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Schedules

Schedule A:  Price List
Schedule B;  Work Request Template
Schedule C:  Work Order Template

Exhibits

Exhibit A; DIS Request for Qualifications and Quotation Number TO7-REFQQ-015 for
Information Technology Professional Services
Exhibit B: Contractor’s Response

Note; Exhibits A and B are not attached but are available upon request from the DIS Master
Contract Administrator
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MASTER CONTRACT NUMBER T#8-MST-733
for
Information Technology Professional Services
PARTIES

This Master Contract (“Master Contract™ or “Contract™) is entered into by and between the State of
Washington, acting by and through Department of Information Services, an agency of Washington State
goveriument located at 1110 Jefferson Street SE Olympia WA, 98504-2445 hereinafter refersed 1o as
“DIS™, and Right! Systems, Inc., a § Corporation located at 2600 Willamette Drive NE, Suite C, Lacey,
WA 98516 licensed te conduct business in the state of Washington hercinafter referred to as “Contractor™,
for the purpose of providing Information Technology Professional Services, as described and identificd
herein,

RFECITALS

The State of Washtngton, acting by and through D18 issued Request for Qualifications and Quotation
#TO7-RFQQ-015 (RFQQ) dated March 7, 2007, (Exhibit A) for the purpose of purchasing Information
Technology Professional Services in accordance with its authority under chapter 43.105 RCW and
chapter 39.29 RCW.

Contractor submitted a timely Response to DIS* RFQQ (Exhibit B).

DIS evalvated alt properly submitled Responses to the above-referenced RF(Q(Q) and has identified
Contractor as an apparcnily successful vendor.

DIS has determined that ¢nlering into this Contract with Contractor will meet Purchasers needs and will
be in Purchascrs best interest.

NOW THEREFORE, DIS enters into this Contract with Contractor the terms and conditivns of which
shall govern Contractor’s providing to Purchasers the Information Techmelogy Professional Services as
described herein, on a convenience or as needed basis. This Master Contract is not for personal use,

IN CONSIDERATION of the mutual promises as hereinafler set forth, the parties agree as follows:

1. Definition of Terms
The following terms as used throughout this Contract shall have the meanings sct forth below.

“Breach” shall mean the unauthorized acquisition of computerized data that compromises the
security, confidentiality. or integrity of personal information maintained by Purchaser.

“Bosiness Days” or “Business Hours” shall me¢an Monday through Friday, 8 AM 16 5 PM, local
time in Olympia, Washington, excluding Washington State holidays.

“Confidential Information” shal) mean information that may be exempt from disclosure 1o the
public or other unauthorized persons under either chapter 42.56 RCW or other state or tederal
statutes. Confidential Information includes, but is not limited to, names, addresses, Social
Sceurily numbers, e-mail addresses, telephone numbers, financial profiles, credit card
inlformaltion, payrofl/labor data, driver’s license numbers, medical data, law enforcement recuords,
agency source code or object code, ageney sccurity data, and information identifiable 1o an
individual. Purchasers may identify additional Confidential Information in a Work Order.

Stule of Wushington - Information Technology Professional Services
Department of luformnation Services 1 Master Conteact # TOR-MST-733



Confidential Information also includes any Personal Information under the provisions of RCW
19.255,010 and RCW 42,56.590.

“Contractor” shall mean Right! Systems, Inc., its employces and agents. Contractor also
includes any firm, provider, organization, individual, or other entity performing the business
activities under this Contract. It shall alse include any Subcontractor retaincd by Contractor as
permitted under the terms of this Contract,

“Contractor Account Manager” shall mean a representative of Contractor who is assigned as the
primary contact person with whom the TS Master Contract Administrator shall work with for the
duration of this Contracl and as further defined in the Section titled Contractor Account Manager.

“Contractor Work Order Manager™ shall mean u representative of Contractor who is assigned
1 cach Purchaser Work Qrder as the coordinator of activities and the primary point of contact, as
further detined in the Scetion titled Contractor Work Order Manager.

“Customer Service Agreement™ shall mean the completed service agreement between Purchaser
and D18, which is required in order (ur 1 Purchaser to do business with DIS.

“DIS” shall mean the Washington State Department of Information Services.

“Effective Date” shall mean the first date this Contract is in {ult force and effect. [t may be a
specific datc agreed to by the parties; or, if not so specified, the date of the last signature of a
party 1o this Contract.

“Exhibit A™ shall mean RFQ(Q Number T07-RFQQ-C15.
“Exhibit B* shall mean Contractor’s Response to RFQQ Number 107-RFQQ-015.
“ISB™ shall mean the Washington State Infurmation Services Board.

“ITPS” shall mean Information Technology Professional Services, which includes both Personal
Services and Purchased Scrvices, as defined herein.

“ITPS Program® shall mean the DIS-established master contracts that make IT professional
services available on an enterprisc basis to support statewide technology projects.

“ITPS Program Manager” shall mean the person designated by DIS who is assigned as the
primary contact person with whom Contractor’s Account Manager shall work for the duration of
this Contract and as further defined in the Section titled ITPS Program Manager.

“Master Coutract” or “Contract” shall mean the RFQQ, the Response, this Contract document,
all schedules and exhibits, all Work Orders, and all amendments awarded pursuant to the RFQQ.

“OFM™ shall mean the Washington State Office of Financial Management.

“Personal Services™ shall mean professional or technical expertise provided by Contractor to
accomplish a specitic study, project, task or duties as set forth in this Contract and any ITPS
Program related Work Request and/or Work Order. Personal Services shall include but not be
litnited 1o those services specified in the Stalc Administrative and Accounting Manual (SAAM)

“Price” shall mean the not to exceed hourly rate(s) bid by Contractor in the categorics awarded to
Contractor as set forth in Schedule A Price List, and shall be paid in United Staics dollars.

State of Weshington Intormation Technology Professional Services
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“Proprietary Information® shall mean information owned by Contractor to which Contractor
claims a protectable interest under law. Proprietary Information includes, but is not limited to,
information protected by copyright, patent, trademark, or trade secret laws.

“Purchased Services” shall mean those services and activities provided by Contractor to
accomplish routine, continuing, and necessary functions as set forth in the RFQQ and any ITPS
Program related Work Request and/or Work Order. Purchased Services shall include but not be
itmited to those services specified as Purchascd Services in RCW 43.105.020,

“Purchaser” shall mean DIS and those government or nonprofit entitics that have entered into an
Interlocal or Customer Scrvice Agreement {CSA) with DIS, DIS maintains a searchable datubuse of
current customers at; http://techmall. dis-wa.gov/csa | /csasearch asp

“Purchaser Work Order Administrator” shall mean that person designated by Purchaser to
administer any Wark Order on behalf of Purchaser.

“Purchaser Wurk Request Administrator” shall mean that persen designated by Purchaser to
administer any Work Request on behalf of Purchaser.

“RCW?” shall mean the Revised Code of Washington.

“RFQQ” shall mean the Request for Qualifications and Quotation used as a solicitation
document to establish this Contract, including all its amendments and modifications, Exhibit A
hereto.

“Response” shall mean Coniractor’s Response to DIS® RFQ( far Infermation Technology
Professional Scrvices, Exhibit B hereto,

“Schedule A: Price Lisf” shall mcan the attachment to this Contract that identifies the
authorized Services and Nol-To-Exceed Hourly Rate Prices available under this Contract.

“Schedule B: Work Request Template™ shall meuan the attachment 1o this Contract that provides
cxample format, terms and conditions for a Work Request.

“Schedule C: Work Order Template” shall mean the attachment 1o this Contract that provides
example format. terms and conditions for a Work Order.

“Schedule D: MWRE Certification”™ shall mean the attached certificate(s} indicating
Contractor’s, and/or one or more of Contractor's Subcontractor's status as a4 minority or wonien's
business enterprise.

“Services” shall mean the Personal and/or Purchascd Services in the categories defined in the RFQQ,
Exhibit A.

“Specifications™ shall mean the Technical Service Category/job duscriptions and other
specitications for Survices set forth in the RFQQ, Exhibit A.

“Subcontractor” shall mean one not in the employment of Contractor, who is performing all or
part of the business activities under this Contract or any Work Order under a separate contract
with Contractor. The term “Subcontractor” means Subcontractor(s) of any tier.

“Technical Service Category™ shall muan the list of eighteen (18} Service calcgories that are set
forth in the RFQQ, Exhibit A.

State of Wushington Intormation Technology Prolessional Scrvices
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“Term” shall mean the period ol time specified within a document that it will be in full force and
effect and includes, e.g., Master Contract Term, Refresh Term, und Work Order Term, as further
defined in Section 2,

“Work Order” shall mean the contractual document issued by a Purchaser and execuled
between Purchaser and the Contractor. Each Work Order shall be the resull ol a second tier
competition. A Work Order generally contains project objectives, scope and description of work,
timeline and period of performance, compensation and payment, Contractor responsibilitics,
Purchaser responsibilities, Purchascr special terms and conditions, signature block, etc, and
incorporates this Contract by reference, A template Work Order is attached w this Contract as
Schedule C.

“Work Product™ shall mean data and products produced under a Purchaser’s Work Order
including but not timited to, discoveries, formulae, ideas, improvements, inventions, methods,
models, processes, techniques, findings, conclusions, recommendations, reports, designs. plans,
diagrams, drawings, software, databases, documents, pamphlets, advertisements, books,
magazines, surveys, studies, computer programs, films, tapes, and/or sound repreductions, to the
extent provided by law.

“Work Request” shall mean a separate second ticr selicitation document developed and issucd
by the Purchaser to ITPS Program Coniractor(s} to request propasals relative 10 4 Purchaser’s
requirement. The Work Request typically identities the project objectives, scope and description
of work, timeline and period of performance, compensation and payment, Contractor
responsibilities, Purchaser responsibilities, Purchaser special terms and conditions, instructions to
Contractors, ete, A lemplate Work Request is attached to (his Contract as Schedule B.

Master Contract Term
2. Term
2.1, Term of Master Contract

a) This Contract’s initial Term shall be from July 1, 2007 or date of tast signature affixed,
whichever is later, through June 30, 2009,

b} This Contract’s Term may be extended by up to four (4) additional one (1) year Terms,
provided that the extensions shall be at DIS® option and shall be effected by DIS giving
written notice of its intent to extend thix Contract to Contractor not less than thirty (30)
calendar days prior to the then-current Contract T'erm’s expiration and Contractor
accepting such extension prior to the then-current Contract Term’s expiration, The total
Term of this Contract shall not be extended beyond June 30, 2033, No change in 1erms
and conditions shall be permitted during these extensions unless specifically agreed to in
writing.

2.2, Term of Work Orders

4) The Term of any Work Order executed pursuant W this Contraci shall be set forth in the
Work Order.

by Work Orders or renewal Work Orders entered into prior to the expiration or other
termination of this Master Contract may be completed under the Master Contract
terms and conditions in effeccl when the Work Order or renewal Work Order was
entered into,

State of Washington Iuformation Technulogy Professional Services
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¢} New Work Orders or renewal Work Orders shall not be ¢ntered into after the
expiration or other lermination of the Master Contract.

d) Waork Orders shall not be renewed for a Term beyond June 30, 2015.

3. Survivorship

3.1

32,

All of the terms and conditions centained in this Master Contract shall survive the
expiration or other termination of this Contract tor so long as any Work Order entered
into under this Master Contract is still in effect and shall apply to such Work Order,

The terms, conditions and warranties contained in this Contract that by their sense and
confext are intended 1o survive the expiration, cancellation or termtnation of this Contract
shall so survive. In addition, the terms of the Sections titled Overpayients to
Caontractor; Ownership/Rights in Data; Access to Data; Contractor Commitments,
Warranties and Representations; Protection of Purchaser's Confidentjal
Information; Section Headings, Incorporated Documents and Order of Precedence;
Subecantractors; Publicity; Review of Contractor’s Records; Patent und Copyright
Indemnification; Insurance; Contractor’s Proprietary Information; Disputes;
Limitation of Liability; DIS Master Contract Administration Fee and Collection;
and Activity Reporting shall survive the wermination of this Contract.

Pricing, Invoice and Payment

4, Pricing

4.1.

4.2,

4.3.

Contractor agrees tc provide the Services in the categorics and at the Prices set forth in the
Price List attached as Schedule A to this Master Cantract, Such Prices may not be
increased during the term of this Muster Contract. Prices are considered maximum or
“ceiling” prices only. On a project by project basis, Contractor may elect to provide
Services to Purchuser for performance of'a Work Order at a lower Price than that originally
established in this Master Contract.

Consideration

a) The maximum consideration available te Vendor under this Centract is $1,000,000.00
(US dollars) for the initial Term, unlcss amended.

b) Consideration for each Second Tier Work Contract will be stated in the Purchaser’s
Second Tier Work Contract. Purchaser shall make payments on Second Tier Work
Contracts to the Vendor consistent with the terms set cut in the Second Tier Work
Contract. Funding may be federal, state and/or private grant based depending on the
specific program requesting staffing

If Contractor reduces its Prices for any of the Services during the Term of this Contract, DIS
and Purchasers shall have the immediate benefit of such lower Prices lor new purchases,
Contractor shall send notice to the DIS Master Contract Administrator with the reduced
Prices within fifteen (15) Business Days of the reduction tuking effect.

State of Washington ' Information Technology Pmfessional Services
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4.4, Purchaser shall reimburse Contractor for travel and other expenses as identitied in a Work
Order, or as authorized in writing in advance by Purchaser in accordance with the then-
current rules and regulations set forth in the Washington State Adminisirative and Accounting
Manual (http/fwww ofin,wa.gov/policy/poltoc.htm), Contractor shall provide a detailed
itemization of expenses, including description, amounts and dates, and receipts for amounis
of fifty dollars (850} or more when requesting reimbursement,

4.5, Economic Price Adjustments

a) If DIS elects to extend this Contract for an additional one-year period(s) beyond the
initial Term, or subsequent renewal period(s), the Contract pricing for the additional one
year shull be automatically increased or decreased. as applicable, by DIS by not more
than the percentage increasc/decrease of the U.S. Depariment of Labor “Consumer Price
Index, US City Average, All liems, Not Seasonally Adjusted” (CP1-U, Series 1d:
CULRO00O0SAD).

b} The baseline index shall be the index announced for April of the previous year, The
allowable percent change shalt be caleulated by subtracting the baseline index from the
index announced for the April in which the renewal option is exerciscd, and dividing the
result by the baseline index. The allowable percent change shall be rounded to the
nearest one-hundredth of one percent and shall be the maximum price adjustment
permitted. Contractor may offer price decreases in excess of the allowable CPI-U
percent change at any lime, The following example illusirates the computation of
percent change using April 2004 as the Bascline:

| CPI-U for April 2005 194.6
Less CP1-1J for Apri) 2004 (baseline) 188.0
Equals index point change 6.6
Divided by previous peried (baseline) CPI-U 188.0
Equals ‘ ) 0.0351
Results multiplied by 100 0.0351 x 100

I_Equalea; percent change o 3.5]

Example: (194.6 — 188.0 = 6.6) then (6.6 + 188.0 — 0.0351 x 100 =3.51%)

4.6. Contractor agrees that all the Prices, terms, waitanties, and benefits provided in this
Contract are comparable to or better than the termy presently being oftered by Contractor
to any other governmental entity purchasing the same Services under similar terms. 1f
during the Term of this Contract Contractor shall enter into contracts with any other
governmental cnlity providing greater benefits or more favorable terms than thosce
provided by this Contract, Contractor shall be obligated to provide the same to DIS for
subsequent '{'PS Program relaled purchases.

4.7. Contractor agrees that Prices provided in this Contract assumc that work is performed during
Business Days and Hours. Overtime rates are not allowed unless required by state or federal
law. Further, Prices are to be considered all-inclusive hourly rates to include all ¢xpenses
(e.g., overhead, insurance, and administration including but not limited to the DIS

State of Wushington Informarion Technology Professional Services
Department of Intormation Serviees 6 Master Contract # TOR-MST-733



Master Contract Administration Fee outlined in Section 59 below) except travel (see
Section 4.4 above).

5. Advance Payment Prohibited

No advance payment shall be made for Services lurnished by Contractor pursnant to this Contract,

6. Taxes

6.1.  Purchaser will pay sales and ust taxes, if any, imposed on the Servicey acquired
hereunder. Contraclor must pay all other taxes including, bul not limited te, Washington
Business and Occupation 1'ax, other taxes based on Contractor’s income or gross
receipts, or personal property laxcs levied or assessed on Contractor’s personal property.
Purchaser, as an agency of Washington State government, is exempt from propeny tax.

6.2.  Conlracior shall complete registration with the Washington State Department of Revenuu
and be responsible for payment of all taxes due on payments made under this Contract
and any related Work Order.

6.3, All payments accrued on account of payroll taxes, uncmployment contributions, any
other taxes, insurange, or other expenses for Contractor, Contractor’s staft, or
Subcontractors, shal! be Contractor’s sole responstbility.

7. Invoice and Payment

7.1.  Contractor’s will submit properly itemized invoices 1 Purchaser’s Work Order
Administrator for any and all work related 1o a Purchaser’s Work Order. Invoices shall
provide and itemize, as applicable;

a) DIS Information Technelogy Protfessional Services Master Contract number TO8-MST-
733

by Purchaser Work Order number;

¢} Contractor name, address, phone number, and Federal Tax Identification Number;

d) Description of Services provided;

e} Date(s) that Services were provided, including number of hours worked.
Note: number of hours worked would not be applicable for a deliverable-based or
fixed fece Work Order,

fy Contractor’s Price for Services;

g} Netinveice Price for each Scrvice;

h) Applicable taxus;

i) Other applicable charges;

j} Total invaice Price; and

k) Payment terms including any available prompt payment discounts.

7.2. If expenses are allowed under any Work Order and inveiced to Purchascr, Contractor
must provide a detailed ilemization of those expenses that are reimburscable, including
description, amaounis and dates. Any single expense in the amount of fifty dollars ($50) or

mnore must be accompanied by a receipt in order to receive reimbursement. (See
Subsection 4.4 above.)
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7.3.  Payments shall be due and payable within thirty (30) calendar days after provision and
acceptance of Scrvices or thirty (30) calendar days after receipt of properly prepared
invoices. whichever is later,

7.4.  Incorrect or incomplete invaices will be returned by Purchaser to Contractor for
correction and reissuc.

7.5.  The Contraclor's DIS Master Contract number and the Purchaser Work Order number
must appear on all bills of lading, packagcs, and correspondence telating to any Work

Otder.
7.6. Purchascr shall not honor drafis, nor accept goods on a sight draft basis.
7.7. 1 Purchaser fails to make timely payiment, Contractor may invoice Purchaser ene percent

(t%) per month on the amount overdue or a minimum of one dollar (31} (Reference
chapter 39.76 RCW). Payment will not be considered late if payment is deposited
electronically in Contractor’s bank account or if 4 check or warrant is postmarked within
thirty (30) calendar days of acceptance of the Services or receipt of Contractor’s properly
prepared invoice, whichever is later.

7.8.  As applicable and if outtined in the Purchaser’s the Work Order, Purchaser may withhold
ten percent (10%), or other appropriate amount as defined by the Purchaser in the Work
Order, from each paymuent until acceptance by Purchaser of the final report, completion
of project and/or other appropiate milestone.

Overpayments to Contractor

Contractor shall refund to Purchaser the full amount of any erroneous payment or overpayment
under any Work Order within thirty (30} days” written notice. If Contractor fails 10 make timely
refund, Purchaser may charge Contractor one percent (1%} per inonth on the amount due, until

paid in full.

Contractor’s Responsibilities

Y, Purchaser Eligibility
In order 1o be eligible to purchase under this Master Contract, Purchascrs shall have a Customer
Service Agreement (Interlocal Agreement) with DIS. Contractor shall be responsible for verifying
Purchaser eligibility, Contractor may usc the search feature on the DIS websitc:
http:/techmall.dis.wa.gov/CSA | /CSASearch asp or may contact the Office of Legal Services
within DIS al 360-902-3551 to ascertain Purchaser cligibility.

10. Contractor Work Order Manager
Contractor shall assign a Contractor Work Order Manaper for each Purchaser Work Qrder. The
Contractor Work Order Manager shall be the principal point of contact for Purchaser and shall
coordinate all related Contragtor’s activities,

11. RFP Mandatery Requirements

Stale of Wushingten Information Technology Prafessional Services
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12.

13.

14.

The RFQQ mandatory requirements are essential substantive terms of this Master Contraet.
Services provided under this Master Contract shall meet or exceed all the mandatory
requirements of the RFQQ).

Services and Statement of Work

12.4.

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

Prior to entering into any Work Order, Purchaser shall conduct a Second 'l'ier acquisition
process pursuant to Section 22 of this Contract,

A Work Order shall at a4 minimum:

a) Reference this DIS Master Contract nutnber T0O8-MST-733
b) Identify Purchaser’s Work Order number;

¢) Define projeet or task ohjectives;

d) Describe the scope of Services or work to be performed;

e} Identify deliverables;

) Specity a timeline and period of performance;

g) Specify compensation and payment, e.g., the hourly rate and 1otal Contractor hours to be

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

h) Desceribe Contractor’s roles and responsibilities;

i} ldentify specific Contractor staft, including Coniractor Work Order Manager;
j)  Describe Purchaser’s roles and responsibilities;

k) Identify the Purchaser Work Order Manager; and

1) Provide signature block for bath parties.

Individual Work Orders may include additional ur conflicting terms and conditions as
determined by the Purchaser. In the event of any conflict, the Work Order shall prevail.

Commencement of Work

13.1,

13.2.

First Tier - Under the provisions of chapter 39.29 RCW, this Contract is required to be
filed with the OfTice of Financial Managemenl (OFM). [n the event that OFM fails to
approve the Contract, the Personal Service Specifications of this Contract and all related
references shall be null and void, however, any Purchased Service Specifications and
related references remain in full force and effect.

Second Tier - No work shall be performed by Contractor until a Work Order is executed
by Contractor and Purchaser.

Ownership/Rights in Data

14.1.

Any custom additions and modifications to Contractor’s Preexisting Material (defined

below} and all data and work products produced pursuant (o this Master Contract and any
Work Order shall collectively be called “Work Producl.” Purchaser shalt have and retain all
ownership, right, title, interest and all intellectual property rights fo Work Product. To the
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extent that any such rights in the Work Product vest initially with the Contractor by
operation of law or for any other reason, Contractor hereby perpetually and irrevocably
assigns, transfers and quitclaims such rights to Purchaser, Ownership includes the right 1o
copyright, patent, register and Lhe ability 10 transfer these rights and all information used fo
formulate such Work Product,

142, Contractor warrants that it is the owner of the Work Product and Preexisting Material and
that it has full right to assign and license the same to Purchaser.

14.3.  Work Product includes, but is not limited to, discoveries, formulae, ideas, improvements,
inventions, methods, models, processes, techniques. findings, conclusions.
recommendations, reports, designs, plans, diagrams, drawings, software, databases,
documents, pamphlets, advertiscments, books, magazines, surveys, studies, computer
programs, films, tapes, and/or sound reproductions, to the cxient provided by law,

14.4.  During the Term and any time thereafter, Contractor shall execute all documents and
perform such other proper neis as Purchaser may deem necessary to secure for Purchaser
the rights pursuant to this section, and when so obtained or vesied 1o maintain, renew, and
Teslore the same.

14.5.  Contractor shall not use or in any manner disseminate any Work Product to any third
party, or represent in any way Contractor ownership in any Work Praduct. Contractor
shall take all reasonable steps necessary to ensure that ils agents, employees, or
Subcontractors shall not copy, disclose, transmil or perform any Work Product or any
portion thereof, in any form, 10 any third party.

14.6.  Contractor hereby grants to Purchaser a non-exclusive, royally-lree, irrevocable license to
usc, publish, translate, reproduce, deliver, perform, display, and dispose of materials and
know how that are delivered under this Contract, but that do not originate therefrom
(“*Preexisting Matcrial™).

14.7.  Contractor shall exert best efforts to advise DIS and Purchaser of all known or potential
infringements of publicity, privacy or of intellectual property rights of the Preexisting
Material furnished under this Contract. DIS and Purchaser shall receive prompt written
nolicc of each notice or claim of copyright infringemant or infringement ot other intellectual
property right worldwide received by Contractor with respect to any Preexisting Material
delivered under this Contractl. Purchaser shall have the right to modify or remove any
restrictive markings placed upon the Preexisting Material by Contractor.

15, Access to Data

Centractor shall upen written request provide access to data generated under this Contract and any
Work Order to DIS, to Purchaser, to the Joint 1.cgislative Audit and Review Committee, and 1o the
State Auditor, as requested, at no additional cost. This includes access to all information that supports
the findings, conelusions, and recommendations of Contractor’s reports, including computer models
and methodology for those models,

16. Security

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

State of Washington Information Technology Professional Services
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17.

6.1

16.2.

16.3.

Facility Access.

Contractor understands that Purchaser’s building entrances may be controlled for access.
Contracior agrees to become familiar with Purchascr's building and security policies, and
further agrees to gbserve and comply with all Purchaser’s building and security policies
or procedures.

Contractor understands that in order to obtain acecss o Purchaser’s premises, Contractor
may have to be issued a security badge by Purchaser. Contracior shall provide certain
personal information, including valid government issued photo identification, prier to
obtaining a security badge when required by Purchascr. Contractor further understands
that Purchaser will collect and retain such personal information for 5o long as the Work
Order is in effect and such individual(s) has access to the premises. Purchaser reserves
the right 1o conduct background checks and deny an application for a security badge.
Failure of Contractor to comply with Purchaser’s security and safety policics and
procedures is sufficient grounds for revoking, meditying, suspending or terminating
access to Purchaser’s facilities. Upon the earlier of termination of the Work Order, or
suspension or termination of access to Purchaser’s facilities, Contractor shall return all
securify badges.

Remote Access to Network.

Contractor understands that in order to obtain remole access to Purchaser’s Local Area
Network (LAN), email, or supported computing envirenments through a reimote access
connection {“Remote Access™), Confractor must cemply with Purchaser’s Remote Access
policy and any other applicable policies or procedures. Contractor shall, prior to access,
complete and sign any applicable agreements or forms. Remote Access is conditioned
upon final approval by Purchaser.

Safety.

Contractor shall observe and comply with WISHA and OSHA regulations, all applicable
safety and environmental laws and regulations, and all of Purchascr’s rules, guidelines,
policies and procedures relating to safety, workplace conditions, health and the
cnvironment, including but not limited to physical, fire, evacuation, accidents, hazardous
materials or situations, or other safety regulations and policies.

Contractor Commitments, Warranties and Represeotations

Any written commitment by Contractor within the scope of this Contract or any Work Order shall
be binding upon Contractor, Failure of Contractor to fulfill such # commitment may constitute
breach and shall render Contractor liable for damages under the terms of this Contract or any
Work Order, as applicable. For purposes of this section, a commitment by Contractor includes:
(i} Prices, discounts, and options committed to remain in force over a specified period of time;
and (i1} any warranty or representation made by Contractor in its Response or contained in any
Contractor or manufacturer publications, written materials, schedules, charts, diagrams, tables,
descriptions, other written representations, and any other communication medium accompanying
or referred 1o in its Response or used to effect the sale to DIS or Purchaser.

17.1.

Contractor shalt use best efforts to ensure that personnel assigned to a Work Order are
avaitable until the completion of that Work Order, Any proposal by Contractor for
changes, replacement. or substitution of Work Order personnel during the Term of the
Work Order shall be subinitted to the Purchaser Work Order Administrator in writing,
'The Purchaser Work Order Administrator shall have the sole discretion to ascept or reject
such proposal.

State of Washington Information Technolegy Profcssional Services
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18.

17.2.

17.3.

As a condition 10 accepting Contractor’s proposal for personnel changes, Purchaser may
require Contractor to compensate Purchaser for any training and administrative costs
incurred by Purchaser in association with such replacement. Such compensation will be
in the form of a credit against Contractor’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 compensation agreed to in the
Work Order is by hourly rates (lime and material); or (b) crediting Purchaser an amount
not to exceed $5,000 per person replaced, if the method of compensation agreed to in the
Work Order is by deliverables {fixed cost),

If Purchaser does not accept Coniractor’s proposed change and Contracter is unable to provide
acceptable personned to Purchaser within ten {10) Business Days after the originally assigned
personncl have left, then Purchaser may tertninate the Work Order.

Protection of Purchaser’s Confidential Information

{See Scetiun 46 below for Purchaser’s obligations to protect Contractor’s Proprietary
Information.)

18.1.

18.2,

18.3,

18.4.

Contractor acknowledges that some of the material and information that may come into its
pussession or knowledge in connection with or in performance of this Contract or a Work
Order may consist of Conlidential Information. Contractor agrees to hold Confidentiai
Information in strictest confidence and not to make usc of Confidential Information for any
purpose other than the performance of this Contract or any Work Order, to release it only to
authorized employees or Subcontractors requiring such infermation for the purposes of
carrying out this Contract or any Work Order, and not to release, divulge, publish, transter,
sell, disclose, or otherwise make the infortnation known to any other party without
Purchaser’s express wriften consent or as provided by law. Contractor agrees to release such
information or matertal only 1o employees or Subcontractors who have signed a
nondisclosure agreement, the terems of which have been previously approved by Purchaser.
Centractor agrees to implement physical, ¢leetronic, and managerial safeguards, including but
not limited to those prescribed by the Purchaser, to prevent unauthorized access to
Confidential [nformation. Contractors that may come into contact with medical data will be
required fo complete a Business Associate agreement, as required by federal or statce laws,
including HIPAA, prior to the commencement of any work.

Immediately upon expiration or termination of this Contract ur any Work Order,
Contractor shall, as applicable, at DIS’s or Purchaser’s option: (i) certify to DIS or
Purchaser that Contractor has destroyed all Confidential Information; or (ii} return all
Confidential Information to DIS or Purchaser; or {iii) take whatever other steps DIS or
Purchaser requires of Contractor to protect DIS’s ur Purchaser’s Confidential Information.

DIS and Purchasers reserve the right to monitor, audit, or investigate the usc of
Confidential Information collected, used, or acquired by Contractor through this Contract
or any Work Order. The monitoring, auditing, or investigating may include, but is not
limited to, salting databases.

In the cvent of the unauthorized acquisition of computerized data that compromises the
sceurity, confidentiality, or integrity of personal information maintained by the Purchaser
{Breach), Vendor agrees to comply with all applicable state and federal statutory
provisions. If a data compromise and/or identity theft cccuirs and is found to be the result
of Vendor’s acts or omissions, Vendor shall assume complete responsibility for
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notification of alfueted parties, and be liable for all associated costs incurred by DIS or
Purchascr in responding to ot recci::;;&’trom the Breach. N?h in this sec n gives
rise to consequential damages, - /7

18.5.  Violation of this section by Contractor or ils Subcontractors may result in termination of this

Contract and anvy Work Order and demand for return of all Confidential Information, and/or
payment of monetary damages, or penalties.

Purchaser’s Authority and Responsibilities

19, Purchaser Use of Master Contract

(9.1, This Master Contract may be used only by Purchasers who have a2 Customer Service
Agreement with DIS and is not for personal use. Purchaser shall comply with all the
terms and conditions of this Master Contract. including but not limited to Contractor’s
Proprietary Information.

19.2.  Reference of this Master Contract Number and/or Purchaser’s signaturc on any related
Work Order document signifies agreement to comply with these requirements. Failure to
abide by these requirements may result in Purchaser forfeiting the right to make future
purchases under this or ather IS Master Contracts.

20.  Purchaser Work Order Manager

20.1.  Purchaser shall assign a Purchaser Work Order Manager for each Purchaser Work Order.
The Purchaser Work Order Manager shall be the principal point of contact for the Contractor
Work Order Manager and shall provide oversight of Contractor activities and performance
conducted thereunder. Purchaser shatt notify the Cantractor Work Order Manager in writing,
when there is a new Purchaser Work Order Manager assigned to a Work Order,

21. Second Tier Competition

Unless Purchascr hus a sole source justification under the ISB IT Investment Standards (see
htip://ish.wa.gov/policies/porttalio 2018 .doc) end it seeking Personal Services, has also complied with
OFM s sole source requirements (http:/www.ofim.wa.govipalicy/ 15.20 htmy15.20.60), Purchaser shall
conduct a second tier competition bascd an the specific requirements for individual projects among
the Contractors with Master Contracts in the pertinent Technical Service Calcpory. Purchaser shall
use the Work Request Template attached 1o this Contract as Schedule B to facilitate the acquisition
process.

21.1. Selectich Process - Purchased Services

Purchaser shall conduct Second Tier acquisitions of Purchased Services consistent with
the 18B IT Investment Folicy and the [SB IT Investment Standards
(http://isb wa gov/policies/investment.aspx ).

21.2.  Selection Process - Personal Services

Purchaser shall conduct Second Tier acquisitions of Personal Services consistent with the
ISB [T Investment Polivy and the 18SB IT Investment Standards
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(http://isb.wa.gov/policics/investment.aspx) and chapter 39.29 RCW and the SAAM
chapler 15 {(Atp//www.ofm.wa.gov/policy/15.htm).

Master Confract Administration

22, Notices

22.1.  Any notice or demand or other communication required or penmitted to be given under
this Contract or applicable law shall be effective only i1t is in writing and signed by the
applicable party, properly addressed, and delivered in person, or by a recognized courier
service, or deposited with the United States Postal Service as first-class mail, postage
prepaid certified mail, return receipt requested, to the partics at the addresses provided in
this section. For purposes of complying with any provision in this Contract or applicable
law that requires a “writing,” such communication, when digitally signed with a
Washington State Licensed Certificate. shall be considercd to be “in writing” or “written”
to an extent no less than it it were in paper form.

Ta Contractor at;

Right! Systems, Inc.

Attn: Tom Boatright

2600 Willametle Drive NE, Suite C

Laccy, WA 98516

Phone: (360) 936-0414

Fax:: (360) 956-0336

F-mail: tem.boatright@rightsys.com

To DIS at: And to DIS at:
State of Washinglon State of Washinglon
Department of Information Services Department of [nformation Services
Attn: Master Contract Administrator Atin: ITPS Program Manager
If by US Postal If hy Overnight If by US Postal If by Overnight
Service Courier Service Courier
PO Box 424435 1110 Jefferson St SE PO Box 42445 24411 Chandler Ct 8W
Olympia, WA 98504 Olympia WA 98301 Olympia, WA 985045  Olympia, WA 98502
Phone: 360.902.3531 Phone: 360.7254200
Fax: 360.586.1414 Fax: 360.753.1673
E-mail: mcadnying@dis.wa.goy E-mail:
or to Purchasers at the address listed on their Work Order.

22.2.  Notices shall be effective upon receipt or four (4) Business Days atter mailing, whichever
is earlier. The notice address as provided herein may be changed by writlen notice given
as provided above.

23, ITPS Program Manager
DIS shall appoint an ITPS Program Manager for the Inforimation Technology Professional
Scrvices Program who will provide oversight of the activitics conducted hereunder, The ['IPS
State of Washinglon Tnformation Technology Prolessional Services
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Program Manager shall be the principal contact for Contractor concerning business activisies
under this Contract. DIS shall notify Contractor Account Manager, in writing, if and when there
is a necw ITPS Program Manager assigned to this Contract.

24,  Contractor Account Manager
Contractor shall appoint a Caontractor Account Manager for the State’s account under this
Contract. The Contraclor Account Manager will be the principal point of contact for the 1TPS
Program Manayer for the duration of this Centract and will provide oversight of Contractor
activities conducted hereunder. Contracter Account Manager will serve as the focal point for
business matters, performance matters, and administrative activities under this Contract.
Contractor shall notify DIS in writing, when there is a new Contractor Account Manager assigned
1o this Contract. The Contractor Account Manager intormation is:
Confractor Account Manager:  Tom Boatright
Address: 2600 Willamette Drive NE, Suite C, Lacey, WA 98516
Phone: (360) 956-0414 Fax: (360)956-0336
Email: tom.boatright@rightsys.com
25.  Scction Headings, Incorporated Documents and Order of Precedence
25.1,  The headings used herein are inserted for convenience only and shall not control or afTect
the meaning or construction of any of the sections.
25.2.  Each of the documenis hsted below is, by this reference, incorporated intw this Contract
as though fully set forth herein.

a) Schedules A, B, C, and D (as applicable),

b) DIS’ RFQQ (Exhibit A);

¢} Contractor’s Response to IS’ RFQQ (Exhibit B);

d) All Contractor or manufacturer publications, written materials and schedules, charts,
diagrams, tables, descriptions, other written representations and any other supporting
materials Contraclor made available to DIS or Purchaser and used to clTect the sale of
Services to Purchaser.

25.3. Inthc event of any inconsistency in this Contract, the inconsistency shall be resafved in
the following order of precedence:

a} Applicable fcderal and state statutes, laws, and regulations;

b} Sections | through 66 of thiz Contract;

¢) Schedule A, B, C, and I3 (as applicable};

d} DIS’ RFQOQ (Exhibit A);

e) Contractor’s Response to DIS” RFQQ (Exhibit B);

f) All Contracter or manufacturer publications, written materials and schedules, charts,
diagrams, tables, descriptions. other written representations and any other supporting
materials Contractor made available to D18 or Purchaser and used 10 effect the sale of
Services i Purchaser,
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26.

27.

8.

29,

30.

31,

Entire Agreement

This Contract, and any written amendments hereto, set forth the entire agreement between the
parties with respect to the subject matter hereof. Any understandings, agreements,
representations, or warranties not contained in this Contract or in a written amendmen1 hereto
shall not be binding on either party except as provided in the section titled Contractor
Commitments, Warranties and Representations. Cxcept as provided herein, no alteration of
any of the terms, conditions, delivery, Price, quality, or Specitications of this Contract will be
effective without the written consent of both parties.

Authority for Modifications and Amendments

No modification, amendment, alteration, addition, or waiver of any section or condition of this
Contract or any Work Order under this Coniract shall be effective or binding unless it is in
writing and signed by DIS and/or Purchaser’s Work Order Administrator, as applicable, and the
Contractor, as applicable. Only DIS shall have the express, implied, or apparent authority to alter,
amend, modify, add, or waive any section or condition of this Contract.

[ndependent Status of Contractor

[n the performance of this Contract and any Work Order, the parties will be acting in their
individual, carporate or governmental capacities and not as agents, employcecs, partners, joint
venturers, or associates of one another, The partics intend that an independent contractor
relationship will be created by this Contract and any Work Order. The employees or agents of one
party shall not be deemed or construed to be the employees or agents of the other party for any
purpose whatsoever. Contractor shall not make any claim of right, privilege or benefit which
would accrue to an employee under chapter 41,06 RCW or Title 51 RCW for any work conducted
under this Contract or any Work Order.

Governing Law

This Contract and any Work Order shall be governed in all respects by the law and statutes of the
state of Washington, without reference to conflict of law principles. The jurisdiction for any
action hereunder shall be exclusively in the Superior Court for the state of Washington, The
venue of any action hereunder shall be in the Superior Court for Thurston County or the county in
which Purchaser is located within the slate of Washington,

Rule of Construction as to Ambiguitics

Eagch party to this Contract acknowledges that such party has reviewed this Contract and
participated in its drafting and agrees that no provision of this Contract shall be canstrued against
or interpreted to the disadvantage of a party by reason of such party having or beiny deemed to
have drafted, structured or dictated such provision or provisions,

Subcontractors

Contractor may, with prior written permission from Purchaser Work Order Administrator, enier
into subcontracts with third parties for its performance of any part of Contractor’s dutics and
obligations. 1n no event shall the existence of a subcontract operate 1o release or reduce the liability
of Contractor 10 Purchaser for any breach in the performance of Contractor’s duties. For purposes
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32.

33.

34.

ol this Contract and any Work Order, Contractor agrees that ali Subcontractors shall be held to be
agents of Contractor, Conlraclor shall be liable for any loss or damage to DIS ar Purchasers,
including but not limited to personal injury, physical loss, harassmenl of DS or Purchaser’s
employees, or violations of the Patent and Copyright Indemnification, Protection of
Purchaser’s Confidential Information, and Ownership/Rights in Data sections of this Cantract
or any Work Order occasioned by the acts or emissions of Contractor’s Subcontractors, their agents
or employees. The Patent and Copyright Indemnification, Protection of Purchaser’s
Confidential Information, Ownership/Rights in Data, Publicity and Review of Contractor’s
Records sections of this Contract and any Work Order shall apply to all Subcontractors.

Assignment

32.1.  With the prior written consent of DIS, which consent shall not be unreasonably witheld,
Contractor may assign this Contract including the proceeds hereof, provided that such
assignment shall not operate to relieve Contractor of any of its duties and obligations
hereunder, nor shall such assignment affect any remedies available 10 YIS or Purchasers
that may arise trom any breach of the sections of this Contract, or warranties made herein
or any Work Order including but not limited to, rights of setoft.

el
bJd
[ £~

DIS may assign this Contract (o any public agency, commission, board, or the like, within
the political boundaries of the state of Washington, provided that such assignment shall
not operate to relieve Purchaser of any of its duties and obligations hereunder.

Publicity

33.1.  The exceution of this Contract or any Work Order with Contractor is not in any way an
endorsement of Contractor or Contractor’s Scrvices by DIS or Purchaser, as applicable,
and shall not be so construed by Contractor in any advertising or other publicity
materials.

33.2. Contractor agrees i submit to DIS or Purchaser, as applicable, all advertising, sales
promotion, and other publicity materials relating to this Contract and Services furnished
by Contractor wherein D18 or Purchaser’s name is mentioned, language is used, or
Internet links are provided from which the conneclion of DIS or Purchaser’s name
therewith may, in DIS or Purchaser’s judgment, be inferred or implied. Contractor further
agrees not to publish or use such advertising, sales promotion materials, publicity or the
like through print, voice, the World Wide Web, or any other communication media in
existence or hereinafter developed without the express written consent of DIS or
Purchaser, as applicable, pricr to such use.

Review of Contractor’s Records

34.1. Contractor and its Subcontracters shall maintain books, records, documents and other
gvidenee relating to this Contract, including but not limited to Minority and Women’s
Business Laterprise participation, protection and use of Purchaser’s Confidential
Information, and accounting procedures and practices which sufficiently and properiy
reflect all direct and indirect costs of any nature invoiced in the performance of this
Contract. Contractor shall retain all such records for six (6) years after the expiration or
termination of this Contract. Records invelving matters in litigation related to this
Contract shall be kept for either one (1) year following the termination of litigation,
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including all appeals, or six (0) years from the date of expiration or termination of this
Contract, whichever is later.

34.2,  All such records shall be subject at reasonable times and upen prior notice to
examination, inspcelion, copying, or audit by personncl so authorized by the DIS Masier
Contract Administrator, and/or the Office of the State Auditor and federal ofMcials so
authorized by law, rule, regulation or contract, when applicable, al na additional cost to
the State. During this Cuniract’s Term, Contractor shall provide access to these items
within Thurston County, Washington or the county where Purchaser is located.
Congractor shall be tesponsible for any audit exceptions or disallowed costs incurred by
Contractor or any of its Subcontractors.

34.3.  Contractor shall in¢orporate in its subcontracts this scction’s records retention and review
requirements.

34.4. It is agreed that books, records, documents, and other evidence of accounting procedures
and practices related to Contfractor’s cost structure, including overhead, general and
administrative expenses, and profit factors shall be excluded from Purchaser's review
unless the cost or any other material issue under this Contract is calculated or derived
from these factors.

General Provisions

35.  Patent and Copyright Indemnification

35.1.  Conlractor, at its expense, shall defend, indemnify, and save DIS and any Purchaser
harmless from and against any claims against DIS or Purchaser that any Work Product
supplied hereunder, or Purchaser’s use of the Work Product within the terms of this Contract
or any Work Order, intringes any patent, copyright, utility model, industrial design, mask
work, trade secret, trademark, or other similar proprietary right of a third party worldwide.
Contractor shall pay all costs of such defensc and settlement and any penaltics, costs,
damuges and attorneys’ tees awarded by a court or incurred by DIS or Purchaser provided
that DIS or Purchaser:

a) Promptly notifies Contractor in writing of the clain, but DIS” or Purchaser’s failure to
provide timely notice shall only relieve Contractor from its indemnification obligations
if and to the extent such latc notice prejudiced the defense or resulted in increased
expense or loss to Contractor; and

b) Cooperates with and agrees to use its best efforts to encourage the Office of the Attorney
General of Washington to grant Contractor sole control of the defense and all related
settlement negoltiations.

L¥)
A
[ 2]

If such claim has occurred, or in Contractor’s opinion is likely to oceur, Purchaser agrees to
permit Contractor, at its option and expense, either to procure for Purchaser the right to
continue using the Work Product or to replace or inodify the same so that they become
noninfringing and functionaily equivalent, 1f use of the Work Product is enjoined by a court and
Contracior determines that none of these alicrnatives is reasonably available, Contractor, at its
risk and expense, will take back the Work Product and provide Purchaser a refund equal to the
entirc amount Purchaser paid to Contractor for Contractor’s provision of the Work Product,

353, Contractur has no liability for any claim ol infringement arising solely from:

a} Contractor compliance with any designs, specifications or instructions of Purchaser;
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36.

37.

b) Modification of the Work Preduct by Purchaser or a third party without the prior
knowledge and approval of Contraclor; or

¢} Use of the Work Probuct in a way not specified by Contractor,

unless the ¢laim arose against Contractor’s Work Product independently of any of these
specified actions.

Save Harmless

Contractor shall defend, indemnify, and save DIS and Purchaser harmless from and against any
claims, including reasonable attomeys” fees resulting from such claitns, by third parties for any or
all injuries 1o persons or damage to property of such third partics arising from intentional, willtul
or negligent acts or omissions of Contractor, its officers, employees, or agents, or Subcontractors,
their officers, employees, or agents, Contractor’s obligation to defend, indemnify, and save DIS
and Purchaser harmless shall not be eliminated or reduced by any aileged concurrent DIS or
Purchascr negligence.

Insurance

37.1,

37.2

Contractor shall, during the term of this Master Contract, maintain in full force and effect,
the following insurance: Commercial General Liability insurance covering the risks of
bodily injury (including death), property damage and personal injury, including coverage
for contractual liability, with a limit of not less than §1 million per occurrence/8§2 million
general aggrepate, with no deductible,

a) Contractor shall pay premiums on all insurance policies. DIS shall be named as an
additional insured on the general liability policy required in subsection 38.1 above, and
Contractor shall provide a copy of the policy endorsement(s) designating DIS as an
additional named insured. Such policies shall also reference this Contract number T08-
MST-733 and shall have a condition that they not be revoked by the insurer until forly-
five (45) calendar days after notice of intended revocation thereof shall have been given
to DIS by the insurer.

b) All insurance required in 38.1 above and provided by Contractor shall be primary as 1o
any other insurance or self-insurance programs afforded to or maintained by the State
and shall include a severability of interests (cross-liability) provision,

¢) Contractor shall furnish to DIS copies of certificales and endorsements of all required
insurance within thirty (30) calendar days of this Contract’s Effective Date, and copies
of renewal certificales and endorsements of all required insurance within thirty (30)
calendur days after the renewal date. These certificales of insurance must expressly
indicate compliance with each and every insurance requirement specitied in this section.
Failure 10 provide evidence of coverage may, at DI’ sole option, result in this
Contract’s terminalion.

Conlraclor may be required by Purchaser to carry insurance coverage in addition to the
Master Contract requirement above. For example, Purchaser may require Contractor to
provide Professional Liability Errors and Omissions insurance for Personal Scrvices
Work Orders.

a} Any additional insurance required by Purchaser shall be stated in Purchaser’'s Work
Request and subsequent Work Order.
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38.

39.

40.

b) Contractor shall provide insurance certification to the Purchaser under a Work Order
when requested.  Failure o provide evidence of coverage may, at Purchaser’s sole
option, result in ermination of the Work Order,

37.3.  Contracter shall includs all Subcontractors as insured under all required insurance
policics, or shall furnish separate certificates of insurance and endorsements for each
Subcontractor. Subcontractor(s) shall comply fully with all insurance requirements stated
herein, Failure of Subcontractor(s) to comply with insurance requirements does not limit
Contractor’s liability or responsibility.

37.4, Contraclor shall acquire required insurance from an insurance carrier or carriers ficensed
to conduct husiness in the state of Washington and having a rating of A-, Class V1l or
better, in the most recently published cdition of Best's Reports. In the event of
cancellation, non-renewal, revocation or ather lermination of any insurance coverage
required by this Contract, Contractor shall provide written notice of such to DIS within
one (1) Business Day of Contractor’s reeeipt of such notice. Failure to buy and maintain
the required insurance may, at DI1§” sole option, result in this Contract’s termination, or at
Purchaser’s option, result in a Work Order’s termination,

37.5. By requiring insurance, neither DIS nor Purchaser represents that coverage and limils
will be adequate to protect Contractor. Such coverage and limits shall not limit
Contractor’s liabilily under the indemnities and reimbursements granted to DIS or any
Purchaser in this Contract or any Work Order.

Industrial Insurance Coverage

Prior to performing work under this Contract, Centractor shall provide or purchase industrial
insurance coverage for its employees, as may be required of an “cmployer” as defined in Title 5
RCW, and shall maintain full compliance with Title 51 RCW duoring the course of this Contract.
DIS or Purchaser will not be responsible for payment of industrial insurance premiums or for any
other claim or bencfit for Contractor, or any Subcontractor or employee of Contractor that might
arise under the indnstrial insurance Jaws during the performance of duties and scrvices under this
Contract.

Licensing Standards

Contractor shall comply with all applicable local, state, und federal licensing, accreditation and
registration requirements and standards necessary in the performance of this Contract. (See, for
examaple, chapter 19.02 RCW for state licensing requirements and detinitions.)

Antitrust Violations

Contractor and Purchaser recognize that, in aclual economic practice, overcharges resulting from
antitrust violations are usually bome by Purchaser. Therefore, Contractor hereby assigns to
Purchaser any and all claims for such overcharges as to goods and Scrvices purchased in
connection with this Cantract or any Work Order, except as to overcharges not passed on to
Purchaser, resulting from antitrust violations commencing atter the date of the bid, quotation, or
other event establishing the Pricc under this Contract or any Work Qrder.
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41,

92,

43,

44,

Compliance with Civil Rights Laws

During the performance of this Contract and any Work Order, Contractor shall comply with all
federal and applicable state nondiscrimination laws, including but not limited to; Title VLI of the
Civil Rights Act, 42 U.S.C, §12101 er seq.; the Americans with Disabilitics Act (ADA); and Title
49.60 RCW, Washington Law Against Discrimination. In the event of Contractor’s
noncompliance or refusal to comply with any nondiscrimination law, regulation or policy, this
Centract may be rescinded, canceled, or terminated in whole or in part under the Termination
for Default scetions, and Contractor may be declared ineligible for further contracts with the
State.

Severability

If any term or condition of this Contract or the application thercof is held invalid, such invalidity
shall ot affeet other terms, conditions, or applications which can be given effect without the
invalid term, condition, or application; 10 this end the terms and conditions of this Contract are
declared severable.

Waiver

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

Treatment of Asscts

44,1,  Title to all property furnished by Purchaser shall remain in Purchaser. Title to all property
furnished by Contractor, for which Contractor is entitled o reimbursement, other than
rental payments, under this Contract or any Work Order, shall pass to and vest in
Purchaser pursuant to the Ownership/Rights in Data section. As used in this section
Treatment of Assets, if the “property™ is Contractor’s proprictary, copyrighted, patented,
or trademarked works, only the applicable license, not title, is passed to and vested in
Purchaser.

44.2.  Any Purchaser property furnished to Contractor shall, unless atherwise provided herein
or approved by Purchaser, be used only for the performance of this Contract or any Wurk
Order.

44.3.  Contractor shall be responsible for any loss of or damage to property of Purchaser that
results from Contractor’s negligence or that results from Contructor’s failure to maintain
and administer that property in accordance with sound management practices.

44.4.  Upon loss or destruction of, or damage to any Purchaser property, Contractor shall notify
Purchaser thereof and shall take all reasonable sicps 1o protect that property from further
damage.

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

44.6.  All reference to Contractor under this section shall also include Contractor’s employees,
agents, or Subcontractors,
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45,  Contractor’s Proprietary Information

Cuontractor acknowledges that DS and Purchaser are subject (o chapter 42.56 RCW and that this
Contract and any Work Orders shall be a public recurd as defined in chapter 42.56 RCW. Any
specific information that is ¢laimed by Contractor to be Proprietary Information must be clearly
identifed as such by Contractor, To the extent consistent with chapter 42.56 RCW, DIS and
Purchaser shall maintain the confidentiality of all such information marked Proprictary
Information in their possession. 1t a public disclosure request is made to view Contractor’s
Praprictary Information, DIS or Purchaser, as applicable, will notify Contractor of the request and
of the date that such records will be released to the reyuester unless Contractor obtains a court
order from a court of competent jurisdiction enjoining that disclosure. [f Contracior fails to obtain
the court order enjoining disclosure, DIS or Purchaser, as applicabic, will release the requested
information on the date specified.

Disputes and Remedies

46, Disputes

46.1.  Inthe cvent a bona fide dispute concerning a question of fact arises between Contractor
and Purchaser and it cannot be resolved between the parties or by the ITPS Program
Manager, either parly may initiate the dispute resolution procedure provided herein.

46.2.  The initiating party shall reduce its descriplion of the dispute to writing and deliver it to
the responding party. The responding party shall respond in writing within five (3)
Business Days. The initiating party shall have five {(3) Business Days to review the
response. I after this review a resolution cannot be reached, both parties shall have five
(5) Business Days to negotiate in good faith to resolve the dispute.

a) Ifthe dispute cannot be resolved after five (5) Business Days, a Dispute Resolution
Panel may be requested in writing by either party who shall also identify the tirst panel
member. Within five (5) Busingss Days of receipt of the request, the other party will
designate a panel member. Those two panel members will appoint a third individuval o
the dispute resolution pane! within the next five {5) Business Days.

b) The Dispute Resolution Panel will review the written descriptions of the dispute, gather
additional information as nceded, and render a decision on the dispute in the shoriest
practical time.

¢) Each party shall bear the cost for its pancl member and its attorncys’ fees and share
equully the cost of the third pancl member.

46.3. Both parties agree to exercise good faith in dispute resolution and to settle disputes prior to
using a Dispute Resolution Pane]l whenever possible. Unless irreparable harm will result,
neither parly shall commence litigation against the other before the Dispute Resolution Pancl
has issued its decision on the malter in dispute.

46.4. Turchaser and Contractor ugree that, the existence of a dispute notwithstanding, they will
continue without delay to carry out all their respective responsibilities under this Contract
that are not afTected by the dispute.

46.5,  If the subject ol the dispute is the amount duc and pavable by Purchaser for Services
being provided by Contractor, Contractor shall continue providing Services pending
resolution of the dispute provided Purchaser pays Contractor the amount Purchaser, in
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good faith, believes is duc and payable. and places in escrow the difference hetween sueh
amount and the amount Contractor, in guod faith, believes is due and payable.

47.  Non-Exclusive Remedics
The remedies provided for in thix Contract shall not be exclusive but are in addition to all other
remedies available under law.

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

49.  Failure to Perform

[f Contractor fails to perform any substantial obligation under this Contract or any Work Order,

DIS and/or Purchaser, as applicable. shall give Contractor written notice of such Failure to

Perform. It after thirty (30) calendar days from the date of the written notice Contractor still has

nol perforied, then D18 or Purchaser may withhold all monies due and payable to Contractor,

without penalty 1o DIS or Purchaser, until such Failure te Perform is curcd or otherwise resolved.
50. Limitation of Liability

50.1,  The parties agree that neither Contractor, DIS and Purchascer shall be liable to each other,
regardless of the form of action, tor consequential, incidental, indirect. or special
damages except a ciaim related to bodily injury or death, or a claim or demand based on
Breach of the Security of the System, ur 4 patent, copyright. or other intellectual property
right infringement, in which case liability shall be as scl forth elsewhere in this Contract
or related Work Order. This section does not modify any sections regarding liquidated
damages or any other conditions as are elsewhere agreed to herein between the parties.
The damages specified in the sections titled Termination for Default and Review of
Contractor’s Records are not consequential, inc‘denta;]?wdirgﬂ, or special damages as
that term is used in this scetion. ﬂ/) '4;} ij o7 /&

50.2.  Contractor, DIS or Purchaser shall nol be liable for damages arising from causes beyond
the reasonable contro! and without the respective fault or negligence of Contractor, DES
or Purchaser. Such causes may include, but are not restricted to, acts of God or of the
public enemy . acts ol a governmental body other than DIS or Purchaser acting in either a1
sovereign or contractual capacity, war, cxplosions, fires, floods, earthquakes, epidemics,
quarantine restrictions, strikes, freight embargoes, and unusually severe weather, but in
every casc the delays must be beyond the reasonable contro! and without fault or
negligence of Contractor, IS, or Purchaser, or their respective Subcontractors.

50.3. if delays are caused by 2 Subcontractor without its fault or negligence, Contractor shall not he
liable for damages for such delays, unless the Services to be performed were obtainable on
comparable terms trom other sources in sufficient time 1o permit Contractor to meet its
required performance schedule.

50.4.  Contractor, DIS or Purchaser shall not be liable lor personal injury to the another party or
damage to another party’s property except personal injury or damage to property
proximately caused by such party’s respective fault or negligence.

State of Washington Information Technology I'rofcssional Services

Department of Informatien Serices 23 Magter Contract £ T08-MST-733



Master Contract Termination

51.

52,

Termination for Default

5t.1,

51.4.

1T Contractor violales any material term or condition of this Contract or any Work Order,
as applicable, or fails to fulfill in a timely and proper manner its material obligations
under this Contract, or any Weork Order, as applicable, then the DIS Master Contract
Administrator or Purchaser shall give Contractor written notice of such failure or
violation, and the failure or violation shall be corrected by Contractor within thirty (30)
calendar days or as otherwise agreed. 1f such breach is not capable of cure within thirty
(30) days, Contractor must commence cure within such thirty (30) day period and
diligently pursue completion of such cure. If Contractor’s failure or violation is not so
corrected, this Contract may be terminated immediately by written notice from DIS to
Contracler, or 4 Work Order may be terminated by written notice to Contractor from
Purchaser.

In the event of termination of an Work Order by Purchuscr or this Contract by DIS,
Purchaser or IS shall have the right to procure the Services that are the subject of this
Contract on the open market and Contracter shall be liable for all damages, including, but
not limited to: (i) the cost ditterence between the original Master Contract price for the
Services and the replacement costs of such Services acquired from another vendor; (ii} if
applicable, all administrative costs directly related to the replacement of the Woark Order
or this Master Contract, such as costs of competitive bidding, mailing, adverlising,
applicable fees, charges or penaltics, staff time costs; and, (iii} any other direct costs to
Purchaser or DIS resulting from Contractor’s breach, DIS and Purchaser shall have the
right to deduct from any monies due to Contractor, or that thereafier become due, an
amount for damages thut Contractor will owe DIS or Purchaser for Contractor’s default.

[f either DIS or Purchaser violates any material term or condition of this Contract or any
work Order, as applicable, or fails to fulfill in a timely and proper manncer its obligations
under this Contract or a Work Order, as applicable, then Contractor shall give DIS or
Purchaser, as appropriate, written notice of such failure, which shall be corrected by DIS
or Purchaser within thirty (30) calendar days, or as otherwise agreed. If such failure to
perform is not so corrected, Purchaser’s Work Order may be terminated by written notice
from Contractor to Purchaser or, if appropriate, this Master Contract may be terminated
by written notice from Contractor to DIS.

[f'the Failure to Perform is without the defaulting party’s control, fault, or negligence, the
termination shall be deemed to be a Termination for Convenience.

This section shall not apply to any failure(s) to perform that results from the willful ur
negligent acts or omissions of the agprieved party.

Termination fur Convenience

52.1.

52.2.

When, at the sole discretion of DIS, it is in the best interest of the State, DIS may
lerminate this Contract, in whole or in part, by fourteen (14) calendar days written notice
1o Conlracior.

Purchaser mmay lerminate a Work Order upon  fourteen (14) calendar days written natice
1 Contractor. 11e Work Order is so terminated, Purchasers are liable only for payments
for Services received and accepted by Purchaser prior to the effective date of termination.
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53.

56.

Termination for Withdrawal of Authority

In the event that DIS or Purchaser’s authority to perform any of its duties is withdrawn, reduced,
or [imited in uny way after the conunencement of this Contract or any Work Order and prior to
normal completion. DIS may terminate this Contract, or Purchaser may terminate its Work
Order(s), by seven (7) calendar days written notice 10 Contractor, No penalty shall acerue to DIS
or Purchaser in the cvent this section shall be exercised. This section shall not he construed to
permit DIS to terminate this Contract, or Purchaser to terminate any Work Order, in order to
acquite similar Services trom a third party.

Termination for Non-Allocation of Funds

If funds are not allocated to DIS to continue this Contract, or to Purchaser (o continue any Work
Order, in any future period, S may terminate this Contract, or Purchaser may terminalc any
Work Order by thirty (30) calendar days wrillen natice to Contractor or work with Contractor to
arrive at a mutually acceptable resolution of the situation. DIS vr Purchaser will not be obligated
to pay any further chacges for Services including the net remainder of agreed to consccutive
periodic payments remajining unpaid beyond the end of the then-current period(s). DIS or
Purchascr agrees to notify Contractor in writing of such non-allocation at the earliest possible
time. No penalty shall aceruc to DIS or Purchaser in the event this section shall be exercised. This
section shall not be construed to permit DIS to terminale this Contract, or Purchaser to terminate
any Work Order. in order to acquire similar Services from a third party.

Termination for Conflict of Interest

DIS may terminate this Contract, or Purchaser may terminate any Work Order, by written notice 1o
Contractor if DIS or Purchaser determines, after due notice and examination, that any party has
vielated chapter 42.52 RCW, Ethics in Public Service. or any other laws regarding ethics in public
acquisitions and procurement and performance of centracts. ln the event this Contract or any Work
Order is so terminated, DIS or Purchaser, as applicable, shall be entitled to pursue the same
remedics against Contractor as it could pursue in the event Contractor breaches this Contract or any
Work Order, as applicable.

Termination Procedure

56.1. Upon termination of this Master Contract or any Wark Order, DIS and Purchaser, in
addition to any other rights provided in this Master Contract and applicable Work Order,
may require Contractor to deliver 1o Purchaser any property specificatly produced or
acquired for the performance of sueh part of this Master Contract or Work Order as has
been terminated. The section titied Treatment of Assets shall apply in such property
transfer.

56.2.  Unless otherwisc provided herein, Purchaser shall pay to Contractor the agreed-upon
Price, if separately stated, for the Services received by Purchaser, provided that in no
event shall Purchaser pay to Contractor an amount greater than Contractor would have
been entitled to if this Master Contract or Work Order had not been terminated. Failure 1o
apree with such determination shall be a dispute within the meaning of the Disputes
scetion of this Master Contract. Purchaser may withhold from any amounts duc
Contractor such sum as Purchaser determines to be necessary to protect Purchaser from
potential loss er hability.
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56.3. Contracior shall pay amounts due Purchaser as the result of termination within thirty (30)
calendar days of notice of the amounts due. If Comractor fails to make timely puyment,
Purchaser may charge interest on the amounts duc at one percent (1%) per month until
paid in full.

57.  Covenant Against Contingent Fees

57.1,  Contractor warranis lhat no person or selling agency has been employed or retained
solicit or secure this Contract or any Work Order upon any agreement or understanding
fur a eommissjon, percentage, brokerage, or contingent fee, except bona fide employees
or a bona fide established commercial or selling agency of Contraclor,

57.2.  Inthe event Contractor breuches this section, DIS shall have the right to annul this
Contract without liability to DIS, and Purchascr shall have the right to either annul any
Work Order without liability to Purchaser or, in Purchaser's discretion, deduet from
payments due to Contractor, or otherwise recover from Contractor, the full amount of
such commission, percentage, brokerage, or contingent fee.

Activity Reporting , Administration Fee & Performance Reporting

58. DIS Master Contract Administration Fee and Collection

58.1. Al purchases made under this Master Contract are subject to a DIS Master Contract
Administration Fee, collected by Contractor and remitted to DIS,

58.2.  The Master Contract Administration Fee 35 two percent (2.0% or .(02) of the purchase price
for Work Ordery valued up to $1 million dollars, and will be one percent (1.0% or .01) for
Work Orders valued at, or exceeding, $1 million dollars. The purchase price is defined as
total invoice price less sales tax.

58.3.  The Master Contract Administration Fee shall be included in all Contractar Prices listed
in Schedule A of this Contract and shall not be invoiced as a separate line item to
Purchaser.

58.4.  Contractor shall hold the Master Contract Administration Fee in (rust for DIS until the Fees
are remitted to the DIS Masier Contract Administrator, along with the Master Contract
Activity Report,

59.  Activity Reporting

59.1.  Contractor shall submit to the DIS Master Contract Administrator a quarlerly Activity
Report of all Scrvices purchased under this Master Contract. The report shall identify:
a) This Master Contract number;
b) The month in which the purchases oceurred;

¢) Each Purchaser, identified by state, local or educational entity, and each Work Order
for each Purchaser making purchases during the reporting quarter;

d) The total amount of money received (excluding sales tax) for each Work Order for
cach Purchaser;

¢} The DIS Master Contract Administration IFee for each Waork Order for each Purchaser;
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59.2.

59.3.

594,
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) Thesum of money received {excluding sales tax) for alt Work Orders for each
Purchaser and for all Work Orders for all Purchasers; and

g) The total amoun( of the DIS Master Contract Administration Fee.
Reports are required to be submitied electronically, in the Microsoft Excel format

provided by DIS. Reports are to be sent clectronically via E-mail to:
mecadminrdis, wa.gov

The Activity Report and the DIS Master Contract Administratim Fee shall be submitted
on a quartetly basis in accordance with the following schedule:

For activity in the months: Report & Fee Due:
January, February, March April 5"
April, May, June July 15"
July, August, September October 15"
October, November, December January 15™

This report may be corrected or modified by the DIS Master Contract Administrator with
subsequent written notice to Contractor,

Activity Reports are required even it no activity occurred.

Upom request by DIS, Contractor shall provide, in the format requested, the contact
information for all Purchasers during the Term of the Master Contract.

60. Electronic Funds Transfer

When agreed by DIS and Contractor, the DIS Master Contract Administration Fee can be paid
through Electronic Funds Transfer (EFT) to an Automated Clearing House {(ACIT), Contractor
can utilize the ACH Debit option, which is an arrangemeni between the Contractor and DIS?
bank. Contractor initiales the action, specifying the amount of funds and the cffective date of
payment. On the effective date, the fundys arc withdrawn from Contractor’s account and
transferred to the DIS account. Contractor will be provided by separate instrument the DIS
account information and a toll-free number to initiate the quarterly transaction. There is no ¢ost to
Centractor,

61.  Failure to Remit Reports/Fees

61.1.

61.2,

61.3.

Failure of Contractor to remit the Master Contract Activity Report together with the
Master Condract Administration Fee may be considered a failure 10 perform on the part of
Contractor, which mauy result in D18 terminating this Master Contract with Contractar,

Failure of any Purchaser to pay the Master Contract Administration Fee may result in a
Purchaser forfeiting its right to purchasc romn this Master Contract, Contractor shall
notify the DIS Contract Administrator when any Purchaser fails to pay the Master
Contract Administration Fee.

The 18 Contract Administrator will notify Contractor of any Purchaser who has forfeited
its right to purchase under this Master Contract. A fler such notification. any sale by
Contractor lo a forfeiting Putchaser may be considered failure to perform by Contractor,
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[f the performance issues are resolved, DIS, at its option, may reinstate a Contractor’s
participation or a Purchaser’s right to purchasc.

62. Periodic Contractor Performance Evaluation and Report
62.1.  Purchasers will pericdically evaluate Contractor’s Performance in a Contractor
Performance Report. The report is designed to evaluate impacts and outcomes achieved
as a result of Contractor’s delivery of Services, inform Contractor of their performance
strengths and weaknesses, and aid Purchasers in referrals. Each evaluation will include an
assessment ol the Contractor’s efforts toward achieving Purchaser’s objectives,
62.2.  DIS will provide copies ol Purchaser Contractor Performance Reports to Contractor.
62.3. I DIS receives three (3) or more negative performance reports from Purchasers in a one
(1} year period during the 'Term of this Contract, and Contractor fails to provide, in DIS’
sole opinion, adequate remedy, this Contract may be terminated.
62.4. DIS will consider such evaluations when determining administrative actions including
but not limited to extending the Term of this Contract.
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Master Contract Execution

63.  Authority to Bind

The signatories to this Contract represcnt thut they have the authority to bind their respective
argunizations to this Contracy,

64. Counterparis

‘This Contract may be cxcculed in counterparts, in a single original, or duplicaic originals. As
applicable, sach counterpart or each duplicate shall be deemed an original copy of this Contract

signed by each party, for all purposes.

65. Facsimile Execution

The parties agree that this Coniract may be executed by lacsimile sigrature, and shall be effective
as of the date of such fucsimile signature. [f executed by facsimile, the parties agrec w0 provide
original signature pages within ten (10} business days of facsimile execution.

In Witness Whereof, the parties héreto, haviny read this Contractin its entirety, including all attachments,
do agree in each and every particular and have thus set their hands hereunio.

" Approved
State nf Washington
Departmeni of [nformation Services
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Right! Systems, Inc,

(gnTre
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State of Washington
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]
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=
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Signature
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Assistant Attorney General
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Schedule A

Price List

As of July 1, 2007

for

Master Contract Number T08-MST-733

with

Right! Systems, Inc.

Right! Systems, Inc. is authorized to provide only the Services identificd in this Schedule A at or below
the Not-To-Exceed Hourly Rates (Prices) set forth in this Schedule A under this Contract.

Service(s)

Not-To-Exceed Hourly Rates

Janior

Journey

Senior Expert

. IT Funding Request, Financial Analysis

. IT Business Analysis

. External ['T" Quality Assurance (IV&V)

. IT Project Management

$60.00

~$90.00

$150.00 $180.04

. Technology Architecture De\;cl_upmcnt

$50.00

$90.00

$120.00 $180.00

. Security Analysis

$60.00

$90.00

$150.00 $180.00

. Enterprise Content Management

. Conlingency & Disaster Recovery I_i!'ar;ni_ng

. Systems Analysis

10. Network System Administration

$60.00

$90.0¢

$150.00 | $180.00 |

| 11, Softwarc Quality Assurance & Testing

12. Desktop Applications Development and
Training

13. Geographic Information Systems
Application Dyvelopment

14. Workstation Installation & Support

$30.00

$60.00

$90.00 $120.00

15. Client Server, Web & N-Tier Application
| Development
16. General Main{rame Development

17. General Database Administrator / Dulabase

Developer / Data Analyst
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Schedule B
Work Request Template
A sample of the current DS second tier Work Reguest template can be found on the following pages in this
Schedule B. DIS reserves the right, at its sole discretion, (o modify this template as it is deemcd 10 be in the best

interests of DIS and the Purchasers. The DIS Master Contract Administralor wiil make any revisions available to
Purchascrs and to the Contractor upon releasc.

A typical Work Request will contain, but not be limited to, the following items:

e Project or Task Objuctives

+ Scope and Deseription of Work, including Deliverables

s Timcline and Period of Performance

» Compensation and Payment

s Contractor Staff, Roles and Responsibilities

« Identification and approval of any subcontractors

» Retenlion requirements

e Insurance requirements (beyond what is in Master Contract)

¢ Purchaser Staff, Roles and Responsibilities

+ Additional Purchaser Terms and Conditions Specific to the Work Request

e Evaluation Criteria and Response Instructions

State of Washinglon . Schedule B Information Lechnology Professional Services
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SAMPLE — FOR ILLUSTRATIVE PURPOSES ONLY

Information Technology Services Work Request
This Work Request is issued under your current DIS Master Contract.

Purchaser Name;

Date Issued;

Purchaser Work Order Number:

Responge Due Date:

No. of Business Days to Respond:

Response Due Time:

Snbmit your response via email to:

Service(s) Requested

Personal Services Purchased Services

(] Category 1 [ Category 6 [ Category 11 (] Category 15
[ Category 2 [] Category 7 {_] Category 12 [] Categary 16
[] Category 3 ] Category 8 [ Category 13 [ Category 17
[ Category 4 [} Category 9 ] Catggory 14

[ category 3 (O Category 10

Reguired Skill Level

[] Journey — a mininum of one (1) years of recent experience, and demonstrated knowledge, skills, and abilities
[J Senior — a minimum of five (5} years of recent experience, and demunstrated superior knowledge. skills, and abilities
(] Expert — a minimum cof ten (10) years of increasing levels of responsibilities, and supervisory or management responsihility

Estimated Period of Performance: j Start Date Through End Date

Project or Task Objectives

Scope and Descriptiva of Work, including Deliverables

Contractor Staff, Roles and Responsibilities

Purchascr Staff, Roles and Responsibilitiey

Compensation and Payment

Purchaser Additional Terms and Conditions Specific to this Work Request

Confidential Information, Work Product

Purchaser Work Reguest Admirisirator Information

Purchaser Work Order Manager:

Tiele

Phone: | ” Email: l Fax:

Schedule B Information Technology Prafessional Services
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Instructions to Contractors

Please ensure that you have included the Jollowing information in vour response as these are the items
that will be used to evaluate your response:

1.

Describe your approach and methodology for successfully completing this project. lnclude a detailed Work
Plan and schedule for completing this project. The Work Plan should clearly identify the roles of each project
member, estimated number of wotk hours, and all associated deliverables.

In two pages or less (not including resumes), describe one (1) similar project completed by the consullant(s).
Include the outcomes and results achieved for the customer, Identify the customer and provide their
appropriate contact information for reference purposes (name, telephone, email, cie). Note: This project shall
have been completed by the stafffconsultant proposed for the Purchaser’s project as described herein.

Propose a not to exceed hourly rate. Contractor’s tolal compensation for Services rendered shall be bascd on
proposed hourly rate. Contractor may propoese rates at or below those contained in their DIS Master Contract.
All work will be performed at the following Purchaser location xxxxXxxxxxxxxxxxxxx, unlcss otherwise agreed
to by the Purchaser in the final Work Ocder.

Affirm that proposed consultant will be available (o begin work no later than month/date/year and be
committed (o the Purchaser throughout the Period of Performance. Indicale any known statf scheduling issues
during the Pericd of Performance including but not fimited to other project engapements and holidays.

Include a resume for the consultant submitted for this project. Include company names and phones numbers
worked for past three years for this individual.

Indicate the availability of the proposed consultant staft for possible interview with Purchaser during week of
month/date/year — monih/dale/year. This interview may be conducted in person, via teleconference, or other
methed, at the sole discretion of the Purchaser’s Work Request Administrator

Contractor's contact infermation for this Work Request. Include name, title, email, phone & fax numbers.

A Work Order number will be assigned, and formal Work Order issued, after a Contractor is setected to
perform this Work Requcst.

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

Stare aﬁv_a;;hingmn Schedule B Informatior Technology Professional Services
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Schedule C
Wourk Order Template

Personal Service Contracts

A sample of a Model Information Technology Contract for Persenal Services may be found on the
Information Services Board Policies site for Model Contracts and User Tnstructions website:
http://isb.wa.gov/policies/portfolic/208R . doc. This mode] is used for those personal service contracts
solicited under RCW 43,1035,

A sample of the Office of Financial Management’s Personal Service Contract may be found on their
website located at http:/www.ofm wa.gov/contracts/pse/pscguide/pscguide.usp. The sample is labeled
Appendix E, This model is used for those personal service contracts solicited under RCW 39,29,

Purchased Service Coutracts
A sample of the DIS Modcl Contract for Purchased Services can be found at
hitp:/fish.wa.pov/policies/portfolio/207R doc.

Note: Not every model or sample contract section will be required in every Work Order, nor will these
model cantracts sections salisy cvery Work Order need. Work Order requirements will be selected from
the most applicable model contract(s) plus other sources including but not limived ta individual Purchaser
terms and conditions, then tailored to meet specitic functional and opcrational needs, i.e., scope of work
to be performed or Services to be provided, and the protections necessary to that respective Work Order’s
purpose. DIS will also eslablish a common template ta be used by Purchaser’ tor Work Orders under the
new ITPS Program.

The details of the specific Services, project or tasks should be negoliated by Purchaser and Contractor
and memorialized in a Work Order. The Master Contract requires that the Work Order, at a minimun,
reference the Masler Contract number and address the following areas:

*  Project or Task Objectives

e Scope and Description of Work, including Deliverables

¢ Timeline and Period of Performance

¢ Compensation and Payment

» Contractor Staif, Roles and Responsibilities

*  Purchaser Staff, Roles and Responsibilities

+ Additional Purchaser Terms and Conditions Specific 1o the Work Order

» Signature Block

State of Washington Schedule [ Informulion Technology Protessional Services
Depanment of Information Services Master Contract # «MC»



4!!L Washington State Department of

iii? Information Services

Amendment 09-01
to
Master Contract #T08-MST-733
For
Information Technology Professional Services (ITPS)

This Amendment 09-01 to Master Contract T08-MST-733 is entered into by and between the
Department of Information Services (“DIS”), an agency of the state of Washington, and Right!
Systems, Inc. (“Contractor”).

Pursuant to Section 27, Authority for Modifications and Amendments, the parties agrees to
amend Contract TO8-MST-733 as follows.

The purpose of this Amendment is to incorporate the results of RFQQ Number T08-RFQQ-027,
as well as relevant Sections of the RFQQ’s Appendix B, Proposed Master Contract, into
Contractor’s Master Contract.

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

(1) The defined terms for “Exhibit A,” “Exhibit B” and “Purchaser” shall be replaced,
respectively, with the following:

“Exhibit A” shall mean RFQQ Number TO8-RFQQ-027 and RFQQ Number
T07-RFQQ-015.

“Exhibit B” shall mean Contractor’s Responses to RFQQs Number T08-RFQQ-
027 and TO7-RFQQ-015.

“Purchaser” shall mean DIS and any government or nonprofit entities who have
entered into a Work Order with Contractor under this Master Contract and who
have an active Interlocal or Customer Service Agreement (CSA) with DIS. DIS
maintains a searchable database of current customers at:
http://techmall.dis.wa.gov/csal/csasearch.asp.

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

16. Security and Standards

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

State of Washington Information Technology Professional Services
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16.1

16.2

16.3

Facility Access.
Contractor understands that Purchaser’s building entrances may be

controlled for access. In the event Contractor performs any work at
Purchaser’s buildings, Contractor agrees to become familiar with
Purchaser’s building and security policies, and further agrees to observe
and comply with all Purchaser’s building and security policies or
procedures.

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

Remote Access to Network.

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

System Security

Contractor acknowledges and understands that it may be required to access
Purchaser’s computer networks in performing a Work Order under this
Contract and that in providing such access to Contractor, Purchaser_places
special confidence and trust in Contractor. Contractor acknowledges and
understands that any access granted by Purchaser to its computer networks
shall be limited, restricted and conditioned upon Contractor’s compliance
with certain DIS policies and practices. Contractor warrants that it will
perform all work for or on behalf of Purchasers in full compliance with
Information Services Board Security Policy, Standards and Guidelines, the
Use of DIS Networks Policy, and any other security documents and best
practices provided by DIS (“Security Policies”). Contractor agrees that
DIS’s Security Policies shall serve as the standard for network security and
warrants that it shall exercise its best efforts to comply with the Security
Policies with respect to 1) any electronic transfer of code or data; 2)

State of Washington
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prevention of unauthorized access; and 3) prevention of any and all
undisclosed programs, extraneous code, Self Help code, unauthorized code,
or other data that may be reasonably expected to damage data, code,
software, systems or operations of DIS’s network, system or data.

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

16.5 Network and Security Requirements

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

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

DIS Service Desk Manager:

State of Washington Phone number: (360) 902-3224
Department of Information Fax number: (360) 586-4045
Services

1115 Washington St. SE, OB-2 Email: larryd@dis.wa.gov

PO Box 42445

Olympia, WA 98504-2445

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

State of Washington Information Technology Professional Services
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16.6

16.7

Enterprise Active Directory and Authentication for users internal to the
state government

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

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

16.7.1 Contractor represents and warrants that any Services provided under

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

16.7.2 Contractor represents and warrants that any systems implemented in

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

16.7.3 The Purchaser agency shall be responsible for allowing or denying

16.8

access and for validating individuals requesting access for any
applications owned by it.

Enterprise Architecture Integration Architecture Standards

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

State of Washington
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(3) Subsection 59.2 of Section 59, Activity Reporting, is replaced in its entirety with

the following:

60.2

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.

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

62.1

62.2

62.3

Purchasers will periodically evaluate Contractor’s Performance in a
Contractor Performance Report. The report is designed to evaluate impacts
and outcomes achieved as a result of Contractor’s delivery of Services and
aid Purchasers in referrals. Each evaluation will include an assessment of
the Contractor’s efforts toward achieving Purchaser’s objectives.

If DIS receives three (3) or more negative performance reports from
Purchasers in a one (1) year period during the Term of this Contract, and
Contractor fails to provide, in DIS’ sole opinion, adequate remedy, this
Contract may be terminated.

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

(5) Schedule A shall be replaced in its entirety with the attached Schedule A.

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

force and effect.

This Amendment, effective July 1, 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 09-01, and
by their signatures below, agree to each and every particular.

ACCEPTED
Washington State

Department of Information Services

ACCEPTED
Right! Systems, Inc.

Qo ity

Signature

Roland Rivera

@U /17

Signature

Soon 'Na ds?j

Print or Type Name Prijnt or Ty am
Assistant Director G LZ_S‘ / e \/a e [refi 49 ﬂt(' 0‘[/ 7//03
Title " Date Title Date

State of Washington Information Technology Professional Services
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Schedule A
Price List

As of July 1, 2008

for

Master Contract Number T08-MST-733
with
Right! Systems, Inc.

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

Service(s) Not-To-Exceed Hourly Rates

Junior Journey Senior Expert
1. IT Funding Request, Financial Analysis
2. 1T Business Analysis
3. External IT Quality Assurance IV&V)
4.1T Project Management $60.00 $90.00 $150.00 $180.00
5. Technology Architecture Development $60.00 $90.00 $120.00 $180.00
6. Security Analysis $60.00 $90.00 $150.00 $180.00
7. Enterprise Content Management

8. Contingency & Disaster Recovery Planning

9. Systems Analysis

10. Network System Administration $60.00 $90.00 $150.00 $180.00

11. Software Quality Assurance & Testing

12. Desktop Applications Development and
Training

13. Geographic Information Systems Application
Development

14. Workstation Installation & Support $30.00 $60.00 $90.00 $120.00

15. Client Server, Web & N-Tier Application $60.00 $110.00
Development

16. General Mainframe Development

17. General Database Administrator / Database
Developer / Data Analyst

State of Washington Information Technology Professional Services
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‘é!-.!.k Washington State Department of
\§9> Information Services

Amendment 09-02
to
Master Contract #T08-MST-733
for
Information Technology Professional Services (ITPS)

This Amendment 09-02 to Master Contract T08-MST-733 is entered into by and between the Department
of Information Services (“DIS”), an agency of the state of Washington, and Right! Systems, Inc.
(“Contractor”).

Pursuant to Section 27, Authority for Modifications and Amendments, the parties agree to amend Contract
T08-MST-733 as foliows.

The purpose of this Amendment is to extend the term of this Contract.
Now, therefore, the parties agree to amend the Contract as follows:

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

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

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

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

State of Washington Information Technology Professional Services
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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 ACCEPTED

Washington State Right! Systems, Inc.
Department of Information Services

et S C_::./@_/\'A*

Signathre™ [ Signature
Scott Smith NN W nen
Print or Type Name Pgint or Type Name
anning and Design Manager 1 /oG L2 O\ NG 71
Planning and Design M 0&/?/ Wewrd) < |7z1lo
Title Date / Title Dhte
State of Washington Information Technology Professional Services
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If you agree to waive the price adjustment and DIS elects to extend your Master Contract for a renewal
term, we will send you a renewal amendment to extend your current contract term at your current
rates.

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

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

Sincerely,

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

Waiver of Section 4.5, Automatic Price Adjustment,
in DIS ITPS Master Contract #T08-MST-733

If the Washington State Department of Information Services (DIS) elects to exercise its right to extend
Master Contract T08-MST-733 (the Contract) with Right! Systems, Inc. for a one-year renewal term of
July 1, 2009 through June 30, 2010 (the “Renewal Term”), Right! Systems, Inc. shall and does hereby
waive for the Renewal Term the automatic economic price adjustment described in Section 4.5 of the
Contract as follows:

Economic Price Adjustments

a) If DIS elects to extend this Contract for any Renewal Terms, the Contract pricing for
each Renewal Term shall be automatically increased or decreased, as applicable, by DIS
by not more than the percentage increase/decrease of the U.S. Department of Labor
“Consumer Price Index, US City Average, All Items, Not Seasonally Adjusted” (CPI-U,
Series |d: CUUROOO0SAO).

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.

Right! Systems, Inc.

Veo_Jedit

A J ,
) n:;\re Padae‘f L’/ 3/100‘1

Print or Type Name Date
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“muum Washington State Department of
‘ll"' Information Services

Amendment 10-03
to
Master Contract # T08-MST-733
for
Information Technology Professional Services (ITPS)

This Amendment 10-03 to Master Contract T08-MST-733 is entered into by and between the
Department of Information Services (“DIS”), an agency of the state of Washington, and Right!
Systems, Inc. (“Contractor™).

Pursuant to Section 27, Authority for Modifications and Amendments, the parties agree to amend
Contract T08-MST-733 as follows.

The purpose of this Amendment is to incorporate the results of RFQQ Number T09-RFQQ-040
into Contractor’s Master Contract.

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

(1) The defined terms for “Exhibit A,” and “Exhibit B” shall be replaced, respectively,
with the following:

“Exhibit A” shall mean RFQQ Number T09-RFQQ-040, RFQQ Number T08-
RFQQ-027, and RFQQ Number T07-RFQQ-015.

“Exhibit B” shall mean Contractor’s Responses to RFQQ Number T09-RFQQ-
040, RFQQ Number T08-RFQQ-027, and RFQQ Number T07-RFQQ-015.

(2) Schedule A shall be replaced in its entirety with the attached Schedule A.

Under the provisions of chapter 39.29 RCW, this Amendment is required to be filed with the
Office of Financial Management (OFM). Any amendment required to be so filed is ineffective,
and no work shall be commenced nor payment made, until ten (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.

State of Washington Information Technology Professional Services
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All other terms and conditions of the original Master Contract, as amended, shall remain in full

force and effect.

This Amendment, effective September 1, 2009 is executed by the persons signing below, who
warrant, respectively, that they have the authority to execute it on behalf of the party indicated.

IN WITNESS WHEREOF, the parties have read and understand this Amendment 10-03, and
by their signatures below, agree to each and every particular.

ACCEPTED
Washington State.

Department of Information Services

MW

ACCEPTED
Right! Systems, Inc.

Signature Signature 7
Roland Rivera Q 20, VOALO (J‘ /
Print or Type Name mt or Type Naf v,,L B / /
Assistant Director oOx~5 ‘Cﬁ’ «ug P(‘Qﬁ ! OAQ \30 |13 Wwoq
Title Date Title Date
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Schedule A

Price List

As of September 1, 2009

for

Master Contract Number T08-MST-733

with

Right! Systems, Inc.

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

Service(s)

Not-To-Exceed Hourly Rates

Junior

Journey Senior Expert

1. IT Funding Request, Financial Analysis

2. IT Business Analysis

$90.00

$120.00 $150.00 $180.00

3. External IT Quality Assurance (IV&V)

4. IT Project Management

$60.00

$90.00 $150.00 $180.00

5. Technology Architecture Development

$60.00

$90.00 $120.00 $180.00

6. Security Analysis

$60.00

$90.00 $150.00 $180.00

7. Enterprise Content Management

8. Contingency & Disaster Recovery Planning

9. Systems Analysis

10. Network System Administration

$60.00

$90.00 $150.00 $180.00

11. Software Quality Assurance & Testing

12. Desktop Applications Development and
Training

13. Geographic Information Systems Application
Development

14. Workstation Installation & Support

$30.00

$60.00 $90.00 $120.00

15. Client Server, Web & N-Tier Application
Development

$60.00

$110.00

16. General Mainframe Development

17. General Database Administrator / Database
Developer / Data Analyst

State of Washington
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— ! ! L Washington State Department of

N> Information Services

AMENDMENT 10-04
to
Master Contract # T08-MST-733
for
Information Technology Professional Services (ITPS)

This Amendment 10-04 to Master Contract TO8-MST-733 is entered into by and between the
Department of Information Services (“DIS”), an agency of the state of Washington, and Right!
Systems, Inc. (“Contractor’).

Pursuant to Section 27, “Authority for Modifications” the parties agree to amend Contract TO8-
MST-733 as follows.

The purpose of this Amendment is to extend the term of this Contract and increase the maximum
consideration available to Vendor under this Contract to $2,000,000.00 (US dollars) under
Section 4.2.a “Consideration.”

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

1. Pursuant to Section 2, Term, Contractor and DIS hereby agree to extend the term of the
Contract through June 30, 2011.

2. Section 4.2.a, Consideration, shall be amended as follows:

Increase the maximum consideration available to Vendor under the Contract from
One Million dollars [$1,000,000.00], to Two Million dollars [$2,000,000.00], for the
purpose of work to be performed under this Master Contract.

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

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

This Amendment, effective March 9, 2010, is executed by the persons signing below who
warrant that they have the authority to execute it on behalf of DIS and Right! Systems, Inc.
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IN WITNESS WHEREQOF, the parties have read and understand this Amendment 10-04, and
by their signatures below, agree to each and every particular.

ACCEPTED ACCEPTED

Washington State Right! Systems, Inc.
DeWn%serﬂces

Sigiature Signature | ’

Michael Martel [% LJY

Print or Type Name Print or Type Narhk

Acting Assistant Director, TSD ?3\ 3 \ 1O \}.(A P(’Q,s-'\ dqﬁk JQ gqles Z'/LL/ W
Title Date Title Date
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‘:!!-\. Washington State Department of
L TN . .
‘llr Information Services
AMENDMENT 10-05
to
Master Contract # T08-MST-733
for

Information Technology Professional Services (ITPS)

This Amendment 10-05 to Master Contract T08-MST-733 is entered into by and between the
Department of Information Services (“DIS”), an agency of the state of Washington, and RIGHT!
SYSTEMS INC (“Contractor™).

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

1. Provision 22 (Notices) and Provision 24 (Contractor Account Manager) are both
modified by removing notice information for contractor only and replacing it with the
following:

RIGHT! SYSTEMS INC

Attn: Sean Padget

2600 Willamette Drive NE, Suite C
Lacey, WA 98516

Phone: (360) 528-8604

Fax: (360) 956-0336

E-mail: SPadget{@rightsys.com

This Amendment, effective date is the date of execution by the persons signing below who warrant that
they have the authority to execute it on behalf of DIS and RIGHT! SYSTEMS INC.

IN WITNESS WHEREOF, the parties have read and understand this Amendment 10-05, and by their
signatures below, agree to each and every particular.

ACCEPTED

Washington State
Department of Information Services

ACCEPTED
RIGHT! SYSTEMS INC

Signatufe ' Slgnature

Scott Smith 0414 Qj}

Print or Type Name Prmt or Type Name

Planning and Design Manager Srcfro \/; Ce 'P res )du;l' o& ga]es 1{‘2.6 Iz,o)()
Title Date Title Date



Waiver of Section 4, Automatic Price Adjustment,
in DIS ITPS Master Contract # T08-MST-733

Right! Systems, Inc. shall and does hereby waive for 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: CUUR0000SAO0).

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.

Right! Systems, Inc.

Signature

B Dodact 5 /15/1010

Print or Type Name Date



Waiver of Section 4, Automatic Price Adjustment,
in DIS ITPS Master Contract #T08-MST-733

Right! Systems, 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: CUURO000SADO).

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.

Right! Systems, Inc.

YesYalaphs

B

Signature

Sean Todeek 5 /2 |20l

Print or Type Nan¢ Date



‘u‘-‘-!!!- Washington State Department of
- .
= n Information Services
Amendment 12-06
to
Master Contract #T08-MST-733
for

Information Technology Professional Services (ITPS)

This amendment 12-06 to Master Contract T08-MST-733 is entered into by and between the Department
of I nformation S ervices ( “DIS”), a n a gency of thes tate of Washington, a nd Right! S ystems, Inc.
(“Contractor”).

Pursuant to Section 27, Authority for Modifications and Amendments, the parties agree to amend Contract
T08-MST-733 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, ZTerm, Contractor and DIS hereby agree to extend the term of the
Contract through June 30, 2012.

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

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

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

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

ACCEPTED ACCEPTED
Washington State Right! Systems, Inc.
Department of Information Services

¥ #/6»«1 /3 W
Signature V4 Signature

Scott Smith S G E 'g %e:\
Print or Type Name Print or Type Narrle

TAS Program Coordinator Sizx / i \/]c.e, NS!D\M\' S: 5/ 3 /2.0})
Title Date Title Date
State of Washington Information Technology Professional Services

Department of Information Services Page 1 of 1 Amendment 12-06 for TO8-MST-733



Amendment 12-07
to
Master Contract #T08-MST-733
for
Information Technology Professional Services (ITPS)

This amendment 12-07 to Master Contract TO8-MST-733 is entered into by and between the Department
of Enterprise Services (“DES”), an agency of the state of Washington, and Right! Systems, Inc.
(“Contractor”).

Pursuant to Section 27, Authority for Modifications and Amendments, the parties agree to amend Contract
T08-MST-733 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 DES hereby agree to extend the term of the
Contract through June 30, 2013.

Under the provisions of chapter 39.29 RCW, this Amendment may be filed with DES. 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 DES. In the event DES fails to approve the Amendment, the Amendment shall be null and
void.

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

This Amendment, effective July 1, 2012 is executed by the persons signing below, who warrant,
respectively, that they have the authority to execute it on behalf of the party indicated.

IN WITNESS WHEREOF, the parties have read and understand this Amendment 12-07, and by their
signatures below, agree to each and every particular.

ACCEPTED ACCEPTED

Washington State Right! Systems, Inc.
Department of Enterprise Services

U(QM.L L ytan Lo 2@\ ﬂ Wﬂé

Signature Signature J
) j
Kostlyn  Mepus Sean P i
Print or Type Name _ Print or Type Nam¢/
At Dire ok o] os l 2000 Epdie Vice Dreosidest Soles CJ/ ZK/ZOZ,
Title Date Title ' Date
State of Washington Information Technology Professional Services

Department of Enterprise Services Amendment «AMD» for «CONTRACT»



Amendment 13-08
to
Master Contract T08-MST-733
for
Information Technology Professional Services (ITPS)

This Amendment is entered into by and between the Department of Enterprise Services (“DES”), an agency of the state of
Washington, and Right! Systems, Inc. (“Contractor”).

WHEREAS, the Contract is scheduled to expire June 30, 2013;

WHEREAS, DES is in the process of developing and implementing a new ITPS Master Contract Program (the “New ITPS
Program”), which includes replacing technical service categories of the current program with new categories; and

WHEREAS, DES finds that it is in the best interest of the state of Washington to enter into this Amendment to the
Contract under the terms and conditions listed below.

NOW THEREFORE, pursuant to the “Authority for Modifications and Amendments” Section the parties agree to
amend the Contract as follows:

(1) DES reserves the right, to cancel and remove from WEBS any Technical Service Category of the current ITPS Master
Contact Program at any time after June 30, 2013 as DES replaces those categories during implementation of the New
ITPS Program.

(2) Pursuant to the Section entitled “Term”, Contractor and DES hereby agree to extend the term of the Contract
through June 30, 2015 or such time as all of the Technical Service Categories for which Contractor is authorized to
provide services under Schedule A of this Contract have been replaced by the New ITPS Program.

(3) The Section entitled “Economic Price Adjustment”, is hereby deleted.

(4) Effective October 1, 2011, the Department of Information Services (DIS) was reorganized into DES. All references to
“Department of Information Services” and “DIS" are hereby replaced by “Department of Enterprise Services” and
“DES" respectively.

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

This Amendment, effective upon DES signature, 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, and by their signatures below, agree to
each and every particuiar.



ACCEPTED ACCEPTED

Washington State Right! Systems, Inc.
Department of nteﬁris Se i7
\ SLUL\ 9@&1\
7

Signature WLL zt/l_ Signature ‘
/é’—" S €. Qv PO d qafl‘

Print or Type Name =i Print or Type Name )
i 7 7"—/ 3 E\/?: Sq\u‘.{. )1'\Qr‘kd;nq o /1‘%/10)3

Title W ~ S Date Title Date



- ;_,_" Washington Sl!.!w Depanmem.of
/ /Enterprise Services

s ar 1500 Jefferson St. SE | Olympia, WA 98501 | http://www.des.wa.gov

ITPS Master Contract T08-MST-733
Contract Amendment 14-09

Contractor: Right! Systems, Inc.
Date Issued: 6/4/2014
Date Effective: Upon DES Signature

This Contract Amendment is entered into by and between Washington State Department of Enterprise Services (DES), an
agency of the state of Washington, and Right! Systems, Inc. (Contractor).

Purpose: To change the sales reporting process and Contractor fee requirements.
The parties agree to amend the Contract as follows:

1) Section 58, Contractor Fee Requirements (previously identified as DIS Master Contract Administration Fee and
Collection) shall be deleted in its entirety and replaced with the following new language:

58. Contractor Fee Requirements

All purchases made under this Master Contract are subject to a Contract Management Fee. The fee shall be
included in all Contractor prices listed in Schedule A of this Contract and shall not be invoiced as a separate line
item.

e Work performed prior to July 1, 2014 (Q3 2014): For all invoices PERTAINING TO WORK
PERFORMED PRIOR TO JULY 1 OR Q3 2014, the fee REMAINS at two percent (2.0% or .02) of the
total invoice price less any taxes, returns, credits, or adjustments for Work Orders valued up to $1 million
dollars, and one percent (1.0% or .01) for Work Orders valued at or exceeding $1 million dollars.

*  Work performed from July 1, 2014 onward: The new fee for all invoices PERTAINING TO WORK
PERFORMED FROM JULY 1ST AND ONWARD (beginning Q3 2014 and onward) is 0.74% (.0074) of
the total invoice price less any taxes, returns, credits, or adjustments for all Work Orders regardless of
value.

Payment Instructions

DES will provide an invoice within 30 days of sales reporting. Payment instructions will be provided on the invoice.
Payment of the management fee is due within 30 days of the date of the DES invoice.

Each payment shall reference the following:

1. The Contractor's Name as it is known to DES, if not already included on the face of the check.

2. The ITPS Master Contract number.

3. The year and quarter for which the management fee is being remitted.

4. All Work Order numbers for which the Contractor invoiced sales amounts during the reporting period.

FAILURE TO PROVIDE THE MANAGEMENT FEE AS DETAILED HEREIN IS CAUSE FOR CONTRACT
TERMINATION.

Right to Audit

DES reserves the right to audit, or have a designated third party audit, applicable records to ensure that
Purchasers have been properly invoiced and all management fees have been remitted. Failure to accurately
report total net sales, to submit a timely Contract usage report, or remit timely payment of the management fee, is

2



cause for Contract termination, the charging of interest or penalties, or the exercise of other remedies provided by
law.

Changes

DES may, at its sole discretion, increase, decrease, or eliminate the management fee upon 30 days written notice
to Contractor. Any decrease to, or elimination of, the management fee, shall be reflected in contract pricing
commensurate with the adjustment. DES reserves the right to negotiate Contract pricing with the Contractor in the
case of an upward adjustment of the management fee.

Contractor shall hold the fee in trust and remit quarterly to DES.

2) Section §9, Activity Reporting shall be deleted in its entirety and replaced with the following new language:

59.

Sales Reporting Requirements
Online Contract Sales Report

On a quarterly basis, Contractor shall provide DES all sales amounts invoiced in the electronic format provided at
the DES online sales reporting system. Contractor's account manager identified in the signature block will be
initially registered in the DES online sales reporting system and emailed an introductory letter that includes a login
password for reporting sales. Questions or changes to contact information for this assignment are to be sent to
the DES Contractor Administrator.

Contractor must identify every Purchaser who has made purchases under this Contract during the reporting
period and the amounts invoiced. USE OF THE "MISCELLANEQUS" OPTION IN PLACE OF A PURCHASER'S
NAME WITHOUT PRIOR APPROVAL FROM DES IS CAUSE FOR CONTRACT TERMINATION.

If Contractor has not invoiced any sales amounts during a reporting period, a Contract sales report will not be
required for that reporting period.

Due Date

Reports must be submitted electronically within 30 days of the end of the calendar quarter, i.e., no later than April
30", July 31*, October 31%, and January 31*. FAILURE TO PROVIDE REPORTS IN ACCORDANGE WITH THE
SCHEDULE IS CAUSE FOR CONTRACT TERMINATION.

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

This Amendment is effective upon DES signature once 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 Contract Amendment, and by their signatures below,
agree to each and every particular.

Accepted: DES Accepted: Right! Systems, Inc.

S:gna!um/

W 4/3/ (i Yo p gt y/rorg

Date Signature Date

l/V

Scott Geist, Contracts Specialist SQOV\ Pﬁ(h‘;g%, E VP Sf-\ Je.S ? mﬂf‘(cili}y
’ " J

Print Name and Title Print Name and Title (_)

DABS Authorizing Signatute Contractor's Account Manager
<Mandatory; enter Individual responsible for sales reporting>
——7 -

Name: B(‘Qr{l’ Bu(kq

Sighlature

Date

Phone: 3@0 - 528~ tbo

Dale Colbert, Procurement Unit Manager bburke 0 AHS s .CoM

re QoMocs To%-MsT 133

Amand -t -0



9255 A Washington State Department of
/ Enterprise Services

Comtracts and Legal Serviges

ITPS Master Contract 09212 1)¢ . p/s7~ 732

Contract Amendment 15-07

Right! Systems, Inc.

February 18, 2015

Contract Extension
~July 1, 2015

Contractor Name:
Date Issued:
Purpose:
Effective Date:

This Contract Amendment is entered into by and between the Washington State Department of
Enterprise Services (DES), an agency of the state of Washington, and Contractor.

This Contract Amendment is issued under the provisions of the Contract referenced above. The changes
authorized are within the scope of the original Master Contract. All rights and obligations of the parties are
governed by the terms of the original Master Contract, including any subsequent amendments, which are

hereby incorporated by reference.

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

1. Pursuant to the Section entitled “Term”, Contractor and DES hereby agree to extend the term of
the Contract through June 30, 2017 or such time as all of the Technical Service Categories for which
Contractor is authorized to provide services under Schedule A of this Contract have been replaced by

DES.

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

IN WITNESS WHE'REOF, the parties have read and understand this Contract Amendment, and by their
signatures below, agree to each and every particular.

For Contractor:

Right! Systems, Inc.
Sean Padget, EVP, Sales & Marketing

For DES:

Scott Geist, Contracts Specialist
1500 Jefferson Street SE
Olympia, WA 98501

(360) 407-9429

Spadget@rightsys.com scott.geist@des.wa.gov
LA R -
Voo Qaﬁoﬁb 2/1%/20)5 3 w/g
Signature Date Slgnat[re ( \ Date

Authorizing Signature for DES:

S %Woazr ChieE Proctmemad—0fcor
(\J‘/xw- UA~— 3lastic

Signature Date
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