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MASTER CONTRACT NIJRIRRR T08-MST-734 

for 

Information Tcchnology Pmfcs~ional Services 

PARTIES 

This Master Contract ("Master Contract" or "Contract") is entered i n t o  by and hc~wecn  the State of 
Wnshi ~igtnn, acti rig by and through Department of Information Services, an agency of Washington State 
government located at 1 1 10 Jefferson Street SE Olympia WA, 98504-2445 hereinafter referred to 
"DIS", and Rock IT Solutions, Inc., a Corporaliori luutled d 2 102 N.Pearl Street Suite 30 1, Tacoma, WA 
98406 licensed to conduct business in the state of Washington hereinafter referred to as "Contractnr", for 
the purpose of providing Information Technology Prilfcssinnal Services, as described and identified 
hcrcin. 

RECITALS 

The State of Washington, acting by and throush DIS issued Request for Qualifications nnd Quolalion 
#T07-RFQQ-015 (RFQQ) daled March 7, 2007. (Exhibit A) for the purpose of purchasing Information 
Technology Professional Services in accordance with its authority under chapter 43.1 05 RCW and 
chapter 39.25) RCW. 

Contractor subrnittcd a ~ imc ly  Response to DIS' RFQQ (Exhibit B). 

DIS evaluated a l l  properly submitted Responses to the above-referenced Kt QQ and has identified 
Contractor as an apparently successful vendor. 

DIS has deter.rninrd that entering into this Cor~tracl with Conlraclor will meet Purchasers needs and will 
he in Purchasers best interest. 

NOW THEREFORE, DlS enters into this Contract with Contractor the terms and rlotlditiotls of wl~ich 
shall govcrri Conlraclor's providing lo Purchasers the Information Technology Professional Services as 
described herein, on a convenience or as needed basis. 'I'his Master Contract is not for persotla1 use. 

IN CONS1 DERATlON nf thc mutual promises as hereinafter set forth, the parties agree as follows: 

1. Definition of Terins 

The followi~lg tern15 as used tlirougl~out this Contract shall havc thc mcanings set Corth below. 

"Breach" shall mean the unauthorized acquisition of computerized data that cootnpromises the 
security, confidentiality, or irltcgrity of personal inrormalion maintained by Purchaser. 

"Business Days'' or "Business floursn sllall tnean Monday through Friday, 8 AM to 5 PM. local 
time in Olympia, Washington, excluding Wnshingt.ton State hol idnys. 

"Cnnfidenlial Tnformalion" shall mean inTomat ion that may be exempt from disclosure to the 
public or other unauthorized persons under either chapter 42.56 RC W or other state or federal 
statutes. Confidential Information it~cludes, but is not liniitcd to, names, addresses, Social 
Security numbers, e-inail ddrcsscs, lclcphone numbers. financial p r o f  les, credit card 
information. payrollllabor data, driver's license numbers. ~nedical data, law enforce~nzl~t records, 
agency source code or object code, agency security data, and int'o~ macion identifiable to an 
i~ldividual. Pu~.chasel.s may identify additional Cori fidcnlial In ruriniitir~n in  ;i Work Order. 

- - . . - , , 
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Confidential Information also includes any Personal Information under the pl.ovisions nf RCW 
19.255.010 and RCW 42.56.590. 

"Co~ltractor" shall rncari Rtlck IT  Solutions, Inc., its employees and agents. Contractor also 
includes any firm, provider, organization, individual, or other entity perforl~~irig, the busincss 
activities under this Contract. It shall also includc ariy Suhcon(ractmr retained by Contractor as 
pcrmiclcd under (he terms of this Contract. 

"Contractor Account Manager" sllall tnenn a reprcscntalivt: of Contractor wha is assigned as the 
primary contact person with whom the DIS Master Contract Administrator .;ha1 l work with for ~ h c  
duration of this Contract and as further dcfined in the Section titled Contractor Account Manager 

'bCuntrartor Work Order Manager" shall mean a representative of Contractor who is assigned 
to each Purchaser Work Order as the coordinalor o r  activities and the primary point of contact, as 
furlher definrd in the Section titled Contractor Work Order Manager. 

L'Customer Service Agrccmcrit" shall mean the complctctl service agreement between Pi1rchase.r 
and DlS. which is required in order for a Purchaser to do business with DIS. 

"DlS" shall mean the Washingtoll State Department of Irifi>rrnation Services. 

"Effective Date" shall mean the first date this Contract is in full force and effect. It may be a 
specific date agreed to by the parties; or, if nnt sn spccificd, thc dale of the last signature of a 
party to this Contract. 

"Exhibit A" shall 11lea11 RFQQ Number T07-RFQQ-0 1 5 

"Exhibit B" shall mean Contractor's Response to KFQQ Number 'I'U7-RFVQ-0 15. 

"ISB" sha!l mean the Washington State I~lfortnatiot~ Services Board. 

"ITPS" shall mcan [nrormatiun Technology Professional Services, which includes both Personal 
Services and Purchased Services. as defined herein. 

"ITPS Program" shall mean the DIS-established master contracts that make 1'1' professioilal 
services available on an enterprise basis to support statewide technology projects. 

"ITPS Program Manager" shall mean the person designated by UIS who is assigned as the 
primary contact person with whonl Contractor's Account Mar~agcr shdl work for the duration of 
this Contract and as furl  her defined in the Section titled [TPS Program hlanager. 

"Master Contract" or "Contract" shall mean the RFQQ, the Rrsporiue, this Conlracl document, 
all schedules arid culiibits, all Work Orders, find all amendments awarded pursuant to the RFQQ. 

" O F M  shall mean the Washington State Office of I- innncial Management. 

"Personal Senviccs" shall mean professional or technical expertise provided by Contractor to 
~ccvmplish a specific study, project, task or duties as set forth in this Coiltract and u i y  ITPS 
Progra~n related \$'ark Request andlor Work Order. Personal Services shall include hut not be 
limited to those services specified in the State Administrative and Accoui~ting Manual (SAAM! 
in chapter 15 )'crsonul Scwict.~ located at: W l 1 n  \vw.ofrn.wn.aovlpo&/1 S.tit_r?. 

"Price" shall mean the not to exceed hourly ratr(s) bid by Cot~trnctor in thc calcgories aw~rdei l  I i r  

Contractor as set fort11 in Schcdulc A Price J . i .~ t ,  ; i n  shall he paid in United States dollars. 
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('Pruprielary 111forrnation" shall mean information owned by Contractor to wlic I1 Contractor 
claims a protectable interest under la&. Proprietary I~lformation includes, bur is not limited to, 
information prutrcted by copyright, patent, trademark, or tridc sccrct laws. 

"Purchased Services" shall mean those services and activities provided by Contract vr lo 
accomplish routine, continuing. and necessary fi~nctions as se! f i ~ t h  in the RFQCI, and any ITPS 
Program related Work Rcquest andlor Work Order. Purchased Services shall includc hut not be 
limited to those services specified as Purchased Scrvices in RCW 43.1 05.020. 

"Purchaser" s h ~ l l  mean DIS nr~d those government or nonprofit entities that have cntcrcd into an 
Tnterlocal or Customer Service Agreement (CSA) with DIS. DIS maintains a searchable database uf  
current c~rslorncrs at: htlp://techinal l .dis.wa,gav/csa 1 Ic~asrarch iikp 

"Purchaser Work Order Administralor" shall rnean tllat person designated by Purchaser to 
administer any Work Order on behalf of Purchaser. 

"Purchaser Work Request Administrator" shall mean that person designated by Purchaser to 
adrninistrr any Work Request on behalf of hrchaser .  

"RCW" shall mean the Revised Code of Washington. 

" R F Q Q  shall mean thc Rcquest tor Qualifications and Quotation used as a solicilalion 
document to establish this Contract, including all i l k  amendments and modifications Exhibit A 
hereto. 

"Response" shall tnean Contraclor's Rcspn~ac to DIS' RFQV for Informatiot~ Technology 
Prurcxsinnal Services, Exhibit I3 hereto. 

"Schedule A: Price Lisr" shall Irrcan the attacllment to this Contract that identifies the 
xc~thorixcd Se~vices and Not-'1'0-Exceed Hourly Rate Prices available under this Contract. 

"Schedule B: Work Request Template" shall mean the attachment: to this Contract that provides 
example [ormat. tcrms and conditions for a Work Request. 

"Schedule U: CC'urk Order Ternplutr" hhall rncnn the attacl~~nent to this Contract that provides 
rx;jmplc fntmat, terms and conditions for a Work Order. 

"Schedule D: MWBE C e r t ~ ~ c a t i i f  shall tnean the attached certiftcate(s) indicating 
Contractor's, andlor one or more of Contractor's Suhconlractclr-'5 status as a lninority or women's 
business enterprise. 

"Scrviccs" shall mean the Personal and/or Purchased Scrviccs in the categories defined in the RFQQ, 
Exhibit A. 

"Specifications" shall mean the Technical Service Catcgnryljob descriptions and other 
specifications for Scrviccs set for-tll it1 the RFQQ, Exhibit A. 

"Suhcontractor" shail rnean one not in the rmplvyrncnt of Contlactor, who is performing all or 
part of the business activities under this Contract or any Work Order under n scpnrate contract 
wit11 Contractor. The term "Suhcclntrac~or" ITICatlS Subcontractor(s) of any tier. 

"Technical Service Catego+' shiill mcan the list of eighteen ( 1  8 )  Service categories thal arc zcl 
fi>rth ill t l ~ c  RFQQ, Exhibit A .  
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"Tcrm" shall mean the period of time specified within a docun~cnt that it wilt be in full force and 
effect and includes, e.g., Master Contract Term, Refresh Term, and Work Order Term, as fi~rther 
detined in Section 2. 

"Work C)rd~r" shall mean the contractual document issrred by a Purchaser and exccutcd 
between Purchaser and the Conlractor. Each Work Order shall be the result of a second tier 
cornpetit ion. A Work Order generally contains project objectives, scope arid dcscript ion of work, 
timeline and period of perfonnancc, cornpensat ion and payment, Contractor respol~sibi lities, 
Purchaser responsibilities, Purchaser special tertns and conditions. signalurc hlnck, ctc. and 
incorporates this Contracl by rcfcrcncc. A ternplate Work Order is attached to this Contract as 
Schedule C .  

"Work Prodnct" shall mean data and products produced under a Purchaser's Work Order 
including but not limited to, discoveries, formulae, ideas, improvements, invcnlions, methods, 
models, processes, techni y ues, l i r ic l i  ngs, conclusions, recommendations, reports, designs, plans, 
diagrams. drawings, software, databases, documents, pamphlets, advcr~iscmcnts, books, 
magazines. surveys, studies, computer pl-ograins. films, tapes, andlor sound reproductions. to the: 
extent provided by law. 

('Work Request" shall mean a separate second tier solicitation document developed and issued 
by the Purchaser to I'I'PS Program Contractar(rl lu request pmposals relnt ive to a Purchaser's 
requirement. Thc Wnrk Request typically identifies the prqject ob-jectives. sc.opr: and descriptiorl 
of work, timeline and period of performance, compc115ation and pavmetit, Contractor 
responsibilities, Purchaser responsibilities, Purchaser special terms and conditions, inq~ructinns to 
Contractors, etc. A template Wurk Requcsl is attached to this Uo~itract as Schedule B. 

Master Contract Term 

2. Term 

2.1. Term o f  Mmtcr Contract 

a) This Contract's initial Terrn shall hc from July 1, 2007 or date of' last signature affixed, 
whichever is later, through June 3U, 2009. 

b) This Contract's Term may bc extended by up to four (4) additional one ( 1  ) year Terms, 
provided that the extensions shall be at DIS' option and shall be eCfcclcd hy DlS giving 
written notice or i t s  inlcnt to cxtend th is  Contract to Contractor not less than thirty (30) 
calendar days prior to the then-current Contract Term's expiration and Conlractor 
accepting such exlension prior to the tlletl-curt.ent Contract Ternl's expiration. 'The total 
Terin of this Contract shall not be extended beyond June 30,20 13. No changc i 11 terms 
and conditions shall hc pcrniitted during these extensions unless specifically agreed to in 
writing. 

2.2. Tcnn o f  Work Orders 

a) The Tenn of any Work Order execuled pursuant to this Clotltrnct shall be set forth in the 
Work Order. 

h) Work Orders or renewal Work Orders entered into prior to the expiration or other 
termination of this Master Conlracl rnay he completed under the Master Contract 
ternis and conditions in effect when the Work Order or renewal Work Ordcr was 
cntcrcd into. 
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c) New Wurk Orrlers or rencwal Work Orders shall not be entered into after the 
zxpiratiotl or other termination of the Master Contract. 

d) Work Orders shill l not hc rcncwcd for a Tertn beyond June 30,20 15. 

3. Survivorship 

3.1. All ofthe terms and conditions contained in this h l s t e r  Contract shall survive the 
expiration or other terminalion nTlhis Cnrirrac~ fiir sin Ior~g as any Work Order entered 
into under this Master Contract is still in effect and shall apply to such Work Order. 

3 . 2  The terms, conditions and warrantics contained in  this Cot~trnct that by their sense and 
context are intended to survive the expiration, cancellation or termination of lhis Conlracl 
shall so survivc. In addition, the terms of the Sections titled Overpayments to 
Contractor; OwnershiplRights in Data; Acrevs to Data; Contractor Commitments, 
Warrantics and Rcprcscntations; Protection of Yurchaser's Confidential 
Information; Section Headings, Incurpurs terl nocumenls and Order of Precedcncc; 
Subcontractors; Publicity; Rcvicw of Contt.nctor's Records; Patent and Copyright 
Indrrnnifir~tion; Insurance; Contractur's Proprietary Information; Disputes; 
1,ilnitatioll of Liability; DIS Master Contract Administration Pee and Collection; 
and Activity Reporting shall survive the termination ol'1hi.s Conlrac~.  

Pricing, lnvoice and Payment 

4. Pricing 

4.1. Contractclr ngrres to provide the Services in the categories and at the Prices set forth in the 
Price List attached as Schedule A to this Masler Conlract. Such Priccq rnay not he 
increased during tile term of this Master Contract. Prices are considered tnasimum or 
"ceiling" prices only. On a project by project hasis, Co~ltractor rrlny rlrct to provide 
Services to Purchaser for perfortnance of a Work Order at a lower Price than that originally 
established in this Mastcr Cnntrnct. 

4.2. Consideration 

H) Thc maxirnum consideration available to Vendor under this Contract is $1,00U,000.00 
(US dollars) for the initial Term, unless amended. 

b) Corlsidcration for tach  Second Ticr Work Co~ltract will be stated in the Purchaser's 
Second Tier Work contract. Purchaser shall make paymcnts on Sccclnd Ticr Work 
Contracts to the Vendor cousistem wit11 the tenns set out in the Second 'l'ier Work 
C,ontract. Funding may he fetler~l, stale iln(l/or privatc grant hascd depending on the 
specific program requesting staffing 

4 .3 .  If Contractor reduces ils Prices Cor any of thc Scrviccs during the Tern1 of th is  Contract, DIS 
and Purchasers shall have the immediate benefit of such tower Prices for new purchases. 
Conlmctor shall send notice to the DIS Master Contract Administrator with the reduced 
Prices within fifteen (15) Business Days of the reduction laking e f ic t .  

-.-. 
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4.4. Purchaser shall reimburse Contractor ftjr travel and other expenses as identified in a Wnrk 
Order, or as nuthorizcd in  writing in advance by Purchaser in accordance with the then- 
current rules and regulations set iurth in  the ll'rishiplgton State Admindstrcrric~ and Acor~uniirlg 
Afunuul (htlg:/l'www.olin.i a,~ov/wolicv/~o~toc b). Contract01 sllall provide a detailed 
itemization of expences, including description, amounts and dates, and rcceipts for amounts 
of fifty dollars ($50)  or more when requesting reimbursement. 

4.5. Economic Pricc Adjustments 

a) If UIS elects to extend this Conlract for an additional one-year period(s) beyond thc 
initial 'Tcrm, or subsequent renewal period(s), the Contract pricing for the additional one 
year shall be automatically increased or decreased, as applicable, by DIS hy nnt rnore 
than thc percentage increaseldecrease of the U.S. Departrricrlt of Labor "Consumer Price 
Index. US City Average, Al l  Itcrns, Not Seasonnliy Ad,justedP (CPI-U, Serics Id: 
CUlJ ROOOOSAO). 

I Less CPI-U for April 2003 (baseline) 1 188.0 - . 

b) 'I'he baseline index shall be thc index announced for April of rhe previous year. Thc 
allowable percent chnnge shall be calc,ulated by suh~racti~lg the baseline index from the 
index annoi~nced fur Ihc April it1 wllicl~ the renewal option is exerciser!, and dividing the 
rcsult by the baseline index. The allowable pcrccnt chat~ge shall be rounded to the 
nearest one-hundredlh of nr~e percent and shall be the maximu~n price adj u: *trnent 
pcrrnitted. Contractor may offer price decrtacs in excess of the allowable CPI-U 
percent change at any tirne. The following exan~ple illustrates the computation oi- 
percent change using April 2004 as t hc Raseline: 

1 Equals indcx poil~t change 
-. --  

6.6 I 
I 

-. -- 

CPI-U for April 2005 

idcd by previous period (baseline) CPI-U 1 188.0 
I 

..- 

194.6 -1 

/ Equals 
- 

0.035 1 
-. -- 

I I 
1 Equals percent change 1 3.51 I 

Results multiplied by 100 
-. 

Example: ( 1  94.6 - 188.0 = 6 .6 )  then (6.6 - 1 88.0 = 0.035 1 x I00 - 3.51 %) 

I 0.U351 x 100 

4.6. Conlractor agrees that all the Prices, terms, warranlics, and benetits provided in this 
Contract are cornpwablc to or better tl~ati the terms presently being orfcrcd by Contractor 
to any other governmental entity purchasing tlic snlne Services under similar terms. I i  
during the Terir~ of this Contract Contractor shall enter into contracts wi th  any other 
governmental entity prclviding grenlcr bencfits or tnore favorable terms than those 
pruvidcd by this Contract, Contractor shall be obligalcd to provide tllz same to L)IS for 
subsequent ITPS Program relalcd purchases. 

I 

4.7. Corltractnr agrees that Prices provided in this Conlract asvutne that work i s  performed during 
Business nays and Hours. Overtime rates are not allowed l~nIess rcquircd by state or federal 
law. Further, Prices are to be considered all-iiiclusive hourly rates to include all expcnscs 
(e.g., overhead, insi~rince, and administration including but not limitcd to the DIS 
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Master Contract Administration Fee outlined in Section 59 halon*) cxccpt travel (see 
Section 4.4 above). 

5. Advance Payment Prvhibited 

Nn advance pflytnetit shall be made for Services furnished by Contractor pursuant to this Contract. 

6 .  Taxes 

6.1. PurcI~aser will pay sales and i ~ s e  t u e s ,  if any, imposed on the Services acquired 
hereunder. Contractor musl pay all othcr taxcs including, but not limsted to. Washington 
Business and Occupation 'I'ax. other taxes based on Contractor's income or puss 
receipts, or personal propcry t a w s  levied or assessed on Contractor's personal property. 
Purchaser, as an agency of Wasl~ington State government, is exempt from prvpcrty lax. 

6.2. Cunlraclor shall complete registratio11 with the Washington State Department of Revenue 
and be responsible for payment of all taxes due rin paymenls madc urldcr this Cut~tract 
and any rclatcd Work Order. 

6.3 .  A!1 payments accrued on account of payroll taxes, unernploymcr~t contributions, ally 
u~hcr  LILXCS, insurance, or nther expenses fbr Contractor, Contractor's staff, or 
Subcontractors, shall be Contractor's sole re~potlsibilit~. 

7. Invoice and Payment 

7.1. Contractor's will submil propcrly itcmixcd invoices to Purchaser's Work Order 
Administrator for any and all work related to a Purchaser's Work Order. Invoices shall 
provide and ilcmizc, as applicable: 

a) D1S lnformariot~ Tecllnalogy Professional Services Master Cun~rxct number T08-MST- 
734 

b) Purchaser Work Order number; 

C) Contractor natne, address, phone number, md Federal 'I'ax identification Number; 
d )  Description of Services provided; 

e)  Da~c(s) that Services were provided, i~~cluding number of hours worked. 

Note: number of hotrrs worked wuuld no1 bc applicahlc fnr n del iverable-based or 
fixed fee Work Order. 

f) Contractor's Price fclr Srrviccs; 

g) Net invoice Price for each Service; 
h) Applicable ti~xcs; 

i )  Other applicable charges: 

j) Tolal invoicc Pricc; artd 

k) Yayment terms including any available prompt payment cliscoun~s 

7.2. If expeuses are allowed under any Work Order and invoiced to Purchaser, Contractor 
muht pwvidc a dclailcd i tcmization of those espelwes that are reimburseable, including 
description, amounts and dates. Any single cxpcnhc in thc nrnount of fifty dollars ($50) or 
more must be accompanied by a receipt in order to receive reimbursement. (Scc 
Subsection 4.4 above.) 

. 
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7.3. Payments shall be due and pay ahlc within thirty (30) calendar days ailer provisiot~ and 
acceplancc nf Services or thirty (3Uj calendar days altcr receipt of properly prepared 
invoices. whichever is lalcr. 

7.4. Incorrect or incomplete iavoices will bc rcturned by Purchaser to Contractor fur 
correction and reissue. 

7.5. The Contractor's DIS Master Cvntract number and the Purchaser Work Ordcr nutnber 
must appear on all bills of lading. packages, and currespondct~ce I-elating to any Work 
Order. 

7.6. Pr~rchascr shall not honor drafts, nor accept goods on a sight draft basis. 

7.7. If Purchaser fails to niakc timely payment, Contractor may invoicc Purct~aser one percent 
(1 S'a) per rnonth on the amount overdue or o a1 i ninlum of one dollar ($1) (Reference 
chapter 39.76 RCU'). Paytnent wi I1 not be considered late if payrncnt is deposited 
clcctranically in Contractor's bank account or i f  a check or warrant is postmarked within 
thirty (30) calendar dajls of acceptance of the Services or receipt uf Cntltractor's properly 
prcpared inwice, whichever is later. 

7.8. As applicable and i~outlirlcil in the Purchaser's the Work Order, Purchaser may withhold 
t c i ~  percent (10U/o), or other appropriate amount as defined by the Purchaser in the Work 
Order, from each payment until acceptance by Purchaser or lhc final repot-t, completion 
of proj ect and/or other appropiale milcstone. 

8. Overpayments to Contractor 

Contractor shall refi~nd In Putcilaser the full amount of any erroneous payment 01. overpayment 
mdcr any Wurk Order within thirty (301 days' written notice. If  Contractor fails to rnakc lirncly 
refund, Purchaser may chargc Cot~t~.actor one percent ( 1 % )  per month c-jn d ~ e  amount due. until 
paid in full. 

Contractor's Responsibilities 

9. Purchaser Eligibility 

In order to be eligihlc to purchase under this hlaster Contracl. Purchasers shall have n Customer 
Sewice Agreement (Interlocal Agreement) with DIS. Contractor shall be respvnsiblc for verifying 
Purchaser eligibility. Contractor may use the search fenture on the DIS website: 
Iittp:!'!'~echmal I .dis. wa.zo\j/CSA 1 ICSASearc11.nsp or may contact the Office o r  Lcgal Services 
within DIS at 360-902-355 1 to ascertain Purchaser eligibility. 

10. Contractor Work Ordcr Manager 

Contractor sliall assign a Contractor Work Order Manager for each Purchaser Work Ordcr.. Tlie 
Contractor Wurk Ordcr Manager shall be the princ.ipal point or cnrltac t for Purchaser and shall 
coordinate all related Cunlractor's activities, 

11. RFP Mandatory Requirements 

- - - .  
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'rhe RFQQ mandatory requirements are essential rjuhstantive terms of  this Master Cuntract. 
Scrvices provided under this hllastcr Cot~tract shall meet or exceed all the tnandatov 
requiremcnls of the RFQQ. 

12, Services and Statement of Work 

1 2, t . All Services shall be pcrforlned pursuarlt to the terms of this Contract and shall be 
ducumented in a Work Order established between Purchaser and Contraclor. A Work 
Order template is allachcd as Scliedule C. 

12.2. Pricrr tn entering into any Work Order, Purchaser shall conduct a Second Ticr acquisition 
process pursuanl to Scction 22 of this Contract. 

12.3. A Work Order shall at a minimutn: 

a) Reference lhis DTS Master Contract number T08-MST-734 
b) ldentify Purchaser's Work Order number; 

c) Define project or task objectives; 

d) Describe the scope of Serviccs or work to be performed; 
e) Identify dcliverables; 

fj Specify a timeline and pcriod of performance; 

g) Spvcify cotnpensation and paymenl, c g., the llourly rate and total C,un~ractor hours to be 
provided or the fixed pricr: for a deliverable, (whichever i s  npplicabie), total cost of the 
prc$cct, and any reimbursable Conlractor expenses; 

h) Describe Contractor's rnles and responsibilities; 

i) ldcnti fy specific Contractor staff, including Colltractor Work Order Manager; 

j) Describe Purchaser's roles and responsibilities; 

k) Identify the Purchaser Work Order Manugur; and 

1) Provide signature block for both parties. 

12.4. Intlividual Work Orders may include additional or conflicting terms anil cc>nditions as 
determined by rhc Purchaser. In the event of any cor~fl ict, the Work Order shall prevai I .  

13. Commencement of Work 

13.1. Seconil Tier - No work shall be perfurmcd by Contractor until a Work Order is cxecuted 
by Contrac,to: and Purcha~cr. 

14.1. Any custom n<idilions and illodifications to Contractor's P~eesisting Material (defined 
below) and all data and umrk products produced pursuant to this Mastcr Contract and any 
Work Ordcr shall collectively be called "Work Product." Purchaser shall have and retain all 
ownership, right, title, in lcrc~t  and all intellectual property rights to Work Product. To the 
cxlerit that any such rights in t h e  Work Product vest initially with the Corltroctor by 
operztion of Iaw or for any other reason, Cor~tractor hereby perpetually and irrevocably 
assigns, transfers and quitclaims such rights to Purchagcr. Ownership includes the right to 
cqlyrigllt, patent. register and ~ h c  ability to transfer these rights and all inforination used to 
forrnulatc such Work Product. 

- - 
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14.2. Contractor warrants that it is the owner uf  lhc Work Product and Preexisting Material and 
that it has fir11 right to assigr~ and license the same to Purchaser. 

14.3. Work Product includes, but i s  not limilcd to, discoveries, formulae. ideas, improvcmcnts, 
inventions, rncthods, models, processes, techniques, findings, cn~~clusions, 
recommendations, rcpurls, Jcsigns, plm~s, diagrams, drawings. software, dalaba\ec;, 
documents, pamphlets, advertisements, books, rnaga/.incs. surveys, studies, computer 
programs, films, tapes, andlor sound reproductions, to the extent provid~d by law. 

14.4. During 1 1 ~  Term and any time thereafter, Contrdctor shall execute all documents and 
perform such other proper n c l ~  as Purchaser may deem necessav to secure f o r  Purchaser 
~ h c  rights pursuant to this section, and whtn 30 obtained or vested to maintain, renew, and 
restore the same. 

14.5. Contractor shall not use or in any rnarlrlcr disseminate any Work Product to any ~hircl 
party, or rcprcsent in any way Contractor ownership in any Work Prniiuct. Contractor 
s11ali take all reasonable steps necessary tn ensure that its agents. employees, or 
Subcontractors shall not copy, disclose, rransmit or perform nny Work Product or any 
portion thereof, in any form, lu an!! third party. 

14.6. Con1r;rcIor hereby grants to Purchaser a non-exclusive, royajty-free, il.rcvocable license to 
use, publish, translate, reproduce, dcliver, perform, display, and dispose of materials and 
know how that are delivered under this Contract, but thnt do not originate therefrom 
("Preexisting Material"). 

11.7. Cot~trnctor shall exert best efforts to advise DlS and Purchaser of all known or potential 
infringements of publicily, privacy or of intellectual property rights cddic Preexisting 
Material furnished under this Contract. DIS and Pul.cI~aser shall receive prompt written 
notice of each noticc nr clai~n of copyright infringement or infringen~cr~t of other intellectual 
property right worldwide received by Contractor with respect to any Preexisting Material 
delivered undor this Contract. Purchaser shall have the right to modify ol- remove any 
restrictive markings placed upon the Preexisting Material by Contractor. 

15. Acccss to Data 

Contractor shall 11pon wrillcn request provide access to data generated under h is  Cnrltrilct aud any 
Work Order to DIS. to Purchaser, to the Join1 Lcgislritive Audit and Review Committee, and to tht: 
State Auditor, as requcstcd, at no additional cost. This includes access Lo all infor~~lation that supports 
the findings. conclusions, and recornmendalions nf Co~~tractor's reports. including computer mudcls 
and mrthodology for those models. 

16. Security 

Whilc o t ~  Dl S or any Purchaser's premises, Contractor, i ts  agents, employees, or Subcontract urs 
shall confortn in all rcspects with any and all of Purchaser's physical, fir&, safety, or other 
sccurity regulations. 

16.1 . Facility Access. 
Contmulor under-stands that Purchaser's building enlrwccs may be controlled for access. 
Contractor agrees 10 hccrrrrle familiar with Purchaser's building and hccurity policies, and 
tiurher agrees to observe and comply w it11 all Purchaser's building and security policies 
or procedures. 

htatc o f  Wushirlgton Tnfnrmation Technology Profc~uionul S e r v i ~ r s  
Dcputrrierit of Infcrr~natinil Services 10 hlwtur ContrucL # T08-MST-734 



Coutractor understands that in order to obtain access to Purchaser's premises, Contractor 
may have to be issued a security badge by Purchaser. Contractor shall probide c,ertrtin 
personal information, includit~g valid government issued photo identification. prior to 
obtaining a security badge when required by Purchaser. Contractur furlher unders~mils 
that Purchaser will collect and retain such personal information for so long as the Work 
Order is in effect wd such individual(s) has acccss u) ~ h c  prcrniscq. Purc l~a~cr  rcscryc? 
the right to conduct background checks and deny an application for a s e c u r i ~  badge. 
Failure oCContraclor to comply with Purchawr'~ qccurity and ~ a f c t y  pnlicics and 
procedures is sufficient grounds for revoking, modifying, suspending or terminating 
access to Purchaser's fjcilities. Upon the earlier of'ter~nination of'the Work Otder, or 
suspension or termination of access to Purchaser's facilities, Contr~ctor 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 sr~pported cornpuling envirunmrn~s thruugh a remole i~cccss 
co~l~lection ("Remote Access"), Contractor must comply with Purchaser's Kemotr Access 
policy and any other applicable policies or prucedures. Contmc~or shall, prior to access, 
con~plete and sign any applicable agreements or forn~s. Renlotc Access is sondi tioned 
upon final approval by Purchaser. 

16.3. Safety. 
Conlraclor shall c>hscrve and comply with WKHA 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 
rnalcrials or  situations, nr othrr safety regulations and policies. 

17. Contractor Comn~it~i~ents,  Warranties and Representations 

Any written commitment by Contractor within the scope of this Contract or any Work Order shall 
he binding upon Cunlriiclor. Failurc o r  Contractor to fulfil! such n commitment may constitute 
breach and shall render Contractor liable for damages under the terms of this Contract or any 
Wurh Ordcr. as applicahlc. For purposcs of this section, a comtnit~liet~t by Contractor includes: 
( i )  Prices, discounts, and options committed to remain in force over a specified period of lime; 
and (ii) nny warranty or represelltation made by Contractor in its Response or contained in any 
Contractor or manufacturer publications, written materials, schedules, chmls, diagrams, tablcs, 
dcscript inns, other writterl representat ions, and any other communication medium accompanying 
or referred to in its Response or used to effect the sale to DIS or Purchaser. 

17.1. Pnr~tractill. shall use best efforts to ensure that personnel assigned to a Work Order are 
available until the completion of that Work Order. Any  proposal by Contractor for 
changes. replacclncnt. or substitution of Work Order personnel during the Term of the 
Wcwk Order sh~ l l  he suhrnittcd the Purchaser Work C)t,der Administrator in writing. 
'I'he Purchaser Work Order Administrator shall have the sole discretion to accept or reject 
such ~~rl)piisal. 

1 7.1. A r a ctjridi tior1 to acccjl tirlg Cilnt ractor' s proposal for personnel changes, Purchaser may 
require Contractor to compensate Pi~rchaser for any training and administra~ivc cnsls 
incurred by Purchaser in association with such replacement. Such compensation will be 
in thc hrm of n credit against Contractor's montllly invoice charges to Purchaser by 
Contractor (a) not billing Purchaser fur hours wnrkcd during the first tell (10) Business 
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Days replacement personnel begin work, if lhc mcthnd of con~pensation agreed to in the 
Work Order is by hourly rates (time and material); w (b) crediting Purchaser all allloutlt 
not to exceed $5,OM) pcr person replaced, if the method of compensation agrecd lo in the 
Work Order is by deliverables (tixcd cost). 

17.3. I f  Purchaser does not accept Contractor's proposed change and Contractor is unable to provide 
acceptable personnel to Purchaser within ten (1 0) Business Days artcr the originally assigned 
personnel have left, thcn Purchaser may terminate the Work Order. 

18. Protection of Purchaser's Confidential Information 

(See Section 46 below for Purchaser's obligaticrnu lo protect Contractor's Proprietav 
lnfm-mation.) 

18.1. Contrac~or ackrmwledges that some of the material and information that may come into its 
possession or knowledge in connection with or in performance of this Cantract or a Work 
Order may colisist of Confidential Information. Contrador agucs to hold Coil fidential 
Information in strictest cnilfidence and ]lot to make use of Confidential Information for any 
purpose other than the performance of this Contract or any Work Order, to release it only to 
authorized employees or Subcontractors requiring such information for the purposes of 
carrying out this Contract or any Work Order, and not to release, divulge, publish, transfer, 
sell, disclose, or otherwise makc lhc information know11 to ally other party without 
Purchaser's express wrinen consent or as provided by law. Contractnr agrees to release sucll 
information or material only to employees or Subcontractors who have signed a 
nondisclosure agreement, the terms of which have been previously approved by Purchaser. 
Contractor agrees to implement physical, electronic, wd managerial safeguards, including but 
not limited to those prescribed by the Purchaser, to prevent ~tnauthorized access to 
Confidential TnTormalion. Contractors that may come into contact with medical data will be 
required to c.ornplete a Business Associate agrccmcnl, as required by federal or state laws, 
including HIPAA, prior to the commencement of any work. 

18.2. Immcdiatcly upon expiration or termination of this Contract or any Work Order, 
Contractor shall, as applicable, at DIS's or Purchaser's option: (i) certify to DIS or 
Purchaser that Contractor has destroyed all Confidential Information; or (ii) rclum all 
Confidet~tial 11lfon11atio1-1 to D1S or Purchaser; or (iii) take whatever other steps D1S or 
Purchaser requires of Contraclor to prntect DIS's or Purchaser's Confidential Infbrmation. 

18.3, DIS and Purchasers reserve the right to monitor, audit, or invcstigatc the use of 
Coi~tidential lnformation collected, used, or acquired by Contractor through lhis Contract 
or any Work Ordcr. Thu monitoring, auditing, or investigating may include, but i s  not 
limited to, salting databases. 

1 8.4. I n  the event of  the unauthorized acquisition of computerized data that cornpromiscv Ihc 
sccurily, confidentiality, or integrity of personal information maintained by the Purchaser 
(Breach), Vendor agrccs lo cnmply with all applicable state ntld federal statutory 
provisions. If a data compromise andfor identity lhcfi occurs wd is rmnd to be the result 
of' Vendor's acts or omissions, Vendor shall assume complete responsibility for 
tlutification of affected parties, and be liable for all associated costs incurred hu DIS or 
Purcllaser in responding to or 
rise to consequential damages. 
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18.5. Violation of this section by Contractor ur its Subcontractors may result in termination of this 
Contract and any Work Order and dellland for return of all Confidenlial lnfonnation, andlor 
payment of monetary damages, or penalties. 

Purchaser's Authority and Responsibilities 

19.1 . This Masler Contract ,nay be used only by Purchasers who havc a Custonler Sewice 
Agreement with DIS and is not fur pcrsonal use. Purchaser shall comply with all ~ h c  
terms and canditio~is ofthis Master Contract, including bul nnt Iirnited to Contractor's 
Proprietary In forrnatiun. 

19.2. Refercncc of this Master Contract Number and/or Purchasct's signature on any related 
Work Order document signifies agrcenlent to comply with these requirements. Failurc. tn 
abidc by thrse requirements may result in Purchaser fo r fc i t i~~g the right to make future 
purchases under this or other DTS Master Contracts. 

20. P~lrchascr Work Order Manager 

20.1. Purchaser shall assign a Purchaser Work Order Manager for each Purchaser Work Ordur. 
Thc Purchaser Work Order Manager shall be the principal point of contact for the Contractor 
Work Order Manager and ~;liall provide oversight of Contractor activities find pctfnnnauce 
cnriducted thereunder. Purchaser shall nolify rllc Cnntractor Work Order Manager in writing. 
when there is a new Purchaser Work Order Manager assigned to a Work Order. 

Unless Purchaser has a sole source justification under the ISB IT Inveslmenl ,Slf;randurds (see 
hrtp:/~isb.~a.~o:ov,'~~c~o~folio:!20 1 S.doc) und if sceking Personal Services, has- also cornpl ied wi tll 
OFM's sole suurct: requirements ( ~ / / w w w ~ . o f ~ n . ~ ~ a . f i ~ v / ~ x ) l  icvl l fi.20.h!.n~e.ll5.2O.h!)), Purchaser shall 
conduct n second tier competition based on the speai fil: rcquire~nents for individual proicc,ts among 
the Contractors with Maslur Contracts in the pertinent Tec,hnical Service Calcgory. Purchaser shall 
use the Work Request 'I'emplate attached tu l l ~ i s  Contract as Schedule B to facilitate the acquisiiion 
process. 

2 1.1. Selectiot~ Process - Purchased Services 

Purchaser shall conduct Second Tier acquisitions of Purchaqed Services consistent with 
the ISB IT Investment Policy and the ISB IT hlvestment Stnt~~fc~rds 
~ : / / i s l ~ . w a . g u v / p o l i c i e s l i n v e s t n .  

2 1 -2. Selection Process - Personal Services 

Purchaser shall condud Sccnnd Tier acquisitions o f  Personal Services consistent with the 
ISB IT Ivvcsrmcrrt Policy and the ISR IT It~vrstrnent Stcrtldnrd~ 
(k~pg!ist>.v ~.qov/~ol~cies'in\csrment.asps) and chaptur 39.29 RCW and the SAAM 
chapter 1 S (~1t~p://www.of1i~.~~c~.~~~v/~0Iic'r/15 htm). 
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Master Con tract Administration 

22. Notices 

22.  I .  Any notice or demand or other communicatiot~ required or permitted to be given under 
this Contract nr applicable law shall be effective only if it is in writing anrl signed by the 
applicable party, properly addressed, and delivered in person, or by a recogt~ized courier 
service, or deposited with the United States Postal Service as first-class [nail, postage 
prepaid certified mail, return receipt requested, to the parties at the addresses provitled in 
this section. For purposes of complying with any provision in t h i s  Cot~tract or applicable 
law that requircs a "writi~~g," such coinmunic;ition, when digitally signed with a 
Washington State Licensed Certificate, shall be cl>nsidcred to be "i l l  writing" or "written" 
to an extent no less ~ h a n  i t '  i t wcre in  paper fonn. 

To Contractor at: 

Rock IT Solutions, Itlc. 
Attn: Wendy Amyakar 
2 1 02 h'.Pcarl Street Suite 30 1 

'l'acoma, WA 98406 
Phonc: (253) 973-4353 
Fax:: (253) 83-01 22 
E-tnail : wendyn@rockitsolutions.com 

Tu DIS at: And to DIS at:  

State of Wshington Slatc of Wmhit~gto~l 
Department of InCurmatir~rl Services Department of Information Services 

Attn: Master Contract Administrator Altn: iTPS Program Manager 
If by US Pvstul 11 by Overnight If by US Postal If by Overnight 

Service Couri~r Service Cburicr 
PO Rox 41445 1 1 10 Jefferson St SE PO Box 42445 341 1 Chandler Ct SIV 

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

Phone: 360.902.3551 Phone: 360.725.4200 
Fax: 360.586.1414 Fax. 360.753.1673 

E-mail: ~i~cad~ninh$dis.v, a. go\ D-mai 1 : 

or t c ~  Purchasers at the address listed on their Work Order. 

22.2. Notices shall be effective i l p n  receipt or four (4) Business Days affer mailing, whichever 
is earlier. The notice address as provided herein may be changed by written notice given 
as provided above. 

23. ITPS Program Manager 

DIS shall appoint an L'TPS Program Manager fur Ihc In fortnation Technology Professional 
Serviccs Program who wil f provide oversigl~t of the activities cunduc~cd hcrcut~det.. The ITPS 
Program Manager shall bc tile principal contact for Contractor concerning business act iv i~ ics  
under this Contract. DIS shall notify Contraclor A ccnunt Manager, in writing, if and when there 
i s  a new ITPS Prograin Manager assigned to this Contracl. 

.- 
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24. Contractor Account Marlager 

Contractor shall appoint a Contractor Account Manager for the State's account under this 
Contract. The Contractor Account Manager will be the principal poinl of contact for the lrI'PS 
Frogran) Manager for the duration of this Contract and will provide oversight of Conlractnr 
activities conducicd hereunder. Contractor Ac,count Managcr will serve as the focal point for 
business matters, performat~ce matlcrs, ntld administrative activities under this Contract. 
Contractor shall riotifS. DIS in writing, when there is a ncw Clnntractor Account Manager assig~~etl 
to this Contract. The C,ontraclor Accnunt Manager information is: 

Contri~ct or Account Manager: Wendy Arnyakar 
Address: 2102 N.Peilrl S l ~ c t  Suite 301, Tacoma, W A  98406 
Phonc: (253) 973-4353 Fax: (253) 874-0111 
Email: wendya@rocki~sdutions.cotn 

25. Section Headings, Incorporated 1)ocuments and Order of Precedence 

25.1 . The headings used herein are inserted for convenience only nrrd sl~all not controf or affect 
the meaning or construction orany nf the sections. 

25.2. Each af lht: docurrietlts listed below is, by this reference, incorporated illto this Contract 
as though f~llly set fort11 herein. 

a)  Schedules A, B, C,  and D (as applicable); 
b) DIS' KFQQ (Exhibit A); 

c) Conlracror's Response to D1S' RFQQ (Exhihit B); 
d) At I Contractor or rnanui'nc~irrcr publications, written materials and schedules, charts, 

diagrams, tables, descriptions, other wril~eri representations and any other suppclrti~lg 
tnaterials Contrficlar rnde available to D1S or Purchaser and used lo cffcct the sale of 
Services to f urc haser. 

25 .3 .  In the even1 oTi111y inconsistencq- in this Contract, the inconsislcncy shall he resolved in 
the follo~ving order of precedence: 

a) Applicable kdcral atld state statutes, laus, and regulations; 
1 ) )  Sections 1 through 66 of this Contract; 

c) Srhedulr A, B, C.  and I3 (as applicable); 
d) DIS' RFQQ (Exhibit A); 

e) Colitrador's Response to DIS' KFQQ (Exhibit 13); 

tl All Contractor or manufacturer puhlicatio~ls, written mater~als and schedules. charls, 
diagrams, tables, descriptions. other written reprercntatioris and any other supporting 
materials Contractor tnadc nvai lable to D1S or Purchaser and ~ ~ s e d  to effccl thc sale of 
Services to Purchaser. 

26. En tire Agrecn~cnt 

This Contract, and any written amendments hcrctu, set forth the entire agreement between the 
parlics with respect to the subject matter hereof. Any undcrstandi~lgs, agreements. 
representations, or warranties not contained in this Contract or in a written nrnend~ne~lt hereto 
shall not be binding on ei thrr  party cxcept as provided it1 the section titled C~~nlractor 
Comnkitments, Warranties and Represenlatinrs. Except as provided herein, no allemli~~r: of  
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any of the terms. conditions, delivery, Price, qualitv, or Specitications of this Contract will be 
effective wi lhclut the written consent of both parties. 

27. All thority for Modifications and Amendments 

No modification, amendment, alteralion, addition, or  waiver of any section or condition of this 
C.ontract or  any Wnrk Order under this Contract shall be effective clr binding ullless it is in 
writing and signed by DtS andlor Purclia~cr's hork  Order Administrator, as applicable, and hc 
Contr~ctvr. a5 applicable. Only DIS shall have the express, implied, ur apparent authority to alter, 
amend, modify, add, or waive any scctinn or cottditioi~ of this Contract. 

2%. Independent Status of Contractor 

In the perCorn~ancc of this  Contract and any Work Order. the parties will be nc~ing in thcir 
individual, corporate or governrnenlal capacities and not as agents, employees, partners, joint 
venturers, or asociatcs of one another. 'l'he parties intend that an indepmdenl contractor 
relationship will be created by this Contract and any Work Order. The employees or agents of one 
party shall not bc deetned or construed to be the employees or agents ur [he othcr party f k ~  an). 
purpose whatsoever. Contractor shall nu1 rnakc any claim of right, privilege or benefit which 
would accrue lo an crnployee under chapter 41 -06 KCW or Title 5 1 RCW fur arly work conducted 
under this Contract or any CC'ork Ordcr. 

29. Governing Law 
This Contract arld ally Work Order shall be governed in all respeds by the law and statutes of the 
state of Washington, without reference lo conflict of law principles. 'I'he jurisdiction for any 
aciion hercundcr shall be exclusively in the Superior Court for the slate of Washingtnn. The 
venue of any action hereunder shall be in lhc Supcrinr Cnurt  fbr Thurston County or the county in 
which Purchaser is located within the state of Washington. 

Each party to this Contract acknowledges that such pxly  has rcviowed this Contract and 
participated in its drafting and agrccs that no provision of this Contract shall be conslrired ilgairlst 
or interpreted to the disadvantage of a party by reason of such party having or being deemed to 
have drafted, structured or dictated such provision or provisions. 

31. Subcontractors 

Cotltractor may, with prior written permission l'-ro~ri Purclinser Work Order Administrator, enler 
into subcot~tracts with third parries for its performance of any part of Contractor's duties nrld 
rrhligations. In no event shall the existence of a subcun~ract operate to release or reduce the liability 
of Contractor to Purchaser for any breach in the performance of Contractor's dulies. For purposes 
of this Contract and any Work Order, Contraclor agrocs that all Subcontractors shall be held to be 
agents of Contractor. Cot~tractor shall be liable for any loss or damage to DTS or Purchasers, 
il~cluding but not Iirnitcd to personal illjury, physical loss, harassment of DIS or Purchaacr's 
employees, or violations of the Patent r nd Cnpyright Indemnification, Protection of 
Purchaser's Confidential Information, ant1 OwnershiplRights in Data sections oft his Coneact 
or any Wnrk Order occasioned by the acts or omissions of Conlraclor's Subcot~tractors, their agents 
or employees. The Patent and Copyright Indemnification, Protection of Purchauer'~ 
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Confidential Informa tiun, OwnerfihiptRigL b in Data, Publicity and Review of Contractor's 
Records sections of this Contract and any Work Order shall applq to all Subcuntractors. 

32. Assignment 

32.1. With the prior wriltcn consent of DIS, which consent shall not be unreasonably witheld, 
Contractor may assign this Contract including the prncccds hereof, provided that such 
assignmen! shall not operate to relieve Contractor of any of its duties and obligaiir~ns 
llereunder, nor shall such assignment affect my remedic< ovai lable to DIS or Purchasers 
that may arise from any breach of the sections of this Cantract, or warranties madc hcrcir~ 
or any Work Order including but not limited 10, rights of srtoR: 

3 2 . 2 .  D I S  may assign this Contract to any public agency, commission, boiird. or r hc likc, withit1 
the political boundaries of the stale or W~i~llirigton, provided that such assignment shall 
not opcrate to relieve Purchaser of any of its duties and obligations hereunder. 

33, Publicity 

33.1. The execution of this Contract or any Work Order with Cvntsactor i s  not in any way an 
endorsement uf Conlractor nr Cnntractor's Services by t) IS or Purchaser, as applicable. 
and shall not he so construed by Contractor in any adverlisir~g or ntlicr publicity 
materials. 

33.2. Contractor agrees to submit to DIS or Purcl~aser, as applicable, nll adve~tising, sales 
promolion, and other publicity materials relating to this Contract and Services fi~rnishcd 
by Contractor wherein DlS or Purchnser's name is mentioned, l a~~guage  is used, or 
Internet links arc provided fi.orn which the connection of DIS or Purchaser's name 
therewith may, in DIS or Purchaser's judgment, he itifel red or implied. Contractor further 
agrees nut to publish ur use such advertising, sales pramotion materials, publicily or thc 
like through prim, voice, the World Wide Web, or any other com~nunication media in 
existcricc or herei~laffer developed without the express written cvnsenl of' DlS or 
Purchaser. as applicable, prior to cucll use. 

34. Review of Contractor's Records 

34.1. Cunlraclor and i t s  Subco~i~ractors shall maintain books, records, dociimcnls and c~ll~cr 
evidence relating to this Contract, including hut nnt limited to Minority and Women's 
Busincss Enterprise participation, protection and use of Purchaser's Confidential 
Inform ation. and accounting procedures and practices which sufficiently and properly 
reflcct all rlirect and indirect costs of any nature invoiced in the perfurmance or [his 
Contract. Contractor shall retain all such rccords for six (6) years after the expiration or 
tcrrnintltiotl ot this Contract. Records involving matters in litigation relaled to this 
Contract shall be kept for cithcr one ( I )  year following the termination of litigation, 
including all appeals, or six (6) years from the datc of expiration or termination of this 
Contract, whichcvcr i~ later. 

34.2, Ail such records st~all he subject at rcnsor~nble ti~tles m d  upon prior notice to 
examination, inspection, copying, or audii by ptlrsonncl so authorized by ttlc DIS Master 
C o n ~ r a c t  Administrator, andlor the Vffice of the State Auditor and redcral officials so 
authorized by law, rulc, rcgulntion or contract, when applicable, at no additional cost LD 
the State. During this Contract's Term, Clonlractcsr shall provide access to these irenls 
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within Thurston County. Washington o r  the couilty where Purchaser is located. 
Cunlractor shall be responsible for any audit exceptions or disailowcd costs illcurred by 
Contractor or any of its Suhcrrritractors. 

-74.3. Contractor shall incorporate in its subcontracts tlli5 scctinn's records retention and review 
requirements. 

4 . 4  I t  is agreed that books, rec,ords, docurnenls, and ol hcr evidence of accounting procedures 
and practices relii~cd to Contractor's cost structure, including overhead, general and 
administrative expenses, and profit fac.tors shall be excludcd from Purcllaser's review 
unless the cost or any ntlicr material issue under this Contract is calculated or derivud 
from these factors. 

Gencral Provisions 

35. Patent and Copy right Indemnifica ti011 

35.1. Contractor, at its cxpense. shall defend, indemnify, and save DIS and any Purchaser 
harmless from and against any claims against DIS or Pu~chaser that any Work Product 
supplied hereunder, or Purchaser's use of the Work Product within the terms orrhis Cor~tract 
or any Work Order, infringes any patent, cupyrigh t, utility tnodel, industrial design. n m k  
work. tratlc sccrct, trademark, or other similar proprietary right of n ~hirtl party worldwide. 
Contractor shall pay all costs of such deTcrisl: arid settleillei~t and any penalties, costs, 
damogcs and attorneys' fees awarded by a court or incurred by Dl.$ or- Purchaser provided 
that L)IS or Purchaser: 

a) PmrnptIy notifies Contractor in writing of the clilirn, but DIS' or Purchaqer's failure to 
provide timely notice shall or1 ty re1 ieve Co~ltractor from its indemnification obligations 
if and to the extent such late notice prejudiced the defense or rcsultcd in illcreased 
expense or loss to Contractor; and 

b) Cooperates with and agrees to use its best efforls to cncouroge the Office of the Attorney 
General of Washingtnii to grant Contractor sole control of the defense and all relalrd 
settlement negotiations. 

35.2. I f  such claim has occurred, or in Contractor's opinion is likely to occur, Purchaser agrees to 
pertnit Contractor, at its option and expense, cithcr tn procure for Purchaser the right to 
continue using thc Work Product or to replace or tnadify the same so thnl ~ h c y  hccntne 
iloninfringing and functionally equivillenl. I f  usc of the Work Product is enjoined by a court and 
Contractur dctcrniines that none of these alternatives i s  reasowably available, Contractor, at its 
risk and expense. will take back the Wnrk Product and provide Purchaser a refund equal to Iht. 
cnlirc arnoutlt Purchaser paid to Contractor for Contractor's prr~vision of the Work Product. 

35.3. Contractor has no l i ah i l i~~  for any claim of infringement arisirlg solely from: 

a) Contractor compliance with any designs, specifications or instructions of Purcllaser; 

b) Modificativn of the Work Pruduct by Purchaser or a third party without the prior 
k~lowledge and approval of Contractor; or 

c) Ilsc of tttc Work Product in a way not specified by Contractor; 

unless the clairn arosc against Cot~ttactor's Work Product independently of any rlfthcsc 
specified actions. 

- - 
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36. Save Harm less 

Cor~tractor s11nIl defend, indemnify, and save DIS and Purchaser l~armless from and against any 
claims, inclurling rcawnnble attorneys' fees resulting from such claims, by third partics for any or 
all injuries to persons or damage to properly of such third parties arising from intentional. willful 
or negligenl acts or omissions of Contractor, its officers, employees, or agents, or Suhcontractors, 
their officers, employees, or agenls. Conlractor's obligation to defend, indemnify, and save DIS 
and Purchaser harmless sllall not be eliminated or reduced by any alleged cnncut rent DIS or 
Purchaser negligence. 

37. Insurance 

37.1. Contractor shall, during the term of this Master Contract, maintain in rull fi3rcc nud effect, 
the following insirrance: Commercial General Liability insurance covering the risks of 
hndi ly iriju~y (including death), property damage and personal injury. ii~ciudit~g coverage 
for contracti~al liability, with a l i i l ~ i t  o f  110t less tllan $1 ~nillian per wcul~rence/$2 million 
ger~eral aggregate, with no deduct ibie. 

a) Contrdctor shall pay prcn~ iunls on all insurance policies. U I S  shall be named as nrl 

additional insured on the general liability policy requirctl i 11 subscctiot~ 38.1 above, and 
Contractor shall provide a copy of the policy endorsement(s) designating I315 as arl 

additional named insured. Such policies shall also rc fcrcnce this Contract number '1'08- 
MST-73;1 and shall have a condition that they not be revoked by the insurer until kvty - 
five (45) calendar days after notice of intended rcvocation thereuf'shall have been given 
to DIS hy the insurcr. 

b )  All insurance required in  38. I abovc arid provided by Coiltractor shall be p r i m w  as to 
any athcr insurance or self-insurance programs afforded to or maintained hy tl~c State 
and shall include a severrzbilily of  intcrcsts (cruss-liability) provision. 

c) Contractor shall filrnish to UIS copies of certificates and cndorscrnents clf'all required 
insurance within thirty (30) calciidar days of this Contract's Effective Date, and copies 
nf rer~ewal certificates and endorsements of all required insurance within thirty (30) 
calendar days after lhc rcrlcwal date. These certificates of insurance must expressly 
indicate co~npliance with each and every insuranrc rcquircn~ent specified in this section 
Failure lo prc~vidc cviiletlcr of coverage may, at UIS' sole option, resull in this 
Contract's termination. 

37.2. Contraclor may bc required by Purchaser to carry insuranc.e coverage in additinr~ to the 
Master Cwtract reqi~iremenl abovc. For cxatnple, Purchaser may require Contractor to 
pruvidc: Prnfessiotlal Liability Errors and Omissions insurance for Personal Scrviccs 
Work Orders. 

a) Any additional insurmce required by Purchaser shall be stated in Purcliasel.'~ Work 
Request and subsequent Wurk Order. 

b) Contractor shall provide insurance certification to the Purchaser undcr a Work Order 
when requested. Failurc to provide evidence of coverage may, at Purchaser's sole 
optiot~. result in termination of  the Work Ortlcr. 

37.3. Cot~tractor shall include all Subcantractors as insured ~lridcr all required insurance 
policies, or shall furl~ish separate certificates of insurance and endor~emcnls for each 
Subcontractor. Subcontrac~or(r) shall comply fully wit11 all insurance requirements 5tatcd 
herein. Failure of Sitbcontractor(s) to cnmpl) wirh irlsurnnce requirements does riot limit 
Contractor's liability or responsibility. 



37.4. Contractor shall acquire required insurance from an insurance carrier or carriers licensed 
to conduct business in the statc of  Washington and having a rating of A-. Class VJ1 or 
better, in the most recentlj. pitblished edition of Rest',\ Repvrls. In the ebent of 
cancellation, nun-runcwal, revocation or other termination of any insurancc coverage 
required by this Contract, Contrado1 shall provide written notice of such to DIS within 
onc (1) Rusiness Day of Contractor's receipt of such noticc. Failure to buy and maintain 
the required insurance may, at D1S'~ale option, result in this Contract's termin;iliun, or at 
Purcliaser's option, result i n  a Work Order's terminatiorl. 

37.5. By requiring insurance, nci thcr DlS nor Purchaser represents that coverige a ~ i d  lirnits 
will be adequate to protect Contractor. Such coverag and limits sllall not liinit 
Contractor's liability under the indemnities and reimbursements granted to DIS or any 
Purcl~aser in this Contract or any Work Order. 

38. Indrrstrial lnsurancc Coverage 

Prior to perfbrming work under this Contract, Contrsctnr shall provide or purchase industrial 
insurance coveragc for i ts employees, as may be required of an "employer" t is dcfincd in Title 51 
RCW, and shall maintain full compliance with Titlc 5 1 RCW during the course of this Contract. 
DIS or Purchascr will not be responsible for payment of ind~~strial insurance premiums or for any 
utlier claiin or benefit for Contractor, or any Suhcot~tractor or en~ployee of Contractor that mighl 
arise ~ ~ n t i e r  r hc irldustrial insurance laws during the performance of duties and services under this 
Contract. 

39. Licensing Standards 

Contractor shall comply with all applicable lucal, state, and federal licensing. accreditation and 
registration requirements and standards necessary in thc pcrforrna!rce of this Contract. (See, far 
example, chaprer 19.02 RCW for state licensing requirements and definitions.) 

40. Antitrust Violations 

Contractor and Purchaser recognize that, in acrual economic practice, nvcrcharges resulting from 
antitrust violations are usually bornc by Purchaser. Therefore, Contractor hereby assigns 10 

Purchascr any and all claims for such overcharges as to goods and Services purchased in 
connection with this Contract or any Work Order, except as to overcharges not passed on to 
Purchaser, resulting from antitrust violations commencing xner ~ h c  datc of the bid, quotation, or 
other event establishing tht: Pricc under this Contract or any Work Order. 

41. CompIiance with Civil RigL b Laws 

During the pertbrmance ofthis Contract and any Work Ordcr, Curltractor shall comply with all 
federal and applicable statc nnndiscri~niiiation laws, including but not limited lo: Titlc V[1 of the 
Civil Rights Act, 42 U.S.C. $12 10 1 ilt scq.; the Amcricnlrs with Disabilities Act (ADA); and Title 
49.60 RCW, Washing~url I.aw Against Discrimination. In the event of Conir~ctor's 
noucornpliance or refusal to comply will1 any nondiscrimination law, reglllatiori or policy, Ihis 
Conlract may be rescinded, canceled, or terminated in whnlc or. in pa7 under the Termination 
for Default sections, arid Cot~tractor inay be declared ineligible for fi~rthcr contracts wit11 the 
State. 
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42. Severability 

If any term or condition of this Contract or the application thcrcof i s  held invalid, such invalidity 
shall r iot  affect other terms, conditions. nr applications which can be given effcct witllout the 
invalid term, conditiotl, or appiication: to this end 11ie lcrrns and conditions of this Contracr arc 
declared severable. 

43. Waiver 

Waiver of any breach of any tern1 or condition of this Contract shall not be deemed a waiver of 
any prior or subsequent breach. Nu lcrrn 01. coildition ofthis Contract shall bc hcld to be waived, 
modified, or delcted except by a written instrument signcd by the parties. 

44. Treatment of Assets 

44.1. Titlc to all property furnished by Purchaser shall remain in Purchaser. Title to all property 
furnished by Conlractor, for which Contractor is entitled to rcirnbursemeut, other than 
rcntal payments, under this contract or any Work Order, shall pass to and vest in  
Purchaser pursuant to the Ownership/Rights in Data scctinn. As used in this sectiorl 
Trea Went of Assets, i f  the "properly" i s  Coiltractor' s proprietary, copy riglitcd, patented, 
or trademarked works, only the app!icable license, no1 litlc, is passed to and vested in 
Purch~er .  

44.2. Any Purchaser property furnished to Coniraclvr shall, unless otherwise provided herein 
or approved by Purchaser, bc uscd only for the performance of this Contract w any Work 
Ordcr. 

44.3. Contractor shall be respor~sihle for any loss of or damage to property of Purchaser that 
results fro111 Contractor's negligence or thd ~csults from Contractor's failure to lnainlain 
and administer 111~1 prnpcrty in accordance with sound management practices. 

44.4. llpori loss or destruction of, or damage lo any Purchaser property, Contractor shall n u ~ i f i  
Purchaser thereor and sl-tall take all reasonable steps to prutec~ 11iat property from further 
damng,e. 

44.5. Contractor shall surreuiler to Purchaser all Purchaser prvpcrty prior to completion, 
ter~nination, or cancellation or any Work Order. 

44.6. All rerervricc to Coiltractor under this section shall also include Contractor's employees, 
agents. or Subcontracturs. 

45. Contructor's Proprietary Xnforma tion 

Contractor acknuwledgcs that DIS and Purchaser are subject to chaptcr 42.56 RCW and that this 
Contract and any Work Orders shall he a public record as defined in chapter 42.56 RCW. Ally 
specific informat ion that is claimed by Contractor to be Propriuta1.y Ir~formation must be clearly 
identitied as such by Contractor. To thc extent consistent with chapter 32.56 RCU', DlS and 
Purcha+cr sllall m a ~ n m i n  the confidentiality of all such jnfbrmation marked Proprietary 
Information in thcir possession. If a public disclost~re requcst is  tnade to view Contracror's 
Proprietary Information, DtS or Purchaser, as applicable, will nnti Ty Contractor of the request and 
of the date that such records will hc released to the requester unless Conlractnr obtains a court 
ordcr from a court of competent jurisdiciion cnjoining that disclosure. If Contrac~or fails to obtain 
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the court order eqioining disclosure, DlS or Purchaser, as applicable, will release the requested 
information oh I hc date specified. 

Disputes and Remcdies 

46. Disputes 

46.1. In the event a hona tlde dispute concerning a qucstio~l of fact arises between Ccmtractor 
and Purchaser and it cannot l)e ~.zsolved between the parties {IT by the ITPS Program 
Managcr, either party may initiate the disputc resolution procedure provided hcrcin. 

46.2. The initiating party shall reduce its description of the dispute tu writing and deliver it to 
the responding party. The responding party shall rcspond in writing within five (5) 
Business Days. The initiating party shall have five ( 5 )  Business Days to review the 
response. I rafter this review a resolution cannot be reactled, both paflies shall have fivc 
( 5 )  Business Days to negotiate in good faith to resolve the dispute. 

a) I f  the dispute cannot be resolved aflsr five (5) Business Uays, a Dispute Resolution 
Panel may bc requested 111 writing by either party tzho shall also identitjl the first pancl 
nlrlnber. With~n five (5) Busincss nays of receipt of the request. thc other party !+ill 
designate n pancl rnember. 'l'hose two panel rnerrihers will appoint a third individual to 
the dispute resolution panel within the next five (5) Business Days. 

b) The Dispute Rcsolutio~i Panel will review the writtcn descriptions of the dispute, ga~hcr 
additional inforn~ation as necdcd, s ~ d  render a decision on the disputc in the shortest 
practical time. 

c) Each party shall bear the cost Tor i t s  panel member and its attorneys' fccs and share 
equal Iy ~ h c  cnst ot'111e third panel member. 

46.3. Roth parties agree to exercise goijd faith in dispute resolution and to scttle disputes prior to 
using a Disputc Resolution Panel whenever pa?siblr. Unless irreparable harm will rcsult, 
neither party shall cornnlcncr litigation against the other hchrc the Dispute Kesolu~tion Pane! 
has issued its decision on the matter in dispute. 

46.4. Purchaser and Ccmlractcjr agree that. the existence of a disputc notwithstanding, they will 
continue witl~out delay to carry out all thcir respective responsibilities u n d ~ r  this Contract 
that are not affec~ed by the dispute. 

46.5. If thc s~thject of the dispute is the amount dur and payable by Purchaser for Setvices 
being provided by Cun tractor, Contractor shall continue providing Services pending 
resolution of the dispute provided Purchaser pays Contractor the amount Purchaser, in 
good faith, believcs is due and payable, and places in cscrow the difference between suclt 
amount and the amount Conlmctor, in good faith, be1 ieves is due and payable. 

47. Non-Exclusive Remedies 

The remedies provideti for in  t h i s  Contract shall not be exclusive but are in addition to all othur 
remedics available under law. 

48. Liquidated Damages 

Liquida~cd Datnages may be applicable undcr Purchaser Work Orders. Purcliaser shall include 
any Liquidated Damages ciause in their respective Work Order. 
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4 Failure to Perform 

If Contr;zctor fails to perform any substantial obligation under this Conlract or any Work Order, 
1)lS andor Purchaser, as applicable, sl~all give Contractor written notice of such Failurc: to 
Perform. If after thirty (30) calendar days from the date of the written notice Contractor still has 
not performed, then DIS or Purchaser may withhold all rnonics due and payable to Contractor, 
without penalty to Dl9 or Purchaser, until such Failure to Perform is cured or othcwisc resolved. 

50. Limitation of Liability 

50.1, The parties agrce that neither Contractor, D1S and Purchaser shall be liable to cach other, 
regardless of the form of action, fnr consequential, incidental, indirect, or special 
damages except a claim related to bodily injury or dcalh, or a claim or demand based on 
Rrcach of the Securiw of the System, or a patent, copyright, or olhcr intcllcctusl property 
right infringement. in which case liability shall be as set forth elsewhere in this Contract 
or related Work Order. This section docs not modify any sections regarding liquidated 
damages or any other conditions as are elsewhere agreed to hcrcin between the parties. 
The damages specified in the sections titled Termination for DefauIt and Review uf 
Contractor's Records arc no1 consequential, incidental, indirect, or sp cia1 damages as 
that term ir used in this section. OL;/~L;/O/ b 

50.2. Contractor, DIS or Purchaser shall not be liable for damages arising from causes bcyond 
the reasonable control and without the respective Bult or negligence of Contractor, DIS 
or Purchaser. Such causes may include, hut are nol rcshictcd to, acts of God or of the 
public enemy, acts of a governinental body other than DIS or Purchaser acting in either a 
sovereign or conlraclual capacity, war, explosions, fires, floods, earthquakes, epidemics, 
quarantine restrictions, strikes, frciyhc embargoes, and unusually severe weather; but in 
every case the delays must be beyond the reasonable control and without ft iul~ clr 

negligence of Contractor, DIS, or Purchaser. or their respective Subcontractors. 

50.3. I f  dclay s arc causud by a Subcontractor without its fault or negligence, Contractor shall not be 
liable for damages for such delays, unless thc Scrviccs lo be performed were obtainable on 
comparable terms from other sources in sufficient time to permit Contractor to mcel its 
rcquircd perforn~arice schedule. 

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

Master Contract Termination 

51. Termination for llefilult 

5 1.1. If Contractor violates any matcrial tcrm or condition of this Contract or any Work Order, 
as applicable, or fails to fulfill in a timely and proper manner its material ubligalions 
under this Contract, or any Work Order, as applicable. then the UlS Master Contract 
Adminislraior or Purchaser shall give Contractol- written notice of such failure or 
violatiim, and the failure or violation shall be co~rected by Contractor within thirty (30) 
calendar days or as othcrwise agreed. If such breach is not capable of cure within thim 
(10) days, Contractor must comrncncc cure within such thirty (30) day period and 
diligently pursue completion of such curc. IfCiintractor's failure or violation is not so 
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Contractor, or a Work Ordcr rnay he lerlninated by wri1te.n notice to Contractor f1.0111 

Purchacr. 

5 1.2. In the event of termination nf an Work Order by Purchaser or ihis Cotttract by DIS, 
Purchaser or Dl S shall have the right to procurc the Services that are the subject of this 
Contract on thc open market and Contractor shall be liable Tor all damages, including, but 
[lot limited to: (i) the cost difference bctween the original Master Contract price Tor thc 
Services and the replacement costs of such Services acyuircd from another vendor; (ii) if 
applicable, all administratibe cosls directly related to the replacement of the Wnrk Order 
or this hdmter Contract, such as costs of co~npe!itivc bidding, mailing, advertising, 
applicable fees, charge3 or pcrlnlties, staff time costs; and, (iii) any othcr direct costs to 
Purchaser or DIS resulting from Contrdctor's breach. DIS and Purchaser shall have the 
right to deducr Crclrn any monies due to Contractor. or that  thereartcr become due, an 
amount for damages that Contractor wi l l  owe DlS or Purchaser for Contractor's debul~.  

5 1.3. If either DIS or Purchaqel. violates any material term or condition oft h is  Contract or any 
Work Order, as applicable, or fails to C11lli11 i r ~  a timely and proper manner its obligations 
under this Contract or a Work Order, as applicable, then Concrador shall give DIS or 
Purchaser, as appropriate, written notice of such failure, which shall be corrected by DIS 
or Purchaser within Ihirty (30) calendar days, or a5 otherwise agreed. I T  such failure to 
perform is not so corrected, Purchaser's Work Order !nay be termina~ed by written notice 
from Contractor to Purclra~er or, if appropriate, this Master Conlracl rriay be terminated 
by written notice from Contractor to DlS. 

51.4. If the F ~ i l u r c  to Perfor~n is without the defaulting party'h control, fault, 01. negligence, the 
termination shall be deemed l o  hc a Termination for Convenience. 

5 1 .S. This seclion slinll not apply to any faifure(s) to perrum that rcsults from the willful or 
negligent acts or omissiuns or lhc aggrieved paw. 

52. Termination for Convenience 

52.1. When, at the sole discretinn of DIS, it is in  the best interest of the Stalc, DlS (nay 
tel-~uinrtte this Contract. in whole or in pan, by fourteen (14) calendar days written notice 
to Contractor. 

52.2. Purul~aser may terminate a Work Order upon fnurtren ( 14) calendar days written r~utice 
to Contmclor. If a Work Order is so terminated, Purchasers are liabl~: nnly for payments 
for Services received and accepted by Purchaser prior w the effective date of terminatiun. 

53. Tern~ination for Withdrawal of Authority 

1n the event that DIS' or Purchaser's autl\ority to perform any of its duties is withdniwn, rcduccd. 
or limited in a r y  way after the commencement of this Cunlracl or any Work Order and prior to 
normal completion, DIS may ttcr~nirlate this Contract, or Purchaser may temina~c its Work 
&der(s), hy seven (7) calendar days written notice to Contractor. No penalty shall accrue to DIS 
or Purchaser in the event this section shall be exercised. This section shall not be construed to 
permit UlS to terminate this Cr~ntract. or Purchaser to terminate any Work Ordcr, in  order to 
nquirc  similar Services from a third parfy. 
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54. Termitla tion for Nnn-Allocation of Funds 

I t '  funds are not allocated to DIS to continue [his Cnntract. or. to Purchaser to continue any Work 
Orcler, in any future period, 01s may terminate this Contract, ur Purchmer mn) tel minate any 
Work Order by thirty (30) calcndar days written notice to Contractor or work hit11 Cunlractor to 
arrive at n mutually acceptable resolution of the sirila~ion. n1S or Purcllaser wili not be obligated 
to pay any furlher chargcs for Services including the net remainder of agreed to conhccutive 
periodic pay~nents remaining unpaid be) ontl the end of the then-current period(s1. L)IS or 
Purchaser agrees to nntify Cotltractor in writing of such non-allocatiun at Ihe earliest pnssihle 
time. No penalty shaIl accrue to DIS or Purchascr in thc event this section shall be exercised. This 
section shall not be cnnstrued to perinit D1S to terminate this Contract, or Purchascr tr, tcrrr~itlace 
any Work Order, in order tcl acquire similar Scrviccs from a third party. 

55. Term inatian for Conflict of Interest 

DIS may terminate this Contract, or Purchaser may terminate any Work Order, by written notice to 
Conlractnr if DIS or Purchaser determines, after due notice and cxa~ni nation, that any party has 
violated chapter 42.52 RCW, Ethics in Public Service, or any other laws regarding ethics in puhlic 
acquisitions and procurement and pertbtmance of contractl;. In  thc cvetlt this Coi~tract or any Work 
Order is so terrnina~cd. DTS or Purchaser, as applicable, shall be entitled to pursuc ~ h c  snrric 
remedies against Contractor as it could pursue in lhc cvcnt Contractor breaches this Contract or any 
Work Order. as appl icahle. 

56. Termination Procedure 

56.1. C!pon tcrrnination of tlljs Master Contract or any Work Order, DIS and Purchaser, i n  
addition to any other rights providcd in  this Master Contract and applicable Work Order, 
may require Coiltractor to deliver to Purchaser any properly spcci fically produced or 
acquired for the prronnancc of such part of this Master Contract or Work Order as has 
been terminated. The section titled Treatment n f  Assets shall apply in sucli property 
transfer. 

56.2. IJnless otherwise provided herein. Purchaser shall pay to Contractor the agreed-upon 
Price, if separalely s~atcd, for the Services received by Purchaser, provided that in no 
event sllall Purchaser pay to Contractor an amounl grcatcr than Contractor would have 
been entitled to i r this Master Contract or Work Order had not been terminated. Failurc tn 
agree with such determination shall be a dispulc within the meaning of the Disputes 
section or this Master Contract. Purchaser may withllold from any amounts tlue 
Contractor such sum as Purchaser Jelcr~nirles to be necessary to protect Purchaser from 
potcnliol loss or liability. 

56.3. Contractor shall pay amounts due Pul,cIiaser as the result of termination within thir-y (30) 
calendar days of notice of the amounts due. IiCorilractor fails ti) rnake timely payment. 
Purchaser may charge intcrcst on the anlounts due at one percent c 1 %) per month 11n1i I 
paid in fuli. 

57. Covenant Against Contingent Fees 

57.1. Contractor warrants that no person or selling agency has been cmploycd or retained to 
solicit or securc this Cotltract or any Work Order upon any agreement or undcrs~ar~d ir~p 

= K G = =  
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for n cornmission, percenhge. brokerage, or contingent fee, cxccpt bona fide ernployccs 
or a huna fide established commercial or selling agency of Crmtractor. 

57.2. In the event contmctvr brcaches this section, D1S shall have the right to annul this 
Cnntract without liability to DIS, and Piarchaser shall have the right to either annul any 
Work Order withou~ lia1)ility to Purchaser or, in Purchaser's discretion, deduct frotn 
pay~nents due to Contractor, or otherwi.;~ rccover from Contractor, the full amount of 
sucll cummission, percentage. brokerage, or contingent fee. 

Activity Reportillg , Administration Fee & Performance Reporting 

58, DIS Master Contract Administration Fee and Collection 

58. I .  All purchases made under this Master Contract ore subject to a D1S Master Contract 
Adrninislmlicm FCC, collected by Contractor and remitted to DTS. 

58.2 .  Tliz Master Contract Administration Fee i s  lwn percent (2.OY'o ur -02) of the purchase price 
for Work Ordcrs valued up to $1 million dollars, and wit1 be one prruunt (1.0% or -01 ) for 
Work Orders valued at, or exceeding, $1 mil lior~ dollars. The purchase price is defined as  
total invoicc pricc less sales tax. 

58.3. The Master Contract Administration Fec shall be included iu all Contractor Prices listed 
in Schedulc A of this Contract and shall not be invoicerl as n separate l irle item to 
Purchaser. 

58.4. Cunlractor shall hold the Master Contract Administration Fcc in  trl~st for DIS until the Fees 
are remitted to the DIS Master Contract Adtninistrator, along with the Master C,ontra~t 
Activity Report. 

59, Activity Reportir~g 

59.1. Co~ltractor shall submit to the DIS Masler Contract Ad~~linistrator a quarterly Activity 
Report of all Scrviccs purchased under this Master Contract. The report shall idetlt ify: 

a) 'This Master Contract number; 

b) Thc month in which the purchases occurred; 
C) Each Purchaser, identified by slatc, local or educational entity, and eaoh Work Order 

for each Purchaser making purchases during the rcporli ng quarter; 

d )  The total amount ufmoncy reccived (excluding sales tax) for each Work Order fur 
each Purchaser; 

2) The DIS Master Contract Adzn inistration Fee for each Work Order for each Prrrchascr; 

f) The suin of money received (excluding saIes lax) for nl l Work Orders for each 
Purchaser and Cur all Work Orders for all I3irchasers; and 

g) The total amount of the UIS Master C,ontmct A<lrninistt.ntion Fee. 

59.7. Reports are required to bc subrr~itted electronically. in the Microsoft Excel formal 
provided by DIS. Reports are io hc scnt electronically via E-mail to: 
~ n c a d r n i n i u ! d i s . n a ~  

59.3. The -4ctivity Report and the DIS Master Contract Admillistration Fee shall be submitted 
on a qi~arterly hasis in nccordance with the following schedule: 

- 
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Master Contract Execution 

63. Authority t o  Bind 

The signatoncs tn this Co~ltract represent that they have the authority to bind their mspcctive 
organizations to  this Contr~cl. 

64. Counterpar ts  

' 1  his Contract may bc cxecuted in counterparts, in a singlc nriginal, or duplicate originals. As 
applicahlc, each counterpat or each duplicatc shall be deemed an original copy of this Contract - . . 
signed by each party, for all purposes. 

65. Facsimile Execution 

The parues agree that this Contract may be axccuted by facsimile signahre, and shall hc cwective 
as of the date of such facsimile signature. If executed by facsimile, tlie parties agree to provide 
original signmure pages within ten (lo) bubincss days of facsimile execution. 

In Wifnesr Whereox the parties hamlo. l~aving read this Contract in its anlirciy, including all attachments. 
do agree in each and every particular and have thus re1 llluir hands hereunto. 

Deparlrncnt of lnformat~on Snvtces 

Roiand Ri vcra 

Approved as to  Form Contractor Information 

State of Washington Cunlractor's UB1 Number: 
Office of the Attorney Gcneral 602250139 

t--- I 

1 '=r~ or Wnmnn Owned Business Enterprise 

NO 

.~.  &Certification Number) --- 
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AMENDMENT 08-01 
to 

Master Contract # T08-MST-734 
for 

Information Technology Professional Services (ITPS) 

This Amendment 08-01 to Master Contract T08-MST-734 is entered into by and between the Department of 
Information Services ("DIS"), an agency of the state of Washington, and Rock IT Solutions, Inc. 
("Contractor"). 

Pursuant to Section 27 "Authority for Modifications" the parties agrees to amend Contract T08-MST-734 as 
follows. 

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

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

1 .  Section 4.2.a, Considerations shall be amended as follows: 

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

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

This Amendment, effective October 8, 2007 is executed by the persons signing below who warrant that they 
have the authority to execute it on behalf of DIS and Rock IT Solutions, Inc. 

IN WFI*NESS WHEREOF, the parties have read and understand this Amendment 08-01, and by their 
signatures below, agree to each and every particular. 

ACCEPTED 
Washineton State 

ACCEPTED 
Rock IT  Solutions. Inc. - 

Department of Information Sewices 

Signature 

Roland Rivera 
Print or Type Name Print or TGm&wr 
Assistant Director 17-//7/b7 
Title ' ~ a l k  Title Date 
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Amendment 12-06 

to 


Master Contract # T08-MST -734 

for 


Information Technology Professional Services (ITPS) 


This amendment 12-06 to Master Contract T08-MST-734 is entered into by and between the 
Department oflnformation Services ("DIS"), an agency of the state of Washington, and Rock IT 
Solutions, Inc. ("Contractor"). 

Pursuant to Section 27, Authorityfor Modifications and Amendments, the parties agree to amend 
Contract T08-MST -734 as follows. 

The purpose of this Amendment is to extend the term of this Contract and incorporate the 
Economic Price Adjustment clause of Section 4. 

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. 

(2) Pursuant to Section 4, Economic Price Adjustment, the prices shown in 
Schedule A shall be increased by 3.16%, the percentage increase since April 
2010 (the baseline index), of the Consumer Price Index, U.S. City Average, 
All Items, Not Seasonally Adjusted, (CPI-U, Series ID: CUUROOOOSAO). 
Schedule A shall be replaced in its entirety with the attached Schedule A. 

All other terms and conditions ofthe original Master Contract, as amended, shall remain in full 
force and effect. 
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This Amendment, effective July 1,2011 is executed by the persons signing below, who warrant, 
respectively, that they have the authority to execute it on behalf ofthe 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 
Department of Information Services 

tureSigOtr-~ 
Scott Smith 
Print or Type Name Print or Type Name 
TAS Program Coordinator 0/!5/c.2t)11 j5JDeDelVI 6 -10 -dtJ// 
Title Date Title Date 
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Schedule A 
Price List 

As of July 1, 2011 

for 

Master Contract Number T08-MST-734 


with 

Rock IT Solutions, Inc. 


Rock IT Solutions, 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. 

I 	 rT Funding Request, Financial Analysis 

2 1'T! Busitness ~N~l~~~~~!~,l:i;l~irmm;m~"~kltl~H!mi?I~~~~tli~~!\\r ;\nm~i\l\l;i;~~tl'~~~j~t;~l~' ~\*f,j,~~;;,~\\~i~mji~![i~~:~'i J5).j~f~ij":';'i?:>;:Glli:t,i>, 
3 External IT Quality Assurance and 

Independent Verification and Validation 
4 jI~,;Project .~I~~.tnlj;i;;:~6~i[,!i~;.~;: ~~~;j~~~:i 

5 	 Technology Architecture Planning & 
Development 

6 	 ;S~urity All~~~.!Jh.;:,mt 

7 	 Enterprise Content Management ., 
9 	 Systems Analysis 


1O.lYijtwork &. .~~~f:~ 

11 Software Quality Assurance & Testing 


l~ 

13 Geographic Information Systems 
Application Development 

14 ',.. 

15 	 Client Server, Web & N-Tier $72.21 $82.53 $92.84 $108.32 
Application Development 

16:~neral ~;~~~~.~~~I!~~I'j:·i:i:)iii~!~~~~~jj~r 
17 	 General Database Administrator / 

Database Developer / Data Analyst 
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