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MASTER CONTRACT NUMBER TO8-MST-741 

for 

information Technology Professional Services 

PARTIES 

This Master Contract ("Mastcr Cuntract" or "Contract") is et~tered i n h  by and between the State of 
Washington, acting by and through Department of Information Services, an agency of Washington State 
government located at I 110 Jefferson Street SE Olympia WA, 98504-2445 hereinafter I-efcrrcd tu as 
"DTS", and Smith-McCann Computcr Kesoiuces, Inc., a Corporation located at 7502 Holmes Island Road 
SE, Olympia, WA 98503 licensed to conduct business in the state of Washington hereiaaficr referred to as 
"CiXltrd~t~?, for the purpose of providing Infomation Technology Profcssinnal Services, as described 
and identified herein. 

RECITALS 

The State of Washington, acting by and through DIS issued Request for Qualifications and Quotation 
#T07-RPQQ-015 (RFQQ) dated March 7,2007, (Exhihit A) fur the purpose of purchasing Information 
Technulogy P~ofessional Services in accordance with its authority undcr chapter 43.105 KCW and 
chapm 39.29 RCW. 

Contracb~r submitted a timely Responsc tit  DIS' RFQQ (Exhibit B). 

DTS evaluated all properly submitted Responses to the above-rcfcrenced RFQQ and has identified 
ContTactor as an apparently successful vendor. 

DIS has determined 'that entering into this Contract with Contractor wiH meci Purchasers needs and will 
be in Purchasers best intercsl. 

NOW THEREFORE, DIS enters into this Contract with Contractor the terms and conditions of whch 
shall govern Contractor's providing to Purchasers the Information Technology Professional Scrvices as 
described herein, on a convenience or as needed basis. This Master Contract i s  not for personal use. 

TN CONSIDERATION of thc mutual promises as hereioakr set forth, the parties agrec as follows: 

1. Definition of Terms 

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

"Breach" shall mean the unauthorized acquisition of computerized data that compron~ises the 
security, con fidcntiality, or integrity of personal informaticm maintained by Purchaser. 

"Buainess Days" or "Business Hoursn shall mean Monday through Friday, 8 AM trt 5 PM, local 
time in Olympia, Washington, excluding Washington State holidays. 

"Confidential Information" shall mean information that may be exempt from disclosure to the 
public or othcr unauthorized persons under either chapter 42.56 RCW or other state or federal 
statutes. Confidential Information includes, but is not limited to, names, addresses, Social 
Security numbers, email addresses, telepllone numbers, financial profiIes, cmdit card 
information, payrolHabor data, driver's license numbers, medical data, law enforcement records, 
agency source code or object cpde, agency security data, and information identifiable tu an 
individual. Purchasers may identify additional Confidential Information in a Work Order. 
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Confidential Information alsi) includes any Personal Infor~r~ation under the provisions of RCW 
19.255.010 and RCW 42.56.590. 

LcContractor" shall mcan Smith-McCann Computer Resources, Inc., its employees and agents. 
Contractor also includes any firm, provider, organization, individual, ur other entity performing 
the business activitics under this Contract. It shall also include any Subcontractor rctained by 
Contractor as permitted u ~ ~ d e r  thc terms of this Contract. 

"Contractor Account Manager" shall mcan a representative of Contractor who is assigned as the 
primary contact person with whom the D1S Mastel- Conkact Administrator sl~all work with for the 
duration of this Contract and as furtl~cr defined in the Section titIed Cantractor Account Manager. 

"Contractor Work Order Manager" shall mean a representative of Contractor who is assigned 
tu each Pwchaser Work Ordcr as the coordinator of activitics and the primary p i u t  of contact, as 
further defincrl in the Section titled Contractor Work Order Manager. 

uCustomer Service Agreement" shall mean the completed service agreement betwcen Purchaser 
a ~ d  DTS, which i s  required in order for a Purchaser to do business with DIS. 

"I)IS" shatl mean thl: Washington State Departrncnt of Infomation Services. 

'Eflective Date" shall mcan the first date this Contract is in full force and effect. Tt may be a 
specific date agreed to by the parties; or, if nut so specified, the date of the last signature of a 
party to this Contract. 

"Exhibit A" shall mean RFUQ Numhr T07-RFQQ-015. 

4LExblbIt Bn shall mcan Cuntractor's Kesponse to RFQQ Number T07-RFQQ-015. 

"ISB" shalI m a n  the Washington State Information Services Board. 

ITPS" shall mean lnfurmation Technology Professional Services, which includes both Personal 
Services and Purchased Services, as defined herein. 

"LTPS Program* shalt mean the DIS-established master contracts that make IT profesiiorlal 
senices available on an enterprise basis to support statewide tmhnology projects. 

UITPS Program Managern shall mcan the person designated by DIS who is assigned ns the 
primary contact person with whom Contractor's A ccomt Manager shall work for the duration of 
this Conmct and as further defined in the Section titled ITPS Program Manager. 

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

4LOFM" shall mean the Washington State Omcc of Financial Management. 

UPersonal Services" sl~all mcan professional m kchnical expehse provided by Contractor to 
accomplish a spccific study, project, task or duties as set forth in this Contract and any 1TPS 
Prugram related Work Request and/or Work Order. Pcr:rsonal Sewices shlI include but not be 
limited to thosc services specified in thc State Administrative and Accounting Manual JSAAM) 
in chapter 1 5 Personal Servica located at: h#p:l/www.~frn.wa. ~~v/volicy/ l 5 h e .  

V r i c e "  shaI1 mean thc not to exceed hourly ralc(s) bid by Contractor in thc categories awarded to 
Contractor as set forth in Schedule A Price List, and shall be paid in United States dollars. 
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'Proprietary Informationh shall mean information owned by Contractor to which Contractor 
claims a protectable interest under law. Proprietary Information includes, but is not limited to, 
information prolccted by copyright, patent, trademark, or trade secret laws. 

"Purcholsed Services" shall mcan those services and activities provided by Contractor to 
accomplish routine, continuing, and necessary functions as set forth in thc RFQQ and any ITPS 
R o a m  related Work Rcqucsl andlur Work Order, Purchased Services shall i~lclude but not bc 
limited to those services specified as Purchased Services in RCW 43.105.020. 

"Purchasern shall mean DIS and those government or nonprofit elltitics ihat have entered into an 
Intedocal or Customer Service Agreerncnt (CSA) with DIS. DIS maintains a searchable databaqc of 
currcnt customers at: http:lfiechmall.dis.wa.novlcsal 1csasearch.a~~ 

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

UPurchaser Work Request Administrator" sllal1 mean Ihat pcrson designated by Purchaser to 
administer any Work Requcst on behalf of Purchaser. 

"RCW" shall mean the Revised Code of Washington. 

LbRFQQ" shall mcm the Request for Qualifications and Quotatinn uscd as a solicitation 
document to establish this Contract, induding all i ts  amendments and modifications, Exhibit A 
hereto. 

CLResponsen shall mean Contmctor's Responsc lu DIS' WQQ far Information Tecl~noIogy 
Professional Services, Exhibit B hereto. 

"Schedule A: Price Lbt" shdl mean the attachment to this Contract that identifies the 
authorized Services and Not-To-Exceed Hourly Ratc Prices available under this Contract. 

"Schedulc B: Work Request Ternpicrte" shall mean the attachmmt tn this Contract that provides 
example format, terms and conditions fnr a Wurk Request. 

"Schedule C:  Work Order Templaten shall mean the attachment ti3 this Contract that provides 
example format, t m s  and conditions for a Work Order. 

"Schednlc I): MWBE Certifiatiun" shall mean the attached ccrlificate(s) inhcating 
Contractor's, andtor one or more o f  Contractor's Subcontractor's status as a minority or women's 
business enterprise. 

CLServices" shall mean the Personal andor Purchased Services in the categories defined in the RFQQ, 
Exhibit A. 

"Speciflcationsn shall mcan the Technical Service Categoryljob descriptions and other 
spccificatiom for Services set fbrth in the RFQQ, Exhibit A. 

"Subcontractor" shall mean one not in the employment of Contractor, who is performing all or 
part of the business activities under this Contract or any Work Order undcr a separate contract 
with Contractor. Thc tcrm "Subcutractor" means Subcontractor($ of any tier. 

"Technical: Service Category" shall mean the list of eighteen ( 1 8 )  Service categories that are set 
forth in the WQQ, Exhibit A .  
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"Termn shall mean the period of time specified within a document that it will be in full force and 
effect and includes, e.g., Master Contract Term, Refresh Term, and Work Order Tern], as further 
defined in Section 2. 

"Work Ordern shall mean the contractual document issued by a Purchaser and executed 
between Purchaser and the Contractor. Each Work Order shall bc thc rcsul~ of a second tier 
competition. A Work Order generally contains project objectives, scope and description of work, 
timelinc and period of pcrfurmancc, cumpcnuation and payment, Contractor responsibilities, 
Purchaser responsibilities, Purchaser special terms and conditions, signature hlock, etc, and 
incorporates this Contract by reference. A template Work Order is attached to this Contract as 
Schedule C. 

"Work Productw shall mean data and products produced under a Purchnser's Work Order 
including but not lirnitcd to, discoveries, formulae, ideas, improvements, inventions, methods, 
models, processes, techniques, fmdings, conclusions, recommendations, reports, designs, plans, 
diab~;lrns, drawings, sohare,  databases, documents, pamphlets, advertisements, books, 
magazines, surveys, studies, computer programs, films, tapes, andor sound reproductions, ti) the 
extcnt providcd by bw. 

"Work Requestn shall mean a separate second ticr solicitation document developed and issued 
by the Purchaser to ITPS Program Contractor(s) to request proposals relative to a Purchaser's 
requirement. The Work Request typically identifies the praject objectives, scope and description 
of work, timeline and period of performance, compensation nnd payment, Contractor 
rrsponsibilitics, Purchasm responsibiIities, Purchaser special terms and conditions, instructions m 
Contractors, etc. A template Work Request is attached to this Contract as Schedulc R. 

Master Contract Term 

2. Term 
U 

2.1, TmofMasterContract 

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

b) This Cvnhct's Term may be extended by up to four (4) addtional one (1) year Terms, 
provided that the extensions shall be at DTS' option and shall be effected by DIS giving 
wrinen nvtice of its intent to extend this Contract to Contractor not less than thirty (30) 
calendar days prior to the then-current Contract Tcrm' s expiration and Contractor 
awepting such extension prior to the then-current Contract Term's expiration. The total 
Term of this Contract shall not bc cxkrtdcd beyvnd June 30,2013. No change in terms 
and conditions shall be permitted during these extensiorls unless specifically agreed to in 
writing. 

2.2. Term of Work Orders 

a) Thc Term of any Work Order executed pursuant to t h ~ s  Contract shdl be set forth in thc 
Work Order. 

b) Work Orders or renewal Work Orders entered into prior to the expiration or other 
termination of this Master Contract may be completed under thc Masrcr Contract 
terms and conditions in effect when thc Work Order or renewal Work Order was 
entcrcd into. 
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c) New Work Orders or renewal Work Ordcn shall no[ be entered into after the 
expintion or other termination of the Master Contract. 

d) Work Orders &hall not be renewed for a Term beyond June 30,2015. 

3. Survivorship 

3.1.  All of the t a m s  and conditions contained in this Master Contmct shall survive the 
expiration or other termination of this Conktct for YO lung a~ any Work Order entered 
inta under this Master Contract is still in effect and shall apply to such Work Order. 

3.2. The terms, conditions and waranties cvntained in this Contract that by their sense and 
context are intended to survive the expiration, cancellation or tccmination uf this Contract 
shall so survivc. In addition, the terms of the Sections titled Overpayments to 
Contractor; OwnershiplRights in Data; Access lo Dab; Contractor Commitments, 
Warranties and Representations; Protectlon of Purchaser's Confidential 
Information; Section Headings, Tncorporated Documents and Order of Precedence; 
Subcontractors; Publicity; Review olContractor7s Records: Patent and Copyright 
Indcmni fication; Insurance; Contractor's Proprietary Information; Disputes; 
Limitation of LiabiIity; DIS Master Contract Administration Fee and Collectiun; 
and Activity Reporting shall survive the termination of this Contract. 

Pricing, Invoice and Payment 

4. Pricing 

4.1. Contractor agrees to provide thc Scrviccs in the categories and at the Prices set f o ~ ~ h  in the 
Price List attached as Schedule A to this Master Contract. Such Prices may nut be 
increased during the tcrm of this Master Contract. Prices m considered maxiinurn or 
"ceiling" prices only. On a project by project basis, Contractor may clcct to provide 
Services to Purchaser for performance of a Work Order at a lower Price than that originally 
established in this Master Contract. 

4.2. Consideration 

a) The maximum consideration available to Vendor under this Contract is $1,000,000.00 
(US dollars) for the initial Term, unless amended. 

b) Consideration for each Second Tier Work Contract will be stated in the Purchaser's 
Second Tier Work Contnct. Purchaser shall make payments on Sccund Tier Work 
Contracts to the Vcndor consistent with the terms set out in the Second Tier Work 
Contract. Funding may be federal, state and/or private grant bavcd depending on the 
specific program requesting stafing 

4.3, If Contractor reduces its Prices for any of the Services during thc Tcrm of this Contract, DIS 
and Purchasers shall have thc immediate benefit of such lower Prices for new purchases. 
Cunwactor shall send notice to the DIS Master Contract Adminiskator with the reduced 
Prices within fifteen (15) Business Days of the reduction taking effect. 

State of Washington Information Technology hfessional Services 
Ueparhnent of lnfomatirm Sm-icas 5 Master Contrrlct # T08-MST-741 



4.4. Purchaser shall reimburse Contractor for h v e l  and other expenses as identified in a Work 
Ordcr, or as authorized in writing in advance by Purchaser in accurdance with the then- 
current rules and regulations set forth in the Washington State Administrative and Accounting 
Manual ( h t ~ : / / ~ w . o f m . w a . ~ o v / ~ o ~ i c v / p o ~ t o c . h ~ .  Contractor shall provide a detailed 
itemization of expenses, i~lcluditlg description, amounts and dates, and receipts for amnunts 
of fifty dollars ($50) or more when requesting reimbursement. 

4.5. Economic Pricc Adjusrmcnts 

a) I f  DlS elects to extend this Contract for an additional one-year period(s) beyond the 
initial Term, or subsequent renewal period(s), the Contract pncing fot the additional one 
year shall be auto~natically increased or decreased, as applicable, by DIS by not more 
than the percentage increaseldecrease of the U.S. D e p m e n t  of Labor "Consumer Price 
Iudex, U S  City Average, All Items, Not Seasonally Atljus~cd" (CPI-U, Series Id: 
CLJWROOOOSAO). 

b) The basclinc indcx shdI bt: the index announced for April of the previous year. The 
allowable percent change shall be calculated by subtracting the baseline i~ldex from the 
index a ~ u u n c e d  for the April in which the renewal option is exercised, and dividing the 
result by the baseline index. The allowable percent change shall be rounded to thc 
nearest one-hundredth of one percent and shall be the maximum price adjustment 
permitted. Contractor may offer price decreanrs in excess of thc allowable CPI-U 
percent change at any time. The following example illustrates the computatioi~ of 
percent change using April 2004 as the Baseline: 

Example: (194.6 - 188.0 = 6.6) then (6.6 + 188.0 - 0.0351 x 100  = 3.51%) 

. - . . 
CPI-U for April 2005 

Less CPI-U for April 2004 (baseline) 

Equals index point change 

Divided by previous period (baseline) CPI-U 

Bguals 

Results multiplied by 100 

Equals percent change 

4.6. Contnctor agrees that all the Prices, terms, warranties, and benefits provided in this 
Cvntrdct are comparable to or better than the terms presently being offered by Contractor 
to any ~ther governmental ~ntity purchasing the same Services under similar terms. If 
during the Term ofthis Contract Contractor shall enter into contracts with my other 
governmental cntity providing greater benefits or more favorable terms than those 
provided by this Contract, Contractor shall be obligated to providc the same to DIS for 
subsequent lTPS Program related purcllases. 

A - 

194.6 

188.0 -- 
6.6 

- .. - 

188.0 

0,0351 

0.0351 x 100 
- - . - - . 

3.5 1 
-4 

4.7. Contractor agrees that Prices provided in this Cuncract usume that work is performed during 
Business Days and Hours. Overtime rates are not allowed unless required by state or federal 
law. Further, Prices are to be conuikrctf all-inclusive hourly rates to include all expenses 
(e.g., overhead, insurance, and administration including but not limi tcd to the DIS 
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Master Contract Administration Fee outlined in Sectio~l 59 below) except travel (scc 
Section 3.4 above). 

5. Advance Payment Prohibited 

No advance payment shall be made for Services furnished by Cclntnictor pursuant to this Contract. 

6. Taxes 

6.1. Purchaser will pay sales and use taxeb, if any, imposed on the Services acquired 
hereunder. Contractor must pay all other taxes including, hut not limitcd tu, Washington 
Rusinass and Occupation Tax, other taxes based on Contractor's income or gross 
receipts, or personal property taxes levied nr assesscd on Contractur's personal property. 
Purchaser, as an agency of Washington State government, is exempt from property tax. 

6.2. Contractor shaIl complctc registration with the Washington State Department of Revenue 
and be responsible for payment of all taxes due on payments made under this Contrdct 
and my related Work kdcr .  

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

7. Invoice and Paymcnt 

7.1. Contractor's will submit properly itemized invoices to Puwhaser's Work Order 
Ahinismtor for any and all work related to a Purchaser's Work Order. Invoices shall 
provide and itemize, as applicahlc: 

a) DIS Information Technology Professional Services Master Contract numbcr T08-MST- 
74 1 

b) Purchaser Work Order number; 
c) Contractor name, address, phone number, and Federal Tax Identification Number; 
d) Description of Services provided; 
e) Datels) that Services wcre pruvided, including number of hours worked. 

m: number of hours worked would not be applicable for a deliverable-based or 
f xed fee Work Order. 

fj Contractor's h c e  for Services; 

g)  Net invoice Price for each Service; 
h) Applicable taxes; 
i)  Other applicable charges; 
j) Total invoice Pricc; and 

k) Payment terms including my available prompt payment discounts. 

If expenses are allowed under any Work Oder and invoiced to Purchaser, Contractor 
must provide a dmiled itemization of those expenses that are rcimburrieable, including 
description, amounts and dates. Any single expcnse in the amount of fifty dolIars ($50) or 
more must he accompanied by a receipt in order to receive reimbursement. (Scc 
Subsection 4.4 above.) 
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7.3. Payments shall be due and payable within thirty (30) calendar days after pruvisinn and 
acceptance of Sewices or thirty (30) calendar &ys after receipt of properly prepared 
ii~voices, whichever i s  later. 

7.4. Incorrect or incomplete invoices wit1 be returned by Purchaser to Co~ltracior for 
correction and rcissuc. 

7.5. The Contractor's DIS Master Contract number and the Purchascr Work Order number 
must appear on a11 bills of lading, packages, and correspondence relating to any Work 
Order. 

7.6.  Purchaser shall not honor drafts, nor accept goods 011 a sight draft basis. 

7.7. Tf Purchascr fails tu make timely payment, Contractor may invoice Purchaser one percent 
(1%) per month on the amount overdue or a minimum o f  one dullar ($1) (Refereme 
chaptcr 39.76 RCW). Payment wit1 not be considered late if payment is deposited 
electronically in Coutractor's bank account or if a check or warrant is postmarked within 
thirty (30) calendar days of acceptance of the Senices or receipt of Contractor's properly 
prepared invoice, whichever is later. 

7.8. As applicable and if outlined in the Purchaser's the Work Order, Purchaser may withhold 
ten percent (1 0%), or othcr appropriate amount as defined by the Purchaser in the Work 
Order, from each payment until acceptance by Purchaser of thc final report, completion 
of project andlor other apprc~piate milestone. 

8. Overpayments lo Contractor 

Contractor stla11 refund to Purchaser 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 
refind, Purchaser may charge Contr-ctur one percent 1 %) per month on the amount due, until 
  aid in full. 

Contractor's Responsibilities 

9. Purchaser Eligibility 

In order to be eligible to purchase under this Master Contract, Purchasers shall have a Customer 
Senice Agreement (Interlocal Agrcment) with DB. C,ontractor shall be responsible for verifying 
Purchaser eligibility. Contractor may use the search feature on thc DIS website: 
http://techlnalL.dis.wa,gov/CSAl/CSASearch.as~ or may contact the Office of Legal Services 
within DIS at 360-902-355 1 to ascertain Purchaser eligibility. 

10, Contractor Work Order Manager 

Contractor shall assign a Contractor Work Ordcr Manager for each Purchaser Work Order. The 
Contractor Work Ordcr Manager shall be the principal point of conma for Purchast~ and shall 
cuordinate all related Contractor's activities. 

1 1. RFP Mandatory Requirements 
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The RFQQ mandatory requirements are essential substantive terms vf this Master Conwdct. 
Services provided under this Master Contrdct shall mcct or cxcecd all the mandatory 
requirements of the RFQQ. 

12. Services and Statement of Work 

12.1. All Services shall be performed pursuant to the terms of this Cantract and shall be 
documented in a Work Order established between Purchaser and Contractor. A Work 
Ordcr template i s  attached as Schedule C. 

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

12.3. A Work Ordcr shall at a minimum; 

a) Reference this DIS Master Contract number TO8-MST-74 1 
b) Identify Purchascr 's Work Ordcr numbcr; 
c) Define project or task objectives; 
d) Describe the scope of Services ur work to be performed; 
e) Identify deIiverables; 

0 Specify a timeline and period of performance; 
g) Specify compensation and payment, e.g., the hourly rate and tntal Contractor hours to be 

provided or the fixed price for a deliverable, (whichever is applicable), total cost of the 
projcct, and any reimbursable Contractor cxpcnscs; 

h) Describe Contractor's roles and responsibilities; 
i) Identify specific Contractor staff, including Contsa~zor Work Order Manager; 
j) Describe Purchaser's roles and responsibilities; 
k) Identify the Purchaser Work Order Manager; and 
1) Provide signature block for both parties. 

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

13. Commencement of Work 

1 3.1. First Ticr - Undcr thc provisions of chaptcr 39.29 RCW, this Contract is required to be 
filed with the Office of Financial Management (OFM). In the event that OFM fails to 
approvc thc Contract, the Pmmal Service Specifications of this Contract and all related 
references shall be null and void, however, any Purchased Service Specifications and 
rclatcd rcfcmccs rcmain in full forcc and effect. 

13 -2. Second Tier - No work shall be performed by Contractor until a Work Order is executed 
by Contractor and Purchascr. 

14. OwnershipIRights in Data 

14.1. Any custom additions and modifications to Contractor's Preexisting Material (tiefined 
below) and a11 data and work products produced pursuant to this Master Contract and any 
Work Or&r shaIl collectively be called "Work Product." Purchaser shall have and retain all 
ownership, right, titlc, intcrcst and all intclloctual property rights to Work Product. To the 
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extent that any such rights in the Work Product vest initinlly with the Contractor by 
owration of law or for any other reason, Contractor hereby perpetualiy and irrevocably 
assigns, transfers and quitclaims such rights tr~ Purchaser. Ownership includes the right to 
copyrigllt, patent, register and the ability to transfer these rights and all information used to 
formulate such Work Product. 

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

14.3. Work Product includes, but is not limited to, discuveries, formulac, ideas, improvements, 
inventions, methods, models, processes, techniques, findings, conciusions, 
recommendations, reports, designs, plans, diagrdmtr, drdwings, sofhlrarc, databases, 
docurncnts, pamphlctr, advertisements, books, magazines, surveys, studies, computer 
programs, filins, tapes, andlor sound reproductions, to the extent provided by law. 

14.4. During the Term and any time thercaficr, Contractor shall execute all documents and 
perform such other proper acts as Purchaser may &em necessary to secure for Purchaser 
the rights pursuant to this section, and when so obtained or vested to maintain, rcncw, and 
restore the same. 

14.5. Contractor shall not use or in any manner disseminate any Work Product to any third 
party, r ~ r  r~prcscnt in any way Contractor ownership in nny Work Product. Conmnctor 
shall take all reasonable steps necessary to enswe that its agents, employees, or 
Subcontractors shall not copy, disclose, transmit or perform my Work Product or any 
portion thereof, in any form, to any third party. 

14.6. Contractor hereby grank to Purchaser a non-cxclusivc, ryalty-frce, irrevocable license to 
use, publish, translate, reproduce, deliver, perform, display, and dispose of materiais and 
know how that are delivered under this Contract, but that do not originate thcrcfrom 
("Preexisting Material"). 

14.7, Contractor shall exert best efforts to advise DIS and Pu~haser of all known or potential 
infringements of publicity, privacy or af intellectual property rights of the Preexisting 
Material furnished under this Contract. DIS and Purchaser shall receive prompt written 
notice of each notice or claim of copyright infringement or infringement of other intellectual 
property right worldwide received by Contractor with respect to any Preexisting Material 
delivered under this Contract. Purchaser shall have the right ta modify or remove any 
restrictive markings placed upon the Preexisting Material by Contractor. 

15. Access to Data 

Contractor shall upon written request provide access to data generated under this Contract and any 
Work Order to DIS, to Purchascr, w thc Joint 1.cgisIative Audit and Rcvicw Committee, and to the 
State Auditor, as requested, at no additional cost. This includes access to all information that supports 
the findings, conciusiws, and recommenrlzltions of Contrador's repurts, including computer models 
and methodology for those models. 

16. Security 

While on DIS or any Purchasa's premises, Contractor, its agents, employees, or Subcontractors 
shaY conform in all respects with any and all of Purchaser's physical, fire, safety, or other 
scciiri ty rcylations. 
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16.1. Facility Access. 

Contractor understands that Purchaser's buildrtlg entrances may bc controlled for access. 
Contractor agrees to become familiar with Purchaser's building and security policies, and 
further agrees to observe and comply with all Purchaser's building and seci1rity policies 
or procedures. 

Contractor understands that in order to obtain acccss tu Purchaser's premises, Contractor 
may havc to bc issued a security badge by Purchaser, Contractor shall provide ccrtain 
personal idarmatio~~, including valid government issued photo identification, prior to 
obtaining a security badge when required by Purchaser. Contractor furthcr ~mderstands 
that Purchaser will collcct and rctain such personal information for so long ns the Work 
Order is in effect and such individual(s) hns access to thc premises. Purchaser reserves 
the right to conduct hackgmund checks and deny an application for a security badgc. 
Failure of Contractor to comply with Purchaser's security and safety policies and 
pn~ccdures is sufficient grounds for revoking, modaing, suspeading or terminating 
access to Purchaser's facilities. Upon thc carlicr of termination of the Work Order, or 
suspcnsion or termination of access to Purchaser's facilities, Contractor shall return all 
security badges. 

1 6.2. R~mote Access to Network. 
Contractor understands that in ordcr lo obtain remote access to Purchaser's Local Area 
Nctwork (LAN), ernail, or supported computing environments through a remote access 
connection ("Remote Access"), Cuntractor must comply with Purchaser's Remote Acccss 
policy and any other applicable policies or proccdurcs. Conbactor shall, prior to access, 
complete and sign my applicable agreements or forms. Remote Access is conditioned 
upon final approval by Purchaser. 

16.3. Safety. 

Contractor shall observe and cornply with WTSHA and OSHA regulations, all applicable 
safety and environmental laws and regulations, and all of Purchaser's rules, guidelines, 
policies and procedures relating to safety, workplace conditions, health and the 
environment, including but not limited to physical, fire, evacuation, accidents, hazardous 
materials or situations, or other safety regulations and policies. 

17. Contractor Commitments, Warranties and Representations 

Any written commitment by Contractor within the scopc of this Conkact or any Work Order shall 
be binding upon Conhctor. Failure of Contractor to fhlfill such a commitment m y  constitute 
breach and shall render Contractor liable for damages under the terms of this Contract or any 
Work Order, as applicable. For purposes of this section, a commitment by Conb-actor includes: 
(i) Prices, Qscounts, and optioils committed to rcmain in force over a specified period of time; 
and (ii) any wamnty or representation made by Contractor in i t s  Respunse or contained in any 
Contractor or manufacturer publications, writtcn materials, schedules, charts, diagrams, tables, 
descriptions, othw written representations, and any other communication medium accompanying 
or referred to in its Response or used to effcct the sale to DIS or f urchaser. 

17.1 . C<mtract~r shall use best efforts to ensure that personncl nxiigned to a Work Order are 
available until the co~npletinn of h a 1  Work Order. Any proposal by Contractor for 
changes, replacement, or substitution of Work Order penonncl during the Term of the 
Work Order shall be submitted to the Purchaser Work Order Administrator in writing. 
The Purchaser Wmk Octler Administrator shall have the sole tllscretion to acccpt or reject 
such proposal. 
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As a condition to accepting Cunwactor ' s pruposal for personnel changes, Purchaser may 
require Contractor to cornpe~lsate Purchaser for any training and admini utrativc costs 
incurred by Purchaser in association with such replacement. Such compensation will be 
in the form of a credit against Contractor's monthly irlvoicc charges to Purchaser by 
Cuntractor (a) not billing Purchaser for hours worked during the first ten (1 0) Business 
Days replacement personnel begin work, if lhc mcthod of cumpensation agreed to in the 
Work Order is by hourly rates (time and material); or (b) crdt ing Purchaser an amount 
not to cxcced $5,000 per person replaced, if the method of compensation agreed to in the 
Work Order is by drliverables (fixed cost). 

17.3. If Purchaser does not accept Contractor's proposed change and Contractor is unable to provide 
acceptable pemonncl to Pu~ch~scr within lcn (10) Business Days after the origmally assigned 
personnel have left, then Purchaser may terminate the Work Order. 

18. Protection of Purchaser's Confidential Information 

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

18.1, Contractor achowledges that some of the material and informalion that may come into its 
possession or knowledge in connection with or in performance of this Contract or a Wnrk 
Order may consist of Confidential Information. Conrradur agrees to hold Confidential 
Information in strictest confidence and not to make use of Confidential Information for any 
purpose other than the performance of this Contract or any Work Order, to release it only to 
zluthorized employees or Subcontractors requiring such inforrnation for the purposes of 
carrying out this Contract or any Work Ordcr, and not to release, divulge, publish, transfer, 
scll, disclose, or otherwise make the information known to any other party withnut 
Purchnser's express written conscnt or ss provided by law. Contractor agrees to release such 
information or material only to employees or Subcontractors who have signed a 
nondisclosure agreement, the terms of which have been previously approved by Purchaser. 
ConWactor agrees to implement physicd, electronic, and managerial safeguards, including but 
not limited to those prescribed by thc Purchaser, to prevent u n a u t h o d  access to 
Confidential Information. Contractors that may come into contact with medical data will be 
required to cnmplcte a Business Associate agreement, as required by federal or state laws, 
including HPAA, prior to the commencement of any work. 

18.2. Immediately upon cxpirdtion or tamination of this Contract or any Work Order, 
Contractor shall, as applicable, at DTS's or Purchaser's option: (i) certify to DIS or 
Purchaser that Contractur has destroyed all Confidential Information; or (ii) return all 
Confidential Information to DIS or Purchaser; or (iii) take whateva other steps Dl S or 
Purchaxr rcquires of Contractor to protect DIS's or Purchaser's Confidential Tnformatiun. 

18.3. D1S and Purchasers reserve thc right tu munitor, audit, or investigate the use of 
Confidential Information coliected, use& or acquired by Contractor through this Contract 
or any Work Order. The monitoring, auditing, or investigating may include, but is not 
limited to, salting databases. 

18.4. In the event of the unauthorizcd acquisition of computerized data that compromises the 
security, confidentiality, or integrity of personal information mainbind by the Purchaser 
(Breach), Vendor agrees to comply with all applicable st& and federal statutory 
provisions. If a data compromise and/or identity theft occurs and is found to be the result 
of Vcndor's acts or omissions, Vendor shall assume complete responsibility fur 
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Master Contract Execution 

63. Authority to Bind 

The signaiories to this Contract repmmt that they havc the authority to bind their respective 
organizations to this Contract. 

lbis Cnnhct may be executed in counkrparts, in a single original, or duplicate originals. As 
applicable, a h  counterpart or each duplicate slull be dc~med an original copy of this Conl~act 
signed hy each party, for all purposi~n. 

65. Facsimile Exwution 

' f ie partics agree that this Contract may be executed by facsimile sipahire, and shall be effeetive 
as of the date of such facsimile signatm. If exenaed by Fdcsimile, the patties agrcc to provide 
original signature pages w i ~ n  ten (1 0) busmess days of facsimile execution. 

I n  Witness Whereof; the p d e s  hereto, having read this Cm!iact in iu entirety, including all attachments, 
do agree in each and every particular and havc thus set their hands hereunto. 

Statc of Washington Smith-McCann Computer Resources, Inc. 
Depamneur of Informntion S d m s  

Roland Rivera 

Contractor lnlormtion 

Office of the Attorney General 

I Assistant Dircctor 
7Yfle 

Rint or lSrpc Name 

Assistant Attorney General 
Title D u k  

HE I 

?We 

. 

Minoritv or Woman Owed Busmess Entemrisc 1 

- 

(Certification Number) 













AMENDMENT 08-01 
to 

Master Cmtract # TO8-MST-741 
for  

Information Technology Professional Services (ITPS) -- 

This Amendment 08-01 to Master Contract TOR-MST-741 is entered into by and between the Department of Information 
Services ("DIS"), an agency of the state of Washington, and Smith McCann Computer Resources, Inc. ("Contractor"). 

Pursuant to Section 27 "Authority for Modifications" the parties agrees to amend Conhact T08-MST-741 as follows 

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

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

1 .  Section 4 2 %  Consrderutions hall be amended as follows: 

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

Under the provisions of chapter 39.29 RCW, Amendment are required to be filed with the Officc of Financial 
Management (OFM). Any amendment thereto, required to be so filed is effective, and no work shall be 
commenced nor payment made, until ten (10) working days following the date of filing and, ifrequired, until 
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 Conhact, as amendcd, shall remain in full force and effect 

This Amendment, effective October 18, 2007 is executed by the persons signing below who warrant that thcy have the 
authority lo execute it on behalf of DISand Smith McCann Computer Resources, lnc 

IN WITNESS WHEREOF, the parlies have read and understand this Amendment 08-01, and by their signatures below, 
agree to each and every particular. 

ACCEPTED 
Washington State 
Department of Information Senices 

ACCEPTED 
Smith McCann Computer Resources,lnc 

Signature 
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AMENDMENT 10-05
 
to
 

Master Contract # T08-MST-741
 
for
 

Information Technology Professional Services (ITPS)
 

This Amendment 10-05 to Master Contract T08-MST-741 is entered into by and between the Department of Information 
Services ("DIS"), an agency of the state of Washington, and Smith-McCann computer Resources, Inc. ("'Contractor"). 

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

The purpose of this Amendment is increase the maximum consideration available to Vendor under this Contract to 
$4,000,000.00 (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 Three Million dollars 
[$3,000, 000. OOJ, to Four Million dollars [$4,000, 000. OOJ, 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 ofthe 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 Smith-McCann computer Resources, Inc. 

IN WITNESS WHEREOF, the parties have read and understand this Amendment 10-05, and by their signatures below, 
agree to each and every particular. 

ACCEPTED ACCEPTED
 
Washington State Smith-McCann computer Resources, Inc.
 
Department of Information Services
 

Signature Signature1JL 1
Roland Rivera Th-w~ Ul SitML-
Print or Type Name Print or Type Name

V. (~Assistant Director 
Title Title Datepate 
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Amendment 12-08 

to 


Master Contract # T08-MST-741 

for 


Information Technology PrC:)fessionai Services (ITPS) 


This amendment 12-08 to Master Contract T08-MST-741 is entered into by and between the 
Department of Information Services ("DIS"), an agency of the state of Washington, and Smith
McCann Computer Resources, Inc. ("Contractor"). 

Pursuant to Section 27, Authority for Modifications and Amendments, the parties agree to amend 
Contract T08-MST-741 as follows. 

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

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

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

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

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. 
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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 12-08, and 
by their signatures below, agree to each and every particular. 

ACCEPTED 	 ACCEPTED 
Smith-McCann Computer Resources, 
Inc. 

/~~~~-
Signature 

Scott Smith QAIM //,1..1 :,M ( rl1 
Print or Type Name Print or Type Name J J 
TAS Program Coordinator VI-' 1).20111 
Title Date Title Date 
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Schedule A 
Price List 

As of July 1, 2011 

for 

Master Contract Number T08-MST-741 


with 

Smith-McCann Computer Resources, Inc. 


Smith-McCann Computer Resources, 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 

2 IT Business Analysis $78.52 $83.75 $99.45 $104.68 

3 External IT Quality Assurance and 
Independent Verification and Validation 

4 IT Project Management $78.52 $83.75 $104.68 $125.62 

5 Technology Architecture Planning & 
Development 

6 Security Analysis 

7 Enterprise Content Management 

8 Contingency & Disaster Recovery 
Planning 

9 Systems Analysis $78.52 $83.75 $94.22 $99.45 

10 Network & System Administration 

11 Software Quality Assurance & Testing $41.87 $52.34 $62.80 $73.28 
12 Desktop Applications Development & $52.34 $68.04 $83.75 $94.22 

Training 
13 Geographic Infonnation Systems 

Application Development 
14 Workstation Installation & Support 

15 Client Server, Web & N-Tier $52.34 $68.04 $83.75 $94.22 
Application Development 

16 General Mainframe Development $ $68.04 $83.75 $94.22 
17 General Database Administrator / $57.57 $68.04 $88.98 $99.45 

Database Developer / Data Analyst 
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