices acquircd 
hereunder. Cotltractnr 111 us( pay all or her taxes including, l ~ u t  riot li~nited to, Washington 
Businc\r i~nd Occupation ' I  ax, other tats h i i d  on Contr:ictor.s illcome or gmss 
receipts, or personal propcrty 1:ixes levied or assessed on Contrdclor's personal property. 
Pur~cha~cr, as an agency of Washington Sralc government, is exempt  fro^^ prnpcrty tax. 

6.2. Contractor shall complclt: registration nrith the W aslii tlgtor~ Slate Department of Krvellue 
and he responsible for payment of all taxcs tIue on payments made under this Conrracl 
and any related Work Ordcr. 

6.3, ,211 payrncnts accrued on account of yaj.roll taxcs. unetnployment contributions, any 
other taxes, insurance. or othcr cxpenses for Contractor, Colitractor's h~afC,  or 
Subcontraciors, shell he Contractor's sole res!lorlsibil i ty. 

7, Invoice ant1 Payinend 

Contractor's wiII suhrr~ i r  properly itemized invoices to Purchnscr's Work Order 
Admiriislr~lur for any and all work relatcd lo ;1 Purchaser's Work Order. lmoiccs s h ~ l l  
provide and iterni~.~, as applicable: 

a) Dl S Information 'I'echnology Profcssior~;il Services Master Contract tlurnhcr T08-MST- 
711, 

b j  Purchaser Work Order number: 

C) Contractor ualne, address. phclnr number, and Federal Tax Identificait ion Number; 
d) De5cril)tion T Scrvices provided; 

e) Datels) that Services were prnvided. inclirding number ot llours wnrkcd. 

Note: nutnl)cr or hours worked wor~ld not be apldicahlc Tor a deliverable-based or 
fixed fee Work Order. 

f) Coi~tractor's P r i c  l i~ r  Services; 

g) Nct invoice Price for each S e ~ ~ i c c ;  

h) Applicable taxes; 

il C)llicr iipplicable charges; 
j) Total invoice Price; and 

k) Pay rrlcr~t lerrns iricluding any available pr-nrnpl pny ment discounts. 

7 .2 .  If cxpcr~hes are allowed und~r  any Work Orclcr and invoiced to Purchaser, Cor~traclor 
must provide a detailed i t e ~ n i / ~ l i o n  of those expenses that are rei rnburscahle. incli~ding 
description, amnunts and dates. Any single expense in thc arnllunt of fifty dollars ($50) or 
imot e rrlust he accompat~ied by a ~.rceipt i1-i ordor ti) receive rzimbursemeut. (See 
Subsection 4.4 abo\ e. j 

- - - - - .- 
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7.3. Payments shall be duc and payable w ithit1 thirty (30) calendar days aftcr prtlvision and 
acccplance of Services or thirty (30) caletiilar days nfier receipr of properly prepared 
invoices, whicl~evet. is htcr. 

7.4. iticorrccl or incomplele invoices will be returned hy Purchaser lo Contractor for 
correction and reissue. 

7.5. The Cantrac~ar's DIS Master Contract nuinber and the Purchaser Work Order number 
must appear on all bills of ladi ng, pachagcr, and correspondence relating to m y  Work 
Ordcr. 

7.6. Purchaser shall not honor drafts, rlor accept goods on 3 sight draft basis. 

7.7. If Purchit>cr bils to make timely payment, Coiltractor 1:wy iinvoicc Purchaser one percent 
(1 %) per month on the mnount ovcrtluc ur a minimi~m of one do1 lar ($1 ) (Reference 
chapter 39.76 RCW). Payment will not be cons~dered late if p a y ~ ~ ~ c r i t  i h  Jcposited 
electro11icaIly in Contractor's bank account nr i T a check or warran? is posttnarked withi 11 
thirty (30) calendar day\ ufacceptance of the Services or receipt of'Contractc~r's properly 
p ~ ~ p : ~ r e d  invoice. whichever is later. 

7.8. As applicable and if outlir~cd i l l  I he Purchaser's the Work Order, Purchasc r liiey withhold 
Icn percent ( I O?/O). or other appropriate atnount as dufincd by the Purchaser in the Work 
Ordel; fro111 enrh r~ayrri cnl until acceptance by Purchaser of the tinal rcpnrl. complel ion 
o r  project andlor other appropiate milestone. 

8. Overpayments to Contractor 

Contractol. shall rcfund to Purchaser the full amount of any erroneous paymcnl or ovtrrpnyrnent 
urldcr any Work Order within thirty (30) days' writtcn nnlicc. 1TCunt~ctor  fails to make timely 
refund. Purchaser may cllilrgc Contractor one percent ( I  %) per inonth on t l~c  arr~clunt due, until 
paid in f i ~ l l .  

Contractor's Respousibilities 

9. Purchaser Eligibility 

In order to be eligible to purchi~rc under this Master Contract, Pulchasers sl~all havc a Cuslomer 
Servicc: Agreement (Interlocal Agreement) with DIS. Cor~traclur shall be responsible for verifying 
Purchaser eligibility. Cotltractor r r ~ y  use the search feature on the D1S website, 
I~rtp:I/teclirr~~ll c1is.w- or toray cnntilct the Omlice of Legal Services 
within DIS at 360-901-355 1 to ascertain Pu~chaser eligibility. 

10. Contractor Work Ordcr Ma~lager 

Cnntruclor shall assign a Contractor Work Order Manager fclr cacl~ Purchaser Work Order. 'The 
Contractor Work Order Manngcr hhall be the principal point of contact for Purchnwr arul rhall 
coordinate all relntcd Cc~t~traclor's activities. 

11. RFP Mandatory Requircmcnts 

- 
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The KFQC) mandator) requirements are essetltial substerl~ive terms of this Master Contlnct. 
Scrvices provided under this Mnstcr Conlcict shall meet or exceed all thc rnandalury 
requirements of'thc RFQQ. 

12. Serviccs and Sta t~rnent of Work 

12.1. 1\11 Services slla1l bc perfi~rmed pursuant to the terms of'this Curltract and shall be 
documented in a Work Order established hclween Purchaser and Contractor. A Work 
Order template is  at~iiched fls Schedule C. 

12.2. Prior 10 entering itito any Work Order, Purchaxcr hall  conduct a Second 'lier acquisitinr~ 
proc.ess pursuai~r to Section 22 oC l h i ~  Contract. 

12.3. A Work Ottlcr shall at a minimum: 

a) Reference this DIS Mastcr Cunt ract number 1'08-MST-710 
h) Idcnliry Purchaser's Work Urder nurnhcr: 

c) Define project or task objectives; 

d) Dc<c.rihe the scope of Services or work to 1)c pcrrumed: 

e) Identify deliverables; 

t'~ Specify a tirneline and period of performance; 

) Specify compensation and paymcnl, c.g., the hourly rate atld total Contractor hnurs lu he 
provided or thc Gxed price for a deli1 erable, (whichcvcr i s  applicable), total cost of the 
project. and any reimbursable Cnntraclur expenses; 

h) Describe Cnntraclor's roles and responsi bilitirs; 

i) Identify specific Vontractol. staft; i~~clurling Contractor Work Order Ma~lager; 

j DCSCI ibe Purcha<ur'\ roles and responsibilities; 

k) 1 Jcntify the Pi~rchaser \+ ork Order Mnrlngcr: and 

I)  Provide signature block Tur both parties. 

12.4. ludividual Work Orders may include additional or ct>r!fliciing terms and conditions as 
determined by the Purchmrr. I n  thc cvent of any conflict, the Work Order shall provail. 

13. commencement of Work 

13 .  I .  Firs; Tier - Under the provisiotls of chapicr 39.29 RCW, this Contract is required to hc 
filed wirli the Officc oCFi~~ncia l  Management {OFM). In thc c v c t ~ ~  that OFM fails to 
approve the Contrac.t, the Personal Servicc Specifications of this Contract and all telntcd 
references sl~all be nu1 l and void. however, any Purchased Service Spccilicalions and 
relatcd rcrcrences rett~ain in full force and effect. 

13.2. Second Tier - N o  work shall br perfnnnctl bq. Contractor linril a Work Order is cxccutcd 
by Contractor arid Purchaser. 

14. OwnershiplRigh ts in Data 

I .  1 Any cuwt~m edditions and modi ficatiom to Contractor's Prrcxisting Matcrial (defined 
beluw) and all data and work products pmducrd pursuant to this Master Contract and ur~y 
Work Order sliall colluctivcly he called "Work Procluct.'' Purchaser shal l havc and retain all 
oivnership, righl. litle. interest and a1 l intelIectua1 prc.pct.ty righls to Work Product. '1'0 the 

Statr ul. ~ a s h i y  
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extent that any such rights in the Work Pl'oduct vchl initially with the Contractor by  
operation of law or tor atly othcr rcwon. Contractor hereby perpetually and irrevocably 
assigns, transfers and iluitclailns such rights to Pul-chascr. Ownership includes the right to 
copy-ight, patent, register and the ahil i ly lo 11:lns f ir  these rights and all infnl,lnalion used to 
for~nulate such Work Product. 

14.2. Contractor warrants that it is the owner of thc Work Pruduct and Preesistirlg Material ar~d 
that it has full right tn assign and license the same to Purchaser. 

14.3. Work Pnxluct includes, but is not limited to, di~coveries, formulae, ideas, itnpl-nvc~ncntu, 
inventions, inetllods, rnndds, processes, techniques, tindit~gs, conclusic?ns, 
recommendations, t4eports, designs. plans, diagrams, drawiugs, software, databascs, 
documents, pamphlets, odvcrtisements. books, magazines, surveys, sludirs, computer 
prngrar!is. filtns, tapes, and/or sound rep~+oductionr. lo the extent provided by law. 

1 4 . 4 .  During the Trrtn and any lime \hereafter, Contractor shall executc all documents and 
~jcrforrri such other proper acts as Purchaser rnav ilccn~ necessary to secure for Purchaser 
the rights pursuant to this sectic>r~, and when so obtained or vested to ~nain t~in ,  renew, and 
restore thc sainc. 

14.5. Contractor shall not use or in any rnanncr disseminate any Work Product to any third 
party. nt. rcprcscnt in any way Contractor owners11 i l l  i r ~  any Work Product. Contractor 
shall take all reasonable steps n e c c s a r  to ensure that its agents. employees, nr 
Subcol~tractnrs s h ~ l l  nut copy, disclose, transmit or perform a t 1  Work Product ar any 
por~iun thereof, in any tom, to any third parly. 

14.6. Contractor herrby grants lo l'urchaser a non-exclusive, royalty-frcc. irrevocable license to 
use, publish. translate, reproduce, deliver, perform. display, and dispose of materials and 
know how that are delivcrcd under this Contract, but that do not origi nalc llierefrorn 
("Prccxi5i ing Material"). 

14.7. Contractor shall exert hcst c lli)r\s to advise Dl S and Purchaser of ali known or potential 
ir~fringcments uf publicity, privacy or of intellectual property rights of the I'reexistinp 
Material furnished under this Conlract. DIS and Purchaser shall receivc prclrnpl written 
nolicc: uC each notice or claim of copyright infringement or infringement of other iutellectual 
propeny right worldwide rccci vcd hy Contractor with respect to atly Prccxisting Wrterial 
delivered urldcr this Contract. Purchaser shall 11avr thc righl to mudify or remove any 
rcs trictive markings placed upon thc Prccxisling Material by Cot~tractor . 

15. Access to Datil 

Uonttactor shnll 0por1 written request provide access to data gcncraied under this Contract mild any 
Wurk Order to DIS, to Purchaser, to thc loir~l Legislative Audit and Review Committee, arid lo thr. 
State Audito~ . as rcqucstcd, ;ll no additional cost. '['his includes acccss to all inforination that supports 
thc findings, conclusions, and recommendations Cot~lractor's reports. including computer rnodels 
and methodology for dlosc inudels. 

16. Security 

While on DIS or any Purch~se r ' s  premises, Contractor, its agcnls, cmgloyees, or Subcontractors 
shall cor~rorm in all respects with any and all of Purcl~ii~er's physical, fire, safety, or other 
securie regulations. 
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16.1 . Facility Ac=. 

Cmtractor understnuds tl-iat Purcha.;rr's building entrances inay bc cori~rvlled for access. 
Contractor agrccs lo become falniIiar with Purcl~aser's huil(ling and securitj palicies, and 
filr~htlr agrees to observe and corr~ply with R I ;  Pi~rchaser's building and securily puiicies 
or procedul+es. 

Contractor understands that in ordel to ohtairi access to Purchaser's premises, Cnnlrac~or 
may have ro be issued a sccurity badge by Purchaser. Contractor rhall provide certait~ 
pcrsor~,ll it~forrnation. inctuding valid govcnlment issued photo identification, prior to 
obtain iiig a security badgc nhen required by Purchaser. Contraclnr further understands 
that Purchaser will collect and rctail~ such pcr5orlal information for so loug as the Wi>rb 
Order is in effect attd such iridividual(s) has access to the p~entiscs. Purchaser reserves 
the tight to condi~ct background checks and dcny en application for a security badge. 
Failure of Cantractor tn cijrnply with Purchaser's security arld s a f c t  policies and 
procedure.: is  suMicient grounds for revoking, ~ncrdirying, suspenditlg or ternlinnting 
access to Purchaser's fjcilities. (!pun the earlier of terrni~latioil ut'thc Work Order, or 
suspension or ~cm~ination of access to Purchaser's facililics, Contractor shall return all 
wcurity badges. 

14.2. Kelnote Access tc?.Nclwork. 

Contractor understands that in ordei to obtain rei-note access to Purchaser's Local Arca 
Networh {LAN), ernail, n r  supported compriting environments thr01~gh a remote access 
C D I I I ~ C C L ~ C ~  ("Remote Access"), Contractor triust comply with Purchaser's Relllote Acccxz 
policy and ally other applicable policies or procedures. Contractor shall. prior to access, 
complclc and sign any applicable agreements or hrms. Remote Access i s  coilditio~ied 
upon final aypmval by Purchaser. 

16.3. SaTclv. 

Contractor sI1al1 obscrvc drltl comply wlth WISH A and OSHA regulalion.;, all applicable 
safety ijilrl environmental laws and regulation<, arid all oCP~lrchaszr's rules, guidelines, 
p{-'l~cies and procedures relating to sarety. workplace conditions, healtl~ and lhc 
euviro~~~ncnl. iilcluding but not limited to physicnl, firc. cvizcuation, accidents, hazardous 
rnii~erials or situations. or other snfctj regulations and policies. 

17. C:or~ tractor Cun~mitments, Warranties ancl Representations 

Any writtell cornm ilrnent b) Contractor witlliil the scopc of his  Contract or any Work Order slioll 
bc binding upon Contractolh. Failure nf Conlraclor to fulfill such a co~ll~nitmerlt lnclj cunstitute 
breach and shall rcnder Contrac,tor liable for damage.; undcr thc: l e m s  of this Contract or ally 
Work Order. as applicable. For purpscs  o r   his sectior,. a commitinei~t by Contractor incl udcs: 
( i )  Prices, discounts, urld oplions committed to reinail1 in force nvcr e specified period of time; 
and (ii) any warranty or representation made hy Cc~~lrador  in its Response or contained in  any 
Contractor or ~ ~ ~ a ~ ~ u f a c t u r c r  publications. written materials, schedules, charts: diagrams, tables, 
description.;, u!her written representations, arid nti? tither communication medium accompanying 
or referred to in its Respotlse or uuctl tcb effect the sale ro DlS or Purchaser. 

17.1 . Cotltruclru hha.11 use best efforts to ensure that pcr5r)nncl assigned to a Work Order are 
a~aililhle until the cvmpletio~l of that \)uclrk Order. Any proposal by Contractor for 
changes. replacement, or subslilut iun of Work Order personnel duti ng thc Tern1 of the 
Work Order shall hc xubmitted to the Purdiaser Work Ordcr  A<lrninistratltor in writing. 
Thc Purchasrr Ck'ork Order Admitlistratnr djiill have the sole discretion to accept or 1.cjcc1 
silch proposal. 

- -  . .- 
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As a conditia~i to acccp~ir~g Contractor's proposal for personnel changr.~, Purchaser may 
rcquire Contractor to compensate Purchascr fur any trainitlg and administ~,ativu cohts 
incurred by Purchascr i r ~  association with such replacement. Such compensation will be 
it1 thc Team of a credit against Contracto~'~ rnonlhly invoice charges to Purchaset. Ily 
Contmctor {a) not bill i lig Purchaser for hours worked during thc fir\[ lcn ( 10) Business 
Days replacement personnel begin work, if thc rncthod of c,ompensatioti agreed to it1 thc 
Work Order is by llourly rate..: (litnt: and material); or (b) crediting Purcliilser at1 amount 
not tn cxcerd $5.000 per person replaced, if thc rriclhod of compensation agreed to it1 thc 
Work Order is by deliverahlcs (fixed cost). 

17.3. If Purci~astr does not accept Contractor's propclscd change and Ccr1;tractor is unable to providc 
acceptable person~~el to Purchascr within ten j 10) Uusiness Uays atter t!~e originally assigned 
perso~~ilel haw Icn,  hen Purchaser tnay terminate the Work Ordcr. 

18, Protectinn o f  Purchaser's Confidential Informatia~l 

(See Section 46 below for Purchasti\ obligations to protect Coutractor's Proprictdry 
Int'om~ation.) 

18.1. Contractor acknowledges that home of the material and infomat ion that rnay come into its 
possrssiori or knu~ledge in connection wit11 or in pcrformmct: of this Contract or a Work 
Order may cot~sist of Cni~firlcr~ti;~l Information. Contractor agrees to hold Corilidential 
It~forrnntinn in slrictest co~ifidenzz and not to make use ~TCIunfidential Infatmation for any 
pl~rpose other than the perforn~ancc of  hi\ Contract or an)' Work Order. to release it nnly lo 

autho14ized zmployccs or Subcontractors requiring such ~nt'ntmntinn for the pl~rposcs of 
carryins out this Contract or any W o ~ k  Orclcr, and not to release. divulge, publish. tratlrfer, 
sell. disclose, or nthurwicc make the information known to any ntliur perly withoui 
Pllrchdseis express written couseut or as providcti by law. Contractor agrees to release such 
i t lfomatio~~ or material only I U  empluyees or Subcontractors who have sigt~cd a 
r~nndirclosurt. agreement, the terins of w-l~ic ti havc bccn previously approved by Purchaser. 
Contractor agrees to itnplen~cnl phy sicnl. electronic, and managerial safeguards, including but 
not lirriitcd lo those presrribed by the Purchaser. to prevcnl unaulhorized access to 
Conlidentinl Information. Cnn~ractorr that may come into contact ~ + i t h  lnedical daln will be 
required tn cornplete a Business Associate agreement, >IS rcquircd by federal or state laws, 
including rIIP.\A, prior to the corn ~l~orlccrricnl of any work. 

1 8.2, l~~~nlediately ujmn cxpIration or termination of this Contract vr ally Work Onler, 
Cun~ractor shall, as applicable, at DIS's or Pllrchaser's option: ( i )  certify to DlS or 
Purchaser that Contraclor has rlt.stroyed all Cot~fidential It~formation: or (ii) return all 
Confidential Information to D1S or PurcIlascr; or (iii) lake whatever other steps DIS or 
Purchaser requires of ronlraclor to pr0tec.t DIS's or Purchaser's Cnnfidcntial Infixmation. 

18.3. DIS ;.ltid Purchasers reserve the right to tnonitor. audit, clr investigate the rise of 
Confidential Intbrinatiot~ cnllcclcil, used, or acquired by Contractor through this Conlraul 
or any Work Order. The monitorit~g, auditing. or investigating may include, but is not 
limited to. salritlg databases. 

18.3. In the event of the unautl~orizcd acquisition of computerized data that compromises thc 
secui ity, coilfidcnliality, or integrity of personal information tnaintairicd by the Purchaser 
{Rrcach), Vendor agrees to comply with all applicahlc hlalc and frderal statutory 
provisions. If a data co~l~promise urtdlor idcri~i I? theft occurs and is found to be the result 
of Vendor's acts lor ornih\ions. Vendor shall assume complete tespot~sibilit roc 



notificalivn of affectcd parties, 
Purrhasrr 111 rcspondiilg b7 or 
rise to consequential damages. 

T 8.5. Violalion of'this scction by Corilractor or its Stlbcontractors may result in Iennir~atioil o Chis 
Contract: aud my Work Order and demar1r1 for retun ofall Confideri~ial Infonllatinn. andor 
paymeilr c ~ f  rounecary damages, or pendties. 

Purchaser's Anfhority and ResponsibiIiti-ies 

19. Purchaser Use of R l a s t ~ r  Contract 

19.1. This Master Contnct may be used only by Purchasers who have a Cns~orner Service 
Agreement w ~ t h  DIS and is not for pcrsonal use. Purchaser shall comply w d ~  all the 
tertrls and coniliticlns of this Master Contract, includ~ng but not limitad to Contractor's 
Proprfetaly loformation. 

19.2. Kefererica of h is  Maslcr Contract N~lmher andor Purchaser's sibqaturc on ai~y rcllared 
Work Order document s ig~~fies  agreement to comply with these requirerncnts. Failure to 
abide by thew requiremenls may result in Purchaser forfeiting the right to make f%~~:rc 
purchases under this or other L)1S Master Contr-am. 

20. Purchaser Work Order Manager 

20 1. Purchaser shall assign a Purc1tast.r Work Orcicr Manager for each Purchaser Work Ordcr. 
The Furclurchaser Work 01 dcr Manager si~nll be the priricipaI point of contact for the Contractor 
Work Order Managclr and shall pr\lvidc ovelsighi of Contl a ~ t o ~  actwines and periomance 
conducted tlierclmder. Ymcbascr shaIi notify the Conkactor Work Order Manager in writing, 
when therc i s  a new Purchaser Work Order Manager assigned to n Work Order. 

21. Secorld Tier Competition 

Unless Purchzer has a sule swrce justification under Lhe ISB IT ln~~~s lmenf  Stu~drrrd~ (see 
I~ltp:/list, w ~ . ~ o v / u ~ J ~ c I ~ s I P o ~ I ~ o ~ ~ u T Z O ~ .  5 doc'] and ~f seehng Personal Senqces, has also co~nplied wid1 
OFM's sole source requirerrlcnts - w . f m . w a . ~ o v / ~ o l i c v ' l 5 . 2 0 . h t r n ~ ,  Purchaser shall 
conduct ~i s~cond tier crlmpehtion on the syeci fic requirsments for indivjd~~d projects anlong 
the Consactors wilh Master Coa l r~ r s  in the pertinent 'Iech~ical Sew~ce Category. Purchaser shall 
use the Work Request Teinplare attacl~ed to this Contracl as Schedule R lo facilitate  he acquis~tro~~ 
process. 

2 1. I .  Selection Process - Purchased Services 
Pur;lrascr shall conduct Second Ticr acquisltio~ls of Pul-ohased Sewices consistent with 
thc lSI3 11' l r ~  vc.vfmenb Policy and the ISB IT lnvestr~~ ent Standards 
(htb://tsb.wa.~ov/volicies/investment~. 

21.2. Seleclion Process - Peaonal Se~lriccs 
Purchaser shall conduct Secoad Tier acquisitinns of Personal Services cotisistmt with the 
ISB If In ~~t .s i rncn~ Poli,?: m d  the ISB IT l n ~ ~ s ~ ~ : e r ~ t  SrrrnrIm-ds 



(hlip://ish.wa.~o~/~olicies/i~~~~~trrnt.s and cl~apter 39.29 RCW and the SAAM 
chapter 15 ( ! l t i p . ! / w w w o f m . l ~ ~ ! m ) .  

Master Contract Administration 

22. Notices 

22.1. Ally notice or deinand nr othcr commut~ication required or pcrnlilied to be given under 
this Cnntracl or applicabk Iaw shall he cffcctive only if it is in writing and signcd by the 
applicablt. party, properly adrlrc\sed, and delivered in persou, or by a recognized courier 
service, or dcposi~ecl with the United States Pos~al Service as first-class mail, po<tngc 
prcl~iid certified mail. return rcccipl recluested, to the parties at thc ddresses provided in 
this section. Fnr purpose.s of complying with any provisiun in this Contract 01. applicable 
law [hat requires a "writing." such communication, when digitally \ign:ncd with a 
Washi~~gtol~ S tn~c  I ,icensed Certificate, shall be cilnsider~d to be "in writing" 01 " ~ v r i f i m "  
lo an extent no less illan if it wcrc in paper form. 

To Contractor at: 

MeridianTechnology Group. Inc 
Attn: Mr. Kris Erikson 
14405 SE 36th St, Suite 2 12 

Sellevue, WA 98006 
Phone: (425) 747-3500 
Fax:: (425) 7 4 7 - 3  10 
E-mail : kris@meridiangmup.com 

Tu DIS at: And to DIS at: 

State of Washingtoll Stntc of Washington 
Department o r  In formation Services Department of Infomlation Serv iccs 

Atln: Master Contract Adlllinistrrtur Attn: [TPS Pmgram Manager 
If ~ J J  US Postul v b y  O~t~rtiigftt  r f  hy I I S  Pusl~il 64' Overnight 

Ser v i r - c~  Ofdrier Service Couricr 
PO Box 42345 1 110 Jefferson St bL PO Ruw 42445 24 1 1 Chandler C.1 SW 

Olympia,WA 98504 Oly1npiaWA98.5131 Olynipia.W,Z 98.5045 Olympia,WAY85U2 

Phone: 360.902.355 1 Phone: 360.775.4200 
Fax: 360.586.141 4 FLK: 360.753.1673 

E-ma1 I : I ~~c;.lcJmin(c?jdis.wa.go\~ E-mail: 

or to Purchasers at thc urldreus listed on their Work Order. 

22.2. Notices shall be effrcrive upon receipt or fnur (4) Business Days affrr ~r~niling, whichever 
i s  earlier. The notice address as provided herein ma!; be changed by written notice given 
as provided above. 

23. TTPS Program Manager 

DIS shall appoint an ITPS Prugram Manager for the L tlformalion Technology Profrssio~~al 
Services Program who wil l  provide oversight of tlic activities conducted hereunder. 7'hc 1TPS 

State o f  Wnshi~~gluri p i  TechnuI~r~  P ro~cssional Scrc iczq 
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Program1 Manager shall be the principal cor~lac t fur Contractor concerning husiness activities 
1111der this Conlmct. n1S shall notify Contractor Accnun~ hfanager, in writing, if and when rhcrc 
is a ncw ITPS Program Manager assigncd ti> [his Contract. 

Cont~actor shall <ippoint a Contractor Accour~t Marlager for the State's account u~idrr thiz 
Contract. The Contract01 .ricd,unt Manager will be the principa! point or  contact for the 1'1 PS 
Program Manijgcr for the duration of this Contrau: ~ r ~ r l  will provide oversight of'Col~tractor 
activities conducted hereu~lder. Contractor Account Manager will servc ah (he focal point for  
busitless tnattcrs, performance matters, and ad111 inistrelive actik ities under this Contract 
Contrrjctor shall notify DlS it1 writing, when there is a new co~~tracto~. Accnunt Manager assigned 
to this Contlact. Thc Cvnlrartor Account hlannger itlformalion is: 

Contractor Account Manager: Mr. K ris Erikson 
Address: I4405 SF, 36th St, Suite 212, Bellevue, WA 98006 
Phonc: (425) 747-3500 Fax: (425)747-3510 
m i :  k r i s@mcr id i~ r~g r~~~~p . com 

25. Section Hcildings, lricorpurated Documents and Order or Precedence 

25.1. 'I'he headings usccl hcrein are inserted for coilvei~ience nnly and shall not control or affect 
lhe nlraning or cunstructio~~ of ally of lhc scclions. 

15.2. Each of the docurnct~ts liztcd below is, by this retetetlce,  incntpnrxicd into this Cordtract 
ns though li111y set forth herein. 

a) Schedules A, B. C ,  and D (as i~pplicable); 
b) DIS' RFQQ (Exhibit A): 

c) Contractor's Response to DIS' RFQQ (Exhibit B); 
d ) All Conlmcior or manufacturer pub1 ications, wri i~cn materials and schedules, charts. 

diagrams, tables. descriptions, olhet. written representatioils atld ally nthcr supporting 
~natcrials Contracto: tnade available to DIS or Purchaser and used to effect the sale of' 
Selvices to Purchaser. 

25.3. In the evcnt an? inconsistenzy in this Contract, thc ir~cu~lsistency shall be resolved in  
 he following order of precedetlcc: 

a) Ayplical~le rcdcral :~nd  state statutes, laws, and regulatinnh; 

h) Sections I through 66 of'tl~is Coiltract; 
C )  Schedule A. R, C. and D (as applicable); 
[I)  nIS' RFQQ (Exhibit A): 

e) Contractol's Respnn\c to DIS' RFQQ (Lxhibit B); 
t) All Coniractor or manufacturer publications. w r i i ~ e n  materials and schedules, charts, 

diagrams, tables, descriptions. uthrr written represz~ltatior~s and any other s i~pporting 
material.: Contractor made availnblt to DIS ot. Purch,i\er arid used to effect the sale of' 
Scrvices to Purchaser. 

State of Whclli~igiur~ Inlomation 'I'cchnolofiy Pmfessinnal Szl vices 
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26. Entire Agreement 

This Contract, and any writter~ ilmcndrnents hereto, set forth the entire agrccrnent betwren the 
parties wit11 I T S I I L ' C ~  10 ihe strbjec: matter liereof, Any utdcrhlanndings, agreements, 
rcprcscnlaiions, or warranties not contairlcd in this Contract or in a written arnendmcnt hereto 
shall not be binding nil ci~her party except as provided in thc :iccliun titled C'ontractor 
Conln~itrnents, Warranties and Hcpresc~~talir~nu. Except as provided herein, 110 nltcratir ~n of 
any of the terms, ccrt~ditions, delivery, Price. quality, or Spec~ticatiorls uf this Contract will be 
ettkctivc without the written consent of both partics 

27. Authority for Mudifications and Amc~md~nerits 

No modification. amendment. alteration, addition, clr waiver of any section or conditio~l of this 
Contract or an) Work Order under t h i s  Contract shall be effective or bindi ng un l c s ~  il  is i!l 

n:itit~g and signcd by DIS andlor Purchaser's Work Ortlcr Administrator, applicable, and thc 
Contractor, as applicable. Only DIS shall have the express, implied, or apparcnt authority to alter. 
amend. modify, add, ur waive any section or condition nf this Cvntract. 

28. Indcpcndent Slatus of Contractor 

I n  the performance of'tliis Crrri~racl and any Work Order. the parties will hc acting in their 
individual. corporate or govem~nental capacit~es and rlnl as agents, employees, partileis, joint 
venlurers, or associates of one anothcr. The parties intend that an independent coillraclor 
relationship will kc created by this C'orltl'act and all! Work Ordcr. The etnployees or agents of one 
p~siv  hhall not be dssnled or cot~struccl lo bc the employees or agents of the nthcr party fur any 
purpose whatsocvcr. Contractor shall not make ally clairn of righl, privilege or benefit which 
wou1d accrue to an employee under chapter 4 1.06 RC W or 'l'itle 5 1 RC W for any \+ark cund ucted 
under this Contracl or any Work Order. 

29. Governing Law 
This Contract and any Work Ordcr shall be governed in all respects by thc law and stdti~tes of the 
state nf Wac;hinglotl, without reference to contlict nf law principles. The jurisdiction t'ol aiIy 
action hereunder shall be exclusi vcty in the Superior Court for the statr nf Wslshingturl. The 
veilue of any action hereunder shall be in the Superior Cliwrt Cor Thurston County or the county in 
which Purchaser is located within thc siille u f  Washington. 

30. Rule of Construction as to A~ilbiguities 

Each parly to this Contract acknowledges that such part! has reviewed this Lolltract and 
p~rticipated in i t s  drafting and agrccs ihal no provision of this Contract shall hc cvnstrued against 
or interpreted to thc disadvantage of a paw by reason of such party having or being deemed to 
have drafted, structured or dictatcd such provision or provisions. 

C'ontractor ma!', with prior wri ttrn permission from Purchaser Work 0r.iler Administrator, enter 
into subcnn~racl\ with third parties for its performance of'any part of Cotltractor's duties and 
ohligalions. In no event shall the existerlcl: o f  a subcontract operate to release or ~ z d u c e  thc l i~b i l i ty  
of C'onfracctor TO Purcliawr €or any breach in the performailce of Contractorq\ clut ies. Tor purposes 

- - - - 
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of this Contract and ail? Work Order, Contractor agrees that all Subcontractors shall be held to be 
agent.; or Conlrador. Contractor sllall be liahlc ror any loss or damage to DIS or. Purchasers, 
including but not limited to pcrrc)nal injury, physical loss. liaras~mcnt ol'D1S ur Purchaser's 
ei~lployees. or violations of the Patent and Copyright Indemnification, Protectio~~ of 
Parchaser's Confidential Infnrmatic~n, and OwnershiplHights ill Data vcctions of this Contract 
or any Work Order occasioned by the acts or omissinn\ oTContractor's Subcontractors, their agcr~ls 
or employees. The Yatent and Cnpy right Indemnification. Protcctioa of Purchaser's 
Confidct~ tial Tn furmation. Ownership/Righ ts it1 Data, Publicity and Review of Contracttrr'~ 
Rrcurds sections of this Contract and any Wurk Order shall apply to all Suhcnntradors. 

32. Assignment 

32.1, With the prior writtzn consent of DlS. which consent shall not be unreusor~nbly wilticl(1, 
Contractor (nay aassign this Contract including d ~ e  prncccrlc Ilereof, provided that such 
assign~nent shall not operate to relicvc Cun~ractur o f  any of its duties and obligatior~s 
hereunder, nor shall such assignment affect any relnzdies availdhk lu DIS w Purchsers 
that may arise from my breach uf'the sections or  his Contract, or warranties tnade herciti 
or any Work Order ir~cluding hut not limited to. rights of setoff. 

32.2. DTS rriay assign this Contract to any pub1 ic agciicy, cornm ission, board, or the like, wit l~i  n 
the political boundaries nl'111c slate of Washington, provided that such assignment shall 
not opcralc lu relieve Purchaser ofauy of its duticz uritl obiigatimns hereunder. 

33, Publicity 

33.1. 'I'he executior~ nTthis Contract or any Wcrrk Older with Conlrac~ilr is not in  any way an 
endorsement o t  Contractor or Contractor's Scrvices by D1S or Purchaser, as applicohlc, 
and shall not be sn ct~r~.s~riied by Contractor in any advertising or clther publicity 
maierials. 

33.2. Contractor agrccs tu submit to D[S or Purchaser, as applicohlc, all advertising, sales 
[)remotion, and other publicity :natcrials relating to this Contract and Services furnihhccl 
by Contractor wllcrcirl DIS ur Purchaser's name is mel~tioned, Iarlgtivge is used, or 
Intcmel links are provided froin which thc coriricclic~n of D1S or Purchaser's name 
therewith may, in Dl S nt. Purchaser's j udgtnent, be inferred or i~ilpl ied. Contractor Iurther 
agrees nnt tr, publish or use such advertising. sales promolion ~nitterials, publicity or the 
like through print, voice, the World Wide Wrb, or any other communicatinn rncdia in 
esistence or hcrcinafter developed without the express w r i ~ ~ ~ n  consent of UIS or 
Purchaser, as applicable, prior to such u ~ c .  

34. Heview of Contractor's Rccnrds 

34.1 . Cor~traclor and its Sitbcontractors sllalI mni ntain huuks, records, documents ruld other 
evidence relating to this Cnnlract, including but not limited to Minority aiid Women's 
Busillcsr Enterprise participation, pwtection and uw of Purdlaser's Contidential 
lnforrnation. and accoullting proc~durch and practices which suf'ticieutly and propcrlj 
reflect all diiect and indircct cc!qts of any nature invoiced in the perfilrrnwcc of this 
Contract. Conlruclnr shall retain all such records t o r  .;iu (6) ycars after the expiration or 
1crrr1 ir~ation of this Contract. Records ir~vnlving matiers in litigation related to this 
Contract shall be kept fbr eilhcr one (1) Fear following the termination nf liligdliun. 

. .- 
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ircluding all appeals, or six (6)  year< fmrn thc clarc: ulexpiration or termination ot-this 
Contract, whichcvcr i s  laier. 

34.2. Al l  such records shall be sublect at reasonal)lc t i  rrlcr and L I ~ ~ I I  prior notice to 
exanlinatiou, inspectio~l, cop) ing, or audit by personnel so authorized hy thc: DIS Master 
Contracl Administrator, andlor the Ottice of the Statc A di tor  and federal ot'ficials so 
authorized by law, rule, regulntio~~ or. contract, when appiicable, at no additional cnhl to 
tlie Statc. Duririg his Cuntract's Term, Contractor slialI provitlc access tu these items 
within l'hurston County, Wmhi rlglon or thr, county where IJul-cbaset is located. 
Cot~tractor >hall he responsible for any aud~t exceptior~s nr dihnllowed costs incurred by 
Contractor ilr any of its Subco!ltractnrh. 

34.3. Contractor shall incorporate in its subcontracts this section's rcctlrds relention and review 
rt.clu irements. 

34.4. I t  is agreed that lhr ~ o k c .  records, documents, and other evidence nf accounting procedures 
arid practices related to Contractol.'~ cost strucl~lrc. including overhead, general and 
administrative expenses, arid prafit factors shall be excluded from Purchawri> review 
unlcss ~ h c  cosi or any other material issue ut~det this Cnn~ract is calculated or derived 
from these factors. 

General Provisioe s 

35. Patent and Copyright Indemnificatio~t 

35.1. Conlractur, at its expense, sl~aIl defend. il~dcrrlnify, and save DIS and any Purchaser 
harmless from and agninst any claims against DIS or Purchaser that any Work Product 
supplicd hereunder, or P~rcJ~aser's use of the Work Pm~lucl within ths tenns of this Contract 
or any Work Order. infi*it~ges nnv patcnl, cnpyright. utility model, itldustl.ial design, rriilsk 
work, trade sccrcl, ~mdemark, or other similar prcrprietary right of a ~ h i r d  pa* worldwide. 
Conlractor shall pay all costs of such dcfcnsc and settlement and ariy penalties. costs, 
damages and nttorncys' Tees awarded by rl court or incurred h!, DlS or Purchaser provided 
that Dl S or Purchaser: 

a Promptly notifics Cori~rac~or in writing of the claim, hut DIS' nr Purch:~wr's failure to 
provide timely notice shall OIII? I el irve Cnn~raclor frotn its indemnification obligations 
if and to the extcrit such lale notice pre-judiced the defense 01. resultcd in increased 
expense or loss to Contractor; and 

b) C'ooperates with and agree< to use its best effijrts to encourage thr Officc of  the Attorney 
Gcrlcrill o r  Washington ro grant Contractor sole conlrol orthe defense and all related 
settlement negotiations. 

35.2.  If such claim hnh ucc~rrred, or in Contractor's opinion is I~krly to occur, Purchaser agrees to 
permit Contractor, at its option and cxpcncc. either to procure for Purchaser the right t a  
conri~lue using thc Wurk Prudi~ct or to replace or modify the sanic h o  ~hal [hey become 
noninfringing and functio~lnlly equivalent. If u\c ( I T  the Work Product is enjoined by a court anti 
Contractor detertnines thal iioiitt of these alternatives is reasonably available. Contwctor, at irs 
risk and expcnrc, will take hack the Work Product and piovidc Purchaser n refilnd equal to the 
crilirc amount Pure haser paid to Contract01 for Contracl4,r's provision of the Work Product. 

35 .3 .  Contracror has no linhili~y for any clnirrj tjfiniringernent arising solely from: 

a) Uourr.actor compliance w i ~ h  any designs, specifications or instructions of Purctlawr; 

- . 
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b) Modification of the Wurk Product by Purchaser nr a ~hird party without the PI-inr 
knowlctlgr and approval of Conti-aclor; or 

C) Use of the Work Prtlducl in a way not specified by Corltractor; 

unless thc claim arose against Contractnr's Work Product indepclldently orilny of these 
specified actions. 

36. Save Harmless 

Contractor shall defend, indemnify, and savc DlS and Pi~rchaser llar~llless fi ni n ~ r l d  against any 
claims, innludirlg reasonnt~lc altorneys' fees resulting fl*orn such claims. by third parties for ally o r  
al l  injuries tn ilcrsons or damage to prope1-p of srrch lhird psrties arising frotn intcn~iunal, willful 
or rrcgligent acts or on~issions of Cc>rilractor, its officers, einployecs, or agents, or Subcontractors, 
their officers, etnplny ccs, or agents. Contmctor's rjhl igalion to defend, indemnifi, and save DIS 
and Pilrchaser harmless shall not be clirr~inated or reduced by any allcgcd concurrent L)lS or 
Purchaser neg! igcncc. 

37. Insurnncc 

17. I . Contractor shall, d i~rir~g the tern1 of this Master Coritracl, maintain i n  full force and effccl ,  
thc rolluwing insurance: Cotnrnercial Gerlrral Liability insurallce covcritig [he risks of 
bodily injury including den1 h), property damage atld pcrsoriill injury, includit~g coltrage 
fur conlractual liability, with a lirnit of not less d ~ a n  $1  million per occurtcncc/S2 ~nillion 
general aggregate, wit11 IIO dcductiblr. 

a) Contt,ncior shall pay prem i urns on all il~rurar~ce policies. Dl S shall be narricd as ;In 
additional insured on thc general liability poIicjF requircd i r i  subsection 37.1 above, nttd 
Culltractor shall provide a copy of the policy cridorsement(,s) designating DTS as en 
additions1 named insured. Sucli polfcies shall also refkrence tllih Contract number '1'08- 
MST-7 10 and sh;ill have a condition tl~at they riot he revoked by the insurer until fi)r(> - 
five (45) calendar days aftcr nc~tice of intended revocatioii thcrcnr shall have been given 
to DIS by thc i~hurer. 

I )  All insurance required it1 38.1 ahuvt. and provided by Contractor shall be prirnan as to 
any other itisurarice or se.lf-insurance propl,ams nffclrdecl to or maintained by the Starc 
nrld shall include s severabilin of  interests icross-liability) provision. 

c) Contractor shall furnihh lo DIS copies of certificates and cndorsements of all required 
insurance within thirh; (30) calendar days ofthis Contract's Ef'f'ectivc Date, and copies 
of renewal certificalc\ and endorsements of all requircd i tlsurance within thirty (30) 
calendar Jays after the renewal date. Thcsc certificates of insurance must expressly 
indicate compliance with cach and every insurance requircrrient specified in this section. 
Fai1ut.c to provide evidencz of covelagtz rnay. a1 DIS' sole option, result it1 this 
Contract's terminatioti. 

37.2. Contractor may bc rcqi~ ired by Purchaser to carry insurnnce coverage in additin11 to thc 
Mmlcr Ccm~ract r e q u i r e \ ~ ~ e ~ ~ t  above. For example, Purchaser inay reiluirc Contractor to 
provide l'rofessioiial 1,iabilily Errors and Omissions insurance Cur Personal Szrvices 
Work Orders. 

a) Any additional insurance required by Purchaser shall be stated in Purchascr'h Work 
Reqilest and subsequent Work Order. 

- . . .- 
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b) C'outl+actor sli,tll provide insurance cet-tification to t!lc Purcliaser ilnder a Work Order 
whm requested. Failure to providc cvitlrnce of coverage nmay, at Purchaser's s o k  
opt~on. result in tcrmirlation of the M'ork Order. 

37.3. Contractor sliilll include all Subcontractors as insurwl under all reqiiired insurailce 
policies, or shall furnish Yeparalc ccr! ificates of insurance and endorscrncr~t\ li)r each 
Subcoutractor. Suhcontractor(s) shall comply fully with all irisurance requirements stated 
hcrein. raillire of Subcontractorts) to cn~rlply ~i ith insurance requirements docs I;OL litnit 
Contractor's 1 iahi l ily or responsi hility. 

Cotltractor shall acquire required ins~imnce from an insurance carrier or carricrs licensed 
to conduct husincss in ;he state of Washingto11 and having a ralirlg of A-, Class V l l  or 
hclter, in the most recently published cdil ion of DL>st '3 Xcports, lu the event of 
cancellation, lion-rcncwal. revocation or other temlination of any insurance coverage 
r c q ~ ~ i r e d  by this C'otltract, Controctnr shall written notice of such to DIS wi111in 
one ( 1 ) Business Day iiEConfractor's receipt of such notice. FaiIurc lo huy and maintain 
the rcqgircd insurance may. at LIlS' sole nptiiln, rcsull in this Contract's terin~~iatian. or at 
[-'uschaser's option, result in a Work Order's terrninution. 

37.5. By ~~equiring insurmce. neither DIS nor Purchascr rcprc~ents that coverage and limits 
will be adequate to protect Conlr;lc~or. Such coverage and limits shall 1101 limit 
Contl-actor's liehilily under the indemi~ities and rcitnhrrrhements granted to DlS or atly 
Purchaser in this Contract 01. atiy Wnrk Order. 

Prior to perfbrming work under this Contract, C o ~ ~ t ~ a c t o r  .;hall pro\ ide o: purchase industrial 
ir~zur~nce coverage for its employees. as rrlay be required of an "employer" as r l t  fined in Title 5 1 
KC W. and sllall rnai ntijin Ci11I compliance with 'Title 5 1 RCW (luting the course of this Contract. 
DlS nr Purchaser will not be responsible for pqmrn t  of industrial imul+at~ce prcrniums or for any 
other claim or benefit for Cor11r:qctcr. or any Subcontractor a r  ernployee of Contractor that might 
arise urldcr lhe indrlstrial insurance laws duririg thc perf~~rn~ance of duties 2nd serviccs urider this 
Contract. 

39. Licensing Sto~dards 

Conlractor shall comply wit11 all npplicahle locsl, state, and federal licensirig, accreditation and 
registration require~iicr~ts and statldards necessnly in the 1)crrormance uf  this Contract. (See, fol- 
exarnplc, chijpter 19.02 KC W tbt state I iccriving rerluiretnents and detitlitions.) 

40. Antitrust Violations 

Contractor and Purchascr recognize that, in actual econnrr~ic practice, overcharges resulting frnrn 
antitrw~ violations are usually Isornc by Purchaser. Therefore, Contractor. licrcby assigns to 
Purchaser any and all claims for such overcharges as tn goods and Services purchased it1 

corlr~cclion with this Contract or any U nrk Order, except as to overcharges no! passed on to 
Purchaser. residting from anti trurl virilations cornme~lcing after t i i t  d a ~ c  of the bid, quotation, or 
other event establishing lht: Price under this Contract or any Work Order. 

- -- -- 
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41. Cornpliancc with Civil Kigll ts Laws 

During the performance of this Cotltract and arlj UJork Order, Contractor shall comply with all 
federal and applical>lc \tale nondiscrimination lairs, including but liot 1 irn ited I t ) :  Title V[I vf the 
Ci\ il Rights Act, 42 U.S,C.  fi 12 101 er sey.; tllc Atncricans with Disabilities Act (AUA); and Title 
49.60 RCW, Wnshingtt)~~ 1 . n ~  Agains~ Discrimination, li.. the event of Cnntrctor'h 
nuiicompliance or refusal to coinply wit11 any nondiwriri~i~~akiun luw. regulation or policy, this 
Contract may be rescinded, canceletl. or terminated in -bole 01. i n  part under thc Termination 
for n e f a ~ ~ l t  sections, and Contractor may be declared incligihle Iur fi~rther cot~tracts with the 
State. 

If  any term or conditioii of this Contract or thc applicalion thereof is held invalid, such invalidity 
sliall nnt affcct olher terms, conditions, or applicatioi~s wl~icli can hc givcrl c rec t  witIlout the 
invalid term. condition, or application; to [h i>  cr~d [he lerrns and conditions of this Contract are 
declared severahlc. 

Waiver of any breach of any teritl or condition ( I  r this Contract shall not be deemed a waiver of 
any prior or subscqucnl brei~ch. No term or condition of this Cont:act sl~nll hc IlcId lo be waived. 
modified, or deleted except by a written it~strurrlcnt sigrled by the p~rties.  

44. Treatment of Assets 

44.1. Title to all property furnished by Purchaser shall rcriiai r l  in Purchaser. Title to all propeily 
furnished by Contraclnr. Tclr \\hi& Contractor is  ent~tled to reimbursement. other ttlarl 
rcnhl  payments, under this Contract or ally Work Order, shall pa\\ to and vest in 
Purchaser pursuant to the Ownershipmights in Data section. As used in this section 
Treaf~nrn t uf Assets, if the "property" i s  C'outractor's proprietary, ct>pyrighled, patented, 
or trademarked works. oi11y the applicahll: l iccr~w, not title, j passed to and vested in 
Pu~.chascr. 

4 .  Any Purchaser property furnished to Contractor shall, (in less otherwise provided herein 
or approved by Purchaser. hc I lsecl only for the perfonnarlce of this Contract nr any Work 
Order. 

44.3. Contractor stla11 be respc>nsihlc Tur any loss of or damage to properv of Purchaser that 
results from Contractor's flegligeilce or that results froin Cun1racto1-'s fi~ilure to maintain 
and adll~ii~ister that property in accordance with sound management practices. 

43.4. t !pun loss or destruction of, or damage to ally Purchaser property, Contractor S J I R I I  tlotify 
Purchaser thereof and sl~all take all rcasoneMe sleps to protect that property froin further 
da~nage. 

44.5. Con tractor shall surrender to Purchaser all Purchaser prupcrly prior to completion, 
teminatio~~, or ca~~cellation of any Work OrtIcr. 

14.6. A11 reference to Controc~clr urlder lhis section shall also include Contractor's employees, 
agcnL\, or Subcontractors. 

- . .- 
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45. Con tractor's Proprielilry Information 

Contractor acknowledges thal T)IS anri Purchaser are subject to chapter 42.56 RCW and that this 
Contracl mid any Work Orders shall be a pulslic rect~rd as ilclined in chapter 42.56 KCW, Any 
specific in for~nat io~~ that is claimcd by Contr;~ctor to be Proprietary lllfor~natiori 1l1uzt hc clearly 
identified as such by Contractor. To the extent consistent with chapler 42.56 RCW. DIS and 
I'ilrchaser shall inaiiltaii~ the confidcr~~ii~li~y u f  all such infol+mation marked Proprictnry 
Int'ormalic~ri in their possession. If a public disclosure rcqucst is made to view Contractor's 
Proprietary Information, D1S or Prrrchiistlr, as applicable, will notify Coutractor. of thc rcqucst :~nd 
of thc dalc 1h:11 wch records will be released to the requcstcr unless Contractor obtains a court 
order from a court of competent jurisdiction enjoining that disclosure. If Contractot. fails to oblnin 
the court ordcr enjoining disclosure, DIS or Purch~sel., as applicable, will release the requested 
information on the date specitird. 

Disputes and Remedies 

46. Disputes 

46.1. In the event a boca fide dispute c o ~ ~ c e r i ~ i ~ i g  a qucstion o r  arises between Contractor 
and  purchase^. and it carlntlt he resolved between the parties or by the ITPS Program 
Mannger, either party ]nay initiate the dispute r.c~nlutinrl procedurt- provided herein. 

36.2. lhe initiating party sllall rcduce i ts description of the dispute to writing and delivcr i~ 1 t )  

lhc responding party. The responding pat-ty slialI respnnd in writing within five (5) 
Business Days. The initialing part! slial\ have five ( 5 )  Business Days to review the 
response. IT  after this review a resolution ca~~not be reached. hot11 parties shall have five 
( 5 )  Business Days to negotiate in good faith to rcscjlve the dispute. 

a) I f  thc dispute cannot be resolved after ijve ( 5 )  Rusiriess Days, a n isp l~ le  Resolution 
Panel may be requested it1 writirig by either party who shall also identifl the fi~+st panel 
sncrrlbcr. Within five ( 5 )  Business Days of receipt of'the requcst, thc other party will 
designate a panel member. Thosc twq.1 f)sncl members will appoi tlt a third individual to 
the disputc rclicllutiun panel within the nest five (5) Busitless Day 4. 

b) The Dispute Kesolution Panel will I-cvicw ~ I I C  written descriptions of the dispute. gather 
additional inrormiiticm as needed, and render a decision otl the disputc it1 ~llt:  shortest 
practical time. 

C )  Each party shall hear the rust for its panel member and its attorneys' fccs arlcl share 
equally the cost of the third panel metnber. 

46.3. Both parties agree to cxcrcisr good faith in dispute resolutio~l and to settle disputcs prior tu 
using s Dispute Resolution Panel whetlever possihlc. 1 Jrllcsv irreparable harm will result, 
neither party shall corn rncricc litigation against the other before the Dispute Resolution Pwicl 
bar issued its decision OH fhi: matter in dispute. 

46.4. Purchaser and Uont~.nctor aglec that. rhe existence of a dispute t~otwithstanding, they will 
cnntii~uc wiltlout delay to carry out all their respective responsihilitics uridcr this Contract 
that are ilot affected by the dispute. 

16.5. If the subject of the dispute is thc cl~riourll d u c  and payable by Purchaser far Ssrvices 
being prov~ded by Contractor. Contractor shall contitliu providing Services periding 
rcsol u ~ i t ~ n  or the dispilt P provided Purchaser pa! 5 Contractor the arnounl Purchaser. in 

- - . . 
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good faith, believes is due and payable, and places in escrow the difference between 3uch 
an~alutt and the an~suit Clontraztor. i r l  gu td  hiTh, beheves is  rhre and payable. 

The rcmedies providcd for in this Contracl shll not be exclusive but a e  ia arldition to 311 ot lx~ 
rcmedies availal)lc under law. 

48. 1 ,iquidated Damages 

Liquidated nnmages may be applicable under Purchaser Work Orders. Purcliaser shall include 
any Liquidated Dalrlngcs clause in their rcripective W o ~ k  Ortlcr. 

49. Failure tu Perform 

If C:o3bilctnr ffiils to p e r l i i ~ ~ r r ~  any subsm~tial ohligL~tion under this Contract or arty Work Order, 
DIS wdlor l'wchaser, as applicable, sl~all give Contrastor written notice or such Failure to 
Perform. If after thirfy (30) calerldw days frdm the date of the tviitten notice Contractor still has 
not pel-fi-~~rued, then DIS or Purchaser may wilhhchd all monies due and payable LO Contractor, 
wilhout penalty to DTS or Purchaser, until st~ch Failure 10 Perform is cured or othenvle  resolved 

50.1. The parties agree that neither Contractnr, DIS and Purchaser shall be liable to  each other, 
regardless of thc form of actlon, Tot cmsequentjal, incidental, indirecl, or specla1 
damages cxcept a clainl related to bod~Iy i n j q  or death, or a &aim or dmland hased on 
Brcach of tbg Seclirirv of the Systeln,m ppatcnt, copyright, ox otlier in~llcctual. property 
right infringement, in which case l ih i l i ty  shall bc as set forth elsewhere in this Contract 
or related Work Order. This section does 1101 modify any secli~lns regadlng liquidated 
(Images or any n~her conditious 
The dm~agcs specified m t l ~ c  
Contractur's Records arc 
that tern1 is uscd il-I this SCC~IOJL 

50.2. Contrrctor, DtS or hrclinwr shall not be l i ~b l c  for damages stiskg from causes beyond 
the rc~snnahle control and wlthout thc rcspcctive fauIl ur rlegligence of Contractor, UIS 
or Purchaser. Such causes may include, but are nil t restricted to, acts of God or o f  the 
public encmy, acts of a govcrnrnental body niher than D1S or Purchaser acting in either a 
.i;overeign or contrnctuaI capaci:y, war-, explosior~s. fires, floods: ea-tIlquxkes, epidemics, 
quarannne restrictions, strikes, freight embargoes, and unusually severe weather; but. in 
every case the delays n~usl  be beyond the rcwonable contml and without h u l i  ar 
rlcgligmce of CUJILI ilctvr, DlS, DI. Purchaser, or their respective Subconlractors. 

50.3. Ifdelaysare~d~sedbyaSubcon~acror~~thouli~sfaultori~egljgcnce,Con~torshallnotbe 
liable fi>r damages for such dclays, unless tl~e Scr-vices to be performed were obtainable 011 

comparable terms from other sources in sufficlent tilnu lo peimit Contraator to meet its 
required perforrnwce schedule. 

50.4. Contractor, DIS nr Purchase1 rhall not be liable for personal illjury Lo the another party or 
damage to another party's property except personal injury or damage to propeity 
proxir~lai ely cawed by such party's respeclivc fault or neglig~ncr. 

- 
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Mastcr Contract Termination 

51. Termination for TJcfault 

5 1 . I  . I f  Contractor violates ally wit ate rial tern1 or condi I ion of th is  Conlract or any Work Order, 
a$ a~>plicahlc, or Lils lu fi~lfill In a timely and proper manner its ~naterial obligaticlris 
under this Contract, or any Work 01 der, a.; applicable, 1Ilcr1 lhc DIS Master Contract 
Admi~listratnr or Pl~rchaser shall give Contractor written notice of such failure or 
violation, and the failure or violation shall be cnrrectcd by C?oi~~raclur within thirty (30) 
calendar days t ) r  olhcrwise agrred. If such breach is not capable of cure withit1 thirty 
(30) days, Contractfir must comlnence cure witliir~ such thirty (30) Jay pe r id  and 
diligently pursuc con~plc~ion of such cure. I f  Contractor's failure or violation is not so 
corrected, this Contract Inay be terminated im~nedintely hy writlcn notice from DIS to 
Uouunctor, 01. a Work (3rdcr iv:y bt: lenninated by written notice to Contractor fsorn 
Purct~fiscr. 

S 1.2. In the event of terrni tlation nf an Work Orclrr by Pr~rchaser or this Contract by UIS, 
Purchaser or DIS sllall have the right to procure the Services that arc 111c subject of this 
Contract on the ope11 market and Cori~rac~or sh;ill be liable for all damages, includiug. but 
not lirnitcd 111: (i) the cost difference between the original Master Contract pricc hlr (11.e 
Services and the replacelt~er~t cosn or such Sewicrs arquired from another vendor, ( i i )  if 
applicat)lc, all administratibe costs directly related to t l ie replacement of the Wnrk Ordcr 
Dr this Master Contract, such as costs of compctitil c hitltling, mailing, advertising, 
ayplicabIz fees, cliargcz or pcnnl~ies. stafftime costs; and, (iii) any other direct costs to 
Purchaser or DIS resuIting froin Cont~.actor's breach. D1S and Purch~\er shall have the 
right to deduct trolr~ any monics cJuc to Cuntractor. or that thereafrer become due, an 
amc~unl Cur damages that Contractor will owe DIS or Purchmcr f i~ r  Pun~mcror's defauIt. 

5 1 3. If either DIS 01. Purchaser violalcs any material term or condition of this Coiltract or any 
Work Order. as applicable, or fails to fulfill in a tirnel) and proper manner its obligations 
under this Contract or a Work Order, 3s applicable, then Comractor shall give DIS or 
Purchaser. as appropriate, written notice of such failure. which shall bc corrected by DlS 
or Pul-chuet. within thirty (70) cdlcr~ti;zr days, or as otherwise agreed. If such failure to 
11crLu-i~i ic r.ot so corrected, Purchaser's Work Order may be terminated l,y 1% r'itlcn nolice 
from Contractor to Purchaser or, if nppropria~c, I his Msster Contract may be terminated 
by writtcn noticc horn Contractor to DIS. 

5 1.4. I f  the Failure to Perfornl i s  without the det'oulti lig party's conlrol. fault, or negligence, the 
tzm~ination shall bc dccrrlcd lo he a Termination for Convenience. 

5 1.5. This section st~alI not apply to any failut-e(s) to perform 1ha1 ruwltr Crvm the willf~rl or 
negligent acts or ornisainns of [he aggrieved party. 

52. Termination for C:onve~tieuce 

52. I .  When, at the sole discreti011 of DIS, it is in lhc: hcsl inkrest of the State, D1S may 
tzroiinate this Conlracl, in nhole or in part, by fourteen (14) calendar day5 written 1lnLicc 
lo Conlmclor. 

52.2. Purchaser may terminate a Work Order up011 fuurtccn (1 4) c;ilctitlar days written notice 
to Contractor. Lt'u Work Order is so ~crn~iti;llcd, Purchasers are liable only for payineilts 
for Services rcccivcd and accepted by Purchaser prior to the effective date of ter~~~irlatinn. 

- 
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53. Termination for Withdrawal of Authority 

I r l  ~hc:  event that D15' or Purchaser's authority to pcrfoi-m any of ]is duties is withdrawn. reduccd. 
or limited in all! way aftcr thc: cotnmencement of this Contract or any Wnrk Order and prior to 
normal completion, DIS ma, tenninate this Co~ltract, OT Purchaser may teminate its Work 
Orderts), by seven (7) calcndar day5 written notice to runtractor. No penalty rhall rrccrlle 10 DIS 
01. Purchscr in the event this section shall be exercised. Thic wclion shall not be construed to 
pe.rmi t DIS to terminate this Contracl, ur Purcha5er to terminate any Work Order, i r ~  nrrlcr lo 
acqui1.r ~imilar  Sen  ices from a third party. 

54. 'rcrmiaatio~i for Nun-Allocation of Funds 

It' funds are not nl1ocatc.d lo DIS to continue this Contract, nr tn Purchaser lo continue any Work 
0rdc.r. in any future period, DIS may terminatc this Cunlract, or Purchaser may terminatz any 
Work Urdet by thirty (30) calendar days written notice to Contractnr nr work with Contractor to 
arrivc 131 a mutually acceptabIe resolution ofthe silua~ion, DIS or Purchaser will not be obligated 
to pay any further charges for Scrvicc3 including Ihe net remaiuder of' agreed to corlscculive 
pet iodic pnytn cr~tc rci?laining unpaid beyond the end of the thcrl-currcnl periorl(s). DIS ar 
Purchaser agrees to notify Lo~itractor in wri~ing of such non-alloc~~ion at the earliest pnsrihlc 
time. No peualty sllall accruc 1c1 DIS or Purchaser in the event this sectioth rhall he exercised. This 
S C C ~ ~ ( I T I  S I I H J ~  not be construed to pertilit DlS ti) tcrrr~in.rllr Illis Contract, or Purcilaser to tern) inatc 
any Work Order. in ordcr tn acquire similar Services from n third patty. 

55. Ternlinatia~i tbr Conflict of Interest 

DIS may tenninate this Contmct. or Purchaser may terminate any Work Orclcr, by written notice to 
Contractor i r DlS or Purchaser determines. after due noticc and exarnii~atiun, !hat any party has 
violated chapter 42.52 KC: W, Ethics i r l  Public Service, or any other laws regarding cthicr in public 
acquisitions and pmc~lrcment and performance of contracts. I n  the cvcr~ t  this Contract or any Work 
Orrlcr is s0 terminated, HIS 01- Purchaser, as nppl iwhle, shall be entitled to pursue the salnc 
remedies against Contraclor as i t  could pursue in the event Contractor hrcaches this Contract or any 
Work Order. ;is applicable. 

56. 'I'ermina tion Procedure 

56.1. Upon terrnine~iun of this Master Contract or ally Work Orilcr, DIS and Purchaser, III 

addition to any other rights prnvidcd i n  ibis Master Contract and applicable Work Ordrr. 
inay requirc Cclnlraclor to deiiver to Purchaser any propcrty specifically produced or 
acquired for the performance of sucl~ par1 or [his Master Contract or Work Order as has 
been terminated. Thc scclion tit led Treatment of Assets stlall apply in such property 
trar~<rcr. 

56.2. Unless otherwise provided hcrcin.  purchase^. shall pay to Contractnr thc agreed-upon 
Pricc, irsrp~r:4tely stated, for the Services reccivcd by Purchaser, provided that in no 
event shall Pus cllaser pay to Con~ractor an amount greater tllan Contraclnr would have 
been entitled to i ['hi:, Master Contract or Work Order had 11ot bccn leminated. Failure to 
ngrcc w i ~ h  such determination shall be a disputc wilhirl the meaning of the Disputes 
section of this Master Contract. Purclia~cr ma): withllold from aiiny ;uuoullts due 
Contractor such suti~ as Purchaser determines to be Iltlcessaty to jzrolccl Purchaser from 
potci~tial lo>\ clr liability. 
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56.3.  Contractor shall pay amouuts due PUI-chn\cr as the resr~lt of termination witl~in tlii~.ty ('in) 
calendar clays ofrhchict. of the amounts due. If Contractor fails to rr~iike limely payment, 
Purchaser may charge interest on the alnounts dllc xi one percent ( I(%) per month until 
paid in fult. 

57, Covena~  t Against C:nrtitlgent Fees 

57.1. Contractor warrants that no person or scllir~g agency has been employed or retained ti) 
solicit nr I ( C C ~ I ~ C  t hi5 Cvnt r a c ~  or any Work Order upor1 any asrccrnrnt or understanding 
fur a commission, percentage, bmh-crfigc. or contingent fee, cx-ccpt boila tide er~~ployccs 
or a boi~a tide estahli\l~ed commercial cr selling agency of Coritriic~or. 

57.2. 111 ~ h t .  event Contractor breaches this section. Dl5 shall have the right to autlul this 
Contract witliout Iialjility lo DlS, and Purchaser shall have the right tn c i ~ h c r  annul any 
Work Ordcr 1% i~hout liability to Purcl~aset or, in Purchahcr's discretion. deduct from 
payments due to Contractor, or nlhcrn isr recover from Contractor, the full amr 111r1t vi 
sucll cot~lmiss ior~, percrtltage, brokerage, or col~tiilgellt fcc. 

Activity Reporting , Administration Fee & Performance Reporting 

58. DIS Master Contract Adrninis tratiun Fee and Collection 

58.1 . All purchases made under this Master Cnnlract are sub-ject to a VIS Master Conlracl 
Administr~ation Fce, cvllected by Contractor and remittccl lo DIS. 

5R.2. Thc Master Contract Administratin11 Fcc is Iwo percent (2.0% or .U2) of the purclhnsc price 
for Work Orders val ucd up lo $1 millior. dollars: and will be onc pcrccnl (1 .O% or .01) for 
Work Orders valued at, or exceeding, $1 milliori dollars. The purchase price i s  detincd a\ 
total invoice price Iess salcs tiis. 

58.3. The Ma\rcr Contract Administratiou Fee shall bc included in all Contractor Prices listed 
in Schedule A of this Contracl and h a 1  I not be invoiced 3s a separate l iric ilcm i~ 
Purclla.;cr. 

58.4. Contractor shall hold the hiaster Cnntracl Administration Fee in trust for D1S until the Fers 
are remitted tn thc DlS Master Contract Administrator, alor~g wilh the hlaster Contract 
Aclivity Rrport. 

59. Activity Heporting 

59.1 . Contractor shall sl~bmit to the U15 Master Contract Adminisl.ratur a quarterly Activity 
Report of all Services purcl~ased ulldcr ihis Master Contract. 1 11e report sI~all identify: 

a )  'lhis Master Co~iIract number; 

b )  Thc month in which the purchases occurrcrl; 

c) Eacl~ Purchaser, idcr~~iliecl hy state. local or educatidnal cntily, ~ n r i  each Work Order 
for e ~ c l i  Purchaser making purchases durit~g tlic rclltrrling quarter; 

d) Thc total amount of money received (excluding sales tax) for each Work Order for 
each Purc.haser; 

e) 'Iht D1S Master Cor~~rilct Administration Fee for each Wtlrk Ortlcr Tor each Purchaser; 

- - .- - 
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t) Thc curn o f  money received (excluding wles tazl for all Work Orders for cach 
Purchaser and for all Work C7rders for all Purchasrrs; nrld 

g) Tllr total amount ofthe D1S Master Contriict Administration Fee. 

59.2. Reports are required to bc xuhrt~illed electronically, in the Micr,oxoft Excel format 
provided by DlS. Reports are to be sent electronically via E-mail to: 
tncadinin(Z!dis.wa.fiov 

59.3. 'I'he Activity Rcporl :ind the DIS Master Cot~tract AdminisIration Fee shall bc subi~litted 
on a rlt~arterly basis in accordar~cc with the following schedule: 

For activity in the months: Rcwrt & Fee Due: 

January, February, March April I 5"' 

April, May: June July 15Ih 

Silly, August, September CSc I uher 1 5Ih 

October, Novem her, Dcccmber January I st'' 

59.4. This report rrtay he corwcted or modified by thc DlS Master Contract Administiator wilh 
subsequent written notice tn Contractor. 

59.5.  Activih Rcpnrts yre rquired even if no activity occurred. 

9 I J p n  request by HIS, Contractor shall provide, in the format requested, t l ~ c  conteci 
infomation for. all Purchasers during the I'eml of the Mnwr Ccmtract. 

60. Elect runic Funds Transfer 

Whcn agrced b!, DIS and C~utractor*, thc DlS Master Contract Adminis t~a t io~~ FCC car1 be paid 
through EIectrou~c Funds Transrer (EFT) to an Autcrmated Clearing House (ACI I). Contractor 
can utili7,c (he ACI I Debit option, whicl~ is an arrarigement bemeen the Contractor and Dl S' 
bank. Contractor initiates thc aclion, specrfying the amouilt of filnds ~ r l d  ihe effective date ot 
payment. 0!1 lhc effective date, the funds are 1% ithdrawn from Contractor's account and 
transferred to the UIS accoutlt. Cor~LracIor will be provided by separate irihtrurncnt the UIS 
sccouilt infor~notion wd a toll-free number to initiate th:: querlerly transaction. 'I'here is no cost to 
Corllractor. 

6 1. Failure tu Remit Reports/Fccs 

6 1.1 . Failurc or Cluntractor to remit the Master Coritmc\ Activity Report together with thc 
Master Contract Adrni~listration Fee may be considered a failure to pcrh rm on the part of 
Co~ltractor, which may result in DIS tenl~inating this Mader Contract with Contractor. 

61.2. F:iilure of any Purchaser to pay thc Maxiel Contract Administra~ion Fee may rrch~ll( in a 
Purchaser forfeiting its rig111 lo pi~rchase from this Master Contracl. runtractor shalI 
notify Ihe PIS Contract Administrator w.hcn any Purchaser fails to pay the Master 
Contract .%dministrotio~~ Fee. 

h 1.3. The Lj1S C'otltract Administralor will notify toiltractor of mi) Purchaser w ho has forfeited 
its righr to purchase under this h,l&ter Contract. Aftcr such notification, any sale by 
Contractor to a forfeiting Purcl~aser tnay bbc considered failure to pertorm by Cotl t rc~or .  

.- - -. 
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6 1.4. If the performance issucs arc resolved. DIS, ~t i ts option, may rcirlst:~le a Contractor's 
particip~tion or a Purchaser's right to purchase. 

62. Pcriodic Cofllractor Performance Evaluation and Report 

62.1 . Purchasers wi l l pcriodic;~lly evaluate Contractor's Perfi>rrriance in a (Iontractor 
Performance Report. 'l'he repntt is dcsigneri to evaluate impacts aid outcnmcs achieved 
as a result ut'Contractorls delivel-); of Services, ii1fO1111 Corltrac~or of their performance 
sircng( hs and weaknesses, and aid Purchaw-s in referrals. Each evaluatio~~ will incl udc a11 
assessment of the Co~ltrilctclr's efforts toward 3c hieving Pu~cl~a.;cr's objectives. 

62.2. DiS will pruvitlr: copies of Pu:c [laser Cot~trector Pcrrormance Reports to Contractor. 

62.3. If DIS receives three (3) or marc nrrdtivl: performance reports from Purchasers in a one 
( I  year ljcriod during the Term of this Contract, and Cuntractar fails to provide. i tl DTS' 
sole opinion, adequate remedy, ~ h i r  Contract may be terminated. 

62.4. DIS will consider such evaluations when detcr~ninirig administrative actions including 
but not limited to extending thc Tcrln of this Contract. 
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Master Contract Execution 

63. Authority to Bind 

The signatories to this Contracl represent that they have the nutholily tu hind [heir r e s p ~ t i \ e  
organi/ii~ions to this Coatract. 

'l'lds Contract ]nay he execured in countelpans, in n single tmriginirl, ur duplicate originals. As 
applicable. each counteryam or cach duplicate shall be deenled s l ~  oripi~lal copy or l t~is  Contract 
signed by eacl~ party. for all purposes. 

The parties agree that this Co~ltrscl may be sltecuted by facsi~mile signature, and \hall be effective 
as of thc dutc. o r n ~ c h  facsimile signature. If executed l ~ y  racsimile, the parties a p e e  to provide 
original signsure pages within tcn (10) business days of facsi~nile esecutio~~. 

In Witness H'kcrcoj: tllc pnnies hereto, having read this Contract i n  ilr enlirety, including all anachments, 
do agrcc in each and every pntticular 2nd havc ll~ux set their hands hereunto, 

Slate of Washington 
Vepclrtrneiit of Informalion Services 

.. 
Al~l~ruvcd 
MeridianTeclinology Group, Inc I r 1 

Print or Type ~\ona 

Assis!a~it Director b,- 
Contractor InForn~aIi~ul 

Stnte of Wa41inglon LiDI Number: 
60 1269609 

L 
/ Print or i?nc Name 

-- 

Mlnorirv or Wonlnt~ Owned Business Lnter~rise t -  
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Schedule A 
Price List 

As of July 1,2007 

for 
Master Contract Numbcr T08-MST-710 

with 
MeridianTcchnoIogy Group, In c 

MeridianTech~~ology Group, IIIC is authorized to provide only the Services identified in this Schedule A 
at or below Ihe Not-To-Excccrl Hourly Rates (Prices) set f o ~ t h  i n  this Schedule A under this Contract. 

.- 

Stare of Wa<hinpjnii Schcdulc A 1niorn1:riiurl T~uhr~v logy  Proitr;sio~~nl Sr~vices 
Department 01 In tbm~aiion Scrl-iccr: kt~~nit t t  Contract 1'08-MCT-7 I 0  

Service(s) 

- . .- 

1. IT Funding Request, Financial Analysis 
- .  

2. 1'1' Business Analysis 
3. External IT Quality Assurance (I V& V )  
4. IT Prc?jccc Managcmcnt . 

5. Technology Architecture Develupmcri~ ... 

=sis 
-rise Content Management 

8. Cori~ir~gcncy . -. & Disaster Recove~y Platltlitlg 
9. Systems Analysis - - 

10. Network System Adminisrrstion 
I I .  Software Quality Assut.czuce & 'I'esting 
1 Z. Desktop Applications Development and 
Triiinir~g . . .- 

1 3.  Geog~,aphic L~~foi-matio~~ Systems 
A p p l i c a t i o n m e n 1  . - ... 

14. Workstation lnstaiiation & Support 
15. Clienl Server, Wch & N-Ticr Application 
Uevelopinent 
1 6. General Mainframe Development 
17. General Database Administrator I Database 
Dcvclnpcr I - Data . . . . . . Analyst . .. 

-- . 

. .. 

Junior 

$55.00 

.. $70.99 - 

$65.OU 

$65.00 

. -- 
$GO.OU 
$55.00 
$55 .OO 

$65.00 

-. . . 

$62.00 

Shn.00 
$65 .OO 

~ o t - ~ o - K e e d  
Journey 

$64.UU -. 

$30.00 1 
$75.00 .. . . . 

677.00 1 

$70.00 
165.0f-- 
$65.00 

$79.00 

$70.00 

$69.00 
$75.00 

Hourly Hates 
Senior 

. $74.00 

$94.00 
$84.00 - 

$84.00 

$80.00 
$74.00 
$72.00 

$89.00 

$79.OU 

$77.00 
S87.I)O 

Expert 

$79.00 - 

- -. . . . . 

$109.00 
$99.00 

-. .. .. 
$99.00 

- .. $85.00 

$84.00 - . - . . . . 

$79.00 

$109.00 

$95.00 

~ 8 4 3 6 ~  
$99.00 



Schedule B 
Work Request Teittplnte 

A sample of the current U I S  second ticr Work Request te~npIate can be found on thc Fullowing pages in this 
Schedule B. DlS rcserves the right, at its sole discretion, to rr~odiry his template as it is deemed to be in tllc hu51 
inlel.usts of DTS and the Purchasers. TI): DIS Master Contract Administrator will rnakc arly revisions available to 
Purchasers and to thc Cunlractor upon release. 

:I typical Work Request will conlain, but not be limited to, the following itcms: 

Project or Task Objectives 

Scope and Descrip~ion of Work, ii~cludir~g Dcl ivcr.i~hles 

Tirneline artd Period of Perforniar~ce 

Compensation and Paymsut 

Con~ractor Staff, Roles and Responsibilities 

Irlcnt i fication and approval of any subcontractors 

Rclcni iun requirements 

lnsurat~cc rccluirements (be>-ond what is in Master Cnlltracl) 

Purchaser S~aff,  Roles and Kesponsibilities 

Additional Purchaser Terms and Co~lditioils Specific tcr lhc Work Request 

Evali~alion Criteria and Response lt~strucrioils 

.- -- . 

Sratc of W ashinctnn Schudulc: I3 Intonnation Technnlngy Professional Sen ice!; 
Deparlmcnt of Information Sen,icer Master Contract # TOR-MS'T-710 



SAMYLE - FOR ILLUSTMTI~PURPOSES ONI,Y 
-, . - .- 

Information Technology Services Work Request 
under your currenl DIS Ma\lcr Cnntract. 

-. 

SPI-Y~CC(S) Requested - 
Personal services 1 P U I ~ ~ ~ E P ~  S P N ~ C ~ S  

Cntegu~y 1 

Categov 2 

Ciatcgory 3 

Category 4 

Category 5 

Category 6 

Category 7 

Cntegur?: S 

Category Y 

(-ategory I o 

Catcgc~ry I I 

Category 12 

Category 13  

C] C:atesnry 14 

Retruired Skill Level 

Jolrrney - a minimum of onc 1 I )  !car:, ol'rcccnl cxpericrice, arid d~~nonstratrd knowledge, skills, and abilities 
fl Srnior - a inininlum of f ive (5) years of recent experience, and den~snstrated superior knowledge, rkills, and ahiliiics 

Expcrt - a ~niliimum of tell (10) years of ~nrreasing levels of  ~+esponsihilities. and hupcrvisory or management respollsibility 
- 

Estin~atcd Period d Performance: Start Date Titrough End Date 
P 

Prqicct or Task Objectives 

Scope and Description of Work, including neliverahles 
.- - .  

I 

Cnntractor Staff, RuItv all11 Respo~~hibilitics 

.... . - 

Purchaser Staff, Rolcs a)td Rcsponsibilities 

Con~pe~isation and Payment 

Purchaser Additional I'erms and Conditions Specific tu this Work Rcyucst 
..... . . -- I Confidential info&& 

.... . - . - 
Purchaser Work Rcqucst Administrator 1nfol.matiot1 

.. .. . 

State of Washington Schedult. R I~lform~tion Technology Profercinnal Sen izts 
Ucpartmcnt of  Informlitiun Survicus Master Contract # I'(1H-fvlS 1-7 1 U 

Purc l l~ re r  \!'orlr Order Manager: 

Titlc 
.- 

-- . . 

Fax: 













~~ Washington State Departmentof 
~iiP Information Services 

Amendment 09-03
 
to
 

Master Contract #T08-MST-710
 
for
 

Information Technology Professional Services (ITPS)
 

This Amendment 09-03 to Master Contract T08-MST-710 is entered into by and between the 
Department of Information Services ("DIS"), an agency of the state of Washington, and 
Meridian Technology Group, Inc ("Contractor"). 

Pursuant to Section 27, Authority for Modifications and Amendments, the parties agree to amend 
Contract T08-MST-710 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. 

State of Washington Information Technology Professional Services 
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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 connection ("Remote Access"), Contractor must 
comply with Purchaser's Remote Access policy and any other applicable 
policies or procedures. Contractor shall, prior to access, complete and sign 
any applicable agreements or forms. Remote Access is conditioned upon 
final approval by Purchaser. 

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

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

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

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

DIS Service Desk Manager: 
State of Washington Phone number: (360) 902-3224 
Department of Information Fax nunlber: (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 
nlanagement 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 In~egrationArchitecture 
Standards and supporting architectural reference documents are available 
at: http://isb.wa.gov/policies/eaprogram.aspx. 

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

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

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

Under the provisions of chapter 39.29 RCW, this Amendment is required to be filed with the 
Office of Financial Management (OFM). Any amendment required to be so filed is ineffective, 
and no work shall be commenced nor payment made, until ten (l0) working days following the 
date of filing and, if approval is required, until the amendment has been approved by 0 FM. 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 09-03, and 
by their signatures below, agree to each and every particular. 

ACCEPTED ACCEPTED 
Washington State Meridian Technology Gr 
Department of Information Services 

~~Signatu~1 
Scott Smith 
Print or Type Name 

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

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

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

Sincerely, 

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

Waiver of Section 4.5, Automatic Price Adjustment, 
in DIS ITPS Master Contract #T08-MST-710 

If the Washington State Department of Information Services (DIS) elects to exercise its right to extend 
Master Contract T08-MST-710 (the Contract) with MeridianTechnology Group, Inc for a one-year 
renewal term of July 1, 2009 through June 30, 2010 (the "Renewal Term"), MeridianTechnology Group, 
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. 

MeridianTechnology Group, Inc 















Washington State Departmentof 
Information Services 

Amendment 12-08 

to 


Master Contract # T08-MST -710 

for 


Information Technology Professional Services (ITPS) 


This amendment 12-08 to Master Contract T08-MST -710 is entered into by and between the 
Department of Information Services ("DIS"), an agency of the state of Washington, and 
MeridianTechnology Group, Inc ("Contractor"). 

Pursuant to Section 27, Authority for Modifications and Amendments, the parties agree to amend 
Contract T08-MST-710 as follows. 

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

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

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

(2) Pursuant to Section 4, Economic Price Adjustment, the prices shown in 
Schedule A shall be increased by 3.16%, the percentage increase since April 
2010 (the baseline index), of the Consumer Price Index, U.S. City Average, 
All Items, Not Seasonally Adjusted, (CPI-U, Series ID: CUUROOOOSAO). 
Schedule A shall be replaced in its entirety with the attached Schedule A. 

Under the provisions of chapter 39.29 RCW, this Amendment is required to be filed with the 
Office of Financial Management (OFM). Any amendment required to be so filed is ineffective, 
and no work shall be commenced nor payment made, until ten (to) 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. 
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This Amendment, effective July 1,2011 is executed by the persons signing below, who warrant, 
respectively, that they have the authority to execute it on behalf of the party indicated. 

IN WITNESS WHEREOF, the parties have read and understand this Amendment 12-08, and 
by their signatures below, agree to each and every particular. 

ACCEPTED ACCEPTED 

Signature 

Scott Smith 
Print or Type Name 
TAS Program Coordinator 
Title 

JUN 292011 

Date 

Print o\JYf>e Name 

Title Date 
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Schedule A 
Price List 

As of July 1, 2011 

for 

Master Contract Number T08-MST-710 


with 

MeridianTechnology Group, Inc 


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

1 	 IT Funding Request, Financial Analysi$: 

3 	 External IT Quality Assurance and 
Independent Verification and Valiilation 

5 	 Technology Architecture Planmng & $72.21 $96.97 SI12.44 
DevelopIll@nt 

7 	 Enterprise Content Manaaement 

9 	 Systems Analysis 

11 	 Software Quality Assurance &. Testing $56.74 $67.05 $76.34 $86,65 

13 	 Geographic Information Systems $67.05 $81.50 $91..81 $112.44 
Application Development 

15 	 Client Server, Web & N..Tier $63.96 $72.21 S81.50 $98.00 

17 	 General Database Aclmimstrator I $67.05 $71.'37 S89.75 $102.13 
Database Developer I Data Analyst 
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