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MASTER CONTRACT NUMBER T08-MST-733 

for 

Information Technology Professional Services 

PARTIES 

This Masicr Contract ("Master Contract" or  "Contrsct") is entered into by and between Ihc State of 
Washington, acting by and through Department of Information Serviccs, an agency of Washington State 
goveru~nent locatcd a[ 1 1 10 Jefferson Street SE Olympia WA. 98504-2445 hereinaffer referred 10 as 
"DIS", and Right! Systems, Inc., a S Corporalinn located ar 2600 Willmette Drive NE. Suite C, Lacey, 
WA 985 16 licensed to conduv~ business in the state of Washington I ~e rc i  nafter referred to as "Contractor", 
for the purpose of providing Information 'l'echnology Professional Services, as described and iderltificd 
herein. 

RECITALS 

The State of Washiugton, acting by and through D1S issued Requesl For Qualifications and Quotation 
ftT07-RFQQ-O 15 (RFQQ) dated March 7,2007, (Exhibit A) for the purpose of purchasing Inrurmation 
Technology Professional Services iu accnrdance with its authority under chaptcr 43.105 RC W and 
chapter ?Y.ZY RCW. 

Contractor submitted a timely Rcsponse to DIS' Kb'QQ (Exhibit Bj. 

DIS evaluated alt properly subrnittcd Responses to the above-referenced RFQQ and has identified 
Contractor as an apparcnlly successf~~l vendor. 

DIS has determined that cn~ering into this Contract with Cnrllractor will meet Purchasers needs and will 
be in Purchasers best interest. 

NOW THEREFORE, DIS enters into this Contract with Contractor the tertns and conditions of which 
shall govern Contractor's providing lo Purchasers the lnfor~nation Technc)logy Professional Services ns 
described hereir~. on a convenience or as needed basis. This Maslcr Contract is not for personal use. 

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

1. Definition of 'l'erms 

Thc rollowing terms as used througl~out this Contract shall have the meanings scl forth below. 

"Breach" shall mean the unauthnri~cd acquisition of coin puterized data r h ~ t  compromises the 
security, confiden~iali~y, or integrity of personal i~lforrrlatiim maintained by Purchaser. 

"Business nays" or "Business Hours" shntl mean Monday through Friday, 8 A M  lo 5 PM, local 
time in Olympia, Washington, excluding Washington State holidays. 

"Confidential lnfor~nation" shall mean information that ntay be excmpt from disc tosure to the 
public or fither unauthuri;l,ed persons under either chapter 42.56 RCW or other state or federal 
statutes. Confidential Information includes, but is not limited to, names, addresses, Social 
Security numbers, e-mail addresses, telephone numhcrs, financial profiles, credit card 
inlitrmation, payroll/labor data, driver's licensc numbers, medical data, law enforcement rcvurds. 
agcncy swrce code or object code, agency sccurity data, and information identifiable lo an 
individual. Purchasers may identify aJdiliown1 Confidential Information in n Work Order. 
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Confidential Information also includvs any Personal information under the. provisions of KC W 
19.255.039 and RCW 32.56.590. 

"Contractor" sllall mcan Right! Systems, Inc., its emplt>yccs md agents. Contractor aIso 
it1~1ud~'s any firm, provider, organization, individual. or other entity perfontling ~ h c  bu slness ' 

activities under this Contract. It shall also include any Subcontractor retainctl by Contractor as 
permitted under the lcrms of this Contract. 

"Contractor Accuunt Manager" shall mean n rtprcscntative of Contractor who is assigncd as the 
primary contact person wit11 whom thc DlS Master Contract Admii-ristratar shall work with for the 
duration of this Cot~tracl and as further defined in the Section litled Contractor Account Manager. 

uContractnr Work Order Manager" shall rnean a representative of Contractor who is assigned 
~u each Purchaser Work Order as tllc coordinator of activities and the primmy point of contact, as 
further clefitled in the Sucliun titled Contractor Work Order Manager. 

44Customer Service Agreement" shall mean thc completed sewice agreement brtwcen Purchaser 
anrl DIS, which is required i l l  order Tor a Purchaser to do business with DTS. 

"DIS" shall mean the Washington State Department of In formation Services. 

"Effective Datc" shall mcan the first date this Contract is in full force and effect. It may bc a 
specific dalc agreed to by the parties; or, if t m t  so specified, the date of the last signature of a 
party to this Contract. 

"Exhibit A" sllall mean RFQQ Number '1'07-RFQQ-0 1 5. 

"Exhibit B" shall mean Contractor's Respollsc t o  RFQQ Number 'l'U7-RFQQ-015. 

"TSB" xhall mean the Washington State Inrtirrnation Services Board. 

"ITPS" shall mean Infor~ncltion Technology Professional Servicrs, which includes both Personal 
Services and Purchased Scrvices, as defined herein. 

"ITPS Program" shall mean the DIS-estahlishcd master contracts that rnakc TT professional 
services available ou an enterprise: basis to support statewide tcchnulogy projects. 

"ITPS Program Manager'' shall mean the person dcsignated by DIS who is assigned as the 
primary contact person with whom Contractor's Account Manager shall work Tor the duration of 
this Contract and as further defincd in the Section titled ITPS Program Manager. 

"Master Contract" or UContract" shaIl mean the RFQQ, Ihc Response, this Contract docurncnt, 
all schedules and exhibits, all Work Orders, and all amendments awarded pursuarll to the RPQQ. 

"OFM" slitill mean the Washington State Officu uf Financial Management. 

"Persunal Services" s ha11 inean pt oftssional or technical expertise providcd by Contractor to 
accomplish a specific study, prr~ject, task or duties as set forth in [his Contract and any ITPS 
Program related Work Request and/or Wo~k Order. Pcrsonal Services shall include hut not be 
lirni tzd lo those services specified in the Slak Administrative and Accounti np Manual (S AAM) 
i l l  chapter 1 5 Personal Services located at: h t~p: \ ! \v~  IV.  o f m . ~ ~ a , ~ ~ v / p ~ l i c ~  ' I 5 , h ~ .  

"Pricc" shall mean the not to exceed hourly ratc(sj bid by Contractor in the categories awarded to 
Contraclor as: set forth in Schedule A P r k  I,i.rt, and shall be paid in United Statcs dollars. 
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LLProprietary Informationw shall mean information owned by Contractor to which Contractor 
claims a protectable in~crest under law. Proprietiu y Information includes, but is not limited tu. 
inforrnntion protected by copyright, patent, Iradcrnark, or trade secret laws. 

"Purchased Services" shall mean thosc scrvices and activities provided by Contractor to 
accomplish routine, continuing, and necessary functions as set forth in the RFQQ and any ITPS 
Program reluted Work Req~rest and/or Work Order. Purchased Services shall ir~cIude hut  not be 
limited to those services specified as Purchascd Services in KC W 43.105.020. 

"Purchaser" shall mean DIS and those government or nonprofit e n ~ i ~ i c s  that have entered into an 
Interlocal or Custorrlcr Scrvice Agreement (CSA) with DIS. DIS maintains a searchable da~abase of 
current cuslomers at: 11tt~::'itech mall.dis.wa.gov/csa I /csasearch.aa 

"Purchaser Work Order Admiristrator" shall mean that perso11 designated by Purchaser to 
administer any Work Ordcr on behalf of Purchaser. 

"Purchaser Work Request Administrator" shall mean that person designated h y  Purchaser to 
administer any Work Kequest on behal t" of Purchaser. 

''RCW" shall meal] the Reviscd Code of Washington. 

"HFQQ" shall mean lhe Request for Qualiticatiuns arid Quutation used as a solicitntior~ 
documcnl to establish this Contract, including all its amendments a d  ~nodifica[iuns, Exhibit A 
herrto. 

"Response" shall tnean Contractor's Kesponse to DIS' RFQQ for Information Technology 
Professional Services, Exhibit B hereto. 

"Schedule A: Prfcr Lisp  shall tnean the attachment to this Contract that identifies the 
authorized Services and Nal-To-Exceed Hourly Rate Prices available under this Contract. 

"Schcdule B: Work Request Template" shall mctin ihe attachment to this Contracl that provides 
example format, terms and conditions fi)r a Work Request. 

"Schedule C: Work Order Templute'' shalt mem the attachment 10 !his Contract that provides 
example forn-rnt. terrns and conditions for a Work Order. 

"Schcdule D: MWRE Cert~Jicaiian" shall mean thc att;tched certificrtte(sj indicating 
Contractor's, and/or one or more of Contractor's Subcontractor's status as a minority or womea's 
business enterprise. 

"Seniccs" shall mcan the Personal andlor Purchascd Services in the categories definctl in the WQQ, 
Exhibi~ A. 

"Specifications" shall menti Ihc Technical Service Category/joh descriptions and other 
specitications for Scrviccs set forth in the RFQQ, Exhibit A .  

"Subcontractor" shall mean one not in the employment of Contractor, who is pcrrorming a l l  or 
part idthe business activities uttder this Contract or any Work Order urldcr a separate contract 
with Contractor. The term "Suhcrmtractor" means Subcontrac~ur(s) of any tier. 

"Technical Service Cntegory" shall rncan the list of eighteen (1 8) Servicc calcgories that are set 
forth in the KFQQ, Exhibit A. 
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"Term" shall mean the period or time specified within a docu~nent that it will be in full force and 
effect and iricludos, e.g., Master Contract 'I'er~n, Refresh Term, and Work Ordcr Term, LS further 
dzfincd in Section 2. 

"Work Order" shall mean the contraca~al document issued by a Purchaser artd execulcd 
between Purchaser and the Contracti~r. Each Work Order shall be the result o T a second tier 
competition. A Work Order generally contains project objectivcs, scope and description of work, 
tirnclinc and period of performance, compensa~iun and payment, Contractor responsibilities, 
Purchaser responsibilities, P u r c h ~ c r  special terms and conditions, signature block, etc, and 
incorporates ihis Contract by reference, A template Work Order is attached to this Contract as 
Schedule C. 

((Work Product" shall mean data and products produced under o Purchaser's Work Order 
including but not limited to, discoveries, formulae, idzas, improvements. inventions, methods, 
modctu, processes, techniques, findings, conclusions, recommendations, reports, designs. plans, 
diagrams, drawings, software. databases, ducurnents, pamphlets, advertisements., books, 
magazines, surveys, studies, computer programs, films, tapes, and/or sound reproducrions, to the 
extent prov idcd by law. 

"Work Rerluest" shall mean a separate second licr solicitation document developed and i s ~ u c d  
by the Purchaser to ITPS Progratn Contractor(s) to request proposals relalivl: lo a Purchaser's 
requirenlent. The Work Request typically identifies the projcct objectives, scope and description 
of work, timeline and period of performance, compensation and payment, Co~ltractor 
responsibilities, Purchaser responsibilities, Purchaser special terms and conditions, instructions to 
Contractors, etc. A template Work Kequsst is attached tcj Lhis Contract as Schedule B. 

Master Contract Term 

2.1. Term of Master Contract 

a) This Contract's initial Term shall be from July 1,2007 ur date of last signature affixed, 
whichever is later, through June 30,2009. 

b) This Contract's Terrr~ rnay hc extended by up to four (4) nddiiinnal one ( I )  year Terms, 
provided that ~ h c  extensions shall be at DIE' optinn and shall be effected by DIS giving 
written notice of its intent to extend this Contract to Contractor not less than thirty (30) 
calendar days prior to the then-current Contract 'I'erm's expiration and Contractor 
accepting such exlcnsivn prior to the then-current Contracl Tcrm's expiration. 'She total 
Tcrm c ~ l '  this Contract shall not be extended bcyund June 30,20 13. No change ill ~ c m s  
and conditions shall be permitted during these extensions unless specifically agreed to in 
writing. 

2.2. 'Tern) of Work OrJcrs 

a) Thc Tcrm of any Work order  executed pursuant lo this Contract shall be set forth in thc 
Work Order. 

b) Work Orders or renewal Work Ordcrs cntcred into prior to the expiratioa or uthcr 
trrmination of this Master Conlracl rnay be completed under the Master Cunlract 
terms and conditiorls in effccl when the Work Order or renewal Work Ordcr was 
entered into. 

-- - 
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c) New Work Orders or rcnowal Work Orders shall not bc cntered into after the 
expiration or olhcr ~crmination of the blaster Contract. 

d) Work Ordcrs shall not be renewed for a T c m ~  beyond June N,10 1 5 .  

3.1. All or the terms and cond i t io~~s  corllaincd in this Master Contract shall survivc. the 
expiration or other termination of this Contract for so long as my Work Order entered 
into under this Maslcr Contract is still in effect and shall apply to such Work Ordcr. 

3.2. TI-re tcrrru, conditions and warranties conpained in this Contract that by thcir sense and 
context are intended to survivl: h e  expiration, cancellation or termination of this Contraci 
shall so survive. I n  addition, the terms of the Sections titled Overpnyrucnts to 
Contractor; OwnershiplHights in Data; Access to Data; Contractor Commitments, 
Warranties and Keprcscntationu; Protection of  purchaser'^ Confidential 
Information; Section Headings, lncorporatcd Ducuments and Order of Precedence; 
Subcnn tractors; Publir'm; Rcvicw nT Contractor's Records; Patent and Copyright 
Intlernnification; Insurance; Cuntractor'r Proprietay Information; Disputes; 
Limitation of Liability; DIS Master Contract Administration Fee and Collection; 
and Activity Reporting shall survive thc lcrmination of this Contmct. 

Pricing, Invoice and Payment 

4. Pricing 

4.1. Contractor agrees to prnvidr the Services in the catcgorics and at the Prices set forth in the 
Price List attached as Schedule A to this Mastcr Contract. Such Prices may not be 
increwcd during the t e ~ m  of this Muslcr Contract. Prices are considered maximum or 
"ceiling" prices only. On a project by pro-ject basis, Contractor may elect to provide 
Services to Purchaser for performance of o Work Order at a lower Price than [hat originally 
established in this Master Coi~tract. 

4.2. Cnnsideration 

a) 'The n~aximurn cunsideration available to Vcndvr under this Contract is lfr1,000,000.00 
(IIS dollars) for the initial Tenn, unlcss amended. 

b) Consideration for each Second Tier Work Contract will hc stated in the Purchaser's 
Second Tier Work Contract. Purchaser shall make payments on Secollil Tier Work 
Contracis lo the Vendor consistzut with the terms set out in the Second Tier Work 
Contract. Funding lnny bc fcderal, state and/or private grant based depending on the 
speci f i i  program requesting staffing 

4.3. If Cot~tractor rctluces its Prices for my of the Scrvices during the 'I'erm of tllis Contract, DIS 
and Purchasers shall have the imnledialc benefit of such lower Prices filr new purchases. 
Contractor sl~all send notice to lhc DlS Master Contract Adrnitiislrator with the reduced 
Prices within tifieen (15) Rusiness Days of the reduction taking effect. 
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4.4. Purchaser shall reirrlbursc Contractor for travtl and othcr cxpenses as identified in n U'ork 
Order: or as authorized in writing in advance by Purchaser in accordance with the ~ h c n -  
curretil rulcs and regulations set forth i t 1  lhu Washirigran S'ratc Adrnirri.\lmlive and Ac~-outirir~g 
Manuor! (http://w~vw.ofi~~.~~~n~r?t~v/pol icv/~oltoc.htrn). Contractor shall provide a detailed 
itemization of expenses, including description, nlnourlts and dates, and receipts tbr amuunls 
of fifty dollars ($50) or more when requesting reimbursement. 

4.5. Ecot~onlic Price Adjustments 

a) If DIS elects to extend this Cuntract for an additional onc-ycar period(s) beyond the 
initial Term, or subsequent renewal period(sj, thc Contract pricing for the additional one 
year shall be automatically increased or decreased. as applicalde, by DIS by not more 
than the percentage it~crcwcldecrease of the U.S. Department of Labor "Consumer Price 
Index, US City Average, A11 Items, Not Seasnnally Adjusted" (CPl-U, Series Id : 
CllI?ROOOOSAU). 

b) The baseline index shall hc the index announced f o ~  April or the previous year. The 
allowable perccnl change shall be calculated by subtracting the baseline index from the 
indcx announced for the April in which the renewal option is euerciscd, and dividing the 
result by the baseline irldcx. The allotvsble percent changc shall be rounded to the 
nearest one-hundredth of one percent and shall bc the maximum price ndjustrncnt 
pcrrnitted. Contractor inay o r e r  price decreases in excess of the allowable CPI-U 
percent change at orly lirnc. The following exanlple illuslratcs the computation of 
percent change using April 2004 as the Baqcline: 

CP[-U for April: 2005 

-- - 

-- 

188.0 

- .. 
0.035 1 x 100 

Example: (1 94.6 - 1 88.0 6.6) then (6.6 - 188.0 - 0.035 1 x 100 = 3.5 1%) 

4.6. Contractor agrees that all lhc Prices, terms, warranties, attd bcrietits provided in this 
Contract are cnmparable to or better than the terms presently being ot'tcred by Cvntractor 
to any othcr governmental entity purchasing the same Sentices under similar terms. If 
during the 'l'erm of this Cnnlract Contractor shall enter into contracts with any other 
governmental enlit!: providing greater benefits or mvre favorable terms than thilsc 
prnvidud hy this Contract, Coiltractor shall be obligated to provide the samc to DIS for 
subsequent I'I'PS Program relalcd pt~rchases. 

4.7. Contractor agrees that Priccs provided in this Contract assumc  hat work is performed during 
Business Days and Hours. Overtime rates are not allvwcd unless required by state or federal 
law. Further. Prices are to be considered all-inclusive hourly rates to include all cxpenses 
(e.g., overhead. irlsurat~ce, arid administration including but nnt lirniled to the DIS 
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Master Contract Administratinn Fee outlined in Section 59 below) except travcl (see 
Section 4.4 above). 

5. Advance Paymrnt Y rohibited 

No advance payment shall be made for Services hmished by C'ontractor pursuant to this Conlract. 

6.1. Purchaser will pay sales and usc taxes, if any, imposed on the Serviccn acquired 
hereunder. Coi~traclor must pay all other taxes including, hul not limited to, Washington 
Busincss and Occupation 'I'm, other taxes hascd on Contractor's income or gross 
receipts, or personal property laxcs levied or assessed on Contractor's pcrsonal property. 
Purchaser, an agcncy of Washington State governtnenl. i s  exempt from property tax. 

6.2. Conlraclor shall complete re gist rat jot^ with the Washington State Department of Revenuc 
and be responsible for payment of all hxes due on paymena made under Illis Contract 
and any related Work Order. 

6.3. All payme~its accrued on account of payroll taxes, uncmployment contributions, my 
other taxes, insurance. or other experlscs Tor Contractor, Contractor's staf'f, or 
Sirbcontractors, shall be Contractor's sole responsibility. 

7. Invoice and Ptlyment 

7.1 . Contractor's will submit properly itemized invoices 10 Purchaser's Work Order 
Administrator for any and aII work related lo a Purchaser's Work Order. Invniccs shall 
provide and itemize. as applicable: 

a) DlS Inlimnation Techn~logy Professionnl Serviccs Master Contract number TOS-MST- 
733 

b) Purchaser Work Order number; 

c) Contractor name, address, phone numbrr, and Federal FAX Identification Number; 
d) Dvscription of Services provided; 

e) Date(s) that Services were prou idcd, including number of hours worked. 

Note: nui~lber of hours worked would not be applicable for a deliverable-based or 
fixed fcc Work Order. 

f) Contractor's Price for Services; 

g) Net invoice Price for each Scrvice; 
h) AppIicable taxLs; 

i )  C)lller applicable charges; 
j) Total invoice Price; and 
k) Payment terins including any available prompt pay nlent discoun~s. 

7.7. If expenses are allo\red undcr any Work Order and invoiced to Purchaser, Contractor 
must provide a detailed itcmixation of those expenses that are reirnhurscahle, including 
description, attlounls and dates. Any single expense in the arnouni of fifty dollars ($50) or 
Inure rnusl hc accompanied by a receipt in order to receivc rcimbursement. (See 
Subsection 4.4 above.) 
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7.3. Payments shall be due arid payable within thirty (30) calendar days after prnvision and 
acceptance nf Scrvices or thirty (30) calendar days after rectipl of properly prepared 
invoices. whichever is later. 

7.4. Inc.orrect or incomplete invoices will bc returned by Purchaser to Contractor for 
correction and reissuc. 

7.5. The Conlraclor's DIS Master Contract number arid thc Purchaser Work Order number 
must appear on a1 t bills of ladjug, packages. and correspondence relating to any Wurk 
Order. 

7.6. Purcllasur s h ~ l l  not honor drafts. nor accept goods on a sight draft basis. 

7.7. 1 T Pr~rchaser fails to make timely pnytaznt, Contractor may invoice Purchaser one percenl 
( t  YO) per month on the amount ovcrdue or a minimum of one dollar ( $ 1 )  (Rcrcrcncz 
chapter 39.76 RCW). Payment will not be considered late if payment is deposited 
elcclronically in Contractor's bank account or i l a chcck or warrant is postmarked within 
thirty (30) calsndar days of accrptancc of the Services or receipt of Contractor's properly 
prepared invoice, whichcver is Iater. 

7.8. As applicahlc and if outlined in the Purclrser's the Work Order. Purchaser may wwjthllcrtd 
ten percent (IOU/o), or otl~tr appropriatc amount as defined by the Purchaser in ~ h c  Work 
Order, fro111 each payrncnt until acceptance by Purchaser of thc final report, completion 
of project and/or other appropiate milestone. 

8. Overpayments i n  Contractor 

Contractor shall refund to Purchaser the full amount or any erroneous payment or overpaynicnl 
under any Work Order within thirty (-70 1 days' written notice. If Contractor fails lo make timely 
refund, Purchaser may chargc Contractor one percent ( 1  %) per ~ n t ~ n l h  on the amount due, until 
paid in Tull. 

Contractor's Responsibilities 

9. Purchaser Eligibility 

In order to be eligible to purchase under this Master Coutrnct, Purcha~crs shall have a C'usto~nzr 
Servicu Agreement (lntcrlocal Agreement) with DIS. Contractor shall be responsible for verifying 
Purchaser eligibility. Contractor nlay usc the search feature on the DIS websitc: 
http:!!tech~~~all.dis.wa.~i~v/CSA l/CSASearch.asv or lnay cot~toct the Office of Legal Services 
within DIS ai  360-902-35 5 1 to ascertain Purcllaser eligibility. 

10. Contractor Work Order Manager 

Contractor shall assign s Contractor Work Order Manager for each Purchaser Work Order. Thc 
Contractor Work Order Manager shall hc the principal point of contact for Purchaser ant1 shall 
coclrdinate all related Cvn~rac~vr's activities. 

11. RFP Mandatoq Rcquirementv 

Slnle vr Wuvhington lnformat~on 'I'echrmlngy Professional Se~rices 
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'I'he KFQQ mandatory rcquircmcnts are essential substantive terms of this Mastcr Contract. 
Services providcd under this Master Contract shnll meet or exceed all ihc mandatory 
requirements of the KFQQ. 

12. Serviccs and Statement uf Work 

12.1. All Services shall be performed pursuant to the terms of this Contract and shalI be 
documeilted in a Work Order established between Purchaser and Curltractor. A Work 
0rdc.r Icmplate is attached as Schedule U. 

1 2.2. Prior to entering into any Work Order, Purchaqcr shall conduct a Second '1-ier acquisition 
process pursuant to Sectiot~ 22 nr this Contract. 

12.3. A Work Order shall at a minimum: 

a) Reference this DIS Master Contract nmnber T08-MST-733 
b) Identify Purchaser's Work 0rdt.r number: 
c )  Define project or [ask objectives; 

d) Describe the scope of Services or wur k to he performed; 
e) Identify delivetables; 

f) Specifj: a tiinel inc and pcriud of performance; 

g) Spcci Ty compensation and payment, e.g.. the hourly rate wd total Contractor hours to be 
provided or the fixed price for a delivorahlc. (whichever is applicable), total cost of the 
project, and any reimhursahlc Contractor cspenses; 

h) Describc Conlractor's roles and responsibilities; 

i) ldentify specific Contractor statt; including Contractor Wnrk Order Manager; 
j) Describe Purchaser's roles and respnnsibilities; 
k) Identify the Purchaser Work Order Manager; and 
1) Providc signature block for both parties. 

1 2.4. Individual Work Orders may include additional or contlicting terms and conditiot~s as 
determined by the Purchaser. In ~ h c  event of any conflict, the Work Order shall prcvail 

13. Commencement of Work 

13.1. First Tier - Under Ihe provisions of chapter 39.29 RCW, this Conlrict is required to be 
filed with the Office of Financial Mar~agemcnl (OFM). Ln the event that OFM fails to  
approve the Cotltract, the Pcrsonal Service Specifications of this Coiltract nnd all rdatcd 
referenccs shall be null and void, however, any Purchased Servicc Specifications and 
rclated references remain in full force and effect. 

1 3 -2. Second Tier - No work shnll be performed by Conlractor until a Work Order is executed 
by Contractor and Purcl~aser. 

14. Owncr~hiplRightu in Data 

14.1. Any custom additions and modifications to Contractor's Prtcxisling Material (defined 
below) and all  data and work products produced pursuant to this Master Contract and any 
Work Order shall collective1y be called "Work Pruduct." Purchaser shalt have and retain all 
ownership, right, title, interest and all intellectual prtlpcrly rights lo Work Product. 'l'o the 
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extent that nny such rights in the Work Product vest initially with thc Contractor by 
opcralion of law or for any other reason: Contractor hcrcby perpetually and irrevocably 
assigns, transfers and quitclaims such rights to Purchaser. Ownership includes the right LO 

copyright. patent, register and [he ability to transfer these rights and all irlformaliun used to 
[onnulate such Wurk Product. 

14.2. Conlraclor warrants that it is the owner of the Wurk ProJucl and Preexisting Materint and 
that it has full right trs assign and licensc thc same to Purchaser. 

14.1. Work Product iucludes, hut is not limited to, discoveries, hnnulae, ideas, improvements, 
inventions, methods, models, processes, techniques. findings, conclusions. 
recommendations, repom, designs, plans, diagrams, drawings, software, databases, 
documents, pamphlets, adverliscments. books, magazines, surveys, studies, computer 
programs, films, tapes, andfor sound reproductions, to the cxlvnt provided by law. 

1 4.4. During the Term and any time thtreafter, Con~rac~or shaH execute all docume~lts and 
perform such other proper u c ~ s  as Purchaser may deem necessary to secure for Purchaser 
the rights yursuanl lo this section, and when so obtained or veslcd lo maintain, renew, and 
rcslore the same. 

14.5. C.ontractor shall not use or in any mnnncr diqseminate any Work Product to any third 
party, or represent in  any way Contractor ownership in ally Work Product. Contracror 
shall lakc 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, lo my third party. 

1-1 -6. Contractor hereby grents to Purchaser a non-exclusive, royally - h e ,  irrevocable license to 
usc. pblish, translate, reproduce, deliver, perform, display, and dispose of  materials ;ind 
know how that are delivered undcr this Contract, but that do not originate therefrom 
("Preexistitig Material"). 

14.7. Conlractor shall exert best efforts to advise DTS wd Purchasrr of all known or potential 
infringements of publicity, privacy or of intellectual property rights of the Preexisting 
Material filrnishcd under this Contract. U1S and Purchaser shall receive prompt written 
nolicc of each notice or claim of copyright infringcmcnt or infringement of other intellectual 
property right worldwide received hy Contractor with respect to any Preexisting Material 
delivered under this Contracl. Purchaser shall have the right to modify or rcmove any 
restrictivc markings placed upon the Preexisting Material by Cuntractor. 

15. Access to Data 

Cotltractor shall upon written request provide access to data gencratcd under this Contract and any 
Work Order to DIS, to Purchaser, to the Join1 I.cgislative Audit and Keview Committee, and to the 
State Auditor. as requested. at sir, additional cost. This includes access to all ir~formalion that s\~pports 
the findings, conclusions, and recommendations of Contractor's reports, including computer ~nodels 
and mcthodology for those models. 

16. Security 

While an DIS or m y  Purchahcr's premises, Contractor. its agents, employees, or Subcontractcrrs 
shall confolnl ill all respccts with any and all of Purchaser's physical, firc, s a h ,  or other 
security regulations. 

- - 
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16.1. FacilityAccess. 

Contractor undcrstantts that Purchaser's building entranccs may be controlIed for access. 
Contrac~or agrees to become familiar with Purchascr's building and security policies, and 
further agrees to observe and comply with all Purchaser's building and securi~y policies 
or procedures. 

Contractor understands that in order to obtain acccss lo Pure haser's premises, Colltroctor 
may have to be issued a security badge by Purchaser. Contractor shall provide certain 
pe~sonrll intormotinn, including valid government issued photo identification, prior to 
obtaining a sccurity badge when required by Purc hascr. Contrac.tor further understal~ds 
that Purchaser will collect and retoin such personal information for so long as thc Work 
Order is in effect and such individuaI(s) has access to the premises. Purchser reserves 
the right t(1 curtduct background checks wd deny an application for a security badge. 
Failure of Contractor to comply wilh Purchaser's security and safety policics and 
procedures is sufficienl gruunds for revoking, modityiug, suspending or terminating 
access to  Purchaser's facilities. Upon the earlier of tcrmination of the Work Order, or 
suspension or termination o f  access tn Purchaser's facilities, Contractor sholl return all 
security badges. 

16.2. Remote Access to Network. 
Contraclor understands that in order to obtain rcmc~ll: access to Purchaser's Local Area 
Nctwork (LAN), email, or supported computing environ~nents through a remote acccss 
connection ("Remote Access"), Conlractor must co~npIy with Purchascr's Remote Access 
policy and any rhher applicable policies or procedures. Contractor shall, prior to access, 
cotnplete and sign any applicable agrccments or fonns. Kemote Access i s  conditioned 
upon final approval by Purchuer. 

16.3. Safetv. 
Contractor shall observe and comply with WTSFIA and OSHA regutations, all applicable 
safety and environmental laws and regulations, and all of Purchaser's rules, guidelines, 
policies and prrrccdures relating to safety, workplace condilions, health and the 
environment, including but not limited to physical, fire. evacuation, accidents, haLarduus 
materials or situations, or othcr safcty regulations and policies. 

17. Contractor Con~mitments, Warranties and Kcpresentations 

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 a commitment may constitute 
brcach and shall render Contractor liable for damnges under the terms of this Contract ur my 
Work Order, as applicable. For purpuses of this section. a commitnlent by Contractor includes: 
(i) Prices, discoun~s, and options committed to remain in forcc over a specified period of time; 
n~ld (ii j any warranty or representation made by Contractor in its Response or contained in any 
Contractor or manufacturer pub1 icatiuns, written materials, scheddes, charts, diagrams, tables, 
descriptions, other written rcprcrcnt;ttions, and any other comrnunica~inn medium accompanying 
or referred to i l l  its Rcsponse or used to effect the sale to DIS or Purchaser. 

17.1. Contractor shall use best efforts to ensure that personnel assigned to a Work Order are 
available ltntil the completio~l of that Work Ordcr. A n y  proposal by Contractor for 
changes, replacement. or substitution of Work Ortier personnel during the T~I-111 of the 
Work Order shall be submitted to thc Purchaser Work Order Adn~inistrator in writing. 
'I'he Purchaser Work Order Administrdtor shall have the sole discretion to accept or rcject 
such proposal. 

- 
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17.2. As a corlditio~) lo ucccpting Contractor's proposal for p e ~ n n n c l  changes, Purchaser may 
requirc Contractor to compensate Purchaser for any training and administrative costs 
incurred by Purchaser in association with such replacement. Such cornpenset inn will be 
in the form of a credit against Contractor's monthly invoice charges to Purcllaser by 
Contractor (u) nr11 billing Purchaser for hours worked during Ihc first ten ( i  0) Business 
Bays replacement personnel begin work, if Ihc mcthod of compensation agreed to in ~ h c  
Work Order is by hourly rates (time and material); or (b) crediting Purchascr an amount 
not to exceed $5,000 per person replaced, if the method of compensation agreed to in the 
Work Order is by deliverables (tixed cost). 

17.3. I f  Purchaser does not accept Cnntractor's proposed change and Contractor i8  unable to provide 
acceptable persnnncl to Purchaser within tell ( 10) Business Days after the originally assigned 
personnel have left, then Purchaser may terttiinale ~ h c  Work Order. 

18, Protection of Purchaser's Confidential Information 

(See Scctiun 46 below for Purchaser's obligatioos to protect Contractor's Proprietary 
Information.) 

18.1. Contractor acknowledges that some of the material and inkmnation that may come into its 
possession or knowledge in contlection wi lh  or in perfomance of this Contract or a Work 
Order may consist uf Conlidcntial Information. Contractor agrees to hold Confidential 
It~fornlntinn in strictest confidence and not to 111ake use of Confidential Information for any 
purpose other than the perfomlance of lhis Contract or any Work Order, to release it only to 
ai~thorized employees or Suhcc)nlractors requiring such information for thc purposes of 
carlying out 111 i s  Contract or any Work Order, and not to rrlcaw, divulge, publish, transfer, 
sell, disclose, or otherwise make the infbttnntion known to any other party without 
Purchaser's express written consent nr xs provided by law. Contractor agrees to rclclzse such 
infonnatiun or material only lo employees or Subcontractors wlln havc signed a 
~~ondisulosurr agreement, the terms of which have becn previously approved by Purchaser. 
Contractor agrees to imple~nent physical, clcdronic, and managerial safepuards, including but 
not limited to those prescribcd by the Purchaser, to prevent unauthorized access to 
Cunfrdcntial Information. Contractors that irwy corrlc intu contact with medical data will be 
required to complete a 8usinzss Associate agreement, as required by federal or slalc li~ws, 
including HIPAA, prior to thc commencement of any work. 

18.2. lmnlediately upon c~piration or termination of this Contracl ur any Work O~der ,  
Crm~ractor shall, as applicable, at DIS's or Purchmcr's option: (i) certi@ to DIS or 
Purchaser that Contractor has destroyed all Confidential Information; or (ii) rcturn a l l  
Coi~fidential Irl Tormalion to DIS or Purchaser; or (iii j take whatever other steps DIS or 
Purchaser requires of Contractor to protect DIS 's vr Purchaser's C'onfidsntial Information, 

18.3. DIS and Purchasers reserve thc riyht to monitor, audit, or investigate the usc of 
Contidential Il~fonnation collected, used, or acquired by Contractor through this Contract 
or any Work Order. The monitoring, auditing, or invcsiigating may include, but is not 
limited to, salting databases. 

18.4. I n  ihc cvcnt of the unauthorized acquisition of ctlrnputcrixd data that compromises the 
security, confidentiality, or integrity of personal in Tormation maintained by the Purchaser 
(Breach), Vendor agrees to co~ilply with all appl icabie state and federal statutory 
provjsions. If a data conlpronlise and/or idcnlily theft occurs and is found to be the resul~  
of Vendor's acts or omissions, Vcnckjr shall assume complete responsibility for 

P 
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~lotification of arrccted parties, and be liable for all associated covls incurred by DIS or 
Purchascr in responding to or 
rise to consequential damages. - 

1 8 .5 .  Violation of this section by Calltractor or ils Subcontractors may result in tenninatioti of this 
Contract and any Work Order and dcmand 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 

1 Q. 1 ,  This Master Corilract may he used only by Purchasers who have a Cuslclmcr Service 
Agrccmcnt with DlS and is not for personal use. Purchascr shall comply with a1 l the 
terms and conditions of' this Master Conr r ac~ .  inulutling but not limited to Contractor's 
Proprietary Information. 

19.2. Reference of lliirr Master Contract Nu tnber andor Purchaser's sigrlalurc on any related 
Work Order document signifies agrecnient to cornply wilh lhese requirements. Failure to 
abide by these rrquireme~~ts inny result in Purchaser forfeiting the right to make future 
purchases under this or othcr DIS Master Contracts. 

20. Purchaser Work Order Manager 

20.1. Purchaser shall assign a Purchaser Work Order Manager for each Purchwcr Work Order. 
The Purchawr Work Order Manager shall be the prirlcipal poini r~f  contact for the Cont~actor 
Work Order Manager and shall provide oversighl of Contractor activities and performance 
conducted thereunder. Purchascr shait notify the Contractor Work Order Manager in writing, 
when there is a new Puruhaser Work Order Manager assigned to a Work Order. 

2 1. Secund Tier Competition 

Unless Purchascr ha\ a sole source justification under tbe ISB IT Inverrmrrai Sfandards (see 
~~~~~~~~~~~~~~~~1 and if seeking Personal Services, has also complied wit11 
OFM's sole source requirements (l~t~p:~/www.oh.wa.~~n\.). F~irchaser shall 
conduct a second tier conlpetition bascd cln the specific requirements for individual projjcccls among 
the Contractors with Maclcr Contracts in the pertinent Technical Service Category . Purchaser shall 
use thc Work Request Template attached to this Corltract as Schcdule R to facilitate the acquisitio~l 
process. 

2 1.1. Selection Process - Putc hascd Services 

Purchaser shall conduct Second Tier acquisitions of Purcl~ased Scrvices consistent with 
the l S I3 IT Iravestme~r Policy and the [SB IT Inve,~~nrtlnt ,Sftmdords 
~htt~://isb.wa.~~v/policies/invus~rncnt.aspx). 

2 1.3. Selection Process - Personal Srrv iccs 

Purchaser shall coilduct Second Ticr acquisitions of Personal Services consistent with ~ h c  
ISl3 IT Irivcstn#errf Pulir:~. arid lhc ISR JT hr~*esrrn~>lf S~andurds 
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( h t t p : / / i s b . w a . g o v ( p ~  and chapter 39.29 RCW and thc S A A M  
chaplc~ 15 ~ ~ n / ! w w w . ~ h . w a . ~ o v l ~ ~ l i ~ ~ I  15.htm). 

Master Cuntract Administration 

22. Notices 

22.1. Any notice or demand or other commnnication required or perrrlitted to bc givcn under 
this Contract or applicable law shall be ei'fective only ir ir  i s  in writing and signed by the 
applicable party. properly addrcsscd. and delivered in pason, or by n recognized couricr 
set-vice, or depusilcd with the United States Postal Service as first-class mail, postage 
prcprdid certif ed mail, return receipt requested, tu the parlics at the addresses provided in 
this section. For purposes of complying with any provision in this Contract or ayplicatilu 
law illat requires a "writing," such communication, when digitally signcd with a 
Washington State Licensed Certificate. shall be considcrcd lu be "in writing" or "written" 
to an extent no less than i t '  it were in papcr form. 

To Cnntractur at: 

Right! Systems, Inc. 
Attn: Tom Boatright 
2600 Willarnellc Drive NE, Suite C 

1-accy, WA 985 16 
Phone: (360) 456-04 14 
Fax:: (360) 956-0336 
E-mail: tom.boatright@rightsys.com 

To D1S at: And to DIS at: 

State of Washinglon State of Wa.shinglun 
Depnrtmenl ~I'inrorrnation Services Depart~ncn t Information Services 

Attn: Master Contract Administrator Attn: ITI'S Program Mauager 
If by US Postal hy Overniglil If by US Poslal If by Overnigl~l 

Service Courier Service Courier 
PO Box 42445 I I 10 Jefferson St SE PO BOX 32445 24 1 1 Chandler Ct SW 

Olympia, W A  98504 Olympia WA 98501 Olympia, WA 985045 Olympia, WA 98502 

Phone: 360,902,355 1 Phone: 360.725.4200 
Fax: 360.586.3414 Fax : 340.753.1 673 

E-mail: mcadrrr irl(i$dis.wa.~uv E-mail: 

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

22.2. Notices shall be effective upon rcccipi or four (4) Business Days after mailing, whichever 
is earlier. The notice addrcss as provided herein may be changed by wrillcn nolice given 
as provided ahiivc. 

23. lTPS Prograrri Manager 

DIS shall appoint an ITPS Program Manager for the l~~for~ilntion Technology Professions1 
Scrvices Program who will provide oversight of the activities crmducted hereunder. The l'l'PS 
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Program Manaprr shalt he the principal C O I I ~ I C ~  Tur Contractor concen~ing business activities 
under this Contract. DIS shall notify Con1r;tctor Account Manager, in writing, if and when t11crc 
is a ncw ITPS Program Manager assigned to this Contract. 

24. Contractor Account Manager 

Conlractor shall appoint a Corllractor Account Manager for the State's account under this 
Contract. The Contractor Account Manager will hc Ihe principal point of contat  lor the I'I'PS 
Program Matiagcr for the duration of this Contract and will provide oversight of Contractor 
activilics conducted hereunder. Contractor Account Managcr will serve as the focal point for 
business matters, per fimnance matters, and administrative: activities under this Contract. 
Contractor shall notify DIS in writing, whcn there i s  a new Contractor Accomt Manager nssigticd 
to this Contract. The Contractor Account Manager intormotion is :  

Contractor Accoui~t Managcr: Tom Boatright 
Address: 2600 Willarnette Drive NE, Suilu C, Lacey. WA 985 t6 
Phone: (360) 956-04 14 Fax: (360) 956-0336 
Email: ton~.boatrigti~@rightsys.com 

25. Scction Headings, Incam-porated Ducuments and Order uf Precedence 

25.1 .  The headings used herein are inserlcd for convenience only and shall not control or alTcc( 
thc meaning or construction of any of the sections. 

25.2. Each of the documents listed below is, by this rcrcrence, incorporated into (his Contract 
as though fully set forth herein. 

a) Sclicdules A. U, C, and D (as applicable); 
b) DIS' RPPQ (Exhibit A): 

c) Contractor's Response to UIS' KFQQ [Exliihil R); 
d )  A11 Contractor or manufacturer publications, written materials and schedules, charts, 

diagrams, tables, descriptions. other written representaliuns and any other supporting 
materials Cor~tracliir made available to DM or Purchaser and used to crrect the sale of 
Services lo Purchaser. 

25.3. In thc cvent of any inconsistericy in this Contract, the inconsistency shalt be resnlvcd in 
the following order of prcccdence: 

a) Applicnblr: rcderal and statc statutes, laws, and regulations; 
b) Scclions I through 66 of this Conlract; 
C) Schedule A, 3, C, and D (as applicable); 
d) UIS' RFQQ (Exhihit A); 

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

r) All Contractor or m a n u F ~ c t ~ r c r  publications, w titfen materials and schedules. charts. 
diagrams, tables, descriptions. other written representations and any othcr s~rpporting 
materials Contractor made available to DlS or Purchaser and used lo effect the sale of 
Services io Purchaser. 
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26. Entire Agreement 

This Cnntract, and any written amcndmcnts hcrcto, sd forlh ~ h c  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 n written arnendmenl hereto 
shall not be binding otl either party except as prclvidcd in Ihc scclion titlcd Cuntractor 
Commitments, Warran ties and Representations. Except as provided herein, no alteration of 
any of the terms, conditions, delivery, Price, quality, or Specifications of this Contract will be 
ef'fective without the written cowent of both parties. 

27. Authority for Modifications and Amendments 

No modification, amendment. oltcralinn, addition, or waiver of any section or condition of this 
Conlract or any Work Order under this Contract shall be effective or binding unless it i s  in 
writing and signed by DlS andlor Purchaser's Work Order Administrator, as applicable, and Ihc 
Contractor, as applicable. Ouly DlS shall havc thc cxprcus, implied, or apparent authority to alter, 
amend. modify, add,  or waive any section or condition of this Contract. 

28. Indcpcndcnt Status of Contractor 

Ln the performance: of this Contract and any Work Order, the parties will be acting iu their 
individual, corporate or governi~~erltal capacities and not os agents. cmployccs, partners. joint 
venturers, or associates of one anothcr. Thc pa~lics intend that an independent contractor 
relationship w i l l  be created by this Contract and any Work Order. 'l'he employees or agents of one 
party shall not be deemed or construed to be the employees or agents of the othcr party Tor any 
purpose whntsoever. Contractor shall nut make my claim of right, privilege or benefit which 
would accrue to an en~ployee under chapter 4 1.06 KC W or 'I'itle 5 1 RC W for ally work conducted 
under this Contract or any Work Order. 

29, Governing Law 
This Coi~tract and any Work Order sllall hc govcrncd in all respects by the law and statutes of the 
slatc of Washington, without reference to conflict of law principles. 't'he jurisdiction for any 
action hereunder shall be exclusively in the Superior Court for the state of Washinglon. Thc 
venue of any action hereunder shall be in  the Superior Courl for Thurston County or the county in 
which Purchaser is  loca~cd within thc slate of Washington. 

30. Rule of Construction as to Amhiguitics 

Each 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 cnnstrucd against 
or interpreted to the disadvantage of a party by reason of such pmty having ur being deemed to 
have drafted, structured o r  ciiclatcd such provision or provisions. 

31, Subcontractors 

Uontractw may, with prior wrine~l pern~issioil from Purchaser Work Order Adrniriistratt)r, cnicr 
into subcontracts with third parties for its performance o f  any part nf  Corltrac11)r's dutics and 
obligations. In no event shall the existence of a subconlract opcrltlc 111 rclcasc or reduce the liability 
of Contractor to Purc11ut.r for any breach in ~ h c  pcrhrmancc of Contractor's duties. For purposes 
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or his  Con tract and ally Work Order, Contractor agrees that all Subcontractors shall be held to be 
agents of Contractor. conlraclor shall hc liable for any loss or damage to DIS or Purchuers, 
including but not limited to personal injury, physical loss, harassmcn~ o f  DIS or Purclufiser's 
einployees, or violations ofthe Patent and Copyright Indemnification, Protection of 
Purchaser's Cnnfidential Tnfornlation, and OwnershiplRights in Data sections of this Cotltract 
or any Work Order occasioned hy thc acts or omissions of Cnntmctor's Subcontractors, their agents 
or employees. 'l'he Patent and Copyright Ind~mnification, Protection of Purchaser's 
Confidential Information, OwnershiplRights in Data, Publicity and Keview of Contractor's 
Records sections of this Contract and an! Work Ordcr shall apply to all Subcontractors. 

32.1. With the prior written consent of DIS. which consent shall not bc unreasunably wilhcld, 
Cotltractor may assign this Cot~tract including the proceeds hereof, provided that such 
assignment shall not npcralc to relieve Cut~trnctor OF any of its duties and obligations 
hereunder, nor shall such assignment affect any remedies avajlablc lo TITS or Purchaqcrs 
that may arise from any breach of the sections of this Contract, or warranties made herein 
or any W[>rk Ordcr includirlg but not limited to, rights of setoff. 

-7 '> . DlS may assign this Conlracl Lo any public agency, conl~nissio~l, board. nr the like, withi11 
the political boundaries of the state of Washington, provided that such assignment shall 
not operate to ~el ieve  Purchaser of any of its duties md obligations hereunder. 

33.1.  Thc cuccu~ic~n of this Contract or any Work Order with Contractor is uot in any way an 
endorsement of Contractor or Contractor's Scrviccs by D1S ur Purchasur, as applicable, 
and shall not be so construed by Contractor in any advertising or other publicity 
~naterials. 

3 3 . 2 .  Conlraclor agrccs tn submit to DtS or  Purchaser, as applicable, all advertising, sales 
promotion, and other publicity materials relating to this Contract and Services furnished 
by Contractor wherein DIS or Purchaser's name is mentioned, language is used, or 
Internet links are provided from which ~ h l :  cunncclion nf 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, voicu, ~ h c  Wurld Widc Wcb, or any other cornrnunication media it1 
existence or hereinafter developed without the express written conscnl of D1S or 
Purchaser, as applicable, prior to such use. 

34. Review of Cuntractor's Records 

34.1. Contractor and its Subcontractors shall maintain books, records, documents and other 
evidcncc rclating to this Contract, i ~ ~ c l u d i ~ ~ g  but not limited to Minority and Women's 
Business Enterprise participation, protection and use of Purchaser's Confidential 
lnfornlation, and accounting procedures and practices which sufficiently and properly 
reflect all direct and indirect costs of any nature invoiced in thr performance. crf this 
Contract. Co~~tractor shall retain all such records for six (6) years after the rxpiration or 
lcrrniriatior~ of this Contract., Records involving matters in litigation related to this 
Contract st~oll be kept for either one (1)  year following the termination of litigation, 
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including all appeals, or six (6) years fro111 thc date of expiration or terlninstion of this 
Contract. whichever is later. 

34.2. A11 such records shall be suhjuct at reasonable times and upon prior notice to 
examination, i ~lspcclion, copying, or audit by personnel so authorized by the DIS hl wlcr 
Contract Administrator, and/or the Ofticc or the State Auditor and federal omcials so 
a~~thorized by law, rule, rcgulalion or contract, when applicable, a1 no additional cost to 
the State. During this Con1r;tct's Term, Contractor shall provide access to these itellis 
within Thurston Coilnty, Washington or thc county where Purchaser is luc~tcd. 
Contractor shall be responsible for any audit exceptions or disalli>wcd costs incurred by 
Contractor or any of its Subcontractors. 

34.3. Contractor shall incorporate in its subcontracts this section's records retentior1 and review 
requircrnents. 

34.4. It is agreed that books, records, documents, and other evidencc of accounting procedures 
and practices rclatcd to Contractor's cost structure, including overhead, general and 
administrative expenses. and profil ractors shall be excluded from Purchaser's review 
ilnless the cost or any othcr material issue under this Coritract is cslculated or derived 
from these factors. 

General Provisions 

35. Patent and Copyrigl~t Indemnification 

35.1.  Canlrictor, at its expnse, sbal I dcfcnd. indemnib, and save DlS and any Purchaser 
harmless from and against any claims against DIS or Purchaser that any Work Product 
supplied hcrcunder, or Purchaser's use of Ihc Work Product within the tcrms of this Contract 
or any Work Order, illfringes any patent, copyright, utility rnodcl, industrial design, ina sk  
work, trade secret, trademark, or other similar proprielmy right of a third pairy worldwide. 
Contractor shall pay all costs of such deferisc wJ settlement and any per~altieu, cosfs, 
damages and attorneys' fees awardcd by a court or incurred by DIS or Purchaser provided 
that DIS or Purchaser: 

a) Promptly notifies Contractor in writing ofthe claim, but DIS' or Purchaser's failure to 
provide limcly notice shall only relieve Contractor from its indemnificadon obligations 
if and to the extent such latc notice prejudiced the defense or rcsultrd in increased 
expense or loss lo Contractor; and 

b) Cnopcrates with and agrees to use its bcst efforts to encourage the Office of the Attorney 
General of Washington to grant Contractor sole control of the defense and a11 related 
settlernerlt n~~oliat ions.  

5 .  If such claim has occurred. or in Contractor's opinion is likely to occur, Purchaser agrees to 
pcrmit Contractor, at its option and cxpense, either to procure for Purchaser the right to 
continue using the Work Product or to replace or modify ~ h c  same so that they become 
noninfringiilg and functionally equivalent. If  use of thc Work Product is enjoined by a court and 
Contraclor dcterrnines that none of these allcrnatives is reasonably available, Contractor, at its 
risk arid cxpcnse, will take back the Work Product and provide Purchaser a refund equal to the 
entirc arnot~nt P~rrchaser paid to Cor~rractor for Contractor's provisiotl of thc Work Product. 

35.3. Contraclt~r has no liability for any claim or infringement arising solely from: 

a) Contractor compliance with any designs, specifications or instructions of Purchaser; 
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b) Modification of the Work Product by Purchaser or alhird party without the prior 
knowledge and approval of Cnnlraulur; or 

c) Use of'the Work Product in a way not specified by Cont~actor; 

unless the claim arose against Contractor's Work Product irldcpcndcntly of my of these 
speci ficd actions. 

36. Save Harmless 

Contractor shall defend, indemnity. arid savc JllS and Purchaser harmless from and against any 
claims, including reasonable altorneys' Fees resulting from such claims, by third parlies for any or 
all injuries 10 pcrsons or damage to property of such third parlics arising from intentional, willful 
or negligent acts or omissions of Contraclor. its crfficers, employees, or agents, or Subcontractors, 
their officers. employees. or agcnls. Contractor's obligation to defend, inde~~~nify,  wd save DIS 
and Purclinser harr~ilcss shall not be eliminated or reduced by any allegcd wncurrent DTS or 
Purchawr negligence. 

37. Insurance 

37.1. Contractor shall, during the term uf this Master Contract, maintain in full force and crcct, 
the following insurance: Commercial General Liability insurance cuvcring the risks of 
bndily injury (including death!, property damage and pcrsonat injury, including coverage 
for contractual liability, with a lirnil of not less than $1 million per occurrence/$2 million 
general aggrcgalc. with no deductible. 

a) Contractor shall pay premiums on all irlfurancc policies. DIS shall be named as m 
additional insured on the general liability policy required in subsectiorl 3 8.1 abovc. and 
Contractor shall providc a copy of the policy endorsement(s) designaling DIS as an 
additional named insured. Such policies shall nlsn rc rcrcnce this Contract number TOE- 
MST-733 and shall have a condition that Lhcy not be revoked by the insu~ er until forly- 
five (45) calendar days after nolice of intended revocation the~eof shall habc been given 
to DIS by thc insure.r. 

b) All insurance required in 38.1 above and provided by Contractor shall be prinlary as In 
any other insurance or self-insurance programs afforded to or maintoitled by thc State 
and shall includc a severability of interests (cross-liability) provision. 

C )  Contractor shatI furnish to DIS copies of certi ficalcs and rndorsements of all required 
insurance within thirty (30) calcndar days of this Contract's Eflkctive Date, and copies 
of renewal zerti ficalcs and endorsements of all required iusura~tcc within thirty (30) 
ca l e~~ la r  days after the renewal date. These certificalcs of insurance must expressly 
indicate compliance with each and every insurance requirement specified it1 this section. 
Failure to provide eviderlcc or coverage may, at US' sole option, res~lll in this 
Contract's terminalion. 

37.2. Cnnlrdclor may be required by Purchaser to carry insurance coverage in addition to the 
Master Contract requjreine~~t abovc. For example. Purchaser may require Contractor to 
provide Professional 1.iahili t\: Errors and Omissions insurance for Personal Scrvices 
Work Ordcrs. 

a) Any additional insurance required by Purchaser shalI be stated in Purchaser's Work 
Requcsl and subsequent Work Order. 
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b) Contractor shall provide inst~rancc certjficntio~~ to the Purchaser under a Work Ordcr 
whcn requested. Failure to provide evidencc of coverage may, at Purchaser's sole 
option. result in lcrrnination ot'the Work Order. 

j7.3. Contractor shall include all Su bcantractors as insured under all required insurat~ce 
politics, or shall furnish separate certificates ul insurance and endorsements for each 
Subcontractor. Subcorhtractor(s) sl~all comply fully with all insurance requirements stated 
berein. Failure of Subcontractur(s) to ronlply with insurance requirements docs not liltlit 
Cnntractor's liability or responsibility. 

37.4, Contrdctur shall acquire required insurance from an insurance carrier or carriers licensed 
to conduct business in !he state of Washington and having a rating of A-, Class V11 or 
better, in the most recently published cdition of Best S Reports. In the event of 
can~~llat ion,  aon-renewal, revocation or other lcrminotion of any insurance coverage 
required by this Contract, Contractor shall provide written noticc 01" such to DIS within 
r>ne (1) Business Day of Conttactor's rcccipt of such notice. Failure to buy and maintain 
the required insurance may, at DIS' 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 D1S nor Purchaser represents that coverage and lirrii ts 
will bc adequate to protect C.@nrractor. Such covcrdgt artd 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. 

38. Industrial Iosurance Cavcrage 

Prior to performing work under this Contracl, Contractor shall provide or purchase industrial 
insurance covcragc for its employees, as may be required of an "employer" ns defined in 'l'ille 5 1 
RCW, and shall maintain full compliance with Title 51 KCW during the course orthis Contract. 
DIS or Purchaser will not be responsible for paymcnt of it~dustrial insurance premiums or for any 
other claim or bcnulil for Contractor, or any Subcontractor or cmployee of Coi~tractor that might 
arise under the industrial insurancc laws during the performance of duties and scrvices under this 
Contract. 

39. Licensing Standard3 

Contractor shall co~llply with all applicable local, statc. und Federnl licensing, accreditation and 
registration requirements wJ staridards necessary in the performance of this Contract. (See, for 
example, chapter 19.02 KCW for state licensing requirements and definitions.) 

40. Antitrust Vicrl~tions 

Contractor and Purchaser recognize that, in actual economic practice, overcharges resulting rrum 
antitrust violations are usually borne by Purchaser. Thcrcfore, Contractor hereby assigns to 
Purchaser any and all claims for such overcharges as to goods and Scrvices purchased in 
coni~ection with this Contract or my Work Order, except a s  to overcharges not pasacd on to 
Purchaser, resulring from antitrust viol>~tiur~s commencing atter the date of the bid, qut~~alion, or 
other event establishing the Pricc undcr this Contract or my Work Order. 
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41. Complidnce with Civil Hights Laws 

During the performance of this Contract and any Work Order, Contractor shall comply with all 
federal and applicable state nondiscrimination laws, includirlg but nut limited to: 'I'itle VlI of the 
Civil Rights Act, 42 U.S.C. 3121U1 ct seq.; the Americans with Disabilities Act (ADA); and Title 
49.60 RCW, Washi ngtotl Law Against Discrimination. In the event of Contraclor's 
noncompliance or refusal to comply wit11 any no~~discrimination law, regulation m policy, this 
Contract may be rescinded, canceled, or terminated in whole or in part under the Termination 
lor Default sections, and Contractor may bbe declared ineligible for further conlracts with the 
State. 

42. Severability 

If any term or condition of this Contract or the application thcrcof i s  held invalid, such invalidity 
shall nor afrcvr olllrr terms, conditions, or applications which can be given effect without ~ h c  
invalid term, condition, or application; to this end the terins and conditions of this Contract are 
declared severable. 

43. Waiver 

Waiver of any breach of any t e n  or condition of this Contract shall no1 bc dccmzd a waiver of 
any prior or st~bscqucnt hrcach. No term or condition of this Contract shall be held ta be waived, 
modified, or deleted excepl by a wriltcn inslrurnent signed by the parties. 

44. Treatment of Asscts 

44.1. Title to all property furnished by Purcliaser shall remain in Purchaser. Title to all property 
furnished by Contrxtor, for which Contractor is entitled to rcimburscment, other than 
rcntal payments, under this Contract or any Work Order, shall pass to and vest in 
Purchaser pursuant to the OwnershiplRighb in Data section. As used in this section 
Treatment of Assets, if the "property" is Contractor's propridary, copy righted, patented, 
or trademarkcd wurks, only the applicable license, not title. is passed to and vested in 
Purchaser. 

44.2. Atly Purchuer property furnished to Contractor shaIl, unless otherwise prnvidcd herein 
or approved by Purchaser, be used only for the performance of this Contract or any Work 
Order. 

44.3.  Contractor shall be responsi hlc fur any loss of or damage to property of Purchaser that 
results from Contractor's negligence or that results horn Cuntractor's failure to niaintain 
and administer that property in accordance with sound managrment practices. 

44.4. Upon loss or destruction or, or damage to any Purchaser property, Contractor shall notify 
Purchaser thereof and shall take all reasonrzblc s~cps  10 protect that property from further 
damage. 

44.5. Conlmcwr sllal I surrender to Purchaser all  Purchaser property prior to coinpluiiun, 
~crmination, or ca~~cellation of any Work Order. 

44.6. All reference to Contractor under this section shall also includc Corilractor's employees, 
agcnls. ur Subcotltractors. 

I._____ 
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45. Contractor's Proprietary Informatio~~ 

Cnniractor acknowledges that DlS and Purchaser are subjecl ru chapter 4256 RCW and lhat this 
Contract and any Work Orders shall be a public record w defined in chapter 32.56 RCW. Any 
specific infiwmalion that i s  claimed by Conlractor to be Proprietary Inl'rirmation must be clearly 
identi l icd as such by Contl-actor. Tv  he extent consistent with chapter 42.56 RC W,  DIS and 
Purchaser shall lnai tltain the confidentiality of all such information marked Prnprictary 
Information i n  thcir possession. If a public disclosure request is made to view Contractor's 
Propric~ary Information, DIS or Purchaser, as applicable, will nutify Contractor of the rcqucst and 
of the date that such records will be released to the rcqrlester unless Contrnctor obtains a court 
order from a court uf competent jurisdiction enjoining that disclosure. I f  Contractor fails to obtain 
the court ordcr cnjoining disclosure, DIS or Purchaser, as app t icablc, will release the requested 
information on the date specified. 

Disputes and Remedies 

4 Disputes 

46.1. In thc cvcnt a bona lide dispute concerning a question of fact ariscs between Contractor 
wJ Purchaser and it carlr~ot hc resolved between the partics or by the ITPS Program 
Manager, eitllzr party may initiate the disputc rcsolution procedure provided herein. 

46.2. I'he initiating parly shall reduce its descripliiln of the dispute to writing and deliver it to 
die responding party. The responding party shall respond in writing within five (5) 
Business Days. The iniliating party shall have fivc ( 5 )  Business Days to review the 
response. 1 rafter this review n resolution cannot be reached, both parties shall have five 
( 5 )  Business Days to negotiate in good faith to resolve thc dispute. 

a) If the dispute cannot be resolved atter fivc ( 5 )  Br~siness llays, a Disputc Resolution 
Pam1 may be requested in writing by either party who sl~all also identify the first panel 
mcmber, Within five ( 5 )  Rusincss nays of receipt of thc rcquest, the other party wil l  
designate a panel mcmher. Those two panel members will appoint a third individual to 
the dispute rcxulution panel within the ncxt five (5) Uusiness Days. 

b) The Dispute Rescllution Panel will rcview the written descriptions ofrhe dispute, gathcr 
additional informati011 as nccdcd, and render a decisicln on the dispute in the shorlcst 
practical time. 

c) Each party shall bear the cost for its pancl member and its attorneys' fees and shrtre 
equally the cost of the third pancl member. 

46.3. 80th parties agree to exercise good faith in dispute rcsolution and to settle disputes prior to 
using a Dispute RcsoIution Panel whenever pvssible. Unless irreparable harm will result, 
neither party shall commencc litigation against the other before thc Dispute Kesotution Pancl 
has issued its decision on the mattcr in dispute. 

46.4. Pt~rchaser and Contrnctc>r agree that, the existence r-1T a dispute notwithsta~~dirig, lhey will 
continue withuul dclay to carv out all their rcspective responsibilities under this Contract 
that are nut afl~cted hy the disputc. 

46.5. I f  the sub,ject orthc dispute i s  the an~ourlt duc and payable by Purcl~aser Tor Services 
being provided hy Contractor, Contractor shall continue providing Szrviccs pending 
resolutiot~ orthc dispute provided Purchaser pays Contractw the arnounl Purchaser, in 
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good faith, believes is duc and payable. and piaces in escrow the difference hetwccn such 
amount and the amount Contractor, in  guc~rl faith, believes i s  due and payable. 

47. Non-Exclusive Remcdics 

n~e remedies provided for in this ronlract shall not be exclusive but are in addition to all othcr 
rc~nedies available under law. 

48. Liquidated Damages 

Liquidated Damages may be applicable under Purchascr Work Orders. Purchaser shall include 
any Liquidated Darnages clause i n  their respective Work Order. 

49. Failure to Perform 

If Contractor rails w perform any substantial obligation under this Contract or m y  Work Order, 
LlIS and or Purchascr, as applicable. shall give Contractor written notice of such Failure to 
Perfornl. If after thirty (30) calendar days from the date of'the written notice Contractor still has 
nol pcrfortned, then Dl S or Purchaser may withhold 1111 monieh due and payable to Contractor, 
without penalty lo DI S or Purchaser, untiI such Failure to Perform i s  uurcd o r  otherwise resolved. 

5U. Limitation of Liability 

50.1. Thc parties agree that neither Contractor, DIS and Purcharcr shall be linble to each other, 
regardless (11' Ihc fur~n of action, tbr consequential, incidental, indirect. ur xpccial 
damages except a claim rclatcd to bodily injury or death, or a claim or demand based on 
Breach of h e  Secutitv of the System, c ~ r  a patent. copyright. or other intellectual propert) 
right infrirlgement, in which case liability shall he a? scl ft>rlli elsewhere in this Contract 
or related Work Order. This section does not modify any sections regarding liquidated 
damages or any other condili<rns a$ are elsewhere agreed to herein between the parties. 
The damages specified in the sections titled Termination for Dcfault and Review of 
Con tractor's Rccords are not conse uential, inc'dent~l, 6/z;~5r i s m a l  darnages as 
that term is used in this scctiotl. 

50.2. Contractor, DIS or Purchaser shall r ic l t  be liable for d a ~ i ~ a g e s  arising from causes beyond 
the reasonable control and without the respectivc Fdu11 or negligence of Contractor, D1S 
o r  Purchascr. Such causes may include, but are nor restricted to, acls o r G o d  ur of the 
public enemy. acts (bra goverrlmental body other than LllS or Purchaser acting in eithcr a 
sovereign or contractual capacity, war, explosions, fires, tloods. eMhquakes, epidemics, 
quarariti tle restrictions, strikes, freight embargoes, and unusually severe weather; but in 
every cmc the delays [nust be beyond the reasonable control and withoul fault or 
negligence of Contractor. DIS, or Purchaser, or their respective Subcontractors. 

50.3. If delays are caused by a Suhcr~nlractor without its fault or negligence, C'ontractor shall not hc 
liable for damages for such delays, unless t h u  Services to be performed were obtainable on 
cornparable terms from other sources in sufficient time to pun11 it Contractor to meet its 
required yerfornlance scheduie. 

50.4. Contractor, DIS or Purchaser shall not he liahlc. Tor persotial i t11  ury to the another party or 
darrrage to another party's property except personal injury or darnage to property 
proximately caused by such party's respective hul t  clr negligence. 
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Master Contract Termination 

51. Termination for Default 

5 1 . 1 .  1CContraclor violates any tnaterial term or condition of this Contract or any Work Order, 
as applicable, or fails to fulfill it1 a timeIy and proper manner its material obligations 
under this Contract, or any Work Order, as applicable, then the DIS Master Coritracl 
Administrator or Purchascr shall givc Conlractor written notice of such failure or 
violation, and the failure or violation shall be corrected by Contractor within thirty (3U) 
calendar days or as otherwise agreed. lf such breach is tlot capable of cure withit1 thirty 
(30) days, Contractor must cotnniencc curc within such thirty (30) day period and 
diligently pursue completion of such cure. I f  Contractor's failure or violation i s  not so 
corrected, this Contract may be ter~ni~lated immedintely by written noticc from DIS to 
Contraclor, or a Work Order may be terminated by written notice to Contractor from 
Purchaser. 

5 1.2. In the event of tern~i~latiotl of an Work Order by Purchascr or this Contract by DIS. 
Purchascr or D1S shall have the right to procure the Services that are the subject of this 
Contract on the open market and Contractor shal I be liable for all damages, including, but 
not limited to: t i )  the cost dif't'erzuue between the origitlal Master Contract pricc: Tor the 
Services and the rcplaccmcnl cosls of such Services acqi~ired from another vendor; (ii) if 
applicable, all administrative costs directly related to the replacement of the Work Order 
or this Master Contract, such as costs of conlpetitive bidding, maili~lg, advcr~ising, 
applicable fees, charges or pcnaltics. slaff time costs; and, (iii) any other direct costs to 
Purchaser or DJS resulting from Contractor's breach. DlS and Purchaser shall have the 
right to deduct from any monies due to Contractor, or that thcrcaflcr bccome due, an 
amount For damagcs that Conlractor will owe DIS or Purchaser for Contractor's default. 

5 1 ..i. I f  either DIS or Purchaser violates any material term ar condition of this Contract or any 
Work Order, as applicable, or fails to fulfill in  a ti~nely arhd prnpcr manncr its obligations 
under this Corltract or a Work Order, as applicable, then Contractor shall give UlS or 
Purchaser. :IS appropriate, written notice of such failure, which shall be corrected by DIS 
or Purchaser within thirty (30) calendar days, or as otherwise agreed. 1r such failure to 
perform is not so corrected, Purchaser's Work Order may be terminated by written notice 
from Contraclor tu Purchaser or, if appropriate, this Master Contract may be termit~ated 
by written notice from Lontractor to DIS. 

51.4. Ifthe Failure to Petfor~n is wilhclut lhc defaulting party's control, fault, or negligence, the 
termination shall be deemed to be a Termination for Convenience. 

5 1.5. This section shalt not apply to any failure(sj to perform that results from the willful or 
negligent acts or o~nissions of the aggrieved party. 

52. Termination fur Cunvenience 

52.1. When, at tllc sole discretior1 of DIS, it is in l l~c bus1 in~crcsl o f  the State, DIS may 
lerrninntc this Cunlract, in whole or in part, by fourteen (141 calendar days written notice 
10 C o n ~ r a c ~ o r .  

52.2. Purchaser may ~zrminate a Work OrJcr upon fourteen (14) calendar days written notice 
10 Con~raclor. 1 t a  Work Ordcr is so terminated, Purchasers are liable only for payments 
for Scrviccs rcceived and accepted by Purchaser prior to the effective date of termination. 
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53. Termination for Withdrawal of Authority 

In thc e v m t  tliat DIS' or Purchaser's authority to pcrrurm any of its duties is withdrawn, reduced, 
or iirnited in any way after the commencement of this Contract or any Work Order wd prior to 
normal compjetion. DIS may tcrminatc this Cootract, or Purchaser may terminate its Work 
Order(s), by seven (7) calendar days written nolicc lo Contractor. No penalty shall accrue to DIS 
or Purchaser in thc cvent this section shall be exercised. This section shall not he cclnstrued to 
permit DIS to terminate this Contract, or Purchaser to terminate any Work Order, in order to 
acquirc si~tiilar Services fiom a third party. 

54. 'I'rrrtt~inntion for Non-Allocatiun of Funds 

If  funds arc not allocated to DIS to continue this Contract, or to Purchmcr Lo cotilinue any Work 
Order, in any future pcriod, DIS rrmy ternlillate this Contract, or Purchaser may terrninalc any 
Work Order by thir ty (30) calendar days writtcn notice to Contractor or work with Contractor to 
arrive at n ~nutunlly acceptable resolution of the situation. DlS i)r Purchaser will riot be obligated 
to pay any further charges for Sewices irlcluding the net remainder of agreed to consecutive 
periodic payments remaining unpaid bcyond  he end of the then-current period(s). DIS or 
Purchacr agrees to notitjl Contractor in writing of such non-allocation at lhc earliest possible 
time. No penalty shall accruu I~I  DIS or Purchaser in the event this section shall be exercised. This 
section shall not be construed to permit DIS to terminarc this Cot~tract, or Purchaser to terminate 
any Work Order. in  order tu  acquire similar Services from a third party. 

55. Termination for Conflict of Interest 

DIS may terminate this Contract, nr Purchaser may terminate any Work Order, by written notice lo 
Contractor if DIS or Purchaser determines, after duc noticc and exolnination, that any party has 
violatcd chapter 42.52 RCW, Ethics in Public Service. or any other laws regarding ethics i r ~  public 
acquisitions and procuretncnt and performance ot'coatracts. In the event this Contract or any Work 
Order is so terminated, DIS or Purchaser, as applicable, shall be entitled to pursue the same 
remedics tigai~at Contractor as it could pursue in the event Contractor brex~hcs lhis Contract or any 
Work Order, as applicable. 

56. Terniinatiora Procedure 

56.1. Upon termination of this Master Contract or any Work Order, 1)lS and Purchaser, in 
addition to any other rights providcd in lhis Master Contract and applicable Work Order, 
rnay require Contractor to deliver to Purchaser any property specifically produced or 
acquired for thc performance of such part of this Master Contract or Work Order as has 
been terminated. The section titied Treatment uf Asseh sllall apply in such property 
transfer. 

56.2. Unless othcrwisc provided lierein, Purchaser shall pay to Contractor the agreed-upon 
Price, if separately stated, for thc Scrvices received by Purchaser, provided that in no 
event shall Purchaser pay to Contractor an amount greater than Contreclor would have 
bccn enlitled to if this Master Contract or Work Order had not been terminated. Failurc l o  
agree wid1 such determination shall be a dispute within the meaning of lhc Diaputes 
scclicln ofthis  Master Contract. Purchaser may withhold from any amounts duc 
Contrdctor such sum as Purchaser determines to be necesssry to protect Purchaser Trvm 
potential loss or liability. 

- -,-.- 
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56.3. Contractur shall pay amounts due Purchaser as the result of lcrmirlation witlliil thiw (31)) 
calendar days of  notice of thc amounts due. If Contractor fails to make timely payment, 
Purchaser may cl~arge interest on the amounts Juc at otle percent (1%) per month until 
paid in full. 

57. Covenant Against Contingent Fees 

57.1. Contractor warrants Ihal no person or selling agency has been employed or retained tu 
solicit or secure this Contract or any Work Order upon any agreement or ~rnderstanding 
fi)r a cornmission, percentage, brokerage, or conti ngcnt fee, ~xcept bonn tide employees 
or a bona fide cslahlished colnrnercial or selling agency of Contractor. 

57.2. In the event Contractor brcaches this section, DIS shall have the right to annul this 
Contract without t iability to DIS, and Purchwcr shall have the right to either annul any 
Work Ordcr wi lhimt liability to  Purchaser or, in Purchaser's discretion, deduct from 
payments due to Contractor, ur otherwise recover from Contractor, the full amount of 
such conl~nission, percentage, brokerage, or conlingcnt fee. 

Activity Reporting, Administration Fee Rc Pcrforrnance Reporting 

58. DIS Mastcr Contract Administration Fee and Collection 

58.1. All purchases made undcr h i s  Master Contract are subject to a DIS Master Contract 
Administration Fee, collected by Contractur and remitted to DlS. 

58.2. Thc Master Contract Administration Fee i s  two percent (2.0% or 42) of the purchase price 
for Work Ordcrv valued up to $1  nill lion dollws, and will be one percent ( I  .O% or .0 1 j for 
Work Orders valued at, or exceeding. $1 million dollars. The purchase price is defined 3s 
totel invoice price less sales tax. 

58.3. The Master Conlracl Adn~inistration Fee shall be included in all Contractur Priccs listed 
in Schedule A of this Contract and shall riot be invoiced as a separate line item to 
Purchaser. 

5 8.4. Contractor shall hold the Mslster Contract Administration FCC in lrust for DIS until the Fees 
are remitted to the DIS Mar;lcr Coritract Administrator, along with the Master Contract 
Activity Repart. 

59. Activity Reporting 

59.1. Cuntraclur shnil sub~liit to the D1S Master Contract Administrstur a quarlcrly Activity 
Report of all Scrvices purchased under this Master Contract. The report shall idcnriTy: 

a) This Master Conlracl number; 

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

c) Each Purchaser, identified by state, local or educational entity, and each Work Order 
Tor tach Purcl~aser making purchases during the reporting quartcr; 

d) The total nnluunt of  money received (excluding salcs lax) Tor each Work Order for 
c ~ c h  Purcllaser; 

c) Thc DIS Master Contract Administration Fee for each Work Order for each Purchaser; 

SMt :  o f  Washiiigton lnformatinn Technology I'rofcssional Scn icu:, 
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f) The sum of' money received (excluding (ales tax) for alt Work Orders for each 
Purchaser and for all Work Orders for all Purchasers; and 

g) 'The total amt.runl of the DIS Master Contract Adminislraliijr~ Fee. 

59.2. Reports are required to be submitled zlectronically, in the Microsoft Exccl fnrinat 
provided hy D1S. Reports are to be sen1 clcctrunicolly via E-mail to: 
mcadminp :r 1:- I S . W ~ . R O V  

59.3. 'I'he Activity Repurl and the DIS Master Contract Administratitrn Fee shall be submitted 
on a quarterly basis in accwdancc wilh the following schedule: 

For activth. in the months: Report & Fee Due: 

lanuary, February, March April 15"' 

April, May, June July 1 51h 

July, August, Septrmhr October 15' 

October, November, December January 15' 

59.4. This report may hu corrected or ~nodified by the DLS Master Cuntrxct Administrator with 
subsequent written notice to Cnnlractor. 

59.5. Activity Reports are requirrd even if no aclivity occurred. 

59.6. 1lpo11 request by DIS, Contractor shall providc, in the format requested, the contact 
information for all Purchasers during the 'I'erm of the Master Contract. 

60. Electronic Funds Transfer 

When agreed by D[S and Conlrac~ur, the DIS Master Contract Administration Fcc can be paid 
lhrough Electronic Funds Transfer (EFT) to an Aulomated Clearing House (ACI 1). Contractor 
can utilizc thc ACH Debit option, which is an arrangemen1 bctwccn the Contractor and DIS ' 
bank. Contractor initialus the action, specifiing the amount of funds and ~ h c  cffcctive date of 
payment. On the effective date, the funds arc withdrawn t io~n Contractor's account and 
trznsl'crred to the DIS account. Contractor will be providcd by separate instrument the DIS 
account information and a toll-fi-ee number to initiate the qllarterly transaclion. There is no cost to 
Contractor. 

6 1. Failure to Remif ReportslFccs 

61 . I .  Failure of Contractor to remit the Master Contract Activity Report together with the 
Master Contract Administration Fee may be considered a failurc lo perform on the part of 
Contractor, which may result in DIS terminating this Master Contr;lct with Contractor. 

6 1.2. Failure of any Purchaser ti? pay [fie Muter  Contract Administration Pee may result in a 
Purchuer tbrfeiting its right to purchasc rro~n this Master Contract. Contractor shall 
m,liFy the DIS Contract Administrator when any Purchaser fails to pay the Master 
Contract Adminisrration Fee. 

6 1.3. Thc DTS Coati-act Administrator will notify Contrac~or ul' m y  Purchaser who has forfeited 
its right lo purchase under this Master Contract. A ftcr such notification. any sale by 
Contractor to a forfeiting Purchaser may ha considered Fdilurc to perform by Contractor. 

-- 
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6 1.4. If the perfurr~~once issues are resolved, DIS, nt its option, may reinstate a Contractor's 
participation or a Purchaser's right to purchase. 

62. Periudic Contractor Performance Evaluation and Report 

62. I. Purchasers w i I1 periodically evaluate Contractor's Pcrforrnar~ce in a Contractor 
Performance Report. Thc report is designed to evaluate impacls nud outcomes achieved 
as n result of Contractor's delivcry of Services, inform Contractor o i  thcir perfomlance 
srrcngths and weaknesses, and a id Purchasers in referrals. Each evaluation will include ntl 
assessment d t h c  Contractor's efforts toward achieving Purchaser's objectives. 

62.2. D1S wil l  provide copies u r Purchaser Contractor Performance Reports to Coutractor. 

62.3. IF DIS receives three (3) or morc ncgative perforr~~anse reports from Purchasers irr a one 
(1) yuar period during the 'Term of this Conlract, and Contractor fails to provitlc, in DIS' 
sole opinion, adequarc remedy, this Contract may be teminatcd. 

62.4. D1S will consider such cvaluatioris when determining administrativu actiurls including 
hut not limited to extending the Term of this Contract. 

- 
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Master Contract Execution 

63. Author i ty  to Bind 

The signatories to this Contract represcnl that they have t l~e  aurhority to bind their respective 
orgxni;.alions to this Contrilcr 

64. Coun te rpa r t s  

'This Contract may bc cxcculed i n  counterparts, in a single original, or duplic*~ originals. As 
applicable, aacb counterpart orcacti duplicate shall be deemed an original copy of this Contract 
s i g n d  by each party, tbr afl pwposes. 

65. Facsimile Executiun 

Thc parlies agree that this Contract may be cxecated by fdcsimilc sig~~alure, and shall be effective 
as of the date of s w h  facsimile sipnnture. If executed by facsimile, the parties xgrul: provide 
ori~inol rignature pageri within ten ( I  0) husir~css dnys of t'jcsintilc execution. 

In  Witness Whereol; the parties hereto, having read this Cnlnract in its entirety, including all attachments, 
do agree in each and every pnnicular and have thus set thcir hands hercunlu. 

 roved I 
Statc of Washington Right! Syystams. Inc. 
Departmen1 o r  infurmation Services I r I 

rrlrlr nr ~ypvpr Same 

biproveda. to Form 1 I-. -. Contraclor I~formation I 
State of Washington --i ps ,I31 Number: 
Offlce of the Atlorncy General 60 1480295 - 

I 

1 1 (Certificalion Number) - .  
DM. I 
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Schedule A 
Price List 

As of July 1,2007 

for 
Master Contract Number TOS-MST-733 

with 
Right! Systcrns, Inc. 

Right! Systems, Inc, i s  aulhorized to provide only the Services idcnlificd i n  this Schedule A at or below 
the Not-To-Exceed Hourly Ratw (Prices) set fol.th in this Schedule A under this Contract. 

I 
Service(s) T N u t - ~ ~ t - ~ x c e c d  ~ 6 h r l ~  Hates 

-. , r : n i n r  1. IT Fund@~equcsl, Fi~larlcial - Anal i s  

7. E~lterprise Content Management -. . . 

8.  Cunlirhgerlcy & D i s s r  Recovery Planni 
-. 

9 .  Systcms A~~nlys is  
-. , - 

10. Nelwork System Ad~ninistration -- 
$60.00 

-- - 

1 1 .  Softwarc Quality Assura~lce & 'l'estin 
... .- 

12. h s k o p  ~ ~ ~ l i c s t i o n r  Oeveloprnent a:~! 

1 16. General Main frame Development 
17. General Database Administrator / l7alaha5e 

Journey 

-. 

$90.OU 
~9d.0ii  
$90.00- - -  

2. IT Business ~ n a l ~ s i s  
3. External 1'1. Quality Assurance - -- (IV&V) 
4. IT Project Management - 

5 .  Technologv Architecture Devclupment 
6. Secu-sis .- , 

Training 
. -- 

1 3. Gcogrnphic Informittion Systems 1 ~ ~ ~ l i r a a o ~  Dcvc:;prne11t - 

I Developcc Data Analyst 

-- 

- 

$60.00 
$60.00 
$60.00 

- .  

14. Workstation Inslallation & Support 

., . - .. -- 

SI ale of Washington Schcdulc A 111hn11ntion Technology Pmtessional Scrviccs 
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Senior y q e r t  

1 $150.00 
~120.00 
$1 50.00 

1 15. r l i en t  Set-ver, Web & ~ - ~ i e r ~ ~ ~ l i c a l i u n  1 
$ 3 6 . 0 ~  

- ,. - 
- 

$1 80.00 
I $ I  80.00 

$ 1  80.00 

$60.00 $40.00 $120.60.- 



Schedule B 
Work Request Template 

A samplc of the current UlS second tier Work Request template can be found on rhe following pitges in this 
Schedule B. DIS rcscrves the right, rtt its sole discretion, 10 mndify this template as i t  is deemcd lo he in the best 
inlerests of DIS md the P~rrchascrs. The DTS Master Contract Adminislralor will rnake any revisions available 11.1 
Purchascrh and to the Contractor upon releasc. 

A typical Work Request wi l l  contnin, but not be limited to, the followirlg items: 

Project or Task Objectives 

Scope and Description of Work, including Dclivcrables 

Timciine and Period of Performance 

Cumpensation and Payment 

Contractor Staff, Roles and Rcsponsibilides 

Identification and approval of any subcontractors 

Retention rrquire~nents 

Insurance requirements [beyond what i s  in Master Contract) 

Purchaser Staff, Roles and Rcr;pcli~sibilities 

Additional Purchaser Tcrnis atid Conditions Specific to the Work Request 

Evaluation Critcria and Respoi~se Instructions 

- - -- 
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SAhlt'LE - FClR ILLUSTRATIVE PIIWOSES ONLY 
Information Technology Services Work Request 

m h i s  Work Reuuest is issued under vour currenl DIS Master Contract. 

I Purchaser Name: 1 1 D ~ t e  issued: 1 
Purchaser Work Order Numbcr: I 

-. 

I Category 1 Category 6 Category 15 

Category 7 

Calegory 8 

[3 Category 9 

0 Category 10 

n Category 12 

Category 1 3  

C:ategn"y 14 

Category 16 

Catcgory 17 

I Required Skill Level 

I 0 Journey - a nlinimum o f  one ( 1  1 years of rccent experience, and demonstrated knowledgr, skills, and abilities 1 
Senior - a minimum or live ( 5 )  years of recent experience, and dumunstrated superior knowledge. skills, and abilities 

- -  

Phone: 7- 

. -- - - - .. 
Statc uf Wusl~irigio!i Scllcdule R Information Tcchrlul~gy Plafessional Services 
Depurtlr~e~~t of Information Sen~iccs Master Cnntract # 'l'U8-MST-73.i 



Instructions to Contractors 

Pleuss epuzrre that you Imve inclraded lhtr Ji~llowing information in your. response as these crre the items 
lhal will be ltsed to evaluatc your responsr: 

1 .  Describe your apprimh and methodology for successfully cornpluling this project, l~~c lude  a detailed Work 
Plan and schedule for complding this project. The Work Plan should clearly idcnli ry the roles of each project 
me~nber, estimated number of wotk hours, and all associated deliverables. 

2. 111 two pages or less (not including resumes), describe one (1) similar prolect completed by the consullant(s). 
Includc Ihc outcolnes and results achieved for the custc~mvr. Identify the custo~ner and provide their 
appropriate contact in rumation for refe tence purposes (name, telephone, cmail. ctc). Note: This project shall 
Iwve been completed by the stafficonsultanl proposed for the Purchaser's project as described hcrci ti. 

3. Propose a not to exceed hourly rate. Contractor's total cnrnpe~~sation for  Services rendered shall be bascd on 
proposed hourly rate. Contractor may propose rates at or below Ihohc c~ntait~ed in their DIS Master Contract. 
All work will be performed al lhu rnllowjng Purchaser location ~xxxxxx~xxxxxxxxxx x , unlcss otherwise agreed 
to by the Purchaser in the final Work Ordcr. 

4. AMirln that proposed consultant will he available 10 begin work no later than month/date/vear and hc 
commi ttcd lo Ihe Purchaser throughout the Period of Performance. Indicate any known staff' scheduling issues 
during the Period of Performance iiicludi~lg but not limited to other project engagcrnenls arid holidays. 

5. lnclude a resume for the consul~aiit submitted for this prqject. Include company nilrncs and photles nuinbers 
worked for past three years for this individual. 

6, lndicatc lhc availability of the proposed consultant staff for possible interview with Purchaser during week of 
m~ntWdatelvear - murr(hldate1~ear. This interview may be conducted in person, via teleci~nference, or other 
method, at the sole discretion of thc Purcha~er's Work Request Administrator 

7. Cot~tractor's contact information fnr this Work Request. Include name, title, email, phone & fax numhcrs. 

A Work Ordcr number will be assigned, and formal Work Ordcr issued, after a Contractor is selected tu 
perform this Work Requcst. 

NOTE: Release o f  this Work Rcquest does not obligate the State of Washington, DlS, or the Purchaser 
to contract for services specified hcrein. 

.. .. - - -- 

Slare d F  Wa~hingtfln Scl~cdule B lnformal~un Tedulology Professional Services 
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Schedule C 
Wurk Order Template 

Personal Scrvicc Contracts 
A samplc nf  a Modcl Information Technology Contract for Persoual Services rrlay be finund on thc 
Information Services Board Policies site for Model Contracts and llser lnslructions website: 
htttp://isb.wa.~ov/~olicies/~ortf'olioi208R~di~. This modcl is used for those personal service contracts 
solicited under RCW 43.1 05. 

A surrlple o r ~ h u  Office of Financial Management's Personal Service Contract may be found on thcir 
website located at h ~ : l / w w w . o f m . w a . g o v / c o n t r a c t s l p s c / ~ s c ~  The sample is labeled 
Appendix E. 'I'his model is used for those personal scrvice contracts solirited under KCW 39.29. 

Purchased Service Coutracts 
A sample of the DIS Modcl Contract for Purchased Services can be found at 
h~p://isb.wa.gov/policieslportfo tio1207K.doc. 

Note: Not every model or sample contract section will hc required in every Work Order, nor will these 
model co~ltracts sectiorls salis ry cvcry Work Order need. Work Order requirements will be selected froin 
rtlc most applicable model  contract!^) plus other sources including but not li~nited to individual Purchaser 
terms and conditions, then tailored to meet specific hnctiur~al and opcralional nreds, i.e., scope of work 
to be perfomled or Services to be provided, and thc protections necessary to that respective Work Order's 
purpose. DIS will also cs~ahlish a common template to be used by Purchaser' tbr  Work Orders undcr ~ h c  
new ITPS Program. 

The details of the specific Services, project or tasks should be negrr~iatcd by Purchaser and Contractor 
md memorialized in a Work Order. The Maatcr Cuntrzct requires that the Work Order, at a minimum, 
reference thc Maslcr Contract numhe.r and address the following areas: 

Project or Task Objectives 

Scope and I>escriplion of Work, including Dcliverables 

'I'imeline and Period of Perfurrnancu 

Compensation and Payment 

Contractor Staff, Roles and Responsibilities 

Purchaser Staff, Roles and Rc~~onsibilities 

Additional Purchaser Tenns rud Corlditiuns Specific l o  lhc Work Order 

Signature Block 

State of Washington Schedule D Informulion Tccht~ology Professional Scrviccs 
Dcpanmcnt of Information Serwces Master Contract f f  NMCY 



---------------

~!!~ Washington Stote Deportment of 
~iiP 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 T08-MST-733 as follows. 

The purpose of this Amendment is to incorporate the results ofRFQQ Nunlber 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 T08-RFQQ-027 and RFQQ Number 
T07-RFQQ-015. 

"Exhibit B" shall mean Contractor's Responses to RFQQs Number T08-RFQQ
027 and T07-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.govIcsa1Icsasearch.asp. 

(2) Section 16, Security, is replaced in its entirety with the followiI1g: 

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	 FacUity 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 revokhlg, modifying, suspending or terminating access to 
Purchaser's facilities. Upon the earlier of termination of the Work Order, 
or suspension or termination of access to Purchaser's facilities, Contractor 
shall return all security badges. 

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

16.3	 System Security 
Contractor acknowledges and understands that it may be required to access 
Purchaser's computer networks in performing a Work Order under this 
Contract and that in providing such access to Contractor, 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 Information Technology Professional Services 
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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") n1ust 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 S1. 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. 
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16.6	 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. 

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

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

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

16.7.3 The Purchaser agency shall be responsible for allowing or denying 
access and for validating individuals requesting access for any 
applications owned by it. 

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

62.2	 If DIS receives three (3) or more negative performance reports from 
Pllrchasers in a one (1) year period during tl1e Term of this Contract, and 
Contractor fails to provide, in DIS' sole opinion, adequate remedy, this 
Contract may be terminated. 

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

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

~~ 
Signature fU1 
Print or Type Name 

Assistant Director 
Title 

Roland Rivera 
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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. IT Business Analysis 

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 Mana}!;ement 

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 
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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: CUUROOOOSAO). 

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

Right! Systems, Inc. 

Print or Type Na 	 Date 



~!!~ Woshington Stare Department of 
~ij""nfo'mQtion Services 

Amendment 12-06 

to 


Master Contract #T08-MST-733 

for 


Information Technology Professional Services (lTPS) 


This amendment 12-06 to Master Contract T08-MST-733 is entered into by and between the Department 
of Information Services ( "DIS"), a n a gencyof the s tate of Washington, a nd 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 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 is executed by the pe rsons signing be low, w ho warrant, 
respectively, that they have the authority to execute it on behalf of the party indicated. 

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

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

Print or Type Name 

T AS Program Coordinator 
Title Date 
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