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MASTER CONTRACT N UMBER Tb8-MST-717 

for 

Infornlation Technology Professiunal Services 

PARTIES 

This Master Contract ("Master C'ot~tract" or "Contract") i s  un~crcd into by and between the State of 
Washington, acting by and through Department of loformation Services, an agency of Washington State 
government located at I 110 Jefferson Street SE Olympia WA, 98504-2445 hereinafter referred to as 
"DIS", and Online Enterprises Inc. dbn Online Business Systems, a Corporation locatcd at 3 15 S W  5th 
Avenue, Ste 10 1. Portland, OR 97204 licensed to conduct business in the state of Washington hereinafter 
referred to as "Contractor", for the purpose ot'providing Information techno lo^\ Profcssionnl Services, 
as described and identified herein. 

RECITALS 

The State of Washington, acting by and through DIS issucd Rcquest for Qualifications and Quotation 
#T07-RFQQ-0 15 (RFQQ) dated March 7,2007, (Exhibit A) for the purpose of purclia?inp Tnfornlation 
Technology Professional Services in accordance with its authority under chapter 43.105 RC W and 
chaptcr 39.29 RCW. 

Contraclclr suhmi ttcd a timely Response to D1S' KFQQ (Exhibit B). 

DIS evaluated all properly submitted Responses to the above-referenced RFQQ and has iden1ifit.d 
Co~ltractor as a11 apparently successfirl vendor. 

DIS has determined that entering into this Contract with Contractor will rricct Purchasers needs and will 
be in Purchasers best intcrcst. 

NOW TI IEREFORE, DIS enters into this Contract with Contractor the terms and conditions of which 
sliol l govern Contractor's providing to Purchasers the Information Technology PrnTcssiorinl Services as 
described herein, on a cunvcnicncc or os needed basis. This Master Contract i s  not for personal use. 

IN CONSIDERATION of the mutual promises as hereinafter set forth, the parties agrcc as follows: 

1. ncfinition of Terms 

The following terms as used throughuu~ lhiz Ctir~tract shall have the meanings set forth below. 

"Breach" sllall mean the unautl~orized acquisition of computerized data that compromises Ihe 
security, confidentiality, or integri~y of pcrsonal infomation maintained by Purchaser. 

' b B ~ ~ i n e ~ ~  Days" or "Business Hours" shall mean Monday through Friday, 8 AM to 5 PM, lncal 
t imt: in Oly inpia, Wasliingtor~, excludi~lg Washington State holidays. 

"Confidential Informationt' shall mean informat ion that may be cxcrnpt from diqclosure to the 
public nr ntlicr unautl~orizcil persons under either chapter 42.56 KC W or other state or federal 
statutes. Confidential Information includes, but is no1 limited to, namcs, d d r e ~ s e s ,  Social 
Securily numbers, e-mail addresses, telepltane numbers, financial profiles, credil card 
infunnatio~l, payrolYlabor data, driver's license numbers, medical data, law enforcement records, 
agency source codc or ohjcct codc, agency security data, and infonnntion identifiable to an 
individual. Purchasers may identify additional Con lidential In  formation i 11 a Work Order. 
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Confidetltial Infonnation also includes any Personal Inforrnation under the provisions of RC W 
19.255.010 and RCW 42.56.590. 

"Contractor" sl~nll mean Online Enterprises Inc. dba Online Business Systems, its employees 
and agents. Conkraclor also includes any firm, provider, organization, individual, or other entity 
performing the business activities under this Contract. It shall also include any Subcontractor 
retained by Contractor ns permitted under the terms c?f this Contract. 

"Contractor Account Manager" shall meat1 n representative of C,ontractor who is flusigned as tlic 
primary contact persoil with whom the DIS Master Contract Administrator shall work with for the 
duration of this Contract and ac; furll>cr defined in the Section titled Contractor Account Manager. 

"Cnt~tractor Work Order Manager" shall mean a represerirativc of Contractor who is assigned 
to each Purchaser Work Ordcr m the coordinator of activities and the primary point ol'conract. a5 
further defined in the Section titled Contractur Work Order Manager. 

"Customer Service Agreement" sl~all mean the completed service agreement between Purchaw r 
and DIS, which is required in order for a Purcheser la do business with DlS. 

"DIS" shall mcarl thc Wasl~ington State Department of Information Sew ices, 

"Effective Date" shall mean the firs1 datc this Contract is in full force and effect. I t  may be a 
s ~ c c i  fit date agreed to by the parties: or, if not so specified, the dale of i l~c  la<t signature of a 
party to this Contract. 

"Exhibit A" shall mean KFQQ Number T07-RFQQ-0 1 5 

"Exhibit B" shall mean Cunlraclor's Response to RFQQ Number '1'07-WQQ-015. 

"ISB" shall mean the Washington State Infonnation Services Board 

"ITPS" shall tnean Informalion Tcchnolrjgy Professioi~al Services, which includes both Personal 
Services and Purchased Services, as defined herein. 

<'[TPS Prugram" shall mean the DIS-established master contracts that make IT professional 
services available on an enterprise basis to supporl ua~cwidc  tccl~t~ology projects. 

"ITPS Program Manager." shall mean the person designated by DIS who is assigned as the 
primary contact person with whom Conlractor's Accourlt Manager sl~all work for the duration of 
this Co~itract and as further defined in the Section titled ITPS Program Manager. 

"Master Contract" or "Contract" sl1~11 mean thc RFQQ, the Respot~se, this Contract ducun~ent, 
all schedules and exhibits, all Work Orders, and all amendments awarded pursuant to the RFQQ. 

"OFM" shall mean the Washingtor1 S tatc Office of Fi t~ancial Management. 

"Personal Services" shall mean professional or technical expertise prc~vicled by Contractor tn 
accomplish n specific study, project, task or duties D set forth in this Contract and any ITPS 
Program related Work Request andlor Work Order. Persmnal Services shall include but not he 
limited to those services specified in the State Administrative and Accounting Manual (SAAM) 
i t i  c haptcr 1 5 Personu1 Services located at: l~tt~://nww.otn1.wa.gov/woIicy/l5.htm. 

"Price" shall mean the not to cxcccd llnurly rattc(s) hid by Contractor in the categories awarded to 
Contractor as set forth in Schedule A Price List, and shall he paid in IJnilcd Stalcs dollars. 
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"Proprietary Information" sl~all mean information owned by Contractor to which Contractor 
claims a protectable interest under law. Proprietary Information includes, b u ~  i s  not l irnitcd to. 
inforn~ntion protected by copyright, patent, trademark, or trade secret laws. 

"Purchased Services" shall mean lhosc scrviccs and activities provided by Contractor to 
accomplish routine, continuing, and necessary functions as set forth in the RFQQ and any ITPS 
Program rclatcd Work Rcquest andlor Work Order. Purchased Services shall include but not be 
limited to those services specified as Purchased Services in RCW 43.105.020. 

4bPurchaser" shall mcan DlS and tliosc government or t~onprofit entities that have entered into an 
Interlocal or Customer Service Agreement (CSA) with DIS. DIS maintains a srarchablc dawhasc of 
current custonlers at: http://tech~nall,dis.wa.~ovlcsalIcsrtsearch.~t, 

"Purchaser Wwk Order Administrator" shall mean lhat ppcrson dcsignatcd by Purchaser to 
administer any Work Order on behalf of Purchaser. 

"Purchaser Wurk Request Administrator" shall mcan that pcrson dc4gnntt.d hy Putehnser to 
administer any Work Request on behalf of Purchaser. 

"RCW" shell mean the Revised Codc or Washington. 

"RFQI)" shall mean the Kequest for Qualifications and Quotation used as a solicitation 
do cum en^ lo es~ablish  his Con~rac~. including all i ~ s  aiitcr~dmcnts and modifications, Exhibit A 
hereto. 

"Respunne" shall mcun Conlrac~or's Rcxpcjnsc to DlS' RFQQ for Infortnation Technology 
Professional Services. hhihit  B hereto. 

"Schcdulc A: Price LkP' sliall mean the attachment to this Contract that identities the 
authorized Services and Not-To-Exceed Hourly Rate Prices available under this Contract. 

"Schedule B: Work Request Template" shaL1 mean the attachment to this Contract that provides 
example format, terms and conditions for a Work Request. 

"Scbcdulc C: Work Order Template" shall mean the attachmeilt to this Contract that provides 
example fonnat. tern15 and cot~ditions for a Work Order. 

"Schedule D: MWBE Lertijication" shall mean the attached certificate(s) indicating 
Cor~tractcjr's, andlor onc or murc u r Cant ractur's Subcon~ractor's slalus as a minority or women's 
business enterprise. 

"Services" shall rncarl thc Pcrsonal andlor Purchased Services in  he calegories defined in the WQQ, 
Exhibit A. 

"Spccifications" shall mean the Technical Setvice Cntegoryljob descriptions and othcr 
specifications for Services set forth in the RFQQ, Exhibit A. 

"Subcontractor" shall mean one not in the employment of Cotltractor, w11o is pcrforrning all or 
part of the business activities under this Contract or any Work Order under a separate contract 
with Contractor. l'he term "Subcontractor" means Subco~itractor(s) of any tier. 

"Technical Service Category" shall mean the list of eighteen ( 1 8) Service categol.ies that me set 
forth in the RFQQ, Exhibit A. 
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"Term" shall rncaii the pel-iod of time specified within a document that it will be in Ci111 f~ircc and 
effect and includes, e.g., Master Contract Term, Refrcqh Tcrni. and Work Order Term, as further 
defined in Scctinn 2. 

"Work Order" shall mean the contractual document issued by a Purchaser and executed 
between Purchaser and the Contractor. Each Work Order shall he the result of a second tier 
competition. A Work 0rdc.r gcnernlly contains project ob,iectivss. scope and description of work, 
timeline and period of performance, compensation and payr~~et~t, Cwtractor responsibilities, 
Purchaser rcsponsihilities, Purchaser special terms and conditions, signature block, etc. and 
incorporates this Contract by reference. A lemplatc Work Order is attached to this Contract as 
Schcdule C .  

"Work Product" shall mean data and prvducls produced under a Purchaser's Work Wder 
including but not limited to, discoveries, formulae, ideas, improvements, invenliunr;, mcthods, 
models. processes, techniques, findings, conclusions, rccotnmendations, reports. designs, plans, 
diagrams, draw inps. sofiware, databases, documents, pamphlets, advertisements, books, 
magazines, sunleyF. studies, computer programs, films, tapes, andlor sound reproductions, to the 
extent provided by law. 

"Work Request'' shall mean a scparate second tier solicitatiou document developed and issued 
by the Purchaser to I'I'PS Program Contractor(s) to request proposals relalive lo a Purchascr's 
requirernenl. Thc Work Rcquest typically ideuti ties the project objectives, scope and description 
of work, timeline and period of performance, compensation and paymcnt, Contractor 
rcsponsihilities, Purchaser responsibilities, Purchaser special terms and conditions, instruct ions to 
Contractors, etc. A template Wc~rk Request is atbachcd to this Contract as Sclledule B. 

Master Contract Term 

2. Term 

2.1. Term of Master Contract 

a) This Contract's initial Term shall be frum J u l  1, 2007 or datc of last signature affixed, 
whichever is later, through June 30, 2UUY. 

b) This Contract's Term may be extended by up to four (4) additional one ( I )  year Terms. 
provided that the extensiolls shall be at UlS' option and shall be effected by DlS g i ~  ing 
written notice of its intent lo exlent1 this Contract to Contractor [lot less than thirty (30) 
calendal. days prior to the then-current Contract Term's expiration and Contractor 
accepting such exlension prior to thc tlicn-curret~t Contract Tertn's expiratiotl. Tlv total 
'I'erm of this Contract shall not be extended beyond June 30.20 1 3. No charige in terms 
and conditions s11nll he llerlrlitted during these extellsions unless specifically agreed to in 
writing. 

2.2. Term of Work Orders 

a) The Term of any Work Order executed pursuant lu Illis Contract shall hc set forth in  the 
Work Order. 

b) Work Orders or renewal Wo1.k Orders entered illto prior to the expiration or other 
terminalion of this Mastcr Cim~rac~ Inay hc corrlpleted under the Mas~er Contract 
terms and conditions in effect when the Work Order or renewal Work Order \+as 
entered into. 
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c) New Work Orders or renewal Work Orders shall not be entered into after the 
expiration or other termination of the Master Contract. 

d) Work Orders shall not be renewed for a Term bey und June 30,201 5. 

3. Survivorship 

3.1. All or lhc tcnns and conditions contained in  this Master Contract shall survive the 
expiration or other termination of this Contract for so long as any Work Order enteretl 
into under this Mastcr Contract is still in effect and shall apply to such Work Order. 

3.2. 'I'he terms, conditions and warranties contained in this Contract that by their sense and 
contcxt are intended to survive the expiration, cancellation or tennillation of this Contract 
shall so survive. In addition, the terms of the Sections titled Overpaymefits 10 
Cnn tractor; OwnershiplRights in Data; Access to Dnts; Contrnctor Commitments, 
Warranties and Representations; Protection of Purchaser's Cun fiden tial 
Information; Section Headings, incorporated I)ocumeats and Order of Precedence; 
Subcontractors; Publicity; Review of Contractur'~ Rewrds; Pa tent and Cupyrigh t 
Indemnification; Insurance; Contractor's Proprletaq Information; Disputes; 
Limitrtiun uf Liability; DIS Master Contract Adminiatration Fee and Callcctioa; 
and Activity Reporting shall survive the termination of this Contract. 

Pricing, Invoice and Payment 

4. Pricing 

4.1. Cnn~ractor agrccs to provide thc Scrviccs in the categories and at the Prices set forth in the 
Pricc List attached as Schedule A to this Master Contract. Such Prices may not be 
incrcascd during the tcrnl of this Master Contract. Prices are cot~sidered mmitnum or 
"ceiling" prices only. On a prqject by prqject basis, Contractor may elect to provide 
Scr~iccs to Purcliaccr for pcrfnrrnoncc of a Work Order at a lower Price than that origit~ally 
established in this Master Contract. 

a) The maximum consideration available to Vendor under this Contract is $1.000,000.00 
( U S  dollars) for the initial '1 errn, unless amended. 

hl  Consideration Tor each Secc~nJ Tier Work Conlracl will he stated in the Purchaser's 
Secotld Tier Work Contract. Purchaser shall make payments on Second Tier Work 
Contracts to the Vcndclr corisistcnt with the tcrnis set out in thc Sccond Ticr Work 
Cot~tract. Funding may be federal, state andlor private grant based depending on the 
specific progrntri requesting staffing 

4.3. I f  Contrac.tor reduces its Prices for any of the Services during the Term of this Contract, UIS 
atld Puwhnset.~ shall hnvr the i 111 mediate benefit of such lowcr Priccs for ncw purcliascs. 
Contractor shall send notice to the DIS Master Contract Administrator with the reduced 
Prizes within titteen ( 15) Business Days of the reduction taking effect. 
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4.4. Purchaser shall reimburse Contractor for travel and other expenses as identified in a Work 
Order, or as authorilcd in writing in advancc by Purchaser in accordance with [he Ihen- 
current rules and regulations set forth in the JQ i7shit1gfo~ SLIIL~ Adminisfrafivc and AccoimlBrg 
Murjrrul i h t t p : / l w w w . o f n ~ . w a , ~ o v l p o l i c v / p o l t ~  Contractor shnll provide a detailed 
itemi~il~ion of expenses, including description. mounts and dates, and receipts for amounts 
of fi@ dollars ($50) or more when requesting reimbursement. 

a) If DIS elects to extend this Contract for an additional one-year periodts) beyond the 
initial Tcnti, or subsequenl renewal period(s), the Contract pricing for the additional one 
year shall be automatic all^ increased or decreased, as applicable, by DIS by not more 
than the percentage i n c r ca~c /dcc r ca~  of thc U.S. Depaslmenl of Labor "Consumer Price 
Index, US City Average. All Items, Not Seasonally Adjusted" (CPI-U, Series Id: 
CUUROOOOSAO). 

b) The baseline index shall be the index announced for April of the previous year. 'I'he 
allowable percent change shall be calculated by subtractir~g tho bascl inc indcx from Ihe 
indcx mnouncetl for the April in which the renewal option is exercised, and dividing the 
result by the baseline index. The allowable percent c11a11ge shnll IK rounded tc) thc 
ncarest uric-liundreclth of one percent and shall be the maximum price adjustment 
permitted. Contractor may offer price decreases in excess of the allo~vahle CP[-I J 
percent changl: at any lime. The following example illustrates the computation of 
percent change using April ZUU4 as the Baseline: 

Example: (1 94.6 - 188.0 - 6.6) \hen 16.6 188.0 = 0.0351 x 100 = 3.5 1%) 

CPI-U for April 2005 

I cqs CPI-U for April 2004 (baseline) 

Equals index point changc 

Divided by previous period (baseline) CPI-1 J 

Equals 

Results multiplied by 100 

Equnls pcrccnl changt: 

4.6. Contractor agrees that all the Prices, tenns, \varranties. arid benefits provided in this 
C'ontrxt are comparable to or hcttcr c l w ~  lhe lerms presently being offered by Contractor 
to any nthcr governmental entity purchasing the same Services under similar terms. 1 T 
during the Term of this Conwact Contractor shall elitcr i nlo conlracts with any other 
povernmentnl crltity providing greater benefits or more favorable terms tha~i those 
provided by this C,ontract, Contractor shall be obligated to providc the same to DIS for 
subsequent ITPS Program rclatcd purchases. 

194.6 

188.0 

6.6 

188.0 
- 

0.035 1 

0.0351 x 100 

3.5 1 

4.7. Contractor agrees that Prices provided in this Coiltract assume that work i s  performed during 
Business Days and Hours. Overtittie rntcs arc not allowed llnless required by state or federal 
law. Furlher, Prices are to be considered all-inclusive hourly rates to include all cxpcrlses 
(e.g., overhead, insurance, aiid administration including but not limited to the DIS 
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Master Contract Administration Fee outlii~ed in Section 59 bclou) except travel (see 
Section 4.3 above). 

5. Advance Payment Prohibited 

No advance payrncnt shall be made for Servic.es furnished by Contractor pursuant to this Cuutmct. 

6. Taxes 

6.1. Purchaser will pay sales and use taxcs, i f  any, imposed on the Services acquired 
hercu~idcr. Conlractor must pay all other taxes including, but not limited to, Wmhingtori 
Business and Occupation Tax, other taxes based or1 Coniractor's income or gross 
receipts, or personal property taxes levied or assessed on Contractor's persolla1 prnpcrty. 
Purchaser, as an agency of Washington State govcrnmenl, i s  exetnpt from properh, tax. 

6 Contractor shall complete registration with the Washington State Department of Rcvenue 
and be responsible for payment of all tnxrs due on paymenls made under this Contract 
and any relntod Work Order. 

6.3. All payments accrued on accoimt of payroll t ~ w s . ,  uricrnployment contributions. any 
other taxes, insurancc. ur other expenses for Contractor, Contractor's staft; or 
Subcontractors, shall he Contractor's sole responsi bi I ity . 

7. Invoice and Payment 

Contractor's will suhmit properly itemized invoices to Purchaser's Work Ordcr 
Administrator for any and all work related to a Purchaser's Work Order. Invoices shall 
provide and itcmix, as applicable: 

a) D1S Information I'echnology Professional Scn~iccl; Master Contract number '1 OS-MST- 
717 

h) Purchaser Work Order number; 

c,) Contractor name, address, phone number. and Federal ?'ax Identification Numbcr; 
d) Dcscriplion of Services provided; 

e) Date($) that Services were provided, including number of hours worked. 

Note: numher of hwrs worked would not be applicnhlc for H deliverable-based or 
fixed fee Work Order. 

f) Contraclor's Price for Services; 

g) Net invoice Price for each Service; 
h) Applicable taxcs: 

i) Other applicable charges; 

jl Total invoice Price; and 

k) Paytnent tcrms including any available prompt pay ~nent  discounts. 

7.2. If expc~wcz are allowed under any Work Order and invoiced to Purchaser, Contractor 
must provide a detailed iteinizatio~~ of ~hnse expenses that are reimburseable, including 
description, anloutlts and dales. Any single expense in the amount of fifty dullws ($50) or 
more tnust hc: accompanied by a receipt in order to receivc rcimbursement. (See 
Subsection 4.4 above.) 
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7.3. Payments shaU be due and payable within thirty (30) calenda~ days after provision and 
acceptance of Services or thirty (301 calendar days aftcr rcccipl of properly prepared 
invoices, whichever is later. 

7.4. Incorrect or incomplste invoices will be returned by Purchaser to Contractor for 
correctiot~ and reissue. 

7.5. The Contractor's Dl5 Master Contract number and the Purchaser Work Order number 
must appear on all bills of lading, packages, and cor~~espnridcricc rclating to any Work 
Order. 

7.6. Purchaser shnll nut honor drafts, nor accept goods on a sight draft basis 

7.7. 11 Purchaser fails to make timely payment, Contractor maJ7 invoice Purchaser one percent 
( I YO) per month otl the amoutlt overdue or a minimum of one rlullar ($1) (Reference 
cliap~er 39.76 RCW). Payment will not be considered late if payment is deposited 
elsctronically in Contractor's bank accou~~t or if a check or warrant is postmarked wilhin 
thirty (30) calendar days o f  acceptance of the Services or receipt of Contractor's properly 
prepared invoice, whichever is later. 

7.8. As applicable and if outlir~cd in the Piirchaser's the Work Order, Purchaser may withhold 
ten percent ( I  ON), or other appropriate amount as defined by the Purcllaser in the Work 
Order, from each paymcnt until accrplclnce by Pi~rchaser of the final report, completion 
of project andlor other appropiate milestone. 

H. Overpayments to Contractor 

Contractor shall refund to Purchaser the Eult amount of any erroneous payment or overpaynlent 
under any Work Order within thirty (30) days' written notice. If Contractor fails to makc timely 
refund, Purchaser may chnrgc Contractor one percent (1 %) per month on the moun t  due, until 
paid in fi~ll. 

Contractor's Resyonsihilities 

9. Purchaser Eligi bilib 

In order to be eligible to purcliacc under this Master Contract, Purchasers shall have a Customer 
Scrvicc Ab~eernent (Interlocal Agreement) with DIS. Contractor shnll he responsihlu Tor verifying 
Purchaser eligibility. Coi~tractor [nay usc thc search feature on the DIS website: 
htt~)://tectimall.dis, w;l.~ov/CSA 11CSASearch.a~~ or may contact the Office of Legal Scrviccs 
within DIS at 360-902-355 1 to ascertain Purchaser el igihility. 

10. Cuo tractor Work Order Manager 

Contractor shall =sign a Contractor Work Order Manager for each hrcl imcr  Work Order. The 
Contractor Work Order Manager shall bc tllc principel point of contact for Purchaser aud shall 
cool+dionte all re latcd Contractor's activities. 

11. RFP Mandatory Requirements 
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The RFQQ mandatory requirements are essential substantive [ems of this Master Contract. 
Scrviccs prob ided under this Master Contract shall meet or exceed all the mandntnry 
requirements of the WQQ. 

12. Services and Statement af Work 

12.1. All Services shall be pe~formed pursuant to the tenns of this Contract and shall be 
documented in a Work Order estahl ished bctwcen Purchaser and Contractor. A Work 
Ordcr lemplate is attached as Schedule C. 

I 2.2. Prior to entering into any Work Order. Purchascr shall conduct a Second Tier acquisition 
process pursuant to Section 22 of this Contract. 

A Work Order shall at a minimutn: 

a) Reference [his DIS Master Contract number TO8-MST-717 
b) Identify Purchaser's Work Order nurnbcr; 

c) Detine project or lask objectives; 
d) Describe the scope of Services or work to be performed; 
e) Identitj, deliverdhes; 

f) Spccify a timeline and period of performance; 
g) Specify compensation and paymcnt, c.g., Ihe hourIi rate and total Contractor hours to be 

provided or the fixed price for a deliverable, (whichever is applicable), total cost of the 
project, and any reinlbursablc Contrxclor expenses; 

I ncscri be Contractor's roles and responsibilities; 

i) Identify specific Contractor staff, including Contractor Work Order Manager; 

j) Descri hc Purchaser's mles and responsibilities; 
k) Identify the Purchaser Work Order Managcr; and 

1) Provide signature block for both parties. 

Individual Work Orders may include additiutlal or cori fl icting terms and conditions as 
determined by the Purchascr. In the event of any conflict, the Work Order shall prcvail. 

13. Commencement of Work 

13.1. Second Tier - No work shall be perfijrnmcd by Contractor until a Work Order is executcd 
by Co~~trnctor and Purchaser. 

14. Owuership/Rights in Data 

13.1. Any custom additions and rnodifica~ions lu  Contractor's Preesisting Material (dcfinetl 
below) and all dala and work products produced pursuant to this Master Contract and any 
Work Order shall collectively be called "Work Product." Purchxer shall have and retain all 
ownership, right, title, intcrcsl and all intellectual property rights to Work Product. To the 
extent tlial any such rights in the Work Product vest inilially with the C:antractor by 
operation of law or for any other reason, Coi~tractclr hereby perpetually and irrevocably 
assigns, transfers and quitclaims such rights to Purchaser. Owilership includcs tllc right to 
copyrigl~t, patent, register and the ability to transfer these rights and all information used to 
fclrmul~le such Work Product. 
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14.2. Cuntractor warrants that it is the owncr ofthe Work Product and Preexisting Matcrial and 
that it has full r i g h ~  to assign and license the same to Purchartr. 

1 4.3. Work Pruduct inchdes, but is not limited to, discoveries. formulae, ideas, improvemcri ts, 

inventions, methods, n~odelq, processes, techniques. findings, conclukioos, 
recommendations, reports. designs, plans, diagrams. drab ings, software, databases, 
docrtments. pamphlets. advertisements, books, magazines, surveys, studies, computer 
prograims, films, lapes. andlor sound reproductior~s, to tho exlent provided by law. 

14.4. During the Tenn and any time thcrcafler, Coiltractor shall execute all documents and 
perform suc11 othcr proper acts as Purchaser may deem n c c c s s q  to secure for Purchaser 
the rights pursuant to this section, and whm YO obtained or vested to maintain. rencw, and 
restore the same. 

14.5. Co~~tractor shall not use or in any manner disseminate any Work Product to any third 
party. or represent in ally way C~unlractar ownership in any Work Product. C-ontractor 
shall take all reasonable steps necessay to erisure that its agents, employees, or 
Subcontractors shall not copy. disclose, transmit or perform any Work Product or any 
portion Illereof, in  any form, to any third party. 

14.6. Cuntractor hereby grants to Purchaser a tlorl-exclusive, royalty-free, irrcvowhlt: license to 
use, pub1 ish, translale, reproduce, deliver, petiorrn, display. and dispose of materials and 
know how that are delivered undcr this Contract, but that do not originate therefrom 
("Preexisting Material"). 

14.7. Cot~tractor shall exen best efforts to advisc DIS and Purchaser of all knowtl or potential 
infringements of publicity, pr ivxy  or of intellectual propem rights of the Preexisting 
Material furriished under this Contract. DIS and Purchaser shall receive prompt writtcn 
notice of each notice or claim nf copyright infringement or infringcnient of other intellectual 
property right worldwide received by Contractor with respect to any Preexisting Matcrial 
delivered under this Contract. Purchaser shall have the right to modify or remove any 
restrictive markings p1act.d upon the Preexisting Material by C.ontractor. 

15. Access to Data 

Contractor shall upon written request provide access to data generated under this Contract and any 
Work Order to DIS, to Purchaser, to the Joint Legislntivc Audit and Review Committee, and to the 
State Auditor, as requested, at no additillnal cost. This includes access to all information that supports 
the findings, conclusions, and recommendations of Contractclr's reports, including computer rnodrls 
and methodnlngy for those models. 

16. Security 

While on UIS or any Purchaer's premises, Contractor, itu agrnts. employees, or Subcorl~ractors 
shall collfnrrn in all respects with m y  and all of Purchaser's physical, fire, sarely, or other 
security regulations. 

16.1. Facility Access. 
Contractor understands that Purchaser's building entrances may be con~nllled for access. 
Cnnlractor agrees to become familiar with Purchaser's buildirlg and security policies, and 
further agrees to observe ant1 comply with all Purchaser's building and security policies 
or procedurrs. 
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Contractor understands that in order to obtain access to Purchaser's premises, Contractor 
rnay have to be issued a security badge by Purchaser. Contractor shall provide certain 
personal information, including valid government issued photo identi tication, prior to 
obtaining a sccurity badge when required by Purchaser. Conlractor f~~rther understands 
chat Purchaser will collect and retain such pemonal information for so loug as the Work 
Order i s  in effect and such individualls', has access to the prenjircs. Purchaser reserves 
the right to conduct background checks and deny an application for a security badge. 
Failure of C'ontractor to comply with Pi~rchaser's security and safetl; policies and 
procedures is sufficient grwnds for revoking. modifying, suspending or terminating 
access to Purchaser's facilities. Upon the earlier of termination of  the Work Order, or 
suspension or terminatiun of access to Purchaser's facilities, Cuntractor shall return aI I 
securily badges. 

16.2. Remote Access to N e t d .  

Contrnctor understands that in order to ob t~ in  remote access to Purcllaser's I .ucal Area 
Network (LAN), ernail, or supported computing environtnenls through a remote access 
conricclion ("Rcmote Access"), Contractor must comply with Purchaser's Remote Access 
palicy and any other applicable policies or procedures. Contractor shall, prior to access, 
complet c anti sign any applicable agreements or forms. Remote Access is conditioned 
upon final approval by Purclia~er. 

16.3. Safety. 
Contractor shall observe and comply with W IS1 1A and OSHA regulations, all applicable 
safety and e~~virnnmenbl laws and regulations, and all (1 f Purchaser's rules, guidelines, 
pcllicics and procedures relating to safcty, wurkplace conditions, health and the 
environment, i tlcludi ng but not limited to pl~ysical, firc, cva~uation, accidents, hazardous 
~natcrials or situations, or other safety regulations and policies. 

17. Contractor Commitments, Warran tics and Representations 

Any written comn~itment by Contractor within the scope of this Contract or any Work Ordcr shall 
be binding upon Contractor. Failure of Contractur to firlfi11 such a conimitmcnt may constitute 
breach and shall render Contractor liable for damages under the t r m s  of this Contract or any 
Work Order, as applicable. For purposes nf this section, a commitment by Col~tractor includes: 
ti) Prices, discounts, and optiura cornmined to remain i ! ~  forcc vver a specified period oi'timc; 
and ( i i )  any warrani) or representation tnade by Cuntractor in its Kesponse or contained in any 
Contractor or manufacturer publicalions, written materials. schedules. charts, diagrams, tables, 
descriptions, other wril ten representations, and any vther communicatjotl ~llediurrl acwmpanying 
or rcferred to in its Kesponse or used lo effect the sale to DIS or Purchaser. 

17.1. Contractor shall ube best efforts to ensure ihnt pcrsvnnel assigned to a Work Order are 
available until the completion of that Work Order. Any proposal by Contractor for 
changes, replacement, or substitution o f  Work Ordcr personnel during the Term nf lhe 
Work Ordcr bhall be submitted to tllr Purchaser Work Urder Administrator in writing. 
The Purchaser Work Ordcr Administrator shall have thc <ole discretion to accept or rcject 
such proposal. 

1 7.2. As a condition to accepting Contractnr'h proposal for persoililel changcu, Purchaser may 
require Contractor to competaate Purchaser for any training and administrative costs 
incurred by Purchaser in associatiotl with such replacement. Such compel~satiori will be 
in the forrrl c>T a credit against Contractor's rnunthly invoice charges to Purchaser by 
Cot~traclur (a) not billing Purcl~~scr Tor hours worked during thc first ten ( 10) Business 
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nays replacement personnel begin wor,k, if lhe method ot' campensation agreed to in the 
Work Ordcr is by I~ourly 1.alt.s (lime and material); o r  (b) crediting Putcliaser an amount 
not lo exceed $5.000 pcr person replaced, if the method of compensation agreed to i t )  the 
Work Order is  hy deliverables (fixed cost). 

1 7.3. I f  Purcl-ra~cr does not accept Contractor's proposctl change md Cot~tractor is unable to provide 
acceptable personnel lo Purchaser within ten (1 0) Busilless nays after the originally assigned 
personnel hrlve Ieft, then Purchaser may tern~it~ntc the Work Order. 

18. Protection of Purchaser's Coni\dential Information 

(See Section 46 belotv for Purchaser's nhligations to protccl Contractor's Prnprielary 
Information.) 

1 8.1. Contractor acknou ledges dlat sume of the inatcrial and information that may come i tlto its 
posscssion or knowledge in connection with or in perfori~~ancc of this Contract or a Work 
Order may cntlhist ofConfideutial Information. Contractor agree3 tu Itulcl Confidential 
Information in strictest confidence and not to make use of Confidential Information for an]; 
purpcse other than the performat~ce or this Contract or nny W ~ r k  Order, to rclease it only to 
authorized ~mployees or Suhcontrsctors requiring such inforr~~atiu~l f o r  rhe purposes of 
carrying out this Cnrilract or any' Work Order. and not to rclewe, divulge, publish, transfer, 
sell, disclost., or ~therwise make the inforinatinr~ known to my othcr party without 
Purrhaser's express written consctlt or t lu provided by law. Conlractor agrees tu release such 
information or material n~lly tu employees or Subcontractors w11o have signed s 
nondisclosure agtccment, the terms of which have been previously approved hy Purchaser. 
Contractor agrees to implrrncn~ physical, electronic, and managerial safeguards, including but 
no1 limited to those prescribed by the Purchaser, to prevent unauthorized accesk 
Contidential Informatioti. Cnntractors that may come into contact wilh medical data will be 
reyt~ired to completc a Busincss Associate agl.eement, as rcyuircd by federal or <late laws, 
including HIPAA. prior to the commencement of any work. 

18.2. Immediately upon expiration or terminatinn uf th is  Contract nr any Work Ordcr, 
Contractol- shall, xi applicable, at D1S's or Yurchascr's option: ( i )  certi* lo DIS or 
Purchnser that Contractor has destroyed all Confidential .lliforrnn~ ion; or (ii) return all 
Confidential Infimnation to Dl8 or Ptrc hascr: or (iii) take whatever otllcr s~cps  DIS or 
Purchaser rcquires of C'ontraclur to protect DIS's or Purchaser's Cnn fi tlential Information. 

18.3. DIS and Purchasers rescrve the right to rnonitor. audit. 01. investigate the use nf 
Confidential Infhmation collected, used, or acquired by Contractor through this Contract 
or any Work Order, The monitoring, auditing, or investigating may include, but is rial 
limited to, salting Jarabases. 

18.4. In the evcnl of the unautl~orizetl acquisitio~l of computerized data that compron~ises thc 
security, confidentiality , or integrily o f  personal information maintained by thc Purchasa 
i,Brcach), Vendor agrees to comply with all applicable state and fcderal statutory 
pruvisions. I f  a data compromise andfclr identity theft occurs and is found to tic the result 
of  Vendor's acts or omissions, Vendor shall assurnc complete respoilsibility for 
notification uf affected purtics, and be liable f i~r  all associated costs incurred by DIS or 
Purchaser in respo~iding I(., or 
rise to consequential damages. 
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18.5. Violation of this section by Cor~traclor ur its Subcontractors may result in termination c ~ f  this 
Contract and any Work Order and demand for return of all Confidential Information, andlor 
payment of mvnetary damages, or penalties. 

Purchaser's Authority nnd Responsibilities 

19. Purchaser Use of Master Co~i tract 

19. I .  'fhis Mastcr Contract may be used only by Purchasers who haw a Customer Service 
Agreement with DIS and is not for personal use. Purchaser shall comply with all the 
terms and conrlitions of this Mster Cvntract, including but not limited to  contractor'^ 
Proprietary lnfornlatior. 

19.2. Reference of this Master Contract Number and/or Purchaser's signature on any related 
Urork Order document signifies agreement to co~nply with the= requiremtnts. F ;11 ' I  ure to 
abide by these rcquirernents may result in P~lrchaser forfeiting the right to make future 
purcha%s imder this or other ntS Master Contracts. 

20, Purchaser Wurk Order Manager 

20.1. Purchaser shall assign a Purchaser Wurk Order Manager for ench Purchaser Work Order. 
The Purchaser Work Order Manager shall be thc principal point of cor~tact for the Contractor 
Work Ordcr Manager and shall provide oversight of Contractor activities and performance 
conducted thereunder. Purchaser shall notifq. the Conkdctor Work Order Mnnager in writing, 
when there is a ncw Purchaser Work Ordcr Manager assigned to a Work Order. 

2 1. Second Tier Con~petition 

Unless Purchaser has a sole source justification under the ISB fllnvcshrle~tt Stuj~rlurds !see 
http:l, isb.wa.~~vi~ulicies/~ortfo1io/20 1 S.duc) and if seeking Personal Services, has also co~npl icd with 
OFM's sole source requirements (htt~:~~ww.~f1n.wa.~~~v/~o~icy~l5.20.lltm#~5.20.6~), Purchaser shall 
conduct a second t icr competition based on the s ~ c i f i c  requirements Cti: individual projects among 
h e  Contrac~ors with Master Uorltracts in the pert i~~el~t  Technical Service Category. Purchaser shall 
use the Work Request Template attached to this Contract as Schedule R to facilitate the acquisition 
process. 

2 1.1 . Sclectior~ Proccss - Purchased Services 
Purchaser shaf I conduct Second Tier acquisitions of' Purchased Services consistent with 
the ISB 17 ' Jnvcst~~tm! Polir-y and the 1SB IT Jnvestmlwt Sta~idnrd,~' 
(http://isb.wa.~ov/~licies/in~e~t~~i~:~~t .aspx). 

2 1 -2. Selection Process - Personal Services 
Purchaser shall conduct Second Tier acquisitions of Personal Services consistent with the 
J S R IT I n ~ ~ ~ s t ~ n e r i r  Policy tirid the 1 S B IT Irt l.u.strnenr Sr~lnndrrr.~ls 
f i 3 e 1 1 t . s  and chapter 39.29 RCW md the SAAM 
chapter 15 ( ~ v l p o l i c v /  15.htm). 
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Mastcr Contract Administration 

22. Notices 

Any notice or demand or other comnrunication required or pcm~itted to be given under 
this Contract or applicable law shall be effective only if it is in writing and signed by thc 
applicable party, properly addressed, aid delivered in person, or by a recognized courier 
service, or deposited with the I h i l e d  States Postal Service as first-class mail, postage 
prepaid certified mail, r e t u n  receipt requested, to  he parties at the addresses provided in 
this section. For purposes of complying with any provision in this Contract or applicable 
law that requires a "wri ting,"wch communication, when digitally signed with a 
Washington State Licensed Certificotc, shall be considered to be "in writing" or "written" 
to an extent no Iess than ir it were in paper tbrm. 

Tn Contractor at: 

Online Enterprises Inc. dba Online Business Sy slems 
Attn: David Neufeld 
3 15 SW 5th Avet~uc, Ste 20 1 

Portlat~d, OR 97204 
Phone: (5U3) 224-33 13 
Fax:: (503) 224-5962 
E-mail: dneufeld~@obsglobnl.com 

Tu DIS at: 

State of Washington 
Departmrnt nf  information Services 

Atto: Master Contract Administrator 
If by US Postal I fby Overnigh1 

Servi~ r Cnscrirr 
1'0 Box 42445 1 1 10 Jefferson St SE 

Olympia, WA 98504 Olympia WA 9850 1 

Phone: 360.902.355 I 
Fax: 3bO.586.1414 

E-mail: -- tnca- 

And Lo DIS at: 

State of Washington 
Departn~eut of lnhrmation Services 

Attn: ITPS Program Manager 
.rf @ US Postal If by Overnight 

Service Courier 
PO Box 42445 24 1 1 Chandler Ct SW 

Olympia. WA 985045 Olympia, WA 98502 

Phone: 360.725.4200 
Fax: 360.753. I 673 

E-mail: 

or to Purchasers at the address listed on their Work Order. 

22.7. Notices shnt l he effective upon receipt or [our (4) Business Days after mailing, whichever 
is earlier. The notice address as provided herein may hc changed by written notice given 
as provided above. 

23. ITPS Program Manager 

n1S shall appoint an ITPS I'rogram Manager Tur the Information Techntdogy Professional 
Services Program who will provide ovcrsight of the activities conducted hereunder. Thc TTPS 
Proprain Manager shall be the principal contact tbr Cotitractor concerning busincss activities 
under this Contract. DIS shall notify C'oi~tractor Account Manager, in writing, if and when there 
is a new ITPS Prtlgram Manager assigned to this C,ontract. 
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24. Cuntractor Account Manager 

Contractor shall appoint a Contractor Account Manngcr for the State's account under this 
Contract. 'l'he Contractor Account Manager will be the principal point of contact for the ITPS 
Prograill Manager for the duration of lhis Contract and will provide oversi_&t of Contractor 
activities conducted 11ereundt.r. Contractor Accnun~ M~llager w ~ l l  sene aq the f ~ c a l  point for 
business matters, performance matters, and administrative activities under this Contract. 
Contractor shall noti& DTS in  writing, when there is a new Conrractor Accounl Manager assigned 
to this Contract. The Contractor Account Manager information is: 

Conlractor Account Managcr: David Neufeld 
Address: 3 15 SW 5th Awnut, Ste 201, Portland, OK 97204 
Pl~onc: (503) 224-33 1 3 Fax: (503) 224-5962 
Email: dncufeId(~obsglobal.con~ 

25. Section Headings, Incurporatcd Documents and Order of Precedence 

23.1 . The hadings used hcrvin are inserted for convenience only a i ~ d  shall no1 control or affect 
the ineani ng or construction of any oC the sections. 

25.2. Each of the documents listed below is: by this reference! illcorporatrd into this Contract 
as though fully set forth herein. 

a) Schedules A, B, C, and D (as applicable): 
b) DlS' RFQQ (Exhibit A); 

c) Contractor's Resporise to DIS' RFQQ (Exhihil B); 

d) All Contractor or manufacturer puhlicatinns. written rnatcrials and schedules, charls. 
di ayams, tables, descriplions, other written representations anil my othcr supporting 
materials Contractor made availahlc lo DIS or Purchaser arid used to effect the salc a f 
Scrvices to Purchaser. 

25.3. In the event of any inconsistency in this Contmct. the inconsistetlcy shall be resolved i r ~  
the following order of precedence: 

a) Applicable federal and state statutes, laws. and regulations; 
b) Sections 1 through 66 of this Contract; 

c) Schedule A, B, C, and D (as applicable); 
d) UlS' RFQQ (Exhibit A); 

e) Cuntractor's Kesponsc lo DlS' RFQQ (Exhibit B); 
f )  All Contractor or  manufacturer publications, written rnatcrials and schedules, chart>. 

diagrams, tables, descriptions, other written reprcscntations and any othcr srlpporting 
nlattrials Cur~lraclvr made available to UIS or Purchaser and used to effect the sale rrf 
Semiccs lu Purchaser. 

21i. Entire Agreement 

This Contract, and ally written amendments hercto, set forth the  entire agreement between tlic 
parties with respect to the subject matter hercof. Any understandings, agreements. 
representatior~s, or warranties not contained in this Contract or in a written amendtncnt hereto 
shall not hc binding on either pnrty except as provided in the section titled Con tractor 
Coin mitrnents, Warranties and Represen tatinns. Except as provided hcrein, no alteration of 
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any of the terms? conditirmu, deliverj: Price, quality, or Specifications of this Contract will be 
effective wiihout the written cotlsent of hoth parties, 

27. Authority for Modifications and Amendments 

No modification, amendment, alteration, addition, or waiver of any section or condition of this 
Contract or any Work Order under this Contract shall be etfective or binding unless it is in 
writing and signed by DIS and/or Purchaser's Work Order Administrator, as applicable, and the 
Contractor, as applicable. Only DIS shall have the express, imp1 icd, or apparent authoriq to alter. 
arncnd, modify, add. or waive any section or coildition of this Contract. 

28. Independent Status of Contractor 

In the perfnrm~nce of this Contract and an) Work Order, the partics will be actlng in their 
individual, corporate or gnvcrnmental capacities and no1 as agents, employees, partners, joint 
venturers, or associates of one another. The parties intend that nn itdependent contractor 
rclatiunship will be created by lhis Contract a d  any Work Order. The employees or agents of one 
party shall not hc deemed or construed to he  he employees or agents uC the other party for any 
purpose n hatsoever. Coiltractor shall not make any clairn or right, privilege or benc lil which 
would accrue to an employee under chapter 41.06 RCW cr Title 5 1 RCW for any work conducted 
under this Contract or any Work Order. 

29. Gnverniug Law 
This L'ontract and any Work Order shall hc governed in all respects by the law and statutes of the 
statc of Washington, without rderence to contlict of lau principles. l'he jurisdiction for any 
action hereunder shall be exclusively in thc Superior Court for the stak of Washington. The 
venuu ol any action hereunder shall be in the Superior Courl for Thurston County nr I I ~  county in 
which Purcl~aser is located within the state of Washington. 

30. Rule of Consti-tiction as tu Ambiguities 

Each pariy to this Contract acknowledges that such p o q  has reviewed this Conlrac~ and 
participated in its drafting and agrees that nrl provision of this Contract shall be construed against 
or interpreted to the disadvantage uf a party by reason o f  such pam having or being deemed to 
have drafted, structured or dictated such prnvisiun or provisions. 

31. Subcontractors 

Con~mctur may, with prior wri lteri permissiol~ fr,orn Purchaser Work Order Administrator, enter 
into subco~~tracts with third parties for its performance of any part of Contractor's duties and 
obligations. In no event shnll thc existence of a subcontracl operate to release or rcduce the liability 
nf Contractor to Purchaser Cur any breach in thc performance of Contractor's duties. For purposcs 
of this Contraci and any Work Order, Contractor agrees that all Subcontractors slloll be held to be 
agents uf Contractor. Contractor shall be liable for any loss or damage to MS or Purchasers, 
including but not limilcd to personal injurq., physical loss. harassmer~t of DIS or Purchaser's 
employees, or violations ofthe Patent and Copyright Indemnificatiun, Protectiotl of 
Purchaser's Confidential Information, and OwnershiplRigbts in Data sections or this Contract 
or any Work Order occasioned by the acts or u~nissinns of Contractor's Subccmtractors, their agents 
ar employees. Tile Patent and Copy right Indemnification, Protcctiun of Purchaser's 
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Cunfidential Information, Ownership/Rights in Data, Publicity and Review of Cootmctor's 
Records scclions of this Contract and any Work Order shall apply to all Subcoi~tracturx. 

32, Assignrncnt 

32.  I .  With the prior written consent o f  DIS, which consent shall not be unreasonably witheld, 
Contractor may assign this Contract including the proceeds hereof, provided that such 
assignment shall not opcrale to relieve Contractor of any of its duties artd ob1ig;ltions 
hereunder, nor shall such assigntncnt affect any remedies available to DtS or Purchascrs 
that may arise from any brcach of the sections of this Contract, or warrantics made herein 
or any Work Order including but not limited to. rights of setoff. 

32.2. DIS may assign this Contract to any public agency, commission, board, or thc like, within 
the political bhounilaries of the state of Washington, provided that such assignment shall 
not operate to reIjeve Purchaser of any of its duties atld obligations hereunder. 

33, Publicity 

33.1. 'She execution of this Contract or any Work Order with Contractor is not in any way ail 
endorsement of Contr.nctor ur Contractor's Serviccs by UIS or Purchaser, as applicable, 
and shall rlol be so construed by Contractor in any advertising or other publiciv 
~nalerials. 

33.2. Contractor agrocs to submit to DIS or Purchaser. as applicable, all advertising, saIes 
prornot ion, and other publicity materials relating to this Contract and Services furnished 
by Contractor whcrcin DIS or Purchaser's name is mentioned, lmguage is used. or 
Internct links are provided fro111 which the connection nf n I S  or Purchaser's nanic 
therewith may. in DIS o r  Purchaser's judgment. be inferred or implied. Contractor further 
agrees not tu publish or use such advertising, sales proniotion materials, publicity or the 
like thruugh print, vnicc, the World Wide Well, or any other communicalion media in 
existence or hereinafter developed wilhout the express writtcn consent of U I S  or 
Purchaser, as applicable, prior to such use. 

34. Review of Contractor's Hecurds 

34.1. Contractor and its Subcontractors shall maintain books, records, dolsu~nents and other 
evidence relating to [his Contract, including but not limited to Minnrily and Women's 
Business Enterprise participation, prulection and use o f  Purchaser's Confidential 
Information, and accounting procedures and practices which sufficiet~tly and properly 
reflect all dirccl and indirect costs of any nature invoiced in the performance of this 
Cnr~tract. Contractor shall rclaitl all such records for six (6) years nffer thc expiration or 
termin~tion of this Contract. Kecords involving matters in  litigaiiun related to this 
Contract rhall be kept for either one ( I )  year following the termination of l itigaliun, 
includirlg all appeals, or six (6) years frorn the date of expiration or termination of this 
Contract, whichever is later. 

34.2. All such records shall be s J j e c t  at reasonable timch and upon prior noticu b 
examination, inspection, copying, or audit by personnel so authorizcrl by the U1S Master 
Contract Admillistrator, andlor the Oflice of the State Auditor and federal otticials so 
authorized by law, rule, regulation or contract, when applicable, at no additional cost to 
thc State. During this Cuntr~ct's Term, Contractor shail provide access tu these items 
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withiri Thurston County, Washingion or the county where Purchaser is located. 
Contractor shall br: responsible for any audit cxceplions or disallowed cosls incurred by 
Coiltractor or any of its Subcontractors. 

34.3. Contractor shall incolprjrate in its subcontracts this section's records retention w d  review 
requiremcnts. 

34.4. Tt is agreed that books. records, documents, and other evidcnce of accounting procedures 
and practices relntcd to Contractor's cost structure, including overhead, general and 
adminis~rative expenses, and profit factors shall be excluded from Purchaser's review 
unless the cost or any other material issue under this Contract is calculated or derived 
from thesc factors, 

General Provisions 

35. Patent and Copyright lndemnificntion 

35.1 . Contractor, at its expcnse. shall defend, indernni fy,  ~ n d  save DlS and any Purchaser 
harmless from w d  against any claims against DIS or Purchaser that m y  Work Product 
supplied hereunder, or Purchaser's use of the Wnrk Prcd uct within the terms or lhis Contract 
or m y  Work Oriler, infringes any patent, copyright, utility model, industrial design, mask 
work, trade secret, trademark, or other similar proprietarq right of a third party worldwide. 
Contractor shall pay HI! costs of such deftlist: md settlement and any penalties, costs, 
dalnagcs and attorneqys' fees awarded by a court or incurred by DIS or Purchaser pro~ided 
that DIS or Purchaser: 

a) Promptly notifies Contrnctor in writing of the c1ai111, I)ut DIS' ur Purchaser's failure to 
provide timely nolice shall only relieve Conlractor from its indemnification obligations 
if and to tlie extent suck latc riot ice prejudiced the dr fcnse or resulted in increawd 
expense or loss r o  Contractor; and 

b) Coopcraies with and agrees to use its best efforts to encourage the Uftice of'the Attorney 
General of Washingtc~n to grant Contractor sole cuntrol of the defense and all related 
settlemcllt negotiations. 

35.2. Tf such claim has occurred, or in Contractor's opinion is likely to occur, Purchaser Agrees to 
permit Contractor, a1 its option and expensc, either to procure for Purchaser the right to 
continuc using the Work Producl or to replace or modify the same so that they become 
noninfringi~zg and fiinctionally equivalent. 1 f list: of the Work Product is enjoined by a court arid 
Contractor determines that nnnc orthese alternatives is  rcasunably available, Co~itractor, at its 
risk and expense, u-ill lake back the Work Product and provide Purchaser a refund equal to thc 
entire amount Pttrchaser paid to Contractor for Contractor's prmvision of the Work Product. 

35.3. Contractor has no liability fur any claim of infkingcment arising solely ti-oin: 

a) Contractor compliance with any designs, specifications or instructions of Purc l~ascr: 

b) Modification of the Wnrk Product by Purchaser nr a third party without thc prior 
knowledge and approval of Contractor; or 

C) Use of the Wnrk Product in  n \cay not specified by Controdor; 

ui~less thc claim arose against Contractor's Work Product independently of any of these 
spcci lied actions. 
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36. Save Harmless 

Contractor shall defend, indemnify, and save DIS and Purchaser harmless from and against any 
claims, including reasonable attorneys' fccs resulting from such claims, by third parties for any or 
all injuries to persons or darnagc lo property of such third plzrties arising bin intcnlional, willful 
or negligent acts or omissions of Contractor, its officers, employees, or agents: or Subcontractors, 
their officers, employees. or agents. Contractor's obligation ro defend, indemnib, ant1 save DlS 
and Purchaser hara~lcss shall not be eli~ninatcd or reduced by any alleged concurrent 01s or 
Purchaser nebl'g 1 ence. 

37. Tnsu rance 

37.1 . Cont~.octor shall, during the terrri of this Master Contract, maintain in full force and dfect. 
the following insurancc: Commercial General Liability insurance covering the risks of 
bodily injury (incli~ding death), propcrly damage and personal injury, including coveragc 
for contractual liability, with a lirnit of not less than $1 million per occurrencc/$2 million 
general aggregntc, with no deductible. 

a) Cuntractor shall pay prciaiums on all insurance policies. DIS shall be narrlcd as an 
additior~al insured on the general I iabili~y policy required in subsection 38.1 above, and 
Coniractor shall provide a copy of the policy endorscrnent(s) designating DJS as an 
additional narncd insured. Such p~lic ics  shall also reference this Contract number T08- 
MST-7 17 and shall have a condition that they 1101 bc revoked by the insurer unlil forty- 
five (45) calendar Jays after notice of intcnrlerl revocation thereof shall have been give11 
to DIS by the insurer. 

b) A11 insurance requircd in 38.1 above and provided by Contractor shall be primary as to 
any othcr insurance or stlf~insurance programs afforded to or maintained by the State 
and shall include a scvcrahility of interests (cross-liability) provisiotl. 

C) Contractor shall filrnish to DIS copics of certificates and endorsements of all requircd 
insurance within tl~irty (30) calendar days of this Contract's Effective Dale, and copies 
of renewal certificates and endorserncnlj. of all required it~surance within thirty (30) 
calcndar days after the reilcwal date. These cert i f i ca~ rs  of insurance must expressly 
indicate co~tipliance with each and evcry insurance requirelncnt specified in this section. 
Failurc lo provide evidence of coverage may, at DlS' srde option, result in this 
Contract's ter~nination. 

37.2. Contractor may be required by Purchaser to carry insurarice coverage in additinti lu the 
Mac;lcr Contsact requiremcnl above. For example, Purchaser may reyuirc Contractor to 
provide Professional Liability Errors and Omissions insurancc Cur Personal Services 
Work Orders. 

a) Ally additional insurance required hy Purchaser shall be staled in Purchaser's Work 
Rcquest and subsequent Wurk Order. 

b) Contractor sliall provide insurance certification to the Purchaser under a Work Ordcr 
whet1 requested. Failure to provide evidence of covcrage may, at Purchaser's sole 
option. result in termination of thc Work Order. 

37.3. Contractor shall include all Subcontractors aq insured under all required insurance 
policies, or sllall li~-nish separate certilicntes of insurance and endorsements for each 
Subcontractor. Subcontractor(s) shall comply fully wilh all insurance reyuircn~ents stated 
hcrcin. Failure of Subconlractor(s) to comply with insurance rcquirerncnts does not limit 
Contractor's liabiliiy or responsibility. 
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37.9. Contractor shall acquire required insurance from an insuro~lcc carrier or carriers licenscd 
to conduct business in the state of Washington atid having a rating of A-, Class VII or 
better, in the most recently published cdi~ion of Oc.sf's Reports. In h e  event of 
cancel lation, non-renewal, revocation or other tenn i nation of any jnsuraice covcrage 
required by this Contract, Contractor s11all provide witted notice of such to DIS within 
one ('1 ) Business Day of Contraclor's receipt of such noticc. Failure: to buy md maitltain 
the required insurancc may, ar DIS' sole option. rcsult in this Contract's terminaliun, or at 
Purchaser's option, result in a Work Order's termination. 

37.5. By requiring insurance, neither DIS nor I'urchascr rzpre5ents that coverage fir ld limits 
wilt be adequa~c to protect Contractor. Such coverage and limits shall not limit 
Con tractor's liability under thc indemnities and reimbursements granted to DIS or any 
Purchaser in this Contract or any Work Order. 

38. Industrial Insurance Coverage 

Prior to performing uork undcr this Contract, Contractor shall provide or purchase industrial 
insurance coveragc fcrr its employees, ~7 may he required of an "employer" as  defmed in 'l'itlc 51 
RCW, and shall maintain full complimce ~ i t h  7 itle 51 RCW during thr course ofthis Cnntrx?. 
DIS or Purchaser will no1 be responsible for pay mment uf industrial insurnnce premiums or for any 
other clairn or knefit for Contractor, or any Subcontractor or employee of Contractor thal might 
arise under the industrial insurance laws during ~ h c  performance of dutiw and srrvices under this 
Contract. 

39. Liccnsing Standards 

Contractor shall cornply with ail applicable local, state, and federal licensing. accreditatiou and 
registration requirements arid standards necessary in the pcrlvrmance of this Contract. (See, for 
example, chapter 1 9.02 RCW for state licensing requirements and defi t~itions.) 

40. Antitrust Violations 

Conttac(or and Purchaser recognize that, in actual ecnnomic practice, overchnrgcs reur king from 
antitrust violations are i~s~tally borne by Purchaser. Therefore, Cantractor hereby assigi~s to 
Purchaser any and all clnina for such overcharges as to goods and Services purchased in 
connection with this Cuntract or any Work Order, except as to overcharges not passed on to 
Purchaser, resulting from cuititrusl violations comme~~cing after the date of the bid, quulation, or 
other event establishing the Price under this rontr;lc.t or any Work Ordcr. 

41. Compliance with Civil Rights Laws 

During thc performance of this Cnn~ratt and any Work Order, Contractor shall comp l~  with all 
fcderal and applicable statc nondiscrimination laus, including but not limited to: Title VII of thc 
Civil Rights Act. 42, U.S.C. 8 12 10 1 r.r sey.; the Americans with Disabilities Act (ADA); and Title 
49.60 RCW, Washington I.aw Against Uiscriminaticm. In the event of Conlracfor's 
noncompliance or rcrusal to comply with any nondisc,riminatiot~ law, regulation or pol icy, this 
Contract may bc rescinded, canceled. or terminated in whole or in part ~mder the Termination 
for Dcfault sections, and Contraclur may be declared ineligible for further colit ractj with the 
Statc. 
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42. Severability 

If ally term Or condition of  [hi\ Contract or tht applicariun thereof is held invalid, such invalidity 
shall not affect other terns, conditions, or applications which can bc given effect wirhout thc 
invalid term, condition. or application; to this end the terms and conditions of this Contract are 
dcclwed severable. 

43. Waiver 

haivcr of any breach of any tcm or condition of this Contract shall not be deemed a waiver of 
any prior or subsequent breach. No term or condition of this Contract shall he held to be waived, 
modified, or deleted except by a wrinen instrument signed by the parties. 

44. Treatment uf Assets 

44.1. Title to all property fun~ished hy Purchaser shall remain in Purchaser. 'Title t~ a11 property 
fi~rnished by Contrac~ur, for which C'ontractnr is entitled to reimbursement, other than 
rental payments, under this Contract or any Work Order, shall pass to and vest in 
Purchaser pursuant 10 ihe Ownership/Wighk in Data section. As uscJ in this section 
Treatment of Assets, if the "property" is Contractor's proprietary, copyrighted, palented, 
or trademarked works, only the applicable licensc, not title, is passed to and vested in 
Purchaser. 

44.2. Any Purchaser proper9 furnished to Contractor shali, unless otherwise provided herein 
or approved by Purchaser, be used only for Ihe performance of this Contract or any Work 
Order. 

44.3. Contractor slinll bc responsible for m y  loss uf or damage to propcrly of Purchaser that 
results from Contractor's negligence or that results from Contractor's failurc to maintain 
and administet that property in accordance with sound mauq,erncnt practiccs. 

44.4. Upon loss or destructioi~ of, or damage to any Purchacr property, Co~~tractnr shall notify 
Pttrchaser thereof and shall take all reasonable steps to protect that property from fu~utztlcr 
dam ngc. 

44.5. Contractor shall surrcnder to Purchaser all Purchaser property prior to completion, 
termination, or cancellation of any Work Order. 

44.6. All reference to Contrlrctclr under this section shall also include Con traclur's employees, 
agents, or Subcnrilractors. 

45. Con tractor's Prnprietrlry Informntion 

Contractor acknowledges that DIS and Purchaser arc subject to chapter 42.56 RCW and that this 
Contract and any Work Orders shall be apuhlic record as defined in chapter 42.56 RCW. Any 
specilic information that i s  clai mcd by Contractor to be Proprietay Infori~tation must be clearly 
identified as such by Contractor. To the exte~lt consistent with chaptcr 42.56 RC W, DIS and 
Purchaser shall maintain thc confidn~tiality of all such informatifin marked Proprietary 
Information in their possession. If n public disclosure requcsl ir made to view Contractor's 
Proprietary information, DIS or Purchaser. as applicable, will notit;, Contrac tar of the request and 
of thc date that such records will be released to the requester unless Cnnlractor obtains a court 
order from a court of competent jurisdiction enjoining that disclosure. If Contractor fails to obtain 
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the ciiurt order en,joining disclosure, DIS or Purchaser., as  applicable, will relemc the requested 
information 011 thc date specified. 

Disputes and Remedies 

46. Disputes 

46.1. In tlic event a bona tlde dispute concerning a question o i  fact arises between Contractor 
and Purchaer and i t  cannot be resolved between the parties or l ~ y  thr ITPS Program 
h'la~lagcr, either party may initiate the dispute resolution procedtee provided herein. 

46.2. The initiating party yhall reduce its description of the dispute to writing and deliver it to 
the stsponrling party. The respnntling party $hall respnnd in writing within five ( 5 )  
Business Dnys. Thc initiating party shall have five (5) Business Days to review the 
response. IT after this review a resolulion catmot be reached, both parties shall have five 
( 5 )  Business Days to ~icgvtiatz in good faith t r j  rcsolve the dispute. 

a) If the dispule cannot be resolved afler five ( 5 )  Business I-lays, ;1 nisplite Resolution 
Panel may be requested in writing by either party who shall a19 identify thc first pane! 
member. Within five ( 5 )  Business Days of receipt of the requcsl, the other party will 
design~te a panel member. Those two panel membcrs will appoint a third individual to 
the dispute resolution panel within the rrcxl five ( 53 Business Day\. 

b) The Disprrte Resolutio~~ Panel will review the writtcn descriptions of the dispute, gather 
additional inf~r.matiun as needed, and render a decision on the dispule in the shortest 
practical time. 

c )  Each party shall h e x  the cost for its poncl mcmbcr and its attu~ IICYS' fees and share 
equally Lhe cost of the third pariel member, 

46.3. Ruth parties agree to excrcise good faith in disp~rte resolution and to scttle disputes prior to 
using a Di <pule Resolution Panel wlicnever possible. Unless imparable harm will rrsul t, 
1lui111er party shall commcnce litigation against the o~her before the Disputc Resulution Panel 
has issued its dccision on the matter i n  dispute. 

46.4. Purchaw and Contractor agree that, the existence n fa  dispilte notwithstanding, they will 
continue without dclay to carry out d1 their rcspcctivc responsihil i l k s  irndzr this Contract 
that are riot affected by the dispute. 

46.5. If the subject of the dispute is the amount duc md payable by Purchaser for Services 
being provided by Contractor, Contractor shall cor~tinuc providing Services pcnd ing 
resolution of the dispule provided Purcl~aser pays Contractor the olnount Purchaser, in 
good faith, believes is due and payabIe, and places in escrow the difference between such 
arnount and the amourlt Conlractor. in good faith, believes is due arid payahle. 

47, Non-Exclusive Remedies 

The rzmedies providcd for in this Contract shall not be exc1usive hul are in addition t o  all u tha  
remedies available under law. 

48. Liquidated Damages 

Liquidated Damages may be applicable mder Purchaser Work Orders. Purchaser ahall include 
m y  Liyc~irlated Damages clause in their respective Work Order. 
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49. Failure to Yerfurm 

11 Contractor fails lo perform any substantial obligation under this Contract ur  any Work Ordcr, 
111s andlor Purchaser. as applicable, shall give Contractor writlen notice of such Failure to 
Perform. If aRcr thirty (30) calendar days from t t~c  dutc: of the writter~  lol lice Cuntractor still has 
not perfnrmed, then DIS or Purchaser may withhold all monies due and payable to Cuntrac.tor, 
wi~hol~t  penajry to DIS w Purchaser, until such Failurc to Perform is cured or otherwise resolved. 

50. Limitation of 1,iabiliQ 

50.1. The parties agrcc [hat neither Contractor, Dl S and Purchaser shat l be I inhlc to each other, 
regardless of the form of aclion. for consequcn~ial, incidental, indirect. or special 
damages except a claim related to bodily injury or death, or a claim or dernarud based on 
Drcaclj tvf I I K  Security uj'1111: S! srem. or a patetit, copyright, or othcr intellectual properly -- 

right infringement, in which case liability shall be as set forth elsewhere in this Contract 
or relaicd Work Order. This section does not modi* any section.; regarding liquidaled 
damages 01 any orher conditions aq are elsehhere agrccd to herein bem ten the parties. 
I'he dunages speci tied in the sections titled Termination for Default and Hevicw of 
Contractor's Recurds are not con riential. inciden~al, indirect spccial damages as 
that tern1 is used in this section. 2~ b - ~ * d ?  23 

50.2. Contractor, UIS or Purchaser sl~oll not be liable for damages arising from causes beyond 
the reasonable contra1 and without the respeciivc: Iai~lt or negligence of Contractor, DIS 
or Purchaser. Such causes may includc, but are not restric~ed to, acts of God nr uf the 
public ericrnq*, acts of a govcmmental body nthcr than DIS or Purchaser acting in eithcr a 
~nvereign or co~ltractual capacity, wat . explosions, fires, fluods, earthquakes. epidemics, 
quarantine restrictions, strikcs, freight embargoes, and unusually severe weather; but in 
evcry case the delays must be beyond I ~ G  reasonable cor~trol and without fault ur 
negligence of Contractor, DIS, or Purchaser, ur llrcir respective Subconlractors. 

50.3. If delays are caused by a Subcontractor wi~huut its fault or ncgligence, C'ontracti)~ shall not be 
liable tbr dart~ages for such delays, unless the Services to bc performed were obtainable on 
comparable terms from other sources in sufficient time to perrnil to rncct its 
req i~ired pertjr~nance schedule. 

50.4. Contractor, DIS or Purchaser shall not be liahlc Tor personal irqury lo the another parly or 
darnage to another party's property except personal injury or damage to property 
proxi~nately caused by such party's respective b u l t  or negt igenc I, 

Master Contract Termination 

51, Termination for Default 

5 1 .  . I f  Contractur violatzs any material term or crlndition of this Contract or any Work Order, 
as applicable, or fails to fulfill in a timrly and proper manner its material ohligatio~ls 
under this Contract. or ally Work Order. as applicable, then the DIS Master Uontracl 
Adrniriistrator or Purchaser shal[ give Clnnimcior written noticc ufruch failure or. 

vic~lation, and the failure or violation shaIl be corrected hy Contractor within 111 irty {XI) 
calendar daj-s or as otherwise agreed. If such breech is not capable of cure within thitty 
(10) days, Contractor tnust commence cure w i ~ h i n  with thirty (30) day period and 
diligenrly plirsue co~~plcl(ion o f  such cure. TTContractor's fhilurc ur violation is not so 

P 
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Contractor, or a Work Order may be terminated by written notice to Contractor from 
Purchawr, 

5 1.2. In the event of termination uT an Work Order by Purchaser or this Contract by DIS. 
Purchaser or DIS shall have the right to procrrre the Services that are thc subject of this 
Contract on the open market and Contractor shall be liablc for all damages, including, but 
not limited to: ( i )  thc cost difference between thc original Master Contract price for the 
Services and the replacement costs of such Services acquired from another vendor; (ii) if 
appIicable, all adnlinistrative costs directly related to I ~ G  replacement of the Work Order 
or this Mnstcr Contract, such as  costs nf cumpetitive bidding, [nailing, advertising, 
applicable fees, charges or penalties, staff time costs; and, (iii) any other direct cosis to 
Purchaser or DIS resulting from Contractor's breach. DIS and Purcharer shall have the 
right lo deduct from any monics due to Contractor, or that thereafter become due, an 
amount tor darnnges that Contractor will owe DlS or Purchaser for Contractor's default. 

5 1.3. If either DIS or Purchaser violates any material tern1 or condition of this Contract or nrly 
Work Order, as applicable, or fails to fulfill in  a ~irnely and proper manncr i t s  obligations 
under this Contract or a Work Order. as applicable, then Contractor shall give D1S or 
Purchaser, as appropriate, written notice of such failure, which shall be cnrrccled by DIS 
or Purchaser within thiny (30) calcndar days, or as otherwise agreed. If such failure to 
perform i s  not so cnrrccled, Purchaser's Work Order may be terminated hy written notice 
fro111 Conlractor to Purchaer or, if appropriate, this Master Cor~tract may he terminated 
by written notice from Conlra~tor to DlS, 

5 1.4. If the Failurc to Perform is without the defauIting party's corltrol, fault, or negligence. the 
termination shall be deerncd to be a Termination for Convenience. 

5 1.5. This sectiu~~ shall nut apply to any tailure(s) iu perform that results frvm the willful or 
negligent acts or omissions of the aggrieved party. 

52. Termination for Convenience 

52.1 . When, at thc sole discretion of DIS, it is in the best interest of the State, DIS may 
terminate this Contract, in whche or in part, by fourleen ( 14) calendar days written notice 
to Contractflr. 

52.2. Purchaser may terniinatc a Work Order upon fourteen { I  4) cale~ldar days written notice 
to Contractor. Ira W o ~ k  Order is su tcnninated. Purchasers are liable only for payments 
for Scrvices received and ncccpt ed by Purchasel- prior Lo the effective date of tcrminat ion. 

53. Terminatiori fur Withdrawal of Authority 

In the event that DIS' ur Purchaser's authority tn perform any of its duties i s  withdrawn. reduced, 
or limited it1 any way after the commcncemenr of this Contract ur any Work Order and prior to 
normal completion, DIS rriay lerminslte this Contract, ur Purchaser may terminale its Work 
Order(s), by sewn (7) calendar days wriuen notice to COII~I-actor. No penalty shall accrue to DIS 
or Purchaser in the event this scction shall be exercised. This section shall no1 he construed to 
permit 1115: to terminuto this Contract. or Purchaser to terminate any Work Order. in order to 
acquire similar Scrvices from a third party. 
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54. Tern~inwtiuo for Non-Allocation of Funds 

If funds are not allocated to D1S to conlini~e this Contract. or to Purchaser to contiuur. any Work 
Order. in any future period, Dl S may terminate this Conlract, or Purchaser may terminate any 
Work Order by thirty (30) calendar days wrillen notice to Contractor or work with Contractor to 
arrive ot a mutually ac;eptablr rcsulution of the situation. DIS or Purchaser will no1 be obligated 
to pay any further charges for Services including the net remainder of agreed to consecutive 
periodic payments remaining ut~paid beyond the end of the then-current period(s). D IS  or 
PurchRSer agrees to n a i  fy Contractor in writing or such non-allocatiou at [he earliest possible 
time. No penalty shall accrue to DIS or Purchaser in the event this section shall be exercised. This 
section shall not be construed to permit D1S to termiriale this Contract, or Purchaser to terminate 
any Work Order, in ordcr to acquire si~liila~ Services from a third pany. 

55. Termination for Conflict of In tcrest 

DIS may term inate this Contract, or Purchaser rrtay terminate any Work Circler. by written noticc tcl 
Contractor if D1S or Purchaser determines, after due notice o~id examination, that any party has 
violated chapter 42.52 RCW, Ethics in Public Service, or any other laws regarding ethics in public 
acquisitions and prvcilrement and pcrL~rmance of contracts. It1 the e~cnt  this Contract or any Wclrk 
Order is su terminated, DIS or Purchaser, a5 applicable, shall be entitled to yursuc the same 
remedies against Cnrilractur as it could pursuc in the event Contractor breaches this Contract or any 
Work Order. as applicable. 

56, Termination Prucedure 

56 1 .  Upon ter~nination of this Master Clonlract or any Work Order, DIS and Purchascr, in 
addition to any other righls provided in this M ~ s l e r  Contract and applicable Work Order, 
may require Contractor to deliver to Purchaser any properiy specifically produccd ur 
acquired for the perforn~nnct: of such part of' this Master Contract ar Work Order as has 
been tennillared. Thr section titled Treatment of Assets sholl apply in such property 
transrcr. 

56.7,. Unless otherwise prnvided herein, Purchascr shall pay to C'ontraclnr the agreed-upon 
Price, if separalely stated, for the Services received by Purchaser, provided that in no 
evcnl shall Purchaser pay lo Contractar an arrlnunt greater than Contractor would have 
bee11 entitled tn i f  this Master Contract or Work Order had not been terminated. Failwe to 
agree wilh such detem~ination shall be a dispute within the meaning of the Disputes 
section of this Maq1t.r Contract. Purcllaser may withhold fmnl my amounts due 
Contractor such s u m  l i ~  Purcliaser determines to hc necessary to protect Purchaser froin 
potential loss or liability. 

56.3. Contractor shall pay m o u ~ ~ t s  due Purchaser as the result of iermination within thirty (30) 
calenJar days of notice of the amounts due. If Contractor fails to make timely paymetlt, 
Purchaser may dlarge interest on rhc arnuunls due at one pcrcent (1%) per month until 
paid in full. 

57. Covenant Against Contingent Fees 

57.1 . Col~trnctor warrants that no pcrson or selling agency has been employ crl ur retained to 
solicit or secure this Contract or arty Work Order upon any agreement or understand irlg 
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for a cu~nmissior~, percentage, brokerngc, or contingent tee, except b ~ n a  fide employees 
or a bona fide establislled cnmmercial or selling agency of Contractor. 

57.2. In the event Contraclc~r breaches this section: DIS shall have the right to annul this 
C o r ~ l ~ ~ l  without liabiIiry to DIS, and Pitrchaser shall hnve the right to either annul any 
Wurk Order without l iahility to Purchaser or, in Purchaser's discretion, deduct from 
paynlelits duc I U  Contractor, or otherwise recover from Contractor, the fidl amoiunt of 
such commission, percetltagc, brokerage, or contingcrit fee. 

Activity Reporting , Administration Fee & Performance Reporting 

58, DIS Mnstcr C'ontrdct Administration Fee and Collection 

58.1. AH purchases rnade under this Master Conlract are subject to n D1S Master Contract 
Adminismation Fee, collected by Contractor and rert~ittcd to DIS. 

58.2. The Master Cotltracl Administration Fee is t ~ o  percent (2.0% or .02) oC the purchase price 
for Wnrk Orders valued up to $ 1  millic~n dollars, and wil l  bc one percent ( 1  -0% or .O 1) for 
Work Orders valued at, or exceeding, $1 lnillion dollars. The purchaqe price i~ defined as 
total i~ivoicc price less sales tax, 

58.3. Thc Master Contract Adrri inistration Fee shall be included in all Uontractnr Prices listed 
in Schedule A of this Contract and shall not be invoiced as a separate line item to 
Purchaser. 

58.4. Contractor shall hold the Master Contract Administration Fee i11 trust lor DIS until the Fecs 
are rerrlilted to the U1S Mastcr r.ontrart Administratfir. along with the bl~itcr Contrac,t 
Activity Keport. 

59. Activity Reporting 

59.1. Corltrnctor shall submit to thc @IS Master Cotltt'act Administrator a quarterly Activity 
Report of a11 Srrviccs purchased under this Master Contract. Tile rcport shall identi@: 

a) This Master Contract number; 

b) The month in which the purchases occurred; 

c.) Each Purchaser, identified by state, local or educational cnlity, and each Work Order 
for each Purchaser making purchases durirlg the reporting quarter; 

d) l'he total amount of money receivcd (excluding sales tax) for each Work Ordcr h r  
each Purchaser; 

e) The DIS Master Cvntraci Administration Fee for each Work Order for each Purchaser: 

f) The sum of money received (excluding sales tax) for all Work Orders for cach 
Purchaser and for all Work Orders for all Purchasers: and 

) The total amount of the U1S Mnstcr Contract Administration Fee. 

59.2. Reports are required to be submitted electronicalIy, in the Microsoft Exccl format 
pn~vided by DIS. Reports are to be sent electronically via E-mail to: 
mcadrninl&dis.~va.gov 

59.3. The Activity Rcport and the DIS Maq1c.r Contract Administralion Fee shall be submitted 
on a quarterly basis in accordance with the following schedule: 
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For activitv in the munths: Rcpnrt & Fee Due: 

January, Februan~, March April 1 5'h 

April, May, June July 15' 

July, August, September Octnhcr 1 sh 
Ocrclher, November, Decen~ber January 1 5 ~  

59.4. This report may be corrected o r  modified by the D1S Master Contract Administrator with 
subsequent written notice to Contractor. 

59.5. Activity Reports are required evcn if nu activity occurred. 

59.6. Upon request by DIS, Contractor shall provide, in  thc fcmnat requested, the contact 
information fur all Purchasers during the Term of the Master Contract. 

60. Electronic Funds Transfer 

Whcn agreed by D1b and Contmclor, the D1S Master Contract Administration Fee can be paid 
through Electronic Funds Transfer (EFT) to an Au~umated Clearing House (ACH). Contractor 
cml utili/.t: h e  ACI I Debit option, which i s  an arrangement between the Contractor and DIS' 
bank. Contractor initiates the action, specifying d i e  amounl of funds and the et'fective dale of 
payment. On the effective date, the funds arc withdrawn from C'outractor's account and 
transferred to the D1S account. Contractor will be provided by separate instrument the DTS 
account informalivn and a toll-free number to initiate the quarterly transflction. There is no cost to 
Conkactor. 

6 1. Faikre to Remit Reportsltiees 

6 1.1. Fnilurc of Contractor to remit the Masler Contract Activity Report together with the 
Master Contract Adillinistratitrn Fee may be considered a failure to perform on the part of  
Contractor, which may result in DIS terminating this Master Contract with Contractor. 

6 1.2. Foilure of any Purchaser to pay thc Master Contract Adnlinistratiun Fee may result it1 a 
Purchaser forfeiting its right to purchase from this Master Contract. Contractor shall 
tlotifjr the DIS Contract Administrator when any Purchaser tjils to pay the Muter 
Contract Administration Fee. 

6 1.3. The DIS Contract Admitlistrator will noliry Contractor of any Purchaser who has forfeited 
its right to purchase under thia Master Contract. After such notification, any sale by 
Contractor to a forfeiting Purchaser may be considered failure to pe~fornm by Contractor. 

61.4. lf the performance issues are resolved, DIS, at its option, may reir~state a C.ontractor's 
participation or a Purchufcr's right to purchase. 

62. Periodic Con tractor Performance Evaluation and Rcport 

62.1. Purchasers wi l l  periodically evaluate Co~~tractor's Performance in a Contractur 
Perfortnancc Report. The report i s  designed to evaluate impacts and ot~tcomes achieved 
as a result of Contractor's delivery of Services, infotern Conlractor of their perforlr~ancc 
strengths and weaknesses. and aid Purchasers in referrals. Each evaluation will itlclude an 
assessment of rhc Contractor's efforts toward achieving r-'urchaser's chjectives. 
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62.2. DIS will providc copies of  Purchaser Contracror Performance Reports to Contractor. 

62.3. IF DIS receives three (3) or Inore negative performance reports rrum Purchasers in a one 
( I )  year period during the Term of this Cot~tmct, and Contractor fails to providc, in MS' 
sole opiniun. adequate remedy, this Contract may be terrnillated. 

62.4. DlS will consider such evaluations when determining odrninistrarive actions including 
but not limited lo rstending the 'Ttrrn of this Contract. 
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Master Contract Execution 

63. Authority to Bind 

The signatories to this Contract represent that they have the authoriiy to bind their respective 
organimtio~~s to this Contract. 

64. Counterparts 

This Contract may be execurcd in counterparts, in a single originnl. or duplicate originals. As 
applicablc, cach cotmterpm or each duplicnre shall hr deemed an original copy of this C~>ntracr 
signed by each party, t b r  all purposrs 

65. Facsimile Execution 

l ljc parries agree chat this Conmact may k executed by facsimile signature, ruld >hall be effective 
as of the date of such facsimile signature. If executed by fncsimilr, the parties agree to provide 
original bipxatt~re pages within ten (10) husinesu days of facsimile executiotl. 

In IVirnesr WhereoJ the parties hcrcto. having read this Contract in its cnlirety. including all atuchmenu, 
do agree in eoct~ and e v q  particular and have thus sct their hands hereunto. 

Approved Approved 
Stare of Wushington 

Systems 
Online Enterprises Inc. dha Online Btlsiness 

Dewrlment of Information Se~vices I / 1 , . 

Roland Rivera 
Prinr or 7ype Lpemnt 

Assktant Director 
T~rle 

Approved as to Fom~ 
- 
State of Washington 
Office of the Attorney Oencral 1 I 

I 
Contractor lnformaliun -I 

Conlractor's UBI Number: 
602273624 

1 ) Minorilv a Womiui Owned Flusines Enternrise I 
Signuturc -7 1 

I Print or T p  Nan= 

P s t a n l  Attorney General (Certification N u ~ ~ ~ h e r )  
Tillc h t c  i 
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Schedule A 
Price List 

As of July 1,2007 

for 
Master Con tract Number T08-MST-717 

with 
Online Enterprises lnc. dbo Onlinc Business Systems 

Online Enterprises Inc. dba Onlinc Business Systems is authorized to providc only the Services 
idelltitied ill this Schedule A at or below the Not-To-Excccd Hourly Rates (Prices) set fort11 in this 
Schedule A under this Contract. 

State of \h!ashingtun Schcdule A Information Techslolugy Prufcssional Service5 
Department of Itlfortriuliun Scwiccs Master Coulrwl TOI-MS 1:7 17 

Service(s1 

1. IT Funding Request, Financial Analysis 
2. IT Business Analysis 
3. External IT Quality Assurance (lV&V} 
4. IT Prr,jccl Management 
5.  ~ e c h n o l o ~ ~ r c h i t e c t u r e  Dcvelopmcnt 
6.  Security Analysis 
7. Enterprise Conlenl Management 
8.  con^ 

Not-To-Exceed Hourly Rates 
Junior 

stems Analysis 
10. Network System Adminis~ration 
1 1 . Software Qualily Assurance & l'estinp; 

Journey 

I 

I I 

12. Desktop Applications ncvelopment and 
Trai [ling 
13. Geographic lnforrnation Systems 
Application Dewlapment 

Senior 

14. Workstation lnstallatio~~ & Support 
1 5 .  Client Server, Web 6 N-Tier Applica~ion 
Development 
16. General Mainframe development 

1 Database 

Expert 

1 11 00.00 



Schedule B 
Work Request Templute 

A sample of the current DIS second ticr Work Request template can be found on I ~ G  following pages in this 
Schedule B. D1S rcwrves the right. at its sole discretion, to tnodify this template as it  is deemed to be in thc best  
interests of DIS and the Purchasers. The DJS Ma5ter Contract Administrator will make any revisions available to 
Purchasers and to the Cotltractclr upon release. 

A typical Work Kequest will contain, bul not be limited to, the following ite~ris: 

Project or Task Objectives 

Scope and Desc,ription of Work, incl uding ncliverables 

Ti rricl ine and Period of Performance 

Cn~npcnsation and Payment 

Cot~tractor Star(, Roles and Responsibilities 

Identiticatinn and approval of any subcontractors 

Ketent ion requirerncrlts 

lnsural~ce requircrncnls (beyond what is in Master Contract) 

Purchaser Staff, Roles and Responsibilities 

Additional Purchaser Terms and Conditions Specific to thc Wurk Request 

Evaluation Criteria an J Response Instructions 

State of Waqhinghm Schedule B Infurmation I-echnc)lngy Professional Services 
Ucpartment of Infirmatinn Services Master C'nntract # TO8-MST-717 



SAMPLE - FOR ILLUSTRATIVE; PURPOSES ONT,Y 
Information Technology Services Work Request @ ( This Work Request is issued under your current DIS Master Contract. 

Purchaser Name: Date Issued: 

Purchaser Work Order Nunlbcr: Response Due Date: 

No. of Busincss Days to Respond: Response Due Time: 

Submit your rrspnse via email to: 

Service(s) Requested 

Pervonal Services ) Purchased ~e&iccs 

Category 1 

Category 2 

Category 3 

[7 Categoq 4 

Category 5 

17 Category 6 

/-J Caccitcgory 7 

0 Category 8 

Category 9 

Category 10 

Category 1 1 

Cate~crry 12 

Category 13 

Category 14 

Category 15 

Category 16 

n Category 17 

Required Skill Level 

[3 Jnurney - a minimum of one (1) yean: of recent experience, and drnlonstratrd knowledge, skills, and abilities 
Scnior - ii minimum of five ( 5 )  years of recent expzricnce, and dernonstmted superior knowledge, ski Ils. and abilities 

Expert - a minimurn 01 ten { 10) years of increasing levels of responsihi litizs, and supervisory or mnt~agemcnt responsibility 

Estitnated Period of Performance: 1 Start Datc Through End Date 

Proiect or Task Obiectives 

Scope and Description of Work, including Ddivernbles 

Cuntmctor Staff, Roles and Rcsponvibilities 

Purchaser Staff, Roles and Responsibilities 

Compensation and Payment 

Purchaser Additional Terms and Conditions Spccific tu this Work Request 

Confidentid Information, Work Product 

Purchaser Work Request Administrator Information 

Puruhuser Work Order Manager: 

Title I 
Phone: Email: Fax: 

State o f  Washington Sshrdulc B Information T'ech~~ulogy Prufcssional Service< 
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Instructions to Contractors 

Pkecrse pnstlrc that you have indudvd the .follorrting information in your response 0s fhese are the ;/ems 
i hrrt will bc used tt? evaluat~ }.uwr response: 

1. Describe your approach and methodology for successfully completit~g this project. lnclude a detailed Work 
Plan and schedule for completing this project. The U'ork Plan should clearly identifj, the rolcs of each project 
metnbcr, crlimated number of'work hours, and all associated deliverables. 

2. In two pages or less (not incluiling resumes). describe one ( I )  sirnilar project completed by the consultant(s). 
Include the outcomes and results achieved for the customer. Identify the cuslomer and provide their 
appropriate contact inforn~ation for reference purposes (name, telephone, email, etc). Note: This projcct shd1 
have bee11 complctcd by the stafflconsultnnt proposcd Tor the Purchaser's project as described herein. 

3. Propost a nut to exceed hourly rate. Cnntractor's total compensation for Scrvices rendered shall be based on 
proposed hourly rate. Cnr~tractor may propose rates at or bclow Ihose contained in their DTS Master C.ontract. 
All work will hc performed at the following Purchaser location xxxxxxxuxxxxxxxxx~. unless otherwise agreed 
to by the Purchaser in the film1 Work Order. 

4. Affirm that proposed cunsultant will be available to begin work no later than rnonttddatehear and be 
ct~rnrnitled to the Purchaser thmughoul the Period of Psrfonnance. lrtdicate any known staff scheduling issues 
during the Period of Pcrrormance including but not lirnited lo uther project engagements and holidays. 

5. Includc a resume for the consultant suhmitted for this project. Includc company names and phones numbers 
worked for past three years fur this individual. 

6. Indicate the availability of the proposed consultant staff for possible illtervicw with Purchaser during week of 
inonth/date!vear - monthldatc/vcar. This interview may be conducted in person, via teleconference, or other 
method, at the sole discretion of the Purchaser's Work Retluest Administrator 

7. COI-ltractnr's contact informati011 for this Work Request. Include naluc, title, elnail. phone B fax nurnhcrs. 

A Work Order number will be assigned, add formal Work Order issued, after a Cuntractor is selectcd tn 
perform this Work Request. 

NOTb:: Relcase of this Work Request dues not obligate the State ol'washington, DlS, or thc Purchaser 
to contract Ibr services specified hercin. 

State uf Washington 
nepartrne~lt or ln~vrmation Services 
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Schedule C 
Work Order Template 

Personal Scrvice Contracts 
A samplc of a Model Information Techs~olagy Contract for Personal Services may bc: folmd on the 
Information Services Boartl Policies site for Model Contrncts and l.Jser instructions website: 
~~p://isb.wa..~~~v!~oliciesi~orlfolioi2~8R. This model is used far those p e r s ~ ~ ~ a l  scrvice contracts 
solicited under KCW 43.105. 

A sample of thc Offjcc of Financial Managenietlt's Pcrsrlnal Service Contract may be found {In their 
wcbsite located at http:/lwww.ofin.wn.~~~~i~~~ntrn~ts/psc~scuide/ps~guide.a. The sample is labeled 
Appendix E. This model is used for those personal scrvicc contracts solicited under RCW 39.29. 

Purchased Service Contracts 
A sample of the DIS Mudcl Contnct for Purchased Servious can be found at 
ht~p://isb.wa.gov!pol~cieslportfolioi207R.d~~~:. 

Note: Not every lnodel or sample contract section will be requirod in evev Work Order. ]lot- will thcst: - 
rnodcl contmcts sections satisfy every Work Ordcr need. Work Order I-equiremcnls will be seiected from 
the most applicable model contract(s) plus other sources irlcluding but not limited to individual Purchaser 
tenils ard conditions, then tailored to meet speci l i c  fiinctional and operational needs, i.c., scope of work 
to bc performed or Services to be pmvidd, and the protections necessary lo that respective Work Order's 
purpose. DIS will also establish a common trtnplate to bc uscd by Purchaser' far Work 01 durs under the 
uew TTPS Program. 

The derails of the specific Services, project or tasks should hc negotiated by Purchaser and Conlractor 
arid memorialized in a Work Order. The Mastcr Contract requires that the Work Ordcr, at a minimum, 
reference the Master Contrncl number and address the following arcas: 

= Project or Task Ob.iectives 

Scope and Description of Work, irlcluding Dzliverables 

Tirncline and Period of Perforrrlat~cc 

Compcnsarion and Payment 

Contracrtlr Staff, Roles and Kesponsibilitics 

Pwc baser Skiff. Roles and Rcspomibilities 

Additional Purchaser Terms and Co~~ditions Spccific to the Work Order 

Signature Hlnck 

State ol Wahhlngton 
Departmen1 of I~ i~umt l t l uu  Scrvrces 

Schedule D Info1 111allon Tuchnotogy I'rofefisinnal Sarvizes 
Master Contract C Tn8-MST-717 

































Waiver of Section 4, Automatic Price Adjustment, 
in DIS ITPS Master Contract #T08-MST -717 

Online Enterprises Inc. dba Online Business Systems shall and does hereby waive, effectivl 
upon the date of signature through June 30, 2012, the automatic economic price adjustment 
described in Section 4 of the Contract as follows: 

Economic Price Adjustments 

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

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

On ine Enterprises Inc. dba Online Business Systems 

Signature 
VA"'.\> t-.Je~FcS,-1)) 
Print or Type Name Date 



1111!!!~ Washington State Deportment of 
~iilll'-Information Services 

Amendment 12-06 

to 


Master Contract #T08-MST-717 

for 


Information Technology Professional Services (ITPS) 


This amendment 12-06 to Master Contract T08-MST -7 1 7 is entered into by and between the Department 
of Information Services ("DIS"), an agency of the state of Washington, and Online Enterprises Inc. dba 
Online Business Systems ("Contractor"). 

Pursuant to Section 27, Authorityfor Modifications and Amendments, the parties agree to amend Contract 
T08-MST-717 as follows. 

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

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

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

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

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

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

ACCEPTED ACCEPTED 

Washington State Online Enterprises Inc. dba Online Business 
Department o~ Infor 

O~ 
Signature 

bA'I' b .-J-e\J t t::"-t:>Scott Smith 
Print or Type Name Print or Type Name 

T AS Program Coordinator \I~ . )ltJvJ '\teo ...' ~OCJ b I \... I Z,.<)\"l-

Title Title Date 

State ofWashington Infonnation Technology Professional Services 
Department of Infonnation Services Amendment 12·06 for T08-MST-717 
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