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hlASTER CONTRACT NUMBER T08-MST-738 

far 

lnformation Technology Professional Services 

PARTIES 

This Master Contract ("Master Contract" or "Conh-act") is entered into by and between the Stalc of 
Washington, acting by and through Department of In fomdtion Services, an agency of Washington State 
gnvmment located at I 1 10 Jefferson Strcet SE Olympia WA, 98504-2445 hereinafter referred to aq 
"DIS', and SemerLogic Corp., a Corporation located at 2820 Northup Way, Suite 140, Bcllevue, WA 
98004 licensed to conducr business in the statc uf Washington hereinafter referred to as "Contractor", for 
the purpose of providing Information Technology Professional Services, as described and idenlified 
herein. 

RECITALS 

The State of Washington, acting by and through DIS issued Request for Qualitications and Quotation 
#T07-RFQQ-015 (RFQQ) datccl March 7,2007, (Exhibit A) for Ihc purpose of purchasing Information 
Technology Profcssional Services in accordance with i ts authority under chapter 43.105 RCW and 
chapter 39.29 RCW. 

Cantractor submitted a timely Response to DIS' RFQQ (Exhibit 8). 

DIS evaluated all properly submitted Responses to the above-referenced RFQQ and has identified 
Contractor as an apparmtly successful vendor. 

DIS has determined that entering into this Contract wit11 Contractor will meet Purchasers needs and will 
he in Purchasers best interest. 

NOW THEREFORE, D1S enters into this Contract with Contractor the terms and conditions of which 
shall govern Contractor's providing to Purchnse~s the lnromation Technology Professional Senriccs as 
described herein, on a convenience or as needed basis. This Master Contract is not Tor personal use. 

M CONSIDERATION of the mutual promises as hereinafter set forth, the parties agree as follows: 

1. Definition of Tcrms 

The following terns as used tlmughout this Con~ract shall have the meanings set forth below. 

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

"Business Days" or "Business Hours" shall mean Monday through Friday, 8 AM to 5 PM, local 
time in Olympia, Washington, excluding Wahington State holidays. 

"Confidential Information" sl~all mean information that may be exempt from disclosure to the 
public nr other unauthorized persons under either chapter 42.56 RCW or other slalc or federal 
stab~tes. Confidential Information includes, but is not limited lo. names, addresses, Social 
Security numbers, e-mail addresses, telephone numbers, financial profiles, credt card 
information, payrollllabor data, driver's license numbers, medical data, law enforcement rccords, 
agency source code or object code, agency security data, and information identifiable to an 
individual. Purchasers may identify additior~al Confidential Information in a Work Order. 
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Confidential Information also includes any Personal lnformation under the provisions of RCW 
19.255.UlU and RCW 42.56.590. 

"ContractorH shall mean ServerLogic Corp., its enlployees arid agents. Contractor also includes 
any firm, provider, organization, individual, or other entity pcrfuming the business activities 
under this Contract. It shall also it~clude any Subcontractor retained by Contractor as permiltcd 
under the terms of this Cunlract. 

"Contractor Account Manager" shall mean a representative of Conrrac~clr 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 furthcr defined in the Section titled Contractor Account Manager. 

"Contractor Work Order Manager" shall mean a representative of Contractor who is assigned 
to each Purchaser Work Order as the coordinator of activities and the primary point of contact, as 
further defined in the Section titled Contrsctur Work Order Manager. 

"Customer Service Agreement" shall mean the completed service agreement between Purchaser 
and DIS, which is required in order tbr a Purchascr to do business with DIS. 

"DJS" shall mean the Washington State Department of Information Services. 

"Effective Date" shaII meal the first date lhis Curttract is in full force and effect. It may be a 
specific date agreed to by the parties; or, if not so specitled, the date of thc last signature of a 
party to this Contnct. 

UExhibit A" shall mean RFQQ Number T07-KFQQ-0 15. 

"Exhibit B" shall mean Contractor's Resporlse to RFQQ Numhcr Tfl7-RFQQ-0 15. 

"ISB" shall mean the Washington State lnfmmation Services Board. 

b'TTPS" shall mean Inrormation Technology Professional Services, which includes both Personal 
Services and Purchased Services, as defined lierein. 

"ITPS Program" shnll meal1 the DlS-established master contracts that make IT professional 
services available on an entqrise basis to support stntewide technology projects. 

"ITPS Program Manager" shall mean the person designated by DIS who is assigned as the 
primary contact person with wl~oln Contractor's Account Manager shaIl work for the duration of 
this Contract and as further defined in the Section titled ITPS Program Manager. 

"Mastcr Contract" or "Contract" shall mean the WQQ, the Response, this Contract document, 
all schedules and exhibits, all Work Orders, and all amendments awarded pursuant to thc RFQQ. 

"OFM" shnll mean the Washington State Officc ol:Financi;tl Management. 

bLPersonal Services" shall mean professional or technical expertise provided by Contractor to 
accomplish a specific study, project, task or duties as set forth in this Conlract ant1 any ITPS 
Program rclatcd Work Rcqucst antUor Work Order. Personal Services shall include but not be 
limited to those services specified in the State Administrative and Accounting Manual ( S A M )  
in chapter 15 Personal Setvices located at: http:.';www.ofitl.iva.~ovinolicr! I S.htm. 

"Price" shall mean the not to exceed hourly rate{s) bid by Contractor in the categories awarded to 
Contractor as set fo~th in Schedule A Price List, and shall be paid in United Slales dollars. 

Slate of Washinghn Information Technology l'rofcssional Services 
Department of Information Szrvices 2 Master C u n ~ l #  T08-MST-738 



"Proprietary Information" shall mcan information owned by Contractor to which Contractor 
claims a protectd~le ifiterest under law. Proprietary Infomution includes, but is not limited to, 
infomalion protected by copyright, patent, trademark, or trade secrct laws. 

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

"Purchaser" shall mcan DIS and those government or nonprofit entitics that have entered into an 
Interlocal or Customer Service Agreement (CSA) with DIS. DZS maintains a searchable databme of 
current customers at: h~[~~: :~~tcc l~mal l  .dis. wa.covlcsr~ I ,cs;~ss;lrc h.usp 

"Purchaser Work Order Administrator" shall mean that person dcsibmated by Purchaser to 
administer any Work Order on behalf of Purchaser. 

"Purchaser Work Request Adn~inistrator" shall mean that person designated by Purchaser to 
administer any Work Request on behalf of Purchaser. 

"RCW" shall mean the Revised Code of Washington. 

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

"Rcsponse" shall mean Contractor's Response to DIS' KFQQ for Info~mation Technology 
Professional Services, Exhibit B hereto. 

"Schedule A: Price List" shall mean the attachment to this Contract that identifies (hc 
authorized Services and Not-To-Exceed Hourly Ralc Prices available under ths  Contract. 

"Schedule 8: Work Request Template" shall mean the attachment to this Contract that provides 
example format, tenns and conditions for a Work Rcqucst. 

"Schedule C: Work Order Template" shalt mean the attachment to this Contract that provides 
example format, terms and conditions for a Work Order. 

"Schedule D: MWBE Cerzificati~~n'' shall mean the attached cefiificate(s) indicating 
Contractor's, andor one or more of Contractor's Subcontractor's status as a minority or women's 
business enterprise. 

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

"Specificatio~ls" dlall tnean thc Technical Service Categoryljob descriptions and other 
specifications for Services set forth in the RFQQ, Exhibit A. 

"Subcontractor'' shall mean one not in the employment of Contractor, who is performing all or 
part of the business activities under this Co~itract or any Work Ordcr under a separate contract 
with Contraclor. The tcrm "Subcontxnctor" means Subcontrac.tor(s) of any tier. 

'&Technical Service Category" shall mean the list of eighteen (18) Service categories that are set 
forth in the RFQQ, Exhibit A. 

State of Washington information Technology Professional Servlces 
Drparlment of lnformntiun Services 3 Mavtrr Contract # T08-MST-738 



"Term" shall mean thc period of time specified within a docurnerit that it will be in full force and 
effect and includes, e.g., Master Contract Tenn, Refresh Term, and Work Order Term, as further 
defined in Section 2. 

uWork Order" shall mean the contractual document isstled by a Purchaser and executed 
between Purchaser and thc Contractor. Each Work Order shall be the resull of a second tier 
competition. A Work Order ge.nerally contains project objectivcu, scope and description of work, 
timeline and period of performance, compensation and payment, Contractor respomibiIities, 
Purchaser responsibilities, Purchaser special terms and conditions, signaturc block, etc, and 
incorporates this Contract by reference. A template Work Order is attached to this Contract as 
Schedule C. 

"Work Product" shall mean data and prod~~cts produced under a Purchaser's Work Order 
including but not limited to, discoveries, formulae, ideas, irnprovcmlmts, inventions, methods, 
models, processes, techniques, finhngs, conclusions, recommendations, reports, designs, plans, 
diagrams, drawings, software, databases, documents, pamphlets, ndvertisemcnts, books, 
magazines, surveys, studies, computer programs, films, tapes, nndlor wund reproductions, to the 
extent provided by law. 

'&Work Request" shall mean a separate second tier solicitation document developed md issued 
by the Purchaser to ITPS Program Contractor(s) to request proposals relative to a Purchaser's 
requirement. The Work Request typically identifies the project objectives, scope and description 
of work, timeline and period of performance, compensation and payment, Contractor 
responsibilities, Purchaser responsibilities, Purchaser special terms and conditions, inslructions to 
Contractors, etc. A template Work Request is attached to this Contract as Schedule B. 

Master Contract Term 

2. Term 

2.1. Term of Master Cnntract 

a) This Contract's initial Term shall be from July I ,  2007 or datc oTIast signature affmed, 
whichever is Inter, tl~rough Junc 30,2009. 

b) This Contract's Term may be extended by up to four (4) ndditional onc (1) year Terms, 
provided thnt the extensions shall be at DIS' option and shall be effected by DIS giving 
written notice of its intent to extend this Contract to Contractor not less than thirty (30) 
calendar days prior to the then-current Contract Term's expimtjon and Contractor 
accepting such extension prior to the then-cwrent Contract Term's expiration. Thc tolal 
Term of this Contract shall not be extended beyond June 31),20 13. No change in terrns 
and conditions shall be permitted during these extensions unless specifically agreed to it1 

writing. 

2.2. T~mofWorkOrders 

a) The Term of any Work Order executed pursuant to this Contract shall hc set hrth in the 
Work Order. 

b) Work Orders or renewal Work Orders entered into prior to the expiration or other 
termination of this Master Contract may be completed under the Master Corktract 
terms and conditions in effect when the Wnrk Order or renewal Work Order was 
mlercd into. 
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c) New Work Orders or renewal Work Orden shall not be entered into after the 
expiration or ofher termination of the Master Contract. 

d) Work Ordcrs shall not be renewed for a Tenn beyond June 30,2015. 

3. Survivors hip 

3.1. All of thc terms and conditions cont~ned it1 d u s  Master Contract shll survive the 
expiration or other termination of this Contract for so long as any Work Order entercd 
into under this Master Contract is still in effect and shall apply to such Work Order. 

The terms, conditions and warranties contained in this Cor~tract that by their sense and 
context are intended to survive dle expiration, cancellation or termination of this Contract 
shall so survive. In addition. the terns of the Sections titled Overpayments to 
Contractor; OwnershipllUghts in Data; Access to Data; Contractor Commitments, 
Warranties and Representations; Protection of Purchaser's Confidential 
Information; Section Headings, Incorporated Documents and Order of Precedence; 
Subcontrac.tors; Publicity; Review of Contractor's Records; Patent and Copyright 
Indemnification; Insurance; Contractor'& Proprietary Information; Disputes; 
Limitation of Liability; DIS Master Contract Administration Fee and Collection; 
and Activity Reporting shall survive the terminalion of this Contract. 

Pricing, Invoice and Payment 

4. Pricing 

4.1. Contractor agrees to provide the Services in  the categories and at the Prices set forth in the 
Price List attached as Schedulc A to this Master Contract. Such Prices may not be 
increased during the term of this Master Contract. Prices are considered maxirn~~rn or 
"ceiling" prices only. On n project by project basis, Contractor may elect to provide 
Services to Purchaser fur performance of a Work Order at a lower Price than that originally 
established in this Master Contract. 

4.2. Considention 

a) The maxiinurn consideration available to Vendor under this Cont~*~ct  is $1,000,000.00 
(US dollars) for the initial Term, unless m~lendcd. 

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

4.3. If Contractor reduces its Prices for any of the Serviccs during the Term of this Contract, DIS 
and Purchasers shall have the immediate benefit of such lower Prices for new purcbascs. 
Contractor shall send notice to the DTS Master Contract Administrator with the reduced 
Prices within fifteen (1 5 )  Business Days of the reduction taking effect. 
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4.4. Purchaser shall reimburse Contractor for travel and other expenses as identified in a Work 
Order, or as authorized ill  writing in advance by Purchaser in accordance with thc then- 
current rules and regulations set forth in the Washingtor1 Stde Administrative! und Accownting 
bfunual (htlp:/!'www .otku.~va.~~iv~r)~licv/~ofto~~~~~. Conrractor shall provide a detailed 
itemization of expenses, including description, amounts and dates, and receipts fnr amounts 
of fifty dollars ($50) or more when requesting reimburseme~~t. 

4.5. Economic Price Adjustments 

a) If DIS elects to extend this Contract for an additional one-year period(s) beyond the 
initial Tcrm, or subsequent renewal period(s), the Contract pricing for the additional one 
year shall be automatically it~crensed or decreased, as applicable, by D1S by not tnore 
than the percentagc increaseldecrease of the U.S. Depminent of Labor "Consumer Price 
Intlex, US City Average, All Items, Not Seasonally Adjusted" (CPI-U, Series ld: 
C UUKOOOOSAO). 

b) The bageline indc~  shall be the index announced for April of the prcvious year, The 
allowable percent change shall be calculnted by subtracting the baseline index ftom the 
index announced for the April in which the renewal option is exercised, and dividing the 
result by the baseline index. The sllowable percent change shall bc rounded to the 
nearest one-hundredth of one percent and shall be the mavimum price adjustment 
permitted. Contractor may offer price decreases in excess of the allowable CPJ-U 
percent change at any time. The following example illustrates ~ h c  cc~mputation of 
percent change using April 2004 as the Baseline: 

Example: (194.6 - 188.0 = 6.6) then (6.6 + 188.0 - 0.035 1 x 100 = 3.5 1%) 

CPI-U for April 2005 

Less CPI-U for April 2004 (baseline) 

Equals indcx point change 

Divided by previous period (baseline) CPI-U 

Equals 

Results tnultiplied by 100 

Equals percent change 

4.6, Contractor agrees that all thc Prices, terms, warranties, and benefits provided in this 
Contract are comparable to or better than the terms presently being offered by Contractor 
to my other governmental entity purchasing the same Services under similar terms. If 
during the Term of this Contract Contractor shall enter into contracts with any other 
govmnental entity providing greater benefits or more favorable terms than those 
provided by this Contract, Contractor shall be obligated to provide the same to UIS for 
subsequent ITPS Program re tated purchases. 

194.6 

188.0 

G.6 

188.0 

0.035 1 

0.0351 x 100 

3.51 

4.7. Contractor agrees that Prices provided in this Contract assume that work is performed during 
Business Days and Hours. Overtime rates are not allowed wlless 1,equired by state or federal 
law. F~uther, Prices are to be considered all-inclusive hourly rates to include all expenses 
(e.g., overhead, insurance, and adniinistration including but not limited to the DIS 
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Master Contract Administration Fee outlined in Scction 59 below) except travel (scc 
Section 4.4 above). 

5. Advancc Payment Prohibited 

Nu advance payment shall be made for Scrvices furnished by Contractor pursuant to h s  Contract. 

6. Taxes 

6.1. Pllrchaser will pay sales md use taxcu, if any: imposed on the Services acquired 
hereunder. Contractor must pay all other taxes including, but no1 limited to, Washington 
Bilsincss and Occupation Tax, other taxes based on Contractor's income or gross 
receipts, or persolla1 property laxes levied or assessed on Coiltractor's personal property. 
Purchaser, as an agency of Washington State government, is exempt from property tax. 

6.2. Contractor shall complete registration with the Washington State Department of Revenue 
and bc responsible for payment of all taxes due on payments made under this Conirdct 
and any related Work Order. 

6.3. All payments accrued on account of pay1.011 taxes, unemployment contributions, any 
other taxes, insurance, or othcr expenses for Contractor, Contractor's staff, or 
Subcontracttws, shall be Contractor's sole responsibility. 

7. Invoice and Payment 

Contractor's will submit properly itemized invoiccs to Purchaser's Work Order 
Administrator for any and all work related to a Purchaser's Work Order. Invoices shall 
provide and itemize, as applicable: 

a) DIS Information Technology Profcsvional Services Master Contract number TOR-MST- 
738 

b) Purchaser Work Order number; 
c) Contractor name, address, phone number, Federal Tax Identification Number; 

d) Description o € Services provided; 
e) Date(s) that Services were provided, iricluding number of hours worked. 

m: number of hmlrs worked would not be applicable for a delivcrabie-based or 
fixed fee Work Order. 

f) Contractor's Price for  service.^; 

g) Net invoice Price for each Seivice; 
h) Applicable taxes; 
i) Olhcr applicable charges; 
j) Total invoice Price; and 
k) Payment terms including any available prompt payment discounts. 

If expetaes are allowcd under any Work Order and invoiced to Purchaser, Colitrnctor 
must provide a detailed itemization of those expenses that are reimburseablc, including 
description. amounts and dates. Any single expense in thc amount of fifty dollars ($50) or 
more must be nccompanied by a receipt in order to receive reimbursement. (See 
Subsuction 4.4 above.) 
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7.3. Payments shall be due and payable within thirty (30) calendar days after provision and 
acceptance of Services or thirty (30) calendar days after receipt of properly prepad 
invoices, whichever is later. 

7.4. Incorrect or incomplctt: invoices will be returned by Purchaser to Contractor for 
correction and reissue. 

7.5. The Contractor's DIS Master Contract number mid d ~ e  Purchaser Work Order number 
must appear on all bills of Ladng, packages, and correspondence relating to any Work 
Order. 

7.6. Pltrchaser sl~all not honor drafts, nor accept goods on a sight draft basis. 

7.7. If Purchaser fails to make timely payment, Corltraclor may invoice Purclia~er one percent 
( 1 %) per munth on the amount overdue or a minimum of one dollar ($1  ) (Reference 
chapter 39.76 RCW). Paym~mt will not be considered late if payment is deposited 
electronicnlly in Contractor's bank account or i f  a check or warrant is postmarked within 
thirty (30) c a h d a r  days of acceptance of the Services or receipt of Contractor's properly 
prepared invoice, whichever is later. 

7.8. As applicable and if outlined in the Putehaqer's the Work Order, Purchaser may withhold 
ten percent (lo%), or odler appropriate amount as defined by he Purchaser in the Work 
Order, fro111 each payment until acceptance by Purchaser of the final report, completion 
of project and/or other appropiato milestone. 

8. Overpayments to Contractor 

Contractor shall refund to Purchaser the full amount of any erroneous payrncnt or overpayment 
under any Work Order wiihin thirty (30) days' written noticc. If Contractor fails to make time1 y 
refund, Purchaser may charge Contractor one percent (1%) per month on thc amount due, until 
paid in full. 

Contractor's ResponsibiIitics 

9. Purchaser Eligibility 

In order to be eligible to purchase under this Master Contract, Purchasers shall have n Custumcr 
Service Agreement (Interlocal Agreement) with DIS. Contractor shall be responsible for verifying 
Purchaser eligibil~ty. Contractor may use the search feature on Ihe DIS website: 
http~/:techn~al I.dis. wa. <ov/C'SA 1 /CS,4Scu1-ch.asp or may contact the Office of Lcgal Services 
within D1S at 360-902-355 1 to ascertain Purchaser eligibility. 

10. Contractor Work Order Manager 

Contractor sllnll assign a Contractor Work Order Manager for cach Purchaser Work Order. The 
Contractor Work Order M m g e r  shall be the principal point of contact for Purchaser and shall 
coorhnate aH related Cotltraclor's activities. 

1 1. RFP Mandatory Requirements 
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The RFQQ mandatory requirements are essential substantive terms of this Master Contract. 
Scrvices provided under this Master Contract shall meet or exceed all the mm~datitnry 
requirements of the RFQQ. 

12. Services and Statement of Work 

12.1. All Services shall be perfonncd pursuant to the terms of this Contract and shall be 
documented in a Work Order established between Purchaser and Contractor. A Work 
Order template is attached as Schedulc (3. 

12.2. Prior to entering into any Work Order, Purchaser shalt conduct a Second Tier acquisition 
process pursuant to Section 22 of this Contract. 

1 2.3. A Work Order shall at a minimum: 

a) Reference this DIS Master Contract number TOS-MST-738 
b) ldcntify Purchaser's Workorder number; 
c) Define project or task objectives; 

d) Describe the scope of Services or work to be performed; 
c) identify daliverables; 
f) Specify a timeline and pcriod of performance; 

Specify compensation and payment, e.g., the hourly rate arid total Contractor hours to be 
provided or the fixed price for a deliverable, (whichever is applicable), total cost of the 
project, and any reimbursable Contractor expenses; 

h) Describe Contractor's roles and responsibilities; 
i Identify specific Contractor staff, including Contractor Work Order Manager; 
j) Describe Purchaser's roles orid responsibilities; 
k) identify the Purchaser Work Order Manager; and 
I) Provide signature block for both parlicu. 

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

13. Commencement of Work 

13.1. First Tier - Under the provisions of chapter 39.29 RCW, this Contract is required to be 
filed with the Office of Financial Managcment (OFM). In the event that OFM fails to 
approve the Contract, ~ h c  Personal Service Specifications of this Contract and all related 
rercrences shall be nit11 and void, however, any Purchased Service Specifications arld 
related references retnain in Cull force and effect. 

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

14. Ownership/Rights in Data 

14.1. Any custom additions and modifications to Contractor's Preexisting Material (defined 
below) and all data and work products produced pursuant to this Master Contract and any 
Work Order shall collectively be called "Work Product." Purchaser shall havc and retain all 
ownership, right, title, interest and all intellectual property rights to Work Product. To the 
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extent that any such rights in the Work Product vest initially with tlrc Contractor by 
operation of law or for any other reason, Contractor hereby perpetually and irrevocably 
assigs, transfers and quitclaims such rightq i r ~  Purchaser. Ownership includes the right to 
copyright, patent, register and thc ability to transfer these riglns mld all in furnation used to 
formulate such Work Prr~duct. 

14.2. Contractor warrants that it is the owner of the Work Prrtduct and Preexisting Material and 
thal i t  has full right to assign and license the same to Purchaser. 

14.3. Work Product includes, but is not limiter1 to, discoveries, formulae, ideas, improvements, 
inventions, methods, models, processes, techniques, findings, concl~~sions, 
recommendalions, reports, designs, plans, diagrams, drawings, sohare, databases, 
documents, pamphlets. advertisements, hooks, magazines, surveys, studes, cotnputer 
programs, films, tapes, andlur sound reproductions, to the extent provided by law. 

14.4. During thc Tcrm and any time thereafter. Contractor shall execute all documents and 
perfom such other proper acts as Purchaser may deem necessary to secure for Purchaser 
the rights pursua~lt to this section, and when so obtained or vestcd to maintain, renew, and 
restore the same. 

14.5. Contractor shall not use or in any manner disseminate any Work Product to any third 
party, or represent in any way Contractor ownership in any Work Product. Contrnctor 
shall take all reasonable steps necessary to ensure that its agents, employees, or 
Subcontractors shall not copy, disclose, trnnstnit or pcrfum any Work Product or any 
portion thereof, in m y  form, to any third party. 

14.6. Contractor hercby grants to Purchaser a non-excIusive, royally-free, irrevocable license to 
use, publish, translate, reproduce, delivcr, perform, display, and dispose of materials ant1 
know how that are delivered under this Contract, but that do riot originate therefrom 
("Preexisting Material"). 

14.7. Contractor shall exert best efforts to advise DIS and Purchaser of all known or potential 
il~fringernents of publicity, privacy or of intellectun1 property rights of the Preexisting 
Material furnished under this Contracl. DIS and Purc.haser shall receive prompt written 
notice of each no~ice or claim of copyright inhngement or infringement of other intellectual 
property right worldwide received by Cotltractor with respect to any Preexisting Material 
delivered under this Contract. Purchaser shall have the right to ntodi fy or remove any 
restrictive marlungs placed upon the Preexisting Material by Contractor. 

Contractor shall upon written request provide access to data generated under this Contract and any 
Work Order to DIS, to Purchaser, to thc Juint Legislative Audit and Review Cotnmittcc, and to the 
State Auditor, as requested, at no additional cost. This includes access to a11 information that supports 
the findings, conclusions, md reconlinendations of Contractor's reports, including colnputcr mvdels 
and methodology Tclr those models. 

16. Security 

While on DIS or any F'urchaser's premises, Contractor, its agents, employees, or Subcontractors 
shall confom in all respects with any and all of Purchaser's physical, fire, safety, or other 
security regulations. 
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16.1. Facilitv Access. 
Contractor understands that Purchaser's building entrances may be controlled for acccsa 
Co~ltrnctor agrees to become familiar with Purchaser's building and security policies, and 
further agrees to observe and comply with all Purchaser's building and security policies 
or procedures. 

Contractor undershnds that in order to obtain acccss to Purchaser's premises, Contractor 
may have to be issued a security badge by Purchaser. Coiltractor shall provide certain 
personal information, including valid government issucd photo identification, prior lo 
obtaining a security badge when required by Purchaser. Contractor further l~nderstands 
that Purchaser will collect and retain such personal intbrn~ntion for so long as the Work 
Order is in effect and such individual(s) has acccss to the premises. Purchaser reserves 
the right to conduct backpound chccks and deny an application far a security badge. 
Failure of Contractor to comply with Purchaser's security and safety policies and 
procedures is sumcient grounds for revohng, modifying, suspending or terminating 
access to Purchaser's facilities. Upon thc earlier of termination of the Work Order, or 
suspension or ternlitlation of access to Purchaser's facilities, Contractor shall return all 
security badges. 

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

16.3. Safety. 
Contractor shall observe and comply with WISHA and OSHA regulations, all applicable 
safety and environn~e~ital laws and regulations, and all of Purchaser's rules, guidelines, 
policies and procedures relating to safety, workplace conditions, health and the 
environment, including but not Iimited to physical, fire, evacuation, accidents, hazardous 
materials or situalions, or other safety regulations and policies. 

17. Contractor Commitments, Warranties and Representations 

Any written commitment by Contractor within the scope of this Contract or any Work Order shall 
be binding upon Contractor. Failure of Contractor to fulfill suc11 a commitmeni may constitute 
breach and shall render Contractor liable for da~nagcs under the terms of this Contract or any 
Work Order, as applicable. For purposes of this section, a cotnmitment by Contractor includes: 
(i) Prices, discounts, and options committed to remain in iurce over a specified period of timc; 
and (ii) any warranty or representation made by Contractor in its Response or cunhined in any 
Contractor or manufacturer publications, written ~naterials, schedules, charts, dingrams, tables, 
descriptions, other written reprcsentations, and any other cornmut~ication medium accompanying 
or refcrred to in its Response or used to effect the sale to DIS or Purchaser. 

17.1. Contractor shall use best efforts to ensure that personnel assigned to a Work Order are 
available until the completion of that Work Order. Any proposal by Contractor for 
changes, replacement, or substitution of Work Order personnel during the 'Term of the 
Work Order shall be submirted the Purchaser Work Order Administrator in writing. 
The Purchawr Work Order Administrator shall have the sole discretion to accept or reject 
such proposal. 
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17.2. As a condition to accepting Conuacu~r's proposal for personnel changes, Pur~haser may 
require Contractor to compensate Purchaser for any training and administrative costs 
incurred by Purchaqer in association with such replacement. Such compensation will be 
in the form of a credit against Contractor's tnonthly invoice charges to Purciiaser by 
Contractor (a) not biliing Purchaser for hours worked during the t-mt ten (1 0) Business 
Days replacement personnel begn work. if the method of compcnsation agreed to in the 
Work Order is by hourly rates (time and mnteria1); or (b) crediting Purchaser an arnourlt 
not to exceed $5.000 per persol1 replaced, if the method of compensation agreed to in the 
Work Order is by deliverahlcv (fixed cost). 

17.3. If Purchnser does not accept Contractor's proposed changc md Contractor is unable to provide 
acceptable personnel to Purchaser within ten (10) Business Days after the originally assigned 
personnel have left, then Purchaser may terminate the Work Order. 

18. Protection of Purchaser's Confidential Information 

(See Section 46 below for Purchaser's obligations to protect Contractor's Proprietary 
lafortnation.) 

18. I .  Contractor acknowledges that some of rhe material and infomation that may comc into its 
possession or ktlowledgc in connection with or in performnnce of his Contract or a Work 
Order may consist of Confidential Information. Contractor agrees to hold Confidential 
Information in strictest confidence and not to make use of Confidential Information Tor any 
purpose other hat1 the performance of this Contract or any Work Ordcr, to release it only to 
aulhorized employees or Subcontractors requiring such information for the purposes of 
carrying out t h s  Contract fir any Work Order, and not to release, divulge, publish, transfer, 
sell. disclose, or otherwise tnake the infomat~un known to any other party without 
Purchaser's express written consent or as provided by law. Contractor agrees to release such 
information or material only to employees or Subcontractors who have signed a 
nondisclosure agreement, the t e m ~  of which have been previously approved by Purchaser. 
Contractor agrees to implement physical, electronic, and rnanagcrial safeguards, including but 
not limited to those prescribed by the Purchaser, to prevent unauthorized access to 
Confidential Informatic~n. Contractors that may come into contact with medical data will be 
required to complete a Business Associa~c agreement, as required by federal or state laws. 
including W A A ,  prior to the commencement of any work. 

18.2. Immediately upon expiration or termination of this Contract or any Work Ordcr, 
Contractor shall, as applicable, at DIS's or Purchaser's option: ( i )  certify to DIS or 
Purchaser that Contractor has: rlestroyed all Confidential Inforn~ation; or (ii) rclurn all 
Confidentid Information to DIS or Purchaser; or ( i i i )  takc whatever other steps DIS or 
Purchaser requires of Contractor to protect DIS's or Purchaser's Confidentiol 111 formation. 

18.3. DIS and Purchasers rcserve the right to monitor, audit, or investigate the uuc of 
Confidential Information collected, used, or acquired by Contractor through this Contract 
or any Work Order. The monitoring, auditing. or investigating may include, but is not 
limited to, saItit~g databascs. 

18.4. In the event of the unauthorized acquisition of computerized data that comprnmises the 
security, confidentiality, or integrity of personal infomalion maintained by the Pwchaser 
(Breach), Vendor agrees to corriply with all applicable state and federal statutory 
provisions. If a data compromise andlor identity theR occurs and is found to be the result 
of Vendor's acts or omissions, Vendor shall assumc complete responsibility for 
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notific.ation of affected panics. and be liable for all associalcd costs incurred by DJS or 
Purchaser in resprlnding to or recovering from !he Rrcach. 
. . / p / U  -. 

18.5. Violation of this section by Contractor or its Subcontractors tnay result in termination of this 
Contract and any Work Order and demand for return of all ConfidentiaI Inforination, and/or 
payment or monetary damages, or pznat~ies. 

Purchaser9s Authority and Responsibilities 

19. Purchaser Use of Master Contract 

19.1. This Master Contrac~ may be used only by Purchasers who have 3 Customer Service 
Agreemen1 with DIS and is not fbr personal use. Purchaser shall comply with all the 
terms and conditions of this Mastcr Contract, including but not limited to Contractor's 
Proprietary Information. 

19.2. Rc fcrence of this Master Coiltract Nurrlher and!or Purchaser's signature on any related 
Work Order documeril signifies agreement to co~~lply  with thcse requirements. Failure to 

abide by these requirements may result in Purchaser forfeiting the right t o  inakc future 
purchases under this or other DIS Master Contracts. 

20. Purchnscr Work Order Manager 

20.1. Purchaser shnll amign a Purchaser Work Order Manager Fnr cach Purchaser Work Order. 
Thc Purchaser Work Order Manager shall bc the principal point of contact for thc Contractor 
Work Order Manager and shall provide oversight of Contractor aclivities and performance 
conduc~ed thereunder. Purchaser shall notify the Contractor Work Order Manager in writing. 
when there is a new Purchaser Work Order Manager assigned to o Work Order. 

2 1. Second Tier Competition 

Unless Purchaser has a sole source justification under the ISB IT Jnvmtment Srrrrdards (see 
http:!;isb u-r!.1!0\~11~~>Iicic*a~'1~ofiioli0~2O 1S2.dj?c3 and if sccking Personal Services, has also complicd with 
OPM's sole source requirements ( I I I I~: : :www.o~~I .  ~~,eov:l>c>licfi.S.~~!.ht~~i~ I ?UhO), Purchaser shall 
conduct a second tier competition based on the specific requirements for individual projects among 
the Contractors with Master Contracts in the pertinent Technical Service Category Purchaser shall 
usc the Work Request Template attached to this Contract as Schedule B to fadlitate the acquisition 
process. 

21.1. Selection Process - Purchased Services 
Purchnser shall conduct Second Tier acquisitions of Purcl~ased Serviccs consistent with 
the ISB IT Invcstmcnr Policy and the TSB IT Investmanr Standards 
(http::/ish..~~~~:g~2v~)licies1iii\~esbne"t.;is~~). 

2 1.2. Selection Process - Perso~i~il Serviccs 

Purchaser shnll conduct Scccmd Tier acqi~isitions of Personal Services consistent with ~ h c  
ISB IT Inv~stment Policy and the ISB ITlt~vesrment Standards 
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(htm://~sb.wa.cov::nol i c i e d ' c s t  men1 .asnx) and chapter 39.29 RCW and the SAAM 
chapter 15 (l~ttp:/iwww .o!n~. wcl, Q O V / P O ~ I C V / I  .ht!!m). 

Master Contract Administration 

22. Notices 

Any notice or demand or other communication required or permitted to be given under 
this Contract or applicable law shall be ef'fective only if it is in writing nrld signed by the 
applicable party, properly addresscd, and delivered in person, or by a recognized courier 
service. or deposited with the United States Postal Servicc as first-class mail, postage 
prepaid certified mail, return receipt cequeutcd, to the. parties at the addresses provided in 
this section. For purposes of complying with any provisioll in this Contract or applicable 
law that requires n "writing," such communication, whcn digitally signed with a 
Wasllington Siatc Licensed Certificate, shall be considered to be "in writing" or "\vrjtten" 
to an extent no less than if it were in paper forn~. 

To Contractor at: 

ServerLogic Corp. 
Attn: Angela Ryan 
I0300 SW Greenburg Rrl, Suite 400 

Portland, OR 97223 
Phone: (503) 4 16-8300 
Fax:: (503) 4 16-3 1 1 1 
E-mail: angelaryan@serverlogic.con~ 

To DlS at: And to DTS at; 

State of Washington State of Washington 
Department of Information Services Department of Information Services 

Attn: Mastcr Contract Administrator Attn: ITPS Program Manager 
v b y  US Postul If by Overnight If by US Postal If by Overnight 

Service Courier Service Courier 
PO Box 42445 1 1 10 Jefferson St SE PO Box 42445 241 1 Chandler Ct SW 

Olympia, WA 98504 Olympia WA 98501 Olympia, WA 985045 Olympia, WA 98502 

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

E-mail: rncadmin(luilis.\va,~ov E-mail: 

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

22.2. Notices shall be effective upon receipt or four (4) Business Days nfier maiiing, whichever 
is earlier. The notice address as provided hereill rnay be changed by written notice given 
as provided above. 

23, ITPS Program Manager 

DIS shall appoint an ITPS Program Manager for the Information Technology Professional 
Services Program who will provide oversight of the activities conducted hereunder. Thc lTPS 
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Program Manager shall be the principal contact fur Contractor concerning business activities 
under this Contract. DIS shall notify Contractor Account Manager, in writing, if and when thcre 
is a new ITPS Program Manager nssigncd to this Contract. 

24. Contractor Account Manager 

Contractor shall appoint a Contractor Account Manager for the State's account under this 
Contract. The Contractor Account Manager will be the pri~icipel point of contact tor the ITPS 
Program Manager for the duration of this Contract and will provide oversight of Contractor 
activities conducted hereunder. Contractor Acallmt Manager wiII serve as the focal point for 
business matters, perfomnce matters, and administrative activities under this Conmct. 
Contractor shall notie DIS in writing, when there is a ncw Contractor Account Manager assigned 
to this Co~itract. The Contractor Account Manager information is: 

Contractor Account Manager: Angela Ryan 
Address: 10300 SW Greenburg Rd, Suite 400, Portland, OR 97223 
Phone: (503) 41 6-8300 Fax: (503)416-3111 
Email: angelaryan@serverlogic.cont 

25. Section Headings, Incorporated Documents and Order of Precedence 

25.1. The headings used hereill arc inserted for convenience otlly and shall not controi or affcct 
the meaning or constn~crion of any of the sections. 

25.2. Each of thc ttocurnents listed below is, by this reference, incorporated into this Contract 
as though fully set forth hcrein. 

a) Scl~eduIes A, B, C, and D (as applicable); 
b) DIS' RFQQ (Exhibit A); 
c) Contractor's Response to DlS' RFQQ (Exhihit B); 
d) All Contractor or manufacturer publications, written materials and schedules, chms, 

diagram, tablcs, descriptions, other written representations and any other supporting 
materials Contractor lnadc available to DIS or Purchaser and used to effect the snle of 
Services to Purchaser. 

25.3. In the event of any inconsistency in  is Contract, the inconsisteilcy shall be resolved in 
the followi~ig ordcr of precedence: 

a) Applicable federal arid state statutes, laws, and regulations; 
b) Sections 1 through 66 of this Contract; 
c) Schedule A, B, C, and D (as applicable); 
d) DIS' RFQQ (Exhibit A); 
e) Contractor's Response to DIS' RFQQ (Exhibit B); 
f )  All Contractor or manufacturer publications, written ~matcrialv and schedutes, charts, 

lagrams, tables, descriptions, other written representations and any other supporiing 
materials Contractor made available to DlS or Purchaser and used to effect the sale of 
Services to Purchaser. 
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26. Entire Agreement 

This Contract, and any written amendments hercto, set forth the entire agreement between the 
parties with rcspect to the subject matter hereof. . b y  underulandings, agreements, 
rep~scntations, or warranties not contained in this Contract or in n written m c n d m c ~ ~ t  heletu 
shall not be binding on either party except as provided in the section titled Contractor 
Commitments, Warranties and Representations. Except a(s provided herein, t ~ o  alteration of 
any of the terns, conditions, delivery, Price, quolity, or Spec.ifications of this Contract will be 
effective without the written consent of both parties. 

27. Authority for Modifications and Amendments 

No modification, amendment. slteratior~. addi tinn, or waiver of atly section or condition of h i s  
Contract or any Work Order under this Contract shall be effective or binding unIess it is in 
writing and signed by DIS andor Purchaser's Work Order Adminishtor, as applicable, and the 
Contractor, as npplicahle. Only UIS shall have the express, implied, or apparent authority to alter, 
anlend, modify, add, or waive any scction or condition of this Contract. 

28. Tndependent Status of Contractor 

In the performance of this Contract and any Work Order. the p~rties will be acting in their 
individual, corporate or govcmental capacities and not as agents, employees, partners, joint 
venturers, or associates of one another. Thc parties intend that nn indcpsndent contractor 
relationship will be created by this Contract and my Work Order. The ettlployecs or agents of one 
party shall not bc deemed or construed to be the employees or ngents 11f the: other party for any 
purpose whatsoever. Contractor shall not make any claim of right, privilege or bencfit which 
would accrue to an employee under chapter 4 1.06 RCW or Title 5 1 RCW for any work conducted 
under his Cuntmct or any Work Order. 

29. Governing Law 
This Contract and any Work Order shall be governed in all respects by the law and statutes of the 
state of Washington, without reference Lo conflict of law principles. The jurisdiction for any 
action hereunder shall be exclusively in the Superior Court far the state of Washirrgton. The 
venue of any action hereunder shall be in  thc Superior Court for Thurston County or the counq in 
which Purchaser is located within the state of Washington. 

30. Rule of Construction as to Ambiguities 

Each party to this Contract acknowledges that such pnrty has reviewed this Contract and 
participated in its drafting and agrees that no provision of this Contract shall be construed against 
or interpreted to the disadvantage of a party by reason of such party having or being dccmed to 
have draficd, stn~ctured or dictated such prc~vision or provisioos. 

3 1. Subcontractors 

Contractor may, with prior written permission from Purchaser Work Order Administrator, enter 
into subcontracts with third parties for its performance of any part of Contractor's duties and 
obligations. In no event shall the existence of a subcontract operate to release or reduce the liability 
of Contractor to Purchaser for any breach in the perrotrnarlce oSContractor's duties, For purposes 
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of this Contract and any Work Ordcr, Contractor agrees that all Subcontractors shall be held to be 
agents of Contractor. Cot~tractur shall be liable for any loss or damage to DTS clr Purchasers, 
including but not limited to persona1 injury! physical loss, harassment nf DIS or Purchaser's 
employees, or violations of the Patent and Copyright Indemnification, Protection of 
Purchaser's Cunfidential lnfortnatiun, and OwnersbipCRights in Data sectior~s of this Contract 
or m y  Work Order occnsioned by the acts or o~~~issions of Contmctor's Subcontractors, their agcnts 
or employees. The Patent and Copyright Indemnifirstion, Protection of Purchascr'a 
Confidential Information, OwnershiplRights In Data, Publicity and Kevicw af Contractor's 
Records sections of this Contrdct and any Work Order shall apply to nI1 Subcontractors. 

32. Assignment 

32.1. With the prior written conscnt of DIS, which cotwent shall not be uueasonably withefd, 
Contractor may assign this Contract incl t~ding the proceeds hcrenf, provided that such 
assignment shall not operate to relieve Contractor of any of its duties and obligations 
hereunder, nor shall such assignment affcct any remedies available to DIS or Purcllaqen 
that rnay arise from any breach of the sections of this Cuntract, or warranties made herein 
nr any Work Order including but not limited to, rights of setoff. 

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

33. Publicity 

33.1. The execution of this Contract or any Work Order with Contraclor is not in any way an 
endorsement of Contractor or Contractor's Services by DIS or Purchaser, as applicable, 
and shalI not be so construed by Contractor in any advertising or other publicity 
materials. 

33.2. Contractor~rwst~submittoDISorPurchaser,asappljcable,sl~arlve~ising,sales 
promotion, and other publicity materials relating to this Contract and Services furnished 
by Contractor wherein DIS or P~lrchaser's name is mentioned, lanbwage is used, or 
Internet links are provided from which the co~~nection of DIS or Purchaser's name 
therewith may, in DIS or Purchaser's judgment, be inferred or implied. Contractor further 
agrees not to publish or use such advertising, salcs promotion materials, publicity or the 
likc through print, voice, the Wurtd Widc Web, or any other communication med~a in 
existence or hereinafter developed without the express written consent of DIS or 
Purchaser, as applicable, prior to such use. 

34. Review of Contractor's Records 

34.1. Contractor and its Subcontractors shall maintain books, records. documents and other 
evidence relating to this C~ntract, including hut not limited to Minority and Wumen's 
Busi ncss Enterprise participation, protection and use of Purchaser's Canfidential 
Information, and accounting procedures md practices which suf'ficiently and properly 
reflect dl direct and indirect costs of my nalure invoiced in the performance of this 
Contmct. Contractor shall retain dl wch m o r b  for six (6) y c m  after the expirat~on or 
termination of this Contract. Records involving matters in litigation related to this 
Contract shall be kept for either one 11) year following the termination of litigation, 
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including all appeals, ur six (6 )  years fEorn thc date of e~piration or ~crmination of this 
Contract, whichcver is later. 

34.2. A11 such records shall be subject at rcason~ble times and upon prior notice to 
examination, inspection, copying, or audit by personnel so authorized by the DIS Master 
Contract Administrator, andor the Office of thc State Auhtor and fedcral officials so 
authorized by law, rule, regulation or contract, when applicable, at no additional cost to 
the State. During this Contract's Term, Contractor shall provide access to thew i tem 
within Thurston County, Washington or the cuunty where Purchaser is Ir~ated. 
Contractor shall be responsible for any audit exceptions or disallowed costs incurred by 
Contractor or any of its Subccln tractors. 

34.3. Contractor shall incorporate in its subcontracts this section's records retention and review 
requirements. 

34.4. It is agrced that books, records, Joct~rnents, and other evidcnce of accounting procedures 
and practices related lo C,ontractor's cost structure, including overhead, general and 
administrative expenses, and profit factors shall be excluded from Purchaser's review 
unless the cost or any other material issue mdcr this Contract is calculated or derived 
from these factors. 

General Provisions 

35. Patent and Copyright rndemnification 

35. I .  Conlractor, at its expense, shall defend, i ndemni~ ,  and savc DIS and any Purchaser 
harmless from and against any claims against DlS or Purchaser that any Work hoduct 
supplied hereunder, or Purchamr'a use of the Work Product within the terms of this Contract 
or any Work Order, infringes any patent, copyright, utility model, industrial desip,  mask 
work, trade secret, trademark, or other similar proprietary right of a third party worldwide. 
Contractor shall pay nll costs of such defense and settlement and any penalties, costs, 
damages and attorneys' fees awarded by a court or incurred by DIS or Purchaser provided 
that DIS or Purchaser: 

a) Promptly notifies Contractor in writing of the claim, but DIS' or Purchaser's failure to 
provide timely notice shall only relieve Contractor from its indemnification obligations 
if and to the extent s ~ ~ c h  late notice prejudiccd the defense or resulted in increased 
expense or loss to Contmctor; and 

b) Cooperates with and agrees to use its best cfforts to encourage the Ofice  of the Attorney 
General of Washington to grant Contractor sole control of the defense and dl related 
settlemcnt negotiations. 

35.2. If such claim has occurred, or in Contractor's opinion is likcly to occur, Purcllaser agrces to 
pennit Contractor, at its option and expense, either to procure for Purchaser the right to 
continue using the Work Product or to replace or modify the same so that they become 
noninfiinging and functionally equivalent. If use of the Work Product is enjoined by a court and 
Contractor determines that none of these alternatives is reasonably available, Contractor, at its 
risk and expense, will take back the Work Product and provide Purchaser a refund equal to the 
entire amount Purchaser paid to Contractor for Contractor's provision of the Work Product. 

35 .3 .  Contractor has no liability for any claim of inhngeinetit arising solely from: 

a) Contractor compliance with any designs, specifications or instructions of Purchascr; 
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b) Modifrcatiori of the Work Product by Purchaser or a third party witbollt the prior 
knowledge and approval of Cotltractur; or 

c) Use of  the Work Product in a way not specified by Contractor; 

unless the claim arose against Contractor's Work Product independet~tly of any of these 
specified actions. 

36. Save Harmless 

Contractor shall defend, indernnifl, and save DlS and Purchaser harmless from and against m y  
claims, including reasonahlc attorneys' fees resulting rrom such claims, by third parties for any or 
all injuries to persons or damage to properly of such third parties arising from intentional, willful 
or negligent acts or omissions of Contractor, its off~ctrs, empluyees, or agents, or. Subcontractors, 
their officers, employees, or agents. Contractor's obligation to defend, indem~hiry, and save DIS 
and Purchaser harmless shall not be eliminated or reduced by ally alleged concurrent DIS or 
Purc hascr negligence. 

37. Znsurancc 

37.1. Contractor shall, during the term of this Master Contract, maintain in full force and effect, 
the following insurance: Cormnercial General Liability insurnncc covering the risks of 
bodily injury (including death), property darnage and persona1 injury, including coverage 
for conlractuaI liability, with o limit of not less than $1 million per occurrence/U million 
general aggregate, with no deductible. 

a) Contractor shall pay premiums on all insurance policies. DIS shall be named w an 
ndditional insured an the general liability policy required in subsection 38.1 above, and 
Contractor shall provide a copy of the policy endorsement(s) designating D1S as an 
additional named insured. Such policies shall also reference this Contract number T08- 
MST-738 and shall have n condition that they not be revoked by the insurer until forty- 

'lven five (45) calendar days after notice of intended revocation thereof shall have been b' 
to DlS by the insurer. 

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

c) Contractor shall furnish to DIS copies of certificates and endorsements of all required 
insurance within thirty (30) calendar days of this Contract's Effective Date, and copies 
of renewal certificates and endorsements of all required insurance within thirty (30) 
calendar days after the renewal date. These certificates of insurance must exprc~sly 
indicate compliance with each and every Insurance requirement specified in this section. 
Failure to provide evidence of coverage may, ac DIS' sole option, resuh in this 
Contract's termination. 

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

a) Any additional insurance required by Purchaser shall be stated in Purchaser's Work 
Request and subsequent Work Order. 
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b) Contractor shall provide insurance certification to the Purchaser under a Work Order 
when requested. Failure to provide evidence of coveragc may, at Purchaser's sole 
option, result in termination of the Work Order. 

37.3. Contractor shalt include all Subcontractors as insured under all required insurance 
policies, or shall f in ish  separate certificates of insurance and endoru~ments for each 
Subcontractor. Subcontractur(s) shall comply fully with all insurance requirements stated 
herein. Failurc of Subcantractor(s) to cotnply with insurance requirements does no1 limit 
Contractor's liability or responsibility. 

37.4. Contractor shatL acquire required insurance fiom an i~isurance carrier or carriers licensed 
to conduct busincss in the state of Wasl~ington and having a rating of A-, Class VI1 or 
better, in the most recently published cdition of Best's Hcports. In the event of 
cancellation, non-renewal, revocation or other termination of any insurance coverage 
requircd by this Contract, Contractor shall provide written notice of such to DIS within 
one (1) Business Day of Contractor's receipt of such notice. Failure to buy and maintain 
the required insurance may, at DIS' sole optiorl, rc~uft in this Contract's termination, OT at 
Purchaser's option, result in a Work Order's termination. 

37.5. By requiring insurance. neither DIS nor Purchaser represents that coverage and llrnits 
will be adequate to protect Contractor. Such coverage and limits shall not limit 
Contractor's liability under the indemnities and reimburse~nents granted to DIS or any 
Purchaser in this Contract or any Work Order. 

38. Industrial Insurance Coverage 

Prior to performing work under this Contract, Contractor shall provide or purchase industrial 
insurance coverage for its employees, as may be required of air "employer" as defined in Title 5 1 
RCW, and shall maintain full cotnpliance with Title 5 1 RCW during the course of this Contract. 
DIS or Purchaser will not be responsible for payment of industrial insurance premiums or for any 
other claim or benefit for Contractor, or any Subcontractor or employee of Contractor that m i a t  
arise under the industrial insurance laws during the performance of duties and services under this 
Contract. 

39. Licensing Standards 

Contractor shall comply with all applicable local, state, and Tctlewt licensing, accreditation and 
registration requirements and standards necessary in the performance of this Contract. (Sce, fur 
example, chapter 19.02 RCW for state licensing requirements and definitions.) 

40. Antitrust Violations 

Contractor and Purchaser recognize that, in actt~al economic practice, overcharges resulting from 
antitrust violations are usually borne by Purchaser. Therefore, Contractor hhcreby assigns to 
Purchaser any and all claims far such overcharges as to goods and Services purchased in 
connection with this Contract ur any Work Order, except as to overcharges nnt passed on to 
Purchaser, resuIting from antitrust violatio~ls cotnmencing afier the date of the bid, quotation, or 
other event establishing the Price under this Contract or my Work Order. 

State uf Washington Information Tecl~tiotogy Proirssiunul Servica 
Departlnen~ of lnformatiun Services 20 Mafirer Contract # T08-MST-738 



41. Compliance with Civil Rights Laws 

During rhc performance of this Contract and any Work Order, Contractor shall comply with a11 
federal and applicable state nondiscrirnimtion laws, including but not limited to: Title VII of the 
Civil R~ghts Act, 42 U.S.C. 5 12101 el scq.; the Americans with Disabilities Act (ADA); and Title 
49.60 RCW, Waqhington Law Against Discrimination. In the event of Contractor's 
noncompliance or refusal to co~nply with any nondiscrimination law, regulation or policy, this 
Contract m a y  be rescinded, cnncclcd, or terminated in whole or in part under the Termination 
for Default sections, and Conisactor may be declared ineligible for further cootracts with the 
State. 

42. Severability 

I f  any term or condjt~on of this Contract or the application thereof is held invalid, such invalidity 
shall not affect other terms, conditions, or applications which can be given effect without chc 
invalid tern, cundition, or application; to this cnd the terms and conditions of this Contract are 
declared severable. 

43. Waiver 

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

44. Treatment of Assets 

44.1. Title to all property furnished by Purchaser shall remain in Purchaser. Title to all property 
hrnished by Contractor, for which Contractor is entitled to reimbursement, other lhan 
rental payments, under this Contract or any Work Order, sl~all pass to and vest in 
Purchaser pursuant to the OwnershiplRights in Data section. As used in this section 
Treatment of Assets, if the "property" is Contractor's proprietary, copyrighted, patented, 
or trademarked works, only the applicable license, no1 titlc, is passed to and vested in 
Purchaser. 

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

44.3. Contractor shall be responsible for any loss of or damage to property of Purchaser that 
results from Contractor's negligence or that results from Contractor's failure to maintain 
and administer that property io accortlsnce with sound management practicos. 

44.4. Upon loss or destruction of, or damage to any Purchaser property, Contractor shall notify 
P~trchaser thereof and shall take all reasonable steps to protect that property from further 
damage. 

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

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

Contractor acknowledges hat DIS and Purchaser are subject lo chapter 42.56 RC W and thai this 
Contract and any Work Orders shall be a public rccard as defined in chapter 42.56 RCW. Any 
specific information that is claimed by Contractor to be Proprietary Infurma tion must be clearly 
identified as such by Contractor. To the extent consistent with chapter 42.56 RCW, DIS and 
Purchaqer shall maintain the confidentiality of all such information marked Prc~prietary 
Information in their possessioti. Tf a public disclosure request is made to view Contractor's 
Proprietaq Information, DIS or Purchaser, as applicable, will notify Contractor of thc request and 
of  the date that such records will be rcleased to the requester unIess Contractor obtains a cout-t 
order f?om a court of competent jurisdiction enjoi~iirlg thai disclosure. If Contractor fails to obtain 
the court order enjoining disclosure, DIS or Purchaser, as applicable, will retcase the requested 
information on the date specifid. 

1)isputes and Remedies 

46. Disputes 

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

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

a) If  the dispute cannot be resolved after five ( 5 )  Business Days, a Dispulc Resolution 
Pane1 may he requested in writing by either party who shall also identify the first panel 
member. Within five (5) Busincvv Days of receipt of the request, the other party will 
designate a pancl member. Those two panel Inembers will appoint a third individual to 
the dispute resolution panel within the ncxc live (5) Business Days. 

b) The Dispute Resolution Panel will review the written descriptions of the dispute, gather 
additional information as needed, aid render a decision on the dspute in the shortest 
practical time. 

c )  Each party shall bear the cost for its pailel member and its attorneys' fees and share 
equally the cost of the third pand member. 

46.3. Both parties agrcc tu exercise good faith in dispute resolution and to settle disputes prior to 
using a Dispute Resolution Panel whencver possible. Unless irreparable ha1111 will result, 
neither party shall commence litigation against t l ~ e  other before the Dispute Resolution Panel 
has issued its decision on the matter in dispu~e. 

46.4. Purchaser ond Contractor agree that, the existence of a dispute notwithstanding, they will 
continue without delay ta c a n y  out all their respective responsibilities under this Contract 
that are not affected by the dispute. 

46.5. If the subject of Ihc dispute is the amount due and payable by Purchaser for Services 
being provided by Contractor, Contractor shall conrinuc providing Services pending 
resolution of the dispute provided Purchaser pays Contractor the amount Purchaser, in 
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good faith, believes is due and payable, and places in escrow tlie difTerence between such 
amount and the amount Contractor, in good faith, believes is duc and payable. 

47. Non-Exclusive Remedies 

The remedies provided for in this Contract shall not be exclusive bul arc in addition to all other 
rcmcdies available undcr law. 

48. Liquidated Damages 

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

49. Failure to Perform 

If Contractor fails to perform any substantial obligation under this Contract or any Work Order, 
DIS andlor Purchaser, as applicable, shall give Contraclor written notice of such Failure to 
Perform. If after thirty (30) calendar days from the date of the written notice Contractor still has 
not performed, then DIS or Purchaser may withhold all monies due a id  payable to Contractor, 
wilhout pcnalty lo DlS or Purchaser, until such Failure to Perform is cured or otherwise resolved. 

50. Limitation o f  Liability 

50.1. The parties agree that neither Contractor, Ills and Purchaser shall be liable to each other, 
regardless of the form of action, for consequentinl, incidental, indirect, nr spccial 
damages except a claim related to bodily injury or death, or a claim or demand based on 
Hrenct~ of thc Sccurity of the Svslem, or u patent, copyright, or other il~teIlectunl property 
right infringcmcnt, in which case liability shall be as set forth elsewhere in this Contract 
or related Work Order. This section does not modify any sections regarding liquidated 
damages or any othcr conditions as are eisewhcrc agrced to herein between the parties. 
The damages specified in the sections titled Termination for Default and Review of 
Contractor's Records are not conse ucntial, incidcnt 1, indirect, or s cidl damages as 
that term is used in this section. , L - 1 J . C . I  &" 

50.2. Contractor, DIS or Purchaser shall not be liable for damages arising from causcs bcyond 
the reasonable control and without the respective fault or negligence of Contractor, UIS 
or Purchaser. Such causes may include, but are not restricted to, acts of God or of the 
public enemy, acts of a governmental body other than DIS w Purchaser acting in either a 
sovereign or contractual capacity, war, explosions, fires, floods, earthquakes, epidemics, 
quarantine restrictions, strikes, freight embargoes, and unusually severe weather; but in 
every case the delays must be beyond the reasonable control and without fault or 
negligelice of Contractor, OIS, or Purchaser, or their respective Subcontractors. 

50.3. If delays are caused by a Subcontractor without its fault or negligence, Contractor shall not be 
liable for damages for such delays, unless the Services to be performed were obtainable on 
cornparable terms from other sources in suff~cierlt time to permit Coiltractor to meet its 
required performance schedule. 

50.4. Contractor, DIS or Purchaser shall not be liable for personal injury to the another party or 
darnnge to mother party's property except personal injury or damage to property 
proximately causcd by such party's rcspective fault or negligence. 
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Master Contract Termination 

5 1. Termination for Default 

5 1.1. If Contractor violates any material term or condition of this Contract or any Work Order, 
as applicable. or fails to f i ~ l f i l l  in a timely and proper manner its material obligations 
under this Contract, or any Work Order, as applicable, then the DIS Master Contrnct 
Administrator or Purchaser shall give Contractor written notice of such failure or 
violation, and the failure or violation shall bc corrected by Contractor within tliilirty (30) 
calendar days or as othm~ise agreed. If such breach is not capable of cure within thirty 
(30) days, Contractor must commence cure within such thirty (30) day period and 
diligently pursue completion of such cure. I f  Contractor's failure or violation is not so 
corrected, this Contract may be terminated immediately by writlcn notice from DIS to 
Contractor, or a Work Order may be terminated by written notice to Contractur from 
Purchaser. 

51.2. I n  the event of termination of an Work Order by Purchaser or this Co~ltract by DIS, 
Purchaser or DIS s11alI have the right to procure the Sewices that are ihc subject of this 
Contract on the open market and Coniracrar shall be liable for all damages, including, but 
riot limited to: (i) the cost difference between the original Mwrer Contract price for the 
Senvices and the replacement costs of such Services acquired from another vendor; (ii) if 
applicable, all administrative costs directly related to he replacement of the Work Order 
or this Master Contract, such as costs of competitive bidding, mailing, advertising, 
applicable fees, charges or penalties, staff time costs; and, (iii) any oher direct costs to 
Purchaser or DTS msulting from Contractor's breach. DlS and Purchaser shall have the 
right to deduct from any monies due to Contractor, or that thereafter become due, an 
amount for damages that Contractor will owe DIS or Purchaser for Contractor's default. 

5 1.3. If eithcr DTS or Purchaser violates any material term or condition of this Contract or any 
Work Order, as applicable, or fails to flulfill in a timely and proper manner itu obligations 
under this Contract or a Work Order, as applicable, then Contrrlctor shall give DIS or 
Purchaser, a.4 appropriate, written notice of such failure, which shall be corrected by DIS 
or Purchaser within thirty (30) calendar days, or as otherwise agreed. If such failure to 
perform is not so corrected, Purchaser's Work Order may be terminated by wrilten notice 
from Contractor to Purchaser or, if appropriate, this Master Contrac~ rnay be te~rlunated 
by written notice from Contractor to DTS. 

51.4. If the Failure to Perform is without the defaulting party's control, fault, or uegligence, the 
termination shall be deemed to be a Termination for Convenience. 

51.5. This section shall not apply to any failwe(s) to perform that results from the wjllhi or 
negligent acts or omissions of the aggrieved party. 

52. Termination for CbnveIIieIIce 

52.1. When, at the sole discretion of DIS, i~ is in the best interest of the State, DIS may 
terminate this Contract, in whole or in part, by fourteen (14) calendar days written notice 
to Contractor. 

52.2. Purchaser may terminate a Work Order upon fourteen (14) calendar days written notice 
lo Contractor. If a Work Order is so terminaled, Purchasers are liable only for payments 
for Services received and accepted by Pltrchzlser prior to the effective date of termination. 
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53. Termination for Withdrawal of Authority 

In the event that DIS' or Pl~rchaser's authority to perfom] any of its duties is withdrawn, reduced, 
or limited in any way after the comme~icement o f  this Conbact or any Work Order and prior to 
normal completion, DIS may terminale this Contract, or Purchaser may terminate its Work 
Order(s), by scvcn (7) calendar days written notice to Contractor. No pcnalty shall accrue to DIS 
or Purchaser in the event this section shall be exercised. This section shall not be construed to 
permit DIS to terminate this Contract, or Purchaser to terminate any Work Order, in order to 
acquire similar Services from a third party. 

54. Termination for Non-Allocation of Funds 

If futtds arc not allocated to DIS to continue this Contract, or to Purchaser to continue any Work 
Order, in any future period, DlS may terminate this Contract, or Purchaser may terminate any 
Work Order by thirty (30) calendar days written notice to Contractor or work with Contractor to 
arrive at a mutually acceptabIe resolution of the situatiol~. DIS or Purchaser will not be obligated 
to pay any further c,harges for Services including the net remainder of agreed to consecutive 
periodic payments reillaining unpaid bcyond the end of the then-current period(s). DIS or 
Purchaser agrecs to notify Contractor in writing of  such non-allocntio~l at the earliest possible 
time. No penalty shall ac.crue to UIS or Purchaser in the event this scction shall be exercised. This 
section shall not be co~~strued to pcrmit DIS to terminate this Contract, or Purchaser to terminate 
any Work Ordcr, in order to acquire similar Services from a third party. 

55. Termination for Conflict of Interest 

DIS may ternhate this Contract, or Purchaser may terminate any Work Order, by written notice to 
Contrac~ur iEDIS or Purchaser determines, after due notice and examination, that any party has 
violated chapter 42.52 RCW, Ethics in Public Service, or any other laws regarding ethics in public 
acquisitions and procurement and performance of contracts. In the event this Contract or any Work 
Order is so terminated, DIS or Purcl~aser, a$ applicable, shall be entitled to pursue the same 
remedies agains~ Contmctor as it could pursue in the event Contractor breaches this Contract or any 
Work Order, as applicable. 

56. Termination Procedure 

56.1. Up011 tern~inatio~~ of this Master Contract or any Work Order, DIS and Purchaser, in 
addition to any other rights provided in this Master Contract and applicabIe Work Order, 
may require Contractor to deliver to Purchaser any property specifically produced or 
acquired for the performance of such part of this Master Contract or Work Order as has 
been terminated. The section titled Treatment of Assets shall apply in such property 
transfer. 

56.2. Unlees otherwiut: provided herein, Purchaser shall pay to Contractor the agreed-upon 
Price, if separately sstnted, for the Services received by Purchaser, provided that in no 
event shall Purchaser pay to Contractor an amount greater than Contractor would have 
been entitled to if this Master Contract or Work Order had not bcen rerminnted. Failure to 
agree with such determination shall be a dispute witlun the meaning of the Disputes 
section of this Master Contract. Purchaser may withhold from any amounts due 
Contractor such sum as Purchaser determines to be necessary to proccct Purchaser from 
potential toss or liability. 
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56.3. Contractor shall pay amorrnts due Purchaser as the result of termination within thirty (30) 
calendar days of notice of the amounts due. If Contractor fails to make timely payment, 
Pwchaser may charge interest on the amounts due at one percent (1%) per month until 
paid in full. 

57. Covenant Against Contingelit Fees 

57.1. Contractor warrants that no person or selling agency has been employed or retained to 
solicit or secure this Contract or any Work Order upon any agreement or understanding 
for a commission, percentage, brokerage, or contingent fcc, except bona fide employees 
or a bona fide established commercial or selling agency of Contractor. 

57.2. In the event Contractor breaches thls section, UIS shall have the right to m u 1  this 
Contract without liability to DIS, and Purchaser shall have the right to t'ithcr annul any 
Work Ordcr without liability to Purchaser or, in Purchaser's discretion, deduct h m  
payments due to Contractor, or otherwise recover from Contractor, the full amount of 
such commission, percentage, brokcragc, or contingent fee, 

Activity Reporting , Administration Fee & Performance Reporting 

58. DIS Master Contract Administration Fee and Collection 

58.1. All purchases rnadc undcr this Mastcr Contract arc subject to a DIS Master Contract 
Adminisftation Fee, collected by Contractor and remitted to DIS. 

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

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

58.4. Contractor shall hold the Master Contract Administration Fee in trust for D1S until the Fees 
are remitted to h e  DIS Master Conlract Administralor, along with Ihc Mastcr Conkact 
Activity Report. 

59. Activity Reporting 

59.1. Contractor shall submit to the DIS Master Contract Administrator a quarterly Activity 
Report of a11 Services purchased under this Master Contract, The report shall identify: 

a) This Master Contract number; 

b) The month in which the purchases occurred; 
c) Each Purchaser, identified by state, local or educational entity, and each Work Order 

for each Purchaser malung purchases during the reporting quarter; 

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

e) The DIS Master Contract Administration Fee for each Work Ordcr for each Purchaser; 
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f) The sum of moncy received (excluding sales tax) for all Work Orders for each 
Purchaser and for all Work Orders for all Purchasers; and 

g) The total amount of the Ills Master Contract Ad~ninistratio~l Fee. 

59.2. Reports are required to be submitted electronically, in the Microsoft Excel format 
provided by DIS. Repofis are to bc scnl electronically via E-mail to: 
nimrIniin(i!dis.wa. rrov - 

59.3. The Activity Report and the DIS Master Contract Administration Fee shall be submitted 
on a quarterly basis in accordance with the following schedulc: 

For activity in the months: Report & Fee Due: 

January, February, March April 15" 

April, May, June July 15Ih 

July, August, September October 1 5 ~  

October, Novcrnbcr, Dcccmbcr January 1 5'h 

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

59.5. Activity Reports arc requircd even if no activity occurred. 

59.6. Upon request by DIS, Contractor shall provide, in the format requested, the contact 
informati011 for ail Purchasers during the Term of the Master Contract. 

60. Electronic Funds Transfer 

When agreed by DIS and Contractor, the DIS Master Contract Administration Fee can be paid 
through Electronic Funds Transfer (EFT) to an Automated Clearing House (ACH). Contractor 
can utilize the ACH Debit option, which is an arrangement between the Contractor and DIS' 
bank. Contractor initiates the action, specifying the amount of funds and the effective date of 
paymcnt. On the effective date, the hnds are withdrawn from Contractor's account and 
transferred to the DIS account. Contractor will be provided by separate instrument the DIS 
account information and a toll-free number to initiate the qunrterly transaction. There is no cost to 
Contractor, 

61. Failure to Remit ReportslFees 

61.1. Failure of Contractor to retnit the Master Contract Activity Report together with the 
Master Contract Administration Fee may be considered a failure to perform on the part of 
Contractor, which may result ~ I I  DIS terminating this Master Contract with Contractor. 

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

61 -3.  The DlS Contract Administrator will notify Contractor of any Purchaser who has forfeited 
its right to purchase under this Master Contract. After such notification, any sale by 
Contractor to a forfeiting Purchaser lnay be considered failure to perform by Contractor. 
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6 1.4. If thc perfc~rmance issues are resolved, UIS, at its option, may rcinstate a Contractor's 
participation or a Purchaser's right to purchase. 

62. Periodic Contractor Perforniance EvaIua tion and Report 

6 2  1 Purchasem will periodically evaluate Contractor's Performarlce in a Contractor 
Performance Report. The report is designed to evaluate iolpactu and outcomes achieved 
as a result of Contractor's delivery flf Services, inform Contractor of their performance 
strengths atld weakncsses, and aid Purchasers in referrals. Each evaluation will include an 
assessment of the Contractor's efforts toward achieving Purchaser's objectives, 

62.2. DlS wi11 provide copies of Purchaser Contrac.tor Performance Reports to Contractor. 

63.3. If DIS rcceives three (3) or more negative performance reports rrom Purchasers in a one 
(1) year period during the Term of this Contract, and Contractor fails to provide, in DIS' 
sole opinion, adequalo rcrnedy, this Contract may be terminated. 

62.4. DIS will consider such evaluations when determining administrative actions including 
but not ljmjted to extending the Term uf this Cuntract. 
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Master Contract Execution 

63. Authority to Bind 

Tla signatories to this Contmct represent that they have the authority to bind their respective 
urganixationn to this Contract. 

64. Counterparts 

Thin Contfact may be executed in counterparts, in a single original, or duplicate origu~sls. As 
applicable, each counterpart or each duplicate shall bc ducrncd an original mpy of lhis Cvnlract 
signed by each party, for all purposes. 

The parties agree that this Conbaft may be executed by facsimile signamre, and sMl be etiective 
as of the date of such facsimile d ~ a h l r c .  If exen~ted by facsimile, the parties a w e  to provide 
original signanue pages within ten (10) business days of facsimile execution. 

In W i m m  WhcreoJ, the parliw herelo. having resd this Conlraci in ia entirety, including all attachmen& 
do agree in each and every particular and have Ulus set their hands hereunto. 

State of Washington SnverLogic Corp. 
Department of Information Sewices 

Roland Rivera 
Print ur Tyye N ~ m e  

Assistant Director 
T'd? 

Print or M e  Namc 

Assistant Attorney Gelleml 
Title h t c  

1 (Certification Nurnbcr) 1 



Schedule A 
Price List 

As of July 1,2007 

for 
Master Contract Number T08-MST-738 

with 
ServerLogic Corp. 

ServerLogic Corp. is authorized 10 provide only the Services identified in this Schedule A at or below 
the Not-To-Exceed Hourly Rates (Prices) set forth in ttus Schedule A under this Contract. 

Stak uf Washington Schedule A Infnrrnation Technology Proftssional Serv~ces 
Departnlent of Information Services Mastcr C'ontracl'1'08-MST-733 

Service(s) Not-To-Exceed Hourly Rates 
,Junior Jnurney 

$65.00 2. IT Business Analysis 
3. Extmnal IT Quality Assurance (IV&V) 
4. IT Project Managment 

- 

5.  Technology Architecture Development 

Senior 

$78.00 

6. Security Analysis 
7. Enterprise Content Management 

8 . 1 1 ~ l s a s t e r i n g  
9. Systems Analysis 
10. Network System Administration 
1 1. Software Quality Assurance & Testing 
12, Desktclp Applications Developrrlent and 
Training 
13. Gcvgraphic Inrormation Systcrnv 
Application Development 
14. Workstation Installation & Support 
15. Client Server, Web & N-Tier Application 
Development 
16. Gcncral Mainframe Developmetlt 
17. Gwlernl Database Administrator I Database 
Developer / Data Analyst 

Expert 

$93.00 

$50.00 
$82.00 

$65.00 
$102.00 



Schedule B 
Work Reque~t Template 

A sample of the current DIS second tier Work Request template can be found on the following pagcs in this 
Schedule B. DIS rcsLrvcs the right, at its solc discretion, to modify Ithis template as it is deemed to be in the best 
interests of DIS and the Purchasers. The DIS Master Contract Administrator will make any revisions available to 
Purchasers and to the Contractor upon release. 

A typical Work Request will contain, but not be limited to, the fol1owing items: 

Project or Task Objectives 

Scope and Description of Work, including Deliverables 

Timeline and Period of Perfomance 

Compensation and Payment 

Contractor Staff, Roles and Rcsponsibilitics 

Identi ficaliun and approval of any subcontractors 

Retention requirements 

insurance requirements (beyond what is in Master Contract) 

Purchaser Staff, Roles and Responsihj 1 iti es 

Additional Pl~rchascr Terms and Conditions Specific to the Work Request 

Evahlation Criteria an J Rcsponsc instructions 

Statc of Washingion Schedule B Informaliun Tevhnology Professio~lal Services 
Department of  Information Services Master Contract # T08-MST-738 



No. of Business Days to Respond: 

Submit vour resnonal: via ernail to: 

i under your current DIS Master Contract. 

Date Issued: 
- 

Response Due Date: 

Response Due Tlme: 

Servic 
Personal  service^ 

Category 1 

Category 2 

Category 3 

Category 4 

Category 5 

Category 6 

Category 7 

Category 13 

Category 9 

Category 10 

1) Requested 
Purchased Services 

Category 11 

CaLcgory 12 

Category 13 

Catcgory 14 

Category 15 

Category 16 

Category 17 

I Required Skill Level 

Journey - a lninimuni of one (1) yem of recent experience, and demonstrated knowledge, skills, m d  abilities 

Senior - a minimum of five (5) years of recent experience, and demonstrated superior knowledge, skills, and abilities 
Expcrt - n rninirnurn of ten (10) years of increasing levels of responsibilities, and supervisory or rnmagcmcnt responsibility 

I Estimated Period of Performance: I Start Date Throu~h End Date I 
I Project or Task Objectives 1 

Scope and Description of Work, including Delive~ables 

.. . . 

Contractor Staff, Roles and Responsibilities 

Purchaser Staff, RoIer and Responsibilities 

Compensation and Payment 

Purchaser Additional Terms and Conditions Specific to this Work Request 
Confidential Information, Work Product 

I Purchaser Work Request Administrator Information I 

I Title I 
I Purchaser Work Order Mansger: I 

State of Washington Schcdulc B Infurmation Technology Proiessionnl Services 
Depa~rnent of Information Services Master Contrnct # T08-MST-738 

I 

Fax: Phone: Ernail: 



Instructions to Contractors 

Please ensure ihur you h a w  iinolttded the fidlowing in formalion in your respunse as these are the items 
that rvill be used 10 evalurrte your re.sponsr: 

1. Descrihe your approach and methodology for successfully completing this project, lnclude a detailed Work 
Plan and schedule for completing t h s  prqiect. The Work Plan should clearly identify the rnles or cach project 
member, estimated number of work hours, and a11 associated deliverables. 

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

3. Propose a not to exceed hourly rate. Contractor's total compensation for Services rendered shall be based on 
proposed hourly rate. Contractor may propovc rates at or below those contained in their DIS Master Contract. 
All work will be performed at the following Pwchaser location xxxxxxxxxxxxxxxxxx, unless otherwise agreed 
to by the Purchaser in the final Work Order. 

4. Affirm that proposed consultant will be available to begin work no later than monthldntelyear and be 
committed to the Purchaser throughout the Period of Performance. Indicate any known staff scheduling issues 
during the Period of Performance including but not limited to other project engagements and holidays. 

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

6, Indicate the availability of the proposed consultant staff for possible interview with Purchaser during week of 
rnonth/date/vear - monthldatelvear. This interview may be conducted in person, via teleconference, or other 
method, at the sole discretion of the Purchaser's Work Request Administrator 

7. Contractor's contact information for this Work Rcqt~cst. Includc namc, tillc. cmail, phone & Tax numbcrs 

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

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

Stak of Washin~km Schedule B Information Technology Professional Services 
Department of Information Services Master Contract # 1V8-MST-738 



Schedule C 
W r k  Order Template 

Personal Service Contracts 
A sample of a Model Information Tzchnoloay Contmct for Persrmal Services may be found on h e  
Information Services Board Policies site for Model Contracts and User Instructions website: 
http: ~~isb.wa.qov~~olici~s~1~~1~1I'c~li0/2O~R.~~,c. This ~nodcl is used for those personal service con tracts 
solicited under RCW 43.105. 

A samplc of the Office of Financial Management's Personal Service Contract rrlay be tbund on their 
website located a1 l?tm:i/wrv,r> fin bwa,eov/cuntracts:n~c/p~~~~iidei~~s~~~iile.a~w. The sample is labeled 
Appendix E. This model is used for tl~oue personal service conkacts solicited under RCW 39.29. 

Purchased Service Contracts 
A sampIe of the DIS Model Conrract for Purchased Services can be found at 
h~;//jsb.wa.gov/policies/portfoliol207R.doc. 

Note: Not every model or sample contract section will be requird in evay Work Order, tlor will these - 
model contracts sections satisfy every Work Order need. Work Order requirements will be selected rrom 
the mast applicable moclel contract(s) p l ~ s  other sources including but not limited to individual Purchaser 
terms and conditions, then tailored to meet specific functio~lal and opcratio~lal needs, i.e., scope of work 
to be performed or Seivices to be provided, and the prolections necessary to that respective Work Order's 
purpuse. DIS will also establish a common template to be used by Purchaser' lor Work Ordcrs under the 
new ITPS Program. 

The details of the specific Services, projcct or tasks shuuId be negotiated by Purchaser and Contractor 
and memorialized in a Work Order. The Mnstu Contract requires hat the Work Order, nt a minimum, 
reference the Master Cnnlract number and address the fnltnwing areas: 

Project or Task Objectives 

Scope and Description of Work, including Deliverables 

Timcline and Pel-~od oCPerCormnt~cc 

Compensation and Payment 

a Contractor Staff, Roles and Responsibilities 

PurchaserStaff,Rolcstlnd Respu~~sibilities 

Additional Purchaser Tcrms and Coi~dihiuns Specific to [he Work Order 

Signature Black 

Stare of \);ashinpan Schedule D Infomarion Tcchnolngl Prafesvional Services 
Departmen1 of Information Services Master Co~itravt # <tMC>} 



"'CIlI!!!~ Washington State Deportment af 
~i;~ Information Services 

Amendment 09-01
 
to
 

Master Contract # T08-MST-738
 
for
 

Information Technology Professional Services (ITPS)
 

This Amendment 09-01 to Master Contract T08-MST-738 is entered into by and between the 
Department of Information Services ("DIS"), an agency of the state of Washington, and 
ServerLogic Corp. ("Contractor"). 

Pursuant to Section 27, Authority for Modifications and Amendments, the parties agrees to 
amend Contract T08-MST-738 as follows. 

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

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

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

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

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

Reports are required to be submitted electronically, in the Microsoft Excel format 
provided by DIS. Reports are to be sent electronically via E-mail to: 
itpsreports@1dis.wa.gov. 

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

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



IN WITNESS WHEREOF, the parties have read and understand this Amendment 09-01, and 
by their signatures below, agree to each and every particular. 

ACCEPTED ACCEPTED 
Washington State ServerLogic Corp. 
Department of Information Services 

sig{l3tUt6 

Scott Smith 
Print or Type Name 

Planning and Design Manager 
Title Date Date 















~!!~ Washington State Deportmentof 
~i;~ Information Services 

AMENDMENT 10-03
 
to
 

Master Contract # T08-MST-738
 
for
 

Information Technology Professional Services (lTPS)
 

This Amendment 10-03 to Master Contract T08-MST-738 is entered into by and between the Department of 
Information Services ("DIS"), an agency of the state of Washington, and ServerLogic Corp. ("Contractor"). 

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

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

To Contractor at: 

ServerLogic Corp. 
Attn: Steven L. Grow 
10260 SW Greenburg Road, Suite 540 
Portland, OR 97223 
Phone: (503) 416-8313 
Fax: (503) 416-3111 
E-mail: stevengrow@serverlogic.com 

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

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

ACCEPTED	 ACCEPTED 

Washington State	 ServerLogic Corp. 
Department of Information Services 

Signature g.d~f! Signature 

Scott Smith
 
Print or Type Name Print or Type Name
 

Planning and Design Manager 
Title Title	 Date 











Waiver of Section 4, AutollUltic Price Adjustment, 
in DIS ITPS Master Contract #T08 ..MST -738 

ServerLogic Corp. 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 Terms, the Contract pricing 
for each Renewal Term shall be automatically increased or decreased, as 
applicable, by DIS by not more than the percentage increase/decrease of the U.S. 
Department ofLabor "Consumer Price Index, US City Average, All Items, Not 
Seasonally Adjusted" (CPI-D, Series Id: CUUROOOOSAO). 

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

ServerLogic Corp. 

Print or T Name 	 Date 



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

Amendment 12-06 

to 


Master Contract #T08-MST -738 

for 


Information Technology Professional Services (ITPS) 


This amendment 12-06 to Master Contract T08-MST-738 is entered into by and between the Department 
of! nformation Services ( "DIS"), a n a gencyof the s tate of Washington, and ServerLogic Corp. 
("Contractor"). 

Pursuant to Section 27, Authorityfor Modifications and Amendments, the parties agree to amend Contract 
T08-MST-738 as follows. 

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

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

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

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

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

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

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

ACCEPTED ACCEPTED 
Washington State ServerLogic Corp. 
Department ,?f Infor 

Signature ( 

Scott Smith 
Print or Type Name 

-re:;Y"0 \_~L:eVN 
Print or Type\Name 

TAS Program Coordinator 
Title Date Title Date 

State of Washington Information Technology Professional Services 
Department of Information Services Page I of 1 Amendment 12-06 for T08-MST-738 
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