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MASTER CONTKAC'I' NUMBER T08-MST-72 1 

fur 

Information TecbnoIogy Professionnl Scrvices 

PARTIES 

This Master Cnntract ("Masler Cuntract" or "Contract") is entered into by nrld between thc Shrc or 
Washington. acting by and through Department of lnforrnation Scrvices, an agency of Washington State 
government located at 1 I 1  O .lcTfcrsi~i Stt.eet SE Olympia WA, !>85134-2445 heieiuafter refirr-cd to as 
"DlS", and Point B Solutions Group, LLP, L.imited 1,iahility Partnership located at 1.120 5th Avenue, St. 
22UU. Seattle. WA 98 1 01 liccnscd lo cundiict business in the state of Washington Ilereii~ntizl refcrrcd to 
as "contractor", for the purpose of providing Infor~nntinri Tcchnc>Iogy Professional Services, as desc.ribed 
and identified hercin. 

RECITALS 

The Statc of Washing~on. acting by and through UIS issued Kequest tor Qualificatinns and Quotiition 
#T07-RFQQ-015 (Kk-QQj dated March 7 ,  2007, (Exhihi1 A) Tiir the purpose of purchasing Information 
Trchnology Professior~al Services in accordance with its autliority undel- chapter 43.105 RCW nnd 
chapter 39-29 KC W. 

Contractor submitted a timely Responsu 10 DIS' RFQQ (Exhibit I31 

DIS evaluated all pr,npcrly submiltetl Responses to the ahove-referenced l<FQ() and t-ias identiticd 
Contrac.tor as an apparently success fill vendor. 

DIS has determined that entering into this Contwcl with Cunlractor will meet Purchasers needs and will 
be i n  Purchasers hcst interesl. 

NCIW THEREFORE, DIS enters into this Contract with Contractor the tcrrris a1111 contlitions of wliich 
shall govern Contractor'j providing tn Pt~rchasers the Information Technology Professional Services as 
described hurcir~, on a convenience or as needed basis. 'I'his Master Co~ltract is not for pcrsr~r~i~l  usc. 

IN CONSIDERATION ot'the ~rlutual pmrriiscs as hereinafter set forth, the parties agree as foIlo\rs: 

1. Definition af 'l'crms 

The following terms as used througIui>ut this Cunlraci shsll have tlie meanings set forth below. 

"Rreach" shall mean the i~naufhorized acquisition of zotl~puterized data th31 ctrrrlpron~ises the 
security, confidentiality, or integrity of  pcrsnr~al ir~ronnalion maintained by Purchn,ser. 

"Busincss Days" or "Businerrs Hours" sl~all mean Monday through Friday, 8 A M  lo 5 PM. local 
time in Olympia, Washington, excluding Wosllingtnn State holidays. 

"Confrdc~ltial Inffirnlation" shall mean illformation that may be exempt fro111 disclosurc tn I I I C  
public or other unauthorized persons under either clinptcr 42..5h RCiV or  other state or federal 
statutes. Cnntidential Infi~rriiaii(~n includrs. but is not limited to. name.;. addresses, Social 
Security r~umhcrs, e-mail addresses, telephone numbers, financial protiles, credit card 
information, payrollllabor data. driver's license numbers, nledical data, law enforccrr~cr~~ rccorrlq. 

agency source code or object code, agency security data, arlcl ir~Cr~rrnation idenli fiitble to nn 
individual. Purchasers lrlny idcn~iry aildilionai Confidential Information i n  a Work Urcler. 

. .. . -- 
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Confidential Information also i ncludcs any Personal lnformatiou uuder the prov i.iu:~s oCRCW 
l9.25S.fll0 and RCW 112.56.5YO. 

('Contractor" shall mean Point R Solutions Group, LLP, its e~nployees nr~d 3gcrllu. Contractor 
also includcs arlj firm, provider, organization, individual, or d h e r  entity performing the business 
activities under this Contract. It shall a\zo include any Subcontractor retained by C:vr~irac~or as 
permitted ut~der thc tcrrns of this Contrait. 

"Cuntractor Account Mnnagcr" stla11 mean a r~presentative of C'ontractor whi-~ is assigned as the 
primary contact pcrstin with whoin the DIS Master Contract Administrator shall work with for the 
duration of this Contract and as t'urthcr defined in the Section titled Contractor Account Manager. 

"Contractor W'nrk Order Manager" shall nlean a reprcsc~itnt ive of Contractor w h ~  is assigned 
lo each Purchaser Work Order t l ~ c  coortlinatur o f  activities and the primary pninl of  contact, as 
further defined in thc Seclion titled Contractor Work Order Manager. 

"Customer Service A g r c c e ~ c ~ ~ t "  shnll mean the completed service agrecrncrll hclbeen Pl~rchaser 
and DIS. which is rerluired in order for a Purchaser to do business uit11 DIS. 

4LDJS" shall mean the Washingtori Stale: Departmen7 of Information Ser\,iccs. 

"Effcctivc Date" shall mean the first date this Contract is i r ~  lid1 force and effect. It may be a 
specific date agreed to by the paltics; or. i l 'not so specified, the date of'tlie last sigr~;l\urr of a 
party to this Conlract. 

"Exhibit A" shall Inearl RFQQ W~~rnber T07-RFQl;r-U 15. 

"Exl~ihil R" sh:dl mean Contractor's Rssponsc tn RFQQ Number T07-KFC)Q-UI 5 

"ISB" shall mean the U'oshir~glon State Information Services Board. 

"ITPS" shall mean Inforination l'echnology Ptofcssior~al Services, which includes both Persn~lal 
Services and Purcllased Services, az defined herein. 

"ITPS Program" shall mean the DlS-established rrlasler contracts that make IT professior~nl 
services available on an entcrl)ri\c basis to suppot-t statewide t e c h n n l a ~ y  prcdects. 

"TTPS Prugr~rn  Manager" shall mean the pcrsnn desipated by DIS who is assigned ils the 
primary contact person with whom Contractor's Account Mnnagcr shnll work for tlie duration of 
this Contracl and as further defined in the Sectinn tilIerl ITPS Program Manager. 

"Master Contract" or "Coniract" shall mean the KFQO, the Respor~.;e, this Contract document, 
all sclicdulc,: and exhibits, all Work Orders, and all arnendments awarded pursuant to thc RFQQ. 

L'OFM" shall mean the Washi rlglvn Slate Oflice of  Financial h,lanngcmcnl. 

"Personal Scrvicea" shall mean professional or technical expertise provided by Conttactol 10 

accomplish a specific study, project, task or duties as  set forth in this Cnntrucl and any ITPS 
Program relotcd Work Request and.!or Work Order. Pcrh~>o:dI Services shall include but not hc 
lirr~iled to those services specified in  thc Shle Administrative and .4ccounting h:lan\al (SAAM) 
in chapter 15 f 'crs i~~~al  St,rvice.s Iocalcd at: ~ / w w w . o f i n  .rx asjovipol_icyl l5.hIm. 

LLPrice" shall 111earl the no1 1r1 exceed hourly rate(s) bid by Corltraclr~r in the categories awarded to 
Coiltractor ox hcl tbrth in Scheduls A Price List, and shall hc paid in United States dollars. 

- -. . 
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"Pro1~rietar-y Information" shal! Incan inrurmation owned by Contractor tn which Contractor 
claims a protectohlc inlerest under law. Proprietary Inforrr~nlion includes, but is not limited tn, 

infnrmrztion protected by copyright, palcrii. trademark, or trade secret laws. 

"Purchased Scrvices" >hall mean those $el-vices and activilics provided by Contractor to 
accr~rnplish routine, cotltinuing, and rlcccssary ft~nctions as set forth in tl:c R F Q Q  and any ITPS 
Program related Wnrk Request and/or Work Order. Pu1c1ia~c.d Services shall include but not hc: 
lirni~ctl lu those sel-vices specitied as Purcha~cd Services in KC W 43.105.020. 

"Purchaser" shall rncarl I315 and those government 01 nnnprnfi~ cn111ies that have entered illto an 
Ir~tcrlocal or Customer Service Ag~ee~l~crlt (CSA) with DIS UIS rnaintail~s a searchahlt: da~abase of 
current customers at: l~tl~://lechmal l .dis.wa.gov/csa l Icsascnrcha 

"Purchaser Work Order Administrator" slinll mean that person designated hy Pl~rchaser to 
administer ally Work Ortler on behalf of Purchaser. 

"Purchaser Work Kequcst Adrr~inintrator" shall mean that pel son dcsigr~:f~t.d by Purchaser to 
administer ariy Work Reql~est on behalf of'Pulcliasc.r. 

"RCW" sl~all mean the Revised CuJc or Washington. 

"HFUU" shall rricarj the Request for Qunlitications and Qtluiation used as a solicitation 
document to establish this Cotltract, including all its anlendnlents and rnoili licntions, Exhibit A 
hereto. 

"Rruponse" shall mean Uontractor'z Response to DIS' KFOQ for Infirnlaliun Technology 
Professional Scrvices. Exhibit B hereto. 

"Schedule A: Price List" sholl Incan [he anachment to this Contract 1t1;ll identifies the 
authorized Scrvices and Not-To-Exceed Hourly Ratc P r i c ~ s  available under this Contract. 

"Schedule D: Work Request T~mplutr" shall mean the attachment to this Contract that provides 
exal~ple fur~rlal, terms and conditions for a Work Request. 

"Scher-lale C: Work Order Trm1dute" shall mean the attnchlnent to t l ~  i \  Contract that provi J ~ J  
example tonnat, torlns and conditions for a Work Ordcr. 

"Schedale D: MIYBE C'erfifirrfion" shall mean :he attached certificalc(s) indicating 
Contractor's, andior one or  more of Contractor's Suhcunh-actor's status as a ~ninority or wornen's 
business enterprise. 

"Services" shall mean the Personal and/or P u r c t ~ ~ s e d  Services in the categories dcLrlerl in the RI:QC;I, 
Exhibit A. 

LbSpecificstions" shali mean the 'I 'ecl~nical Servicc Cn~egoty/job descriptions 2nd olher 
specifications for Services set forth i r ~  rhe RFQQ, Exhibit A. 

"Subcont~~actnr" shell mean one not In the employ~i!cr~l of Contractor. who is perfol,nli~\g all  or 
pml ( I T  the business activities under t h i s  Contract or any Work Order undc~ n kcparate contract 
with Contractor. The term "Suhcnntractor" means Subcontractur(s) cvrany tier. 

"Technical Servicc Category" shall mean the list ot eighteen ( I  IP) Service categories that al,e set 
forth in the RFOQ, Exhibit A. 

-- - -  -- 
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"Term" shall Inean the pctiod ~orl in le specified within a document that it will he in full force and 
erect and includes, e.g., Master Colltract Ter~n. Reftcsh Tcrni. anrl ?Lrork Order ?'ern], as filrthet 
defined in Secrioll2. 

"Work Order" shall mean the contractual document issucd by n Purchaser and csecuted 
between Purcllaser and t h c  Cor~lricior. Each Work Order shall be the r e s u l ~  of a secorld ticr 
cnnlpc~ i lion. A Worb Order generally contains project ot)jcctivc\, \cope a114 description of work. 
tlmeline and period of performance, cunlpensation and payment, Contractor iesponsibilitics, 
Purchascr rc>ponsibilities, Purchaser special tenns and crjndi~icn~s, signature block, etc. and 
incorporates t h i s  Contract by ret'ercncc. A template Work Order is ~~ttacl~ed to this Contl act n i  
Schedule C. 

"Worlr Product" shall mean data and products produced under a Purchasel.'~ Work Order 
includir~g hul not limited to, discoveries, for~nulae, ideas. in~yrovcments, inventions. methods, 
models, processes, tecliniqucs, lindings, conclusions, reco~nmendations, repoltq, clcr;igr~s, plans. 
dingrams, drawings, software, databases, ilocurncnts, pamphlr~s, advertisements, books, 
magazines, sum eys, studics, cornpi~ter programs, films, tapes, andlor soulld ~epr.oduc~ir)rik. to \he 
cxlenl provided by law. 

"Work Request" shall rntarl il ~cparaie second tier sol izitation document developed arid iw ~cd 
by lht. Purchaser to ITPS Program Contractor(s) to rcqucht pprr~posals relative to a Purcllsser's 
requiranent. The Work Rcqucc~ typically identifies the project objectives, scope and dcscriptiori 
of work, limeline and period of performauce, co~npet~sntinn and pa) rnent, Contractor 
responsibilities, PUI chaser rcsponsibi l i l  ies, Purchaser special terms 3v.d conditinns, i nst~.ucl in115 lv 
Contraclors. etc. A template Work Kequesr is attached to this Cuntract ;is ScheduIe I3. 

Master Contract 'I'erm 

2.1. Terrn of  M a s ~ e r  Contract 

a) 'I'liis Contract's initial Tcrir~ rhall be from July 1. 2007 or date of lsst signature afilxctl. 
whichcker is later, through June 30, 2009. 

b) 1 his Contract's Term may Ill: cxlcnded by up to four (4) additional one ( 1 )  year Tcrrns, 
jxohidcd that the extensions shall be at DIS' option and shall bt: effected b j  L)IS giving 
ivritren notice of its intent to cxtcnd this Contract to Cuntrzctor not less than thirry (313) 
calendar dnys prior to the then-current Contract Tcrrn'q cxpimlion and Contractor 
accepting such extension prinr to ~ h t :  then-current Contract I'erm's expiration. Thc tntnl 
Tcrrn nrlhis Cuntract shall not bc extended beyond .June 313, 201 3 .  Nu change in terms 
and conditions shall be pel n~ittcd during these rstznslons unless spezijically agreed tn in 
u ritir~g. 

3.2. Term of Work Orders 

a) Tlic Tzrrn of arly Wurk Order executed p~usuant to this Corl~rac~ shall be set forth in the 
Work Order. 

b)  Work Orders or renewal Work Ordcrs enlered into prior to the expira~ion or other 
tern~ination of this Masler Contract may be completed utlder the Mastcr rtm~r:ict 
lcr~nv and conditions in effect when the Work Ordcr nr rcrlcwal Work Order was 
entered into. 

State o f  Waqhingtnu Information I'ezhnolopy PmlPs~innal Services 
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C )  New Work Orders or renewal Work Orders shall not be entered illto after thc 
expirat inn or  olher termination of the Mastet. Contract. 

( I )  Work Orders shall not be renewed fnr i3 Term beyond June 30,2U15. 

3. Survivorship 

3 .1 .  All nf llic terms and conditions contained in this Mnslcr Coniract shall survive the 
expiration or other termination or 11iis Curltract for so long as ai-I? Work Ordcr cr~icreil 
i r ~ t i o  uncicr (his Master Contract is still in ef'fect arid shall apply to such Work Order. 

3.2. The terms, col~ditions and warrar~ries contained in this Contract tliat by thcir cr.rl>c and 
context arc ir~tended to suxlive the expiration, canccllatirtn or ~errnination of this Contract 
shall so survite. 111 addition, the tcrrrj.; uf (he Sections titled Overpnyn~c~lts to 
Contractor; Ownership/Rights in Data; Acccss to Data; Cuntractor Commitments, 
Warranties and Heprescntatinns; Protettiun of Purchaser's Confidential 
Infornlation; Sectiun Headings, Incorporated Docun~enls and Order of Precedence; 
Subcontractors; Publicity; Review of Contractor's Records; Patent and Cnpyrigl~t 
lndcml~ification; Insiirance; Contractor's Proprietary Inrurrna tiun; Disputes: 
Limitation of Linbility; DTS Master Contract Administration FCC arlrl Cullettion; 
and Activiq Reporting shall survive the termilintiotl o f  this Contract 

Pricing, Invoicc and Payrneilt 

4. Pricing 

4 Contractor agrees to ptavidc thc Services in the categories and at the Plices sct forth in the 
Price I,ist alinched as Schedule A to this Mastel Cantrwl. Such Prices may not be 
increased during the term of th is  lLIaster Contract. Prices are considered rnaxirr~:~r~i cbr 
"ceiling" pricrs only. On a project by project basih, Conlr~ctor may elect to provide 
Services to Purzllaser for pcrrt~rmance of a Work Order at a lu\vrr Pticc th;in that originally 
establisIlcil in this Master C'ontract. 

4.2. Consideration 

a) The maxirnum consideration available to Vendor unilcr this Contract is %l,C)W.UUO.I)O 
(US dollars) for the initial Tcrn~. (~r~less  amended. 

b) Cnnsidcralivn for each Second l'ier Work Cor~tracl will he stated in the Purchaser's 
Second Tier Work Contract. Purcha~er shqnll make payments on Second Ticr Work 
Contracl.; to the Vendor corlsistent with the tetrns sct out in the Second 'Tier Wotlz 
Contract. Funding ma) IE fcdcral, state andlor private grant based depend i~ !~  or1 the 
specif ic prngram reqr~esting staffing 

4.3. If Contractor reduces its Prices fior ally uT the Services during the 'L'erm of this Cntitracr, Dl5 
and Purchasers sIlaII h i v e  the immed~ate  benefit of such lower Prirck Tor new purchases. 
Coniractor shall sfnd notice to the DIS Mastcr Cor~(r.act Administrator with the reduced 
Prices within fifteetl ( 1  5 )  Ruhirlcss Days of the reduction taking effect. 

-. . 
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4.4. Purc.haser shall ~.eimhurxc Contractor for traveI nud nt!lcr expenses as identified in  a Wr~rk 
Order,. or as authorized in writing in  advarice by Purchase: in accordance m i t h  the then- 
current rules and reguI atinns sel forth in the Wushirl,ytolz Siair A~1vzinisr~-otir~r' and Accr)zltz/r n g  
Alrmuff! (h-t~p.//ww~\ .ulin.\+ a . u o v / p o l i c y ! ~ ~ o l l ~ ~ ~ : ~ .  Contractor shall prov idc a rletailed 
itcrnization of expenses, incll~dirig description, amounts and dalcs, and rec.eipts for amounts 
uf fifty dollars (55fl) or more when requesting rcirnhursement. 

5 .  Econumic Price Adjustments 

aj If D1S clccts to extend this C'ontract f i w  ~ r i  addilional one-year perinclcs) beyond the 
initial Term. oc subsequcrll renewal period(s1, the Cnn~raci pricing for the additional IWIC 

yeat. shall hc automatically increwrd nr decreased, as applicable, by DIS by not more 
lhan the percentage incrcasc/decreasc of the U.S. Depnrtmenl of Labor .'Consumer Pricc 
Index, I!$ Cily Average, All Items, Nvt Scasunally Adjusted" (CPI-U, Scrich Id :  
C.UUROOOUSAO!. 

b) 'I'he buzlinc index shall be the indcx annnuriced for ApthiI of the previous > car. The 
allowable percent change shall be caIcuiated by subtructing the baseline ~tldex from t!le 
index announcerl for the April in which t l~c  rcrlewal option 1s exercised, find dividing the 
result by the baseline itldcx. The allowable percent changc \hall be rounded to tlw 
nearest cmc-hundredth of  one percent arid shaIl be the masimum p~ i ~ c .  adjustment 
permitted. C'outtactor rndy offer prize decreases in  cxccs\ of the allowahle CPI-IJ 
percetlt change at any time. ' h e  following example illustrates thc cnrnputation of 
percent change using April 2004 as the Baseline: 
I 

- - -- - 1 

CPI-I_! for April 2005 i - - -. 

for April 2004 {basclinc) 
-- - 

' Equals indcx p in t  change C- .. . - 
period (baseline) 

I 

- .. 

1 Results l~lultiplicd by 100 1 0.0351 n 100 
- .- I 

I Equals percent cl~ange I .- 3.5 1 1 L. -- 

Ex2~1riple: ( 194.6 188.0 = 6.4) then (6.6 + 158.0 - 0.035 1 >I 100 = 3.5 I Yo) 

4 h. Cclntractor agrees thai all the Prices, tenns, warranlies, and benefits providcd in this 
Cutltrnct are comparable to or hcttcr ~ h a n  the terms presetltl y bcing offrred by Contractor 
to any other governrncntal entity purchasing thc same Sen ices under similar lcrms. If 
during the Term of this Contract Cnr~lractor shall enter into conlmcts with an) other 
governmental erit ity providing greater benefits or Inore favorable terms than those 
provided h) rhis Contract, Contractor shell he obligated to providc the wme to L)IS for 
s~rbsequent 1 I'PS Prograrr~ related purchases. 

4.7. Contractor agtccs that Prices provided i t1  this Contrac: assume that work is pcl-formed during 
Busin~ss Days and Hours. Overtirnc rates are not allowed utlless rcquired by state or federal 
law. Further, Priccs are to be consiiiered all-il~clusivc t~uurly rates to include all cxpcnses 
(c.g., overhead, insuraoce. and nclministratian including but riot limited to the DlS 

-. - . . 
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Master  Contract Administration Fee outlined in Section li9 below) except travcl ( ~ c :  

Section 4.4 above). 

5. Advance Payment Prohihitcd 

No advance payment shall be made for Services filrnished by Contracror purs~lanl lo lhis Contract. 

6. Taxes 

6.1. Purchaser will pay sales and use tarres, if any. imposed on the Sel.viccs .dcquired 
hcrc~~nder. C~clntractor l l~us t  pay all  other taxes includitlg, h u ~  not limited to. Washingtori 
Business and Occupalion Tax. other taxes hascd un Contractor's incornc or gross 
receipts. ur  personal propetty tilxes: levied or assessed nn Ponlractor's personal PI-opcrty. 
Purchaset-, as an agency of Washington Stale. government, i s  esrrnpt fri~rn property tax. 

6.2.  Cnr~trnclor shall complete rcgislration with the washing or^ State Depal-tmet~t of Rcvcr~t~e 
and be rcspot~sihlc h r  payment of all taxes due UII payments made urldcr {his Contract 
and any related Work Order. 

4.3. All pa\;'met~ts accrued on account of payrol l taxes, unemployment co~i~rihulions, any 
other taxes, insurance. 121. othcr expenses for Contractlor. Contractor's staff. or 
Subcontractnrs, shall be Contractor's snlc respo~~sibility. 

7. Invoice and Poynlerl t 

7.1. Contractor's will submit properly i t e m i ~ ~ d  invoices to F~~rchaser 's Work Order 
Administralor for any and a11 work rcl:~ted to a Purchase~.'s Work Order. Ir.voices shall 
provide and itemize, as applicable: 

a) D[S I n  f~~mmation ?'echnolop~ Professional Services hqastcr Contract number TOS-MST- 
72 1 

h i  P u r c h a w  Work Order nulnber: 

C) Contractor nanw, address, phone numbel-, and Federal Tax Idet~tifiun!ion Number; 
d) Description of Services provided; 

e) UateIs) that Scrvices were provided, incIuding number of hours uorked. 

N d :  t~i~mber of Ilours \viorkcJ would not be npplicablc fur a deliverable-based or 
fixed fee Wor,k Order. 

t) Cnr~traclor's Price for Sen i c t< ;  

g) Net in1,oir;e Price f o r  each Sewice: 
11) Appl icahle taxes; 

i) Other applicable chargcs; 

j) Total invnice Price; and 
k', Payment terms i~icluding m y  available prompt payment discounts. 

7.2. [fexpcnses are allowcd under any Work Order and invoiced tc> F~lrchaser. Cor;tractor 
must pl.ovidc n rletailed itemization of tho.~e expenses that are rei mhurseable, i~~cludiiig 
descriplion, amounts and dates. Any single expense in the tlrr~ount of fif ty dollars ($50) or  
more must be accompallicd by a receipt in order to rcccive reimbursement. (See 
Subsection 4.4 nhclve.) 

- .. 
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7.3. Payrr~cnls shall be due and payahlc: within thirty (3U) caler~d:jr days alter provisioii ar~d 
acceptance of Scrvices or thirty (30) caleridar days after receipt of  propcrly prepared 
invoiccs. whichever is later. 

7.4. Incorrect or incoml)lctc: invoices will be 1.eturncd by Purchaser to Co~~tractor fur 
correctiori and reissue. 

7 . 5 .  The Contractor's DIS Mastrr Contract nuillher and the Purc.haser Work Ordcr number 
must apI)c"r on all bills of lading, packages, and correspor~dcrlcc relating to any Work 
Order. 

7.6. Purchaser shall not honor drafts, nor accept goads on a s i g l ~ ~  draft basis. 

7.7. I f  Purchaser fails to make timely payine~~t. Cantrecti~r may invoice Purchascr one perc.ent 
(1%) pcr month on the amount ovcrdue or a tninimuin of oclc dollar ( $ 1 )  (Keference 
chapter 39.76 RCW). Payment will not be cotlsidcrtd late if payment is depmilcd 
electronicallj in Contractor's bank account or if a check or warrini is postmarked within 
thirty (30) calendar days of :~cceptancc of the Serviccs ur receipt of  Contructnr's properly 
prepared invoice, whichever is later. 

7.8.  As applic,able and if out1 ined In the Purchaser's tl~c Work Order, Purch~ser  rnay withhold 
ten percent ( 1  0%), or other appropriate :imount as defined by thc Purchaser in  the Work 
Order, from each payrncnt unt i l  accepta~ice by Purchaser of the final 1.epnr1. complttion 
ot' pl.ojec t and/or other appropiatc milestone. 

8. Overpayn~erils tu Contractor 

Contractor shaIl refurid lo Purchaser the fill1 arriount of any erroileous payment or overpayment 
under arry Work Order within thirty (30) days' written noticc. [{Contractor fails to tnakr timely 
refiind, Purchaser rnay ~hs rge  Contractor unc pcrcent (1 YO) per inontI~ on the atnount due, until 
paid in  full. 

Contractor's Responsi hilities 

9. PUI-chaser Eligibility 

In order to be eligible to purchase under this Master Contract, Purchoscrs shall have a Custorncr 
Servicc Agreement (Interlocal Agrrement) with DIS. Cnnlrnctor shall be responsible f u r  verifying 
Purchaser eligihi l ily. Contractor may usc ~ h c  aearch feature OII the DIS website: 
~. : l l cchrn~ l I I  dis.wa.gov/CSA I!CSASeasch.asv or tnoy contact the Office ofI.cgal Services 
u ithin HIS at 360-902-355 1 to asce~tain Purchaser eligibility. 

10. Contractor Work Order Managcr 

Contractor sllall assign a Cclntracbr Work Order Manager for each Purchascr Work Order. '['he 
Contractor Work Order Manager shall he the principal point nf cuntact far Purchaser and shall 
coordinate all related Cot~traclor'h ilctivities. 

1 I .  FWP Mandatory Requirements 

- -. - 

~tnte- 
- 
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The RFQQ m a n d a t o ~ ~  rrcquircments are essential substantive term nl'lliis Master Cor,tract. 
Sen'iccs provided under this Master Cot~tract shall meet or exc.eed A I I  the 111andatory 
requirements of the RFQQ. 

12. Services and Statcmcnt of Work 

12.1 . Al l  Services shall be pel-formed pursuant lo the terms of this Contract and shall hi. 
documented in a Work Order established between Purchaser and Conlractor. A Work 
Order template is attached as Schedule C. 

12.2. Prior to entering into any Work Order, Purchaser sllall cnr~ducl n Secclnd Tier acquisitiot~ 
process pilrsuant to Section 22 of thiz Contract. 

12.3. A Work Ordcr shall at a tninimum: 

a) Reference this DIS M a s k  Conlract number '1'OLI-MIST-721 
b) [dcrllif~ Purchaser's Work Order nurnbcr; 

c) Define project or task objectives; 
d} Dcscribc the scope of Services or nork to be pcrfi~rmed; 
e)  Identify deliverables; 

f) Specity a tirricline and period of performance; 
Specify compensation and pay~nc~l: .  c.g., the hourly rate and total Cont~ actor hours tn be 
provided nr Ihc fixed price for a deliverable, (whichcvcr i \  applicable). total cost of the 
project, arld any sei~liburvdble Corllraclor expenses; 

h) Descrihc Conlractor's roles and responsibilities; 

i) Identify specitic Contractor sl;lfT. including Contractor Work Order Managcr; 

i) Dcscribc PurcIia>er's roles and responsibilities; 

Ir) ldentify the Purchaser Work Order Manager; and 
I )  Providc signalure block fcl: both parties. 

1'1.4. Individual Work Orders inay includc arltlitional or c,onfIicting terms and coridiiiuns as 
deterlllitled by thc Purchaser. In the event of any conflid, tht: Work Order shall prevail. 

13. Comrncnccnie~l t of Work 

12.1. First Tier - Ilndcr I he provisions of chapter 39.29 RCW,  hi:, Contract is reg llired to be 
filed with the Office of Financial Mnnagcrr~ent (OFM). No contract, or atq an~cndmcnt 
thereto, required to be xtr filetl is effective. an3 no work sIlnl1 kc: cominenced nor p q m e n t  
mndc, ur~t il ten (10) working days following thc dale of filing and, if required, uritil 
approved b! OFM. I t i  tlic cvcnl OFM fails to approve the Contract, thc Cor-itract shall be 
null and void. 

13.2. Second Tier - No work shall bc pcrrurmed by Contractor until a Work Order ih executed 
by Co~~tractor and Purchaser. 

14.1. Any cuslrlin additions and imoditications to Cuntraclor's Preexisting Material (detined 
helnw) and all data m d  work productx produced pi~rsuant to this Master Contract arid any 
Work Order sllalI collcctivcl~ he called "Work Product."  purchase^ shall have and retain al l  
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owncr~hip, right, title, interest ant1 all intsllectual property righls to Work Product. To tlic 
extent that atly sucli rights in thc Work Product vest initially with tlte Cnri~ra~tor  by 
ol~crnlion of !aw or fur an) othcr reason, Contractor herchy perpetually and ~rrevocnbly 
nsslgns, transfers arld quitclaims sucll rights tn Purchaser. Ownersllip ir~cludes the right to 
copyrigh~. patent, register and thc ilhility to transfer these righ!s and all information uscd 10 

formulate such Work Product. 

14.2. Contrwtor warrants that it is tllc owner of thr Work Ptoduci and Preexisting Material arid 
that it has fill1 right lo assign and l iceme thc same to Purchaser. 

14.3. WOI k Product includes. but is not lirnited to, discoheries, fnrrr~ulae, ideas, improvemerits, 
inventions. methods, ~r\c~dels, processes, tecliniq~cu, findings, conclusiot~s. 
recommendaiions, reports. designs, plnnr, diagrams, drawings, snilwnre, databases. 
documents, pamphlets, ad\ crliuements, books, magazi~~cs, surveys, studies, colnj>lllcr 
programs, films. tapes, andlor souncl reproductions, to the extcrlt provided by law. 

14.4. During the 'I 'em~ and any lime thereafter, Contl.actor shell execute al l  docurncrlls and 
perfbrln such  other proper acts as Purchaser may deem necessary lo secure for Purcl~astt. 
the rights plrrsua~it to ihis section, and ivhe11 so obtained or vested to maintain. renew, and 
restore thc same.. 

14.5. Contractar shall not u\e or in any manriel. disscminvte any Wor!c Producl tu ;illy third 
par-ty. or represent in any way Conlrat:tor ownership 111 any Work Product. Contractrrr 
shall take all reasnrlablc sleps necessary to elnurc that ~ t s  asents. e~nplny C L ~ ,  - .  or 
Subcontrnclors shall not copy, di?clo\e, tratlsmit or pzrfirtn any Work Product or any 
portion thereof. in any form, to any third party. 

14.6. Colltractor hereby grants to Purchaser a non-esclusive, royalty-rree, irrevocable liceuse to 

rrse, publish, translate, reproduce, deliver, perform, rlisplay, and dispose of materids and 
know how lhat are delivered under this Contrac.t, but that do tho1 originate therefrom 
("Preexisting Matet ial"). 

1 4.7. Contractor shall exert best eff017s to advise DIS and Purchaser of a\! known or potential 
infringements of publicity, privacy or of intellectual property rights of the Prccxi\ting 
Material furnished i~nder this Contract. DlS and Purcl~aser shall rcccive prompt written 
r~otice of each notice or clairri cf copyright intringen~c?~l or infringement of nthcr intellectual 
property right worldwide received by Conlractor with respect tn ally Preexisting hlaterial 
delivered under this Unntract. Purchaser shall have thc right to modify or rctrlove any 
restrictib e markings placed upon the Preexisting Material by Co~i~ractor. 

15. Arcess to Data 

Contractor shall upon wrillcn reqirlrst provide accchk to data generated undcr 111is Contract ar,d any 
Work Order to DlS, to Purchaser, to thc Joint Legislative Audit and Review Committee, arid 10 the 
Statc Auditor. as requested, at IIO iidditional cost. T'his iricludes access to all: ir1fi3rrnation that supports 
the findings, conclusiun~, and recommcndatinns uf Contractor's reports, inclitding computer rric)dcls 
and mcthuciology for those ~nodcls. 

--. - -  - - - - 
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16. Security 

WlAli1e on DIS or any Purchaser's premises, Contracrcrr. its agcnts, employees, 01 Suhcontrac.tors 
shall conform in all res1)cct.s with any and all of Purchaser's physical, fire, sarely, or other 
security regulations. 

16.1. Facility Access. 

Contmclor understands that P~rchaser's building entronccs may be controIled thr access. 
Contractor ng~,ccs to become familiar with Purchaser's building aritl security policies. and 
furthcr agrees to observe n ~ ~ r l  comply with all Purcliascr's birilding and secut.i\y policies 
or procedures. 

Cantr~ctor understands that in order to obtain acccss 1~ Purchaser's pre~nisch, Contractor 
may have to be issued a security badgc hy Purchaser. Contractor shall provide certain 
personal information, includirig valid governmeilt i5sucJ photo identification, prior to 
obtaining a security badge when requircd by Purchaser. Cor~traclur fi~rther understands 
that Pi~rchaser will collect nrld rctain such personal information for so Iong as lhe Work 
Order is in ettect and such individua!(r) has access to the prem iscs. Purchaser reserves 
tlie ~ ' i gh~  lo conduct backgrourid checks and deny an avplication for a security badge. 
Failure of Conttnc~ur to comply with Purchaser's security and safcly policies and 
procedures is sufficient gtounJs lor revoking, moilifying, suspending or ter~nirinling 
access to Purchaser's racilities. Upon t l~c  cnrlier of termination of:he Work Ordzr, or 
suspension or terminarion of nccc5s to Purchaser's facililie~, Contractof shall rcttlrn :ill 

seci~rity badges. 

16.2. Ke~note -. 
Contractor understands (hat in  order ro obtairi remote access to Purchaser's Local Area 
Netwilrk (LAN), email, or supported comp~ding envirunments through a rcnlule access 
connectlun ("Remotr: Access"), Contractor must comply u'ith Purchaser's Remore Acccss 
policy and any other appl~cablc policies or procedurcs. Contractor shall, prior lo access, 
complete and sign ary applicable agreerncrlls or forms. Kenlote Access is cor~diiioned 
upon final approval by Purchaser. 

16.3. Safev. 
Contractor shall observe and cnnlp1y with WISHA and OStIA regulations. all applicable 
safetj' and environlncnlal laws and regulations. and all of Purcllascr's rules, guidelines. 
policies and procedures relating to sarety, workplace concli~ions, health and thc 
er~  vironment, including h ~ f l  not limited to pl~ysiciil, fire, evacuation, accidents, hazardous 
materials nr s i l ~ ~ : ~ t i ~ n s ,  or other safcly regulations and policies. 

17. Contractor Coninlitments, Warranties and Representations 

Any written commitment by Contractor within tlic scope of this Contract or any Work 01-dcr stinII 
be binding upon Contractor. Failure (1TContractor to fulfill such a coinniitment tnay constitute 
breach anri shall render Contractor liable for da~ilages under the terms or h i s  Contract or ariy 
Work Order, as applicable. For purposcs uf  this section, a cilrrlmitment by C'ontraclor inc,ludes: 
(i) Pricc~, discounts, and optinns: committed to remain in force over a spccilied period of time; 
ar~d lii) any warranty 0 1 .  rcprcsentation made by Cunlractor in its Respo~isc or contained in any 
Contractor or manufacturer publications, writlen materials, schzd~~lcs. charts. diagrams, tables, 
descriptior~s, other written represcrr~:ztions, and any other c.tunmunication medium accompanying 
oi refcrrcd to in its Responsc or used to effect the sulc Lo D1S o; Purchaser. 



17. I .  Contractor shall use best efforts to ensurc that personnel assigned to ;I Wurk Order are 
available until the conq~lclion of that Work Older. Any proposal by COII~I actor Tor 
changes. replacement. or  substitution of Wurk Order personnel during the Term of the 
Wurk Order shall be subrnittc{l to the Purchaser Work Order Administrator in n?.ritirlg. 
The Purchaser Work Order Administrator dlali have the sole discretiloll tu acccpt or rrjest 
such ~ ) r o p o ~ l .  

17.2. As a condition to acccpling Contractor's propasal Tor personnel changes, Purchaser may 
require Cut~tractor to compznsatc Purchaser for any training uml ~dminisrrative costs 
incurred by Purchnscr in association with such rcplacernent. S ucll c o ~ n  penaaiiun will be 
in the form of  a c,rcdit against Corilrwctor's monthly invoice charges to Purchaser by 
Contractor (a) not billing Purchaser for hours worked during the first ten (10) Business 
Days replacement personnel begin work, if the method of cotnpcn~ation agreed to in the 
Work Order is by tlclurly rates (time and material); or (b) crediting Purchaser sri amount 
not to rxcccil $5,000 per person rcplnced. i f  the method of'conlpcnsation agreed to in tlie 
Work Order is by delikcrables (fixed cost). 

17.3. I f  Purchascr does not accept Contractor's proposed change and Corilractor is unable to pro\*iclc 
acceptable personnel to Purchaser within tell (1 0) Rusiness Days after tlie nrigir~:tlly assigned 
persoriricI have left, then Purc!~ascr may terminate the Work Order. 

18. Protcctioa of Purchaser's Caafidenti~l Information 

(See Section 16 t~clow Tclr Purchaser's ollligations to protect Contractor's Proprietary 
Inforn~ation.) 

18. I .  Contractor wkriolrledges that some of the material and informatinn lhat may come illto its 
pussessicrn or knowledge i r i  connectior~ with or  in pcrrorrnance of this Contrncr cry a Work 
Order ]nay consivi of Confidential Infot'lr~ation. Contractor agrees to hclId Confidential 
Information in strictest zonfidcncr and not to make use nf Confidential Information fckr any 
purpose ollie~~ than the performance ot'this Clonlract or any Work Clrdcr, lo release it only to 
autIli7rized employees or Su!~cnntractors requiring such infc~rmation for the purpnscs of 
carrying out this Ctnnlract or any Work Order, arid not t o  release, divulgc, publish, transfer, 
sell, cli~cluse, or otherwise rnakc the information known to :my other party ~vithout 
Purchaser's exijrcss written consent 01. as orovided by law. Co~itractar agrees to release such 
infi>rmation or  material only 10 employees or Subcontrac~urs who have signed a 
nondisclnsure agrcement. the terins of' which have been previou.;ly approved by Purchasei. 
Contrnctur agrees to impleinent physical. eIectronic. and rnanagarlal safeguards, iricluriing but 
not limited to thaw prescribed by the Purcl~;ruer, to prevent unnuthnri~ed access to 
Confidential Informatio~i. Contrac~ors that may come irito contact with medical data will be 
recli~ired to complete a Rusiness Assosi;ite agreement. as required by fctlcral ur state laws, 
inciudit~g HIPAA, prior to the cornnicncement of ally work. 

18.2. Immediately upon expiration or terrn~nation of thic Contract or any Work Order. 
Contractor sllall, as applicable. at DIS's ur Purchaser's optiori: (i) certify to DIS or 
Purchaser that Contiactor has destroyed all Cnnfidcnlial Information; or (ii) return all 
C'onfidenri~l I~~Ct~rmat inn to U1S 01 Purchascr; or (iii) take wllntevcr oLher steps UIS or 
Pu~.cl~aser rcql~ires of Contractor to prolect DIS's or Purchaser's Confidential Information. 

18.3. DIS and Purchasers reserve the tight to monitor. audit, or i~~vcsligare the use ot' 
C t ~ n  fidential Inforination cnllccled, used, or acquired by Contractor through this Ctjniract 

P 
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or any Work Order. Tlic monitoring, auditinp. or irlvestiga~ing may include, but is 11nt 
lintited to, salting databases. 

18.4. In the evcnt of the unauthorized acquisitio~~ of computerized data that compri~mises the 
security, confidentiality, or it~tegrity of personal information maintained by the Purchaer 
(Breach), Vendor agrees to comply with all appticable stnte and federal statutory 
provisions. lf  a da~a compromise and/or identity thcn occurs and is found to be ~ h c  result 
(>f Vcndor's acts or omissions, Vendor shall assume complete responsibility for 
notification of affected parties. and be liable for all associated costs incurred by DIS or 

18.5. Violation of this sectior~ by  ont tractor or its Subcol~tractors rnAy  result in tern~inatior~ ofthis 
Contract and any Work Order and derna~~d  for rclurn of all Confidential Informaljon, and/or 
payment of monetary damages, nr penalties. 

Purchaser's Authority and Responsibiiities 

19. Purchaser Use of Mastcr <:on tract 

1 9.1 . This Master Contract may be used only by Purchasers who have a C~~slorner Service 
Agreement with DIS and i s  not for personal use. Purchkwr shalI conlply with all the 
terrns and conditions of this Master Cor~tracl, including but not limited to Contractor's 
Proprietary Information. 

19.2. Keference o f  this Maslcr Contract Number andlor Purchaser's signature on ally related 
Work Order document signifies agreement to comply with these requiret~~enls. Failure to 
abide by these requirctnents may result in Purchaser forfeiting thc right to make fidure 
purchases undcr this m other DIS Master Contracts. 

20. Purchaser Work Order Manager 

20.1. Purchaser shall assign a Purchaser Work Order Manager for each Purchaser Work Order. 
Tlie Purcliaser Work Order Manager shall be the principal point of contact for tIie Conlractor 
Work Order Manager and shall provide nvcrsight of Contractor activities and performance 
conducted thereunder. Purchaser shall notify the Contractor Work Order Manager in writing, 
whcn here is a new Purchaser Work Order Manager assigned to a Work Order. 

21. Second Ticr Con1 petition 

Unless Purchaser has a sole suurce justi ficaliiln under the ISB IT Irrveslmsn! Sfandords (see 
t~ttp://isb.~r.n.~uv!pi~~~cie~~pn~folio/lS.doc) and if seeking Persolla1 Services, has also co~nplied with 
C)FM's soJc suurce requirements (~u:~.:'~w.ofm.wa.~r~vfpc~lic\i/lS), Purchaccr shall 
conduct a second tier crsmpetitioit based on  ihc specific rrquirements for individual ~rojects among 
the Contractors with Master Contracls in thc pertinent 'I'echnical Service Calegory , P~trchaser shall 
use the W ark Request Ternplatc attached to this Contract as Schedulc R to facilitate the acquisitior~ 
process. 

2 1.1 . Selection Process - Purchased Services 
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Purchaser shat l conduct Second Tier actli~isi tions of Purchasctl Services consistent will! 
lhe ISI3 12' b~vestrr~t~r~l Pofrcy and the ISB IT I~ave,stmo~t Srandard~ 
~http://isl~.1~~i;i.~~~~/po1i~irl~Ii11~~estm~r1l .HSI>X). 

2 1.2. Selection Proccss - Personal Services 

Pcrchaser shall conduct Sccond Tier acquisitions of Pcrsonal Services consislcnl with the 
I SU I I '  Irivesrmsni Policv and the ISB I T  Irwrsfinei~f Slon~iarcl's 
(http:liisb.wa. ~ovlpol icizs/i!ficstment.asp.u) and chaptcr 39.29 KC W and the SA AM 
chapter 15 ( h t t p : / / u . w ~ c y / 1 5 . h t m ) .  

Master Contract Administration 

22. Notices 

22.1. Ally n0tic.e or demand or olher communication rcquired or permitted to bc given imder 
this Contr.act or applicable law shall bc: effective only if it is  i r l  writing and signed hy thc: 
applicable p a q ,  prol~crlg nddressed. and delivcrcd in person, 01. by a ~,ccognized courier 
sewice, or deposited with the Unitccl States Postal Service as first-class mail, postagl: 
lwcpiici cenified mail, rcturn receipt requested, to rhe parties at the addtcsxes provided in 
this sectiotl. Fnr purposes of complyitlg with any p:ovision in th is  Contract or applicahlc 
law 111i1t requires a "w~,itit~g,-' such commuuicatinn, when digitally signed will1 a 
Washington Statc 1 icensed Certificate, shnll be considered to hc "in writing'' or "w i ittcn" 
to ur~ cxlent no less than if i t  were in paper form. 

'To Contractvr at: 

Poinl B Solutions <j~,nup, LLF 
Attn: JeflPetty 
1420 5th Avenue, St. 2 X 0  

Seattle, WA 98 10 1 
Phone: (206) 485-97 10 
Fax:: (206) 985-97 10 
E-mail: jtffpetty@pointb.com 

To DIS at: And to DIS al: 

State of Washin~ton Statc ul' Washington 
Department u r  It~formation Sel viccs Dcparlment of lnformatior~ Services 

Attn: Master Contract Administrator Attn: ITPS Program Manager 
lf by US Posfu! !t'by Overtriglit ff 4r iLS PustaI lJhy Or~rrttigf~f 

.Fervir.e Curaricr Service Cburier 
PO Box 42445 I 1 10 Jefferson S1 SE PO Box 32445 241 1 Chandler Ct S W 

01) mpia, W A  98504 Olynipio WA 98501 Olytnpin. WA QS5045 Olympia, WrZ 48502 

Phone: 360.902.3551 Phone: 360.725.4200 
Fax: 360.586.1414 Fax: 360.753.1 673 

E-mail: - mcadmin(iF),d~s.wa eov E-rnail: 

or to Purchascra nl \he address listed on  heir Work Ordet-. 

-. 
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22.2.  Notices shall be cffcclive upon receipt or tour (4) B~~siness Days after- moilirlg, whichever 
i s  carlier. The notice address as provided herein may be changed by written notice given 
as provided above. 

23. lTPS Prograni Manager 

DIS shaI1 appoint an I'I'PS Propr-am Manager for the Information Ttchnology Professional 
Services Program who wili provide oversigllt of  he activities conducted hcrcunder. The ITPS 
Program Manager shall be the priricipal contact for Contractor coucerning business activities 
under this Contract. DlS shall notify Contractor Act:c~lnt Manager, in writing: if and when there 
is a rlew ITPS I'rogram Manager. assigned lo this Contract. 

24. C:ontractor Account hlnnager 

Contractor shall appi~int a Contractor Accounl Manager for the State's nccount under this 
Contract. The Contractor Account Manager will be t l ~ c  principal point of contact Tor [he ITPS 
Progtanl Manager fu r  the duration of this Contract and will providc oversight of Contractor 
aclivities conducted hereunder. Contractor Aczount Marlager will serve as the focal point for 
business matters, performance matters, and administrative activities under this Cotitract. 
Cuntractor sl~al! notify DIS in writing, ~ h ~ n  there is  a ncw Contractor Accounr Marlager assigned 
to this Contract. Tlle Contractor iZccount Manqnger information is: 

Contractor Account Mailagcr: Jeff Petty 
Address: 1420 51h Avenue, St. 2200, Scattle, WA 98101 
Phc>ric: (206) 985-9710 Fax: (206) 985-97 I O 
Eniail; jcffpel lyifipointb.com 

25. Section Headings, Incorporated I)oca~nents and Ordcr of  Yrervdence 

25.1. 'I'he headings u ~ r d  herein are inserted fnr convenience only ancl shall not control or affect 
thc ~ncaning or constructinn nf  any of the sections. 

15.2. Each ofthe docurncnls listed below is, hy this reference, incorporated into this Contrazt 
as though fully set forth hercirl. 

a) Schedules A ,  R, C, and U (as applicablc); 
h) nlS' RFQQ (Exhibit A); 

C )  Contractor's Rcsponse to HIS' RFQQ (Exhibit B): 

d) All Contractor or m a n u f  clurcr publications, wri t tcl~ rr~alerials and schedules. chsrls, 
diagrams, tnhlcs. descriptions, rltller mrillrn representations and a n y  other supporting 
rnalerials Contractor mndc available to UtS 01- Purchaser and used to effect thc sale of 
Services to Purchaser. 

25.3. I n  the c ~ c n l  of any inconsistency it1 his Contract, the incorisi\tency shall bt resolvcd i r l  
the following order nf precedence: 

a) Applicnhlc federal and stare statulcz. laws, and regulations; 

b) Scc~iuns 1 throl~gl~ 66 of this <:ontract; 

c )  Schedule A. B, C, ard D (as appl~cable): 
d) 1313;' RFQQ(F.xhibitA); 

e) Contracfclr's Response to DlS' RFQQ (Exhibit B); 

- 

Skate of W a s h i n ~ t o n  Inlbrmatinn 'Tzchrlolugy Profc?sianal Senkcs  
Drpurlmcnt of Inlorn~ation Servicrs I S  Maser Contraci C! TOS-MS'I -721 



0 Al l  Contractor nr il~anufacturer publicatioris. n ritten mnteriaIs arid schedules, charts. 
diagrams. tables, descriptions, other written representalions and any other supporling 
materials Contractrrr made available to DIS nr Purchaser and used to cfrect the sale of 
Services ti1 Purchaser. 

26. EII tire Agreemcn t 

'['his Contmct. a n d  any written arrlendments hereto, set forlh the entire agreetncnl betweer1 the 
parties with respect 10 the subiect rnaner hcreof. Any understandir~gs. agreements, 
represcnlations, or warranties rlol rordained in this Cnnlrzrt or in a written arr~cndincnt hereto 
shall not be bi;ldirig on elther party exccpt as prmided in the section titled Contractnr 
Coalmitments. Warrn~~tics and Representations. Exuept as provided hercin. no altemtion of 
sny of the teruis. ct>ndilions, delivery. Pricc, quirlity, or Speciticatic>ri.: of this Contract ivi l l  hc 
effective wilhout the written coriscnl uf both parties. 

27. Authority for  Modifications and Amendmcats 

No modification, arnendtnent, alteration, addition, or waivcr urany seztion or condition of this 
Ciinlract or any Work T)rr!er under this Calltract shall be effective or binding unless it is in 
wr~ting and signed by LIIS andfol Purchaser's Work Ordcr Administrator, as apl)lic~ble, and the 
Cnnlractw. as applicable. Onl) DIS shall hake tlrc cxpress, implied, or apparent authority to altcr, 
amend, tnodi T), add, or waive any suckion or conditio~i of thi s Contract. 

28. Indepcnderit Status of Contractor 

In the performance or  this Contract alld any Work Order, tl ie par1 ics i l l  be acting in  thcir 
individual. corporate 01. govcrnme~~tal  capacities arid not as agents, employc.cs. partners, joint 
venturers, or assnc ia t es o f  one another. Thc parties intend that nr~ independent coutractor 
relationship will be created by this Contract and any Work Order. 'l'he employees ur agents of one 
party shall not he dccmed or construed to hc the employees 01 agcnls uf the other palv for any 
purpow whatsoever. Contractor sliall not make any clairrl of right. priviIege nr benefit which 
would accrue to an clnployee under chaptcr 41.06 RCW or Title 5 1 RCW for an) work conducted 
under this Contract or any Wnrk Order. 

29. Governing Law 
This Contract and any Work Order shall be- governed i n  all rcsprcts by the law arid statlltes of the 
statc of Washington, witllnut reference to co~lflicl of law principles. T11c jurisdic.tion f01- any 
action hereunder shall be exclusivel\: ill the Supericlr Cout-t for  1I:e state of \'r'asl~ing~un. The 
venuc of any action tlereundcr shall be in the Superiur Court for Tliurston Coi~nty or the county in 
which Purchaser is located within the stale of Washington. 

30. Rule o f  C:nrrstrurtion as to Ambiguities 

Each party to this Contract acknowledges that such paw has re\ icwed this Contract and 
participntcd in  its drafting and agree.: that no provision u f  this runtract. shall be construed against 
or intcrpretea to the disadvaritngc of a party by reason or such pwty having 01. bcing dzttned to 
ha\ e drafted, structured or dicpnted such provision or provisions. 

- -. 
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Contractclr I T I R ~ ,  with prior written pcrr~~ission from P~rcllaser Work Order Admitlistrator. enter 
inlo subcontracts with third piirties for its performnncc oT~ny  part of Contractor's du!ie\ and 
obligatio~~s. I n  no cvent shall tlie existence oT;t s;~hcontract operate to relcahc c)r reduce the liability 
of Cunlractor to Purchaser for any breach in the perfor~nancc nTCotltractor's duties. For purpnhcs 
of this Uontracr and any Wurk Order, Contractor agrces that all Subcontractors slinll he held to be 
agent\ u f  Contractor. Contractor stiall be liable for any loss nr dnir~age lo DIS or Purchasers, 
including but not lirnitcil lo personal injuty, physical loss. harassment of DIS nr- Purchaser's 
en~pIoyccs, or violations of the Patenl and Copyright Indcmt~ificaiion, Protection of 
Pnrrhaser's Co~~fidenlial Information, and Owt~erahipJRights in l)a tn sectinns id this Contract 
or any Wnrk Order occasioned by thc acts or omissions of Contr~ctor's Subcontractors, t l leir. agents 
ur employees. 'The Patenl and Copyright Indcmlaificatiun. Protection of Purchaser's 
Confidential Information, Owt~crship/Rights in Data, Puhlicily and Review of Contractnr's 
Records sections of this Contract and any WUI-k Order shall apply to all Suhconlracfors. 

32. Assignment 

31.1. With the p~ io r  wri t~cn consent of HIS, which consent shall tlot be unreasonably witheld. 
Conttactnr may assign this Contract irlcluding the proceeds hereof, provid~.d that such 
assignment shall not npcrnte to relieve Contmctor nrnr? of its duties and obligations 
hereurldcr, nor shall such assignn~znt aNect any remedies availablc to DlS or Purchasers 
that may arise fi-om any breach of the sections of t11 is Conlnict , or warranties made hcrci n 
or any Wurk Order including but not lirniled to. rights of setoff. 

32.2 DIS may assig~i this Corllract to any public agency, co~nmission, board. or the likc, uil.hin 
the j-)oIilical boundaries of the state Washington, provided that cuc11 itssignrnent shall 
not operate to relieve Purchaser of any of its duties orid obligations hereunder. 

33.1. The execution of tliis Coiltract or any Work Order wit11 Contractor i s  not in any way an 
endorsement of Corltractw or C'ontracto~.'~ Scrvices by DIS or Purchaser, as applicabic. 
and shall not be so co~~strued by Contractor in any advertising (rr uther pub1 kin, 
materials. 

Cun~ractor agrees to subn-iit to DIS or Purchaser, as applicable. all advertising, sales 
promotion. arid cllher p~rblicity materials rclaling to this Cotltract and Service. furnished 
by Contractor wherein DIS or Purchaser's name is mentiancd, language is used, or 
Internet links are prt~vided from which the co~ltlcction of DIS or PUI-chaser's narnc 
therewith may, in DIS or Purcl~aser '~ judgment, be inferred or inipl icd. Contractor further 
agrees not to publisl~ or usr: such advertising, sales prnrnolion materials, publicity nr thc 
like rhrough prinl. vc\ice. the World Widc Wch. ur  any other communi~ation media in 
existence or hereinafter devcloped wittlout the express u rillen consent of UIY or 
Purchaser, a\ applicable, prior to such use. 

34. Review of Contractor's Hecords 

34.1. Cot~tractor and its Subcontractors shall maintain books. records, docurr~cnts and @:her 
cvidunce relating to this Contracl, including but not limited to Minority and Women's 
Business Enterprise pnrlicipation, protection and usc ofPurc11aser's ContidentiaI 

- -- 
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Inhrmation.  and accoun~ing procedules and practices which sufticicnlly and properl! 
retlcct all d~rect  and indirect cclrls of any nature invoiccd in the performancu ofthis 
Contract. Contractor drall retain 311 such rccnrds for six (6) years nf~cr the expiration or 
termitlatior1 or this Contract. Records involving matters i n  litigation related to this 
Contract shall be kept fnr ciiher one (1)  year following the tern~ii~ation nrlitjgnrion, 
including oll appeals, or six (6) yeors rrorn the date o f  expi r ation ur termination of thi\ 
Contract, wh~chever is Intcr. 

34.2. All such rccorrl\ shall be subject at tcasonable tirnes and upor1 prior notice to 
cxarrlination, iEspection, cnpq*ing, or audit by persnrrnel so authorized by t hc  DIS Master 
Contract Adrriini\lrator, andlor the Officr: ofthe State Auditor arid federal officials so 
authorired by Iaw, rule. rrgulalivn or contract, when applicable, at no additional r:mt to 
the State. Duling this Contract's Term. rontrador  shall provide access to these ite~lls 
within Thurston County, Waqhington or the county M here Purchaser is locatctl. 
Contractor shall he responsible for any audil exceptions or disallowed costs incurred hv 
Contrrlclur w any of its Subctlntractors. 

34.3. Contractor shall irlcorporate in its suhcnntracts this section's rccords retention and revicw 
requi rcments. 

74.4. I t  is agreed that hooks. records, docurncnts, and other evidence of accounting procedures 
and praclices related to Cor:tmctor's cost structutc, including overhead, gcncraI and 
administrative expenses, and protit factors shall be excluded ft,orri Purchaser's review 
u~ilzss Ihe cost or any other materid! issue unde~~tliis Contract is calculated l l r  ilerived 
from these facto!.s. 

General Provisions 

35. Yateat and Copyright Indemnification 

3 5 1 . Contractur, at its expense. shall defend, indemuify, and \ave DIS and any Purcll;t\er 
harmless from and dgainst any claims agair~sl DIS or Purchaser that nny Work Product 
sup111 icd hereunder, or PUI chascr's use of the WOI k Prnduct within the t e ~  m.; nT t his Cor,lract 
or any Work Older, infringes any patent, copyright, utility model, irtdustrial design, mask 
work, ttadc secret, trademark, or other similar proprietary right of a third patty wurldwide. 
Contractor shall pay all costs of such defense and settlement and arly penalties. costs, 
damagc~ and attorrltys' fecs akbarded by a murt or. irrcurred by HIS or Purehaher provided 
that D1S or P u r c h ~ ~ c r :  

a) PI-ornp~ly notifies Contractor in writing of the clai rn, but Dl S' or Pitrchnsvr's failure to 
provide timely ntbiice shall only t-elievc Contractor from its indemnification obligatior~s 
if and l o   he e ~ t e n t  suc l~  late ncjlice pre-iudiced the dcknse or resulted in irlcrcaszd 
expetise or loss to Contractor: and 

b) Cooperales with and agrees to uw i t s  best eff~i-ts to cnccwrage the Office of  he Attorney 
General of Wasliir~gtnr~ to grant Contractor solc control of the defcnsc and all related 
settle~nent ncgol iations. 

.:5.2. If such clairr~ has occurred, or in Con~r;ictor's opinion is likclg tv occur, Yurcl~aser agrccs to 
pern~ii  Contractor, at its opticlrl ;lnd expense. either to procure for Purchaser thc right to 
continue using the Work Product or tcl replacc la modlfy the saine so rllal they become 
non~nfringing wtl fi~nctionally equ~vnlrnt. If use of the Work Protl~~ct is enjoined by a courl and 
Contmclor determines that nonc c I T t h e x  alrernatives is reasonably available, Coritraclor. :lt i ts 



risk and expense, will take hack the Work Producl and provide Purcllascr a refi~nd equal to the 
entire armlc~nt Purchaser paid to Ccinlractor for Contractor's provision of the Work Prorl\~ct. 

35.3. Contractor has no liability Iur any claim of infi,ingcrnrnt arising solely from: 

a) Contrnctcw compliance with any dcsigns, specificatinrls nr inshl~ctions of Purchascr; 

h) Modification of the Wurk Product hv Purchascr or a third pat* withoul the prior 
knowledge and approval uf Co~itraclor; or 

C )  I.lse of the Work Produci in a way not specificcl by Contt'actor; 

unless  he clairn arose against Co~~tracror's Work Product independently of any of thcsc. 
specified actions. 

Contractor shall defend. indemnify, and save DIS and Purchascr harm1 ess from and apt inst an!: 
claims, including reasonable attorneys' fees resulting from such claims, hq third part~es f i r  ally UI 

all injuries to persons or dainagc to propem of such third p~rt ies arising f r o ~ r ~  intentional, \v~llful 
or r~egligent acts or. nrriissiuns of Contractor, its urficers, employees, or i<gents, OT S:~bco~~tractors~ 
their oft-lficet.~, employees, or agents. Contractor's obligation t c ~  defend, indeinuity, arid r;ive DJS 
wid Purchaser harmles~ <hall not be eliminated 01. rcduced by any alleged concurrent DIS or 
Purchaser negl igcnce. 

37.1. Contractor shell. during t i le term of  his Master Contract, lilainlain in full force and crfect, 
thr: Ciillowtng insura~lce: Commercial Cie~lrraI 1,iahility insurance covcring the risks of 
bodily injury (including death), pr ijperty damage and 1 x 1  tonal in,jury. iucludi ng coverage 
for ctltltractual liability, wilh :I limit of not less than $ I million per occurrence/$2 million 
general aggrcgale. with no deductible. 

a) Contractor shall pay premiums on all insurance policies. DIS shall he named as an 
additional insured on the ge~ieral liability policy ~eiluircd in subsectioi~ 38.1 ahove, and 
Contractor shall prnvide a copy of the policy endorsernent(s) dccignating U S  as an 
additional r~arr~ed insured. Such poiicies shall also retcrcnce this Contract nu~nbcr TO&- 
MST-72 1 and shall have a condition that thcy nor he revoked by thc ins~rrer until fun!/- 
five (45) calcndar days after notict or intended rcvocatinr~ therecrf shall have hccr~ given 
to oIS by the insurer. 

h) All insurance rcquired in 38.1 abovc and provided by C~ontr~ctor shall be primary a ?  tu 
eny other insurance ot acl r-insurance progl-an:s a [forded to or mainlai ned by the State 
and shall includr: 3 severability of infcre5ts (cross-liability} provision. 

c) Conlr;lctor shall furnish to D1S copies of certiticaces irnd endorsemeiltb vfall rquired 
insurance within lhirty (SO) calendar days of rhis Contract's ElTective Date. and copies 
of rc~icwal certificates and cridorsements of' all rcquired insura~ce within thirty (30) 
calendar days a f t ~ r  thr renewal date. Thcse certificates ot ' ins~~r:~ncc must explesslj 
indicatc compliance u7ith each and ever!! insurancc requirement specilitd in illis section. 
Failure to provide evidcnce of coverage may, al DIS'   ole option, rcsult in this 
Contract's fertn i nalion. 

37.2. Contractor may bc reijuired by Purchoscr lo carry insuralice C O V e J i I ~ ~  in addition to thc 
Master Cor~tract requirement abovc. For example, Purchacrr may require Conlrilclar to 

S h t e  o f  Wushlagton It~fnrnmstior~ Tt.ctlnt,lo= I'rnt'essinnal Srr~ ices  
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provide Prc>fessional I .iilbility Errors and Omi~sions insurance for Personal Scrvices 
Work Ortlers. 

a) A r,y additional ir~surance rrqiured by Purchaser h a l l  be stated in Purcllascr'h Work 
Request and subsequent Work Ordcr. 

b) Contractor shall providc insurance certification to r ! c  Purchaser under a Work Order 
when tequc\ted. Failure to providc cviilence of coverage ntay, al Purchaser's sole 
option. result in terminal ion of rhe Work Order 

Lontractnr shali include all Subcontrac~ur~ as insured undet- aI1 rcq~~ircd insurance 
policies, or shall furnish scparate certificates of ir~surance and endorsements for encl~ 
Subcomractor. Subcontractor(s) shall comply fi~lly with all it~surnncc requirements stated 
hcrcin. Failure of Subcontractor(>) to comply with insurancc reqi~irernents does not limit 
Conrractor's Iiabiliiy ur responsibility. 

37.4. Contraclor shall acquire requircd in~urance from an insurancc cmier  or carriers licer~sed 
to conduct busine.;~ in [he state of Washington and having a rating of ,4-. Class V11 or 
bettur, in the most recently publi4hc.d edition of Bcsf'.~ R e p : ( r ( ~ .  In the event of 
cancellation, non-rcrlcwal, revocation 01 othcr tcrrnination of any insurancc CilLerage 
requircd by this Contract, Cotltraclor shall provide wrirter~ notice of such to U1S withir~ 
one (1  ) t3usiness T)dy of Contractor's receipl ul'ruch notlce. Failure to buy and maintain 
thc rcqilired insurance may. at DIS' sole option, result in  this Contract's termination, or a l  
Purchaser's nptinn, result in a Work Ordcr's lermination. 

37.5. By requiring insurance, neithcr DIS nor Purchaser reptescrils that coverage and Iimitc 
wilI be adequate to protert Contractor. Such coverage atld limits shall n d  limit 
Cor~tractor's liability under the ir~dcmnities and reimburuerncnt> granted to UIS or any 
Purchaser in this Cnnlr:cct or any Work Order. 

Prio! to pcrft~rining work undel this Conlmct, Contractor shall prcwide or purchase industrial 
insurance coverage filr ils employees, as lnay be rcquired of an '-employel" defined in Title 5 1 
KUW, and \!la11 maintain full complinnce with Title 51 RCW durir~g the course of this Cnntract. 
DIS or Purchaser will nol he responsible to1 payrncnl of industrial insurarlcc premilrlns or fclr an) 
ot l~er  clnirn or benefit for Contractor, clr any Subcontractor nr crr~ployee of Contractor tha~  rr~ight 
arise under the indust1 in1 irisurance laws during the performance of duties nntl services iinder this 
Contract. 

39. Liccnsing Standards 

Contractor shall cornply with all appIicablc local, state, and tkdernl licensing, accrediiatiori and 
regislralion requirements and sland:+rds necessary it1  thc performance of this Conlracl. (See, for 
example, chapter- 19.02 RC W for state licensing requirements a i d  dctinitions.) 

10. Antitrust Violatioa~ 

C'oi~trac tor and Purchaser recogt~izc ~hal ,  in actual econol~iic pr aclice. cwerc harges resultirig from 
arllilri~st violations are usually borne by Purchaser. Thercfi~re. Contractor \?ereby assign5 to 
Purchaser any and all claims for such overcharges d\ lo goods and Services pure hased in 
connectioil with ~ h i r  Contract or any Work Order, except as to ove~chflrgcs nor passed on to 



Purchaser, resulti~ig frorn antitrust violrttio~~s carr~rnencing after the date of ihe bid, quoration. or 
other uvcnl establishing the Pricc urrder this Contract or any Work Order. 

41. Compliance with Civil Rights Laws 

During the pertor~nancc ol'this Contract arid any Work Order, Contractor shall cvmply with all 
federal and applicable state nondiscrimination laws, inciuditlg but rlvl limited to: I'itle Vl t of thc 
Civil Rights Act, 42 I1.S.C. 3 13 10 1 ct scq.; the Arrlcricans with Disabilities Act (ADA); and Title 
49.60 RCW, Washington Law Againbt Discrimination. III the cvur~t of Contractor's 
r\oncompliance ot- refusal tu comply with any t~ondiscrirnination law, regulation vr policy, this 
Contract may he rescinded, canceled. or lermit~ated in whole or. in par! ~rnder the 'l'ermit~atinn 
Cur Default sections, and Contractor may be declarcd ineligible for further cclr~trilcts with the 
State. 

42, Severability 

If any tertn or conrlition of this Coiltract or  he appiication tl~ereof is lieltl inval~d, such invalidit! 
>hall not affect other terms. conditions. or applications wljich can be given ettkct witliuu~ the 
~nvalid term, condition. or application; to t h i ~  cnd the terms and condition.; of this Contract ale 
declared severable. 

43. Waiver 

Waive1 of nr~y breach of any tertii or condiliun of this Contract shall no1 be deemed a waiver of  
any prior or subsequent Ilrcach. No  term or conditinr~ of this Contract shall he tlclil to be waived, 
moditied, nr deleted except by a writtcil instrument signed by thc pwiies. 

44. Trca t~uen t of Assets 

44.1 . Title to all property f~lrnished by Purchaser shall rrnlai~l in Purchaser. Title to all properTJ 
riirnished by Contractor, T~ir which Conrractor is cnlilled to reimburse~llent, ntlhcr than 
rental payrncnls, under this Contract or ar~y Work Order, sllall pass to and vest in 
Purchaser pursuant to t l~c  OwnershiplRights in Data section. As used in this scction 
Treatment uf Assets, if the "property" i> Contractor's proprietary. copyrighted. patented, 
or trademarked works, only the applicable license, t ~ n l  t ilk. is passed to and vcs~ccl in 
Purchaser. 

44.2. Any Purchaser property f i~r~,i \hed to Conrractor shall, ur~lcss otherwise provided Iicrcir~ 
or approved by Purchaser. be used only for thc pcrhnnance o f  this Contracl or any Watk 
Ordcr. 

44.3. Contractor sllall hc rc.;ponsible for anj loss n f  o r  damage to property of Purchaser that 
results from Contractor's uegligencc or that results froin Contractor's failure to maintain 
and administer that pmpcrly in accordance wit11 sound management practices. 

44.4. Upon loss or  riestruction of', 01- datnagc Io any Purchaser properly, C(>ntractor shall notify 
Putchwer thereof and shall takc all reasonable sleps to ptnlccl \hat property froill furthcr 
damage. 

44.5. Contractor shall surrender to Purchaser all Purchaqer property prior to cun~plciion, 
tennitlatiull, or cancellation of ally Work Ortler. 

State u l  Washington n m ~ c r G  
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44.6. All reference to I lon t raclor irnder this section sl~all also include Contractnr's crn ploy ees, 
ngcr~ls, or Subcontrac~ors. 

45. Contmctor's Pruprietarq' Information 

Contractor acknoulcdges that DIS and Purcliovir are subject to chapter 42.56 RCW and that this 
Conttact and any Work Orders slinll be a public record as defincd in chapter 42.56 KCW. Any 
specific ir~formatiori thal i s  claimed by Contractor lo be Proprietary Inf~t~natiorl IIILISI be clearly 
identified as such by Contractor. To the extent consistei~t witt~ chapkr 42.56 KCW, DIS n t d  
Purchaser shall mai ntairi the confidentiality of all .;ucti information marked Propriclery 
Infornlatinr~ in their possession. If a public disclosure request i s  madc lo view Contractor's 
Proprietary I nft~rmation, l3I S or Purchaser, as applicahlc, will notify Contractor of thc rcquest and 
of the datc that such records will be relescd to the requester unless Conlraclor ubtains a court 
order from a court of compctcnt jurisdiction enjoi~ling t h a ~  disclosure. If Contractor fails to ohlnin 
the cou1-t oriler enjoining disclosure, DlS ur Purchaser, as npplicablc, wil l  release the requested 
infurmation on the date spcci lied. 

Disputes and Remedies 

46. Disputes 

46.1 . I n  llie event a bona tide dispulc cc~ncerning a question of fact arises between Contractor. 
and Purchaser and it cannot be rcsoIved hc~ween the parties or by tlic ITPS Program 
Manager, either palv [nay ini 1i:ite the dispute resolution procedure provided herein. 

46.2. 'I'he initiating perry shall reduce its descripticlri or the dispute to wri:ir~g and deliver it to 
thc responding party. The responding party shall respolid in writing within tive (5) 
Business Day\. Tht: initiating party shall hovc five ( 5 )  Business Days to t t v i c w  the 
response. I f  after this review a resolution cannot be reaclicd, hulh parties shall have tive 
(5) Susiness Days (u negotiate in good taith to resulve the dispute. 

a if the dispute cannot be rcsolved after five i 5 )  Business h y s ,  :i Dispute Kzsolution 
Panel tnay be requested in writing by eithcr party who shall also identify lhe first panel 
rrlcrr~hrr Within five ( 5 )  Busi nczs C);<ys of receipt of'the rcq~lcsl, the other party will 
designate a panel mcrnber. Those two panel rncrnbers will appoint a third ir~dividual to 
the dirpi~te resolution panel wi:!~in the next five ( 5 )  Busincs\ Days. 

b) The Dispute Rcsolulion Panel n i l l  review thc writtr.n descriptio~ls of thc dispute, galher 
additional information as needcd, and rrrtder a dec~sion otl I he dispute in the shortest 
practical time. 

c'l Each patty shall bear the cost fnr ilu panel member and i t s  nUorng,s' fees and share 
equally the cost or lhe third panel inenher. 

46.3. Both parlies agree to exercise good fai~h in dispute resolution nrlti to settle disputes prior to 
using a U~spute Resolutinr~ Panel whenever possible. IIrlless irreparable l ~ a r ~ n  wil l  rc.;ulll 
neither party xtiall commence litigation ngai11.;~ [he other before the Dispuie Resolution Panel 
llns Issr~ed its decision on the mnllcr in dispute. 

46.J. Purchaser and Contract01 ngrcc: that, the existence of a dizprlte notwithstanding, the! \c i l l  
continue without dclay to carry out all their I e.;pcclivc responsibilities under this Conlrdct 
that ale no1 afrected by the dispute. 

- 
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46.5. If the subjccl of the dispute i s  ttlr arnclunl due and payable by Purchaser for Services 
heing provided by Contraclo~., Contractor shall corltirluc providing Services pending 
resolution of the dispuic provided Purchaser payu Contractor the amount Purchaser, in 
good faith, belizvcs i s  due and payable, and places in escrow the difftrulce between such 
arnouril and the amount Contractor, in good faith, believes is  due and payable. 

'I'he remedic3 provided for in this Contract shall not be exclusive but art: in addition to all othcr 
rcmedies available under law. 

48. Liquidated Damages 

Liquidated Damages may be applicable under Purchaser Work Orders. Purchaser shall include 
any Liquidated Damages clause in their respective Work Order. 

49. Failure to Perform 

IiContractor fails to perfnrni any substantial obligation undor this Contract or any Work Order, 
D1S and:'or Purchaser, as applicable, shall give Contractor written notice of such Failure to 
Pcrform. If after thirty (30) calendar days from the date of the wrillcn notice Contractor st i l l  has 
not perfonlied, then DlS or Purchaser may withl~old all monies due and payable tn Contractor, 
witllout pcnalty to DIS or Purchaser, utitil such Failure to Perfo~m~ is cured or otherwise resolved. 

50. Limitation nf liability 

50.1. The parties agree that neither rantractor, DIS and Purchawr shall be liable to each othcr, 
regardless of the thrm of action, for consequet~tial, incidental, indirect, or special 
damages except a claim related to bodily injury or death. or a claim or demand based on 
Breach of the Sccuritur -aterat, copyright, or other intellectual property 
righ infringement, in which case liability shall be as set forth eIsewhcrc: in this Contract 
or related Work Order. This scction does not modify ally sections regarding liquidated 
damages or any r~ther conditions as are elsewhere agreed to herein between the parlies. 
The damages specified in the sections litled Termination for Defaull and Review of 
Contractor's Rccords arc not or speciaI damages as 
that term is  uscd in this 

50.2. Contraclor, DlS or Purchaser shall not be 'liablc Tor damages arising from causcs beyond 
the reasonable control and without thc respecthe fault or negligencc of Contractor, HIS 
or Purcl~aser. Such causes may include, but are not restricted to, acts of God or of the 
public enemy, acts of a governmental body vther than DIS or Purchaser acting in either a 
sovel+eign or contraclual capacity. war, explosions, fires, ff oods, earthquakes, epidemics, 
quarantine restrictions, strikes, freight embargoes. and unusualIy severe wcather. but in 
evey cast the delays must be beyond the reasonable cor~trol and without fault or 
nepligencc of Contractor, DIS, or Purchaser. or their respective Subcontractors. 

50.3. I f'delays are caused by a Subcontractor without its fault or negligence, Contractor shall not hc 
liable for damages Tor ~ u c h  delays, unless the Servicrs t o  he performed were obtainablr o n  
comparable terms from other sources in sufficient limc to permit Contractor to meel i ~ s  
required performance schedule. 
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50.4. Contraclor, H I S  or Purcha.\cr shall not be liahlc Tor personal injury lo the another pat-ty or 
damage to nnother party's yroperl? except personal in ju ry  or damage to pnjperty 
pmxirnately caused by sucli party's respective hi11t or negligence. 

Master Contract Terrriination 

51. Termination for Default 

5 . .  If C'ontr~cto~ v i ~ l n \ e s  any material tcrrn ur  condition of thir Contract or any Work Orcler, 
as applicable, or falls to fulfill in a timely and proper manner its matcrinl obligations 
under this Contract. or any Work Ordcr, H.: applicable, thcn the DIS  Master Contriict 
Adminihlrzlcrr or Purchaser c1r;lll give Contractor written notice of such rrlilure or 
violation, and thc hilure or violatioll shal l  be corrected by Contractor wirhin thirty (30) 
c~lendur  days  or as otherwise agreed. If such hrcach is not capable of cure within thirty 
(30) days, Contrnc~ur must comlnencc c i . 1 ~  within sucl~ thirty 1\30) da} period and 
dilige~ltly pursue completion or such cure. If Cot~traclnr's failure or vit'rlalion is not so 
corrected, this Conl r~c(  may be temlinatctl immediately by writien n~tirle fro111 DTS Lv 
Contractnr, or a Work Order rrlay be terminated by written notice to C17111ractor from 
Purch,?ser. 

5 1.2. In  the evzrll of terminatioh of an Work Order by Pilrchaser or this Con~rad by DI5, 
Purchaser or DIS shall have the right to procure the Set-viccc that are the suhjecr of t h i ~  
Contract on the open market arid Contractor shall hc liable for all da~nogcs. inrluding. but 
not limited to: (i) the cost difftreiice 1x1 ween the original Mnstrr Contract price for the 
Selviccs and the replncemen~ costs oi  such Ser\liccs acqiiired from anollier vrndor; ( i i )  if 
applicable, all adrnini\trative costs directly related to t l ~ c  rcplnccmcnt of the Wut k 0 r r l t . r  
or this Mehler Contract. such zs costs of cornpetitivc bidding, mailing, ailvcrli5ing, 
applicable fezs, elm gch ur penalties, staff I irnc costs; and, (iii) any olher direct costs to 
Purchaser or DlS resulting from Conlractor's breach. DIS and Purcl~aset sl~all have the 
rig111 lo d z d u c ~  f r u o ~  i l l  ~y monies due to C ontracivr. or that thereafter become. due, an 
amount for damagek that Contractor will owe DIS or Putchaher for Contractor's dchi11t. 

51.3. If eithcr DIS or Purchaset.viulates any material tcrm or condition of this Contract or any 
Work 01-det, uh applicable, or falls to f~ilfill in a timely ant1 proper manner its obligations 
u i~dc r  ib is  Contract o\ a Work Order, as applicable, then Contractor sl~all  give U1S or 
Purchaser, as appropriate, written nulice cf such fat lure, which shall be corrccfed by DIS 
or Purchaser within thirty (30) calendar days, rlr 3s ntherwise agreed. I F  such failure to 

perfprnl is not \o corrected. Purclio~cr's \Jrork Order may he ternlinated by wriiien not\ct 
fro111 Contractor to Purchnscr or, if appropriate, h i s  Master Coiltract rnay be terminated 
by written notice rrc~ln Contractor ti, DlS. 

51.4. If the Feilure to Pertbrm i s  wilhout the defauiting party's control, faull, or negligence, the 
termination shall \)c deemed to be a Termination for Co~~venienre. 

51.5. 'I'his sectiorl shall not apply to any f;tilure(s) to perform that results horn thr: willfuI or 
rlcgligent acts or omissions ofthe aggrieved pnrty. 

52. Termination For Cunveniencc 

52.1. When, at the sole discretion o f  HIS, it is in the best interest of thc SLate, DIS may 
terminate tllis Contract, in whok or in part, by fourteen (14) caltrldar days written tinticc 
to Contra~lor. 
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52.2. Purch~se r  may terminate a Worh Order upon tburtccn (14) calendar days writtcri notice 
to Coi~tractor. Ira Work Order is so tzrrr~inated, Purchasers are liahle only for payments 
for Scrvices received and acccp~cd by Purchaser prior ta thc effective date of terlnination. 

53. Termination r ~ r  Withdrawn1 of Aethurity 

In the event that DIS' ur Purchaser's authority to perform any of its dutics is withdrawl), reduced. 
01. lilnitctl in any way after tlie cnmmencement of this Cnr~tracl or any Work Order ar~tl prior to 
normal co~npletinn, DIS may terminate this Contract, or Purchaser n-iay lcrininate its Work 
Order(s), by seven (7) calendar day3 written notice to Contraclor. No penalty shall accrue lo DIS 
or Purchaser in the evcnt this section sllalI be exercised. This sectiou shall not be construed to 
permit DIS to lerminrlte this Uontrncl, or Purcl~aser to terminate any Work Order, in  nrdcr to 
acquire si111ilar Ser\.iccs from a third party. 

54. Termination for Non-Allocation nf Funds 

If funds are not allocntcd lo L)IS to continue this C1onlr:ict. or to Plirchaser to continue any Work 
Order, in m y  1~1ture period, DIS may ~tcrminate this Contract. or Purchasrr may terminate any 
Work Order by thirty (XI) calendar days written notirw In Contr~ctor or work with Contraciclr to 
arrive at n mulually acceptable rerolution ofthe situat~on. DIS or Purchaser will not be abligatc.;l 
to pay any further charges for Scrvices including the net rrmainder of agreed to cnnscc~~tive 
periodic payrncnh remaining unpaid bryund ~ h r  end of the then-current pcriod(s). D1S or 
Purchaser agrees to notify Contrw~ur in writing of sucl~ non-allucation at the earliest possible 
time. No penalty shall ;zccme to HIS or Pu~cllascr in the event this sectiilr~ shall be exercised. This 
sectiori shall not be cclnstrued to permit D1S to ternzinate this Contract. or Purcliaser to ~clminate 
an? Work Order. in ortlcr to acquire similar Services from a third par-ty. 

55. Terminntiom for Conflict of Irrtcrest 

DIS may terminate this Cuntrrlct. or Purzl~aser rnay lerminate any Work Order, by written noticr to 
Contractnr iTDIS or Purchaser detcrrr~ines, after due notice and examination, that any parly has 
violated chapter 42.52 RCW. Ethics i n  Public Scrvicyr. or any other laws tcgsrding ethics in public 
acquisitions and procure~nent and performance of contracts. I r i  thc: event this Contract ot. any Work 
Order i s  so terminated, DTS or Purchaser, as applicablc, shall be entitled to pursue [he same 
remedies ngair~vt Contractor as it could ptlrsue in the event Conttactrir breaches this Contract nr any 
W nrk Order, as applicable. 

56. Termination Procedure 

56.1. 1.Jpon termination of this Maqkr Contract or any Wnrk Order, Dl5 and Purchawr, in 
addition to any other rights provided in  this Master Contract and applicable Work Orxler, 
rriay rer\uire Contrac?or to dcliver to Purchaser ally prnperty specifically p~oduccd ur  
acquired lbr thc pcrf~im~ance of sucll part or this Master Contract nr Work Order as has 
becr~ Icrrninated. 'l'he section ti~lcd Treatment of -4sscts sh:111 apply in sucl~ pi-opcrly 
transfer. 

56.2. Clnless atherwisc providrd herein, Purchaser shall pay to Contractat. thc :igreed-upon 
Price, if separnrely stated, for tlie Sctviccs received by Purchaser, pro\ ided that in no 
everlt shall Purchaser pay to Cvr~tractor an amount grealcr l l lnn Contractor would havc 
been entitled to if this Master Contract ot Work Orclcr had not been tennit~ntcrl. Failure to 

- - - - 
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agree with such detcr~nioation shall be a rlisp~~te within the incaning of the Disputes 
section (11"  his Master Contract. Purchaser may i+.iil\hc~ld from m y  atr~ounls due 
Contractor such suril as Purctaser detertriir~es to be necessary to protect Purchaser from 
potential loss or liability. 

56.3. Conrrac!or shall pay arnnunts due Purchaser as (he result of tem-iinalion within thirty (30) 
calendar days id nutice of the amount5 due. If Contractor fails to make timely piyrrent. 
Purclia.ser may charge intrrc.st on the a~noutlts duc: at one pcrc:nt (1%) pel- month un111 
paid In full. 

57. Covenant Against Contingent Fccs 

57.1. Contractor warrants thal no person or sellilig agency has been cniplo~ed or retained tn 
solicit or sccure this Contract ot. any Work Order upon any agreement or understanding 
for :I cornmission, pei,ccnl;ige, brokerage, nr ~untingent fee, cxcspl httna fide employee.; 
or a bona fidc established con:rncrcial or selling agency of Contractor. 

57.2. In  lht: event C'otltrastnr brraches tllis seciior~, DIS shall have tl~c right to annul this 
Contract without liability to DIS, and Purcl+laser shall have the right to eithcr annul any 
Wrrrk Order without liahilitb to Purchaser or, in Purchaser's discretion, deduct from 
payments duc to Contractol., or olherwise recover fi.orn Contractor, the full a ~ n u u n t  clf 

s i ~ h  c.ommission, ~rrcentage, brokerage, or contingent fee. 

Activity Reporting, Administration Fee & Performance Reporting 

58. DIS Master Contract Adn~irlistr~tion Fec and Collection 

58.1. All purchas?;c\ made under this Masler Contract are sul~,icct to a LllS blaster rnntrar t  
Administration Fee, collected by Contractor and remitted to DIS. 

58.2. ' I  he Mastcr Contract Administrolion Fee IS two percznl (2.0% or ,021 ot't:le purchas~ price 
fnr Work Orders valucrl up to S1 million dollars, and will be one pcrcent ( 1 .O% or .01) for 
Work Ordurh valusd at, or excecdirig. $I million dollars. The purchase pricc i.: defined as 
total invoice price less .;ales tax. 

58.3. ?'he Mastcr Contract Adn~inistra~ion Fee shall he inclurled in all Contractor Prices listed 
in Schedcle A of this Contract and sllall nnt he invoiced as n scparate line item to 
Purcl\~<cr.  

58.4. Contractor sllall hold tht: Master Contract Administration Fee i n  trust for DIS until thc Fees 
are remittal t o  the DIS Masrer Cnrllra~t Administrator. along n,ith the h la~ tc r  Contract 
Activity Report. 

59. Activity Heporting 

39.1. Contractnr sJ1;111 submit to thrl DlS hlaster Contract Atlministrator a qunrtcrly Activity 
Report of all Services purchased under this Masler Contract. The rcport shall identify: 

a) This Master Corltr;lct ni~mher; 

b) 'I'he month in which the purchases occurred; 

c) Each Purchaser. identified by state, local or educaticlr~aJ entity, and each Work Order 
Tor each Purchaszr rnnking purchases during  he reporting quaiter; 
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d) Thc 1u1aI amount of money rcccieril (excludit~g sales tax) f i ~ r  cach Work Order for 
each PUI c h a w ;  

e) Ttrc DIS Master Contract Adln inislration Pee for each Work Order for each Purchaser; 
f! The sum of moncy received (excluding sales tax) Tor nl l Work Orders foi each 

P u r c l ~ > e r  and for all Wotk Order\ Sur all Purchasers; and 

) The total amou!~t of tlic DIS Master Contlact Admirli\tration Tee. 

59.2. Kepoits arc required to be submitted elcclronicall~, in the Mic~.osoft Fxcel format 
provided by UIS. Report\ arc tcb be sent electroiiically via E-mail to: 
mcadmini$cli\ w i a ,  

59.3. The Activity Keport and drt: DIS Master Contract Ad~riinistration Fee sllall be suhrnitled 
on a quarterly basis in accordance with ~ h t :  following schedule: 

For activity in the months: Rerlurt & Fee Due: 

January, February, March April 151h 

April, May, J ~ m e  3 u l ~  15"' 

Ju ly ,  August, September Oc.tober 1 5"' 

October, Novetn hcr, nece~n ber Jat~unry IS'" 

59.4. '1 his repot-t rnay be corrected or modified hy the DIS Master Contract Administrator with 
subsequent written nutice to Cuntractor. 

59.5 ,  Activity Rcporls are required even if no activity occurred. 

59.6. Upon request by DIS, Conlractor shall provide. in thr: format requested, the cnr~lact 
it~t'orrnatiun for all Purchasers during the Term of the Master Contract. 

60. Electronic Funds Transfer 

When agreed by DIS and Contractor, the DIS Malter Contract Administtalicln Fee can be paid 
through Elcclronic Punds 'I'mnsfer (EFT) to an Automated CIear i~g  House (ACH). Contraclr~r 
can utilize the ACH Debi~ option, which 1 5  a11 arrangcnlent between the Contractor and DIS' 
bank. Cut~tractur initiates the action, spcciTyingthe amount of funds and \he effective date of 
payment. On the effect~ve date. the funds are withdrdwn from contractor's account and 
transferred to lhc DTS accoimt. C'ontractnr will be provided by sepnlatc instrument the DIS 
account information and a t4)ll-free number to mitiate the quarterly transaction. Thcrc is no oost to 
Contractor. 

61. Failurc to Kemit ReportslI;ccs 

6 1.1. Failure of Contmctor to remit the Masler Contract Activity Rcpnr( logether with the 
Masler contract Administr,ntion Fee may be considetcd ;l failure to perform utl thc part of 
Contractor, \r!lich may result in DlS tes~rlir~iiting this Master Contract with C,ontractor. 

6 1.2. Failure of any Purchaser ro pay thc Master Contract Administralion Fee may result in a 
Purchaser forfeiting its 1 ipt~t to purchase from rhis Mostcr Contract. Contractor shall 
notify the DIS Corilract Administrator when ariy Purchaser fails to pay thc Master 
Contract Administration Fee. 

- -- 
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6 1.3. 1 he D1S Cnntrdcl Administrator nil1 notify Suntractor of any Pur,cha<cr i r  ho has forfeited 
its right to purcl~ase uridcr Ihir Mnsttth Contract. After ruch notification, ally salt by 
Contracto~ to a forreiling Purchaser may t,c considered failure to perforrr~ by Contractor. 

61 -4. If ~hc:  performance issues are rchulved, UIS, at its option, lrlny reinstate a Contractor's 
participation or a Purchaser's right to purchase. 

62. Periudic Contractor Performance Evaluatio~i and Report 

62.1. Ptlrchasel+s will peric~dicrllly e~aluate Contractor's PerTurlnmce in a C'ontractot 
Performance Report. The report is designed lo cvaluate impacts and n~llcornes achiel cd 
as a result of Contr~ctor's rlclivery of Services, iilforln Conlractor of their perforniar\cc 
streiigths and weaknesses. and aid Purct~ascrs in refrrrals. Each evaluatinn wil l  include an 
aswssment of the Contractor'\ efforts toward achieving P~~rchaser 's  objectives. 

62.2. UlS wiIl prnvide copies of Purchaser ri>rlIractor Performance Reports l o  Contractor. 

62.3 .  ITDIS receives three (3) nr more negative pet-formancc rcpc~rts from Purchasers in a une 
(1 ) year period during the 'I'enn ofthis Con~ract. and Contracttx, fails lo provide. in DlS' 
sole opinion. adequate r-cmady. this Contract may hc terminated. 

62.4. UIS will corisirler such evaluations when determining admi~listralive actions including 
but not limited to extcriding the Term of this Cnntracl. 

.- 
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Master Contract Execution 

63. Authority to Bind 

The signalories lo this Contract represent that they have the authority to bind their respective 
organizations to this Co~lrroct. 

64. Countcrpnrts 

T h ~ s  Contract may be executed in cou~iterparts, i l l  a s i ~ ~ g l c  original, or duplicate originals. AS 

npplicahlc, each counterpad or each duplicate shall be dzemed anoriginal copy of1111.s Col~rract 
signed by each l~arty, fot.all purposes. 

65. Facsimile Exccutinn 

The parties a p e  ilral this Contract may be executed by facsi~liilc sigrlnturc. iltld shall he effective 
as of the dnte of sucll F&vimile signature. If executed by facsimile. the panics agree to provide 
original sipbure pages within ten ( I U )  busi~~ess days of facsimile cxccuti8>1~. 

I n  Wi1nc.v~ H1hrreoL tile partics tnrclo, having read ihis Contract in its entirety, including all anachments, 
do abT= in each and every particular and have thus set their hands Ilereuuto. 

State of Wasllington 
7 

ncpanlnenl ~Tlnformation Smices 

i 
.Signorum 

Roland Rivera 
Prrnr or ?J,@ Xonle 

7 
.Ili>l* 

Approved us to Form Contractor luformation 

State of Washington Cunlrnctor's UBI Number: 
Office of the Attorney General 60 174 1523 I 

Print 08 Type Nazur 

(Ccrtiiication -~~ Nlrmher )  

. . 
Date 

Smtc of Washington I~lforrnanuo Tedu~ologr ProTrs,iu~lulSrr.isr> 
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Schedule A 
PP~CC List 

As uf July 1,2007 

for 
Master Contract Number TO8-MST-721 

with 

Point B Solutions Group, LLP 

Point B Solutions Group. LLP i s  autllorized to provide otll), thc Scrviccr idenlified in this Schedule A at 
or below the Not-To-Exceed Hijurly Rales (Prices) set forth in this Schedule A under this Contract. 

S i u ~ u  of Washtngton 
Depurl~nr~li ul lnlormu~run Scrviccs 

- 

Serv ice(s) ?id H o u ~  Rates 

S2S0.00 $275.00 
- 

6 .  Security Analysis - 

7. Entetyrise Contet~t Manngc~ncn~ -. -. 

$275.00  ems Analysis 

Infol-mation Techuology Profrbbir rwl Srrt 1ut.s 
Master Contrast TOS-hfST-72 I 

-. 

1 U. Network System Adii~i~istration - 
. - 

1 1. Soffwnrc Qual i l&~suurance & Testin 
12. ~ e s k t o ~ ~ ~ ~ ~ l i & i o r ~  Dcvcloprr~cnt and 
Training 

14. Workstatio~~ Instal latint1 6L Support 

rszso3n $275.00 

... .- 

. .. . 

-. . 

-- . 

-- 

. 

. 



Schedule B 
Wurk K aquest TEmplrrfe 

A salnple n f  ~ h c  current UrS second tier Work Requos~  lemplate can be found on the following pages in this 
Schedule B. UIS reserves the righi, ils sole discretion, to ~nod i f j  tliis tcrriplale ns i t  is deemed to be in the best 
interests of DIS and the P~~rchasers. l'he DlS Mastcr Contract Administrator will make any revisions ava i l~b lz  to 
Purchasers and to the Co~ltractor upon release. 

A typical Work Kequest will contain, hrrl not he limited to. the followi~~g itemc;: 

Projcct ur Tiisk Objectives 

Scope and Description of Work, including noIivcrahles 

Tin~rlinc and Period of Performance 

Cnmpcrl~ntion and Payment 

Corllractor Staff. Roles and Kesponsibilities 

Iclcn~ification and approval of any subcontrnctora 

Relentii~n requirements 

Insurance requirements (beyond w ha1 i\ in Master Contract) 

Purchaser Staff, Kolts and Responsihi I i ~ i e u  

Addirional Purchaser Ter11is ar~d  Conditions Specific to the Woik Requost 

Evaluation Cr~teria and Respunse Illstructions 

State of U:asl~ilrglun Schedule B Iniormutiun Icchncllogy Prnfessinnnl Services 
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SAMPLE - FOR ILLUSTRATIVE YI,'RI'OSF,S OX1 .Y 

11 No. of Business DAYS to Respond: 11 11 

Service(s) Requested 
Personal Sewices Purchased Srrvires 

13 Catego~y 1 Category 6 1 Calcgory I I Talcgory 15 

Category 2 U Category 7 1 Category 1 2 Category 16 

Categnry 1, n C:ategory 8 1 u Categoly 1 3 Category 17 

Catcgory 9 

Category 10 I n Category 14 

Pru,ject ur Tavk Objectives 

I Contractor Staff, Roles and Responsibilities 

I 

Purrhaser S ~ f f ,  Roles and Responsibilities 

1 1 1  Cnmpen~atinn and Payment 

I Purcl~nscr Adrlitionnl Tcrms and Conditi~lls Spccific tu ~ l i i b  Wurlc Request 

- e o n 1  
11 t 'urcha~er Wnrk Hequest Arlmini~trator Information 11 

. . . . . . . . . . - - - 

'I'itle 
. 

Phnne: Email: 1 

State of Washington Schedule n Information Technnlngy Pmfe~sinnal Service? 
Ucpartmcnt of Information Scrviccs Master Contract # 1.08-MSI -721 



Plecrsc ensure thtri you hove included the fol ln~tir~g itlfiwmcrliun irz your response crs tl7csc arc thli' items 
that M J ~ !  Re used 11, C I : L I ~ L I L I ~ ~ '  dyo%tr response: 

1 .  Descrihe your approach and lnethodoIogy for successfully complciing (his project. Include a detailed Work 
Plan and schedule for complctir~g th ib  prcgect. The Work Plan should clearly identify the roles of each p~mjccl 
tncrnher, estimated number of work hours. and all associated delivcrnhlc\. 

2. In two pages or less (not including rcsunlcs), describe one ( I )  similar project completed t\> the consultant(s). 
Includc the outcomes and reslllts achieved for tl ie custolner. Identify ~ h c  cuslumrr and provide their 
appropriate contact in for ma ti or^ for rcfcrcrlce purposry (name, telephone, email, etzj. Note: This project shall 
havc been completed by the stsfflconsultant proposed tbr the Purchaser's projcct as riescribed herein. 

3. Propose a not to exceed hourIy rattc. Corllraclor's Total compensation for Services rendered shall be hnsed OII  

propnsctl hourly rate. Contracror may propose rates at or below those crrr~taincrl in thcir DIS Master Contract. 
All work will be performed at the following Purc ha.;cr localion xxxx~~xxxxxss.ul.rxxx, unless o t h e n ~  Ise agreed 
to by the Purchaser in lh1: final Work Order 

4. Affirm that proposed consultai~t will be availa1)lc to hcgir~ work no later than nonth/date.:'vear and be 
coinlnitted to thc Purchaser throughoui the Period of Performance. Indicate any kllow~i sraff'schcduling issucs 
during the Period of Performance including but not limited to othcr projccl engagements and holidys. 

5 ,  lilclude a resutne for thc cvr~sultant submitted for this project. Include cotllpally names and phoncs r~urnhcrr 
workrd for past three years f(>r this itidividual. 

6. Lndicatz the availability of  tht: prupusetl consultant staff for possible inteu7iew wit11 Purchaser during wcck or 
rnontl~~datelvear - -. This iute~view lllny bc cclnclucled in person, via teleconference, or other 
method, at the sole discretion of Ihc Purchaher's Work Request Administrator 

7. Contractor's contact infotmation for this Work Request, Include narnc, tilIc, email. phone c9C fm numbzt.s. 

A Work Order number will be assigned, and formal Work Order issued, af'tcr a Contractor is helecled Lu 
perform this Worlc Kequest. 

NOTE: Release of this Work Kequest does riot oblignlc the State of Washington, DIS, or the Purchaser 
to contract for services sl~ecified hcrcin. 

. . 
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Schedule C 
Work Order Template 

Personal Service Cantracts 
-4 satnple of a Model Infonllation Technolugy Contract for Personal Services may bc found on the 
lnfonnation Serviccs Board Policies site for Model Contracth and User Instructions websitr: 
h~p:iiisb.~a.~ov/~olicies~po1tf~liol20~. This model is used for those personal service contracts 
solicited under RCW 43.105. 

A sample of the Office ofFinancinl Finarlcinlanagcment's Personal Service Contract may bc found on their 
websitr: located a1 I ~ l p : / l  www.ofm.~a.~~vl~ontracts!psc/psc~uidctpsc~~~i~~e.asp. The sample is Lbeled 
Appendix E. This model is used fbr thosc pcrsunal service contracts solicited urldcr RCW 39.29. 

Purchased Scrvicc Cnntractb: 
A samplc of the DIS Model Contract for Purchased Scrvices can be found at 
http::!!~sb.wa.gov/polic~e~/pi~rt~01i0/2~7R.doc. 

&; Not every model or sample contract sectinn will be required in every Work Order, nor will these 
model contracts sections satisfy cvery Work Order need. Wol k Ordcr rcquiremenrs will be selected from 
the most applicable model contract(s) plus other SOU~GL'S including but not limited to individual Purchaser 
terms and conditions, the11 tailored lo mcet specific functional and operational nccds, i.e., scope of work 
to be performed or Services to be provided, and d ~ e  protcc~ions necessary to that respective Work Ordcr's 
purpose. DIS will also establish a common tcmplate to k used by Purchaser' for Work Orders under the 
new ITPS Program. 

The details of the specific Services, projccl or tasks should be negotiated by Purchaser ant1 Contractor 
and me~ilorialixcci in a Work Order. The Master Contract requires hat tht: Work Order, at a minimum, 
reference rhe Master Contract number and addrcss the following areas: 

Prc)jjcci or Task Objectives 

Scopc and ncscription of Work, including Deliverables 

Tirnclinc and Period of Performance 

Cotnpensation and Payment 

Conlraclur Staff, Roles and Responsibilities 

Purcl~ascrS~aCf,RolesandRespons~bilitics 

Pldditic~nal Purch;lser Terms and Conditions Specific to thc Work Order 

Signa~urc Block 

State nf W,xhington Schedule D l n f m a t i o n  Technology Proiesslorral Srrvices 
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~!!.. Washington State Department af 
~iiP Information Services 

Amendment 09-02
 
to
 

Master Contract # T08-MST-721
 
For
 

Information Technology Professional Services (ITPS)
 

This Amendment 09-02 to Master Contract T08-MST-721 is entered into by and between the 
Department of Information Services ("DIS"), an agency of the state of Washington, and Point B 
Solutions Group, LLP ("Contractor"). 

Pursuant to Section 27, Authority for Modifications and Amendments, the parties agrees to 
amend Contract T08-MST-721 as follows. 

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

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

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

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

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

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

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

This Amendment, effective October 15, 2008 is executed by the persons signing below, who 
warrant, respectively, that they have the authority to execute it on behalf of the party indicated. 



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

ACCEPTED 
Washington State 
Department of Information Services 

Scott Smith 
Print or Type Narne 

Planning and Design Manager 
Title 

ACCEPTED 
Point B Solutions Group, LLP 

Signature 

Print or Type Narne 
/11.-1,J-46 I rJt V. /L.erC/~ 

Title Date 



























Waiver of Section 4, Automatic Price Adjustment, 
in DIS ITPS Master Contract #T08-MST -721 

Point B, 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 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. 

Point B, Inc. 

Print or Type Name 



-c!1!~ Washington State Department of 
~iiP Information Services 

Amendment 12-08 

to 


Master Contract #T08-MST-721 

for 


Information Professional Services 

This amendment 12-08 to Master Contract T08-MST-721 is entered into by and between the Department 
ofInformation Services ("DIS"), an agency ofthe state of Washington, and Point B, Inc. ("Contractor"). 

Pursuant to Section 27, Authority for Modifications and Amendments, the parties agree to amend Contract 
T08-MST-721 as follows. 

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

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

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

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

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

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

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

ACCEPTED ACCEPTED 

Washington State Point B, Inc. 
Department of Info 

Signature 

Scott Smith 
Print or Type Name 

T AS Program Coordinator 
Title Date Title 

or Type Name 

nev' .Zl~ 

State of Washington Information Technology Professional Services 
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