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MASTER CONTRACT NUMBER T08-MS'1'-718 

for 

'I'his Mafter Contract ("Masler Contract" or "Contract") is entercii into by and ktween  the State of 
Washington, acting by and through ncpartrnent of' 1 nfiirma tion Services, an agency of Washinb.ton State 
government located at 1 1 10 Jefferson Street SE Olympia WA, 98504-2445 hereinaficr referred to as 
"DIS", and Paciik Consulting Group, Inc., a C 'orpora t i~ t~  located at 2025 Fnirvicw Ave. East, Suite Q, 
Seattle, WA 98 102 licensed to conduct business in thc state of \Vashing~on hereinafter rcfcrred to as 
"C'onrractur", for the purpose US providing Infonnat ion I'eclmo logy Professional Services, as described 
and identified herein. 

RECITALS 

The State of Washington, acting by and througl> DIS issued Requcst fur Qualificatior~s and Quotatioli 
tt'l.07-RFQQ-0 I 5 (KFQQ) dated Mar-ch 7,2007. (Exhibit A) Cur the purposc of p~~rchasing Infurmatiorl 
Technology Professional Services in accordance with ils authority undor chapter 43.105 RCW an3 
chapter 39.29 RCW. 

Contractar submitted a titiiely Response to DTS' RFQQ (Exhihi1 B). 

DIS evalwtctl l z I l  properly submitted Kesponscs to the move-rct~renced KFQQ and has jdentiticc; 
Contractur as an appnrcnlly successful vcndor. 

DlS has determined rhnt cnteri~g into this Contract with Contractor will mcet Purchasers rlccds and will 
be in Purchasers hcst interest. 

N O W  'THEREFORE, DIS enters illto lhis Contract with Contractor the terms and conditions of which 
shall govern Contmcto~ '~  providing to Purchasers the lnfor~~~at ion Technology Prufession31 Services as 
described herein, on a convenience or as ticeded basis. This Master Contracl is not for pcnonal use. 

I N  COY SIDERKTlOh! ul' the mutual prvtr~ises as lhet~cinafter ser foltl~, the parties agrce as folloiw: 

1, Ilefinition of 'Terms 

The following terms as uscd throughout this Contrict shszll have the mcanings set forth klow. 

"Brcach" shall mean the unauthorized acquisitior~ orcamputerized data that cornprumiszs the 
security, confidenliality, or intecrity of pe~+sonal information rriaintaii~ed by Pi~rchaser. 

"Rusiness Days" or "Business Hours" sllall mean Monday through Friday. 8 Ah1 to 5 PM, local 
time in  Olympia, Washington, excluding Washington State holidays. 

"Confidential Information" shall mean infortnatiun that may be exempt fi-orn disciosure to the 
public or other unauthorized pcrbons under zither chapter 42.56 KC' W or uther state nr rrrleral 
Ylatutes. Ccl~~fidrri l ial lntorrr~ntion includes. but is not limited to, names, addresses, Social 
Security numbers, e-mail addresses, rclephcrne nunlbcrs, financial profiles, credit card 
infortnolion, payroll/lahor data, driver's license numbers, ~nedical data I aw cn fnrceme~~t rrccords, 
agency source code or object codc, agency security dam, ad infclrmatio~~ identifiable tn an 
individual. Purchasers may identify additiorial Confidet~tial lnforrnatiori in a Work Order. 
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Contidcniial Infort!r;rtiull nlso includes an] Personal Information under the provisior~s or RC W 
19.255.010 and RCW 42.56.590. 

b6Contractor" sliall Inem Pacific Cclrisulting tiroup, I nc., its employees and agents. Conractnr 
also includes any firm, provider, organization, individual, or other entity performing thc business 
activitics under this Contract. It shall also include any Subcontractor retained hy rimtractor as 
pcrinitied undrr thc terms of this Contmct. 

"Contractnr Account Mnuager" shall rnean a representative of Conlmctor who is assigned as the 
prmlnry contact person with whom the DIS Master Uoi~trnct Administrator shnll work with f ~ r  the 
duration of'thic C,~>nlract and as ffilnher defined in the Section titled Contractor Account Manager 

"Cantractor Work Ordcr Manager" sliall rrican a representative of Contractor who is assigned 
to cach Purchaser Work Order as the coordinator of activilies and the primary point of contact, as 
further detined in the Sectiorl titled Contractor Wurk Ordcr Manager. 

"Customer Service Agrcc~nent" shall meon the completed service agreement between Purcllaser 
and DIS. which Is reql~irerl in order for a Purchaser to do business wit11 DI S. 

"nls" shall mean h e  W ashingtotl Slate Department o f  Information Scrvices. 

"LtYectivc nate" shall 111ean the first date this Contract is in full force and effect. 11 may be a 
specific date agreed to by the parties: nr, if not so specified, the date of the last signature n i a  
party to this Conlmct. 

"Exhibit A'' shall mean RFQQ Number T07-RFQQ-0 15, 

"Exhibit B" shall mean Contractor's Rc\ponse to RFQQ Number '1'07-RFQQ-015 

"ISR" shall mean the Washingtoll State Information Services Hoard. 

"ITPS" sl~ali rriean Infor~nati OII Tecl~nolog) Prufr.e.srional Services. which include5 both Persanal 
Services arid Purchased Scrvices, as defincd herein. 

"ITPS Program" shall mean the DIS-established lnasler contracts that make 1T proressional 
services availahl e cn an enterprise: basis to support statewide techno!ogy projects. 

"ITPS Prngrsm Mmagcr" shall mean thc person desigr~slc$ by UIS who is assigned as the 
pri~nni-y contact person with whom Contractor's Accnl~nf Manager shall work for the duration of 
this Contract and as further definer1 i n  the Section tirled lTPS Prvgmm Manager. 

' L M ~ ~ t e r  Coalrart" or "Contract" shall mc.nn the KFQC), the Response, lhis Contract ducur~~ent, 
all schedules and exhibits, all Work Orders, and all ncnendments awarded pLrsuant lo the KFUQ. 

"0Fh.l" shall mean the was king to^^ State Office n l  Financiai Management. 

"Personal Services" shali Itlean professiol~nl ur technical expertise provided by Cwtmclur to 
accomplish a specific study, project, task or auties ac set forth in this Contract nnd any I'I'PS 
Prognm related Work Request and/or Work Ordcr. Personal Scrvic.es shall include but not he 
limited to tl~nsc services specified in the State Administrative and Accounting Mallunl (SAAM) 
in chapter 15 P~r.vonnl S e r ~ d c ~ s  located nt: ~~IIJ>:::.'I\ ~ v t v . c ~ l i  11. wa.~~ob:po! i~~v:  1 3.11t~n. 

"Price" shall mean the not to exceed hourly r;~te(s) bid by Contractor in  he categories  warded to 
Contr~ctor as set forth in Scheditle h Pri<*e Ltst ,  and r;hiil l be paid i t 1  Uni red Y tntes dal lars. 
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''Proprietary loformation" slial! mean inforn~atio~~ owned by Contractc~~ to which Contraclot 
claims a protectablc irltcrcst under law. Propriehry Infornlation includes, but is not limited to, 
i n  hrmation prolectcd by copyright, pntcnl. trademark, or rrde secret laws. 

"Purc hascd Services" shall tnenn t h r ~ s e  s~rvices and ncii v i  t ies providod by Contractol- to 
accoltiplish routine, continuirig, and necessaly furiclions as set tbrth ir~  he RFQQ and elly ITPS 
P r o g s m  relared Mtork Request and!ot Work Order. Purchascti Services shall incl tide but not be 
limited to those services specified as Purchased Services ill RC W 43.105.020. 

"Purchaser" shall mean DlS and those puvernmenl or mnprotir cnlities that have eri~ered into an 
Interlocal or Customer Service Agrrcrnent (CSA) with Dl S. DIS maintains a searchable date has* nf 

current customers at: hn D. tqt:lim;~ l l  .dis.wa.eov-c.s,~l 'c5;t5~'3rc11 .as!) 

"Purchaser Work Order Administrator" shall mean that pcrsun designated by Purchsser to 
administer any Work Order on bchnlf oC Purchaser. 

"Purchaser Wurk Request Administrator" shall mean that persnri designated by Purchaser to 
administer any Work Rcqur.sr on behalf o f  Pllrchaser. 

"RCW'' shall mean Ihe Revised Code of Washington. 

'CRFQ()" shall mean thc Rcqucsl for Qualificaliuris and Quoratior~ uscd as a sdicitotion 
docu~ricnt t c ~  establish this Contracr, including all  its amenil~ncnts and moditicatirms, Exhibit A 
hereto. 

6'Resporsc" shall mean Contr,aclor's Response to DIS ' KHJQ tbr Information Technology 
Professional Services: Exhi hit I3 hereto. 

"Schedule A: Pricr 1,isl"shall mean the attachment to this Contract that identifies the 
authorized Scrviczs and Not-To-Exceed Hour1 y Rate Prices avni IiibIe under tllis Cuntr;~ct. 

"Sclicdule B: Work Request Tctrtp/are" shall inean rhe attachment t o  this Contract that pro\lides 
example format, tertns and conditioris Tor a Work Request. 

"Schedule C: Work Order Ttmplule" shall mcan the attachmelit to this Coiltract that provides 
example hnnat, tenlls arid rondirions for a Work Order. 

"Schedule 1): MFVRE Cerfqicatinn" shall mean the attached certiticale(s) indicating 
Cunlractor's, aridior one or niore of Contractor's Subcontractor's status as a mir~r~rity or women's 
business cnterprise. 

"Scrviras'' shall mean the Pcrsonol and/or Pul-~IlaseJ Services in the categories defirled in the RFQQ, 
Exhibit A. 

"Sprcifications" shall mtm rhe Technical Scrvice Categotyljob descriptioris nnd othet- 
specifications for Setviccs set forth it1 thr: RFQQ, Exllihit A. 

"Subcontractor" shall mean one no[ in the employinent of Contractor, who is pcrforniing all  or 
part of the busirlcss activities under this C'ontract or any Wnrk Order under a separate conlract 
with Conkactor. ' I  'he term "Subcontraclor" means Subcr)nt ractor(s) or any tier. 

"Technical Service C'ntegory" shall nlcnrl Ihc list o t ' r i g l ~ ~ r e n  I, 18j Serwicr categories \hat art: sel 
forth ill thc RFQQ, Exhibit .4. 
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''Term" shall mean the period of t i n~e  specified within a dvcumenr that it will be in full force o ~ l d  

etyect and includes, c.g., Master Coutl-act Turn ,  Refrash '1-enn, and Work Order Term, as further 
dcfined in Sectiot~ 2. 

"Work Ordcr" shall mean tlir cnnlmctual document issued by a Purchusc~ :rmd executed 
between Purchaser and thc Contractor. Each Work Order shall be the result of a second tier 
cornpet  tio on. A Work Ordcr genenil y coninins prqject ol>jjcc~ives, scope and dcsciption of work, 
timeline and pcrrod of perfomlance. cornpensatiot~ s r ~ d  payment, Contractor responsibilitics, 
Purchnccr responsi bilitief, Purchaser spec \a\ terms and conditiora. signature block. eic. and 
incorporates this Cor~tracr by reference. A template Work Order is attached to lhis Contract as 
Schedule C. 

"Work Product" shall rr:can data and products produced under 8 Purchaser's Work Order 
includi~g but [lot limited to, discnvcries, formulae, idcas. improvements, inventions, methods. 
models, processes. rechuique.~, findings, conclusions, recornmendat ions, reports, designs, plans, 
diagrams, drawings, sonware, databases, documents, pamplllets, advertisetnc~~ts, books, 
magazines, survcys, studies, corn p u k r  programs, films, Papes. andor sound reproductiot~s, lo the 
extent pwvidect by law. 

"Work Request" sl~nll rnean a separate sccond tier sol icitnt ion document developed and issued 
by the Purcliacer tu ITPS Prog~.nrr~ ContractorIs) tn rcqilest prupvsals rclative to a Purchaser's 
requiren~cnl. The Work Rcquest typicall) idzr~tifies the project objectives, scope ant! description 
of work, timeline and period of performance, compensation and payment, Contractor 
responsibilities, PI ~rchaser resporisihil ities, PUI chnavr spccial ternis arid cundi tions, irntn~ctions to 
Contractors, etc. ,4 template: Work Request is attached to this Contract as Schedule 13. 

Master Contract Term 

2 . 1 .  Term of Master Contract 

n) This Contract's initial 'l'enn sha!l be from July 1,  2007 0 1 .  date ( I T  lart signature affixed, 
whicllrver is later, tluough .June 30. 2009. 

b) This Contract's Tzrrn may be extended by up to four (4) additional one ( I )  year Terms, 
provided tlmt thc cxtensio~ls shall be at DI S' opiim and shall be effected by DlS giving 
written notice of its intcnl to extend this Contract ro Cnrilractor not !ess than thirty (30) 
calendar days privr to the then-current Contract Term's expiration md Contractor 
acceptit~g such extension prior to the tl~erl-current Conlmct '1-erm's expiration. The total 
Tcrrn of this Conrract shall not ke cs1t:nded beyund Jrme 30,201 3 .  Nu change in terms 
#nd ccnditiotls shall be perrnittcd during these cxlensions unless specifically agrced to in 
writing. 

2.2. Term of' N'ork Orders 

a) Thc Term of ally Work Order execuled pursual~t tc! lhis Contr.ac[ shall be set forth in the 
Work Order. 

b) Work Orders or renewal Work Orders entercd into prior to the expiration or other 
terminaticln of this Masccr Contract may i1c completed under the Master Cmntract 
t e n ~ ~ s  and conditiotls in effect when thc Work Order or renewal Work Order was 
entercd into. 
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c) New Wurk Orders or rerlcwal Work Orders shall not be entered irllo after the 
expiration or othur termination o f  thc Master Contract. 

d j  Work Or.ders shall not be retlewcd for a l'erm beyond June 30,2U15. 

3. Survivorship 

1 AII uf'the tc'rms and conditiom conlained in this Mnstcr Contract shall survive the 
expiration or other termination of this Contract for so long as any Work Order entered 
irltu ~~rldrr  this Master Cotltract is still in effect and sIlall apply to such Work Order. 

'I'he terms, conditions and warranties cantained in this Contract that by their sense and 
curl lext are intended tn wive the expiralivn, cancellation o r  t cnninat ion of' {!\is Curltrdct 
shall so suivive. In addition, the terms u f  the Sectiorls t iiled Overpay~~~cnlv  tu 
Contractur; OwnershiplRights in Unta; Access to Data; Contractor Cornmit~r~ents, 
Warranties and Representations: Protection of Purchsuer's Confidcntiel 
Information; Se.ctio n Hcading3, Incorpora tcd Oocuments and Ortler of Preccdctlce; 
Subcontractors; Publicity; Review of Contractor's Rccords; Patent and Copyright 
Cndemnification; Insurance; Contractor's Proprietary Informatiorl: Disputes; 
Limitatinn uf Liability; DIS Master Contract Administrntion Fee and Collectinn; 
an3 Activity Heportir~g %hall survive the tcrmination of this Contract. 

Pricing, Invoice and Payment 

I .  Pricing 

4. I .  Contraclor agrees to provide the Services iri Ihe cztegories ond a t  the Prices set h t h  in :he 
Price List machcd 3s Schedule A to this Master Contract. Such Prices rnay not be 
increased during the tcrm uT this Masler Contract. Prices are coilsidered maximum or 
"ceiling" prices only. On a project by project basis, Contractor may elect lo provide 
Services to Purchaser for performance of a Work Order at a l o ~ v e r  Price than that origindlly 
estahlishcd in  this Ma;ter Contract. 

a) The masirnu111 consideration availtlble to Vendnr under this Cmtracl is % 1.00U,000.00 
(US dollars) for the initial Term, unless arnonded. 

b) Consideration for cach Second Tier Work Contract will be stated i n  ttle Pu:chaser's 
Second Tier Work Contract Purchaser shall ~irdkt: payments on Second 'l'ier Work 
Contracts lo the Vendor consistent with the ternls set out in the Second Tier Work 
Contract, Funding may be federal. state and/or privale grant based depending on thc 
specific program requesting s taf ing 

4.3. If Contractor. rcduces its Priccs Cur any of the Services during the Term of this Contract, DIS 
and Purchase.rs shall have the immediate benefit of such lower Prices for new purcllascs. 
Contractor shall scrid rotice to thc DIS Master Conlract AdminisIrator with the rcduced 
Prices witliir~ fifteen (15) Business Days of the reduction taking effect. 
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1.4. Purchaser shall rcinlburse Contractor for travel and other cxpensos as identified in a Work 
Urdei, c ~ r  a, iiulhorized in wriring in advance by Purchaser in accordance with tht  thzn- 
current rides and regulations set forth in  thc IVmhin,g~on Sfale Afim~nisrrative und Aucurinttng 
Mcmrtul ( ~ J L J  i! i \ z  i+ .aim .u ;I.SUL p > l i c ~  pvltoc . h ~ m ) .  Corltractor shall pravide a detailed 
itemization i ~ f  expcnses, including descriptiu~i, unlounts and dates, and recelpls for amounls 
of fin) dolizrs (S50) or more when requcrling reimbursement. 

4.5. Economic Price Adjustments 

a) If DIS clccts to extend this Contracr for an additional one-year periodls) beyond the 
iriitial Term, or subsequent renewal periud(s), the Cotlttact pricing for the nddiiional one 
year shall he ~rltomaticaIIy incrcdsed or decrenscd, i is applicable, by D1S by tlvl more 
than lhe percentage iricrcase/decrease of the U. S. Department of Labor "Consunicr Price 
Index, US City Average, All Itenis. Not Stasonally Adjusted" (CPI-(1, Scries Id: 
CUIJROOOOSAO). 

b) The baseline index shall bf the index fin~l~ilnced for April vl' \he prt vious ycar. The 
allowable perccnt change sllall bc calculated by subtracting the baseline index from the 
index announced for the April in which thc renewal option is  cxcrcised, and dividing the 
result by the baseline index. I'he allowable percent chongo shall be rouildrd lo the 
nearest one-hundredt h of o11r pcrce t~ t  and shall be the rnaximunl pricc arlj ilstrnent 
peroiitlcd. Contractor may offer price decrcaszs in excess of tllc allowable UPI-I J 
percent change at ariy time. 'I'he following example illustrates the compuration of 
percent changr using April 2004 ss the Baseline: 

191.6 

Less CPI-U for April 2004 (baseline) 188.0 

Equals index point change 

. . 
Divided by previous perid (baseline) CPI-U 

Equals 
-. 

0.03 5 1 

Results multiplied b) 100 

Equals percent change 
. -  

ExampIc: (194.6 188.0 - 6 .6 )  then (6.6 - 188.0 = 0.035 I x 100 = 3 . j  1%) 

4.6. Contractor agrees that all the Prices, terms, warranries, and bericlits provided in this 
Cuntruct are ioillpnr ahIt to or better tliun the rerms prrscnt lq being offercd by Contractor 
lo any other govcrninental entit) purchasing the same Services under similar tenlls. If 
during tile Tcnn of this Cont r i~ t  Contractor shall enter into cont mcts with any chher 
goverr~n~cntal entity providing greater bcnufits or more faburable rems than those 
provided by this Cnr~lract, Contractor shall be ubliga~ed to provide the same to DIS f o r  
subsequent ITPS Progmm relatrJ purchases. 

4.7. Contractor agrees that Prices provided iri  lliis Contract assume that work is  performed duririg 
Business Days and Hours. Overtime rales are not aliowed unless requircd by state or fedcral 
Isw. Fut-thcr, Prices are to bc considered all-inclusive hourly rales to include all expenses 
jc-g., overhead, ilrsurance, and sdrrlinistration ii~ctllding but not liniilcd to thz 1)lS 



Master Contract Administration FCC outlined in Section 59 below) except ttnvci (see 
Section 4.4 abuve). 

5,  Advance Payment Prohibited 

No advance payment shall be rnade for Services furnished by Contractnr pursuant to this Conlracr. 

6.  Taxes 

6.1. Purchaser will pay sales and use taxes, if any, imposed 011 Ihe Services acquircd 
hereunder. Contractor must pay all uther taxcs including, but not lim itcd io. Washingtoil 
Business and Occupation Tax, other taxes based on Contractor's incame or gross 
receipts, or pel.sniin1 property b y e s  lcvied or assessed on Cuntractor's personal property. 
P~rchaser, a s  an agency of Washington State govcrnmeni, is exempt frum property tax. 

6.2. Controclur shall con~pletc regisfration with the Washington Statc Department of Revenue 
and be responsible Tor payment of all tnxes due on payrnents made under this Contract 
and any relaled Work Order. 

6 3. All piyrnents accrued on account of payroll taxes, unemployment contributions, any 
other taxes, insurance, or other cxpenses for Uol-itroctur, Contractor's skiff, w 
Subcu~ llraclurs, shall be Contractor's sole responsibility . 

7. l nvoice and Paymeat 

Conlmctor's will submit properly itemized invoices to Purchaser's Work Order 
Administrator for any and all ~ o r k  related to a Purchaser's Work Order. Invoices sliall 
provide anrl itemize, as applicable: 

n) Infannation Technology Profcssiunal Services Master Contract 1111mber 1'08-MST- 
7 18 

b) Purchaser Work Urdcr number; 

c) Contractor name, address, phone number, and Federal Tax Identification Number; 
d) Description of Services provided: 

e) Uate(s) that Services werc provided, i~~cluding number of hours worked. 

m: number of 110ui-s wwked would nu? be applicable €or a deliverable-based or 
lixcd fee Wur k Order. 

f) Contractor's Price for Services; 

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

i) C)ther applicable charges; 
j) Total invuice Price; arid 

k) Payment rerrns i~ ~cl  uding any avai lablc prompt payment discounts. 

7.3. If expcnses are allowcd under any Work Order and invoiced to Purchnscr, Coutr.a~-~or- 
must provide a dctailed itemization of those expenszs that are reimburseable, in2lutling 
description, amc>unts and dates. Any single expcnse in the amount of fifty dollars ($50) or 
more must bc acccrmpa.~ieil by a receipt in  order to receive reimbursemetlt. {See 
Subsection 4.4 above.) 

State of Wush~ngton lnfvrmntinn Tccl~r~ulugy 1'rui't.s~imnl Serviccs 
Uepannlcnt of Inforn~atioil Srr\iccs T Maqter C o ~ ~ r ~ c t  # l'(18-MST-718 



7.3. Paymctils shall be due and payable within thirty (30) calendar days nfier provision and 
acceptance of Scrvices or thirty (30) c~ lendar  days after rcceipt of properly prcparcd 
irivoices, wlhichever is later. 

7.4. Incoisect ~1~ incomplete itlvoicer will be returned hy Purchaser to Cilritractor for 
correctioii and reissuc. 

7 . 5 .  The C'ontraclctor's DIS Master C o n t r a c ~  number and the Purchaser \+orb Order nllmber 
m u s t  appear on all biIIs of la.rling, packeges, ar~d correspondence rclutillg to any Wntk 
Oi-tlrr. 

7.6. Purchiiser shall not honor drafis, nor accept goods on a sight draft basis. 

7.7. If Purchaser fails to triake timely payme~lt, Contractor may irivoice Purchaser one percent 
I %I per month vn the amount uvcrdue or a minimum or one doltar (5 I ) (Reference 

chapter 39.76 RCW). Paynicnt will not be considered late if payrncri~ is deposited 
elcctrorlically in Contmctor's bank account or if a check or warrant is postmnrkcd within 
thirty (30) calcndar days of acccplance of the Sew ices or receipt of Conrractor's properly 
prepared invoice. whichever is later. 

7 8. As applicable and if outlined in the Purchaser's the Work Otdcr, Purchaser may withhold 
ler. percent 1 1 0%). ur other appruprinle ?.mount as defined by the Purct~ascr in the Work 
Ordcr, from cach payrliel 11 1~11til acceptance by Purchaser of the f i na l  report, co~~~plc t iun  
of pruject andor othcr xppropiate milestone. 

Contractor shall refwd to Purchaser the full ntnwnt of any erruneorls paylner~t or overpayment 
under any Work Order within thirty (70) dayr' written notice. If C'ontrnc~ur fails to mnkc ~ i ~ n e l y  
refund, Purzh~ser  may chargc Cuntractor one percent (1%)  per rnonth on the amounl due, until 
poid ill Pull. 

Con tmcfor's Responsibilities 

9. Purchaser Bligibility 

In ordcr lo by eligible to purchase under thirj Masrer Contrac~. Purchasers shall have a Custotncr 
Scrvice Agreelnent (Interlocal Agreement) with DlS. Contractor shall bc responsible for vurifyiilg 
Purchaser eiigihility . Cont~actor may use the search feature on thc DlS website: 
hrrp.lit.ech~nall.di~.~+~g~v ( 'SA I C S:ISc.grch asp or may cunlact the Offlce nf Legal Services 
within DIS at 360-902-355 1 to ascertain Pi~rchaser eligibility. 

11). Contractor Work Ordcr Mdnager 

Contractor shall assign a Contractor Work Order Manager for each Purchaser Work Order. l 'he  
Contractor Work Order Manager shall be thc principal point of contact for Purchaser and shall 
coordinale a!] related Contractor's activities. 

State of  Waslungton Infom~ntiuri T1-uhr~ology Professiuoal Services 
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The RFQQ mandatory requiramei~ts arc essential substantive ~ t . n n s  of this Mnstcr Contraa. 
Services provided under th i s  Master Contract shnll rneet or exceed all thc rn+<lndatory 
requircments of the RFQQ. 

12, Services and Statement of Work 

12. I .  All Services shall be performed pursuan( tu the terms of this Contract and sl~all bc 
docu~ncnted in a Work Ordcr established betwecri Purchaser and Con1rnr:tor. A Work 
tkdcr template is attached as Schedule C. 

1 2.2. Prior to el~ter i r ig into any Work Order. Purchaser shnl l conducr a Second Ticr acquisition 
proccas pursuant to Scctiun 23 of f h i 5  C I O I I I I . U C I .  

12.3. A Work Order shall at a minimum: 

a) Reference th i\ Dl S Master Contract ilu~nber T08-MST-718 

b) 1 denti[) Purchaser's Work Order number; 

c) Define project or tdsk ob,jectives; 
d) Uescribe thc: scope of Serviccs ur  work ro be performed; 
e )  Identify deliverables; 

0 Specify a tirncline and period of pcrfumance; 

) Specify cornpensatiotl and payment, e.g., the hourly rate and total Contractor hours to be 
provided or the fixcJ price for a deliverable, (whichever is  applicable), total cost of the 
project, and any reimbursable Cvntractor expcnses; 

h) Descrihc Contractor's rolcs and responsibiliti~s; 

i Idcnlify specific Contractor staff, includirig Cantractor Work Order Manager; 
j) Descr~be Purchaser's roles and responsibiIities; 
k) ldeutitj the Purchaser Work Order Manager; and 
I }  Provide signature block for both partie<. 

12.4. Individual Work Orders may include additional or conflicting terms end cvnditions as 
detenilined by the Purchaser. In the event of any conflict, thz Work Order shnli prcvail. 

13. Cornn~rncement ot' Work 

1 3.1. First Ticr - CJnder the pmvisirms of chapter j9.29 KC W, this Contract is required lo be 
tilcd with the Office u i  Financial Mattagement (OFM). No contract, or any amendment 
thereto, requircd tu be so filed is effective, and no work shall bc commenced nor payment 
made. urltil ten (1U) working days folluwirig the date of filing and. if required, until 
approved by OFM. In the event OFM fails to approve the Contract, Ihe Contract sliall be 
null and void. 

1 7.2. Second Ticr - No work shall be pzrfonncd by Contractor until a Work Order i s  executed 
by Contractor and Purchaser. 

14. Ownership/Rights in Data 

14.1. Any cuvtorn additions and ~nodificatiot~s to Contracfor's Preexisting Material (defined 
beIow) and all data ond work products produced pursuant to this Mastcr Contract and nrly 
Work Order shall collcctiveIy be callcd "Work Producl." Purchaser slrall have aad retain all 



ownership, right, title, interest and all intellectual property rights to Work Product. '1'0 t l ~ e  
axtent that any such rights in the Work Prodtict vest initiaIly with the Contractor by 
operation of Inw or  for any other reason. Contractor l~ereby perpetually and irrevocably 
assigns, trar~s krs and quitclnirris s ilch rights to Purc hwer. Ownership includes the right to 
copyright, patent, register and the ability to lrsnsfer rhese rights and all infom~atinn u ~ d  to 
formulate such Work Product. 

14.2. Contractor warrants [hat it i s  Ihe owner of the Work Product and Prccxisting Material and 
t h , ~ t  it has ful l  right lu assign and licrnsc: the 3ame tu Purchaser. 

14.3. Work Product includzs, but is no1 limited to, discoveries, formulae, ideas, improvements, 
i~ivcrllions, methods, models, processes, techriiquzs. findings, cr~nchsions,  
recommendations, reports, designs, plans, diagrams, drawings, software, dataSases, 
d ~ u m r ~ i l s ,  pamnphlers, advtr\iwments. books, tnagazines. surveys, studies, computer 
programs, fiims, tape?, andlor sound reprnduclions, to the extent pruvided by law. 

14.4. During the Term arid any time thereaRcr, Contractor shall cxecute all documc~lts and 
perform such other proper acts ns Purchaser may decrr~ necessary to securc for Purchaser 
the rights punuant to this socticm, and when so obtained or vested to rr~altltain, renew, ;u~d 
restore the same. 

1 3.5. Contractor shall not use or in any manner dissei~~inntc nny Work Product lo ar:y third 
party, w represent it1 any way Contractor ownership in any Work Product. Contractor 
shall take all reasonable steps necessary to ensure tlint i\s agents, employees, or 
Subco~itraclors shall not copy, disclose, transmit or perform any Work Product or any 
prrrlirjn thereuf; in urly hrm,  ro any third party. 

1L.6. Contractor liercby grants to Purchaser a non-esclusivc, royalty-free, irrevocable license to 
i~se, pub1 ish, Iranslate, reproduct., deliver, perffirm, display, and disposc of materials and 
know how that are delivered imder this Contract, but that do not originate thcrcrrum 
("Preexisting Malerial"). 

14.7. Cont~aurur rt~vl l  exert best cfr'rts to advise D1S and Purchaser of all known or potential 
infringements of'pul)licity, privacy or of intellectual propcrly rights of the Preexisting 
Material furnished under this Cor~lract. Dl S and Purchaser shall receive prompr written 
notice urcach notizc or c l a i ~ n  vicopyright ir~hingement or infringement of otlw iinellectual 
property right worldwide received by Contractor with tespact to any Freexisling Material 
delivered undcr this Contract. Purchaser shall have \he right ta 111rrdi Ty or remove any 
restrictive markings placed upon the Prccrtisting Material by Curllractor. 

15. Access to Data 

Contractor shall upon written rcquest provide ncccss to data generaled under this Con1 ract and any 
Work Order to UIS, to Purchaser, to the Soint Legislative Audit and Review Cummittee, and to the 
S k t e  Auditol; ns  requested, at no additional cost. This includes access ;so all inforinatitiori that supports 
the findings, conclusions, and recommendations of Contractor's reports, includir~g computer i~~odcls 
anil ~ncthodology for rlrose models. 

State of Wasl~.nglon Intbrmatioo Tt-sl~~~ulvgy Prr~fcssio~~al Services 
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16. Security 

Wh iIc on DI S or any Purchaser's premises, Cnn~rdctor, its agents, e~nploy ees, or Subco~itractors 
5h;lII cclr~fonn ill  all r c s p ~ t s  wit11 any utld all of Purchaser's physical. fire, safety, or uther 
security regulnt iunu. 

16.1 . &.li l~ Access. 
Contractor understands that Purchascr's buildi r ~ g  cn!~,ulict.s rnay be controlled for access. 
Contractor agrees to become f a ~ ~ i i  liar wit11 Purchaser's building and sw uri ty policies, and 
Furttler agrees to obscrve and comply with all Purchaser's huilding and security policies 
or procedures. 

Contractar understands tha t  in order to obrilin access to Purcilnscr 's premises. Co ntrdclur 
may have to be isuued a security badge by Purchaser. Conlwctor shall provide certain 
personal infurmatton, including valtd goverctnent issued photo idrritification, prior to 
obtaining a security badge when required by Purchaser. Colitrwtor funher undcrstands 
illat Purchaser wi!l collect knd retai:! ~ u c h  persounl information for so long as the Work 
Order is  In effect and such individual(s) has access to the premises. Purchaser reserves 
thc right to canduct b;ickgrout~d checks and deny an applicalion for a stcurity badge. 
Failure of Con tractor to comply with Purchaser's security and safety polici w and 
procedures i s  sufccient gruunds for revoking, modifying, suspnding or terminating 
access to Purchascr's facilities. Upon the earlier of termination of the Wurk Order, or 
suspension ur termination o f  ~ c c e s s  to Purchascr's facilities. Con~ractor shall return i i l l  

sect11 i ~ y  badges. 

16.2. E l ,  
Contractor undersrands that in order to obtain r ~ m u t e  access to Purchassr's Local Arza 
Ne t~ork  \LAN), email. ur supported computing envirolmet~l.: through 3, remolc access 
connection ("Remote Access"), Conlrdctor must comply with Purchaser's Remote Access 
policy nnd any other applicahk policies or proccdnrcs. Cont~xtut d  all. prior to ncccss. 
complete and sign any applicable agreements or forms. Rcmote Access is corlditioned 
upon final apprnval by Purchaser. 

16.3. Safetv. 

Conlractor shall obscrw and co~nply wilh WlSHA and OSHA regulations, all applicable 
safety and environmental laws arid regulations, and all of Purchascr's r Jes ,  guidzlinc~, 
policies ar~d procedures relaling to safety, workplace conditiuns, heaith and thc 
e~~vironment, including but not li~nitcd to physical, firc, evacuation, accidents. hazardous 
materials or situnlions, or other sarety regulations and policies. 

17. Contractor Commi tmcn ts, W arrantics and Representations 

Any written carnn~itmcnt by Cotltructi~~- within the scope of th~s  Contract or any Work 01-rler shall 
be binding upon Contractor. Failure of Contrnclor to fulfill such a commir~~lent may consritute 
breach and shall render Contractor liablc f i~ r  damages under the tenns of this Contract or any 
Work Order, as npplicablc. For purposes of llis section: a coulmitnlent by Uoi~tractor includes: 
(i) Prices,di.jcuunts, and options committed to remain ill force fiver a specified period of titr~c; 
and (ii) ariy warranty or rcpresentation mndc by Contractor in its Response or contained in nrly 
C:ontrat>for or manufactiirer publications, writren matt.~ials, schedules, charls, diagrams, tahles, 
dzscriptions, other written representalions, and any otl~er co~~~munication medium accompsnying 
or referred to in ils Response or uscd to effect the salc to DIS or Pur~chaser. 

Slutr: of Washington 111lurmalion ' T ~ h ~ l o l o g ~  Prufcssinnal Ee~vices: 
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17.1. Col~tractor shall use best effurls to ensure that pcrsumel assigned to a Work Order are 
awilable until the cnmpletion of that Work Order, Any proposxl hy Contractor for 
changes, replacement, or substitution of Work Order personnel during the Tcrm of the 
Work Order shaIl be sub~r~itlcd to the Purchaser Work Order Adlninistmtor in writing. 
The Purchaser Work Order Acministl.alclr shall have the sc!lr: discretion to acrr.pl or reject 
such pt.oposal. 

As a condition to accepting Contractor's proposal for personnel changes,  purchase^ may 
require Contractfir to compcnsate Purct ~dser Tor any train i r ~ g  and adm~t~istrativt. costs 
incurred by Purchaser in nssocirrlion with such replacement. Such con~pensation will be 
in thc form of a credit against Contractor's ~rionthly invoice chargcs to Purchaser by 
Contractor in) nil1 hilling Purchaser Tor llours workcd during the f i rst tell (1 01 Business 
Uays rrplac~ment person~lel begin work, if the rnclhud of compel-tsa~ion agreed to in thc 
Work Order is by hourly rates {time and material); or (b) clcditing Purchaser ntl amoun: 
not lo exceed $5,000 per perso:l replaced, if the methnd of compensation agreed to in tkc 
Work Order i s  by dellverahlcu {fixed cost), 

1 7.3. If Purchaser does not accept Contractor's proposed change and Contractor is unable to provide 
acceptable per suru~r;l to PurcI~ascr wirl-rir, ten ( 10) Business Days after thc uriginally assigncd 
personnel have left, then Purchaser may tenti i nale the Work Order. 

18. Protection of Purchnser's Confidential Information 

(See Section 46 below for Puriihaser's obligations tu protect Contrdctor's Proprietary 
Tr~fcmnation.) 

18.1. Contractor acknowledges thnt some of t h ~  ~riatcrial and information that may cotne info its 
possession or knowluclge in cotnectinn with or in performance: of this Contract ur a Work 
Order ll~ay consist of ContidentiaI Information. Conlractor agrees to hold Conftdelltinl 
~nforma~ion in strictest confidence and nilt tv make use of' Cori Tident ial Inforrrifltion for eny 
purpose other thnrl (he performallce or this Contract or any Work Order. ro release it oiily t n  
authorized ctnpluyees or Subcontractors requiring huch information for the puyoses nf 
carrying out rhis Conttnct ur  any Work Ordcr, and not to release, divulge, publ~sh, lransfer. 
sell, disclose. or otherwise make thc informatian known to any other party without 
I'urchaser's rxpress written consent or as provided by law. Cot~tra-actor agrees to t,elcilse such 
information or matcrial only to e~nployees or Subcolltrnctors who have signed a 
nondisclosuru ngreement, the terms of which llavc heen previously approved by Purct~aser. 
C'oirtmclor agrees to implcmcnt pl~ysical, clcc~ronic, and managerial saieguards, including but 
~ l u l  !imited to thnsc prescribed by thc Purchaser, to prcvent unauthorized access to 
Confidz~ltiai 111 Tormation. Cor~tractors that may come into contact with medical data will be 
reqcired to complete 3 R~niness Associate agreement. as rcquired by fede~aI vr state laws, 
including I IlPAA, prior to the conlme~iccrnent of any work. 

18.2. Immediately upon cxpiration or :errr~in;ttion of rllis Contract or any Work Order. 
Comractor shnll, as appIicablc, at DIS's or Purchaser's option: (i) certify to DIS ur 
Purchaser that Cw~tractor has destroyed all Confidential In  f~rmation; or (i i) retiirn all 
Confidential lnformafion to DIS or Purchaser; or ( i i i )  take whatever alher steps DIS or 
Purchaser rcquircs of Contractui- lo prulect DIS 's  or Purchaser's Confidential Informalion. 

1 8.3. DIS and Purchasers reserve the right to monitor, audit, or investigate the use of 
Confide~~tial In(ormation colIccted, use#. or acquired by Contmclur through this Contract 
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fir any Work Order. The monitoring, auditing, or iilrestigating may includc, but is not 
limited to, salting databases. 

18.4. In the event of the unauthorized xquisition of computerized data that compromises thc 
security, cortfidential~ty, or integrity of personal information maintained by the Purchaser 
(Breach), Vendor agrees to comply with all applicable state and federal statutory 
provisions. If a data compromise ar~dlor identity theft occurs and is found to be rhe result 
of Vendor's acts or omissions. Vendor shall assume complete responsibility for 
notification of affected parties, and be liable for all associated costs incurred by nlS or 
Purchaser in responding t o  w rcco~ering fmrn the Breach. ?,'ckir;g ir, this se;",icn g i * : ~  
A,, 4.bw., t- n vanseqaefi:ic!dm~ger. - & L / P / ~ o a p  r& 

18.5. Vialnlion of  this section by Cuntraflur or Ifs  Subcontract~rs may result in termination of his 
Contract and any Work Order and demand for return of all Confidential Information, andlor 
paymenl of monetary damages, or pe~mlties. 

Purchaser's Authority and Responsibilities 

19. Purchaser Use of Master Contract 

19.1, This M&cr Contract may hc used only by Purchasers who have a Customer Servicc 
Agreement with DIS and is not for personal use. Purchaser shall comply with dl the 
lerrns and conditions of this Mmter Contract, inzludiny hut not limited to  contractor'^ 
Proprietary Information. 

1 9.2. Reference of this Master Conlract Number atidlor Purchaser's signature on any dated 
Work Order documei~t signifies agreement to comply with these requirementq. FaiIure to 
abide by these requirements may result in htrchaser forfeiting the right ro make future 
purchases under this or other DIS Master Contracts, 

20. Purchaser Work Order Manager 

20.1. Purchnser slmlt assign a Purchaser Work Order Manager far each Purchaser Work Order. 
The Purchaser W o k  Order Manager shall be the principal point of contact for the Contractor 
Work Order Manager and shall provide oversight of Contractor activities and performance 
conducted thereullcler. Purchaser shall notify the Ca~~traclor Work Order Manager in writing, 
when there is a new Purchaser Work Order Manager assigned to a Work Order. 

2 1. Second Ticr Competition 

UnIess Purchaser has a sole source justificaliun under th t  ISB ITInvcsment S!undnvds (see 
I1t1~:!~irb.wa.~~oi~tt~oIi~i~~~!f~1rtinlio.120 I S.do~) and if seeking Persona1 Sccviccs, has also compIied with 
OFM's sole source requiments u: !~www.of~n.wa.a[~\!~ol i  c~ .:I 5.20.hrm3 l5.20.G0), Purchaser shall 
conduct n second tier competition based on the specific requirements for individual projects among 
the Contractors wirh Masler Contracts in the pertinent Technical Service Catcgnry. Purchaser %ha11 
use the Work Request Template attached Lo this Contract as Schedule B to facilitate the acquisition 
process. 

21 .I. Selection Process - Piixhased Services 

State of Wssllingtun Information Tachnololy. RPfmimal Services 
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Purcllaser shall conduct Second Tier acquisitions of Purchased Services consistent with 
thc: [SB flinveshtieni Policy and the LSB IT htv~smcnr Staridard,~ 
jh~~p:tlisb.~va,grrv '&c\ 'in5 r>~rnt.~~t.a+px). 

2 1.2. Seleclion Process - Personal Srrvices 

Purchaser shall conduct Second 'Iier acyuisilions of Personal Scrvices corlsiste~lt with the 
lSt3 IT I~n.rstrrzr?i~ Pulic y and ~ l l c  ISB IT In~cstmenl Siundnrtis 
( I l ~ p :  /isb.uaaov pnlici~:~,i~l~c~tn~cn~.~s~)x and chapter 39.29 RCW and the SAAM 
chapvr 15 ( l ~ u  ivw.flfm.wa.pnv r ~ ~ ~ l i ~ v  I >.lhtrn), 

Master Contract Administration 

22. Notices 

22.1. Any notice or demand or other cornmunicativn required or permitted lo he given under 
this Contl acl or applicable law shall br. effective only if it is in writing and signcd by the 
nppl icablc: party, properly addressed, and delivered in person, or by a recogr~ized courier 
service, or dcposi tcd with the Unitell Slttles Pvstal Service as first-class mail, postage 
prepnid certified mail, return receipt requested, to the parties at the addrcbses provided ill 

this section. For purposes of complying with any provisiol~ in this Contract or applicable 
law that requires a "writing," such curnmunication, when digitally signed with a 
Wnshingon State Licenscd Certificate, shall hc: considered to be "in writing" or "writtcn" 
to an extent no less lhan if it were in paper form. 

To Contractor at: 

Paciiic Cnnsulling Group, l t r .  
Attn: Timothy C. Easton 
2025 Fairvicw Ahe. East, Suite Q 

Seattle. WA r58 102 
Phone: (206) 343-72 14 
Fax: : 1206) 725-3 1 29 
E-mail: t~eiiston@>pcgsea.cotn 

'l'u DIS ai: And to DIS at: 

State of Washington State of Washingion 
Uepartn~et~t o r  Information Set-v ices nepartment of Ir~formation Services 

Attn: Master Contract Administrator AMI: 1TPS Program Manager 
If h v  US Poslnl If by Overnight rfb+v us pusrfll vb~' Overnight 

Service COU rier Service Cnurirr 
PO Box 41445 1 l l O  Jefferson St SE PO Box 42445 241 1 Chandler Ct SW 

OIympia, WA 98503 Oljmpia WA 9XSOI Olympia, WA 9851345 Olympia, WA 88502 

Phone, 36U.402.355 1 Phone: 360.725.4200 
Fax : 360.586.14 14 Fax: 360.753.3 673 

E-mai I: ~ i , ( l i s . w a . # o v  E-mail: 

or to Purchasers at lthc address Iisted o r 1  their Work Ordcr. 

Stub ofwashington lr~fvnr~ulion 'l'echnology Prurcssional Services 
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22.2. Nolices shall be cffectivc upc.n receipt or four (4) Ausiness Days after rriailing, whichever 
is earlier. The notice address as providcd herein may be changed I)y written notice given 
as providcd above. 

13, lTPS Program Manager 

DIS shnl I appnint an ITPS Program Manager for the lnfor~nation Technology Professio~~nl 
Serviccs Prognm who will provide oversight of thc aclivities conducted bercunder. The I'I'PS 
Program Manager shall be the principal conraci fur Contractor concerning busineis activities 
under this Cuntract. DlS shall notify Contractor Accout~t Manager, in writing, if and when there 
i s  a rrew tTPS Program M a r ~ ~ g e r  asqigned to this Contract. 

2.1. Con tractur Account Marlager 

Cu~itmclor shall appoint a Contractor Account Manager for the Stare's account urLder this 
Contnct. The Contractor Account Manager will bc the principal point of contact for the I'TPS 
Program Manager for the duration of rhis Cnritract and will provide oversight of Uomracrnr 
activities conducted hereunder. Contraclor Account: Manager will serve as the focal point for 
business matters: perfonnarlcc mutters, and administralive activities under (his Contract. 
Contractor shall notify DIS in writing, when there is a new Contractor Account Managcr nssigned 
to this Contract. The Contractor Acctiunt Manager infortnaticm is :  

Contl-aclor Account Managcr: Timothy U. East01 I 
Address: 2025 Fairview ,4ve. East, Suite Q, Seattle, WA 98 102 
Phone: (206)  343-7214 Fax: (206) 325-3 129 
Email : tceaston@,pc:gsea,com 

25. Section Headings, Incorporated Documents arid Order of Precedence 

25.  i .  The headilrgrr used herein are inscrtc.d for cotlvenieuce nnly and shall not control ur affect 
the rnearling or construction cjrany of the sections. 

25.2. Each of the docun3erlt.j lisled beiow is, by thi9 reference, ir~corpnrated into this Contract 
as though fully set forth herein. 

a )  Scl\cdules .4, t3, U, and n (as applicable); 
b) DIS' REQQ (Exhihit A); 

c)  Contractor-'s Rcspansc to DIS' RFQQ (Exhibit B); 

d) All Contractor or manufdcturer publications, written nlaterials and schedules, chasts, 
diagrams. tables, descriptions, other written representalions and any othcr supporting 
materials Contractor made available tc DIS 01. Purc:haqer and used \o effect the sale of 
Services to Purchaser. 

25.3. In thc event of any illconsistency in this Contract. tht incorlsiskncy shall bc t-csolved !n 
the following ordcr of precedence: 

a) Applicable federal and stale statutes, laws, arid regulations; 
b) Scclions 1 through 66 of this Contract; 

c) Schrdule A, 5, C, m d  D (as applicnblc); 
d) DISYRFQQ(Exbibit A); 

e)  Cot~tractor's Res!lonse to 1315' RFQQ (Exhibit Bj; 
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f) All Conlractor or manufact.urer publications, wrilten materials arid schedules, charts, 
diagrams, tables, descriptions, other written representations and any other supporting 
materials Contractor made available to DlS or Purchaser and used to effcct  he sale of 
Services to Purchaser. 

26. Entire Agreemcr~t 

'l'his Contract, and any written amendments hereto, set forth the entire agreement between thc 
prties with respect lo the subicct n~attcr. t~emof. Any understandings, agreements, 
representations, or warranties t-ini contained in this Corilract or in a wrirten amrndmenr hereto 
shall nut be binding on cilher party except ns provided in the sectiori litled Contractor 
Commitments, Warranties and Rcpresentatlons. Except as provided htl.ei11, I I I J  allrrativn of 
any oftlie tcms, conditions, delivery, Price, quality, or Specifications of this Contract will be 
effcclive without the writteii consent of both pnrlies, 

27. Authority for Modifications and Amendnlents 

No modii~catini~, amendment, alteration. addition, or waiver of any section or condition of this 
Contract or any Work Ordcr under this Contract shall be effective nr binding unless it is  in 
writing and signed by DIS and/or Purchwer's Work Order Administrator, as applicable, and the 
Contractor, as applicable. Only DIS shall have the express, implied, or nppnrent authority to alter, 
ammd, modify, add, or waive any sectiori or condition of this Contract. 

28. Indepcrldent Status o f  C'outractor 

In  the performance of [his Contract and any Work Order, tlic parties will be acting in their 
individunl, curporate or govermmt.nta1 capacities and not as agents: etnpluyees. partners, join1 
venturers, or assoc~ates of one another. Thc parties intend that a n  independent contractor 
relationship will be created by this Contract and any Work Order. ' I ' l ~e  e~nployees or agents of one 
party shall not be deemed or construed to be thc employees or agcri~s uf the other pnrly for any 
purpose whatsoever. Curltractor shall not make any claim or' right, privilege or benefit which 
would accrce to an ernployee ur~drr chapter 41.06 RCW or 1 itle 5 1 RCU' for any work cor~Jucted 
uldcr this Contract or any Work Order. 

29, Governir~g Law 
This Contract and an) Worh Order shall bc goherned in all rcspects by the law and statutes of thc 
stare of ib'ashir~gtun, without refercnct: to contlict of law principles. TIlc jurisdiction for any 
action hcreunder shall be excl~~sively in the Superior Court fbr thc hiate of Washinglun The 
verlrie of any action hcreunder shall be i n  the Superior Court for Thurston County or the col~tlry in 
which Yurchaser 1s located within the state of W ashinbqon. 

30. Rule of Construction as to Amhig~rities 

Each pa~ly  L ~ I  )his Contract acknowledges that such party has reviewed this Co!itracl and 
participaled in its draeing and agrees that no provision of this Contract shall be construed against 
or irltcrprcted to the dimdvantage ofa parly by rexoI1 uf such party having or being deemed to 
I-iavr: drafted, stluctured or dictated such provision or provisions. 
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Contractor map, with prior written permiusion from Purchaser Work Order Adnl i~iis~ratr lr, enter 
Into subcor~lracts h i th  ;hird partics for its performance uT any part of Co~ltmclor's duties and 
obligaliuns. In  no event shall the existence of a subcontract operate to release or reduce thc liability 
of Ccr~lrractor to Purchaser for any breach in the perfornlntlcc or Contractor's dutic\. For pilrposes 
of this Contract and any Work Ordcr, Contractor agl GGS that all Subcontractors shall be held to be 
agents of Contractor. Contractor shall be liable far any loss or. damage to UlS or Purchasers, 
including but not limited to persor i~l  injury, physical loss, harassment of DIS or Purchaser's 
empluyees, or violations orthe Patent and Copyright Indemnification, protect in^^ nf 
Purchaser's Conlidential Information, and OwnershiplRights in Data sections of this Contract 
or any Work Order occasiot~ed b., the acts or omissions of Contractor's Subcontractors, their agents 
or e~rlpluyees. I'he Patent and Copyright Indemnification, Protection of Purchaser's 
Confidential Information, Owncrship/Rigbts ill Data, Publicity and Rcview of Contractor's 
Hecorda sections of this Cor~tracL and any Wock Order shall apply ta all Subcontractors. 

32. Assignment 

32.1. With the prior written consent of DlS, which consent shalt not be unreasoriably witheld, 
Contmctur may assign this Contract including thc procefds hereof, pmvided that such 
assignlnerlt sllall t~ol  operate to relieve Cotilractor of any of i ts duties and obligntiuris 
hereundel., rwr shall suc l~  assigriniect affect any rerrlcdies availabie to Dl S or Purchasers 
that  nay arise from any breach of the sections or this Contract, nr warranties made hcrcin 
or any Work Ordcr including but nnt limited to, rights of scloff. 

32.2. DIS may assign this Contract to any p~tblic agency, commission, ha rd ,  ur the like, within 
the (wlitical bocndaries i lr lhe state o f  Washington, provided that such assignment shall 
not operate to relieve Purchaser of on! urits dstics and ubligatior~s hereunder. 

33, Publicity 

33.1. The execurkln of this C'on:ract or any Work Order with Contractor is nu1 in any way all 

endorsement of Co~ltroclor or Contractor's Services by DIS or Purchaser, as applicable, 
and shall not be so construed by Cor~t ractor in any advertising or orher publicity 
materials. 

33.2. Corlrractor agrees td subrn'L to DIS or Purchaser, as applicahlc, all advertising, sales 
promotion. and ulher publicity ~naterials relating to  his Contract and Services fun~ishcd 
by Contmc~ur whcrcin DIS ur Purchaser's [lame is mentioned, langi~age is used, or 
Intcrnet links are provided from whicli the connection of Dl S or Purchaser's name 
herewith may, in DIS or Purdlnscr's judgment, be inferred or in~plied. Contractor furthcr 
agrees tlut tu publish or use such advsnising. sales promotion n~alerials, publicity or the 
likc through print, voice, the World \Vide Web, or ally othcr communication media in 
existence or hcrcinafter developed without the exprcss written cotlsznt of DIS or 
Purchacr, as applicable, prior to such use. 

34. Kevicw of Contractor's Rerords 

34.1. Ccrnrnctor attd i t s  Subcotltractors shall maintain books, records, docutr~cnts an3 other 
evidence relating to this Contract, including but no1 limited to Mitlority and Women's 
Business Fnterprise palticipation, protection and use: of Purchaser's Confidential 
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Information, and accoul~~ing procedures and ;)rd~tices ~ v h i c ! ~  sufficiently and properly 
reflect all dircct nnd indirect costs o f  any nature invoiced in the performailce of  this 
Contr.act. Contractor sha!l t e t ~ i r ~  xli s11ch records for ri \  (6) >ears attcr thc expiration 31, 
terminalion of this Contract. Records invoIvirig matters in litigatiori related to this 
Contract shall be kcpt for either one ( 1 )  year following the termination of litigation, 
including all appeals, or six (6) p a r s  from the date of cxpiration or tel ini llatiun of this 
Contrn~t, whichever is law.  

34.2. All such records ~Ilall be subject at reasunable times and upon priw notice to 
exanli nat ion, inspection, ~opying, or audit by personnel so authorized by the DIS Master 
C:ont'act Administr.ntor, sn#w the Oflice or Ihe State Audiror nrld federal officials sn  
authorized by law. rule, regulation or contract. whet1 apnlicable, at no additional cost to 
the Smc. During this Cor\trac\'s Term, Contractor shall provide access tu these items 
within Thurston Counly, Washington 0 1 .  thc county w11el.r: Purcllaser is locared. 
Contrncto~ stiall be responsible for any audit exceptior~s or clisallowed costs irlcurred by 
Contractor or any of its Subcontractors. 

34.3. Contmctor shah irlcnrpumtc in its subcot~tracls this section's rccorils retention and rcview 
requirements. 

34.4. It is agreed that booIcs, rccurds. documents, n~ ld  uther evidence of accuunting procedurcr 
and practices relatcd to C'ontractor's cost structure, including overhead, general and 
adm i~iistraiive rxpenses, and prr >fit factors shall be cscl uded from Purchaser's review 
unlcss the cost or nny ntlicr material issue uridcr this Contract is culculated or derived 
from these factnrf 

General Provisions 

35. Patent and Copy right Inden1 nification 

35.1. Contractor. at its cxpense, shall defend, indemnify, and save DIS and any Purcllaser 
ham~less from and agaiust any claims against DIS or Purchaser that ariy Work Product 
supplied hereunder, or Purchaser's use of Ihe Work Product wilhin the terms of' this Contract 
or any Work Order, infringes ariy patent, copyright, util ily model, illdustria l design, mask 
work, tradc secret, trademark, ur other similar proprietary right of n third pa* worldwldc. 
Conlractor shall pay all costs of such defense and settlerne~lt and any penalties, costs, 
damages and nttomeys' fees awarded hy a court or itlcurred by LllS or Purchaser provided 
that DLS or Purchaser: 

a) Promptly notifies Coritractor in writing of the claim, but D1S' ur Purchaser's faili1t.t: to 
provide timely notice shall only relieve Contractor rrom its indemnification obligatio~~s 
if and to (he extent such Ink notice prejudiced the defense or r ~ m i t e d  in increased 
cxpense or loss tn Cuntmctor; and 

h) Coopei.ates with and agrees to use its best efforts to encourage thc Office o f  the Attorney 
Generdl of Washingtnli lo grant I'o~ltractor sole c o n t r ~ l  of the defense and 811 related 
settlement negotiat ions. 

35.2. If such claim has occurred, or in Conlractor's o?inion is likely tcl occur. Purciimer agrsrs to 
permit Contractor, at its op:iot~ and expense, either to procure for Purctumer the right to 
continue usislg thz Work Product or to replace or rnt~dify the saiilr so that the}- becon~c 
noninfringing and functionally equivzlent. If usc of the Work Product is enjoined by n court and 
Coutmctur determines thal none of these alternatives is resonably available, Cnnlractor, at its 



risk and expensc, will take back the Wtlrk Product and provide Purchaser a rchnd equal to the 
entire arr~ount Purchaser paid to Contractor for ~mlr;~ctor 's  provision of the Work Product. 

35.3. Cor~lractw has no linbilily for any claim of infringement alising solely from: 

a) Contractor compliance will) any dcsigns, specit\carin~n ur instr~ctions of Purchaser: 

b) Modification of the Work Product by Purchascr or a third party without the prior 
knowledge and approval of Contractur; or 

c) Clse of thc Work Product i n  n wuy not specified by Contractor; 

unless thc claim arose agairlst Contractor's Work Pruduct indeperidcnlly of any o f  thesc 
<pccilied actions. 

36, Save Hartnless 

Conlractor shall defend. indemnify, and w v e  DIS and Purctlaser harmless frotn and agai~ibt any 
claims, includirlg reasonable attttorncys' fees resulting rrum such slaiiiis, by third parties for any or 
all injuries to persons or darnzgc to property o f  such third partics arising fro111 intcn~ional, willful 
or negligent acts or cimissions of Contractor. irs ofticers, employees, or ngcrlls. or S~bco~itrnctors, 
tkeir ofliccrs, employees, or agents. Contractor's obligation to defcnd, indemnify, and s w e  DIS 
and Purchaser har~nless shall nor be eIi111inatt.d or reduced by any alleged concurrent D1S or 
Purchaser negl igcnce. 

37. Insurance 

7 . 1 ,  Contrnctur shall, during iht: term of this M o ~ r  Contract, ~nainlain in full fo~cc and effect, 
[he followin$ insurance: Cotn~~lercial General Liabilily insurance cowring the risks of 
bodil?~ injury (including dcdh). property darriage and personal injury. including coverag? 
fot cur~lract~~al liability, with a limit of rlol less than $ 1  111i l l  ion per occurrcncel$2 millioa 
general aggregntc. with no deductible. 

a) Uonttactur shall pay premiums on all insurance policies. DlS shall be named as an 
arlditionzl insured vn the general liability policy required in subsectiorl3 8. [ above. alid 

Contractor shall provide a copy of the policy cndorsement(s) designating DIS ns an 
adilitiunrrl named inwred. Such pol icics shall also reference this Contracl number TOR- 
MST-'I I 8 and shall have a condition that they not be revoked by  he insurer until for~y - 
five (45) calendar days nftcr notice of intended revocntien thereof shall havc been given 
to DIS by the insurcr. 

h) A I l Insurance reilirired in 38 1 above and provided by Cont~ nclor shall be prirnnry as to 
any othcr insurance or scl f-insurance programs afforded to or maintai tlcJ by the State 
arid shall include n scverability of interests (cross-liability) provision. 

C) Cvntractor shall furnish to DlS copies of celtificates and endorscrnents of all rcyuired 
insurance within thirty (30) calendar days of this Conti*act's Effective Date, and copies 
of rencn a1 certificcte3 and endorsemen IS of all require J insirrance within thiity (30 j 
cale~idar days nftcr the renewal date. These certificates of insurance must expressly 
indicate cnmpliance with each and evely insurance requirement specifred in this section. 
Failure to provide evidcnce of coverage may, at DIS' sulc option, result in  this 
Contract's terminatiort. 

37.2. Contractor may be requircci by Purchascr tu carry insurance coverage in nridition to the 
Master Contract requirclncnt above. For example, P ~ r c h i s e r  may require C.ontrzctor to 
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provide Professional Liability Errors and Otnissions insurance for Persona1 Services 
Wvrli Orders. 

a) Any adclitiullrl insurance required by Purchaser shall be stated it1 Purchaser's Work 
Rcquest and subsequen~ Work Order. 

b) Contractor shall provide insurance certification to the Purchaser imder n Wnrk Order 
when requested, Failure to prwide evidence of cuveragc mq. ar Purck3ser's sole 
option, result in ter~nination of the Work Order. 

37.3. Cun tractor shall i~lcludtl aII Subca~~trocturs as insured under a1 l requirsd insurnrlcr: 
pnl icies, nr shall firrnish separntc certificotcs of i tlsurancc and cndur~crr~enLs for each 
Subconlmctor. Subcontractr~rCs) shat l caw ply frilly with all imurarice requiremeilts slated 
hcrein. Failure of Subcontractor(s) to comply with insurarioe requirements does not limit 
Contractor's l iability or respunsibili~. 

37.1. Corllractor shall acquirc required insurancr: from an insu~~ancc carrier or carriers licensed 
to ~onducr  busi riess in the state nf Washingon and having a rating of' A-, Class VI I or 
better, in the most recerltly published edition o r  Rest ',F H~porf.~.  In the event of 
uimcellation, non-rcnewal, revocatior~ or other ternlitlatior1 uf any insurancc coverage 
required I>y this Conf ract, Contractur shall providc written notice of .such to DIS within 
one ( 1  1 Business Day of Contractor's recci pt o f  such notice. Failure to buy and maintain 
the required insurance may, at  DIS' sole option, result i n  lhis Contract's tcrminatjon, or at  
Purchaser's option, result in a Work Order's termination. 

37.5. By rcq uiring insurancc, neither t>[S tior P~rrchaser represen1.s that coverage and limits 
w i l l  bs adzquatc lo protect Uartractur. Such coverngc and limits slial l not l irnit 
Contractor's liability under  he indemnities and reirnburse~nel~ts granted to DIS o r  any 
Purchaser in this Coritr~ct or any Work Order. 

38. Industrial Irisurance Cavcrage 

Prior to performing work under this Contract, Contractor shall provide or purchase industrial 
insurance covcrilgt: for irs e~nplayces, as may be rcquired af an "employer" as defi~ied i n  TitIe 5 1 
KC W, and shall maintain full compliance with Title 5 1 KC W during the course of this Contract. 
DTS or Purz t~aser ~ v i l  l not be responsil~lr: for payment of i rid t~st r ia l  insurance premiums or. for any 
other claim or bcnefit for Conrrnctur, or an)) Subcnr~tractor or employcl: of Vo~ltractcrr lhat might 
arise undcr the industrial insilrance laws during the performance of duties arld services under this 
Conlract. 

39. Licensing Standards 

Contractor shall cornply with all applicable local, staie, and federnl lice~~sing, accreditat ion and 
registration rcili~irements and slandards ncccssary in the per-formance of this Contract. (See, fnr 
exan~plc.. chaptfr 19.02 RCW for state licensing requirements and detinitiuns.) 

Contractor and Purchaser recognize that, in actual economic pnctice, overcharges resulling from 
at~titrusl kiolations arc usually borrle by Ptarchasn.. Therefore, Contractor hereby assigns to 
Purchaser any and nll claims for suc11 overchxges a$ to goods and Scrvices aurchascd in 
connection with lhis Contract or any Work Ordcr. except as to overcharges not passed on to 
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Purchaser, rcsul ling from anlitrusr viola~ions commencing a ficr the dare of the bid, quotation: or 
other event establishing thc Price under this Coutwcl or any Work Order. 

41. Compliance with Civil Rights Laws 

During the performmcz of this Contract and any Work Order, Contractor shall comply with all 
federal and auplicable state nondscrimirialiun laws, including but not limited to: Tirlc VII uf the 
Civil Rights 4ct, 42 U.S.C. $1 2 101 er spy.; the Arncricans with Disabilities Act {ADA); and Title 
49.60 RC W, Washington Law Against Discrimination. In the event uf  Contractor's 
nonco~nplianre or refusal to cornply wit11 any uoudiscrimination law, rtgulalion or policy, this 
Contract ma) be rescinilcd, canceled, or terrniriated ir, whole or in par1 under the Terminatiun 
for Default sections. and Contractor rnay be declared ineligible for further cot~tracts with the 
State. 

If any tcrm or condition of this Cuntract or thc appl iczrion thereof is held ~nvalid, sucli irivalidi ty 
shall not affect other terms, conditions, ur applicatio~~s which can be given effect without the 
invalid lerm, conditiirt~, or application; to this end the terms and conditions of this Cwtract arc 
declared severable. 

43. Waiver 

Wajver of anj  brmch of any terrn or  ccrndition of this Cotltrac t shall not be decrnrd a waiver ot' 
ally prior or subsequent breach. No term or co~ldition of this Contract shall be held to be waivt.:l, 
modified, or d?letctl except by a writter~ instrument signed by Ihe parties. 

44. Treatment of Asscts 

44.1. Titlc lo all property furriished by Purcllaser shall remain in P~~rchasar. Title to all property 
f i rmished by Cu:i~mctor, for which Contractor is entitled to reimbursemcnl, other than 
ren~al payments. under this Contract or any Work Order, shall pass to and vest in 
Purctraser pursuant to the Ownership/Rights in Data section. As used in this sccfion 
Trentmc~~t  of Ayucts, if tl:e "pr upcr t) " is Conlractor's proprietary, copyrighted, patented, 
or trademarked works, only the applicable license, not title, is passed to and vested in 
Purchaser. 

43.2. Art! Piuchaser property f~rnished to Clontractor shall, unless otherkvisc provided herein 
or approvcd by Purchaser, hc used only for rhc performance of lllis Contract or. nrly Work 
Ordcr. 

44.3. Contractor shall bc responsible for ally loss of or dalriage to property oTPrirchaser thn~ 
results frorri Contractor's negl igence or that r-csults from Contractor's failure to maintain 
and ndm inister that properly in accorda~lcc with sound marlagement piactices 

44.4. Iipcln loss or destruction of, or damage to any Purctlascr property. Cot~tructor shall notify 
Purchaser thereof and shall take all reasonable steps to protect that property from fiu~thcr 
damage. 

44.5. Contractor shall surrender to Purchaser all Purc!~aser property prior lo compIetion, 
temlin~tiou, nr cancella~iion or any Work Ordcr. 

- 
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Master Contract Executiorl 

63. Authority to Bind 

Ibe signatories to this Co~~lracl represent that they have rhe authority to bind tlicir respective 
apnizatiuns to this Contract. 

This Contract may be executed in counlcrpdrts, in a single original, or duplicate originals. As 
applicnblc, cach cuuntcrpari or each duplicate shall be dee~iied an original copy of this Contract 
signed by each p w ,  for all pulposes. 

65. Fa'aenlmilc Execution 

The parties agree that this Contmct mny lr cmccukd by facsimile signature, and shnll be effmivc 
3s of the dnte of such facsimile signature. If executed by facsimile, thc parties agree to provide 
original signature pages within ten (10) b u s i n ~ s  days of fwsirnile execution. 

In Wilness Whereof. the parties liereto, liavirlg read this Contract in its entirety, including nll atlachments, 
do agree in each o~id cvcry parlicuiar and have thus set their hands hcrer~nlu. "'"- -- 
State of Washington Pncitic Co~~solting Group, Inc. 
Department of Infurmation Services 

Rolwd Rivera 
Prim1 or Type Name 

Assistant Dircclor 

.. . 

Contractor Lnforn~atio~~ 

Slate of washing to^^ 
Office of the Attorney Gencrnl 

. - 

MirloriN or Woman Owned Business Entcr~rise 

No 

(Cerrificatioi~ Number) -~ . 
'' D& - .. -2 I 

Slate of Warlljoglon Infomatian Technology Profnriwd Smiwr 
O r p m c n t  oflnfomariort S e n i ~ ~ s  29 MesLer ConWac# i TOB-MST-118 































Waiver of Section 4, Automatic Price Adjustment, 
in DIS ITPS Master Contract #T08-MST-718 

Pacific Consulting Group, Inc. shall and does hereby waive, effective upon the date of signature 

through June 30,2012, the automatic economic price adjustment described in Section 4 ofthe 

Contract as follows: 


Economic Price Adjustments 

a) 	 IfDIS 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 ofLabor "Consumer Price Index, US City Average, All Items, Not 
Seasonally Adjusted" (CPI-U, Series Id: CUUROOOOSAO). 

This waiver, effective as ofthe date of signature below, is executed by the person signing below, 

who warrants that he or she has the authority to execute it on behalf ofthe party indicated. 


Pacific Consulting Group, Inc. 

~ .. Cf'~ 
~ . c-· $).//1"" sf!T'lt YL;-df'/'l!?J ,~ c:.o / I 
Print or Type Name 	 Date 7 



~!I~ Washington State Department of 
~ij~ Information Services 

Amendment 12-04 

to 


Master Contract #T08-MST-718 

for 


Information Technology Professional Services (lTPS) 


This amendment 12-04 to Master Contract T08-MST-7I8 is entered into by and between the Department 
of Information Services ("DIS"), an agency of the state of Washington, and Pacific Consulting Group, 
Inc. ("Contractor"). 

Pursuant to Section 27, Authorityfor Modifications and Amendments, the parties agree to amend Contract 
T08-MST -718 as follows. 

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

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

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

Under the provisions of chapter 39.29 RCW, this Amendment is required to be filed with the Office of 
Financial Management (OFM). Any amendment required to be so filed is ineffective, and no work shall 
be commenced nor payment made, until ten (l0) working days following the date of filing and, if 
approval is required, until the amendment has been approved by OFM. In the event OFM fails to approve 
the Amendment, the Amendment shall be null and void. 

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

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

IN WITNESS WI:{EREOF, the parties have read and understand this Amendment 12-04, and by their 
signatures below, agree to each and every particular. 

ACCEPTED 	 ACCEPTED 

Pacific Consulting Group, Inc. 


J::
r. 

~J~SiSllatUre 
Scott Smith 	 Timothy C. Easton 
~~~~--~--------------------------Print or Type Name J J Print or Type Name 

TAS Program Coordinator bfthl President May 19, 2011 
Title Date Title Date 
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