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MASTER CONTRACT NUMBER TOS-MST-740 

for 

Information Technology Professional Sewices 

PARTIES 

This Master Contract ("Master Contract" or "Contract") is entered illto by and between the State of 
Washington, acting by and through Department of In formati on Services, an agency of Washington State 
gover~ ler~t  lncatcd at 1 1 10 Jefferson Street SE Olympia WA, 98504-2445 hereinancr referred to as 
"DIS', and Sierra Systems Inc., a Corporation located at 1 1  1 Market Street NE, Suite 225, Olympia, WA 
98501 licetiued lo cnnduct business in the state of Washington hereinafter referred ((1 as "Contractor", for 
the puipose of providing Infbrmation Techno1 ogy Pm Tcssional Services, as described and identified 
herein. 

RECITALS 

The State of Washingtrln, acting by and through D1S issued Request far Qualifications and Quotation 
#TO?-RFQQ-0 15 (RFQQ) dated March 7,2007, (Exhibit A) for !he purpose of purchasing Infomation 
'I'echnology Professional Services in accordance with its authority under chapter 43.105 RCW and 
chapter 39.29 RCW. 

Contractor submitted a timely Rcsponse to DIS' RFQQ (Exhibit B). 

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

DIS has determined that entering illto this Contract with Contractor will meet Purchasers needs and will 
be in Purchasers best in bes t .  

NOW THEREFORE. DIS enters into this Contract with Contractor the t e r m s  and conditions of which 
shall govern Contractor's providing to Purchasers the Information Technology Professional Services as 
dcscrihed herein, an a convenience or as needed basis. This Master Contract is  not for personal use. 

IN CONSIDERATION or thc mutual promises as hereinafter set forth, the parties agree as follows: 

1. Definition of Terms 

The folIowing terms as used throughout this Contract shall have the meanings set forth below. 

"Breach" shall mean the unauthorized acquisition of computerized data that compromises ~ h c  
security, con tidm tiality, or in tcgrity orptrsmxl information maintained by Purchaser. 

u B ~ s i n e ~ ~  Days" or LLB~siness Hoursn shall mean Monday through Friday, 8 AM to 5 YM,  local 
time in Olympia, Wnshington, excluding Washingtoll State holidays. 

"Coniidential Information" shall mean information that may be exempt from disclosure to the 
public or other unauthorized persons under either chapter 42.56 KCW or other state or federal 
statutes. Confidential Informatinn includes, hut iu  not limited to, names, addresses, Social 
Security numbers, e-mail addresses, telephone nurnhtm, financial profiles, credit card 
information, payrollllabor data, driver's license numbers, medical data, law ~n(orcement records. 
agency source code or object code, agency security data, and information identifiahlt: to an 
individual. Purchasers may identify additional Co~~fidential Information in a Work Order. 
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Confiden~ial In formation also includes any Personal Inforrnaliotl under the prr~visions of RCW 
19.255.010 and RCW 42.56.590. 

'SC'ontractor" shall mean Sim-il Systems Inc., its employe~x and agents. Cnntrnctor also includes 
any lim, provider, organization, individual, or other entity paforrt~ing the busincvs activities 
under thia Contract. It shall also include any Subcontractor retained by Contractor as pamined 
under the terms of this Conmcc. 

L(Contractor Account Manager" shall mean a representative of Contractor who is assibmed as the 
primary contact person with whom the DIS Maqter Contract Administrator shall work with for the 
duration of this Contract and as M h w  defined in the Section titled Contractor Account Mana~er. 

"Contractur Work Order Manager" shall mean a representalive of Contractor who is assigned 
to each Purchaser Work Order as the coorhnator of activities and the primary point of contact, as 
further defmcd in the Section litled Cnntractor Work Urder Manager. 

CbCuaomer Stwice Agreement'' shall Inem the completed service agreement betwcrtn Purchaser 
and DIS. which is required in rlrder ibr a Purchaser to do business with DIS. 

"131Sn shall mean the Washington State Depamnent of Information Services. 

"Effective Date" shall mean ihe first date this C o n a t  is in full tbrce and effcct. It may be a 
spmific date agreed to by the particu; or, if not so s p t r i f i d .  the date of the last signature of a 
party to this Co~~tract. 

&'Exhibit An shall mcan KFQQ Il'urnber T07-RFQQ-015. 

"Exhibit R" shall mean Contractor's Resprmse to WQQ Number T07-RFQQ-015. 

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

"ITPS" shall rnean Information 'l'echnology Professional Services, which includes both Personal 
Stwices and Purchased Wices,  as defined herein. 

"ITPS Prtrgram" shall mean rhe D1S-established master cuncracts that make IT professiorial 
services available on an enterprise basis to support statewide technology projects. 

"ITPS Program Manager" shall mean the p~woil designated by DlS who is assignsd as the 
Krjrnmy contact persun with w h m  Contractor's Accnunt Manager shall work for thc duration of 
this Contract and as further defined in the Sczhiu~l titled ITPS Program Manager. 

"Master Contractu or "Contract" shall mean thc RFQQ, the Response, this Contract document. 
all schedules and exhibits. all Work Orders, and all amendmmrs award& putsunnt to thc RFQQ. 

"OPM" shall mean the Washington State Office of Financial Management. 

"Personal Senices" shall mean professional or technical uxpertise provided by Contractor to 
accomplish a specific study, project, task or duties as set to& in this Contract and any SrPS 
Rogram related Work Request and/or Work Order. Pmonnnl Services shall include but not be 
limited to those services specifitd in the State Administrative and Accounting Manual (SAAM) 
in chapter 15 P E V S O ~ ~  LSemice~ localed at: t~t~l!.: 'wxr \t .ofin.\v,l ~ u k  jl~ojic'; ' I 5 .  h ~ l n .  

"Price" shall mean the not to exceed hourly rate(s) bid by Contractor in the categories awar&d to 
Co~ltractor as sui forth in Schcdule A Prim Lisl, md shall t~ p i d  in United States doll=. 
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"Proprietary Information" shall mean information owned by Contractor to which Contractor 
claims a protectable interest under law. Proprietary In~mr~ation includes, but is not limited to, 
irlformation protected 11y copyright, pat~nt .  trademark, or tradc secret laws. 

&Purchased Senices" shall tnenn those services and activities providcd by Contractor to 
accomplish routine, continuing, and necessary fbnctions as set forth in the! RFQQ and any J'l'PS 
Prvgruri reIated Work Rcqucst and/or Work Order. Purchased Setvices nllall include but not be 
limited to those services specified as Purchasd Services in RCW 43.105.020. 

"Purchaser" shall mean DlS and those government or nonprofit mtitics that have entered into an 
Interiocal or Customer Service Agreement (CSA) with DIS. DIS ~uaintains a scarchnblc database of 
current customers at: & i~cuhmall.~ij.;; W J . ~ I U  'rh:~ ! ' c s a i c r i l ~ c l ~ . a ~  

uPurchaser Wurk Order Administrator" shall mean that pcrson designated by Purchaser to 
administer any Work Order on behalf of Purchaser. 

"Purchaser Wurk Request Administrator" shall mean that perso11 designated by Purchaser to 
administer any W ~ r k  Request on behalf of Purchaser. 

&RCW" shall mean the Revised Code of Washington. 

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

"Response" shall mmrt Contractor's Response to DlS' RFQQ for I~lfomation Technnlngy 
Profcssiunal Services, Exhibit B hereto. 

"Schedule A: Pnke List" shall mean thc attachment to this Cnntrnct that identifies the 
authurixd Services and NocTo-Exceed Hourly Kate Prices available under this Contract, 

"Schedule B: Work Rquest Temphie* shalI mean the attachment to this Contract that provides 
example fc~rmat, terms and condicinns for a Work Request. 

"Schedule C: Wurk Order TempIutc" shall mcan the attachment tu chis Contract that prtlvides 
example format, terms and conditions for a Work Order. 

bbSchedule i): MWBE Certification" shall mcan the attached certificate($) indicating 
Contractor's, andtor one or mow of Contractor's Subcontractor's status as a minority or women's 
business enterprise. 

"ServiceP' shall mean the Personal andlor Purchased Services in the categories defined in the RFQQ, 
Exhibit A. 

bcSpecificrtions" shall mean thc Technical Servicc Category'job dcs~Tiptions md other 
specifications for Services set forth in thc RFQQ, Exhibit A. 

"Subcontrastor" shall mean onc not in the employtnent of Contractor, who is perfunning all or 
part of thc business activities under this Contract or any Work Order under a separate contract 
with Contractor. The term "Subcontractor" means Subcontractor(s) of any tier. 

&Technical Service Category" shall mean the list of eighttxn (18) Service categories that are set 
forth in the RFQQ. Exhibit A. 
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"Term" shall mean the m o d  of lime specified within a document that i t  will be in full force and 
effect and includes, c.g., Master Contract Term. Refrcsh Tmn, and Work Order Term, a3 further 
defined in Section 2. 

"Work Order" shall mean the contractual documrnt issued by a Purchaser md cxecuted 
bctween Purchaser and the Contractor. Each Work Order shaIl bc the result of a second tier 
competition. A Work Order generally contains project objectives, scope and description of work, 
timeline and period of performance, compensation and payment, Coutractor responsibilities. 
Purchaser responsibilities, Purchaser special terns and conditions, signature block, etc. and 
incorporates this Contract by r e r ~ ~ m c e .  A template Work Odtr  is attached to this Contract as 
Schedule C. 

"Work Product" shall mean data and products produced undcr a Purchaser's Work Order 
including but not limited to, discoveries. formulac, ideas, improvements, inventions, methods, 
models, processes, techniques, findings, conclusions. recommendations, reports, designs, plans, 
diagrams, drawings, so f hare,  databases, documents, pamphlets, advertisemenh, books, 
magazines, surveys, studies, computer programs, films, hpes, and/or sound reproductions. to the 
extent provided by law. 

"Work Request" shail mean a separate second tier solicitation document developed and issued 
by the Purchaser to I'TPS Program Contractor(s) to request proposals relative to a Purchaser's 
requirement. The Work Rtquest typically identifies the project objectives, scope and description 
of work, timeline and period of performance, compensation and payment, Contractor 
responsibilities, Purchaser mspnsibilities, Purchaser spc ia l  terms and conditions, instnic~ions 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 Contract 

a) This Contract's initial Tam shall be from July I ,  2007 or date or last signature affixed, 
whichever is later, through June 30,2009. 

b) This Contract'srI'ermmay beextended by up to four(4) additional otle(1) year Terms, 
provided that thc extensions shail be at DIS' option and shall be effected by DIS giving 
written notice of its intent to cxtmd this Contract to Contractor not less than thirty (30) 
calendar days prior to the then-cumnt Contract Term's expiration and Contractor 
accepting such extension prior to the then-current Contract Term's expiration. The total 
Term of this Contract shall not be extend~d beyorld June 30.20 13. No change in terms 
and conditions shall be permitted during these extensions unless specifically agred to in 
writing. 

a) 'I'he Term of any Work Order executed pursuant to this Contract shali he set fort11 in the 
Work Order. 

b) Work Orders or renewal Work Ordtrs entered into pnor to the expiration or other 
termination of this Mastw Contract may bc: completed under the Master Contract 
terms and conditions in effect when the Work Order o r  re~iewnl Work Order was 
entired into. 
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C) New Work Orders or renewal Work Orders shall not be entered into afkr the 
expiration or other termination of the Mxtw Contract. 

d) Work Orders shall not be renewed for a Term heyclnd June 30,20 15. 

3. Survivorship 

3.1. All of the terms and conditions contained in this Master Contract shall survive the 
expiration or other termination of this Contract for so long as any Work Order entmed 
into under this Master Contract is still in effect and shall apply to such Work Order. 

The terms, conditio~~s nild warranties contained in this Contract that by their sense and 
context are intended tu survive thc expiration, cancellation or termination of this Contract 
shall so survive. In addition, the terms of the Sections titled Overpayments tu 
Contractur; Ownrrship/Rights in Data; Access to Data; Coatrector Commitments, 
Warranties and Representations; Protection of Purchaser's Confidential 
Information; Section Headings, Incorporated Documents and Order o f f  recedence; 
Subconffactors; Publicity; Review of Contractor's Records; Patent and Copyright 
Indemnihation; Insurance; Contractor's Proprietary Information; Disputes; 
Limitation of Liability; DIS Master Con trar t Ad ministration Fee and Collection; 
and Activity Reporting shall survive the tennilration 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 aitached as Schedule A to this Mast~r Contract. Such Prices may not be 
increased during the term of this Master Contract. Prices are considered maximum or 
"ceiling" prices only. On a project by project basis, Conlraclor may elect to provide 
Services to Purchaser for performance of a Work Order at a lower Rice than that originally 
established in this Master Contract. 

a )  The maximum consideration available 10 Vcnrka under this Contract is $1,000,000.00 
(US dollars) for the initial 'l'erm, unless amended. 

b) Consideration for each Second Tier Work Contract will bc statcd in the Purchaser's 
Second Tier Work Contract. Purchaser shall make payments on Second Tier Work 
Contracts to the Vendor consistent with the tcms 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 Contraclcw rcduces i ts Prices for any of the Services during the 'Term of this Contract, DIS 
and Purchasers shall have the immediate benefit of such lowcr Prices for new purchases. 
Contractor shall send notice to the D1S Master Contract Administrator with the reduced 
Prices within fifteen (1 5 )  Business Days of the reduction taking etlect. 
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4.4. Purchaser shall reimburse Contractor for travel and other expenses a identified in a Work 
Order, or as authorized in writing in advance by Purchaser in accorhnce with the then- 
current rules and regulations set forth in the J'ashington Sfaft! Adn~inhtrutive arrd Ar:cotmh'ng 
,Warmu1 (ht~  n \ha oirn 11 :I z ~ v  ~ o l i c v ,  ptb l t r~c .  td. Cotilractor shall provide a detailed 
itemizatio~l of expenses, illcluding description, amounts and dntcs, and receipts for amounts 
of fifty rhllars (%SO) or more when requesting reimburseinent. 

4.5. Economic Price Adjustments 

a) lf DIS elects to extend this C O ~ F ~ C ~  for an additional one-year pcriod(s) beyond the 
initral Term, or subsequent renewal period(s), the Contract pricing for ihe additional one 
year shall be automatically increased or decrensd, as applicable, by DIS by not more 
than the percentage increasddecrease of the U.S. Department af Labar "Consumer Price 
Index. US City Average, All Items, Not Seasunally Adjusted" (CPI-U, Series Id: 
CUUROOOOSAO). 

b) The baseline indcx shall be the index announced for April of the previous year. The 
allowable pcrcent change shall be calculated by subtracting the h e l j n e  i t i d~x  from the 
index announced for the April in which the renewal option is exercisd. and dividing he 
result by thc baselir~e index. The allowable percent change sliull k rounded to the 
nearest one-hundredth of one percent and shalJ bc the maximum price adjustment 
permitted. Cnntractor may offer price dec~-wcs in excess of tlie allowable CPIU 
percent change al any time. The following example i l lustraks the computation of 
pcrcent change using April 2004 as the Baseline: 

Example: (1 94.6 188.0 = 6.6) then (6.6 + 188.0 = 0.035 1 x I00 = 3.5 I%) 

CPI-U for April 2005 

Lws CPI- U for- April 2004 (baseline) --- 
Equals index point changt. 1 
Divided by previuus pcriod (baseline) CPJ-U 

Equals --- 
Results multiplied hy 100 

Equals percent change 

4.6. Contractor agrees that all the Prices, terns, warranties, and benefits provided in this 
Cor~tract are comparable to ur better than the terms presently being offwed by Cvr~tractor 

any other governmental entity purchasing the same Services under sirn~lar t a m s .  If 
during the Term of this Con tract Contractor shall cntcr into culltracts with m y  other 
governmental entity providing p a l m  benefits ur more favurable terms than thosc 
provided by this Contract, Cot~tractor shnll k ~bl~giited to provide the same trl  D1S for 
subsequent ITPS P r o p n  related purchases. 

194.6 

188.0 

6.6 

188.0 

0.0351 

0.0351 x 100 

3.5 1 

4.7. Cfintraci~~r agrees that Prices provided in this Contract assume thal work is wformed during 
Business Days and TIours. Ovcrtirnc ratcs are not allowed uldess required hy state or f~deral 
law. Further, Prices are to be considered all-inclusive hourly rates to include all expenses 
(z,g., overhad, insurai~co, and administratioa including hut not limitml to the DIS 
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Master Contract Administration Fee outlined in Section 59 below) cxcept travel (see 
Section 4.4 above). 

5,  Advance Payment Prohibited 

No advance payment shall be madc for Services firnishcd by Contractor pursuarlt to this Contract. 

6. Taxes 

6.1. Purchaser will pay sales artd use mes, if any, imposed on the Servicev acquired 
hereunder. Cnntractor must pay all other taxes including, hut not limited to, Washington 
Businas and Occupation Tax, other taxes h a d  on Conrtactor's income or gross 
receipts, or pannnnl property taxes levied or assessed on Contractor's personal property. 
Purchaser, as an agency of Washington Statc govwnmmt, is exempt from property tar. 

6.2. Contractor shall complete registration with the Washington State Department of Revenue 
and be rtsponsiblc for rwylnent of all taxes due on payments madc under this Conb-acl 
md any relaled Work Order. 

6.3. All payments accrued on account of payroll taxes, unemployment contributions, any 
other taxes, insurance, or other e x p s e s  for Contractor, Contractor's staff, or 
Suhcontrac tors, shall be Cor~tractor's sole respcmsibility. 

7. Invoice and Payment 

7.1. Contractw's will suhmit properly itemized invoices to Purchaser's Work Order 
Administrator for any and all work related to a Purchaser's Work Order. Invoices shall 
provide and itmizc, a? applicable: 

a) DlS Information Technology P~~ofessional Services Master Contract number TO8-MST- 
740 

b) Purchaser Work Order number; 

c)  Contractor narnc. address. phone number, and Federal Tax Identification Number; 
d) nerscription of Services provided; 

c) Date($) that Services were provided, including number of hours worked. 

Note: number of hours worked would not be applicable for a deliverable-based or - 
fixed fee Work Order. 

f) Conkractilr's Price for Services; 

g)  Net invoice Price for each Servicc; 

h) Applicable taxes; 

i )  Other applicable charges; 
j) Total invoice Price; and 

k) Payment terms including any available prompt payment discounts. 

7.2. I f  expenses are allowed under any Work Order and invoiced to Purchaser, Contractor 
musi prnvide a detailed itemization of those expenses that are reimburrscable, including 
description, mounts and dates. Any single expense in the amount of fifty dollars ($50) or 
inore must kc accompanied by a receipt in order to receive reimbursement. (See 
Subsection 4.4 above.) 

State of Warhington lnfnrmati~n 'Tschnulogy Pmfes'eonal Sen9ices 
Department of I n f m a l i u i t  Services 7 Masier Contract # n18-MST-740 



7.3. Payments shall be due and payable within thirty (30) calendar days after provision and 
acc~ptance of Services or thirty (30) calendar days aftcr receipt of properly prepared 
invoices, whichever is later. 

7.4. Incorrect or incomplete invuiccs will be returned by Purchaser to Contractor for 
correction mid reissue. 

7.5. The Contractor's UIS Master Contract number and the Purchaser Work Order uumhcr 
must appear on all bills of lading, packages, and correspondence relating to any Work 
Order. 

7.6. Purchaser shall not honor drafts, nor nccept goods on a sight draft basis. 

7.7. If Purchaser fails to make timely payment, Contractor may invoice Purchaser one percent 
( 1  %) per month on thv amount overdue or ri minimum o f  one dollar ($1) (Reference 
chaptw 39.76 RCW). Payment will not be considered late if papen t  is deposited 
electronically in Cor~tractor's bank account or if a chcck or warrant is postmarked within 
thirty (30) calendar days of accep~ancc of the Services or receipt of Contractor's properly 
prepared invoice, whichever is later. 

7.5. As applicable and if outlined in the Purchaser's the Work Order, Purchaser may withhold 
ten percent (lo%), or other appropriate mount as defined by the Purchaser in the Work 
Order, from each payment uritil acceptance by Purchaser of thc f i a l  report, completion 
of project m d n r  tither appropiate miIestooe. 

8. Overpayments to Clontractor 

Contractor shall refund to Purchasr~ the full amount of any erroneous payment or overpayment 
under any Work Order within thirty (30) days' written notice. If Contractor fails to make timely 
refund, Purchaser may charge Conkactor one pmcnt ( 1  %) per month on the amount due, untiI 
paid in full. 

Contractor's Responsibilities 

9. Purchaser Eligibility 

In order to be eligible 10 purchase under this Master Contract, Purchasers shall have n Customer 
Senlce Agreement (Interlocal Agreemeni) with DIS. Contractor sl~oll  be responsible for verifyng 
Purchaser eligbility. Contractor may use the search feature on the DJS website: 
I ittp. 'tccln111~~1I.(li~ w a  znv C < i l l  i'SAheii1ctl.:1\~armay contact theOtXce of 1-cgal Services 
within DIS at 360-902-355 1 lo ascertain Purchaser eligibility. 

10. Contractor Work Order Manager 

Contractor shall assign a Cutltractor Work Order Manager for ench Purchaser Work Order. The 
Contractor Work Order Manager shall be the principal point of contact for Purchaser and shall 
coordinate all related Contractor's aclivitics. 

1 I. RFP Mandatory Requirements 
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The RFQQ rnanda~or~ r~yuimnents are essential substantive t a m s  of this Master Contract. 
Services provided under this Master Contract shall meet or exceed all the mandatory 
requiments of the RFQQ. 

12. Services and Statement of Work 

12.1. All Services shall be performed pursuant 10 the terms of this Conwact and shall be 
documented in a Work Order established between Purchasm and Contractor. A Work 
Order template is attached as Schedule C. 

12.2. h o r  to entering into any Work Order, Purchaser shall conduct a Second Tier acquisition 
process pursuant to Section 22 of this Contract. 

12.3. A Work Order shall at a minimum: 

a) Reference this DIS Master Contract number T08-MST-740 

b) Identify Purchasa's Work Order number; 
C) Define project or task objectives; 

d) Describe thc scope of Services or work to be performed; 
e) Identify deliverables; 

f )  Specify a timcline and p o d  of performance; 

g) Specify compensation and payment. e.g., thc hourly rate and total Contractor hours to be 
provided or the fixed price for a deliverable, (whichever is applicable), Iota1 cost of the 
project, and any reimbursable Contractor cxpcnses; 

h) Describe Contractor's roles and responsibilities; 
i)  Identify specific Contractor staff. including Contractor Work Order Manager; 
j) Descrik Purchaser's roles and responsibilities; 
k ) Identify the Purchaser Work Order Manager; and 

1) Provide signature block for both parties. 

1 2.4. Notwithstanding anything to the contrary contained in Section 25.3 or in this Contract 
generally, individual Work Orders may include additional or conflicting tcms and 
conditions as agreed between the Purchaser and the Contractor , and in the event of any 
conflict between ~ h c  terms of any such Work Order and this Contract, ihc terms atld 
conditions as set out in such Work Order shall prevail. 

f 3. Commencement of Work 

13.1. First'Tier-Underthcprovisio1lsofchapter39,29RCW,thisCc1ntractisrquiredtobe 
Iilcd with the Office of Financial Management (OFM). In the event that OFM fails to 
approve the Contract, the Personal Service Specifications of this Contract and a l l  related 
refmmces shall be null and void, however, my Purchased Service Spcificntions and 
related references rcmain in full force and effect. 

13.2. Second Tier - No work shall be performed by Contwior until n Work Order is cxccuted 
by Contractor and Purchaser. 
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14. Ownership/Rights in Data 

14.1. Any custom additions and modifications to Contractor's Preexisting Material (defined 
h l u w )  and all data and work products produced pursuanr to this Master Contrsci m d  any 
Work Order shall collectively be called "Work Product." Purchaser shall have and retain all 
uwnersl~ip, right, title, int~rcst nnd all intellectual property rights to Work Product. To the 
extent that any such rights in the Work Product vest initially with the Contractor by 
operation of law or for any nther reason, Contractor hereby pqxtually and irrevocably 
assigns. transfers and quitclaims such rights to Purchaser. Ownership includes the right to 
copyrighi. patent, register atrd tlte ability to transfer time rights and all information used to 
formulate such Work Product. 

14.2. Cot~trrictm warrants that i t  is the ower  of  he W t ~ k  Product and Preexisting Material and 
that it has rull right to assign and license the same to Purchaser. 

14.3. Work Product includes, but is not limited to, discoveries, fmulae, irlca~, improvements, 
inventions, methods, models, processes, techniques, findings, conclusions, 
recommendations, nprts, designs, plans, diagrams, drawings, software, databases, 
documents, pamphlets, advm~iuer~le~~ts, books, magnzincs, surveys, studies, computer 
programs, films, tapes, and/or sound reproductions, to the extent provided by law. 

14.4. During lhc Tenn and any time thereafter, Contractor shall exocute nll documemts and 
perform such other prclpcr acts as Purchaser may deem necessary to secure for Purchaser 
the rights pursuarit to this section, and when so obtained or vtxted to maintain, renew, and 
restore the same. 

14.5. Contractor shall riot use or in any manner disseminate any Work Product to any third 
party, or rqmsenr in my way Conkactor ownemhip in any Work Product. Contractor 
shall takc a11 reasonable steps necessary to ensure that its agetrts, employees, or 
Subcontractors shall not copy, disclose, transmit or perform any Work Product or any 
portion thereof, in any fom, to any third party. 

14.6. Contractor hereby grants to hrchasa a non-exclusive, royalty-free, irrevocable license to 
use, publish, translate, reproduce, deliver, perform, display, and dispose of materials and 
know haw that arc delivered under this Ctmtract, but that do not originate therefrom 
("Preexisting Matmial"). 

14.7. Contractor shall e x ~ w  best efforts to advise DTS and Purchaser of all known or potential 
infringcmmts of publicity, privacy or of intellectual propcrty rights of the Preexisting 
Material furnished under this Contract. DIS attd Purchaser shall receive prompt written 
nolice of eoch notice or claim nf copyright infringemmt nr infringement of othcr intellectual 
property right worldwide received by Conl~ctor with respect to any Preexisting Material 
deliver4 under this Contract. Purchaser shall have the right to modify or remove any 
restrictive markings placed upon the Paxist ing Material by Contractor. 

14.8. Notwithstanding any othcr prnvision of this Contract, Contractor may use and license 
w1111out re<~rictjo~l any  ideas. techniques, me~hods or processc.: I whether patentable or nt~t )  
ol'ge~leral applicatic~n )hat Contractor deveiopc, acquires or leans ill thc pcrli,rrnancc'of the 
Scrvices and the J c l ~ v t t ~ y  01'  ~ l l v  Work I'roducr hcrcundcr. 
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15. Access to Data 

Contractor shall upon written request provide access I t )  clata generated under this Contract and any 
Work Order lo DIS, to Purchaser. to tht Joint Legislative Audii and Review Committee, and to the 
State Auditor, as requested, at no additional cost. This includes access to all information that supports 
the findings, conclusions, and recommendations of Contractor's reports, including computer models 
nnd methodology for those models, 

16, Security 

While on D I S or any Purchaser's premises, Contractor, its agents, ernpklyees, or Subcontractors 
shall conform in all respects with any and all of Purchawr's physical, fire, safely, or other 
security regulations. 

16.1. Facility Access. 

Contractor understands that Purchaser's building entrances may k controlled for acct-s. 
Contractor agrees to become f a m i l i ~  with Purchascr's building and security policies. and 
further agrees to obsewe and comply with all Purchaser's building and security poficia 
nr procedures. 

Contractor undmstands that in order to obkiin access to Purchaser's premises, Contractor 
may have to be issued a security badge by Purchaser. Cootractor shail providc certain 
personal infwrnatiun, including valid gnvenlment issued photo identification, prior to 
obtaining a security badge when required by Purchaser. Contractor furthm understands 
that Purchaser will collect and retain such personal infomation for so long as the Work 
Order is in effect and such individual(s) has access to the premises. Purchaser reserves 
the right to conduct background checks and deny an application for a security badge. 
Failure of Contractor to co~nply with Purchascr's security and safety policies and 
proudures is sufficient grounds for revoking, modifying, suspending or terminating 
access to Purchaser's facilities. Upon the earlier o l  termination of the Work Order, or 
suspcnsiun or termination of access to Purchaser's facilities, Contractor shall return all 
security badges. 

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

1 6.3. Safety. 
Contracrtlr shall observe and comply with WlSHA and OSHA regulations, all applicable 
safety md environmental laws and regulations. and all of Purchaser's rules, guidelines, 
politics and procedures relating lo safety, workplace conditions. health and the 
environment, including but not limited to physical, fire, evacuation. accidents, hazardous 
materials or situations, or 0 t h ~ .  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 such a commitment may constitute 
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breach and shall rtnda Contractor liable for damages under the terms of this Contract or any 
Wnrk Order, as applicable. For purposes of this section, a cotnmilment by Contractor includes: 
(i)  Prices, discounts, and options committed to m a i n  in force aver a specified period of time: 
arid (ii) any warranty or representation made by Cantractor in its Reswnse or contained in any 
Contractor or manufacturer publications, written materials, schedules, charts, diagrams, tablcs, 
descriptions, other written representations, and my other communication medium accompanying 
or referred to in its Response or used to effect the sale to DIS or Purchaser. 

1 7.1. Contractor shall use best efforts to ensure that personnel assigned to a Wvrk Order are 
available until the completion of that Work Order. Any proposal by Contrrlctor for 
changcx, replacement, or substitutinn of Work Order personnel during the Term of the 
Work Order shall he submitted to the Purchaser Work Order Administrator in writing. 
The Purchaser Work Order Administrator shall have the sole discretion 10 accept or reject 
such proposal. 

As a condition to accepting Contractor's proposal for personnel changes. Purchaser may 
require Contractor to compensate Purchaser for any training and administrative costs 
incurred by Purchaser in association with such replacemmt. Such compensaiion will be 
in the form of a credit against Contractor's monthly invoice charges to Purchaser by 
Contractor (a) not billing Purchaser for hours worked during the first ten (10) Business 
Days replacement persii~el begin work, if the method of compensation agreed to in the 
Work Order is by hourly rates (time and mat~rial); or @) crediting Purcl~nsrr an amount 
not to exceed $5,000 per p~mon replaced, if the method of compensation agreed to in the 
Work Ordm i s  by deliverables (fixed cost). 

17.3. If Purchaser does not accept Conlractor's proposd change and Conlraclor is unable to provide 
nccgtablc personnel to Purchaser within ten ( I  0) Rusiness Days after the origirlnlly assigned 
personnel have left, then Purchaw~ may terminate the Work Order. 

IS. Protection of Purchaser's Confidential Information 

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

18.1. Contractor ncknowledges that some of the material and inforn~ntiwl t h a ~  may come into its 
possession or knowledge in connection with or in performance of this Contract or a Work 
Order may consist of Coniide~~tial Tnfomation. Contractor agrees ta hold Confidential 
Inionnation in strictest confidence and not to make use of Confidential Information for any 
purpose other than the performance or this Contract or any Work Order. to release it only to 
authorized en~pioyces or Subcontractors requiring such ir~formati~n for the purposes of 
carrying out this Contract or any Wt~rk Order, and not to release, divulge, publish, ~mnsfer, 
sell, disclose, or o!ht:wise make the information knowu to any 0 t h ~ ~  party without 
Purchaser's express written consent or as provided by law. Contractor agrees to releasc such 
infomati011 or material only to employes or Subcontrnctors who have signed a 
nondisclosure agreement, the terms of which have been previously approved by Purchaser. 

18.2. Contractor aprccs to implement physical, electronic, and managerial safeguards, including but 
not limited to those safeguards that would be expected I r )  hc in place for a company or entity 
in a similar position to Contractor but in sny event no less than those safeguards implemented 
and used by the Contractor to protect its own sensitive and Confidential Infoma~iun, to 
prevent unauthclrized access to Confidential Information. Contractors that may come into 
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contact with medical data will be required to cnmplete a Business Associate agreement, as 
required by federal or state laws, including HIPAA, prior to the commencement of any work. 

1 8.3, Immediately upon e.xpiration or terminatinn of this Contract or any Work Order, 
Contractor shall, as applicable, at DIS's or Purchaser's option: (i) certify to DIS or 
Purchaser that Contractor has des~roy cd all Confidential Information; or (ii) return all 
Confidential Information to DIS or Purchaser; or {iii) take whatever other steps DIS or 
Purchaser requires, acting reasonably, of Contractor to protect DIS's or Purchaser's 
Confidential Information. 

1 8.4. DIS and Purchasers reserve the right to monitor, audit, or investigate the use of 
Confidential Information collected. used, or acquired by Contrador through this Contract 
or any Work Order. The monitoring. auditing, or investigating may include, but is not 
limited to, salting databases. 

18.5. In the event of the unauthorized acquisition of computerized data that compromises the 
security, confidentiality, or integrity of personal information maintained by the Purchaser 
(Breach), Vendor agtees to comply with all applicable state and federal statutory 
provisions. 1f a data compromise and/or identity theft occurs and is round to be the result 
of Vendor's acts or omissions, Vendor shall assume complete responsibility for 
noticcatinn of affected parties, and be liable for all associated costs incurred by DIS or 
Purchaser in responding to or recovering from the Breach. 

18.6. Vicllation of this section by Contractor or its Subcontractors may result in termination of this 
Contract and any Work Order and demand for return of all Confidential Information, andor 
payment of m o n e t q  damages, or penalties. 

Purchaser's Authority and Responsibilities 

19. Purchaser Use of Master Contract 

1 9.1. This Master Contract may be used only by Purchas~m who have a Customer Service 
Agreemmr with DIS and is riot for personal use. Purchaser shall comply with all the 
terms and conditions of this Master Contract, includi~lg but not limited ta Contractor's 
Pruprietary Information. 

19.2. Reference of this Master Contract Nurnbw andor Purchaser's signature an any related 
Work Order docurnmt signifies agreement to comply with these requirements. Failure to 
abide by these requirements may rcsulf in Purchaser forfeiting the right to make futun: 
purchases undcr this or other DIS Master Contracts. 

20. Purchaser Work Order Manager 

20.1. Purchaser sbnll assign a Purchaser Work Order Manager for each Purchaser Work Order. 
The Purchaser Work Order Manager shalI be thc principal point of contact Tnr the Contractor 
Work Order Manager and shall provide oversight oC Contractor activities and performance 
conducted thereunder. Purchasm shall notify the Conb-ac~or Work Urder ma nag^^ in writing, 
when there i s  a new Purchaser Work Order Manager assigned to a Work Order. 
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21. Second Tier Competition 

Unless Purchaser has a sole source justification undcr thc ISR IT Invtr.~tmml ,71unrlurddv (sw 
II:LI>.: ist7.u '~w l i c i c \  t lur l  I i ~ l  iu '20 1 C.rloc) and if seeking Personal Services, has also complied with 
OFM's sole source requirements ( I I I I  1):; L< i v n  of:!ylk! p~?v!pcll!cy: l i . 2 r l  h~ ~ n t  I 2 0  hO), P u r c h a s ~  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 
use the Work Rquest Template attached to this Contract as Schedule B to facilitate the acquisition 
prncess. 

2 1 .  I .  Selection Process - Purchased Services 
P u r c h a s ~ ~  shall conduct Sccond Tier acquisitions of Purchased Services consistent wit11 
the ISB IT Investment Policy and the ISB IT lnvatment Stundards 
( l ~ ~ ~ ~ ~ ; ~ ~ . i s ~ ~ ~ ~ ~ ~ ~ . ~ o ~ ~ ~ ~ ~ ~ l i c i c s ;  i ~ i ~ c e .  

2 1.2. Selection Process - Personal Services 
Purchaser shall conduct Second Tier acquisitions of Personal Services consistent with the 
ISB IT Investment Policy and the ISB IT investment Srandardds 

and chapchapter 39.29 RCW and the SAAM 
chapter 15 (Iittp: ;, \+ w ~..o[i~~.~~:g.~(jv. i?glicv. .I  15.11ti11). 

Master Contract Administration 

22. Notices 

Any notice or demand or other communication required or permitted to be given under 
this Contract or applicahlu law nhall bc effective only if it is in writing and signed by the 
applicable pwy.  properiy addressed, and delivered in person, or by a recognized courier 
service, or deposiled with (hc United States Postal Service as first-class mail, postage 
prepaid certified mail, return receipt requested, to the parties at the addresses provided in 
this sectiun. For purposes of co~nplying with any provision in this Contract or applicable 
law that requires a "writing," such communication, when dibitdlly sibwed with a 
Washington State Licensed Certiticate, shall be considered to be "in writing" or "written" 
to an extent no Less than if it were in paper form. 

To Contractor at: 

Sierra Systems Inc. 
A m :  John Saunders 
I 1 1 Market Street NE, Suitc 223 

Olympia, WA 9850 1 
Phone: (360) 5704538 
Fax:: (360) 754-0480 
E-mail: JcihnSaunders@SierraSystems.com 

To DIS at: 

State of Washington 
Department of Information Sewices 

And to DIS at: 

State of Washington 
n~qxarlm~nl uf Inforn~atio~~ Services 
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Attn: Master Contract Administrator Attn: ITPS Program Manager 
If hy US Postal If by Overnight If by US Ptjstal If by Overnight 

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

Olympia, WA 98504 Olympia WA 98504 Olympia, WA 98504 Olympia, WA 98502 

Phone: 3 60,402.355 1 Plione: 360.725.4200 
Fax: 360.586.14 14 Fax: 360,753,1673 

E-mail: ~ : ~ t l r r ~ ~ n i r r : r l l s . t v a . ~ c ~ \ ~  E-mail: 

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

22.2. Notices shall be eflective upon rweipt or four (4) Business Days after mailing, whichever 
is earlier. The notice address as provided herein may be changed by writtcn notice given 
air provided above. 

23. ITPS Program Manager 

DIS shall appoint a11 lTPS Program Manager for the Information Technology Professional 
Services Program who will provide oversight of the activities conducted hereunder. The ITPS 
Program Manager shall be the principal contact for Contractor conctming business activities 
under this Contract. DIS shall notify Contractor Account Manager, in writing, if and when there 
is a new ITPS Program Manager assi~mcd to this Contract. 

24. Contractor Account Manager 

Contractor shall appoint a Contractor Account Manager for !he State's account under this 
Contract. The Contractor Account Manager will be the pr~ncipal p i n [  of contact for the ITPS 
Program Manager for the duration of this Contract and will provide oversight of Contractor 
activities conducted hereunder. Contractor Accout~t Manager will serve as the focal p i n t  for 
business matters, performance matters, and administrative activities under this Contract. 
Contractor shill1 notify DlS in writing, when there is a new Contractor Account Manager assigned 
to this Contract. 'The Contractor Account Manager information is: 

Contractor Account Manager; John SaunJm 
Address: I 1 I Market Street NE. Suite 225, Olympia, WA 9850 1 
Phone: (360) 570-4538 Fax: (360) 754-0480 
Email; JohnSaunders@SimaSystems.com 

25. Section Headings, Incorporated Documents and Order of Precedence 

25.1. The headings used herein are inserted for convenience only and shall not contrt~l or affect 
the meaning or construction of any of the sections. 

25.2. Each of the documents Iisted below is, by this reftmce, incorporated into this Contract 
as though fully set forth herein. 

n )  Schedules A, B. C, and D (as applicable); 
h) DlS' WQQ (Exhibit A); 

c) Contractor's Response to DlS' RFQQ (Exhibit B); 
d) All Co~lhactor or manufacturer publications, written materials and schedules, charts, 

diagtams, tables, descriptions, 0 t h ~ ~  written representations and any other supporting 
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materials Contractor ma& available to D1S or Pllrchm~r and used to effect the sale of 
Servi~xs to Purchaser. 

25.3. In the event of any inconsistency in this Contract, the iilconsiste~lcy shall be resolvud in 
the hllowing order of precadencc: 

a) Applicable rcderal and state statutes, laws, and regulations: 
h) Sections 1 through A6 of this Contract; 
c) Schedule A ,  B, C, and 1) (as applicable); 
d) DIS' RFQQ (Exhibit A); 

e) Contractor's Rcsponse to DIS' WQQ (Exhibir 8); 
f) All Contractor or rnanufactun~ publications, written materials and schedules, charts, 

diagrams, lahles, descriptions, other writtm representations and any 0 t h ~ ~  supponing 
materials Contractor made available to DIS or Purchaser and used to effect the sale of 
Sewices to Purchaser. 

26. Entire Agreement 

'Ihis Contract, and any written amendments hmcto, set forth the entire agreemmt between the 
parties with respect to the subject matter hereof. Any understandings, agreements, 
representations, or warranties not contained in this Contract or in a written amcndrnent hereto 
shall not be binding on either parly except as provided in the section titled Contractor 
Commltment~, Warranties and Represenhtions. Except as provided herein, no alteration of 
any of the terms, conditions, delivery, Price, quality, or Specifications of this Contract will be 
effective without the written consent of both parties. 

27. Authority for Modificriions and Amendments 

No modification, amendment, alteration, addition, or waiver of any ncction or condition of this 
Contract or my Work Ordw uader this Contract shall tK: effective or binding unless it i s  in 
writing and aigued by DIS andor Purchaser's Work Order Administrator, as applicable, and the 
Contractor, as applicable. Only DIS shall have the exprcss, implied, or apparent authority to alter, 
amend, rnndify, odd, or waive any section or condition of this Contract. 

28. Independent Status of Contractor 

In the performance of this Contract and any Work Order, the parties will be acting in their 
individual, corporate or governmental capacities and not as agents, employees, partners, joint 
vellturers, or associates of one another. The parties inttmd that an independent cmtraclor 
relationship will hc created by this Contract and any Work Order. The employees or agents of one 
party shall not be deemed or cot~strued to be the empIoyecs or agents of the other party Tor m y  
purpose whatuoevel-. Contractor shall not make any claim of right, privilege or benefit which 
would accrue to an ernploycc uitder chapter 41 -06 RCW rrr Title 5 1 KL'W for any work conducted 
under this Contract or any Work Order. 

29. Governing Law 
This Contract and any Work Order shall be governcd in dl respects by the law and statutes of the 
statc nf Washington, without rcr~xence to conflict of Law principles. The jurisdiction for any 
action hereunder shall be exclusively in the S u p o r  Court for the state of Washington. Thc 
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venue of any action hereunder shall be in the Superior Court for 'Thurston County or the county 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 party 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 mason of such party having or being deemed to 
have drafted, structured or dictated such provision or provisions. 

31. Subcontractors 

Contractor may, with prior writtell permission from Purchaser Work Ordcr Administrator, enter 
into subcontracts with third parties for its pcrfnrmance of any part of Contractor's duties and 
obligations. In no event shall the existence of a subcontract uperalc In release or reduce the liability 
of Contractor to Purchaser for any brcach in the performance of Contractor's duties. For purposcs 
of this Contract artd any Work Order, Contractor agrees that all Suhonlractom shall be held to be 
agents of Contractor. Contractor shall be liahlc for any loss or damage to DIS or Purchasers, 
including hut not limited lo personal injury, physical lass, harassment oTIllS or Purchaser's 
employees, or violations of the Patent and Copyright Indernniflcatlon, Protection of 
Purchascr's Confidential Information, and OwnershiplRights in Data sections of this Contract 
or any Work Order occasioncd hy the acts or omjssions of Contractor's Subcontractors, their agents 
or employees. Ihe Patent and Copyright Indemnification, Protection of Purchaser's 
Confidential Information, OwnershiplRights in Data, Publicity and Review of Contractor's 
Records sections of this Contract and any Work Order shall apply tn all Subcontractors. 

32. Assignment 

32.1. With the prior written consent of DIS, which consent shall nnt be unreasonably witheld, 
Contractor may assibm this Cnntract including the proceeds hereof. provided that such 
assignment shall not operate to relieve Contractor of any of its duties and obligations 
hereunder, nor shall such assignment at'fwt any remedies available to DIS or Purchas~~s 
that may arise from any breach of the sections uf this Contract, or warranties made herein 
or any Work Ordcr including but not limited to, rights of setoff. 

32.2. DIS may assign this Contract to any public agcncy, commission, board, or the like, within 
the political h>undanes of the state of Washington, pmvided that such assibmmcnt shall 
not operate to relieve Purchaser of any of its duties and obligations hereunder. 

33. Publicity 

33.1. The execution of this Contract or m y  Work Order with Corltractor is not in any way an 
endorsement of Contractor or Contractor's Smices by DIS ar Purchaser, as applicable, 
and shall not be so convtrucd by Contractor in any advertising or other publicity 
materinls. 

33.2. Contractor agrees to submit to DIS or Purchaser, as applicable, all advettising, sales 
promotion, and other publicity materials relating to this Contract and Services furnished 
by Contractor wherein DlS or Purchaser's name is mentioned, language is used. or 
Internet links are provided horn which the co~lilection of DIS or Purchaser's name 
thtxwith may, in DIS or Purchaser's jud~ment,  hc inferred or implid. Contractor hrther 
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agrees nnt lo publish or use such advertising, sales promotion materials, publicity or the 
like through print, voice, the World Wide Web, or any other communication media in 
existence or h~rcinafter developed without the express written consent of DIS or 
Purchasa, 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 cck this Contract, including but not limited to Minority and Women's 
Busincss Entecprise participation, protection wd use of Purchaser's Confidential 
Information, and accounting procedures and practices which suficiently and properly 
reflect all direct and indirect costs of any r~aturc invoiced in the performance of this 
Contract. Contractor shall retain all such records for six (6) years after the expiration or 
termination of this Contract. Records involving matttm in litigation related to this 
Contract shall be kept for either clnc ( I )  year following the termination of litigation, 
including all appeals, or six (6) years h m  the date of expiration or termination of this 
Contract. whichever is later. 

All such records shall be subject at reasonable times and upon prior notice to 
examination, inspection, copying, or audit by personnel so authorid by ~ h c  DIS Master 
Contract Administrator, andor the Office of the State Auditor and fedma1 officials so 
authorized by law, rule, regulation OK contract, when applicable, at no additional cost to 
the State. nuring this Contract's Term, Contractor shall provide access to these items 
within Thurston County, Washington or the county where Purchaser is located. 
Contractor shall be responsible for any audit exceptions or diuallowed costs incurred by 
Contractor or any of its Subcontractnrs. 

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

34.4. it is agreed that hr~nks, records, documents, and other evidence of accounting procedures 
and practices related to Contractor's cost structure, including overhead, general and 
ndministrativc expenses. and profit factors shall be excluded from Purchaser's review 
unless the cost or any ocher niaterial issue undcr this Contract is calculated or derived 
from these factom. 

General Provisions 

35. Patent and Copyright Indemnification 

35.1. Contractor, at its expense, shall defend, indmnify, and save DIS and any Purchaser 
harmless from and against any claims against DIS or Purchaser that any Work Product 
suppiid hereunder, or Purchaser's use of the Work Product within the terms of this Contract 
nr any Work Order, infringes any patent, copyright, utility model, industrial design, mask 
work, trade secret, trademark. or othm similar propetary right of a third party worldwide. 
Contractor shall pay all costs of such defense and settlement and any penalties, costs, 
damages and attorneys' fees awarded by a courl or incurrod by DIS or Purchaser provided 
that LlIS or Purchaser: 

a) Pron~ptly notifies Contractor in writing of theclaim, but DIS' or Purchaser's failure Lrl 

pmvide timely notice shall only relieve Contractor h m  its ind~mni fication obligations 
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if and to the exlent such late notice prejudiced the defense or resulted in i~lcrcased 
expense or loss to Contractor; and 

b) Cooperate with and agrees to use its best cfforts to encouuge the Office of the Attorney 
General of Washington 10 grant Contractor sde control of the defense and all related 
settlement negotiations. 

35.2. If such claim has occurred, or in Contractor's opinion IS likely to occur, Purchaser agrees to 
permit Contractor, at its option and cxpense, either tu procure for Purchaser the right lo 

continue using the Work Product or to replace or modify the same so that they become 
noninfinging and runctiwally equivalent. If use of the Work Produci i s  enjoined by a court and 
Contractor dctamints that none of these alternatives is reasonahty 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 Producr. 

a) Contmctor compliance with any designs, s~xcifications or instructions of Purchaser; 

b) Mudi fimtion ot' the Work Product by Purchaser or a third party w,ilhout the prior 
knowledge and approval of Contractor; or 

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

unless the claim a m e  against Contractor's Work Product i~~dqxndmtly of my of these 
specified actions. 

36. Save Harmless 

Contractor shall defend, indemnify, and save DIS and Purchaser hermless from and against any 
claims, including resonahle attorneys' fees resulting fro111 such claims, by third parties for any or 
d l  injuries to persons or damage to property of such third parties arising from intentional, willful 
o r  negligent acts or omissirms of Contractor. its officers, employees, or agents, or Subcontractors, 
their officers, employees, or agents. Contractor's obligation to defend, indemnify, and save DIS 
and Purchaser harmiess shall not be eliminated or reduced by any alleged concurrlrnt DIS or 
Purchaser negligence. 

37, Insurance 

37.1. Contmctc~r shall. during the term of this Master Contract, maintain in hlI rorcc and effect, 
the following insurance: Commercial General Liability insurance covering the risks of 
bodily injury (including death), property damage and persrnnal injury, including coverage 
for contractual liability, with a limit of nor less than $ 1  million per occurrence/$2 million 
general aggregate, nith no deductible. 

a) Contractor shall pay prtmiums w all insurance policies. L)lS shall be named as an 
additional i n s u d  on the general liability policy required in subsection 37.1 abwe, and 
Contractor shall provide a copy of the policy endorsement(s) desi~mating DIS as an 
achtional n m d  insured. Such policies shall also rcfcrence this Contract number TOR- 
MST-740 and shall have a condition that they not be revoked by the insurcr until forty- 
fivc (45) calendar days aite~ nolicu r,f int~nclwl revocatiun thereofshaIl havc been gven 
to DlS by the inmrer. 

b) All insurmce rcquired in 37.1 above and prorided hy Conhactor shall be primary as to 
any othm insurance or self-insurance programs afforded to or maintained by the State 
and shall include a severability cr  f interests (cross-liability) provision. 
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c) Contractor shall fiirnish to DIS copies of certificates and endorsements of all required 
insurance within thirty (3U) calendar days of this Contract's Effective Date, and copies 
r ~ r n n c w a l  U L T I ~ ~ ~ C B ~ C S  and endorsements of all required insurance witllirl thirty (30) 
calendar days after the renewal date. These certificates of insurance must expressly 
indicate comptinrlce with each and every insurance requirement specified in this section. 
Failure to provide evidence of coverage may, at DlS' sole option, rcsuli in this 
Contract's termination. 

37.2. Contractor may be required by Purchaser to carry insurance cclverage in addition to the 
Master Contract requirement above. For example, Purchaser may require Contractor to 
provide Professional Liability Errors and Chnissionv insurancc for Ptmrmai Services 
Work Orders. 

a) Any additional insurance required hy Purchaser shall be stated in Purchaser's Work 
Rquest and subsequent Work Order. 

b) Conlractor shall provide insurance c&i fication to the Purchaser under a Work Order 
when requested. Failure to provide evidence of coverage may, at Purchaser's sole 
option, result in t~mination o f  the Work Order. 

37.3. Contractor shall include all Subcontractors as insured under all required insurance 
policies. or shall furnish separatc certificates of insurance and endorsements for each 
Subcontractor. Subcontractor(s) shall comply fully with all insurance requirements stated 
herein. Failure of Suhcontractor(s) to comply with insurnnce requirements does not limit 
Contractor's liability or responsibility. 

37.4. ContcacLvr shall acquire required i~~surance from an insurance carrier or carriers licensed 
to conduct business in the state of Washington and having a rating of A-. Class VII or 
better, in Ihc most recently published edition of Best's Repor&. In the event of 
cancellation, non-renewal. revocation or other termination of any insurance coverage 
reyuired by this Contract, Conmctor shall provide written notice of such to DIS within 
one ( 1 ) Business Day of Contractor's receipt of such noticc. Failure to buy and maintain 
thc r c q u i d  insurance may, nt DIS' sole option, result in this Contract's termination, or at 
Purchaser's option, result in a Work Ordm's tminatiun. 

37.5. Ry rcyuiring insurance, neither DIS nor Purchaser represents that coverage and limits 
will be adequate to protect Contractor. Such covcragc and limits shall not limit 
Contractor's liability under the u~demnities and reimbursements granted to DIS or any 
Purchaser in this Contract or any Work Order. 

38. Industrial Insurance Coverage 

Prior to performing work under this Glntract, Contractor shall provide or purchase industrial 
ir~surance coverage for its employees, as may be required of an "rnploy~r" as defined in Title 51 
RCW, and shall maintain full cornpliancc with Title 5 1 RCW during the course of this Contract. 
DIS or Purchaser will not be responsible for payment of industrial insurancc premiums or for any 
other claim or benefit for Contmctnr, or any Subcontractor or employee of Contractor that might 
arise under the industrial insurance laws during the performance of dutics and services under this 
Contract. 
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39. Licensing Standards 

Conmctor shall comply with all applicable local, state, a d  federal licensing, accreditation and 
registration requirements and standards necessary in the prformarlce of this Contract. {See, for 
example, chapter 19.02 RCW for state licensing requirements and definitinns.) 

40. Antitrust Violations 

Contractor and Pumhaser recognize that, in actual economic practice, overcharges resulting from 
antitrust violations are usually borne by Purchaser. Thercfnre, Contractor hereby assiplu to 
Purchaser any and all claims for such overcharges as to goods and Services purchased in 
connection with this Contmct or any Work Order. exccTt as to overcharges not passed on to 
Purchaser, resuldng tiom antitrust rialations comr~~encing a h  the date of d ~ e  bid, quotation, m 
othcr event establishing the Price urlder this Contract or any Work Order. 

41. Compliance with Civil Rigbts Laws 

During the performance o f  this Contract and my Work Order, Contractor shall comply with all 
federal and applicable state nondiscrimination lows, including but nnt limited to: Title VII of the 
Civil Rights Act, 42 U.S.C. 5 12 101 et seq.; the Americans with Ihsabilities Act (ADA); and Title 
49.60 RCW, Washington Law Against Discrimination. In the evLnt of Contractor's 
noncompliance or refusal to comply with any nondiscrimination law, reylatinn or policy, this 
Contract rnay be rescinded, cancclcd, or terminated in w b l c  or in part under the Termination 
for Default sections, and Contractor may be declared irleligibie for further contracts with the 
State. 

If any t m  ar condition of this Contract or the application thereof is held invalid, such invalidity 
shall not affect othm terms, conditions. or applicatioris which can be givm et'twt without the 
invalid term, condition, or application; to this end the terms arid conditions of this Contract me 
declared severable. 

43. Waiver 

Waiver of any hrcach of  my term or condition of this Contract shall not be deemed a waiver of 
any prior or subsequmt breach. No term or condition of this Contract shall be held to be waived, 
modified. or deleted except by a writtcm i n s m e n t  signed by the parties. 

44. Treatment of Assets 

44.1. Ti he to all property furnished by Purchaser shall remain in Purchaser. Title to all property 
furnished by Contractor. for which Contractor i s  entitled to reimburuemer~t, other than 
rental payments, under this Cnntract or any Work Order, shall pass to and vest in 
Purchaser pursuant to the OwnershiplRigbts in Data section. As used in this section 
Treatment of Assets, if the "property" is Contracror's proprietary, copyrighted, patented, 
or trademarked works, otlly the appiicable licmue, not title, is passed to and vested in 
Purchaqer. 
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43.2, A n y  Purclkaser property furnished to Contractor shall, unless otherwise provided herein 
or approved by Purchaser, be used only for the performance of this Contract or any Work 
Order. 

44.3. Contractor shall he resyorlsible for any loss of or damage to property of Purchaser that 
rcnults from Contractor's negligence or that results tiom Contractor's railure to maintain 
and administer that property in accordance wifh sound mmagement practices. 

44.4. Upon loss or destruction of, or damage lo any Purchaser property, Contractor shnll notify 
Purchaser thereof and shnll take all reasonable steps to protect that property from further 
darnage. 

44.5. Contractor shall surrender to Purchaser all Purchaser property prior to completion, 
termination, or cancellation c l  any Work Order. 

44.6. All reference to Contractor under this sectiun shall also include Contractor's ~mployees, 
agents, or Subcontractors. 

45. Con tractor's Proprietary Infornlation 

Cr~nrractor ncknowiedges that DIS and Purchaser are subject to chapter 4 2 3  RCW and that this 
Contract and any Work Orders shall be a public rccord as defined in chapter 42.56 RCW. Any 
specific information that is claimed by Contractor to be Proprietary Information must be clearly 
identified as such by Contractor. To the extent consistent with chapter 42.56 RCW, DIS and 
Purchaser shall maintain thc co~ifiderltiality of all such infurmation marked Proprietary 
Information in their possession. If a public disclnsure request is made to view Contmctor's 
Proprietary Information, DTS or Purchaser. as applicable, will notify Contractor of the requcst and 
of the date that such records will be releasd 10 the requester unless Contractor obtains a court 
oder from a court of compulcnt jurisdiction enjoining that disclosure. If Contractor fails to obtain 
the court ordm enjoining disclosure, DIS or Purchaser, as applicable, will release the requested 
information on the date spcci Bed. 

Disputes and Remedies 

46. Disputes 

46.1. In the event a bona iide dispute concerning a question of fact arises between Contractor 
arid Purchaser and it cannth be resolved between the partim or by the ITPS Probmm 
Manager, cither party may initiate the dispute resolution procedure provided herein. 

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

a) If the dispute cannot be resolved after five (5) Business Days, n Dispute Resolution 
Panel may hc requested in writing by cither party who shall also identify 111e first panel 
member. Within five ( 5 )  Business Days of reccipt of the request, the other party will 
d~*ignate a panel member. Those two panel mernbm will appoint a third individual lo 
the disputc resolution panel within he next tive ( 5 )  Business Days. 
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h) The Dispute Resolution Panel will review the written descriptions of the dispute, gather 
addititma1 information as needed. and render a decision on the dispute in the shortest 
practical time, 

c) Each p ? y  shall bear the cost for its panel member and i t s  attorneys' fees and sharc: 
equally the cost d the third panel memkr. 

46.3. Both parties agree to exercise good faith in dispute resolution and to settle disputes prior to 
using a Dispute Resolu~ion Panel whencver possible. Unless irreparable harm will result, 
neithcr party shall commence litigation against the other &fore the Dispute Resolution Panel 
has issued its decision on the matter in dispute- 

46.4. Purchaser and Contractor agree that, the existence of a dispule notwithstanding, they will 
continue without delay to carry out all thcir respective responsibilities under this Contract 
that are not affected by the dispute. 

46.5. If the subject of thc dispute IS the amount due and payable by Purchaser for Services 
being pmvidcd by Contractor, Contractor shall continue providing Sewices pending 
resoiutjon of the dispute provided Purchaser pays Contractor the amount Purchaser. in 
good fidith, believes is due and payable, and places in escrow the difference between such 
amount and the amount Contractor, in good faith, believes is due and payable. 

47, Non-Exdusive Remedies 

The remedies providd for in this Contract shall nok be exclusive but are in addition to all other 
remedies available under law. 

48. Liquidated Damages 

Liquidated Damages may be applicabie under hrchaser Wnrk Orders. Purchaser shall include 
any Liquidated Damages clause in their respw ti  ve Work Order. 

49. Failure to Perform 

If Contractor rails to perform any substantial obligation under this Contract or any Work &dm, 
Ills andor Purchaser, as applicable, shall g v e  Contractor written notice of such Failure to 
Perform. If a h  thirty (30) calendar days frn~n the date of the writtcn notice Contractor still has 
nu1 pdormed. then DIS or Purchaser may withhold ail monies due and payable to Contractor, 
without penalty lo DIS or Purchaser, until such Failure to Perform is cured or othenvise resolved. 

SO. Limitation of Liability 

50.1. Thc parties agree that n e i t h ~ ~  Contractor, DIS and Purchaser shall be liahie to each other, 
regardless of the form of action, filr cor~equential, incidental, indirect, or special 
damages except a claim related to bodily injury or death, or a claim or demand based on 
Breach of the Security of the System, or a patent, copyright, or other intellectual property 
right infringement, in which case liability shall be as set forlh elsewhere in this Cuntract 
or related Work Order. This setion doex not modify any sections regarding liquidated 
damages or any other conditions as are elsewhere agreed to herein between the parties. 
The damages specified in the sections titled Termination for Default nod Hevlew of 
Contractor's Reccwds are not consequential, incidcntni, indirect, nr special damages as 
that term is used in t h i ~  section. 

_I 
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50.2. Cuntractor, DIS or Purchaser shall not be liable for damages arising from causes beyond 
the reasonable contml aid without the resptivr:  rault or negligence of Contractor, DIS 
or Purchaser. Such causes may inciude, but are not restricted to, acts of God or of the 
public enemy, acts of n governmental body other than D1S or Purchaser acting in either a 
sovereign or contractual capacity, war, explosions. fires, floods, earthquakes, epidemics, 
quarantine restrictions, strikes, freight embargoes, and unusually severc weather; but in 
every case the delays must be beyond the reasonable control and without fault or 
negligence of Cuntractor, DIS, 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 h r  damages for such delays, unless the Services to be perf~~rmed were obtainable on 
comparable tetms from other sources in suficicnt time to permit Contractor to meet its 
required performance schedule. 

50.4. Contractor, DIS or Purchaser shall not be liable Tc~r personal injury to the another party or 
damage to another party's property cxcept personal injury or damage to property 
proximately caused hy such party's respective fault or negligence. 

Master Contract Termination 

51. Termination for Default 

51.1. If ConWaclor violates any material term nr condition of this Contm~t or any Work Order, 
as applicable, or fails tn hlfill in a timely and proper manner its material obligations 
und~r this Contract, or any Work Order, as applicable, then the DTS Master Contract 
Administrator ar Purchaser shall give Contractor written notice of such failure or 
violatirm. and the failure or violation sllaI1 be corrected by Contrdctor within thirty (30) 
calendar days or as othcrwisc agreed. If such breach is not capable of cure within lhirty 
(30) days, Conuactor must commence cure within such thirty (30) day period and 
diligently pursue completion of such cure. If Contractor's failure or violatiun is  not so 
corrtxted, this Contract may be terminated immediately by written notice from DIS ta 
Contractor, or a Work Order may be terminated by written notice to Contractor h n i  
Purchaser. 

51.2. In the event of t~mnination of an Work Ordw by Purchaser or this Contract by DlS, 
Purchaser or L)1S shall havc the right to procure the Services that are the subject of this 
Contract on thc open market and Contractor shall be liable for all damages. including, but 
not limited to: (i) the cost rlirl'erence ktween the original Master Contract price for rhe 
Services and the replacanent costs of such Services acquired from another vendor; (ii) if 
applicable, all administrative costs directly related to the replacement of the Work Order 
or this Master Cnntract, such as costs of competitive bidding, mailing, advertising, 
app1icable fees, charges or peanlties, staff time costs; and, (iii) any other direct costs to 
Purchaser tlr DIS resulting from Contnzctor's breach. DIS and Purchaser shall have the 
right to deduct from any monies due to Contractur, or that thereafter become due, an 
amount for damages that Contractor will owe LlIS or Purchaser for Contractor's defaul~ 

5 1.3. If either DIS or Purchaser violates any material tenu or condition of this Cnnrract or any 
Wnrk Order, as applicable, or fails to fulfill in a tirncly and proper manner its rihligations 
under this Cont~.act or a Work Order, as applicable, then Contractor shall give DIS vr 
Purchaser, as appropriate, written notice of such failure, which shaIl be corrected by DIS 
ar Purchaser within thirty (30) calendar days, or as otherwise agreed. If such failure to 
perform is not so corrected, Purchaser's Work Order may he terminated by written notice 
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€ram Contracttir to Purchaser or, if appropriate, this Master Contract may be terminated 
by written notice from Contractor to DIS. 

5 1.4. I f  the Failure to Pertarm is without the defaulting party's control, fanit, or negligence, the 
termination shall be dtmed to be a Termination for Convenience. 

51.5. This section shall not apply to any failurtfs) tn perform that results from the willrul or 
negligent acts or omiwicms of the aggrieved party. 

52. Termination for Convenience 

52.1. When, at the sr~lc discretion of DIS, it is in the best intcrrost of the State, UIS may 
tenninate this Contract, in whole or in part, by fourteen (14) calendar days written notice 
to Contractor. 

52.2. Purchasw may terminate a Work Order upon fourteen (1 .?) calendar days writtcn notice 
to Contractor. I f  a Wrlrk Order is so terminated, Purchasers are liable only for payments 
Tor Services received and accepted by Purchaser prior to the effective date of tamination. 

53. Termination for Withdrawal of Authority 

In the event that DIS' or Purchaser's authority to perform any of its duties is withdrawn, reduced, 
or limited in any way after the commencement of this Contract or nny Work Order and prior to 
notrnal completion, DIS may terminate this Contract, or Purchaser may terminate its Work 
Ordals), by seven (7) calendar days written notice to Contractor. No penalty shall accrue to DlS 
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 lo kwninate any Work Order, in order to 
acquire similar Services from a third pariy. 

54. Termination for Non-Allocation of Funds 

If hnds are not allocated to DIS to continue this Contract, or to Purchasm to continue any Work 
Order, in any future period, DlS may terminate this Contract, or Purchaser may terminate any 
Work Order by thirty (30) calcndar days written notice to Contractor or work with Contractor to 
arrive at a mutually acceptable resolution ofthe si~uatinn. DIS or Purchaser will not bc obligated 
to pay any further charges for Services including the net remainder of agreed to consecutive 
periodic paymcats remaining unpaid beyond the end of the then-current period(s). DIS or 
Purchaser agrees to notify Contractor in writing of such nw-allocation at the earliest possible 
time. No penalty shall accrue to DIS or Purchaser in the event this section shall be exerciucd. This 
section shall not be construtd tn  nit D1S to terminate this Contract, or Purchaser to terminate 
any Work Order, in order to acquire similar Services from a third party. 

55. Termination for Conflict of Interest 

INS may terminate this Contract, or Purchaser may terminate any Work Order, by written notice to 
Contractor if n1S or Purchaser determines, after duc notice nnd examination, that any party haq 
violated chapter 42.52 RCW, Ethics in Public Service, rw m y  other laws regarding ethics in public 
acquisitions and procurement and performance of contracts. In the event this Contract or any Work 
Order is so tminated, DIS or Purchaser, as applicable, shall be entitled to pursue the same 
remedies against Contractor as it could pursue i n  the event Contractor breaches this Contract or any 
Work Order, as applicable. 
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56. Termination Procedure 

56.1. Upon termination of this Master Contract or any Work Order, DIS and Purchaser, in 
addition to any other rights provided in this Masttr Contract and applicable Work Orda, 
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 taminated. The section titled Treatment of Assets shall apply in such property 
transfer. 

56.2. Unless otherwise provided herein, Purchaser shall pay to Contractor the agreed-upon 
Price, if separately stated, for the Services received by Purchaser, provided that in no 
event shall Purchaser pay to Contractor an amount greater than Contractor would have 
been entitlsd to if this Master Contract or Work Order had not been terminated. Failure to 
agree with such determination shall be a dispute within 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 protect Purchaser from 
potential loss or liability. 

56.3. Contraclor shall pay amounts 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, 
Purchaser may charge in lmxl  on thc amounts due at nnc p~rccnt  ( I  %) per month until 
paid in full. 

57. Covenant Against Contingent Fees 

57.1. Contractor warrants that no person or selling agency has been employed or retained to 
solicit or secure this Contract or my Work Order upon any agreement or understanding 
for a commission, percentage, brokerage, or contingent fee, except bona fide employees 
or a bona fide established co~nnlercial or seIli11g agency of Contractor. 

57.2. In the event Contractor breaches this section, DIS shall have the right to annul this 
Contract without liability to DIS, and Purchaser shall have the right to either mnul any 
Work Order without liability to Purchaser or, in Purchasa's discretion, deduct from 
payments due to Contractor, or otherwise recover from Contractor, the full amount of 
such commission, pcrcwtagc, hrvk~ngc, or cuntingcnt fee. 

Activity Reporting , Administration Fee & Performance Reporting 

58. DIS Master Contract Administration Fee and Collection 

58. I .  All purchases made under this Master Contract are subject to a DIS Master Contract 
Administration Fee, collectsd by Contractor and remitted to DIS. 

58.2. The Master Contract Admirlistration Fee is two percent (2.0% or .02) of the purchase price 
for Work Orders valued up to $1 million dollars, and will be one percent (1 -0% or .01) for 
Work Orders valued at, or exceeding, $1 million dollars. The purchase price is defined as 
total invoice price less sales tax. 

58.3. 'fie 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. 
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58.4. Contractor shall hold the Master Contract Administration Fee in trust for L)IS until the Fees 
are remitted to the DIS Master Contract Administrator, atong with the Master Coiltract 
Activity Report. 

59. Activity Reporting 

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

a) This Master Contract number; 
b) The month in which the purchases occurred; 
C) Each Purchmw, identified by state, local or ducationnl entity, and each Work Order 

Tor each Purchaser making purchases during the reporting quarter; 

d) The total amount of tnoney retcived (excluding sales tax) for each Work Order fbr 
each Purchaser; 

e )  The DIS Master Contract Adminisfration FCC for each Work Order for each Purchaser; 
I) ?l~e sum of money receivod (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 DIS Master Contract Administration Fee. 

59.2. Reports are rcquird to be submitted electrunically, in the Microsoft Excel forn~at 
probided by DIS. Reports are to he sent electronically via E-mail to: 
117~a~imi11((1:dik: I ~ ; I . : ~ ~ ~ I .  

59.3. The Activity Report and the DIS Mastcr Contract Administration FCC shall be submitted 
on a quarterly h s i s  in accordance with the following schedule: 

For activItv in the months: KeIl0rt & Fee Due: 

January, Februav. March April 1 5 ~  

April. May, June July I sd' 
July, August, September October 15' 

October, November, December January I 5'h 

59.4. This reporl may he corrected or modified by thc DIS Master Contract Administrator with 
subsquent written notice to Contractor. 

59.5. Activity Reports arc: roquired wen if no activity occurred. 

59.6. Upon rcquest by DIS, Contractor shall provide, in the format requested, the contact 
information ffor all Purchasers during the Term of the Master Contract. 

60. EIectronic Funds Transfer 

When agreed by n1S aud Contractor, the DIS Master Contnct Administration Fee can be paid 
thrrlugh Electronic Funds Transfcr (EFT) to an Automated Clearing House (ACH), Contrac~nr 
can utili7.t: the ACH Debit option, which is ao arrangement k t w e c n  the Contractor and DIS* 
bank. Contractor initiates the action, specifyins the amount of funds and thu effective date of 
payment. On the effective date, the funds are withdrawn froni Contractor's account and 
twnsferrd to the U I S  account. Contractor will be provided by separate instrument the DIS 

State of Washington 3 
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account informatior1 and a toll-free number tu initiate the quarterly transaction. There is no cost to 
Contractor. 

61. Failure to Remit ReportslFecs 

61.1. Failure of Contractor to remit the Master Contract Activity Report together with the 
Master Contract Adminiulraliua Fee may be considered a failure to perform on the part of 
Contractor, which may result in DIS terminating this Master Cyontract with Contractor. 

6 1.2. Failure of any Purchastr ln pay the Master Contract Administration Fee may result in a 
Purchasa forfeiting its right to purchauc from this Master Contract. C{~nlractor shall 
notify the DIS Conlract Administrator when any Purchaser faails to pay the Master 
Conrract Administration Fee. 

61.3. The L)IS Contract Administrator will notify Contractor of ally Purchaser who has forfeited 
its righi to purchase under this Master Contract. After such notification, any snle by 
Contractor to a forfeiting Purchaser may be considerod failure to perform by Contraclor. 

61.4. If thc performance issues are resolved. DIS, at its option, may reinstate a Cmltractor's 
participation or a Purchaser's right to purchase. 

62. Pcriodlc Contractor Performance Evaluation and Report 

62.1. Purchasers will periodically evaluate Contractor's Performance in a Contractor 
Pcrfonnance Keport. The repurl is designed to evaluate impacls and outcomes achieved 
as a result of Contractor's delivery of Semices, inronn Contractor of their perft~rrnance 
strengths and weaknesses, and aid Purchasers in referrals. Each evaluation will include an 
assessment of 111e Contractor's efforts toward achieving Purchaser's objectives. 

62.2. DIS will provide copies of Purchaser Contractor Performance Reports to Contractor. 

62.3. I i  DIS rcceives three (3) or more negative performance reparts from Purchasers in o one 
( 1 )  year period during the Terln of this Contract, and Contractor fails to provide, in DIS' 
sole opinion, adequate remedy, this Contract may be terminated. 

62.4. DIS will consider such evaluations when determining adtniaismtive actions including 
but not limited to extending the Tam of this Contract. 

State of Washington Informat~otr 'Technulugy Professional Services 
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Master Contract Execution 

63. Authority to Bind 

The signalr>rirs to this Contract mprcwnt that they havc the authority to bid their respective 
organizations to this Conlmcl. 

64. Counterparts 

This Contract may be uxucuted i t  counterputs, in a single original. or duplicate originals. As 
applicable, each counterpan or each duplicate shall be deemed an original copy nf this Contract 
signed by each party, for all purpose. 

65. Facsimile Execution 

The p a n i a  a b !  tha~ lhis Contract may be executed by facsimile signature. md shall be effective 
ap of the diwe of such facsimile signatuw. If executed by fecsimile, the parties abmc to provide 
original signature pages within ten (10) business days uTTacnimile aecution. 

I n  Wimcsv Whene.; h e  parties hereto. having a d  this Contract in its entirety, including st1 attachments, 
do agree in each and every prticular and have thus scl their hands hcrcunto. 

Contractor tntorm8Iion 

of Wahington Contnctor'r UBI Numhx: 
Office of thc Attorney General 

Approval as to Form on filc. -- 1 Signamre 
I k Minoritv or Woman Owned Business Entemrise -i 

1.. 
1 PIL~I or Type Name 4 1 "  

Assistant Attorney General 1 (Certification Nun~ber) 
T~dc t 



Schedule A 
Price List 

As of July 1,2007 

for 
Master Contract Number TO8-MST-740 

with 
Sierra Systems Znc. 

Sicm Systems Inc. is authorized lo provillc only the Services identified in this Schodule A at or below 
the Not-To-Exceed Hourly Rat- (Prices) set forth in this Schedule A under this Contract. 

Stale of Washington Schedulc A Infurnation Tcchnolo~ Professional Services 
Department of Infunnation Sen, ~ccs Master Contract TOR-MST-740 

Service(#) 
- 

1. IT Funding Request, Financia1 Analysis 
2. IT Business Analysis 
3 .  ExttmaI IT quality A~vurmce (IV&V) 

5.  Technohey Architecture Development 
6 .  Security Analysis 
7. B n t q r i s u  Content Manapment 
8. Contingency & Disaster Recovuy Plann~ng 
9. Systems Analy~is 
10. Netwnrk System Administration 
11. Sofsvare Quality Assiirance & Testing 
12. Dwktclp Applications Development and 
Training 
13. Geographic information Sys t~ms 
Application Developrncnt 
14. Wwkulation installation & Suppor! 
15. Cli~mt Sewer, Web & N-Tier Application 
Development 
16. General Mainframe Development 
17. General Database Administrator / Database 

-st 

Expert 
$1719.57 
$154.88 

S 1 84.73 

$178.57 
5166.98 
$161.56 
$176.25 

$1 16.61 
$163.27 
$123.91 

$176.25 

$148.42 

_I 

Junior 
$9 1 -84 
- $9 1.84 

$102.04 
$102.04 
$l02.W 
$83.49 

$102.04 
$9 1.84 
$74.21 
$76.53 
$74.21 

$91.84 

$76.53 

. I I .L l"  

Not-T~Exceed 
Journey 
$120.59 
$112.24 

$132.65 
$127.55 
$129.87 
$116.36 
$120.59 
$109.33 
$96.76 
$107.41 
$102.04 

61 17.74 

594.19 

Hourly Rates 
Senior 

$139.15 
$134.77 

% 1411.42 
$1 34.26 
$136.05 
$127.55 
$140.75 - 
$129.87 
$ 1  14.36 
$129.87 
$109.89 

$131.95 

$119.05 



Schedule B 
Work Request Template 

A sample of the current DIS second tier Work Request ternplatc can be found on the following pages in this 
Schdulc B. DIS reserves the right, at its solc discretion, to modify this ternplatc a3 it is deemed to be in the best 
interests of DIS and the Purchase~s. The DIS Master Contract Administrator will make any revisions available to 
Purchasers and to the Contractor u p n  release. 

A typical Work Request will contain, but nut he limited to, the following items: 

ProjectorTaskObjectives 

Scope and Description of Work, including Deliverablcs 

Timeline ant1 Pcriod of Performance 

Compensation and Paymerlt 

rn Contractor Staff, Rolcs and Responsibilities 

Identification and apprrjval of any subcontractors 

Retention requirements 

insurance requirements (beyond what is in Master Contract) - Purchaser Staff, Roles and Responsibilities 

Additional Purchaser Terms and Conditions Specific to the Wr~rk Request 

Evaluation Criteria and Response Instructions 

Slate of Uraqhington Schedule B Informatiat1 Technology Professional Services 
Depamntnt of Informat~u~~ Services Master C:on!ract # T08-MST-740 



+j\ . !$-: im ~ i ~ i i ! ~ ~ , ~ ~ t ~ < \ i ! ~ ~  i ' ~ i t i J ~ + \ \ k o \ : ' ,  

Information Technology Services Work Request 

Purchaser Name: - -- Date Issued: 

Purchaser Work Order Number: Response Due Datt: 

No. of Business Daya to Respond Response Due Time: 

Submit your mponsr via ~rnall to: 

[ Personal Services ( Purchased Servlcss 

Category I 

Category 2 

Category 3 

I 0 Categury 4 

Category 5 

[7 Category 6 

Calegory 7 

Category X 

a c ' ~ ~ ~ ~ ~ ~  9 

Category 10 

C:ategory 11 

17 Category 12 

0 Categury 13 

a category 15 

Category 16 

Catcgory 17 

- 

Required Skfll Level 

Journey - a minimum of one (1) y e m  ofrccent experience, and demonstrated knowledge, skills, and abilities 
I 0 Senior - a minimum of five (5) yean of recent experience, and demonstrated supuior knowledge, skills, and abilirics 
n Expert - a rninim~~m of ten ( 10) years of jncrcauing levels of respu~~sil,ilities, and supervisory or management responsibility 

Estimated Period of Performance: I Start Date Through End Date 

I Project ur Tssk Obiedves 

Scopc and Description or Work, Including Deliverables 

Contrnctur Staff, Rolta and Reapousibilities 
P 

Purc haaer Staff, RoIes and Responsl bilifies 

Compensation and Payment 

Purchsser Additional Terms and Conditions Specific tv this Work Request 

Cnnfidential Information, Work Product 

State o f  Washinpna Schadult- B ~nforniariou Twl~uulo~y Professional Services 
Department o f  lnfonnaliun Services Master Contract # Tn8-MST-740 

Purchaser Work R q u e t  Administrator Information 

Purchaser Work Order Manager: 

Title 

Phone: Ematl: FOX: 



Instrt~ctions to Contractors 

Please ensure that you hnve included i he, folluwing inJor~trution m ynur response 0s these are the items 
that will br wed tn evaluate your response: 

1. Describc your approach and tnethodology for successfully completing this prqject. Include a detailed Work 
Plan and schedule for completing this project. The Work Plan should clearly identify the roles of each project 
member, estimated numhcr of' work hours, and all ~sociated delivcrahles. 

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

3. Prupose a not to exceed hourly rate. Contractor's total compensation for Servica rendered shall bc based on 
pn~posed hourly rate. Cnntractor may propose rates at or M o w   hose contained in thcir DIS Master Contract. 
AH work will he performed at the lollilwing Purchaser location xxxxxxxxxxxxxxxxxx, unless uiltawisc agreed 
to by the Purchaser in the final Work Order. 

4. ,4ffirm that prr~posed consultant will be available to bcgin work no later t h a n  monthldatelyea~ and be 
cornmitt4 to the Purchaser thrwghout the Period of Performance. Indicate any known staff schduLing issues 
during the Period of Performance including but not limited to other project engagements and holidays. 

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

6. Indicate die availabiiity nf the proposed consultant staff for possihle interview with Purchaser during week nf 
m~ntlddatdyear - -. This interview may be conducted in person, via teleconf~~cnce, or other 
merhnd, at the sole discrctim of the Purchaser's Work Request Administrator 

7. Contractor's contact information for this Work Request. Include name, title, cmail, phone & fax numbe~u. 

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 RG~UGS!  does nnt  obligate thc State of Washington, DIS, 01. the Purchaser 
to contract for services specified herein. 

Stat; u l  Wasliingtu~~ Suhdule I3 Information Technology Professional Services 
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Schedule C 
Work Order Tempbfe 

Personal Service Contracts 
A sample of a Model In formation Technology Contract for Personal Sewices may be found on the 
information Savlces Board Policies site for Model Contracts and User I~~stru~tions website: 
ht[~s 13h.u ~ . g o v  pol ic ip 'port  ti>l iu I U t i  K.cInc. This model i s  used for those personal service contracts 
solicited under RCW 43.105. 

A sample of the Office of Financial Management's Personal Stwice Contract may be fbund on their 
website located at ilttl,. "u ww.n tin ,T! ;i 'cor~ tr:tc.ls psc: psc~u ldc  p s ~ r u 1 ~ 1 c . n ~ .  The sample is isbeled 
Appendix E. This model is used for those personal service contracts solicited under RCW 39.29. 

Purchased Service Contracts 
A sample of the DIS Modcl Contract for Purchased Services can bc found at 
http:llish.wa.gov/policies/portfoliol207R.doc. 

Note: Not every model or sample contract section wilI be requircd in every Work Order, nor wilI these 
modcl contracts sections satisfy evet): Wnrk Ordm need. Work Order requirements will he selected from 
the most applicable model contract(s) plus other sources including but not limited to individual Purchaser 
terms and conditions, then tailored to meet specific functionat and operational needs, i.e., scupt: of work 
to be performed or Services to bc provided, and the protections necessary to that resptive Work Urder's 
purpose. DIS will also establish a common templatc to hc used by Purchaser' for Work Ordm under the 
new ITPS Program. 

Thc details of the specific Services, projeci or asks should he negotiated by Purchaser and Contractor 
and memorialized in a Work Order. The Master Contract requires that the Work Order, at a minimum, 
rrfmnce the Master Contract number and address thc fullowing areas: 

Project or Task Objectives 

a Scope and Description of Work. including Deliverables 

Timeiine and Period of Performance 

a Compensation and Payment 

Contractor Staff, Rrhcs and Responsibilities 

Purchaser Star, Roles and Responsibilities 

AdditiorlaI Purchaser Terms and Conditions Specific to the Work Order 

c Signature Block 

- 
State o f  Waqhington Schedule U Information Technology Proressiunal Services 
Departmmt of Information Services Master Contract # T08-MST-740 



~!!~ Washington State {)fpartment of 
~iiP Information Services 

Amendment 09-01
 
to
 

Master Contract # T08-MST-740
 
for
 

Information Technology Professional Services (ITPS)
 

This Amendment 09-01 to Master Contract T08-MST-740 is entered into by and between the 
Department of Information Services ("DIS"), an agency of the state of Washington, and Sierra 
Systems Inc. ("Contractor"). 

Pursuant to Section 27, Authority for Modifications and Amendments, the parties agrees to 
amend Contract T08-MST-740 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@dis.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 Sierra Systems Inc. 
Department of Information Services 

Scott Smith 
Print or Type Name Print or Type Name ~ I 

_P_I..:..;..an_n_in.......g~a_n_d_D_e_s.....loig.L..n_M_an_a,;,liig:..;;...er (? 10 Oe; ~$l:f(f;"1 Y>; Yu (,v- I tJ - to ·~8
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~!!l Washington State Department of 
~ii~ Information Services 

AMENDMENT 10-04
 
to
 

Master Contract # T08-MST-740
 
for
 

Information Technology Professional Services (ITPS)
 

This Amendment 10-04 to Master Contract T08-MST-740 is entered into by and between the Department of Information 
Services ("DIS"), an agency of the state of Washington, and Sierra Systems Inc. ("Contractor"). 

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

The purpose of this Amendment is increase the maximum consideration available to Vendor under this Contract to 
$3,000,000.00 (US dollars) for the initial term under Section 4.2.a "Consideration." 

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

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

Increase the maximum consideration available to Vendor under the Contract from Two Million dollars 
{$2,000,000.00}, to Three Million dollars [$3,000, 000. OO}, for the purpose of work to be performed under 
this Master Contract. 

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

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

This Amendment, effective July 16, 2009 is executed by the persons signing below who warrant that they have the 
authority to execute it on behalf of DIS and Sierra Systems Inc. 

IN WITNESS WHEREOF, the parties have read and understand this Amendment 10-04, and by their signatures below, 
agree to each and every particular. 

ACCEPTED ACCEPTED 
Washington State Sierra Systems Inc. 
Department of Information Services 

Signature 

Roland Rivera 
Print or Type Name 

Assistant Director 
/ 7Title Date 























1\\\II\I!1~ Washington State Department of 
~iiP Information Services 

Amendment 12-09 

to 


Master Contract # T08-MST-740 

for 


Information Technology Professional Services (ITPS) 


This amendment 12-09 to Master Contract T08-MST-740 is entered into by and between the 
Department of Information Services ("DIS"), an agency of the state of Washington, and Sierra 
Systems Inc. ("Contractor"). 

Pursuant to Section 27, Authority for Modifications and Amendments, the parties agree to amend 
Contract T08-MST-740 as follows. 

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

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

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

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

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

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

State of Washington Infonnation Technology Professional Services 
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This Amendment, effective July 1,2011 is executed by the persons signing below, who warrant, 
respectively, that they have the authority to execute it on behalf of the party indicated. 

IN WITNESS WHEREOF, the parties have read and understand this Amendment 12-09, and 
by their signatures below, agree to each and every particular. 

ACCEPTED 	 ACCEPTED 
Sierra Systems Inc. 

Scott Smith 
Print or Type Name Print or Typ a e 
T AS Program Coordinator "'ref P((':Slderri .Ji,l9fi etc "* 111 fl6 ~~ 
Title Date 	 Title 7 Date 
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Schedule A 
Price List 

As of July 1, 2011 

for 

Master Contract Number T08-MST-740 


with 

Sierra Systems Inc. 


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

Category Junior Journey Senior Expert 

1 IT Funding Request, Financial Analysis $96.87 $127.19 $146.77 $188.34 

2 IT Business Analysis $96.87 $118.38 $142.14 $163.35 

3 External IT Quality Assurance and 
Independent Verification and Validation 

4 IT Project Management $107.63 $139.91 $156.53 $194.84 

5 Technology Architecture Planning & $107.63 $134.53 $141.61 $188.34 
Development 

6 Security Analysis $107.63 $136.98 $143.50 $176.11 

7 Enterprise Content Management $88.06 $122.73 $134.53 $170.40 

8 Contingency & Disaster Recovery $107.63 $127.19 $148.45 $185.89 
Planning 

9 Systems Analysis $96.87 $115.31 $136.98 $157.72 

10 Network & System Administration $78.27 $102.06 $120.61 $122.99 

11 Software Quality Assurance & Testing $80.71 $113.29 $136.98 $172.20 

12 Desktop Applications Development & $78.27 $107.63 $115.90 $130.69 
Training 

13 Geographic Information Systems $96.87 $124.18 $139.17 $185.89 
Application Development 

14 Workstation Installation & Support 

15 Client Server, Web & N-Tier $80.71 $99.34 $125.57 $156.53 
Application Development 

16 General Mainframe Development 

17 General Database Administrator / $100.20 $131.84 
Database Developer / Data Analyst 

State of Washington Information Technology Professional Services 
Department ofInformation Services Amendment 12-09 for T08-MST-740 



..!!~ Washington State Department of 
~liP.lnformation Services 

AMENDMENT 12-10 

to 


Master Contract # T08-MST-740 

for 


Information Technology Professional Services (ITPS) 


This amendment 12-10 to Master Contract T08-MST -7 40 is entered into between the Department of Information Services 
(DIS), an agency of the state ofWashington, and Sierra Systems Inc. (Contractor). 

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

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

To Contractor at: 
Sierra Systems Inc 
Attn: Shayne Boyd 
111 Market St NE Ste 225 
Olympia, WA 98501 
Phone: (360) 570-4557 
Fax: (360) 25:2·107(:) 15.q -ottW 
Email: WASSolutions@SierraSystems.com 

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

IN WITNESS WHEREOF, the parties have read and understand this Amendment 12-10, and by their signatures below, 
agree to each and every particular. 

ACCEPTED ACCEPTED 
Washington State Sierra Systems Inc. 
Department.ofInfo t< 

Smith 

or Type Name Print 0 Type Name 


'TA~ "PBDGIVM G,o?I>lIllKn>@. ~N 29 20U VP JUzrli C~ CJ f1..b(K, ScJ-ct!t &t/?3/t J 
Title Date Title te 
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