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MASTER CONTRACT NUMBER T08-MST-735 

for 

I n  for ma tiur~ Tecl~nolugy Professional Services 

This Master Contract ("Master Contract" or "Confiact") is entered into by and between the State of 
Washingron. acting by and through Department of  Information Services, an agency of Washington State 
goven~in~iit located at 1 1 10 Jcfftrs~>u Street SF. Olympia WA, 98504-2445 hereinafter referred to as 
"DJS", and Rutleen & Associates LLC, a Limiter1 Liability Company located at 222 19th Ave SW, 
Olympia, WA 98501 licensed ro conduct business in the state of Washington hereinafter referred TO as 
"Contractor", for the puqmse of providing Information I'echnology Professional Services. as described 
and identitied herein. 

The State of Washington, acting by and through DIS issued Request for Qualifications and Quotation 
ft7'07-KFQQ-O 1 5 ( KFQQ) dated March 7.2007, (Exhibit A )  for the purpose of purchasing Intonnation 
Techrlology Professio~lsll Sel-vices in accordance wit11 its autliority urider chapter 43.1 05 RCW and 
chapter 39.29 RC W.  

Contractor submitled a tirnely Respimsc to DIS' RFQQ (Exhihi1 I?). 

Dl S evaluated all properly subiniued Responses to the above-referenced RFQQ a ~ d  hns iden tiiied 
Corltractor as an apparently successful vmdor. 

DIS has detet.tnined that entering into this Contract with Conlmctor will inccl Purchitccn ncctlj and will 
bc in Pirrchasers best interest. 

NOW THEREFORE, DIS enlcrs into h i s  Conlrdcl wilh Contractor Ihc ternls anrf conrlitions of which 
shall govern Contractor's providing to Purchasers the Tnfomation Technology Professional Services as 
described herein, on a convenience or as needed basis. 'l'his Master Contract is not ,tbr personal use. 

IN CONSlDEKA't'ION of the mutual promises as hereinatter set forth, the parties agree as tbllows: 

1. Definition of Terms 

'l'he following terms as used throughout this Contract shall have the meanings set forth helnw. 

"Brcach" shall nlearl the ~nauthori~ed acquisilion of  ct~mputuriir,cd data that cumpromise\ the 
sect~rit-y, confidentiality, or integrity of personal information maintained by Purchaser. 

' 'B~sine~s Days" or "Ilusiness Hoursn shall mean Monday through Friday. 8 AM to 5 PM, local 
time in Olympia, Washington, excludii~g Washington State holidays. 

"Confidential Information" shall Inean iufortnntion that may ke exempt Trurti disclozurc It) ~ h c  
pub1 ic or othcr unna~ hhori;rccl persans under either chapter 42.56 RC W or other state or federal 
slat utes Confidential Information includes, but i s  not limited to, names, addresses, Social 
Sccuri ty num hen, e-mail addresses, telephone numkrs, financial prof les, credit card 
infnmation, payrolI/labor data. driver's license numbers, ~nedicrtl datitq law enforcemerlt records, 
agency source code or object code. agency security data and i~~forn~at io~~ identifiable to an 
individual. Purchasers may identifi additiur~al Co~~fidential Informalion it )  a Work Ordcr. 

Slalc of  Washington lnfnnnatinn Tcchnnlogg f 'rnfcs~i~nal SCI -Y~CL~~  
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Confide~~tial Information also irlcludes any Persorial Jr~fnnnalior~ undcr ~ h c  provisions or RCW 
19.25.5.0 i O w d  RCW 42.56.590. 

"Cuntractur" shall mean Rudeen & Associates LLC. its employees and agents. Contractor also 
i tic1 udcs any tirm. provider, organization: individual. or other entiry prrtbrniiup the business 
nctivi t ies under this Contract. It shall also i tldude ml): Subuout ractnr I ctairiril hy Contractcx- as 
pcnri ii1c.d uncjcr thc Lcnr~s o f  this Cuntmct. 

"Cuntr~ctor Account Manager" shall mean a representative of Contractor who is assigned as the 
primary contact person with whom the DIS Master Contract Administrator shall work with for the 
duration of this Contract and as further defined in the Section titled Contractor Account Manager. 

"Contractor Work Ordcr Managcr" shall mean a represer~tativu of Cc~nlraclc~r w t ~ o  is m.;ignc<l 
lo each Purchaser Work 0rJc.r as thc cnorrlin;itor of activities and the primary point of contact. as 
further defined in thr Section titled Contractor Work Order Manager. 

"Customer Service Agreement" sl~srll mean the co~~lpleted service agreement between Ptirchoser 
and DIS, which is required in order for a Purchitxcr 10 du ht~sincss wilh DlS. 

bbDIS" shall m c w  thc Washington State Department of Information Services. 

"Effective Date'' shall mean the tirsr date this Contract is in full force and effect. It may be a 
specific date agreed to by the parties; or, if not so specitled, the date o f  the last signature of'a 
party to this Contract. 

"Exhibit A" shalI mean RFQQ N untber TO7-R FQO-i) IS 

"Exhillit B" shall rncan Conlractc~~T's Respnse to RFQQ Number T07-RFQQ-i) 1 5 .  

"XSR" sltall meall the Washington State Information Serkisrs Board. 

"ITPS" shall mean Infonnatio~~ Technology Professio~ial Senices, which includes both Persona1 
Services and Purchased Services. as detined herein. 

"ITPS Program" shall mean tlie DIS-estabIis1it.d rnaslcr ct tntracts I ha1 ~nakc IT proiessional 
services availablc on an cn terprist. hmis to support statewide technology projects. 

"ITPS Prugrwm Manager" shall mean the person designated by DIS who is assigned as the 
primary contact person with whom Contractor's Account Mai~ager sllall work for the duratiori o f  
this Contract and as turtlier defined in the Sectirrri titled ITPS Program Manager, 

"Master Cnntmct" ur "Ci~ntract" shall 1ncxll tht: RFQQ, the Response. this Contract document, 
ail  schedules and exhibits. all Work Orders, and all amendments awarded pursuant to the KFQQ. 

"OFM" shall mean the Washington State Oftice of 1:inancial Management. 

"Personal Services" slial l mean professional or technical expertise provided by Co~~tractclr to 
accomplish a specific stt~d). project. task ot. duties as set forth in this Contmcl and any ITPS 
Program related Worh Requrqt andlor W orl, Odcr Pcrsonal Scrvicer shall include but not be 
lirniied lo thosc scrv ires specificri in the State Administrative and Accounting Manual (SAAM 1 
in chsptcr 1 5 P~rsorlnl Serv ic~s  located at: httv://www.oh.wa.~ov/p0li~y/l5.htm, 

"Price" shalI mcui thc not lo exceed hourly mte(s) bid by Contractor in the categories awarded to 
Crlntrncior ns ret forth in Schedule A Prdicc List. and shall be paid in United States dollars. 



"Proprietary Information" shall mean infhrrrialion owned by Contractor to which Contractor 
claim. a protectable i ~ l t c r e ~ t  undcr law. Proprietary Information includes. but is not limited tci, 

infbrmatioo prolectecl by copyright. patent, trademark;, or trade secret laws. 

"Purchased Serviteu" shall mean those services and activities provided by Con1 rwtur to 
accomplish routine, contjnuing. and necessary functions as filrih in the RFQQ and any 1'1'PS 
Program related Work Kequest and/or Work Order. Purchased Services shall include hut not be 
limited to those services spccificd w Purc.hastsed Services in RC W 41.1 05.020. 

"Purchaser" shall rnearh DlS and those government or nonprofit entities that havc cntcred into an 
1 t~terlocal or Cuslomcr Service Agreenlmt (CSA) will) DlS. DIS niaintains s searchable database of 
current customers at: http:iltechmall.~is.wa.~~~v/csa I /csasearch.as~ 

"Purchaser Work Order Adminixtratur" ?ha1 l mem that person designated by Purchaser tu 
administer any Work Order on k h a l f  of Purchaser. 

"Purchaxer Work Request Administrator" shall mearl that pcrson designated by Purchaer to 
administer any W ark Request on khal  f o f Purchancr. 

"RC'W" shall mean the Revised Codr: nf Washinflon. 

"HFQQ" shall mean the Rcqucht Tor Qualifications and Quotation used as a solicik~icm 
docume~lt to rstahl ish this Contract, including all i ts an~endn~er~ts and modifications, Exhibit A 
herctn. 

"Response" shall mean Contractor's RCS~IIISL'  1~1  DIS' RFQQ for Inforn~atltion Technology 
Professional Services, Erhihil R hcrcto. 

"Scheduk A: Price Livt" shall mean the attachment to this Contmcl Ilral itlcntifies the 
authori1,cd Scrvices and Not-To-trceed Hourly Ratr Prices available under this Cor~tmct. 

"Schedule B: Wt~rk Requcsr Templute" shall rnean Lhc altschment to this Contract that provides 
example format, terms and conditio~~s l i j r  a. Work Request. 

"Schedule C: Work OrLJcr FempIuk'' shalt mean the attachment to Illis Conlract that provides 
esn~nplr formal, lcms and conditions for a Work Order. 

'*Schedule D: MH'BE C'EHijicntion" sllall rnean the attached certificate(s) indicating 
Contractor's, andlor one or inore orCcmtractor's Subcontractor's status a? a rnint~rity or wo~ncn's 
business enterprise. 

"Services" shall rncan lhe Personal and/or Purchased Serviccs i n  the categories defined in the RFQQ, 
Exhihi1 A .  

"Specifimtiuns" shall mean the Technical Scrvicc Categoqijob descriptions and othcr 
\pccifications for Services set forlh in rhe RFQQ, Exhibit A.  

9 u  bcontractar" shall meari ortc not in the r~nployneilt of Co11tracI1)r. who is performing nli or 
part of the busir~ess adivilies under this Uo~~tract or any Work Order under a separate conlrac.1 
wit11 Cotittaclnr, The term "Subcontractor" rncans Suhcr?ntractor(s) of any tier. 

"Technical S e n  icc Category" shall mean the list of righleen 1 E) Service categories that src set 
forth in the RFQQ, Exhihit A. 



"Tcrm" $ha1 l mean the ~ r i o d  of time specified w~thin a tlocument that it will he in full fi~rce and 
effcct and includes. c.g., Master Corllract l'erm. Rdwstl Trm, and Wurk Order Term. as ftirther 
dr fined in Section 2. 

"Work Order" >hall meat1 the u~ntractual document issued by a Purchaser and cxeci~ted 
between Purchaser and l l~c  Cuniracror. Each Work Order shall k the ~esulL of a second tier 
co mpcli tion. A Work Order generally contains projecl objectives, scopc: and description uf i+ ork. 
limclint. and period of perfomlni~cc. cumpensaticm and payment. Crmtractor responsihitities. 
Purchaser responsibilities, Purchaser special tcrms and conditions, signature bloc!,,, etc. and 
lncorporxles this Contraa by reference. A temptate Work Order is attached to this Uontrnci as 
Scl~3<lllle C. 

"Work Product" shall inean data and products produced under a Purchaser's Work Order 
including but not limited :(I, Jisc.uveries. formulae, ideas, improvements, invciilions, met hods, 
models, processes, techniilues, findings, m)nctusions. rect~rnmcndatiotis, rcpc~rts. desjgns, plws. 
dingrdms, drawings. software, datahaws. documents. pamphlets, ndvertirements, books, 
magazines, sulueys. studies, computer programs. films. tapes, and/or sound reproduclions, tu the 
ex rent prov idccl by law, 

"Work Request" shall rriean a separate sect~nd tier solicitation document developed and issucd 
by the Purchaser to ITPS Program Co~rimctor(s) 10 r e q u ~ ~ t  proposals re la~ iv  e to a Purcha.;crns 
requirement. Thc Work Request typically identifies 1 he project. objeclives, scope and description 
of work, ti~nelinc: and period orperfonance, compensation and payment. C olltractor 
responsi hilities, Purchaser responsibilities, Purchaser special terms and cotiditions, instructions to 
Contm~qors, erc. A ternplate h orb Rcqued is attached lo thiq Contract a\ Schedule 0. 

Master Contract Term 

2. Terra 

2.1 'I'errn o f  Master Contract 

a)  Tl~is Contract's inilia1 Term shall bu from July 1 .  2007 or date of lavr kignature affixcrl. 
whichever i~ later, through Junc 30,2009. 

b) 'I'his Cntikact's I'erm rnay he extended by up to four (4) additional one ( 1  ) par  Terms, 
prouiJcd that the extcn>iuns shall be A! DIS' op~ion arrd shall be ef'fectcd by DIS giving 
~ . r i  tten noticc of its intent to ~ X ~ C I I ~  [hi5 Contract lo Contractor no1 less than thirty (30) 
calendar day\ prior tb!he thm-current Contract Term's espiralir~n and Contractor 
acceptitig s~lch exteilsion prior to the then-current Contiact Term's  expiration. The total 
I e r~n  uf this ContracL shall no! be exrcnded beyond June 30.101 3. Nu change in terms 
and conditions shall be perrnimd during these exlcnsions unless .upccifical ly ogrecJ lo id 

writing. 

Term of Worh Orders 

a) ' T t ~ t .  Turrrl of any Worek Order execute11 pursuant to this Contmct shall hc: set forth in thc 
Wurk Order. 

b) Work 01-clers o r  rcnewal Worlc Ordors entcred intu priut. to (he expirition or other 
termination of this Master Conir;ict may be completed under the Master Contract 
terms and conditions in etTect when the Work Order or renewal Work Urder was 
entered i~tto. 

kale ui' Washlnb$nn Intunr~a~iun 'l tchnrhr>gv Pc~rVtlssiunal Sen ices 
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c) New Work Orders or t.encm-al Wark Orders shall nut be entered ink alter the 
expiratiorl or olllcr ~crmination of the Master Contract. 

d) Work Ordcrs hhall not he renewed for a Tern] beyortd .lunc: 30 ,20  15. 

3.1. A11 of the terrns ar~d conditions contained in this Masttr Contract shall survive the 
expiratir~n or other termination of this Colliracl for so Iong as any Work Order entcrcd 
into under this Master Cuntract i s  still in effect and shall apply to .;uch Work Order. 

'I'he terms, conditions and wan-..nries contained in this Contract lhat by their sense and 
coiltext are intended to survive the expi ratiotl, canccllalion or termination ofthis Contrim 
shalt uo survive. In addition. the terms nT rhc Sections titled Overpayn~ents to 
Contmrtor; OwnershiplRigh ts in Data; Access to Uata; Contractor Commit rncnts, 
Warranties and Representations; Protection of Purchaser's Cunfiden tial 
Information; Section Ileadings, Incorporated Dacumcnts and Order of P~rccdcnce: 
Su hcontractors; Publicity; Rcvicw nf Contractor's Records; Patent and Copy right 
Indemnification; Insurance: Contractor's Proprietap Informatinn; Disputes; 
Limitation o f  Liability; Ills Master Contract Adminislraliun Fee and Collection; 
and Activity Reporting shall survive the termina~icrn of  this Contract. 

Pricing, Invoice and Payment 

4. Pricing 

4.1. Contractor agrees to provide thc Scrvices in the categories and at thc Prices set forth in the 
Price Lisr attached as Schedule A to this Master Co~ltract. St~ch Prices may not be 
inc~tased during ~ h r  term o f  this Master Contract. Priccs are cons~dered rnaximu~l~ or 
"ceilin~" prices only. On a proiect by projccl basis, Contractor may elect to p n v i d c  
Scrvices to Purchaser for perforrrhancc of a WorkUi-der at a lower Pricc than that originally 
established in this Maslcr Contract. 

4.2. Consideration 

a) The maximum considemtion available to Vendot' under tliis Corilract i h  $ I .000.000.00 
(LIS dollars) for the initial - L  errn. unless amended. 

b) Consideration for each Second Tier Work Co~hlruc't will tw slated i n  the Purchaser's 
Stcond 'I'ier Work Contract. Purd~aser shall makc payrricnts on Second Tier Work 
Contract\ to thc Vcntlc~r cc~nsistent with the terms set 0111 in the Second 'l'ier Work 
Conimct. Funding may be federal, state md/or private grant based depending on the 
specific program requesting staffing 

4.3. If Contractor reduces its Prices f i r  ally of the Scrviccs 1iuring the Term of  this Contract, 1115 
aid Purchasers shall have tfrc imrnudiatc: henef t of such lower Prices for new purchases. 
Cotltrdcbr shall scnd notice to the DIS Master Contract Administrator with the reduced 
Priucs w i ~ h i n  fifteen (1 5) Business Days of the reduction taking effect. 

. . 
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4.4. Pllrchaser shall re~mburse Contraclor Iibr travel and other expenses as identified in a Work 
Order, or a auti~orized i r i  writing in advance try Purchaser in accnrtlailce with the then- 
current l-ules ar~d regulations set forth in the Wu~hingto~? .TIUIP .4dttsinistmti1.~ utiti A ~ ' ~ ' o t f r i i i n ~  
.M~nuul (http:i,'www.ofm.w~a,~~v p o l i c v / p ~ l ~ o ~ , ~ ) .  Contractor shall provide a dt.tailcd 
itemization of expenses, i~-icludiiig drhcri ption, a~ncliints and dates, and recoipls for amounts 
of fifty dollars ($50)  or trlcrrc when reqllesting reirnburserner~t. 

4.5. Lconornic Price Adjustments 

a) I f DIS clccts to tvtend this C'ontract for at1 addilional one-year period(s) beyolad h c  
in; t ial Tern, or subsequent renewal pcriodCs), the Contract p~.icing for thc: additional otle 
year shall be automaticnll) increased or decreased, as applicahlc, by Dl S by not ]nore 
than the pztrentagc increasefdecrease ot'tlie U.S. Dcparlment of Labor "Consurmr Pricc 
Index, 119 Cib Average, All Itetns, Not ScasunaIly Adjusted" (C'PI-U. Series Iil: 
C11I IROOOOSAO). 

hj The baseline index shall k ihc index announced for April or lhc previot~s year. 'l'he 
allowable percent change shall be calculated by suhlmcting 1 he baseline index frnrn thc 
itldex anrinunced for the April in which rhc rcncbal option is exercised, and diriditil; the 
rcsult by the baseline index. Thc allowable percent change shall bc nbilnded to the 
nearest one-hundred~h uT w e  percent and sllall be the ~rinximum price adjuscrnellt 
permitted. Corrlntctor may offer price decrrahcs in excess of the allowable CIPI-IJ 
perccnl change at any time. The following example illttstrates the computation of 
percent change using April 2004 as the Baseline: 
r -  - I- I 

CPI-U Ihr April 2005 
1 

. . ,  
194.6 

I I I .css CPI-U for April 2004 (basclinc) 
--- -A I - 

-. . 

Lquals index poi111 chiingc 
.- --- 

, Dividcd by previous period (basrl i n ~ )  CPL-U + - -. 

. -  I -- - -  - 0.0;s I 
1 Rzsulls multiplied by 101) 
-.- .. - 

I Equals percent c h a r t ~ ~  
-- .. 

3.51 -- 1 

4.6. Cont~nctnr q w e s  that all the Prices, terrrik, warranties, and benetits provirlecl in this 
Contracl arc cnnlparable to or 1)ettt.r t hiin the terms presently huir~g offrred by Contractor 
to any other guverntnenlal cntity purchasing t l~e  same Scrvices under similar tertns. I I' 
during the Tertn nT this Contract C'onttactor shall cnter into contracts with arty olhcr 
gover-ltrncnlal entity providing greator hcne fi ts or more favorable tcrrns than those 
provided by chis Contract. Contmctor shall be obligated to pnlvidr the same to DIS for 
wbseqirent I'I'PS Piugrarn related purchases. 

1.7. Contractor agrees thal Prices provided in this Contract assume that worL is  pcrr~rrned during 
Business Da!.\ and 1 l o ~ ~ r s .  Overtime rates art: not allowed unless requircd by state or federal 
law. Further, Prices are to be wmhitlered all-inclusive hourly ratch to include all expenses 
(e.g., overhead, irnurmce, and adrninist~;?tion ir~cluding but not limited to tlic DIS 



Master Contmct Administraf~on Fee out1 ined in Scclion 59 below) except travel (src 
Section 4.4 above 1. 

5. Advance Payment Prohibited 

No advance payment shflll be rr~adc: Ibr Sewices furnished by Contractor pursuant to this Contract. 

h. I. Purchuer will pay sales arid use t;lxzs, if any, imposed on the Serviuch acquired 
hereunder. Coritractor must pay all other taxes incl udiug, bul nu1 limited to, Washington 
Bu.iinew and Occupation 'I'ax. other taxes baqed on Contractor's income or gross 
receipts, or personal property W c s  Ici ied or assessed on Contractor's pchonal property 
Purchaser. as an agency of Washington State govel*nme~lt, is cxornpt from pmprrty tas. 

h.2. Contractor shall complete registration with the Washinglon State Department of Revenue 
and be responsible for pslyrne~~t of all taxcs due on  payments made under this Coritr~ct 
and any related Work Ordcr. 

6.3. All payments accrued on account of payroll tmes. unemployment contributions, any 
other taxes, insurance, w other expenses for Co~ltractor, Contractor's s t a ,  or 
Suhcontmctors, shall be Contractor's solc rcsponsihility. 

7. Invoice and Payment 

7. I .  Contraclor's will sublnit properly itemized ir ~vil ices to Purchaser's Work Order 
Administrator far any and all wnrk rclated to a Purchaser's Work Order. Irivdces shall 
provide md itemize, as applicable: 

a) DIS Irlfiormal ion Technology Professional Services Master Contract number T08-MST- 
7 3 5  

b') Purchaser Work Order t~umtlcr; 

C )  C'ontrxt~r nalne, address, phmc number. and Federal 'I'm identiticorion Number; 

dj Description of Scrvicc:, provided; 

e )  Datc(s') lhat Services were provided, includitia, nutnbet of hours worked. 

N s :  nurnbet of hours worked would not be applicable frlr s deliverable-based or 
fixed fee Work Ordcr. 

f) Contractor's Price for Services; 

g) Net invoice Price frlr each Scrvice; 
h )  Applicable hxcs ;  

i) Other applicable charges; 
j) Total invoice Price; and 
k )  Payment terms includi~lg arly available prompi, paymcrll discounts. 

7.2. I f  expenses are allowed under any Work Order and invoiced to Pu~uhascr, ( lon lmdo~ 
must provide a detaiIed Itaniaativa of those expenqcu ~ h a l  arc rcimhur\cahle, including 
description, ainounts and dates. Any sirlgle cxpensc in it~c amount r) r fi fly d{>llars ($50) rlr 
tilore must be accoirlpar~ied by a reccipl i t1 order t o  rcuivc rcimhurscmcnt. (SCL' 
Sul>seciior~ 4.4 ahovc.) 

-. ------ 
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7.3. Payments shall he due and payable within thidy (30) calendar days after pmv i~ ion  and 
accuptance of Services or thirty (30)  catcndar days after receipt of properly prepared 
invoices. whichever is later. 

7.4. With each invoice Contracti~r shall provide an ;lfliclii~it rfrlmountr Paid specifyitlg the 
amounts paid lo cach certified M b  BE under thc Work Order, as set tbrth in suclion 1 8 
hclnw. 

7.5, Incorrect or inco~nplete invoiccs wi  tI he returned by Purchascr 11, Contractor for 
correction and reissuc. 

7.6. I'hc Coi~tracrnr's DlS Master Contract numbcr ar~d the Purchaser Work Order number 
must appear on all hi1 Is of lading, packagus. and correspondence relnting to any Work 
Chdcr. 

7.7. Purchaser shall i~o t  hor~or drdfir. nor accept goods oil a sighi draft basis. 

7 8. Tf Piirchxser hils lo make timely payn~ent, Contracl~~r may invoice Purchaser one percent 
( I %) pel mn~zih cin the amount overdue nr a minimum of one dollar ($1 ') {Rcli-rence 
chnptcr -34.76 RCW ). Payment i v  i l l  not be considered late if pa> mcnl i s  rfepsited 
clcctronically in Colttractor's hsnk account or if a check ur lcarrdnt is postmarked within 
t h i m  (3U) calendar day.; or acceptance ot'tke Servi~zs receipt of Cantractor's prtlporly 
prepared in\ ~ ~ i c c ,  whichever is later. 

7.11. As applicable and if outlined in ~ h r  Purch;lser's the Work Order, Purchascr may withhald 
ten pcrcent ( 10%). or other appropriate amount as defined by the Purchaser in the Work 
Order, from each paymcnl until acceptance by Purchascr r~l ' t t~e final report, complelion 
of pl'o,ject and'i)r other appropiate milestone. 

8. Overpayments to Contractor 

Contractor shall relilnd to Purchaser the full an~ounl of any erroneous paymenr or avcrpayment 
under m y  Work Ortier wirhin thirty (30) d a p '  written notice. I f  Conti4actor Tai 1s to make timely 
refund. Purchaser may charge Cot~trllclor one percent ( 1 Yo j per :11clnth on the amount due, uiltil 
paid in f i~l l .  

Contractor's Rcsponsibilities 

9. Pllrcbasrr Eligibility 

In order to be eligihlc lo purchase under this Mnrrer Contrart, Purchw,ers shall havc a Custonler 
Service Agreement (Interlocal Agreement) with DIS. Contractor shall kc responsible for verifying 
Purcha-ser eligibility. C'otltl.nctur may use the search feature on thc nlS website: 
htt~:/itechmall.dis.wa~nv/_C~ L.:'CSASearch.asp or may contact the Oflice of'Lega1 Scrvices 
within DIS at 360-902-355 1 to ascertain Purchawr cligibili~. 

10. (:orttractr,r Work Order Manager 

Con1r~ctor <hall assign a Contractor Work Order Manager for each Purchaser Work Order. The 
Contractor Work Order Mai~agc~ shall he the principal point elf contact for Pi~rchaser a ~ ~ d  shall 
coordinate all related Conf rdctor's activities. 

..,,.- . 
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11. HFP Mar~datory Hequiremcnts 

Thc RFQQ rnarldatoty rcquiremenls are essential substaritive tenns of this Master C'onlrnct. 
Services prvvidcd under this Master Cot~trac,t shall meet or exceed all the mandatory 
requirzmerlts of thc RFQC). 

12. Services and Statenlent of Work 

72.1 . All Services shall he pcrfonncd pursu;tnt to the tcrms nf this Confract and shall h 
documented in a Work Order established ktween Purchaser and Contractor. A Work 
Order templak is attached as SchcduTe C'. 

12..?. Prior to entering into any Work Order. Purchaser shall conduct a Sectrnd I'ier acrluisitim 
process pursuant to Section 22 of'this Contract. 

12.;. A Work Order shall a! a minimtmt; 

3) Referrncc this LlIS Master Conrract numher TO8-MST-735 
b)  Idmtic Purcl~aser's Wurh Order r~unbzt: 
C )  Dc tine project rrr task abjwtives; 
d )  D e w r i k  thc scope of Services or work tn be performed, 
c) ldent i f y  deliverdblm; 

f l  Specif j ,  a timeline ;rrd period of performance; 
g) S p i f j 7  conllensat ion and payrnuttl, e.g., thc llourly rd-ale und total rontractor hours to be 

prrwided or the tixed pricc for a deliv umbie. (whichever is ~pplicsbfe), total cosl of the 
project. nnd my rcirnbursahlc Contramr expenses; 

h) Describe Contractor'< roks and rcsponsibili ties; 

i )  i d ~ r l t i @  specific Contractor staff. including Contractor Work Order Manager; 
il Describe Purchaser"5 roltu and responsibilities; 

k) identiry the Purchaser Work Order Manager; and 
1) P~+ovide signature h l l ~ k  tbr both parties. 

12.4. Indibidual Work Ordon may include additional or conflicting tenns and conditions 3.5 

determined by the Purchaser. In the even1 of any conflict, the Work Order shall prevail. 

13. Com~neucemeat ul  Wark 

13.1 . First Tiel- - Umlcr the  provision^ nf chapler 39.29 RC W, this Conlracl is required to be 
tiled with the Oficx: of Financial Management (OFM). In !he event that OP'M fails to 
approve thc Contram the Perso~lul Servicc Specifications n f  [his Cbntmct and all related 
rrfercnces shall be nuti a11l-I void. t~owever, any Purchased Service Specifications and 
related references remain in Full force m d  effcL.1. 

13.2. Second Tier - NCI work shall be performed by Cantractor uritil a Wnrk Order is ex~c.11ted 

hy Cuntra~ror and Purchaser. 

14. 0wneruhiplRighl.s in Data 

I .  1 Ally cusrorn additions and moctilicat~ons KI Contridc tor's t'rccxisting Material (dcfi~led 
beltr*) and ;ill data anrl work pnducts prduced pursuant to illis Mastcr Conrracl cu~d any 

- -. 
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Work Order shall collectively be citIIed "H'ork Product." Purchaser shall 11avt: nnd retain al I 
on-nership, riph~, title. interest and all intrlleciual property rights: til Work Product. To tho 
extent that any such rights in the Work Product vest ini~ial ly with the Curttractor by 
operation of law or h r  any other reason, Contractor hrrzby pcrpetu-ally and  irrevoc;thl> 
nsiigns, transfers and quitcloirns such rights IU Putihaser. Ow r~crjhip includes the righr to 
copyright. palcnt, register ar~J the ability w lransfer these rights and all i~lft~rnlation used it) 
fomiu tart such Work Proditct. 

1 3.2. C'o~~tt-aclc~r warrma tliai it is  the owncr of the Wotk Prr~dt~ct mld Preexisting Material and 
tha~ it has  full righl to assign sr~cl l ic~nse the snlric to Purchascr. 

14.3. Work Product includes. but ii not limited to, discoveries, formulae, ideas. irnprcwetnents, 
inventiorir, ~ncthods. models, proccsses, tcchrliques. findings. condusion.;, 
recommendations, reports, designs, plans. diagrams. drawings, snrkware, drttabasc\. 
diwiimcnts, patnphlets. advertisuint.nts, books. ma g-wines. survi-y~, studies, cnmputer 
programs, films, tapes, a n f i r  sound reproclu~~ions, to tllc cxtent provided by law. 

14.4. Duringtl~c Term and any lime thereaffer, Curltractor shtdl cxccutc all d~)cumcnts and 
perfom such other proper acrs as Purchaser may clecm necessaty ra secure: for Purchaser 
the rights pursuant to this section, and whm so obtained or vested to maintain. rcnew. and 
rcstore tl'lc sanlc. 

14.5. Contractor. sl\ull not use or in any manner di-wminate nriy Work Prodrlct lo any third 
pm, or wpresent ill any way Contraclrlr ownership ir i  m y  Work Product. Uoiltractor 
shnll lakc all rraso~vnblr steps slecc\rav to ensurc that its agents. employees. or 
~ubronhactors hhall not copy* disclose, ~l arls111it or perfbrrri any Work Product or any 
portlon thcrcof. in any form, to any third parry. 

11.6. C'o~~trilclrjr h ~ l - c b y  grttnls to Purchaser n non-e~cltisivc, my alty-fr-ez. irre\rocable licunse to 
usc, publish. translate, reproduce, deliver, perform, display, and dispose of'lr~atcrials and 
know how t l ~ a ~  are delivered under this Con~ract, but that do not origirlatr tllcrtlfrorn 
C'Preexis ting Material"). 

1 1.7. Contractnr shall exert ks t  efforts to advise DIS arid Purchaser of al I known or poter~lial 
i~fringements o f  publicity, privacy urof inte!lectuat propert,: r i g h  of the Preexisting 
Material Furnirhcd under this Contract. UIS ant1 Purchaser shall wceive prolrtpf written 
notice OI each notice or claim of copyright infringemellt ur in fringen~elit or other intellectual 
props* right warldwidc received by Contractor wirh respect to ally Preexisting Ma~crial 
deli v ~ r e d  under this Contract. Purchaser shall liavc the right to rnodify or re-emovs any 
restrictibe markings placed upon the Prezxisling Material by Contractor. 

15. Access tn Da td 

I'ontrnciur shall up011 written request provide access to data ge~~eratcd under this Contract and any 
WnrL Order to DIS, to Purchaser, lo the Joint Legislative Audit and Review Committee, and ro the 
Slate Auditor, as requested, at no addrtionnl cml. T"ns includeh accPr< 10 all information tllot supports 
the f i n d ~ n g .  conclusions, artd recomtltendntions of Conlrdctor's reports, including corrjpt~ter models 
and mclhudolog~' for ~lnlsr models. 

r --- p- .- 
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16. Security 

While on DIS or any I'uvchaser's premises, Contractor, its agenks, employees, or Suhcontractctrs 
shall conform in all tespcts with arzy u~d all vf Purchaw~,'s physir:aI, fie. sakty, or ocher 
security reguiatirrns. 

16.1. Edcllity Acccs .  

C,nnlractor understands that Purchaser's building entrances may be contrt~lled for access. 
Cantracwr agrees 10 becornc fami liar with Purchaser's huilding and security plicies, anrl 
further agrucs to obscrve and comply with dl Purchsm's huilding and security prlicies 
or pr0cedun.s. 

Cantnctor understands (hat in order to obtain m e s s  tu Purchaser's premises, Contradnr 
may have ro be issued a sccurity badge by P11~11aser. C'clnt~ctor shall providc cerain 
persolla1 information, includi~ig valid government issued pholo identification. pri~w 10 
obtaining a security badge when required by Purchmcr. Contractor further ~~nderstarlds 
t h a ~  Purchaser will mllcct and retain such pcrsond infornution for so Long m the Work 
Order is in effe~? and such individual(sj h a  acccss to the premises. Purchaser rcsztvrs 
dhe right Io condrrct bn~kground checks a11 J den): an applicalion for a sccurity badge. 
Fxilnre of Ctmlractor to comply with Purcha~er's security and s a f i -  pohuios and 
pmccdures is s~lfticient grnu~lds for rehokjng, inoditjirlg, s u s ~ n d i n p  or fermi~)ating 
access to Purchiser's facjliticr. llpon the earlier of termination of the Work Orikr, or 
suspension or terrninalio~~ of acccss to Purchaser's facilities, Cl~ntractor shell return all 
security badges. 

16.2. &~{e Accessr i~N~ iworh .  

Contractor undemlands that in orde,r to obtain remote access lo Purchmcr's Local Area 
Network (l ,AN), email, os suppc>rted computing er~vironmentu ~hrough a r cinotc acccss 
cor~nection ("Rrmote ACCCSS"), Corltractor nulst comply with Purchaser's Retlrore Access 
policy and any olher applicable policics or pmo,dures. Cotrtnctor shall, prior 10 access, 
complete and s i p  m y  applicable agwtnents or fixms. Rcmote Acccsc is conditioned 
upon final approval by Pui-chascr: 

16.3. s -are~ .  
Cnnlrncfor shaH observe atld comply with WISHA and OSHA rcguliitions, all appljcalde 
safety and environmental laws m ~ d  regulations. a13d al l nT Purckascr's nrles, guideiines, 
policies and procedures relatir~g to safcty, workplace conriitions, hedlti) and the 
envimnnenl, inciuding but no1 l imjtd to physical, fire, eva~uation, accidents, hazardous 
rnalur-ials or siruations, or other rilfefy regulations and policies. 

17. Contractor Cummitmeots, Warranties H I B ~  Rcprcsentafions 

Any written commitment by Contrxtor within t t ~ u  >cope of this Contract or any Work Order shall 
be birrdirlg upon Contr~cror. Failtire ofContractor to fulfill such a cornrniurleot may constitute 
breach and shall ralder Cmltractw liable for Jmages order rkc t e r n  orrhis Crmilact or any 
Work Order, as applicable. Fur purporrcs of  this section. n commilment by Contractor inc.ludcs: 
(i) Prices. cliscounts. ar~d optioils committed to  main in ihrce ovcr a specif ed period of time; 
and (iil any ivmanty 01. represcntalion made by Crjr~tractor it1 its Kespoltse or container1 i l l  my 
Curl ti-actor or rnanutlcturer ptrhlicati~ns, written materials. schediilcx, charts, diagrams. ubles. 
desu~*ipti~nj, other writken represcntalions, and any other communica~ion meiiiunl accornpmq'ing 
or rcferred to in its Kespurlse or uscd to efrect the s~le to UTS or Purchaer. 



17. I. Ci,n:ractor shall use kw.1 tt'f'clrts to ens1li.e that perscmr,el assigtied to a Work Order are 
available until thc cirmpletion of }hat Work Order. 4ny  proposal by Cont~aclor for 
uhangcs, replacemenl, or suhstttut ion of Wnrk Order penonnel during !lie Tcrm nt' the 
Work Order shall be submined to the Purchaser Work Ordur Xdmiztistratc~r iu wriling. 
The Purchaser Wurk Order Adrninistralil~, shall have the sole riiscretion to wept' or reject 
such propw al . 

17.2. As a co~~dir ion to accepting Cont raptorb prcsposal for  per~unnel cllunges, Ptiwhaser may 
reequirc Contractor to c;ompenhate Purclvasa- for any training and drr~inistrative costs 
incurred by Purchaser iri associ~t ion witti such replace~:mmt. Such cornpensaticln uill be 
in the i'onlt of a ci-cdit arrinst Cnr~tractw's monthly invoice charges to Purchaser by 
Conlrrrctw (a) 1101 hiving P~~rchsser for hor~rs worked during the first ten ( 1  0) 5usi1~ess 
Days rcpleceme~lt perroanel hegin work. i k  the method of cc~lnpcnsatjon agreed tn iil the 
Work Order i; hj houri> rates (lime and ~natcrial); or (b) crediting Purchaser an amount 
n ~ i  to excucd %5,R00 per prson tcplaced, if the method r ~ f  campunsa'tion agreed ro in the 
Work Order is b>- tkliverables tfixcd cost). 

17.3. If Ptrrchaser does nut accepl t ' u n v ~ d u r ' ~  pn~posed change .sud Conlracror i s  unahlc to provide 
acceptable ptrsor~nel tu Putchascr- w ithin ten ( , I  E)j 13usinzss Days after the origittally ;+ssignerl 
pcrsonn~l fluve l cn ,  then Purchaqci- lnay tcrminatc the Work Ordct,, 

I X. Minority and Worne11's Rusinesv Enterprise (MWE)  Participation 

With each inuoicc for pay ttienr and within thirty i30) day.; nf Purchaser Cr~ntract 4dminist1ator's 
request. C'ontracir~r hhal l priwide Purchaqer all /Iffidar.it ~ 'Arno~rnts  Puirl. The Afl~iuvit oJ- Amottnrs 
I'rrirl allall ciiher statc that Conrracror still maintains its M W R E  certification, or slate that its 

Suhontractods) still ntaintain(s) ii~/thcir M WRE certificstion{s) and sI)ecify the arnpttnts p i l l  to 
udxh cer-titied MWBE Sulmntrxtor  unrlar this Ccmtract. Contrricror shal) maintain ~cnrds 
~uppurting the Afidilvir of.?rrtnurifi Pui3 in accordance wit!r this C'orttract's Review of Contractor's 
Keeurds sec~ i o  n. 

19. Pmtction of Purchaser's Cun Adential InTorma tiun 

(See Section 46 below for Purvh=er'\ obligalions to imtect  Cnl~ftsctor's Pxnpric-taw 
Information .) 

19. t . Contnctor actn<i~vledyca that sorr~e of the material and in  formatioil that trlay come into it, 
possession or knou ledge i r ~  connccrion w i(h OT in ~periurnra~sr of this Contract nr A Rork 
Orrler may consisr of Confidential Information. Conlmdor agrees in hold Confidential 
Inforn~atior~ i r ~  strictmt cunfirlence and riot to make I I ~ C  of' Confidential Ir~form~t ion for any 
purpose r~ther ihnn the pert'ortnance of h i s  Lanlract or any Work Order, la releasu it onlv lo 
a~~ti~orized ernpinyees or Subcontractors requiring such information for the purposes of' 
carrying out tilis Conlract or any h o r k  Order. and n r ~ t  to reicase, divulge, pnblish. tmnufrr, 
se1L disclose, or otherwise makr the infunnali~)n known to any other pafly witho~B 
Purchaser's express wri1kt.o consent or a s  providcd Fy law. C'on!r~c.tur agrtes to rdcase such 
ir~formrriiurr ur. material clnly to employees or Subcc~rltractor5 who have signcd a 
rior~disclrrs ure agreenlenr. the term\ of' which have bce11 previously apprvved by Purchitxr. 
Cot~tractr!r agrees lo implenrent physical, rlc~?~,onrc, and marlagerial safegmtls, includirig but 
TKIL Limited 1~ those p~escnhcd by rhc Purcha~er. to prcvsnt una~tthorij.ud acces\ to 
Corlfideritial Lnfonnatio~~. Contracton that may come into contact with ~riedical data wi!t be 



rcquircd to cornplelc a Rusincss Associakc agrcc~rieril, as rcquircd by f ~ t l ~ r d l  or slate laws, 
including I IIPAA, prior to the commencement of any work. 

19.2. llnmediately rtpon expiration or termination of this Contract or any Work Order. 
Contractor shall, as applicable. at Dl S's or Purchaser's option: (i) certify to L)lS or 
Purchaser that Contractor has destroyed all Contidential Information; or (ii) returil all 
Sonfidcntial 1nforrn;zlion to DIS or Purcchaser; or ( i i i )  hke whatevcr othcr stcps MS or 
Purchaser requires of Contractor to protect DlS's or Purchaser's Confidential Information. 

19.3. DIS and Purchasers reserve the right to monitor, audit, or investigate the use of 
Uontidential Infinnation collected, used, or acquired by Co~ltractor through this Contract 
or arty Wurk Order. Thu inorhilc~ring. auditirlg, or invusligaiing inay incl ~rclc, hul is riol 
limited to. salting databases. 

1 9.4. In the event of the unauthorized acqirisition of cornpi~terized data that compromises the 
security, confidentiality, or integrity of personal informatiotl maintained by the Purchaser. 
(Rrrach). Vcndor agrocs to ct~mply wiih all applicable shlc and fcdcral statutory 
provisions. If a data compromise and/or identity thefr occurs and is  found to be the result 
of Vendor's acts or otnissions. Vendor shall assume complete responsibility for 
notification of affected parties, and be l iablc for all associalcd costs iricurrcd by DlS or 
Purchaser in responding to or 
iije to c~rrseqiieiitial dziirsges. 

19.5. Violation of this section by Contractor or its Subcontractors may result in termination of this 
Colltract and any Work Order and demand for return of all Confider~~ial Infomiation. a~ldlor 
psymcnnl cormondary damages, or penalties. 

Purchaser's Authority and Responsibilities 

20. Purchaser Use of Master Contract 

20.1. Th is  Mas lur  Scintmcl may he used only hy Purchaser.: who have a Customer Service 
Agreement with DIS and is not for personal use. Purchaser shall comply with all the 
terms and conditions of this Master Contract, incl tiding but not limited to Contractor's 
Proprictnry Information. 

20.2. Refel-ence of this Master Corltract Nu~nbcr and/or Purchaser's signature on any related 
Work Order docurrie~:~~~ sigr~i fies agreetnent to comply with these requirements. Failure to 
abide by these requirements may rcsul~ in Purchaset* forfeiting the riglit to make future 
purchases under this or other DIS Master Contmds. 

21. Purchaser Work Order Manager 

2 1 . I .  Purchaser shall assign a Purchaser Work Order Manager for each Purchaser Work Order. 
The Purchaser Work Order Manager shall be thc principal point o f  contact for the Contractor 
Work Order Marlager and shall provide oversight of Cnntracqor ac~ivitics a11d perforn-lance 
conducted thereunder. Purchaser shalt notify the Contractor Work Order Manager in writing, 
whcn there is a new Purchaser Work Order Manager msignccl to a Wurk Order. 

. ... 
__I_- 
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22. Second Tier Competition 

\ Inless Purchaw- has a sole suul,ce justification under the ISR IT Invcsrme~~t Sfandords (set 
m : . U i s  b.wa.cor~?polisica:p~rtf'~1io;?(j i 5&) artd if sceking Personal Services, has also complied w it11 
OFM's sole source requirements (~:i!www.ofm.u~a~0v~~~licl.,l~.2~~.htm~15.2,n.60). Purchaser shall 
conduct a sccond tier competition based an the specific requiren~ents for individual prc~jc~~s  among 
thc Contractors with Master Conlracrs in the pertinent 'Technical Service Calcgory. Purchaser shall 
use the Work Kequesl Template attached to this Contract as Schedule B to facilitate the acquisition 
process. 

22.1 . Selection Process - Purchased Services 
IJl~rc-h:i-c. sliall ~tltl i l11c.1 Scconrl ' l i e r  :~uuuisitions oTp-~!. -; ,. i;yi mu, i b ,  : I ~ I  

the ISLI 17'h1ves~rr1c~r~r /'r~lrcj~ and the 1SH Irlrrlncarttit nt I S t ~ ~ ~ ~ c i ~ t , d ~  

( h t t ~ :  . ish.wa.gnvivol icies~invcsrmenl a s p s i  

22.2, Selection Process - Pmonal Serviccs 
Purchmtr shall corlduci Second Ticr acquisitions of Personal Services collsistent with the 
ISB lTJnvr.s~tnc~~r Ydic-y and Ilw 1SU IT?nves.snnenr Smndurds 
ihttn://isb.&:.a.gov!po! icieslinvcstment.aspx 1 and chapter 39.79 RC W and thc SAAM 
chapre1 15 (http:~~w~~~w,ofm.wa.c~~v~wIic~!lS.htrn). 

Master Con t race Administraliou 

23. Notices 

Any rlatice or demand or other communication required or perrnjttcd to be given under 
t h i s  Cuiiirect or applicahlc law shall bc effective only i f  it is in writing and sign& by the 
applicable party, properly addressed, and dcHvered m perscal, or by a recognized courier 
m i c e .  or deposited with the United States Postal Servjct as first-class mail, pnabge 
prepaid cert~fied mai I, remm receipt requested, To thc parties at thc addresses proviricd in 
this seclion. For purposes of complying wit11 my provision in this Contract or applicahlc 
law that rcquires a "writing," such communication, when rlipitally signed with a 
Washington Stalc Li tensed Cerli kale,  shall k considered to hc "in writing" or "wrjnen'' 
to an extent no less than if it were in paper form. 

To Contractor at: 

Rudeen h Associales LLC: 
Attn: Diane S Kudeen 
222 19th AvcSW 

Olytnpia, W A  OR50 1 
Phone: (360) 70 I-5949 
Fax:: (309) 41 3-5292 
E-mail: dianc@mdcen.org 

State r l f  Washington 
Department of Infc,rmation Servicc.5 

Statc of Washington 
Departmt~~t of lnlbr.mation Services 



Attn: Marttr C : o n t ~ c t  Adminivtrntor 
!J by f IS Pt~strrl If hv t h ~ ~ r t i g h f  

Servirr forrrlpr 
PO Box 42445 J 1 10 Jefkrsan Sl S E  

Olyrnpiq WA 98504 Uly 111pia WA 98301 

Phone: 360,902.355 L 
Fnx : -:60.586.1414 

E-mail: mLP?jmln,li7difuov 

Attn: ITPS Prr~gram Manager 
r f  by II,F Postrrl 1f by f ic rn ig  kt 

Seenice Courier 
PO Box 42445 24 1 1 Chandler Ct SW 

Ol),mpia, WA 985045 Olympia, WA 98502 

Phone: 360.725.4200 
Fax: 360.553.1673 

E-mail: 

nr fcl Purchasers rlf the nddws listed on their Nork 01-der. 

23.2. Ncvticesshallbceffectiveuponreceipti~rIbur(4)Busir~essDa~sa~err11ailing,whichever 
is earlier. The notice address as provided herein may be dnnged hy written notice given 
as provided above. 

24. ITPS Program Manager 

I l l $  shall appoint an ITPS Program Manager tbr the Inl'ort~iatio~~ Technology Professional 
Servjccs Program slho wlll pruvide uvutsight ot'the adivitie?; conducted hereunder. The 1'TPS 
P r t ~ g r m  Mmager shall bc the prirwipal ccrntact ibr Contractor cotl~eming busjnc?;~ activjf ies 
undcr this Contract. DiS shall nnfify Contractor A~eo~lfit hlanager, ill wtiiing. if and whe11 therc 
is a new f TFS Program Manager assigned t@ Blis Conmct. 

25. Contmrtnr Account Manager 

Contractor shall appoint a Contractor Account Manager for lhe State's account under this 
Contract. 'fhe Contrsuio~ Account M a ~ ~ a g e r  will be t h t  principal point of contact for the I'WS 
Program Manager for fhc duratio~b of this Contract and will pnlvide ovcnight of Ccmtr;tctcrr 
activities corlducted herettnder. Contractor Accoi~nl Manager will kerve as the fowtl point fnr 
busincss rnattcrs, perhrtnancu u~attcrs, and adn>inistrfitive a c ~ i v  ities under this Contract. 
Cotitmctur shatl notify DIS in writing, when there is a new Contrnctor Account Mwagcr  ass igr td  
to [his Contract. The Contrator Account Manager iriformatiun is: 

C'crn1raclv1- Accoun~ Manager: n i a ~ l e  S R udeerr 
Addxss: 212 1 9th Ave S W, Olympia \hrA 9850 1 
Phone; (360) 70 1-5949 F a :  1309) 413- 6292 
Email: dianc@rudecn.org 

2fi. LSectios EIeadings, Incorporated Documents and Order of Preecdenre 

26.1. The headings usud herein are in~crtcd fix convenietwe rrrrly and shall nni conbid or affect 
the n~eanirig or cunstruction of any of the sections. 

26.2. Each of ihc dmummt~ lislcd k l u w  is. by this re fcrence, incorporated into this Contmcl 
as though fully set i i r t l h  hen-in. 

a) Schedules A. tl, C'. and D (as applicablr): 
b) DjS' RIQQ (txhi W t  A); 

c) Contractor's Respuriss tu DIS' RFQQ (Fxhibit R);  
d) All C m ~ t r a o r  or ~r~aluCdcturer publica tinns. v~ritten materials atld schedules, chwts, 

diagrams, tables. ricscriptions, other writtc11 reprcsentatjora and any othct suypo~ting 
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materials Contractor made available to DIS or Purchaser a11d used lo effect the sale of 
Servic,es to Purchaser. 

16.3. In the event of any inconsistency in this Contract, the inconsistency shall be resolved in 
the following order of precedence: 

a) Applicable federal and state statutes. laws, and regulatinlls; 

h) Sections I through 86 of this Contract; 
C )  Schedule A. I3, C, and D (as applicable): 

d)  DIS' RFQQ (Exhibit A); 
C) Contractor's Rcsponsc to DlS' RFQQ (Ext~ihit RI:  

f) All Contractor or manufacturer publications. written materials and schedules, charts, 
diagrams. tables, descriptions. other written represenrations md any other supporting 
lnaterials Contmctor made available to Dl S or Pur.chasrr ni~d used to effect the sale of 
Scrviccs t o  Pr~rchiiscr. 

27. Entire Agreement 

This Contract. and any wri i la~ a m c n l l r n u n ~ ~  hcrc~o, sci I ' h h  ~ h c  cntire agreement hetween the 
parlies with respect to the subject mfittsr hereof. Any understandings. agreements, 
representations, or warranties not contained in this Contract or in o written amendment hereto 
shall not be binding on either p a w  except ~5 provided in thc srctinti titlcd Cc~ntractor 
Commit men&, Warran ties and Representatiunu. Except as provided herein, no alteration of 
any of the terms, conditions, deliver),. Price. quality, or Specifications of this Contract will be 
effective without the written consent of both parties. 

28. Authority for Morlifications and Amendments 

No modification, amendment, alteration, addition, or waiver of any section or condition of this 
Contract or any Work Order ur~iler this Contract shat I he effective or binding unlcss it i s  in 
writing and signed by DIS and:'or Purchaser's Work Order Adminisirnor, as applicable, and the 
Contractor, as applicable. O n  ty L)1S shall have the express, implied, or appal-ent authority to alter. 
amend. inodi ly, add. 01. waive ally sectioti or c01iditio11 of  his COII~MCI. 

29. Independent Status uf Cantractor 

In the pertonnance ot this C'antmct and any Work Order, the parties will be acting in their 
individual, corporate or. govrrrlrnzr~tal capacities arid riot agcnls, employees, partners, joint 
vcnlurcn. c>r irs\riciates nf one another. The parties intend that an independent contractor 
relationship will be ctrated by this Uo11trac.t and any Work Order. The employws or agents of otle 
p w  shalt not be deemed or callstrued to be the employees or agents of lhe other party Tor my 
purpose whatsnevrr. Contl,nctnr shall rioi makc any cIaim nfright, privilege or benefit which 
~ 0 1 ~ 1  J accruc lo an employee under chapter 4 1.06 RC W or Title 5 1 KC W for any work conducted 
under this Contract or any Work Order. 

30. Cioverning Lnw 
This Cori~racl and any Work Order shall be governed in al l  respects by the law and statutes of the 
sialc o f  Washington, without reference to conflict of law principles. 'The jurisdiction for ntiy 
nction hereunder shall he exclusively in the Superior Court for the state ot'washington. The 



venue of any action hereunder shall be in the Superior C,ourt for Thurston Counbb or the count, in 
which Purchaser is located within the state of Washington. 

31, Rule of Construction as to Ambiguities 

Each party to this Contract ackn~wiedges that such party has reviewed this Contract and 
participated in its drafting and agrees that tlo provisjon of this Contract shall be construed against 
or interpreted to the disadvantqy of a pady by wason i>Csuch party having or hrlirig dcunrcd In 

have drafted, structured or dictated such provision or provisions. 

Contractor may, with prior written permission from Purchaser Work Order Adminjslntor, enter 
into subcontracts with third parties for its performance of any part of Contractor's duties artd 
c)hl iga~ions. In no went shall the existence of a subcontrarst operate to release ut. teduce the liability 
of Contractor to P u r c h e r  for any breach in the performance of Contr~lrlr.5 clutios. For purpcbscs 
of this Contract and any Work Order, Contractor agrees that all Subcontractors shall be held to be 
agents ut'Contractor. Contractor shall be liable for any loss or dan~nge to DIS or Purchasers. 
inclr~ding hut not limited to personal injury, physical loss, har~rsment oEDlS or Purchaser's 
emplo) ees. or violations o f  the Patent and Copy right Indemnification, Protection of 
Purchaser's Confidential Information. and Uwnership/Rights in Data sections of this Contract 
rlr any W t)rh Ordcr nccasi\j~lcd h) Ble acts or o ~ n i s s i o ~ ~ s  of Cootmctot's Subcontractors, their agents 
or employees. The Patent and Copyright Indemni hcwtion, Prutecticbn of Pu rchnser's 
Confidential Information. OwnershiplHighb in Data, Publicity and Review of Contractor's 
Rccords sections of this Uontmct and any Work Order shall apply to ail Subcontractors. 

33. Assignment 

33.1. With the prior written consent of UIS, which consent shall not tx: unrcasonahly witheld, 
Clonlractor ma): assign this Contract including the proceeds hereof, provided thal such 
assignmenr shall not operdtc tm rclicvc Contractor of m y  of its duties and obligations 
hereunder. nor shall such assignment affect any rcrnedies available to DIS or Purchasers 
that [nay arise ti0111 any breach of  the sections of this Contract, or warranties rnade herein 
or any Worh Orilcr irlcludi~lg but not limited to, rights of setoff. 

3 3 . 2 .  DIS tnay assign ihir Coritrfict to ally public agency, commission, h a d ,  or the like, within 
the political boundaries 0 1 '  tlic slate OF Washington. provided that such assignment shall 
lrot opetate to re1 ievz Purchaser c i i  any ol'its duties and obligations hereunder. 

34. Publicity 

34.1 . The  execution of  this C,ontract or any Work Order with Contractor is no1 in arly way- an 
endorsenlent of Contractor or Contr;lctr)r'x Services by DIS or Purchaser. as applicable, 
and shall riot be so construed by Contractor in any advertising or other publicity 
materials. 

34.2. Conlrdclor agrees to submit to UIS or Pt~rcha~cr, as i~yplicablr. all advertising, salcs 
promotion, w d  other publicity materials relaring ttr  this Cont~ocf and Services fi~rnirhurl 
by Contractor wherein D1S or Purchaser's name is rncl~t iuned. language is used. or 
lnternet links are provided from which h e  conneciicm of PIS or Purchwer's name 
therewith may, in D1S r)r Purchaser's judgmen I, be ~n ferrcd lrr implied. Contnclor further 
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agrees tint puhli sh or use such advertising. sales pt.clmotion mattrial s, publicity or the 
like through print. voice. lhc World Wide Web, or any other communication media in 
exi.,tcnce or hereinafier iIrveloped without thu cxpress wl-itten cnnacnt of DIC: tii 
Purchaser, as appl icahle, ~ ~ r i o r  to such usc. 

35. Review of Contractor's Rccorrls 

35.1. Contractor and its Subcontractors shall rnaintain books. recnrds, (Iocurnents aud othcr 
evidence rclating to this Contract. including but not limited to Minority attd Women's 
Busiriess Enterprise parti~-ir~tinn. protection and true o f  Purchaser's Cr~nlidcntial 
Information, and accounting procedures arid practices which su Kcient ly and properly 
reflect all di rcci and indirect costs of any nature invoiced in the performa~ice or this 
Contract. rr~ntractor shall retain all such records ftw six (6) years afie~ thc capiration or 
tt.1 ~llirrn[ion of this C O I I ~ M C ~ .  Records involvit~g matters In litigntinrl rclated to this 
Contract shnH be hcpi for either or12 ( t )  year following the termination of litigation, 
induding all appeds, or six (6) j ears horn the date of expiration or trnl~inatii>i~ of this 
C o ~ ~ t m i .  whichever is later. 

35.2. All such records shatl be subject at reasonatllc limes and upon prior notice to 
cxn tnination, inspcclion. copying. or audit by p~rsonnel so authorized by the DIS Master 
C'oi~trilct Adininistrator. andior ~ h c  Office of thc Shtc Auditor. and federal nflicials To 
authori~ud by law, mle. regulfition or contract, when applicable, at no ulditional cost lo 
thl: Skate. During dtis Contract's 'l'crrn, Conlractor shall provide accuss to these items 
within 'fhurston Crwnty, Washing~on or the county where Purchaser is Iocrtred. 
Contractor shall he responsible for any audit exception:, ur disallowed costs incurred by 
Contractor or any of its Subcontractors. 

3 .  Crrri~rdctor shall illcorporate in i t s  subco~ltracts this section'z recnrt l~ retention and review 
requirements. 

5 4 .  It is agreed that books, records, domments, and other uvidence of accountirig procedures 
and practices related tn rontrartnr' r; c,ost struuarc, including overhcod, gcncnl and 
administrative expensus, and protit fac tm shalt be excluded from Purchaser's review 
unless the cn51 i > r  any other material issue under this C O I I ~ ~ C ~  is calculated or. dorived 
from thesc factors, 

Genera t Provisions 

36. Palent and Copyright Indemniflcalion 

36. I .  Corrtractor, at its expense, shall defeild, indernr~iry, and save DIS and any Purchaser 
harmless from and n~a ins t  any c l a i ~ ~ l s  agaimt 013: or Purcha\cr that any Work Prnrl~rct 
supplied hereunder, or Purchaser's use of the Work Prrkiitr~? within the terrns of this Contract 
or ally W o k  Order, itifringch any parent. copyrighj, utility model, industrial design. mask 
work trade secret, tr-adcmask. or other similar proprirta~ right of third party wodd~idc.  
Contractor ~hnl !  pay all costs of'such dcfcnse and scttlcmcni and any penahics, c i~s~s ,  
damages a~td morneys' fees atvarcled by a court or i ~~c i~rrcd  by DIS or Purcl~nscr provided 
that DIS Purchaser: 

a) Promplly nntitizs Contmctnr in writing of  the claim, hut DIS' or Purcllmcr+s failure tu 

provide timely notice shall orily relieve Contractor from i?s i l~dernniticoli~)~ ohtigations 
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if and to the ex tmi  such late tiotice prejudiced the dcfcnse or resulted in increased 
expense or loss to Contwctnr; and 

h) Cooperates with and agrees to u\c its best efforts to encoilrage thc Ofice of tlle Attorney 
Gencral of Washington to gmnr Contrnctor sole control of the defense and all rclnred 
settlelnent ncgc>liations. 

36.7. If such claim has occ,urred, or in Cuntr.;lctor's opinion is likely lo clcclir. Purchaser agrees to 
pcnnil Coutractor, at its option and exvnse, eitlier to procure for Pirrchnscr the right to 
continue using the Work Product or to replace or modify the same so that they k t i r n c  
noninfringjng and functiunally equivalent. If use of the Work Pri>duct is e~~.ioined by a court and 
Contractor derermines th9t nonc of these alternatives is reasonably available, Contractor. at its 
risk ;inJ uxpense, wiil take back the Work Product nad provide Purchaser a refund equal to the 
entire amount Purchaser paid to Contractor for Contsclctor's provision of the Work Protluct. 

36.3. Contractor has no liahi\ily for any claiin of infringement arisi r~g solely fio~n: 

nj Contractor compliar~~c wilh any designs, specifications or insiruciiilrls of Purchasn: 
b) Modificatior~ of the Work Product by Purcllaser or a third party without lhc prior. 

knowlwigc and approval of Contractor; or 

c) Use of the Work Pn~duct in a way not specified by Contrdcinr; 

uriless the claim arose against Clc~r~~ractor's Work Product indepenilenllg of any ot'these 
specified actions. 

37. Savc Harmless 

Contm~?(tr shall defend, indemnify. and savc DlS and Purchaser harmless from nrtd against any 
claims, including rcaonahle attorneys' fees resulting from such claims. by third parties for any or 
all injuries to persons or darnagc to propew of such third parties arisiq fro111 intentional, willfr~l 
or negligent acts or on~issions of Contrfictor, i ts  umcers, employees. or aycnls, or Suhoi~tracrors. 
their officers, employees. or agents. Contmctor's ohligat ioll to defend, indemnify, and m e  DIS 
and Purchaser ham-tless shall not be rlimioated or reduced by any alleged concurrent DIS clr 
Puirchaser negligence. 

38. Insurance 

. I . Contractor shall, dnring thc l c n t ~  of this blaster Contract, maintain ill full force and effect, 
thc h l l o w i ~ ~ g  insurance: Commercial General Liabiliry insurance covcring the risks of 
hodily injurq ( i ticluding death), properly damage and personal injury, including cobtrage 
for contractital liahilil y, wit t i  a lilnit of i ~ o t  less than $ 1  millic>n per occurrence!$2 million 
general aggregate. with no dcd~lctihle. 

a) Contrnctor shall pay premiums on al l  insurance policies. Dl S shalI be namcd as an 
additional insurzd on the generai liability pol icy required in subsection 38.1 ahwe ,  and 
Contractor shall providc u copy of the policy endorsemcnr(s) designating UlS a5 an 
additiollal named insured. Such prllicies shalt also reference this Contract ilun~ber TO& 
M ST-735 olld slraIl have a condition that thcy not be revoked by the insurer until rorty- 
five (45) calcndar days aAer rrotice of intended rcvocatiun thereof shall have k e n  6' r ~ v c n  
to b1S by thc insurer. 

b) Al I insurance rcquircd in 38.1 above and provided by Contractor shall be primary as to 
any other inst~rancc or  self-insurance progmns afforded to  ur mail~taiued by the State 
and shall include a severability of irlterests (crass-liabilit).) prtrvisiot~. 

- 
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C )  Cotitractor shall rurnizti to DlS copics nf certi ficates and endorsements of all required 
insurance within thirty (30 )  calendar days o f  this Contract's Effective Date, and cop~es 
of renewa I certificates and endorsements of a1 l required i~~surance within tl~i~-ty ((30) 
calendar da) s after the renewal date. These certificates of insurancc musl cxprc\sl y 
irldicale cotnpliar~cc with cach and cvcry insurance requirement specified in rhiq sect ion. 
Failure to provide el idence of coverage may. at DIS' sole option, result in this 
Contract's termination. 

38.2. Contractor may be required Ily Purchawr to carry insurmcc coverage ~ I I  addition to the 
Mantcr Ctmtrxi requirement above. For example, Purchaser may require Contractor to 
provide Professional Liability Errors and Omissions insurance for Personal Services 
Work Orders. 

a) Any additiorlal insurance required by Purchaser sliall hc siatcd in Purchaser's Work 
Rcqucs~ and suhscqutml Work Order. 

h) shall provide insurance certification to the Purchaser under a Work Order 
when requested. Failure to provide evidence of coverage may. nt Purch>~wr's sole 
optiou. result in termination of the Work Ordcr. 

38.3. Contractilr .; Itall ir~cludr: all Suhcontractnrs as insurrd under all required insurance 
prrlicies, or shall hwnish separate certificates of insurance and endorse~nents for each 
Subcontrac~or. Subcontractor(s) shall conlply fully with all insurancc requircmcnis slatcd 
herein. Failure of Subcontractor(s) to comply with insurance requirements does not limit 
Contmc~or's liability ur responsibility. 

38.4. Con1r;lclor shall acquire req ilired insurance from an insurance carrier or carriers lice~lsed 
to conduct business in the state of Washiugtoo atd having a rating of A-, Claw, VII or 
better, in the inost ~.ecentl> pull1 is hed editinri of R ~ s t  b Hrports. ln the event of 
canceflaiirm, nnn-wncwal, revocation or other termination of any insurance coverage 
rcqtrired by this Contract, Contractor shall provide written notice of such to DIS within 
one ( I  ) Business Day of' Cont~~actor's receipt of such ric>ticc. Failurc in buy and maintain 
tile required insurance may. at DIS' srjlc uptiun. result in this Contrac,tls termination. or at 
Purchxscr':. option. resu li in a Work Order's termination. 

3R.S. Ry requiring insurance, neither Dl S nor Purchaser represents hat  coverage atd lin~its 
will be adequate to protest Contractor. Such coverage and Iimils shall nrrr l i rnit 
Contractor's liability under the irldenltlities and rciin burscmcn~s gntntrd in n1S or any 
Purchawr in   his Con~nict or any Work Order. 

39. lndustrial Insurance C:overage 

Prior to pcrforr~iing work under this Contract, Contractor shall provide or purchase i~~dustrial 
insurance coverage for its employees, as nlay be required of an "etnpioyer" as dcfiticd in Tit lc 5 1 
KL'W, and shall maintnjri t u l l  compliatlce with Title 51 RCW during the course ofthis Contract. 
DIS or Purchasrr will not he rc~ponsihlc for payment of industrial insurance premiums or for any 
othcr claim ur hcncfit for Contractor, or any Subcontractor or employee of Contractor that might 
arise under the industrial insurance laws during the performance of duties and serviccs u n k r  this 
Contract. 

- 
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40. I ,icensing Standards 

C:ontractor shall colnp ly with all applicable local, shtc, and redet.a\ licensing, accreditat ion and 
registration requircmcnts and standards necessary in the performance of this Contract. (See, far 
example. chapter t 9.02 RCW for slalc. l icer~sing requirements and definitions.) 

41. Antitrust Violatians 

Contractor and Pi~rchii\cr recogilize that, in actual economic prcticc, overcharges resulting fr0tn 
antitrust violations are usually bornv hy Purchaser. Tlwefore, Contractor hereby a<sisns to 
Purct~ascr any and all claims for such overchargus K\ 10 goods and Services purchased in 
connection with lhis rontract or any Work Order, except as to overcharges not passed on to 
Purchaser, resulting from antitrust violatinns commencing after the date of the hid. qui)~oliic>n, or 
other event establishing the Price under I hi< Contract or any Work Urder. 

42. Compliance with Civil Rights Laws 

During the performance of this Corltract wd my Work Order. Contractor shall comply wilh all 
federdl wd applicable state nondiscrimination laws. including hut not limited to: 'l'itle VII ofthe 
Civil Rights Act, 42 1J.S.C. $12 I0 1 et seq. ; the Americans with Disahi titics Act (ADA): and 'l'itle 
49.60 RCW. Washington Law Againrl nihcrimination. In the event of Contractor's 
nonctlmplinr~ce or refusal to comply with ariy nondiscrimination law, 1.egulation or policy, this 
Contmct m:14 be rescinded, canceled, or terminated in whole or in prt uilder the Termination 
for Ilefautt sections, and Conlmctor may be declared ineligibie for further contrdcl$ with the 
State. 

43. Severability 

If any term or condition of this Contrdct or thr: application thereof is held invalid, such i n v a l i t l i ~ ~  
sha tl riot affect other terms. conditions, or applicationz which can be given effect without the 
invalid term. condition, or application; to this end the terms and ur)nrlitic>ns of this Culltract are 
declared severabIe. 

44. Waiver 

Waiver of any breach of any tenn or condilion ofthis Contract shall not be deemed a wnivor ot' 
nny prior or subsequent breach. No term or condition of this C'nrrtract shall be held to be waived. 
modified, c i ~  dclc~cd cxcept by o written instrument signed by the partics. 

45. Treatment of Assets 

45. I. Tiile to all propcrty furnished by Purchaser shall remain in Purclulrer. Title to all propem 
fi~rnished by Contractor, for which Contractor is entitled to reirnbur\cmcnt, other than 
rental pdyments, under this Contract or any Work Order. shall pass to and vest in 
Purchnser pursuant to the OwnersbiplRights in Data zectiotl. As used in this section 
Trcatolcnt of Assets, rf the "properiy" i s  Conh-dcior's proprietary, copyrighted. patented. 
or trademarked works. only the applicable license, not tillc, i s  passed to and vested in 
Purchaser. 
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45.2. Any Purchaser prupcrry tumished 1.0 Cont~ictur d~all, u~llcss othcnvise providctl herein 
or approved by Purchaser, be used only Tor the perfomlance of this Co~ltract or any Work 
Order. 

45 .? . Contractor shall be responsible for any lns3 o f  os damage lo propem of Purchaser that 
rchults from Cwiractor's negiigcnce or that results from Contractor's failure lo rnaintain 
and admi~~i:ter that prnpert! in accr~rdance with SOJJJM~ llianagcment pmcticcs. 

15.4. Upon Ii~ss or destruction of, or damagc to any Piirchaser property, CnnWactor shall notify 
Purchaser lhcreof'and shaI l take all re~sonnhtt. steps to prolrct that property from further 
datnnge. 

45.5. Curltractor shall surrender to Purchaser all Pilrcha\cr prcrpcrty prior to completion, 
temina t inn, or cancellalin~l of any Work Order. 

45.6. RI [ reference to Conrraclur. U I I C ~ ~ I -  this ~cctioi l  shall also include Contrartor' s cm(~loyees, 
agents, or Strhcontractors. 

46. Contractor's Proprietary Information 

17rlnrmctor acknowlcdyes that DIS and Purchuer are subject to chapter 42.56 KC W and hat  this 
Uontracl arld any Work Orders shall be a pub1 ic l-ecord as dcfincd in chapter 12.5b RCW. Ally 
spec ;tic infi~nnation that is chinled by Contraclnr to be Proprielary Information rriust be clearly 
identified as such hy Ccrnmctnr. To the extent consiytent w~th  chap~cr 42.56 KCW. D1S and 
Purchnser shall maintairr the con fidentiali~y ot'all such inlilrmation markcd Proprietary 
Information i n  their possessii~n. If a public disclositre reque5t is inadc to view Contractor's 
Proprietary 1 nfiamatjon. VIS r>r P ~ ~ r ~ l ~ a s e r .  as appli~:lble, wiil nnti fy Co~~tractor of t hc request and 
or ihe date that s l l h  records will he rcleasd to the wquester unless Crmtractor oblains a court 
order rron; coun of crmpetent jtirisdiutioi~ erQoin~ng that disclosure. If Con tractor fails tu i)tltain 
the court order enioming disclcrsure, L)IS ur Purcl~aser, as applicable, will relearc tliz requested 
ijlfonnatition on the date specified. 

Disputes and Remedies 

47.1. In the event a hclrla tide disputc corlcerning a qucstion of fact ariscs between Coniractijr 
wd Purcllaser and i t  catinot be resolved between rhe partics or by the 1TPS Propmi 
Manager. either party ma) initiate the dispute resoIution procedure provided herein. 

37.2. ' 1  he iniliuting pany shaft wduce i t s  dcsuriplion of ~ h c  disputu t o  writing and clrliver it to 
the responding party. I'he responding party shall respond in writing within five ( 5 )  
Busitless Days. The initiating parly shall have five I 5) Business Days review the 
rcqwnse. l f  after this review a resolution cannot be reached, bud3 parties shall have five 
(5) Dusinchs Days to negoliute in good faith lo resolve the dispulu. 

a) If the ilis[lult: cannot bc msolvcd after five (51 Business Days, a Dispute Kesolutior\ 
Panrl 11iay hc requesrzd in wrltirrg by either party who sl~alI also idcnlify the first panel 
lnem ber. Within ftvc ( 5  ) Dusincss Days of receipl o f  the request, tho other party will 
des~gnate a panel manber. Thusc ~ w u  panel mcmhcr:, wit1 appint a third itldividual to 
the d~spi~te resoluliol~ panet within thc next tive ( 5 )  Rusir~ess Days. 



designate a panel member. Those two pancl ~nembers wil l  appoint a third individual to 
ttie dispute ~~esolutian panel within the next fivc ( 5  ) Rusiiiess Days. 

h) The Dispute Resolution Panel wi I1 review the writtcr~ dcscriptions of tl~c dispute, gather 
addil iorlal in Forlr~ation as needed. and render a decisic~n on t h c  dihpute i r ~  the shortest 
practical t i  tnc. 

C )  Each party shall hear the cost br i 1% panel rnernber and its atrorneys' fees and share 
quaity the cost of the third panel rnernkr. 

47.3. Both partics agrcrcc exercise good faith in dispute resolution and t i )  SCII lc disputes prior to 
using a Dispute Resolution Pancl whenever possible. Unless irreparable harm will msull, 
neither party shall commence litigation a ~ a i n r l  ttic other before the Dispute Kesolutian Panel 
has issued its dzcisioil on the rnaner in dispute. 

47.4. Purcha.;cr and Corltractor agree thar, the existence of a dispute notw iihslandi!~g. they will 
continue without dchY 10 carry out all tlteir respective responsibilities under thh Cr~r~tract 
that are not affected by the dispute. 

47.5. I t ' th t  sub,ject of the d~spurc is the arnot~ril ilt~l: ar~d payable by Purchaer  for Services 
being provided b), Contractfir, Contractor sllall continuc ~anvidi 11% Services pending 
resoltlticm ()I' thc dispute provided Purchaser pays Contractor the :Imnoilnt Purchlt\cr, in 
good faith. belleves is due and pnqahlc, and places in escrow the difference between suctl 
amount a~td the amount Contractor, in good faith, hcliuves is due and payable. 

48. Non-Exclusive Remedies 

The remedies provided for in this Contract shall not be cxcl usivc bul nrr i l l  addition to a1 l other 
remedics available under law. 

49. Liquidated Damages 

Liqui ~lalccl Damages [nay be applicable under Pi~rchaser Worb Orclcrs. Purchaser stlall include 
any Liquidated Damages clncrsc iri  their. respective Work Order. 

I f  Contractor fiiil~ Ln perfor111 any substantial ohligaticeb undcr tl~is Contract or any Work Oritzr, 
UIS andlor Pt~r.ch:i\cr, as applicable. shall give Contraclor u r i ~ e n  notice of such Failitrc 10 

Perform. If after thirly (30) calendar days from the datu irt'tt~c written notice rontr;lctclr d l 1  i i n ~  

no! pert'or~ned, then DIS or Purchaser nray withhold all monies due and pasable to Contractor, 
without pcn:nally to DIS or Purchaser, until such Failure to Perfonn ih cured or otherwise resolved. 

5 1. Limitation of Liability 

5 1 . I  . The parties agree that ncithcr Comractor, DIS and Pulrhaser shall be liablc. lo each other. 
regardless of the form of actic~r~, for consequential, incidental, indirect, or specia! 
damage? uxcept .rt cclaim related to hodily injurq or death, or a claim or demand bascd on 
Breach or ~ M e c u r i t v  of the Sy.ilcrii. clr a patent. copyrigl~l, or other u~t~llectual property 
right jnfringert~et~t, in which casc liability shall be as scr Tc)r~li elsewhere in this Conlract 
or related Work Order. '['his sectinn does not modify any acctions regarding liquidated 
damages or any other conditions a3 are elsewliere agreed ro hcrein between the pnrtics. 
l'he damages specified in the sections titlcd Tcrm ination f o r  nefault and Weview of 



Contractor, DIS or Purchaser shall not be Iinble for damages arising Ti-ilm causes beyond 
the reasonable control and withr)ut thc respective fault or negligence of Contractor, DlS 
o r  Prrrcliaser. Such causes may include. but are no1 restricted to, acts of Ciod or of the 
pi~blic enemy. acts of a govemmeuital body other than DlS clr Purchaser acting in either a 
sovereign or contractual capacity. war, explosions, fires. floods, earthquakes, epidemics, 
quarantine restrictions, strikes, freight onhargoes, ar19 unusually severe weather; but in 
cvery case the delays iilust be beyond  he ~asonablc control and without fault or 
negligence of Con~rac~or, DIS, or Purchaer, or their respective Subcontractors. 

5 1.3. If delays are caused hy a Suhc(>nlracror without its fault or negligence. Contractor shall not k 
liable for damages for such dcla!.+, unIess the Services to be performed were nhtainahlu on 
cclrriparable te1-11:~ (1t1111 other S O I I ~ C L ~ ~  I I I  s~lficicnt time to 1x1 71li1 Contractor t~ ::WL t 115 

required pcrrc~rrnance schedule. 

5 1.4. Contractor, D1S ur  Purchaser shall not be liable for persanal injury to thc atlother party or 
damage: to another parly's propeny except personal injury or damage to property 
proximately caused by such party's rcspuct ive fault or negligence. 

Master Contract Termination 

52. 'Term inntion for Default 

52.1. 1 Contractor violates any material term or condition of this Contract or ally Work Order, 
as applicable, or fails to fulfil t in a timely and proper manner its material obligations 
under thi? Contract, or any Work Order, as applicable. then the DlS Master Contract 
Administra~or or Purchaser shall give Conlractor written notice of' such failure or 
violation, and the failure or violation shall be corrected hy Cnrltractor within thirty (30) 
calendar days or as otherwise agreed. If such breach is not capable of cure within thirty 
(30) days, Contraclor must commence cure within such thirty (30) day period and 
diligently pursue completion of such cure. If Contractor's failure or violation is not so 
corrected, this Calltract may be terminated immcrliately by writtell notice from DIS to 
Contractor: or a Work Order may be terminated by written nchicc to Contractor from 
Purchaser. 

52.2. In thc cvcn! r t C  terrr~inat ion of ari Work Order by Purchaser or this Contract by DIS, 
Purchaser or DIS shall havu t hc right lo pmcure the Services that are the subject of this 
Contract on the open market and Contractor shall be liablc filr all datnages, including, but 
rlol limited lo: ( i )  the cost ditkrence between the original Master Cnntract pricc irlr ~ht. 
Services and thc rcplaceinent costs of such Services acquired from another vendor; (ii) if 
applicable. all adrninistratjve cosis dirc~r l y  rclated to the replacement of the Work Order 
or this Master Con tract. such as costs of competitive bidding, mail ing, advertising, 
applica1)le fees. charges or penalties, staff rl me costs; and, ( i i i)  any other direct costs i o  
Purchaser or D1S rcsillting frmn Contractor's breach. DIS and Purchaser shall have the 
right to deduct from any monies due ro Contraclor. or hat thereafier become due, an 
nmoui~t for damages that Contractor will owe Dl 5 or Purchaser for Con~ractc~r's det'ault. 

52.3. If either DJS 01. Purcllaser violates any material tern1 or condition of thil; Contract or m y  
Work Order. as applicable. or fails to fu t f i l l  in a limely and proper manncr il\ obligations 
under this Contract or a Work Order. ,u applicable, then Oonwactor shall give DlS or 
Pi~rd~asc r .  as appropriate, written notice of such failure, which shall be corrected by DIS 
or Purchaser within thirty (30) calcr~dar days. or as orhelu.ise agreed. If such failure lo 
perform is not so correcled. Purchaser's Worh Order mr~y be trrrniriated by written notice 



from Clflntr<~ctor to Purcllaser or. if appropriat c, this Master Contract may hc tctrriinated 
by written notice fn~rn Coutractor to D1S. 

52.4. If the k'ailure to Pcrfonn is without the defaulting pafly's coi~trol, faulr, or negligence, rhe 
lerminatio~l shall be deemed to be a Tc~mination for Cunveniencc. 

52.5, This hcction shall not apply to ally Fdilure(s) to perfom] that resl~lls frnrrl the willful or 
negligent act3 or  omissions of the aggrieved party. 

53. Terrninafion for C:nnvenlence 

53.1. When. at the sulc discrelion of DIS. it i s  in the bcs~ irlterest of the State, FllS inay 
terminate this Conkat ,  in whole or in part, by fo~trteen ( 1  4)  calendar days written noticc 
to Contractor. 

5 2 ,  Purchaser may terminate a Work Onicr upon fourteen ( 1  4) calendar days written notice 
to Cuntratqor. I r a  Work Order is so terminat~d, Purchasels rn liable only for payments 
for Services received and accepted by Purchaser prior lo the effective date of termination. 

54. Termination fur Withdrawal of Authority 

In ~ h c  event that DIS' or Purchaser's autho~ ity to perform any o f  its duties is withdrawn, reduced, 
or limited in ally way after the commencemcnl of this Contract or any Work Oder and prior to 
uormal completion, DlS may tenninate this Contract, or Purchaser may terminate its Work 
Otder(s), by seven (7)  calendar days written notice to Contraclr~r. Nil per~alty shall accrue to DIS 
ur Purchaxr in the event, this sectic~n shall Ile exercised. 'l'his section  hail not be construed to 
permit DIS tu tcnninnte this Contract, or Purcha\er I n  terminate any Work Order, in order to 
acquire similar Services from a third party. 

55. Terrninatio~~ for Non-Allocation uf Funds 

If funds are not allocated to DIS to continue this Conlrdct, or  to Purchaser to continuc any Work 
Order, io any funire period, DIS [nay terminate this Contract, or Purchaser may terminate ally 
Work Order by rh~rty (30) calcndar days written notice to Contractor or work with Conlwctol. to 
arrive a i  a rnutually acceptable resolurion of the situation. D1S rlr Purchnser will not be obligaicd 
to pa) any fiirthcr cl~arges for Services includirtg the net remainder of agrced to consecutive 
periodic payments remaining u~lpaid beyond the end of the then-current perid(h). DIS or 
Purchaser agrees to notify Contractor in writing of such nun-ailncation at the earliesl pr wrible 
time. No p~nalty shall accrue to DIS or Purchaser in the event this section shali be exercised. This 
stxtion shall not bc cclnstrued to permit DIS to lorminate this Contract, ur Purchaser ro terminate 
a t ~ y  Work Order, in order to acquire similar Services from a third party. 

56. Termination fur Conflict of Interwt 

D1S ma?! tenninate this contract. or Purc,haser may tcrrninate any Work Ordcr, bj- written notice to 
Contmctor if DIS or Purchaser delermines, after due nntict: arid examination, that any party has 
\lirjlated cI~apier 42.52 I<C W, Ethics i t1  Pt~Mic Service, fir any other lows regarding ethics in public 
acquisitior~s and procurement and perfortilance of contractn. In the event this Contract or any Work 
0rdl-r is so terminated. U I S  or Purchaser, as applicable, shall hc entitled to pursue the same 
remetlics agninst Contractor as i t  could pursue in the event Corilractor breaches this Conlract or any 
Work Orrlcr, as applicable. 

~ l u k d  wash: 
- 

lnt~nnutiur~ Tcvttnolop Frofw~orlsl Scrvics 
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57. Termina tiorb Procedure 

57.1. Upon termination oi'khis Mr~srer Contract or any Work Order, DIS anti Purchaxcr, i r ~  
addition to any other rights providcd in this Master Cont~act and applicable Work Order, 
I T ~ B ~  require Contractor to deliver to Purchaser any prcprly qwci fically produced or 
acquircd for thc purforrnance of such part of this Master Contract or U'ork Ordcr as has 
been terminated. ' f i e  section titled Treatment of Asscts shall apply in such property 
transfer. 

57.2. 1 Jr~lcs\ otherwise provided herein, Purchaser shall pay to Contrdcti~r 111c agreed-upon 
Price. if separatdy shteci, for the Services received by Purchaser, provided tli;~l in no 
event shall Purchaser pay to Contractor an arnourlt grealer than Contractor would have 
been entitled to if this Master Contract or Work Ordcr had nut been terminated. bailure to 
sgrcc with such determinnt~o~~ shall be a dispute within the incaning of the Disputes 
section of thi.; Master Corltract. Purchaser may withhold fmrn any amounts due 
Contractor such sum a Purchascr dctcrmines to be necessa~y to protect Purchaser from 
potential loss or liability. 

57.3. Cont~ac;or sllall pay a~nounts due Purchaser as the result of terrninaiivn within thirty (30) 
calendar days or noticc or ~ h c  atnounts due. I f  Contractor fails to make timely payment, 
Purchaser may charge interest on the :imaun ts  duc at caw percent ( I %) per month unti I 
paid in full. 

58. Covenant Against Contingent Fees 

58.1 . Contractor walrants that no person or selling agency has been emplnycd o r  rclainrd to 
solici~ or secure this Contract or any Work Order upon any agreement or und~rstandiri~ 
for a commission, pcrccnlagc, brolcrage, or contingent fee, crcept bbon fife employees 
or a bona fide established commercial or selling agcncy 01" Con~mctor. 

58.2. It1 the event Contractor breaches this section, DIS shall have tho righi I 4 r  arinul this 
Contract without liability to DIS. a11d Purchaser shall have the right to either annul any 
Work Order witho~r I liability lo Purchaser or, in Purchaser's discretion, deduct from 
payments due to Contractor, or othenvisc rccovcr from Contrrictor, d ~ e  full amount of 
suc11 commission. percentage, brokerage. or contingent fee. 

Activity Reporting , Adrnitristration Fee & Performance Reporting 

59. 11lS Master Contract Administration Fee and Cullertion 

59.1. All purchases made under Iliis Ma5tcr Cootract are subject to a DIS Master Contract 
Administration Pee. collected hy Contrddor wd rcmittcd t o  Dl S. 

59.2. The Master Contract Administration Pee i s  two percent (2.0% or .02) oi' the purchme price 
Tor Work Orders valued up to $1 million dollars, and will bc one percent (I .OX or .O i )  f i ~ r  
Wurk Ordcrs valued at, or exceedi~tg, $ 1  million dollars. 'I'he purchase price is defined as 
total invoice price Icss salcs lax. 

59. j. The Master Contract Adrniriislratiun Fee shall be included in all Contractor Prices iisted 
in Schedule A or this Coniract and shd1 trot be it~viliced as a separate line itern to 
Purchaser. 

- 
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59.4. Contractor shall hold thc Master. Contract Administration Fcc in trust for DlS until the Pees 
are remitted to the UIS Mastcr Cloluracl Administrator, along with thc Master Contract 
Aclivity Report. 

6U. Activity Reporting 

60. I .  Contractor shall submit to the DtS Ma5ter Contract Administrator a quaacrly Activity 
Report o f  all Services purchased under this Masrcr Coatract. The report shall identify: 

a) This hlmter Contract number; 

b) The month in which the purchaqes occurred; 
c )  Each Purchaser. identified by statc, Inca1 or educational entity, and rach Work Order 

for each Purclraser iliaking p~uct~ases during the rcpnirig quarter; 

d) The total :irnounl of rnuiley received (excluding sales tax) Tot* each Work Order for 
each Purchaser; 

e) Tile DLS Master Contract Adminirlralic~n Fee for each Work Order for rach Purchaser; 

13 The sum of' money received (excludulg snles lax j for all Work Orders for each 
Purchaser ~ n d  for all Work Orders for all Purchasers; and 

g) '1 he total amount of Ihc DIS Master Contract Administration FCC. 

60.2. Repcrrts are required to be subrniilcd clectror~ically, in the Micrclsofi Excel funnal 
prc~vidcd by DIS. Reports are to be sent electronically \:ia E-mail to: 
mcadmin($di~.wa.~~~v 

60.3. The Activity Report and thc nlS Master Contract Administration Fee shall bc sub~ni~ed 
on n quarterly basis in accordance with thc Tc\llowirlg schedule: 

For activitv in the months: Repurt & Fee DUE: 

January, February. March April IS'" 

April. May, June July 1 5" 

Jull-. August, Scpicmber October 15' 

October, November, Decemhur January I 5th 

6U.4. This rcpori lnny be corrected or modificd by lhe DIS Master Conlract Adminisirator with 
subsequent writ tcr~ notice to Contractor. 

60.5. t2ctivity Reports arc rcquired even if no activity occumd. 

60.6. Upon request by DIS, Contrnctol. shall provide. in thc furmat requested, the con t~c t  
irif~>r~nntion for all Purchasers during the Term of the Mxslcr Clrmcrnct. 

61. Electronic Funds Traasfcr 

When agreed by DIS and Contractor, the D1S Master Con[r.;lc% Ad~ninistration Fee tail be paid 
through Elcctroaic Funds I'ransfer (EFT) to an Automated CIcaring House (ACI 1). Contractor 
can utiiize t hu  ACH Debit option, which is an arrangement hetwccn the Colltractor and O1S' 
bank. Contt-dclor initiates the action. spcci ing the amount o f  furlcis and the effective clatc of 
payment. On thc effective date, the funti? art: withdrawn fronr Contractor's accotrnt and 
transferred to the DIS account. Contractor will k provided by separdlc instr~unenr the DIS 

--- 
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accounl inforn~a~ion and a toll-frcu rlun~ber to initiate thc quarterly tnnsaction. Thcrc is no cost to 
Contractor. 

62. Failure to Remit ReportslFees 

62.1 . Fiiilure of Contiactor to remii rhe Master Contract Activity Report together with l he  
Master Contract Administration Fcc rnny be consjdercd a fail urc to perform on the pnrl o f  
Contractor, which rnay result in Dl5 temirlating this Master Con~ract with Contractor. 

62.2. Failure of any Purchaser to pay the Master Contract Administration Fee m y  result it] a 
Purchaser forfeiting its righl to purchase from this Masler Contract. Contractor shall 
noli ry lhe DIS Contract Adminirlmtor when any Purchaser Fiiila to pay the Master 
Cmrract Administration Fee. 

62.3. 'l'he UIS Contrxt All~ninistrator wi f l notify Contractor of an}, Purchaser whn has fbrt'eited 
its right to pirrchase undcr this Master Contract. Aflcr huch nutific,ation. any sale hy 
Cuntractor to a forfeiting Purchaser rnay k considered failure to perfr~rn~ by Contractor. 

62.4. If the pc~fi)minnce issues are resolved, DIS, at its option, may rcinstalc a Corrtractor's 
participation or a Purchaser's right to piirchasc. 

3 Periodic Con tractor Performance Evaluation and Report 

63.1. Purchasers will pcri~dically evaluate Contractor's Perforfnallcc in a CantratTor 
Performance Repon. Thc report is  designed to evaluate iinpacts and outcomes achieve J 
as a rcsu I t  uf Contractor's delivery nf Services, i~~form Contractor of their pertornlance 
strengths and weaknesses. and aid Furchascrs in referrals. Each evaluation will ii~clude an 
assessment of thc Contractor's efforts toward atchieving Purchaser's objective?. 

63.2. D1S will provide copic5 of PUI-chaser Contractor I'erformancc Reports to C:ontractor. 

63.3. If DIS receives three ( 3 )  or morc negative performance reports rrom Purchasers in a one 
( I ) ycar period during the Term of ibis Cont~act, and Contractor fails to pnlv ide, in DIS' 
sole opinion, adequate remedy. this Contract may hc lennillated. 

63.4. DIS will consider such evaluations when determinin~ nrlrniriistrntive actions including 
but not limited to extending thc Term of'this Contract. 

State rtt' Washington Inibrn~atiun ~ c c h n n k l ~  I'rofcssiand ~ e r v i c ~ ;  
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Master Contract Execution 

64. Authority to Bind 

The sigr~atories lo this Contracl represent that t h q  hdvc lliz autl~ority to bind their nspmtivr 
organizations to thia Contract. 

65. Couu tcrparts 

This Conhart mdy IK: executed h counterparts. in a single oriyinal. or duplicateodginals. As 
applicable. each countetpfl ur tach duplicate shall be deemed an original urpy of this Contra* 
$lied hy ac11 pmy. for all purposes. 

66. Facsimile Exwutiun 

Thc patties agree that th~s  Canrmt m y  he u x w ~ ~ k d  by facsimile s i~a lu re .  and shall be effectivu 
as of the dare of such famin>ile signature. I f  executed by facsimile. thc parties agreeto providz 
original signature pages within lcn (10) husi~less days of facsimileexecution. 

In Wiln&ss Whereox the parties hereto, having read this Conuact in its entirety, including all atlach~nenfs. 
drl rgrcc in cadi and evea particular and have thus set thcir I~arnfs herrunto. 

. . . . .  
Approved I State of \Yashingron 
Ocpsrt~nent of lntbnndon Services 

Roland Rivcrit 
,,"I w TJjx $',,. i 

... -. 

Apprvved ns lo Form Contractor lnformstiun 
. 

I 

State of Washington 
4 

Ofilcc of tlle Attorney Cenurnl -- - -+ 
I 

I 
A ~ ~ O V B I  LI to Fmn an tile. Minoritv or Woman Owned Rusinms Enterorise 

Signa111rc I 
-. - I 1 Yes 

R~nl or lypc Nluoc t I 1 
1 Assistant Attorney Ciencml ~. - -- 
I- - 
i 

I 

Sme of U'ashineron Itl(unna~inn Techndo%y I'nficrs~unul Sl;n iocr 
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Schedule A 
Price List 

.4s of July I ,  2007 

tbr 
Master Contract Kum ber T08-MST-735 

with 
Rndern & Associates LLC 

Kudwn k Aswciates LLL' i s  suthorixud to provide only the Scrviccs iJenlit7trl in thts Schedulc A at  or 
bclnw the Nut--1 o-kxceed Hourly Rates (PI-ices) set fi~rth it1 !his Schctfule 4 itndw thi< Coi~tr~r;t. 

8 .  CnntingenLy C% Disaster RCCOV~? Planni~ig 
9. Svstem? Analysis t - -- 4- >- - -- 

Systetn Pldmiriistration I 

Qualily Assurance & Testing . - I - / . -  -. 

, 13. Dcsktop Applicat inns ilevcloprne~~l and 

/ Appiicdtion D c v ~ n i c n ~  
14. WoAstarion Installation 6: S ~ o r l  - -.-.- -. I IS. Client Scrvrr, Web dr N-l'ier Applicalion 
Deveinpment ------- I 1 
16. General Mainfrruilc nevelopment - -- - 
I 7 .  Geneml Datah~se Administ~ator / IMa hxr 

-.- - 
Developer ! Uala Analysf 
.- - - -.- A .- -. .- - 



Schedule B 
Work Request Template 

A salllplr of the current Dl5 >ccnnd tier Work Kequest remplatt: cart be tbund on the followinp page$ in this 
Schcdulc B. DIS resenyes the right, at its rolc discretion. to modify this templati: as i t  is deemed to be in the best 
interests of DIS and the Purchasers. 'The DIS M~slcr  Colltt'ab Administrator will makc any revisio~is available to 
Purchasers and to  the Ccmtmtor upon release, 

A typical Work Request will contain. bill no1 hc limited to, the following items: 

Prtljrct or Task Ob,jecti\es 

Scope and Descriprion o f  Work, including Deliverabtes 

'I irneline and Pcriod or P r r t b ~ ~ ~ l a ~ ~ c e  

Cornpunhation and Payment 

Co~~ttnctor Staff. Roles and Responuihi[i~ies 

Identification and apprrjval of any subcontractors 

Retention requirements 

Insurance requimi~ents (beyond what is  i 11 Master Contract) 

Purchaser Staff, Roles and Respc~nsihil ities 

Additional Pttrchascr 'Tcrnis and Conditions Specific to the Wl)rk Ruqucst 

Evalualion Criteria and Response Instrt~ctions 

.- . -- - -. 

Spate ot' Washi~~gton Schedule B IntLitlnation Teclmolog! Profcssio~tiill Sewices 
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Seninr - a minimum nf five ( 5 )  y cars o f  rcccnl cxpcricncc, and durnonstrniud auperior knowledge, skills, ntld abilities 

Statc of Washington Schcdulc B Infomat~on Tcchnolop Pn)lcrsiunul Scrviws 
Dupurlmvnt of In l'urmuliun Services Martrr C~rrjtr~ct f i  T08-MS-T-735 



Instru~tions to Contractors 

Pleuse cnsurc. ihlz/ you huvc itlcluded the jblhrving i)tjurmcrtjon in yrl lrr response crs rhme are t/ic itcm,s 
that u7ill he I ~ , S P C J  I I I  ~ v n l ~ ~ i t t 7  your rc,spume: 

I .  D c s c r i k  your approach and methodology for jucccs~thlly conipleting this projr~t. Include a detailed Work 
Plan and whcdule tbr completing this project. ']'he Work Plan should clearly idenrify thc roles of each project 
member. estimated number of work houn. and all associated deliverahlcs. 

2. I n  two pages or lcss (not including resurncs), describe one ( I )  similar project compietd by the consultant(s). 
Include the outc,omes irnd results achieved for thc customer. Identi@ thc custotner and provide thcir 
appropriake cotltact information Cclr refereuce purposes jnarnc, telephone, email, r tc ) .  Note: This project shall 
have been completed by the stafficonsulent proposed fur the Pun;lrasur's p~oject as describcd hcrcin. 

3 .  Propose a not I{) cxceed tiourt> rate. Contractor's total compensation fijr Services rendered shal l  hc based on 
proposed hourly rate. Contractor may propose ratcs at or below those conpained in their D1S Master Contract. 
All WOI k will be performed a1 thc fol towing Purchaser Ioca~ior~ xxxxxxxxraxxxxx Y \.v, 1111lew otherwise agrectl 
to by ihc Purchnser in the final Work Order. 

4. Afinn thdt prt~posed consultant wilt hc ovailabte to begin work no later than monthidatc/yga_r and be 
committed to the Purcli:iqer throughout the Period of Performance. Indicalc any k t~own stczff schedl~lin~ 1 ISSLITS ' 

during the Period of Performarice including but not limit~vl to other project engagelncrlts and holidays. 

5 .  lnclt~rlc a resume for the consultan1 sul~rnitted for this projccr. i~lclude company names and pllu~lzs numbers 
worked for past three years for this individual. 

6. Indicate the awilahility of the propsed c{~n~ul~ar i t  staff tar possible intcrv iew with Purchaser durirtp week of 
montlddatelyear - monlhldate/year. 'l'his intwvicw may be concluc?ed in  jxrson, via teleconference, or other 
method. at the sole discretion orihc Purchaser's Work Retluc5t Adrn~nistmtor 

7. Contrdctots contact information l i ~ r  this Work Request. Include nnrue, title, tmail, phuric & fax numbers. 

A Work Order num bcr will be assigned, and formal Work Order issued, after a Contractor is selected to 
pcrfornl this Work Requcst. 

NO'I'E:: Release uf this Wnrk Request does not obligab the State of Washington, DIS, or the Purchaser 
to contract for sert iccs specified herein. 

. -. 
State of Wa~hi r igb~~ Schedulc B tnfnmation Teclmnlw kofcssiund Services 
I lgarlmcnl of  lnfmmalion Serb ices M ~ L T  Cuntracl # TUK-MST-735 



Schedule C 
Work Order Template 

Personal Service Contracts 
A san~ple of  a Model information Technology Contclcl rr~r Pcnonal Services lnay be found on the 
Infrirmalion Services Board Policies site for Model Contracts and User Inslntclioris wehsite: 
hm:,iisb. wa.~ov pol icics/port To! io/208R.doc. This model is used for those personal servicc conlrilctq 
solicited under KUW 43.105. 

A sample of the Office of Financial Management's Person;rl Service Contract may be found on their 
wcbsite located at http://www .ofiii.w~.~ov/contra~si~sc~wsc~uide/pscguide.asp. Thc harnptt: i s  labeled 
Appendix E. This modrl is  used f i r  those personal service contlrcts soticited under RC W 39.29. 

i ' u ~ h a s r d  Service Cuntracts 
A sample of the DIS Model Contrxl for Purcl~ased Setvices can be tbund at 
http:llisb.wa.govipolicies/portfol io!207R.doc. 

Note. Not everq model 01. sa~nple contracr sccrio~~ will be required in every Work Order, ncjr will 1llcr;e 
morlcl cunlracls scc~ior~s satis% every Work Order need. Work Order requirernrnts will be selected from 
the most applicable model contrdct(r) plu\ (11 hcr 3ources including but not limited to individual Purchaser 
tenns and conditions. then tailored to meet specific ft~nctionul and opcradonal tired<. i.e.. scope of work 
to be performed or Services to be provided. and the protections necessary to that rcspcctivc Work Order's 
purpclsu. DIS will also estnblish a coininoil te~nplatc to be used by Purchaser' for Work Orders under the 
new ITPS Program. 

'I'he details of the specific Services, project or lasks shoul J hc ~~cgi>lintzd by Purchaser a11d Contractor 
and mernorinlited in a Work Order. 'l'he Master Contract r e q u i ~ s  Ihat the Work Ordcr, at a rnirti~num, 
rcrcrtncc tile Master Cori tmct ~tumber and address the following areas: 

Scope and Description of Work, inc,luding Def iverablzs 

'1-imel ine and Period o f  Performance 

Contractor Staf'f; Roles and Responsibilities 

+ Purchaser Staff, Koles and Responsibilities 

Additional Plirchascr T c m s  and Pr,rldilinns Spruitic to the Work Order 

Signature Block 

. , , - - - - -  

Swrc of Washin@on Sclldule C lnfnrmalion ' I ~ e c h r t o l o ~  Pmf'essinnal Swims 
Oepd-b~~ent of Tnforn~atioi~ Servicds Master Contract '1'08-MS'T-735 



Schedule D 
M WBE Cur/ifatition 

fo r 
Master Con trad N urn ber TO8-MST-735 

witb 

Rudeen & Associates LLC 

. - - - -. - - -- 
Stale of U'a<hinpgfin Schcdulc V Inlumraiiur~ TrcI~rl~~ltrg Professiunal Set-rices 
Vcpartmcnt uf lnfimnulion Scrvicrc Master ('nnrmcr # TOX- M S'1'-7:1 5 



May 09,2006 

DIANE RUDEEN 
RUDEEN & ASSOCIATES LLC 
222 19T11 AYE S W 
OLYMPIA, WA 98501-2804 

Certification Identification Number: W2F2306554 

Dear Business Owner: 

Congratulatiuns! Your business has been recertified as a Women's Business Enterprise (WBE) 
fox the Statc program. Its certification anniversary date is May 09,2009. Thc firm's 
certificatiou is based on the following: 

Business Description: 
INFORMATION SYSTEMS CONSULTTNG INCLUDTNG PLANNING, DESIGN, & 
IMPLEMENTATION 

Prilnary Assiglcd Standard Industrial Classification (SIC) Code: 
7379 - COMPUTER SYSTEM CONSULTANT 

Othcr SIC codes: 
None- 

Primary North American hdustry Classitication System (NAICS) Code: 
54 15 12 - COMPUTER SYSTEMS DESIGN SERVICES 

Other NAICS codes: 
None 

The state prugram requires the firm be reviewed for recertification every three years from its 
armivcrsary date. OMW BE will send the necessary forms for you to compbte approximately 
sixty (60) days prior to their due date. If the forms are timely submitted, the firm will remain 
certified pending completion of OMWBE's review. Failure to timely submit the forms may 
result in the firm being decertified. 

The state propam requires the firm to notify OMWBE in writing of any changes in its 



ownership, control, size or activities, and provide supporting docurnentatio~~ describing the 
change(s). This intonnation must be su bnlitted within thirty (30) days of thc changc(s). 

If you have any questions or need assistance, please do nut hesitate to contact this office at 
(360) 753-9693. 

Sincerely, 

MWBE Program Specialist 



..!!~ Washington State Department of 
~jiP Information Services 

Amendment 09-01
 
to
 

Master Contract # T08-MST-735
 
for
 

Information Technology Professional Services (ITPS)
 

This Amendment 09-01 to Master Contract T08-MST-735 is entered into by and between the 
Department of Information Servi6es ('lDIS"), an agency of the state of Washington, and Rudeen 
& Associates LLC ("Contractor"). 

Pursuant to Section 28, Authority for Modifications and Amendments, the parties agrees to 
amend Contract T08-MST-735 as follows. 

The purpose of this Amendment is to update the Activity Reporting Section 60 to specify what to 
report on and where to send Activity Reporting. The parties hereby agree to amend the Contract 
as follows: 

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

1.	 Subsection (60.1 f) of Section 60, Activity Reporting is replaced in its entirety with the 
following: 

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

2.	 Subsection (60.2) of Section 60, Activity Reporting, is replaced in its entirety with the 
following: 

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

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

This Amendment, effective October IS, 2008 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 09-01, and 
by their signatures below, agree to each and every particular. 

ACCEPTED ACCE TED 
Washington State 
Department of Information Services 

Scott Smith 

R & Associates L 

Print or Type Narne 

_P_I_ann_in~g_a_n_d_D_e_s......lig",-n_M_an_a.....llg",-e_r_----:....~tJll () 111A 
Title ~ 





















Waiver of Section 4, Automatic Price Adjustment, 
in DIS ITPS Master Contract #T08-MST -735 

Rudeen & Associates LLC shall and does hereby waive, effective upon the date of signature 
through June 30, 2012, the automatic economic price adjustment described in Section 4 ofthe 
Contract as follows: 

Economic Price Adjustments 

a) 	 IfDIS elects to extend this Contract for any Renewal Tenns, the Contract pricing 
for each Renewal Tenn shall be automatically increased or decreased, as 
applicable, by DIS by not more than the percentage increase/decrease ofthe U.S. 
Department ofLabor "Consumer Price Index, US City Average, All Items, Not 
Seasonally Adjusted" (CPI-U, Series Id: CUUROOOOSAO). 

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

Print or Type Name 	 Date 



-cII!!~ Washington State Department of 
~ii~ Information Services 

Amendment 12-04 

to 


Master Contract #T08-MST-735 

for 


Information Technology Professional Services (lTPS) 


This amendment 12-04 to Master Contract T08-MST-735 is entered into by and between the Department 
ofInformation SeIVices ("DIS"), an agency of the state of Washington, and Rudeen & Associates LLC 
("Contractor"). 

Pursuant to Section 28, Authorityfor Modifications and Amendments, the parties agree to amend Contract 
T08-MST-735 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 ofchapter 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 12-04, and by their 
signatures below, agree to each and every particular. 

ACCEPTED 

Signature 

Scott Smith ~~ S;Z~~~ 
Print or Type Name Print or Type Name 

TAS Program Coordinator 4?/15/oltJl / ~~ 
Title Date Date 

State ofWashington Infonnation Technology Professional Services 
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