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MASTER CONTRACT NUMBER TWMS'T-742 

for 

lnformation Technulvg Professiur~al Scrvices 

PARTIES 

This Master Contract C'Master Contract" or "Contract") IS entered into by and betwecn thc Slnlc of 
Washington, acting by and through Department or Infom~ntjon Services. an agency of Washingic~n Slatc 
government locatcd at l 1 l O  Jefferson Street SE Olympia WA. 98503-2445 hereinafler referred to as 
"DIS", and SolutionsIQ, a C Corpornric~n located at 10785 Willows Road NE. Suilc 250. Rcdmood. WA 
98052 licensed to conduct busi~~ess  in the stak or Washington hzrei~ial'ter referred 10 as "Contmctm", Tur 
Lhc purpclse of  providli~g lnformation Technolog Professional Scrvices, as descrrbsd and identified 
herein. 

RECITALS 

The State of Washington: acting by and through DTS issucd Request for Qualifications and Quotation 
#T07-RFQQ-015 (RFQQ) dated March 7, 2007, (Exhibit A) far the purposc oCpu~rhasuig lnforniiition 
Technology Professional Scrviccs in accordance with its authority under chaptcr 43.1 05 RCW and 
chnpter 39.29 KCW. 

Col~tractor submitted a timely Respnsc lo DTS' RFQQ (Exhibit Bj. 

DIS evahiared all propcrly subm 111cd Respo~ises to the above-referenced RFQQ and has idcn trfied 
Co~ltractar as an apparently successful vcndor. 

D1S has determined that entering into  his Cor~tract with Coutractor wlll meet Purchasers nccds alld \\.ill 
1)c i l l  Purchasers best Interest. 

NOW THEMFORE, DIS enters into this Contract wit11 Contractor the terms and conditions of which 
shall govcm Conlmcior's providttig to Purchasers the Information Technology Professio~lal Services as 
described herein, on a convcnicllce or as needed basis. This Master Contract is not for pcrsonnl use. 

1N CONSIDEl?ATION of thc mutual promises as hercuufter set forth. rhe pnrties agrcc as follnws: 

1. Definition o f  'l'erms 

The following terms as uscd lhroughout this Col~tract: shall have the meanings scl forth bclow 

"breach" shall mean the unau thorixcd acquisitiori of co~ilputerized data that compromises thc 
sccurity , co~ltideat~alny , or integrity of personal informalion mainhined by Purchaser. 

b b B ~ ~ i ~ ~ c ~ ~  Days" or "Business Hours* shall mean Monday through Friday, 8 A M  to 5 PM, local 
time in Olympia, Washing~i~n. c~cluding Washington State hol~&ys. 

"Confidential Information" shall rncan inforalation that niay be exempt from disclosure to the 
~~ubl ic  or other unauthorized persons under either ci~sptcr 42.56 RCW 01- otl~er state or federal 
~lalutcs.  Confidelitla1 Ildbnnation inchides. but is not limited to, namcs, addresses, Social 
Sccurity nutnbers. e-mail addresses, telephone numbers, financial prclfilcs. credit card 
information, pay rt~ll/lobor dnta, driver's license num bea, nledical datfi, law cnrorccmcnt records, 
agency source codc ar ~>hject code, agency security data. and information identifiehlc lo an 
individlial. Purchasers I~IP!, ideritify additioilal Confidenrial It~formation in a Worh Order. 

- - 
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Confidential Information also i~lcludes anv Personal Information undcr the provisions of RCW 
19.255.010 and RCW 42.56.590, 

"Contractor" shall mean SolationsTQ, i ts cmploy ees and agents. Contractor also includcs any 
fmni, provikr, orgm~izatioi~, nldividual, or other entity pcrronning the business activities under 
this Contract. It shall also includc any Subcolitractor retained by Contractor as pcr~nitted under 
the terms of this Contract. 

"Contractor Account Manager'' shall mean a rcprescrltntive of Coiltractor who is assigned as thc 
primary conlact person with wliom the DIS Master Contrac~ Ad~ninistrator shall work wlrli far the 
duratton of t tus  Contracl and as furtller defined in the Scction titled Cor~traclnr Account Manager. 

"Contractor Work Ordrr Managcr" sl~nll meal a representative of C,ontraclor who is assigned 
lo cach Purcllaser Work Order as the coordinaiar of activities arid the prilaary point of contact, as 
further defincd ~ I I  thc Section titled Contractor Wurk Order Managcr 

"Customer Senice Agmmcnt" shall mean the complctcd service ab~ccmcnl between Purchaser 
and DIS, which is required in order for a Purcllnser to do business with DlS. 

"DIS" shal mean the Washington State Dcparlmcnt of Ilfor~nation Sen'ices. 

UEffcctivc Dnte" shaIl mean the first date this Contract is in full force and effect. It may be a 
specfic date agrccd lo by the parties: or, ~Ctiot so specified, the datc or thc Inst signam-e of a 
party to th~s Contract. 

"Exhihit A" shall mean RFQQ Number T07-RFQQ-n15. 

"'Exhibit B" shall nlcori Colitractor's Response to RFQQ Numbcr TO?-RFQQ-0 15. 

"ISB" shall mean the washing tot^ Stnre Luformatioi~ Sewlces Board 

"ITPS" shall mean Infomatio~r Tcchnolngy Professional Services, which includes both Pcrsonal 
Services nr~d Purchased Sem~ces, as defined hcrcin 

"TTPS Progmm" sl~all mean the DIS-established rnastcr controcls tbnt iuake IT professional 
services availahlc on an enlcrprise basis to support statewide technology prujccls. 

"ITPS Program Managcr" shall n l z m  the person des~gnated by DIS who is assipcd as the 
pri~nny contact person with whom Contractor's Accou~t i  Marlnger shall work for the duration of 
this Contract and as rurther defined UI the Section titled ITPS Program Managcr. 

' ' M d ~ f e ~  Cvntract" or 4'Contract" shall nlwll the KFQQ, the Response, this Con lracl document. 
all schedules and exhibits, all Work Ordcrs, iuld all atnendmeats awarded pursuant to the RFQQ. 

" O F M  sllall mean the Washington State Officc of Finoricinl Mar~agement. 

"Pcrsnnal Services" shall mean profcssional or technical cxpcrtisc pror-~ded bv Colltractor to 
acc.ornplish a spccific study, project, task or duties as set forth in this Contract and any ITPS 
Program related Work Request mdlor Wnrk Order. Persolla1 Services shall include but not bc 
limited to rhosc services specified in the State Adminislralibc and Accounting Manual (SAAM) 
in chapter 15 Pcrsoncrl S p n i r e s  located at: h11p ,ilu \L tv.gfi11 i r  n.go~./pol ic\-115 . I I IYII .  

"Price* shall mean the nor ro exceed hourly ralc(s) bid by Colitractor in the categories awarded to 
Coiltractor as set Forth in Schedule A Price l,i.st, and shall be paid 111 United States dollars. 

--.- . . 
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"P~wprietary Infurmation" shall mcnn infom~stiou owned by Contraclor LO which Contracror 
claims a protectable ~nterest under law. Prc~priclnr! Itlforination includes, but is nod lirnitcd to, 
~ntbrmation prolccted by copyright, patent. trademark, or trade seclet laws. 

"Purchaurd S e n  iccs" shall mew those services and activities provided by Co~~tractor to 
acco~nplisI~ routine, continuing, and ncccssory funct~ons as set forth in thc RFQQ nrld m y  lTPS 
Program related Work Request and/or Work Ordcr. Purchased Services shall includc b u ~  not be 
limited to those scrvicos specified as Purchased Services in RCW 43.105.020. 

"Yurchauer" shall mcm DIS md those government or nonprofit cnlitics that 11a\,e entered into an 
lnlcrlocal or Custonler Service Agrccrncnt (CSA) w ~ t h  DIS. DIS maintains a scnrchoble database of 
current customers at: p : a s c n r c h  .asp 

"Purchaser Work Order Administrator" shall mean the1 pcmo11 dzsignatcd by Purchaser to 
administer any Work Order on bcholr of Purcl~aser. 

"Purchaser Work Request Administrator" slinll mean that person designated by Purc11nse1- tu 
administer any Work Request on behalf of Purchaser. 

"RCU"' shall mean lhc Rcvised Code of Washlngtoa. 

%FQQW shall mean the Requcsl Tor Qllnlifications and Quotation used as a solicihtion 
d w u m c n ~  to establish this Contract, including all i ts nn~z t~dnlents and modifications, Exhibit A 
hereto 

"Kesponue" shall mcan Contractor's Respo~lse to DIS' RFQQ fur 1 nrornlntion techno log^. 
Professblal Services. Exhibit B hcw~a  

"Schedule A: Price List'' shall mean ~ h c  atlnchn~ent to this Contract that identifies thc 
authori~cd Scrvices and Not--To-Exceed Hourly Ratc Priccs available under this Contrnct 

"Schedule B: Request Temptate" shall mean the attachmcrll to this Conmct  that provides 
cxanlple format, terms and conditions Tor a Work Request. 

uScl~cdulc C: Work Order T~mplatc" shall mcan thu  ottnclunent to this Cor~tract that providcs 
example format, lcrnls and conditions for a Work Ordcr. 

"Schedule D: MWBE Certificuth" shall mean the attached certificate(s) indicoiing 
Co~itractar's. mdlor one or more oof Conlractor's S u b ~ o ~ ~ m c t ~ r ' s  status 8s a minority or wornen's 
busincss cn~crprise. 

"Semites" shall mean thc Pcmonnl andlor Purchased Senices in thc catcgorics defined in rhe RFQQ, 
Eshib~t A. 

"Specifications" shall mean the Tcchnicol Service Uategoryllob descriptions and othcr 
specifica~ior~s for Services set forth 1t1 the RFQQ, Exhibit A. 

4 4 S ~ ~ h ~ ~ ~ h t r a ~ . t ~ r "  shall mean one no1 in the employment oTContractor. w l ~ o  is performing all or 
part of the busincss aclivilizs wider this Contract or any Work Ordcr under a separate contract 
~ - 1 t l 1  Contractor. The term "Suhcnntmctor" nleuis Su bcontractor{s) of any ticr 

**Tethnica1 Service Category" shall mean the list of eightccn (18) Service categories that are set 
forth In the RFQQ, Exhibit A. 
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"Term" shall Ineat1 the period of time specified within a document that it will be in full force and 
cffccl and includcs, e.g., Mnster Contract Term, Refresh T e n ,  and Work Order Term, as further 
defined in Section 2. 

"Work Order" shall mean the contnctl~al documcni issucd by a Purchascr nrld executed 
between Purchaser and the Contractor. Each Work Order shall be the result of a second tier 
competition. A Work Order generally contains project objectives. scope and description of work. 
tirnelinc and pcriod oTpcr~ormancc. con~pcr~sntion and payment, Contractor responsibilities, 
Purchaser responsibilities, Purchaser special terms and conditions, si ~n:na turc block, clc. and 
incorporates this Contract by reference. A template Work Order is attached to this Contract as 
Schcdulc C. 

"Wurk Product" shall mean data and products pruduccd undcr a Purchaser's Work Order 
including but not limited to, discoveries, formulae, ideas, improvements, inventions, methods, 
modcis, processes, techniques, findings, co~iclusions, recommendations, reports, designs, plans, 
diagrams, drawings, sobare ,  databases, documents, pamphlcls, advcrliscrncnls, books, 
magazines, surveys, studies, computer progran~s, films, tapes, andor sound reproductions, to the 
exterlt provided by law. 

"Work Requestn shall mcnn a scparalc: sccond licr solicilaliorl dncunlcrlt 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 project objectives, scope and description 
of work, timclinc nr~d pcrind of perforrnnrlce. conlpensatiorl ntld payment, Contractor 
responsibjlities, Purchaser responsibilities, Purchaser special terms and conditions, instructions lo 
Contractors. etc. .4 telnplate Work Request is attached to this Contract as Schedule B. 

Master Contract Term 

2. Term 

2. I .  Tcrm oTMas~cr Con~ract 

a) Thls Contract's initial Term shall he iron1 July 1. 2007 or dnte of last signature affixed, 
whichever 1s later. tluougl~ June 70.1UU9. 

bj This Co~ltr nct's Tel ln ]nay k este~ided by up to four (4) nddit~ooal one (1 j yens Terms, 
provided that the estensions shall he at DlS' option nnd shall be effected by DIS giving 
wrlnen notlce of ~ t s  Intent to estend th~s  Contract to Contractor not less than thirty (30) 
cnletldnr days p~ IOI to the then-cull en1 Contriic t Term's expirat~on iuld Contractor 
accepting such exte~~sioi~ prior lo t11c ~hcn-currcnt Tcrm's cxpirntion Thc tohl 
Term of this Contract shall not be extended beyond June 30, 2013. No change in terns 
and c o ~ ~ d ~ t l o ~ l s  slmll be pen~i~rted dur~ng these extenstons ul~less specitically agreed to 111 
w n t i ~ ~ g .  

2.2.  Tcrm or Work Ordcrs 

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

bj Work Orders or ret~erval Work Orders entered ~ u t o  prior to the expiration or od~es 
tennluat 1011 o f  th~s Mastcr Cootract may be conlpleted under the Master Contract 
tenns ar~d conditiotls UI effect wlle~i the Work Ordei or renewal Work Order was 
er~icrcd iato. 

S a t c  of Warti~ngtori [nlormatwn Tcchnulugy PruCesuiumI Services 
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C) New Work Orders or renewal Work Ordcrs shall 11ot be entered into after the 
cxpirntioo or other termination of the Master Contract. 

d) Work Chdcrs shnll not be renewed for a Term beyond June 30, 21315. 

3. Survivors hip 

3.1. ,411 d the terms and c o n d ~ r ~ o ~ ~ s  co~~tall~ed in this Master Con!ract shall survivc thc 
expiration or other termination of this Contract for so long as any Work Order entered 
into undcr this Mnster Contract is still in effect and shall apply to such Work Order. 

3.2.  The terms. condilions nr~d wnrrant~es conta~ned in this Contract that by thcir scnsc arid 
context are mended to survive lhc expiration, col~cellation or tennination of this Cwtract 
shall so survive. In adhtion, the terms of the Sections litlcd Overpayments to 
Contractor; OwnershipIRights in Uata: Access to Data; Contractor Commitments, 
Warrllntiev and Rsprcsc~tlatioas; Protection of Purchaser's Cunfidential 
Information; Section Headings, Incorpora~rd Dncun~ents and Order of Precedence; 
Subcontrnctors; Publicity ; Review of Cuntrdttvr'~ Recortls; Patcnt and Copyright 
InQemnificatEon; Insurnnce; Contractor's Proprietary Information; Disy uks; 
Limitation uf Liability; DIS Mastcr Contract Administration Fee and CoIlection; 
and Activity Reporting shall survive the tenninatiou or this Conlrocc. 

Pricing, Invoice and Pay men t 

4. Pricing 

4.1. Contractor agrees to provide thc Scrviccs in 11lc cntegories a id  at the Prices set forth it1 the 
Price Lisr attached as Schedule A to this Master Contract. Such Priccs nloy not be 
incrcascd during the tern1 of this Master Contract. Prices are considered inaximum or 
"ceiling" prices only. On a projcct bv project basis, Contractor may elect to provide 
Services to Purchaser for perfomlance of a Work Ordcr at a lowcr Price t l m ~  that originally 
est~blishcd in this Mnster Coolract. 

4.2. Consideration 

a) The maxin~um consideration available lo Vendor ur~der tha Co~~tract is $l,UU0.000.00 
(US dollars) for the initial Term, unless amended. 

b) Considcra~iot~ Tor each Second Tier Work Contract will be stated in the Purchascr's 
Secorid Ticr Work Cor~trct .  Purcllnser shall make payments on Second Tier Work 
Contracts to the Vendor consistcnt with ~ h c  tcnns set out in the Second Tier Work 
Contract. Funding nlay be federai, state and/or private grant bawd dcpcrlding on tl~e 
specific program rcqucs~i~~g staffirlg 

4.3.  If Contractor reduces i l s  Priccs for any of the Services duri~lg the 'I'erm of this Contrac~ DIS 
and Purchasers shall have the immediate benefit of such lowcr Prices for new purchases. 
Conlrac~or shnll send rlotice to the DlS Master Contract Administrator with the rctluccd 
Prices wilhin finccn ( 1  5) Busuless Days sf tIw reduction taking effect. 
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4.4. Purchaser shall reimburse Conlraclor Tor trnvel uld other expenses as identLfied in a Work 
Order, or as authorized in writing in advance by Purchaser in accordance with the then- 
currcnt rulcs nr~d regulations set forth in the Wlshington Stube Adnirlisfrofivc m d  Account(n8 
Mnlrrrnl (htta://t\-r~n cyfi~l:?hg:goh /11o1 lcv:'uoltot: .htin). Contractor shall prov idc a dctniled 
i te~~~izatioi~ of expenses, includin~ description, anlounts and dates. and receipts for amounts 
of fifty dollars ($50) or illore when requesting reimb~lrserncnt 

4 5. Economic Pricc Adjustn~cnts 

a) If DIS elects to cxtcnd this Conrrct for a11 additional one-year period(s) bey mJ thc 
biitia1 Tcmi, or subsequent renewal period(s), thc Contract pricing for the addittona1 one 
y car shall bc auto~natically increased or decreased, as applicable. by DIS Ly riot more 
than the perccnhgc incrcnseldecrease of the U .S. Department of Labor "Consumcr Price 
Index, US City Average, All Items. NCII Scasonally Adjuster (CPI-U , Series Id: 
CUUROOOOSAO). 

b) The baseline indclr shall bc tllc index ar~nounced for April of the previous year. Thc 
allowable percent change shall bc calculated by subtracting the baselme index from the 
index oruiou~lced tbr the April in which the renewal option is cxcrcised. mid dividing the 
result by thc basclinc index The allowable percent change shall be roundcd (a ihc 
nearest one-hundredth of onc pcrccnl mid s h l l  be t l~c n~aximun~ price rld~ustment 
pertnitted. Contractor may offer price decreases in cxccss of tllc allowable CPl-U 
pcrccnl c1mnge at any time. The following example illust~ales thc cornpulnlion of 
percent change llsing April 2004 as the Baseline: 
7- - I 

.. . --1 
CPI-U for ApnlZU05 I 

-- I I 94,6 1 Less CPI-U far April 2004 Oasclinc) 
- 

I 

D~ridcd by previous period fiaalinc) CPI-U 1 - 
188.0 

I 

4.6. Cc~nlractor agrees that all the Prices, terms, warranties. and benefits providcd in lhis 
Contract arc cornpnmhle to or. better thm the terms presently being offered by Crmlra~tor 
to any other governlnental cnlily purc11nsing the m n e  Services under similar temls. If 
during the 'l'erm of this Contract Contractor shall cnur ithto corltracts wid1 any other 
govcrnnicntnl entity providing greater benefits or more favorahle tcrrns lhan those 
providcd hy this Contmct, Coiltractor shall be obligated to provide the same Lo DlS Tor 
subsequent ITPS Program related pwchases. 

1 Kesults multiplied by 100 

4.7. Conbactor agrccs (hat Prices providcd in this Conuact assume that work is performed d~lring 
Bus~~~ess  Days and Hours Overtimc ralcs arc nu1 allowed ullless requ~red by state or federal 
law. Furthcr, Prices are to be considered all-inclusive hourly ralcs to irlclude a11 expenses 
(e.g., overhead, insurance, and adrnirlistratioll i~~cludlng but not limited to the DIS 

- 
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Mastcr Contract Administration Fee oullincd in Section 59 below) except travel (sc:c 
Section 4.4 abovc). 

5. Advance Payment Prohibited 

No advai~ce paymenr shall be rnadc for Scrvices furnished by Contractor pursuant to this Conmct. 

6. Taxes 

6.1. Purchaser will pay sales and usc lascs, if my.  imposed 011 the Serv~ces acquired 
hcreurlder. Coi~tractor must pay all other taxes including, hut rlot lunited to, was lung tot^ 
Business and Occupation Tax, other taxes based on Conbactor's incomc or gross 
receipts, or personal property ~ X C S  Ickied or nssessed 011 Contractor's personal propcrly 
Purchaser, as an agency of Washington Slak governmelit. is exempt from property tax. 

6 2 Conlrnctor shall coinplete reg~suation with the Washington Slatc Depmuent of Kevenue 
and be responsible for pnyntetlt uf all taxes due on payments made undcr this Cnnlrnct 
and my related Work Order. 

6.3. All payments accrued on account of payroll taxcs, uncmploy trleot contributioas, a ~ i j  
other taxes, insurmcc, or other expenses for Contractor, Contractor's stiifl; or 
Subcontractors, shall be Contractor's solc responsibility . 

7. Invoice and Pay meot 

7.1. Contractor's will submit properly iicmizcd it~voices to Purchaser's Work Order 
Administrator f o r  any and all work related to a Purchnscr's Work Order h\-oices shall 
providc and itcmix, as applicable: 

a) DIS Information Technology Pr ~f'essional Services Master Contract nurrtbcr TOX-MST- 
742 

b) Purchaser Work Order i ~ u n ~  ber; 
c) Contractor nmc. address, phwe number, and Federal Tax Identification Numhcr; 
dj Description of Services provided; 
e) Date(s) that Services were provided, including numbcr of hours n-orlied. 

Noic: numbcr of hours worked would not be applicable for a delivcrablc-based or 
fixed fee Work Ordcr. 

fj Col~tractor's Price for Services; 

g) Net illvoice Pnce for each Service; 
h) Applicnblc tmes .  

i )  Other applicable chnrgcs; 

1 j 'Cotal invoice Price; and 
k) Pnyruent terms including any available prompt paymcnt disco ~ u ~ t s .  

7.2. If expenses are allowed under any Work Ordcr and invoiced to Purchaser, Contractor 
must provide a detailed iten~ization of those expenscs that arc rcitnbursenblc, il~clud~ng 
description, olnounts and dates. Anv single expense in the amount or fifty dollars ($50) or 
more m u s t  be accompanied by a rece~pt in order to reccivc rcimburscraeltt. (See 
Suhscction 4.4 above.) 
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7.3. Payments shall be due and payable within thirv (30) calcrldar days after provision and 
acceptance of Seniccs or lhiny (30) calendw days after receipt or properly prepared 
invoices, whichever is later. 

7.4 Incorrccl or incomplete invoices wil l  be returncd l>y Purchaser to Contractor for 
correc.tion and rcissuc. 

7.5. 'I'he Contractor's DIS Maslcr Col~tract number and the Purchascr Work Order l~ulllber 
rnust appear on all bills of lading. packngcs, and correspondence relating to any Work 
Ch"dl.1.. 

7.6. Purchascr shall not ho~ior drafts, nor accept goods on a sight draft basis. 

7.7 If Purchascr fails to makc timely pay iynent, Contractor may invoicc Purchaser one percent 
(1%) per ~no~ith on the amount ovcrdue or a ~i~iniinum of one dollar (9; 1) (Rcfcreace 
chaplcr 39.76 RUW). P q ~ n e n t  will not be considcrcd Inre if payment is deposited 
electronically in Cont~actor's bank account or if a check or warrant is postmarked within 
thirty (30) calendar days of acceptance o r h c  Services or receipt of Contractor's propcrlg 
prcparcd invoice, whichever is later. 

7.8. As applicable and i T  outlirled in tllc Purchaser's the Work Ordcr, Purchaser may withhold 
tell percent (lo%), or other npproprintc an~ount as defied by the Purchascr in 111c Work 
01-der, fio111 each payment until acccptancc by Purchaser of the final report, cornplctiorl 
of projcct and/or otller appropiate milestone 

Contractor shall refund to Purchnser the full amount of any erroneous ]>a~~meat or overpayment 
urider any Work Order within thirty (30) days' written notlce. If Contracror fails to makc linlely 
refiind, Purchascr mny charge Contractor one percent (1 %) pcr month on the amount due. until 
p a ~ d  In full. 

Contractor's Responsibilities 

9. Purchaser Eligibility 

In ordcr Lo bc clig~ble to purchase under this Mastcr Conlruct. Purchasers shall have a Customer 
Servlce Agreement (Tnlcrlocnl Agreement) with DIS. Contractor shall bc rcspousible for v e e i n g  
Purchaser eligibility. Cvnmclor m q  use t l ~ e  sesrcl~ feature on rhe DIS wcbsilc. 
~ : ~ I l c c l l t 1 ~ n l l . d 1 s , ~ ~  a. i:o\ :CSA I iCSA Sc;~rr:h .as13 or mny contact rhe mce of Legal Serviccs 
within DJS ill  360-302-35 5 1 to ascertain Purchaser eligi hi lily. 

10. Contl-actor Work Order Manager 

Co~~lraclor shall ass ig~~ a Contraaor Work Ordcr Manager for each Purchaser Work Order Thc 
Contractor Work Chdcr Mnnnger shall be the princ.ipa1 point conlact for P111 chaser and shall 
coorknate aLl related Contractor's ac~ivities. 

1 1. KFP Mandatory Requirements 

Sure of Washington Irrfullllntinn Technolo~y f'rofess~onal Scwlces 
D c p r h v n t  u f l n f o ~ ~ ~ ~ n t i n n  Servicc~ S Mastcr Conirwt 8 T08-MST-742 



Thc RFQQ rnanda~tjry requirements are essential subs~on~il e terms of this Master Contract 
Services provided under this Master Contract shall meet or cxcccd all the nlaildatory 
rcquire~nents of the RFQQ. 

12. Services and Statement of Work 

1 2.1 N1 Services shall be perrotmcd pursuant to rhe terms of this Cunlract nrld sllall be 
documcrlted 111 a Work Order established bctwcen Purchaser and Contractor. A Work 
Order template is attached as Schedule C. 

12.2. Prior to entering into any Work Order, Purchaser shall conduct a Sccond Tier acqulsrtion 
prcxcss pursuant to Section 22 of this Contracl. 

12.3. A Work f i d c r  shall at n minimum: 

a) Referencc this DIS Master Contract number T08-MST-742 
b) iden~fy Ptuchaser's Work Order numbcr; 
c) Define prqiect or task objec tivcs, 

d) Describe lhl: scope of Services or work to hc gcrhnned, 
e) Ident~b delivcrahlcs, 

f )  Specifi a timeline and pcricld or yeiforniai~ce; 
g) Specify con~pensation and pay tncnl. c.g., the hourly rate and total Cor~lmctor hours to be 

providcd 1-~r the fixed pnce for a deliverable, (~hiclkever is applicable), total cast oTihc 
project, and any rcirnbursable Contractor expenses: 

hj Dzscnbe Contractor's roles and rcsgons~bilit~es; 
i) 'Idcniify specLfiz Contractor staff, including Contractor Work Order Manager; 
j) Describe Purchnscr 's rules and rcsponslbil~rtcs: 
k j  Identify the Purchaser Work Order Mnnagcr, and 
I) Providc sigtlnnrre block for both parties. 

12.4. Inhvjdaal Work Orders may 1nc1ude additional or con flit ling terms and coi~ditions as 
detenn~tked by the Pnrchascr. In (he event ot' any conflict, the Work Ordcr shnll preva~l. 

13. Commencement or Work 

13.1. First 'Tier - Under the provisions of cl~apter 39.29 RC W, this Coniracl is required to be 
t'ilcd wi th  the OfTice of F~nancial Managcmcnl (OFM). I n  the event that OFM fails to 
approve the Contract, the Perso~ul Sem~ce Specifications or lhis Contract and all related 
references shall be null and void. Itowev-er, any Purchased Service Spccificatiuns nnd 
rclatcd rrft.i.ences remain in fuli force and crrcc~. 

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

14. Ow~~et.shiplHights in Data 

14 1 .  .hry custom additions and modi fica~iuns to Contractor's Preex~sting Materitil (dcfined 
bclnw) and all data and work products produccd pu  suant to thls Master Conhact and an) 
Work Ordcr shnll collectivel?- be called "Work Prrduct." Purchaser shall have and retain all 
owncrsl~ip. right, title, interest and all intellcciual proper@ rights to Work Product. To ~ h c  
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extent that any such nghts m the Work Product vest initially with thc Conlmctor by 
operation of law or f o r  any other reason, Contractor hereby perpetually and irrevocably 
assigns, transrcrs and quilclairtiu such rights to Purchaser. Ownership includes the right to 
copyright. patent, register at~d thc ahility to ~ransrcr lhcse rights nrld all lnforniatio~i used lo 
fonnulnte sucll Work Product. 

14 7 ,  Contractor warrants that it is the owner of the Work Product and Preexisting Material and 
that i t  has rull right to assign nrld license the same to Purchaser. 

14 3 .  Work Product includcs, bul is not l imi~cd lo, disco\.eries. formulae, ideas, improvements, 
mn\~ei~tions, methods, models, processes, techniques. fmdings. concl~~sions. 
recom~~iendations, reports, designs, plans, diagrams. drawmgs. software. data bases, 
documents, pamphlcts, d v c ~ i s c m c n t s ,  h o k s ,  mognzil~es. s~uve)~s .  stud~es, computer 
programs, films, tapes, andlor sound reproductions, 10 ~ h c  cxlcnl pruvidcd by law. 

14.4. Duruig the Tern1 aid any time thereafter, Contractor shall execute all documents and 
perform such olhcr propcr acls as Purchnscr lnoy deem necessary to secure for Purchaser 
the rights pursuant to this section, and whcn so ob~airicd or V C S I C ~  10 maintain, renew, and 
restore the same. 

14.5. COIID-actor shall not use or in any ~ n a n ~ ~ e r  dlsselllinate my Work Product to any third 
pa*. or rcprcscnl in any way Conlraclor ownership in nrly Wot-k Praluct .  Colltractor 
shall take all reaso~~ablc steps ~~ecessary to ensure that its agents, employ-ccs, or 
Subcontmctors shall not copy, disclose, transmit or perform any Work Product or any 
prliun thcrcor, in any ronn, to any ~hird party. 

14.6. Contractor hereby grants to Purchaser a non-exclusive, roy a1 ty -free, irrcvocablc liccnsc rtl 

use, publish, translate, reproduce, deliver, perform, &splay, and dispose of materials and 
know how ihul arc dclivcrcd under this Contract, but that do not originate theretiom 
("Preesistmg Material") 

14.7. Contractor shall exert best efforts to advise DIS and Purchaser of all known ur  potcnlinl 
irlfnngemaus of pubhc~ty. privacy or of  intellectual property rights of the Preexisrlng 
Mnterial fur~~ished u~idzr tlhs Co~~tract. D1S and Purchaser shall receive prompt wnnen 
notice of each noticc or claim of cr~pyrigh~ inrringcmcnt or irlfrirlgen~erlt of other it~tellectual 
property rlght worldwide received by Contractor with respect to any Preexisting hla~erial 
delivered ur~der this Contract. Purchaser sl~all have tltc right to modify or remove any 
rcslriclivc markings placcd upon 111c Pi ccxisting Material by Contrncror 

15. Access to Data 

Contractor shall upon written request provide access to dala gcncratcd undcr this Contract and any 
Work Order to DIS, to Purchaser, to the Jolnt Legislative Aud~t and Review Committee, and to the 
Stalc Auditor, as requested, at no ndditioml cost. This ~nciudes access to all il~ormatioit that supports 
the findings, conclusions, and rccommcndaiions of Cc>t~lractor's reports, including corliputer models 
and methodology for those models. 

16. Security 

While 011 DIS 01- U I ~  Purchaser's premises, Coneactor, its agents. employees, or Subcontractors 
shl l  c o ~ ~ u n n  in all respects with m y  and all of Purchaser's physical, fire, safety, or other 
~ c c u r i ~ )  rcguln!iu~is. 



I ti. 1. Faciliv Access. 
Corwractor understands that Purchascr's buildi~lg entrances may be controlled Tor access. 
Contractor agrccs 10 beco~lle familtar with Purchascr's building and security policies, and 
further agrees to obscr,\.e mid con~ply with all Purchascr's building and security policies 
or procedures. 

Cuatmctor understands that in ordcr lo ohtoill access to Purchaser's prcmiscs, Corltractor 
may havc lo bc issued a secunty badge by Purchaser. Contractor shall provide certain 
personal information, including valid government issued photo idcutificntion. prior to 
obtaining a s z c u r i ~  badge when rcquircd by Purchaser. Contractor further undcrstnnds 
that Purchaser will collect and retain such pcrso~iol inforn~ation for so long as thc Work 
Order is in effect wd such individual(s) has access to thc prcrniscs. Purchaser reserves 
the right to conduct background checks arid deny an application for a sccurity badge. 
Failurc of Cwitractor to comply with Purchascr's securlu ru~d safety policies and 
procedures i s  su  ficimt grounds for revoking, modifying. suspendi~lg or terminating 
access to Purchaser's facilities. up or^ the earlier of termination of the Work Order, or 
suspensiol~ or termination of acccss lo Purchser 's facilities, Contractor shall rcturn all 
security badgcs. 

16.2. Remote Access lo N c ~ w n ~ .  

Co~ltractor understands that in ordcr lo abtni~i relnote access to Pwchascr's Locnl Area 
Nctwork (LAN), email, or supported compudng envitnnments througl~ a remote acccss 
connection rRcrnote Access"), Coi~tractor must comply will1 Purchaser's Remote Acc.ess 
~ l i c ?  md any other appticeblc plicies or procedures. Coi~tractor shall, prior to access. 
complcte md sign any applicable agreements or Corrtls. Reluote Access is conditioned 
upon final approval by Purchaser. 

1G.3. Safetv. 
Contmctor shall obseme and cumply with WISHA and OSHA regulations. all applicable 
safcty artd enr~rolunental laws and reg~lations, and all of Purcluser's rules, guidelines, 
policies attd proccdurcs relatli~g to safe&, workplace condiiions, henlth mld the 
en~~roament, including but not l imilcd to phystcai, fire, evacuation, accidcnls, bnmrdous 
n~atcrials or siluot~ons, or other safety regulations and pnlicies. 

17. Co~~tractor Commitments, Warranlies and Representations 

Any written con~nlilmcnt by Cmtractor within the scope of this Cnntract or my Work Order shall 
be binding upon Contractor. Fiilurc of Contractor to fulfill such a comrnilmcnl may colistitute 
brcach u ~ d  shall render Contractor liable for damagcs under the terms of this Contract or any 
Work Order, as applicable. For purposes of this section, a comm i~rnera by Contractor includes: 
(I) Prices, discounts, and options conr~nitted to remain in f0rc.e over a speci l icd pcriud of time; 
and (ii) any warranty or representation rnfldc by Contractor in its Response or conlilincd in oliy 
Contractor or t~lanui'achuer publications. written malcrinls, schedules, charts, diagrams. tablcs, 
descriptions, olhcr writleo representations, and any other communicatiot~ medium accompanying 
or referred to in its Response or uscd to effect the sale to DIS m Purchaser. 

17.1. Contractor shall use best uffor~s to ellsure tl-)at peisomlel assigned to a Work Order are 
alailablc until the complc~ioti of thnt Work Order. Any proposal by Conimctor for 
clunges, replacement. or subsliiuiion of Work Order personilel during thc Tcrm or tltr: 
Work Order shall be submitted to lhc Purchaser Work Order Administrator in wiling. 
The Purchaser Work Order Adminisbator shall have tile sole d~scretion to accept or rcjcct 
such proposal. 

- 
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As a cond~tion to accepting Contractor's proposal for personncl changes, Purchaser may 
rcquire Contractor to compensate Purchnscr for any training and admin is~ralive costs 
~ncurred by Purcllnser in associat~o~i with such rcplncement. Such compensation will bc 
in the form of a crcdit against Contractor's monthly invoirc charges to Purchaser by 
ConWaclor (a) not billillg Purchnscr for hours worked during thc firs1 tcn (10) Business 
Pays replacement persoulel begin work. i T  the rnetllod of compensati~n agrccd to in the 
Work Order is by hourly tntes {time and material); or 0)) crediti~lg Purchaser an amolmt 
not to exceed $5.000 per pcrson replaced. if the method of compensation agreed to m the 
Work Order is by deliverables (fixcd cost). 

17.3. IT Purchaser does not accept Contractor's proposed change and Contractor is unable to prov~de 
acceptable personncl to Purchaser within ten ( 1 0 )  Busincss Dnv s a e r  the originally assigncd 
personnel have left. then Purchascr tnoy teni~ i l~a~e  the Work W e t  

18. Protection of Purchaser's Confidentid Information 

(See Section 46 bcluw for Purchaser's obligations I U  prolect Conmc tor's Proprietary 
Informatiatl.) 

18.1. Contractor acknowledges that swus of the material and inrortnnt~on that inrl?; come into its 
possesslou or knowled~e h cconncclio~~ with or in performance of this Contract or n Work 
OrJcr nlqy consist of Confidential Infom~e~ion. Contractor agrees to hold Con fidcn~inl 
lnformation in strickst co~ifidei~ce and not to makc usc of Confidzl~t~al lnformation for any 
purpose other than thc perfor~tla~lce ofthis Contract or any Work Order, to release it only to 
authorized ernployces or Subcoi~lractors requiring such ~nformation for ~ h c  purposes of 
carrying out this Contract or atly Work Order, and not to release, divulge. publish, transrcr, 
sell. disclose, or olhcnl isc rnake the il~format~on known to any ulller party without 
Purchaser's express wrilten conscrlt or ns provided by law. Contnctor agrces to release such 
infunnatio~~ or material only to employees or Subcotlt~-nctors who have signed a 
nondisclonire agrccmctlt, the terms of which have been previously approved by Purchaser. 
Coatxactor agrees to implement phy sicnl, elec~onic, and managerial saicguards, including but 
not limited to those prescnbed by the Purchascr, to prevenl unauthorized access to 
Confidential InTonaotion. Col~tractors that may come inlo conlnct wit11 n~edical data w~ l l  be 
requlred to complete a Busincss Assuclnte agreement, as required by rcdcrnl or suite laws, 
includ~r~g HIPAA, prior to the conlmenccrncnl of work. 

18.2. Immediiibly upon expiratio11 or termination of illis Contract or m y  Work Order, 
Contractor shall. as applicablc, at DIS's or Purchaser's option: (i) ccrtiry 10 DIS or 
PurcIinser that Contractor has destroycrl all Cotlfidential Iniorn~ation; or (ii) return all 
Con fidcntiol Irformation to DIS or Purchaser: r ~ r  (iii) toke whatever other steps DIS or 
Purchaser requircs oTContractor to protect DIS's or Pnrchascr's Corlfidenual Information 

18.3. DIS and Pwchscrs rc.wrve the right to nlonitor. suht, or invcsligalc the use of 
Confidei~tial lnformat~on collected, usud. or acquired by Contrslc tor through this Coatract 
or any Work Order. The monitoring. auditing, or invcstlgnting may include, blir is not 
limited to, salting dntnbases. 

18.4. I n  thc cvcnl of t11e unautl~orizcd acquisition of  c~rnpulcri~ud data that compromises the 
security, con fidc~i~inlitv, or integrity of personal information n~ni~~tnirled by the Purchaser 
(Breach), Vcndor agrees to conlply with all applicablc starc m ~ d  federal statutory 
provisions. I f  a data compro~nise andJor identity theft mcurs and is found to be the result 
of Vendor's acts or omissiutis, Ve~idor shall assume complete rcsponsihility for 
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tlotification of affected parties, and bc liable for all associated costs incurred by DIS or  
Purcljaser in  responding to or recovering from the Breacl otlling in this section gives 
rise to con~cquentinl damages. _ _ *,m - 

1 8.5 .  Violation nf this scction by Contractor or its Subcontractors may rrcsult in terntination of this 
Contract and any Work Ortlcr and demand for return of all Confidential InTomlation, andlor 
paytneilt of monetary damages, or penaltic.;. 

Purchaser's Authority and Responsibilities 

19. Purchaser Use vf  Master Contract 

19.1. This Master Contract may be l~sed only by Purchasers who have a Customer Service 
Agwcment with DIS and is not for personal use. Purchascr shall comply with all the 
terns and conditions o r  ihis Mwter Contract, including but not limited to Contractor's 
Proprietary information. 

1 9.2. Reference of  this Master Contract Number and/or Purchaser's signature on any related 
Work Ordcr documei~t signifies agreement to comply with t h u ~ c  requirements. Failure to 
abide by these requircmenls  nay result in Purchaser forfeiting the right to make future 
purchases under this or other DIS Maslcr Contracts. 

20. Purchaser Wurk Order Manager 

20.1. Purchaser shall asign a Purchaser Work OrJcr Manager for each Purchaser Work Order. 
Thc Purchaser Work Order Manager shall be the principal puinl of contact for the Contractor 
Work Order Managcr and shall provide oversight of Contractor activities and perforrna~lce 
conducted thereunder, Purchaser shall nnlify the Co~itractor Work Order Manager in writing, 
when there is a new Purchaser Work Order Manager assigned to a Work Order. 

2 1 Second Tier Competition 

Unless Purchaser has a sole source justification under the ISR IT 1nve.strnenr Stundards (see 
htt~?: 1:'isb.wa.~ov!~oiicies!pnnfoli(~:20 I 5.duc) and if seeking Personal Services, has also cornplied with 
OFM's sole source requirements ( ~ ~ ~ ~ . ; ~ : ' W W ~ ~ ~ . ~ I ~ ~ ~ ~ . ~ ~ I I . R U V ~ P O I ~ C \ I ! ~ ~ . ~ O . ~ ~ ~ I I ~ Y  l 5 . 2 0 ) ,  Purchascr shall 
conduct a second tier conipetition based on the specific rcquire~nents for individual projects among 
the Contractors with Master Contracts in the pertinent Technical Servicc Category. Purcl~aser shall 
use the Work Rcquest Template a~tached to this Contract as Schedule I3 to facilitate thc ticquisitiot~ 
process. 

21.1. Selectioi~ Process - Purchased Services 
Purchaser shall coltduct Second 'l'ier acquisitions of PurchascJ Services consistent with 
the ISB IT Investment Policy and the I S 0  I T l n v c n m ~ ~ ~ ~ r  Stnndurds 
( h t ~ p : ,  ~ s b . w a . ~ o v ~ p c ~ l i c i c ~ ! i n ~ ' c ~ i ~ i i c : ~ ~ ~ . a ~ ~ ) .  

2 1 .2 .  Selection Process - Personal Services 
Purchaser shall conduct Sccond Tier acquisitions of Personal Sen; ices consistent with the 
ISB I 7  lnvcshvenb Policy and t h c  1SB IT Itlvrslment Standards 

- 
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fliua:llisb.~~-va.~ov/~olicics/i1ivcs11~en1,a~ and chapter 39.29 RCW and the SAAM 
chapter 15 (l~ttv..llrv\vr~-,oiio ,I%-a.go~~lpolicvl 15.11tm). 

Master Contract Administration 

22. Notices 

Any notice or demand w other comrn~lnication requtred or permitted to be given llnder 
this Contract or applicable law slmll be etkctive oilly if it is in writing and signed by the 
applicablc party, propcrly addrcsscd, and dclivcrcd in pcrson, or by a rccogni;lxd couricr 
service. or deposited with the United States Postal Sen7ice as fust-class mail, postage 
prepaid certified mail, return receipt requested, to the parties at the addresses provided in 
this section. For purposes of corn ply i11g with ntly provision in this Contrncl or npplicnblc 
law that rcquircs a "wriiing." such communication. when digitally signed with a 
Washington State Licensed Cert~ticate, shall be considered to be "in writing" or "written" 
to an extent no less than rf ~t were In papcr fbnu. 

To Cuntravtur at: 

SolutionslQ 
Attn: Julin F~~nncis  
10785 Willows Road NE. Suirc 2.50 

Redrnond, WA 98052 
Phone: (206) 713-4509 
Fox : : (425)452-2728 
E-mail: JFrancis@sdutionslQQcCo~n 

To DJS at: And to DIS at: 

State of Washingon State of Washington 
Department of Irforn~otion Services Departn~cnt of Information Scrviccs 

Attn: Mastcr Contract Administrator Atln: ITPS Program Manager 
If by US Postal If by Overnight If by US Postal If by Overnight 

Service Cburier Set vice Courier 
PO Box 42445 1 I l O Jcrrcrson St SE PO Rox 42445 24 1 1 Chandler Ct SW 

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

Phone: 360,902,3551 Ph 011 e : 
Fax: 360.586.1414 Fax: 

E-mai I mcndmiti :u:dis \v:~.r:o\ E-mail: 

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

22.2. Notices shall be effective up011 receipt or rour (4) Busincss Days ancr mailing, whichcvcr 
is earlier The uotice address as provided herein may be changed by written notice given 
as provided above. 

23. ITPS Program Manager 

UlS shall appoint an ITPS Prograni Manager for the lnfonnatioll Teclu~ology Professional 
Scrvices Progrm wllo will prov~de oversight oftlle activities conducted hereunder. The ITPS 
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Progrorn Manager shall be the principal contact fbr Contrac~or concerning business adivit  ics 
under this Contract. Dl S shall notfi Conlrnctor Account Managcr. in writing, if and when thcrc 
is a I I ~ W  ITPS Program Manager a s s ~ p e d  to this Co~ltrnct. 

24. Contractor Account Manager 

Contractor shall appoint a Coi~trnctor Account Manager for the State's account under his  
Contract. ?he Contractor Accourit Manager u-ill be the principal point of contact for lhc TTPS 
Program Manager for the duration of  his Coritract and will providc wcrsight of Contractor 
activihes conduclcd hereunder. Contractor Account Manager will serve as Lhc focal point for 
business matters, petformwcc matters, and admjnistraiivc activities under this Contract. 
Contractor shuli notify DIS in writing, when there is a new Cotltraclor Accoui~t Manager assigncd 
to this Contract. Thc Contractor Account Managcr inforn~ation is: 

Contractor Account Manager: Jul~a Francis 
Address: 1 U785 Willows Road NE, Suite 250, Redmond. WA 98052 
Phone: (206) 713-4505, Fas: (425)-452-2728 
Email: JFmnci ~;@;solutionsl Q, corn 

25. Section Headings, Incorporated Doc~ln~cnts and Order of Pmcedcnce 

25.1. 'I'he headlngs uscd herein arc rnserted for convcnietlce otlly and shall not cunlrol or affect 
the mean~ng or constrnclion nf arly of the sec,tions. 

25.2 Each of the documents kisted hclcm isl by this reference, incurprated into thrs Contract 
as though rully set forth herem 

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

c) ConWactor's Response to DlS' RFOQ (Exhlbit B); 
dl Ali Contractor or manufacturer publicalinns, a-rlml materials artd schcdules, charts, 

diagrams. tables, dcscriptjous, other witten rcprcscntntio~rs and any other suppor~ i~~g  
~nateri~ls Contractor madc available to DIS or Purchnscr and used to effect the sale of 
Sewiccs lo Purchaser. 

25.3.  111 the event of any inconsistency in this Contmct. the inconsistency shall be rcsolved in 
lhe following order of precudcncc: 

a) Applicable federal and state statnks, laws, and regulations; 
b , ~  Sections 1 ~l~rough 66 of this Contracl; 
c) Schedr~le A. B, C ,  and D (as applicable); 
d) DIS' KFQQ (Exhibil A); 
C'I Conu-actor's Response to DTS' RFQO (Eshibit B); 

f )  All Conlractor or manufacturer publicalions, written materials and schcdules, charts, 
d~agrams, tahlcs. descriptions, other writtcn rcprcsenmtions and any other supporting 
materials Contractor mode available to DJS or Purchavcr nrrd used to effect the salc or 
Semlces to Purchascr. 

- 
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26. Entire Agreement 

This Contract, and any written amendments hereto, set forth the entirc agrccmcnt between the 
partics wikh respect to the subject matter hcrcof. Any widerst'mdings, agreements. 
representations. or warrat~ties not contamed in this Contra~t or it1 a written amendment hereto 
shall not be binding on eithcr party except as provided in the section Lillcd Contractor 
Cnalmitments, Warranties and Reprcscnlations. Except as provided herein, no altcrarion of 
any of thc tcrnls, co~~difioiis, delivery, Price, quality. or Specjficatior~s of this Contract will hc 
effectwe without the writ~cn consent of both panles. 

27. Authority for Modifications and Amendments 

No modification, arnendmcnt? alteration, additton, or waiver of any sccliou or condition of this 
Coiltract or my Work Order undcr this Corthact shall be effective or binding unlcss it is 111 

writing and siglied by DIS and/or Purchaser's Work Order Admmistrator, as applicable, and thc 
Contractor, as applicablc. Only DIS shall have the express, implicd, or nppnrellt autl~oority to altcr, 
atucnd, modify, add, or waive any scctiun or conditio~~ of this Contract. 

28. Independent Status of Coiltractor 

Tn ihc perfotti~a~lce of this Contract and any Work Order. the parties will be acting in ihcir 
mdividual, corporalc or govem~~~ciitd capacitlcs and not as agenls, employees. partners, joint 
venturers, or associates of onc another. The parties intend that an indcpcndcnt corltractor 
relationship will be created by this Coniroct arid m y  Work Order. The ernployccs or ngents of one 
parly shall not be deemed or constnied to be thc cmploy ees or agents of the other partj for any 
purpose whatsocvcr. Col~trnctcrr shall not make any claim of right. privilege or bzntfit which 
would accrue to an employee undcr chnp~er 41 .OG RCW or Title 5 1 RCW for any work conducted 
undcr this Contract or any Work Order. 

29. Governing Law 
This Conlract and miy Work Order shall be governcd in all respects by the law and statutes of lhu 
state of Washington, ~ i ~ h o u l  reference to co~~flict of law principles Thc jurisdiction for ally 
oction l~ereunder shall be exclusively in thc Superior Court for the state of Washinglon. The 
venuc or any oction hereunder shall be in the Supcrior Crlu~t for Thurston County or the counly in 
which Purchasur is located within the swte of Washinyon 

30. Rule oIF Conshuetion as to Ambiguities 

Each party to this Contract acknowledges that such party has rev~eued [his Contract and 
participated in its dramng and agccs that no provisioi~ of this Contract shall bc conshed against 
or intcrprcted to the disadvantage of a party by rcason or such party bnv~ng or being deemed to 
have drafted, structured or dictated such provision or provisions. 

Contractor may, wlth prior writtcn permission fro111 Purchaser Work Order Administmlor, crlter 
illto subcontracts with third parties for its phnnarlce  of ally part of Coatractor's dutics and 
ohligaiiota. I11 no event shall the existence of a s u k o n ~ ~ a c t  operate ro release or reduce thc liability 
of Contractor to Purchaser tbr any breach in the perrormance of Contractor's duties. Far purpuscs 

-- - - 
State nf Wa~h~iigton InCurmaliurr Ttl~l~oolng-j  Pmfc~sinnal Serviws 
Department 01 lnlurrrrutiur~ Service- I b Mastcr Contract f! 1'0gMST-742 



of this Contract and any Work Ordcr, Contractor agrees that all Subcontractors shall be held to bc 
agents of Contractor. Contractor shall be Iiablc Tor any loss or datuage to DIS or Purchasers, 
including but not limited to personal injury, physical loss, hamssrncnt of DIS or Purchaser's 
cmplayccs, or violations of the Patent and Copyright Indernflification, Protection nf 
Purchaser's Confidenlial lnformatiw~. rind Ow nershiplRights in Data sections of this Contract 
or any Work Order occasioned by the acts or omissions or Contractor's Suhontractors, their agents 
or cn~ploy ees. The Patent and Copyright Indemnification, Prutection uf Purchaser's 
Confidential Information, Ow ncrs hiplRights in Data, Publicity and Review ul Cunt ractur's 
Records sections of this Contmct ant1 any Work Order shnll apply to all Subconiractors. 

32. Assignment 

32.1. With tllc prlor written consent of DIS, wh1c11 consnl shall no[ bc unrcnsonobly witheld, 
Cilrltmctor nlny assigi~ this Contract includmg the proceeds hereof, providcd thal such 
assignment shall not opcratc ti) rclieve Co~ltractor of any of its duties and obligations 
hereunder, nar shall such assignment affcct LIH! rcmcdics nvniloble to DIS or Purchasers 
that nlny arise fioln any breaclt of the sectlans of this Contract, or wa~aniics made hcrcin 
or any Work Order llicludil~g but not lhi~ted to, rights of setoff. 

32.2. DIS may a s s i p  [his Conlract to any public agency, commissioi~, board, or the like. rv~thiti 
the political bo~indaries of  the state of Washington, provided that such assignnlellt sllall 
not operate to reliet e Purchaser of any of its duties and obligations hcrcundcr. 

33. Publicity 

33.1 The cxcculicln o r  this Contract or my Work Order with Cantrator IS not in any way an 
cndorsernent of Contractor or Con~rac~or's Scrviccs by DIS 01. Purchaser, as applicable, 
a11d sllall not be so construed by Contrac.tc?r in my advertising or othcr publicity 
makrials. 

33.2. Colltractor agccs LO submit to DlS or Purchnser, as applicable, all advert~sing. sales 
promotion, and other publicity materials relating l o  this Con tract and Services ~UI-iiished 
by Co~ltractor wherein DIS or Purchaser's name is mentioned, language is used. or 
Tntcmcl links orc pru~ided from which the com~ection of DlS or Purchaser's name 
therewith may.  in DIS or Purchascr 's judgment. bc irlCcrred or implied. Cot~tractur f'urther 
agrees not to publisl~ or use such advertising, sales promotion materials, publicity or thc 
likc through print. voicc, the World Wide Web, or mi?- other communication med~a in 
existerlce or hereinafter developed without Lhc cxprcss wrillun cansent of DIS or 
Purchaser, as applicable, prior to such use. 

34. Review o f  Con tractor's Rer.orads 

34.1. Contractor and its Subcontrac.tors shall maintain books, records. docurncn~s and olhcr 
evidence relating to this Contract, including but not limited to Minority and Women's 
Rusincss Entcrprisc participation, protectio~i aid use of Purcl~ser's Confidential 
Information, and accollnting procedures and pracliccs which su f i c i c n ~ l  o ~ l d  properly 
reflect all direct and indirect costs of any nature invoiced in thc pcrforn~tincu of  this 
Uontmct.  ont tractor shall retam all such records for six (6) years afrer the expiration or 
tenl~moho~l of this Contract, Kecords involving matters in litigation related to this 
Co~~tlact shall be kept for either one ( 1 )  year following the temmtiotl of litigation, 

m a s h l n g l h i ' "  
-, 
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including all appeals, or six (A)  cars from the date or expiration or tcrrnination nf this 
Co~~tract, whichever is later. 

All slich recards shnll be subjec.t at  rcaso~lnble times and upon prior liotlce to 
cxntliiaation, inspeckion. copy mg, or audit by pcrso~mel so autharizcd by the D1S Master 
Contract Adnlinatrator, andlor Lhc Office of the State Auditor and federal officials SO 

authorized by law, iule, regulation or contrnct, when applicable, at no additional cost 10 

the State. During this Contract's 'l'erm. Co~ltraclor shnll provide access to these items 
within Thurston County, washing lor^ or the counp whcrc Purchaser is located. 
Contractor shall hc rcspunsible for any audit uxczptions or disallowed costs incurred by 
Coabactor or any of its Subcontractors. 

34.3 Cantractor sl~all incorpwatt: in iis subcontracts this section's records retention and review 
requircrncnts. 

34.4. It is agreed thal books, rccords, documcnls, nnd other evidence ~Caccountlng procedllrcs 
and practices ~lstteci to Contractor's cost stnlcturc, iocluding overhead. gcncrnl and 
administrtivc expenses. and profit factors shall he excluded from Purchaser's rcvicw 
unless the cosl or miy other material issuc under the Conwcl is calculated or derived 
from these factors. 

General Provisions 

35. Patent and Copyright I~~dernnification 

35.1. Contractor, at its expense, shaN dcfcnd. indemnify, and savc DIS alld my Purchsscr 
harmless from and against any claims against DlS or Purchaser tila1 arty Work Product 
supplied hereunder. or Purchaser's use of thc Work Product within the Lcrnis of this Contract 
or nny Work Order, infringes any patent, copyright, ulilily model, industrial design, mask 
work, trade sccret, trademark. or other similar proprietary right or a lllird party tvorldwrde. 
Co~ltractor shall pay alI costs of such defense and scltlenie~~t and any penallics, costs, 
damages mid attorneys' fccs an nrded by a court or incurr,cd by Dl S or Pwchascr provided 
that DIS or Purchaser: 

a) Promptly notifits Contractor in writing ofthc claim. but DIS' or Purchnser's failure to 
provide timeIy nolicc shnll only rel~eve Conlractnr. from its indernnificalion obligations 
if and to die extent such latc notice prqiubced the dercnsu or I-esulted in increased 
expense or loss to Conmactor; and 

b Cooperates with nnd agrees to use i t s  b c s ~  efforts to encourage thc Ortice 01' the Attorney 
General af Washington to grmt Contractor sole cwrrol of'tI~e defense and all rclnted 
sertlcmcnl oegotiations. 

35.2. If such claim has occurred. or in Contractor's opinron is likely to occur. Purchaser agrees to 
~ r ~ n i t  Contractor, at its option and cspense. eithcr lo PI-ocurc for Pmchascr thc riglit to 
continuc usuig the Work Producl or to replace or modify lhc smle so that they k c o m c  
noninfinging and functionally eq~~ivalcnc. L€ use of the Work Product is elljoined by 3 courl and 
Contractor dctcrniines t l~at  none of thesc al~cniatives is reasonably a\;ailnble, Contrac.tor, at its 
risk and expensc, will take back the Work Pruduct and provide Pllrchascr n refund equal to the 
entlre mount Purchaser paid to Contractor for Contractor's provision or h c  Work Product. 

15.3. Contractor has no liability for atly claim or irifringement 'arising sololy from: 

a) Contractor cnn~pliaiice with any dcsig~~s, specrfications or inslructiorls oFPurchaser 
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b) Mdification of the Work Product by Purchascr or a third party without the prior 
knowledge and approvol of Conlractor; or 

C) Use of the Work Product in a way tlot specified by Contractor; 

unless IIC claim arose against Contractor's Work Product irldcpcndcn tty of any of these 
specfified actions. 

36. Save Hnrmless 

Contraclor shall defend. i nd tmna ,  and save DIS and Purchnscr hem less from and agatnst any 
claims, including reasonable attorneys' fccs rcsult ing from such claims, by third parties for my or 
all injuries to persons or darnagc to property of such third parties arising from intentional, willful 
or  ncgligcnl acts or ornissio~s of Contractor. 11s offictrs, crnployccs. or agents: or Subcontractors, 
their officers, employees, or agents. Controclor's obligation to defend, indemmfy, and save DIS 
and Purcluser har1111esu shall nu1 be eliminated or reduced by arly alleged concurrcnl DIS or 
Purchascr negligence. 

37. Insurance 

37.1. Contractor shall, dur~ng the tern1 of this Mnstcr Contract. maintain in full force and erect, 
the following insurmcc: Camrncrcial General Liabitlty ~usumice cover i~~g thc risks of 
bodilj injury (including death), property dainage ar~d personal injury, including coverage 
for contractual liability, with a limit of not lcss than $ 1  million per occurrencelS2 ni11ljo11 
general aggregate, with oo dcduc~iblc. 

a) Con~rac~or shall pay premiums on all ~~~surance policies. DTS shall be named as an 
additional insured on the general linbilil policy required in subsect~on 38.1 above, and 
Contractor shall provide n copy or [he policy endorsement($) designating DIS ns m 
additionnI namcd insi~red. Such policies shall also referelice this Contract number T08- 
M ST-742 and shall have a condition tlut they rmot hc rcvoked by the insurer until forty- 
five (45)  caleudar days after n u ~ ~ c c  ol' intcnded revocation thereof shall have been gi\ ca 
to DIS by the insurer. 

b) All insurancc rcquired in 38.1 above and prov~ded by Conlractor shall be primary as to 
any other insurance or self-~nsuraiice progrm s afforded to or maintained by the Stme 
and shall include a seve~.n\lili ty nf in tcrcsts (cross-liability) provision. 

C) Contrnc tor shall furnish to DIS copies of certificates a11d endorscmcnts of all required 
insurance witlun thirty (30) calelrdnr dny s or ibis Contract's Effective Date. and copies 
of renewal certificn~cs and endorsements of all required insurar~ce within ~ l i i r ly  (30) 
calendnr days nrtcr the renewal date. These certificates of insurancc must expressly 
indicate compliance with each aid every insurance requirement specifled in tliis sectiorl 
Failure to provide evidencc of covcrage may, at DIS' sole option, result in this 
Coatract 's tcrminalion. 

37.2. Co~itractor nlaj hc rcquired by Purchaser to cam, insurance covcragc in addition to the 
M a s h  Contract requirement above. For ecan~plc, Purchaser m a y  require Contractor to 
provide Professional L ~ a b ~ l ~ t y  Errors and Omissinns insurance for Personal Services 
Work Orders. 

a) Any additio~ial ilisurarlcc rcquircd by Purchaser sliall be stated in Purchnscr's Work 
Kequest and subsequent Work Order. 
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b) Conlractor shall provide inslirance certification to the Purch~scr under a Work Order 
when requcskd. Failure to provide evidcnce of coverage may, at P urchnscr's sole 
option, result in tcrminotion of'the Work Ordcr. 

37.3 Colitractor shall jncludc all Subconnactors as ins~~red undcr all required inswance 
pulicicu, or shall furnish separate ccrli ficotes of i~~surance and endorsenlents for each 
Subcontractor. Subcuntractor(s) shall comply CulIy with all insurance requirements stated 
herein. Fatlure of Subcuntractor(s) to c,omply with irlsurnuce requ~re~nenrs docs not limit 
Conb-actor's liability or responsibility. 

37.4. Contractor dlnll acquire required insurancc from at1 insurance carricr or carriers licensed 
to condlict business in the state of Washington and I~nving a rating of A-. Class V11 or 
bclte~; the most recently published edit1011 of Best's Reports. la the event of 
cnncetlalion, noti-renewd. revocation or olhcr tem~ination of any insurancc coverage 
required by this Contract, Contractor shall provide written uotice of n ~ c h  to DIS within 
one (1) Business Day of Cot~tractor's receipt of such nolicc. Failure to buy and mnu~tain 
Ihc rcquired il~suralce may, at DTS' sole option, result in this Contract's terminntlon, or at 
Purchaser's c>plinn, result 111 a Work Order's tcrrninntion. 

3 7.5. By requiring insurance. rleitl~er DI S nor Purchaser rcprcsetlts that coverage and limits 
will bc adequate to protect Conlraclor Such coverage and limits shall not l i n ~ ~ t  
Contractor's liabiliry under tlte indemnities and rcinlbursenlents granted to DIS or ar1y 
Purchaser in this Contract or m y  Work Order. 

38. Industrial Insura~ice Coverage 

Priot to performing work undcr !his Contract, Contractor shall providc or purcl~ase industrial 
insurancc coverage for its en~ployees, as mnjf be required of an "emplnYcr" as defined in Title 5 I 
RCW, and shall maintoin full compliance with Titlc 5 1 RCW during he course of t h i s  Contrnct. 
DTS or Purchaser will not bc rcspo~nible for payment of industrial insurmice premiums or for any 
other claim or kr~ef i t  for Contractor, or any Subcontractor or employee of Contractor that nngbt 
arise under the induslrinl irlsurance laws d ~ ~ n r l g  Ihc pcrrnrinance of duties and sen-iccu under this 
Cmtrnct. 

39. Licensing Standards 

Conlraclor slmll con~piy with all applicable local. state, and federal liccnsing, ncc~editation and 
regiskation requirements and standards ncccssnry ul the performance of this Conlrnct. (See. tor 
example, chnptcr 19.02 RCW for state licensing rcquircmrt~ts and defmlt~ons.) 

40. Alltitrust Violations 

Contractor and Purchaser recognize that- in aclual ccnnonllc practice, overcharges rosdlir~g from 
antitrust vtolations are usually bonle by Purchaser. Thereforc, Conwactur hereby asslgns to 
Purchaser ally and all claims for such ovcrchnrges as to goods and Serviccs purchased 111 
connection with this Cmitract or my Work Ordcr, cxccpt os to overcharges not passed on lo 
Purchaser, resulting rrorn anlitrust violations commencing &cr the date of the bid, ql~otation, or 
other went establishing dkc Price under this Contract or any Work Order. 
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41. Compliance with Civil Rights Laws 

During the performance of this Coutmct and any Work Order, Contractor shall comply with all 
federal and applicable state nondiscriminatio~i Inws, i~~cluding but not limitcd lo: Tide V11 of the 
C i ~ i l  kghts  Act, 42 1J.S C. 8 12 10 1 el seq ; the Americans wid1 Disabilities Ac.t (ADA), and Title 
49.6O RCW, Washington Law Agaulst Discrimination hl Ihc cvcnt of Contractor's 
noncornplintlce or refusal to co~mpIy with any nondiscrimination law. rcgulalion or policy, this 
Contract may bc rcsci~ded, canceled, or terminated in whole or in part under the Tcrrr~irlatinn 
for Default sections. and Contractor may be declared ineli giblc for further contracts with the 
sla1c. 

If any lcrrn or cond~t~on of th~s Contract or the npplicat~on thereof is held invalid, such invalld~v 
shall not affect olhcr terms, conditions, or applicaliws H h ~ c h  can be glven effect without the 
ir~valid term, condition, or application; to this end the terms and condiiions of this Contract are 
declarcrl scvernble. 

43. Waiver 

Waivcs clfnriy breach of my tern or condition uf this Contract shall not be dccmcd n waiver of 
any prior or subscquc~lt breach. No term or condition of this Contract shall be held to be w aivcd, 
n~odiiicd, or deleted except by a written instrument signed by thc parties. 

44. Treatment o l  Assets 

44 1 .  Title to all property furnishcd b ~ ,  Purclwser shall remain in Purchaser. Title to all property 
furnishcd by Contractor, for which Contractor is entitled to reunbrirsement, o~hcr that1 
rental payments, undcr dhis Co~iltract or any Work Order, shall pass to a id  vest in 
Purchaser pursuant to thc 0wncrr;hiplRights in Data section. As wcd in flus section 
Treatment of Assets, if the "property" is Contractor's proprietary, copyrighted, patented. 
or trademnrkcd works, only the applicable license, no[ title, is passed to and vested in 
Purchaser. 

44.2. Any Purchaser p r o p e q  fwnishcd lo Contractor shall, uniess athenvisc provided herein 
or approvcd by Purchaser, be used only for thc pcrforn~nr~ce of this Contract or any Work 
Order 

44.3. Contractor shall bc responsible for any loss af or darnagc to property of Purchaser that 
results from Contnctor's negligcncc or that results from Contractor's failure to maintain 
and adminisrer that property in accordance wilh suuid management practices. 

44.4. Upon loss or dcslructiai~ of. or damage to ally Purchascr property, Contractor shall notify 
Purchaser thereof and shall take all reasonable steps to prolcct i h a ~  property iiom further 
h n ~ n g e .  

44 5 .  Corltrnctor shall surrender to Purchascr all Purclwser property prior to cnmplctiorl. 
termirlatiou, or  anc cell at ion of any Work Order. 

44.6 All reference to Contractor undcr this sectioi~ shall also include Contrac~or's employees, 
agents, or Subcontractors. 

. . 
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45. Cob1 tractor's Proprietary Information 

Contractor ackntxvledgcs that DIS and Purchaser are subject to chapter 42.56 KCW and thai his 
Contract and any Work Orders shdl be a public rccord as defined in chaptcr 42.56 RC W. Any 
spccific infonllation that is clairr~ed by Contractor to bc Proprietary hformation must be clearly 
iden~ificd as such by Col~rractor To the extent consistent will1 chapter 42-56 RCW. DlS and 
Purchaser shall maintain the confidentialily of all such ~nfomarion marked Proprietary 
Trlfomlnt~on in their posscssio~l Il'a public dlsclosurc request is made to i icw Cootractor's 
Proprictaq Intonnatlon, DIS or Purchaser, as applicable, wi l l  ~lotify Contractor of thc rcquest and 
of the dale that such records will k rclcnsed to the requester unlcss Co~~tractor obtains a court 
order from a c011r1 of competent jwwdiction cnjoitlit~g that ddisclas~ue. If Contrnctor fails to obtain 
thc cclurt order enjoining disclosure, D1S or Purchaser, as applicable. will release thu requested 
information on the date spzcified. 

Disputes and Remedies 

46. Disputes 

46.1. In the evcnl a bonn fide disputc concerning n questlon of fact arises bctw een Conrrac-tor 
aid Purchaser and it cannot be resolved between thc pn~ties or by the ITPS Prugranl 
Managel-. either party may initialc the d~spute  resohlrion prr~ccdurt: provided herein. 

46.2. The inilialing par& shall reduce ~ t s  dcscriptiorl of the dispure to wriling and delrver it to 
tile responding party. The responding par& shall respvitd in writing nithm fivc (5'1 
Rusirress Daj7s. The in~t~ating party dull have five { 5 )  Rusincss Days to re\lew the 
response TT after thrs review a resolution cml~~ot be reached, both parties shall have five 
(5) Business Days la negot~ate in good hi th  Lo rcsolve the dispute. 

a) If the d~spute cannut bc resol~ed after five (5) Rusincss Days, a Dlspute Resolution 
Pnnel lnay be requested in writing by ellher party who shall also tdentrfy the first pancl 
mcmbcr. Within five (5) Busincss Days of receipt of the requcsi. h e  other p* will 
dcsignatc a pancl member. Those two pancl ~ne~rlbers w1l1 appoint a third individual to 
the dispute resobtlon panel \I ith111 the next five (5  j Bus~ness Days. 

b) The Dispute Resolution Pancl will review the written dcscriptioos of the dlspute, gathcr 
additional i nror~nat~on as needed. and rcnder n dec~sion on the dispuk in the shortest 
pmct~cal time. 

c j Each party shall bear thc cost for its panel member and its atton~evs' fees and share 
equall) lhc cost of the thlrd panel mcmbcr. 

4 . 3 .  Both parties agree to cxcrcise good faith in disputc resolution and to settle disputcs prior to 
using a Dispute Resolution Pnriel whenever possible. Unlcss irreparable harm will result 
ncilhcr p+ shall commence litigation against the other before thc Dispute Resolution Panel 
has issued its dccision on the matter in dispulc. 

46.4. Pwch~aser and Cvnlrnctor agree that, the existcucc of n dispute notwithstanding, they will 
contuiue ~vithout delay to carry out all their respective respnsibilities under this Contract 
that arc [lot affected by the disputc 

46 5. If tile subject of the disputc is the amount due and payable by Purchaser for Services 
being provided by Contractor, Contractor shall conrinuc providing Services pend~ng 
rcsolurion of the d~spute providcd Purchaser pays Con~actnr Lhc nmoum Purchaser. in 

- 
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good faith, bclicves is due and payable, ant1 places in escrow the difference between such 
amount and the amount Contractor, in good faith, believes is due and payable. 

47. Non-Exclusive Remedies 

The remedies provided for in  this Co~ltract shall not he ex:xclusive but are in addition to all ott~er 
remedies available under law. 

48, IAiquidated Damages 

Liquitlalcd Damages may be applicable under Purs haser Work Orders. Purchaser shall includc 
my Liquidated Danlages clause in their respcclive Work Order. 

49. Failure to Perform 

I f  Contr;lctnr fails to perfom any substantial obligation under this Con~ract or any Work Order, 
DIS and/or Purchaser, as applicable, shall give Contractor written notice of such Failure to 
Pcrfi~rn~. If after thilty (30) calcndar days from the date of thc written notice Contractor still has 
not performcd, then DIS or Purchaser may withhold all monies due and payable to Contractor, 
without penalty to DIS or Purchaser, until such Failure to Pertbrm is cured or otherwise resolved. 

50. Limitation nf Liability 

50.1. The partics agrez that neither Contractor, DIS and Purchaser shall bc liahle to each other, 
regardless of the form of action, for consequential, incidental. indirect, or special 
darnages except a claim rclakd to bodily injury or death, or a claim or demand based on 
Rrcilch of the Sccuritv of the Svs~cr r~ ,  O C ; ~  patent, copyright, or olher intellecwi property 
right infringemcn~, in whic11 case liability shall he as set forth elsewhere in ~h i s  Contract 
or related Work Order. This section does not modify any scctiotls regarding liquidated 
damages or any other conditions as art: elsewhere agreed to hercin behveen the parties. 
I'he damages specified in the sections titled Termiflation for Uefault and Review of 
Contractor's Records are twt conse uential, incidcn~al. I irect, or special damagcc; as 
that term i s  used in this section. -&r d 

50.2. Cantractor, DIS or Purchaser shall not be liable for damages arising from causes beyond 
the reasonable control and without the rcspcctive fault or negligence of Contractor. DIS 
or Purchaser, Such causes [nay include, but are not rcs~ricted to, acts of God or of thc 
public enemy, acts of a govcrnnlental body other than DIS or Purctlnser acting in either a 
sovcrcign or contractual capacity, war, explosiom, fires, floods, earlhyuakes, epidemics, 
quarantine reulrictions, strikes, freight ernbargocs, and unusually severe weather; but in 
every case the delays must be beyond the reasonable conlrol and without fault or 
negrigence of Contractor, DIS, clr Purchaser. or their respectivc Subcot~tractors. 

50.3. If delays arc caused by a Subcontractor without its fault or negligence. Corltractor shall not be 
liable for damages for such delays, unless Ihe Services to be performed wcre obtainable on 
comparable terms Cronl other sources in sufficient time to pel-lnit Contractor to rncci its 
required performar~ce schedule. 

50.4. Contractor, D1S or Purchaser shall not be liahlc Tor perso~lal injury to the another patty or 
damage to antb~hvr party's properly except pcrst~nal injury or damage to prnpcrly 
proximately caused by such party's respectivc h u l t  or negligence. 
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Master Contract Termination 

51. Ternmimation for Default 

5 1.1. If Contractor violfitcs army nlaterial tern] or condition of this Contract or m y  Work Order, 
as applicable. or fails to fulfill in a timcll; and proper maimer its 111ateriaI obligations 
undcr  his Corltract, or anilly Work Order, as applicable, thca the DIS Master Contract 
Administrator or Purchascr shrill give ConWactor written notice of such railure or 
violatioo, ru~d the failure or violation shall be cor-rected by ConWactor within thirty (30)  
calendnr days w as othenvise agreed. If such brcnch is not capable of' cure within thirty 
(30) days, Contractor must commence cure within s~rch thirty (30) dny perrod md 
diligently pursue completion or such cure. If Contractor's failure or violation is not so 
corrected, th~s Contract may be terminatcd imn~cdintely by n ~ i n e n  notice from DIS to 
Conrroctor, or a Work Order may be terrnimtcd by wrillcn notice to Contractor from 
Purchaser. 

in the event of termination or an Work Order by Purchaser or this Contract by DTS, 
Purchaser or DIS shall have the right to proctlrc ~ h c  Services that are the subject of this 
Contmd on lhc open market and Contractor shall be liable for all damages, including, but 
not limited to: (i) the cosl dirkrc~icc between the original Master Contract price ror ~ h c  
Scrt-ices aid the replacement costs of such Scrviccs ncquired from another vendor: (ill if 
applicable, all adnl~~iistrative costs directly related to thc rcplacenle~lt of the Work Order 
or this Master Conlrac~, such as costs of competitive bidding, mailing, advcr~ising, 
applicable fees, charges or penal tics, slam I ime costs; and, (iii) my other direct costs to 
Purchaser or DIS resultrtlg from Contmc~~r's hrcnch. DIS and Purchaser shall have the 
right to dcduct from any n~o~t ies  due to Contractor. or tha~ thcrmfrcr become due, an 
amounr for damagcs thal Con~rc tor  will owe DlS or Purchaser for Contractor's dcrault. 

51  3. If either DIS or Purchaser violatcs any molerial term or condition of this Contract or any 
Work Order, as applicable, or fails to fulfill in a tinlely and proper nlntuler its obligations 
under this Contracl or a Work Order, as applicable, then Contractor shall givc DIS or 
Purc,haser, as appropriate, written noiicu oTsuch failure, which shall bz corrected by DIS 
or Pwchaser witliin thlrty (30) calendar days, or as otherwise agreed. li'such failure to 
perform is not so corrected. Purchaser's Work Order may be terminatcd by writtell l~otice 
from Contractor to Purchascr or, irnppropr~ate. this Master Contract may be terminaicd 
by u~ritten notice from Contractor to DIS. 

5 1 4.  I T  lhc Failure to Perform is without the defaulting party's control. fault, or negligence, the 
termination shail be dccmcd 10 hc o Termination for Convenieacc. 

5 1.5. This section shall not apply to ariy ~~I~~uTc(s) to perforill that resuits from the wiHful or 
negligent acts or omissioi~s of the aggicvcd party . 

52. Termination fir Cor~ver~ ier~ce 

52.1. When, at the sole discretion of DTS, i t  is in dw best u~terest of'll~e State, DIS may 
terminate this C o l ~ ~ a c t ,  in whole or in part, by fourtccn (14) calcr~dar days written notice 
ro Cor~tractor. 

52.2. Purchaser may termlnatc a Work Order upon rrrunccrm (1  4) calendar days written notice 
to Contractor. lf a Work Order is so ienninalcd, Purclwers are liable ouly for payments 
Cor Services received and accepted by Purchaser privr tu lhc effective date oftemination. 
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53. Termination far Withdrawal or A~~thority 

In the event that DIS' or Purchaser's authority lo pcrforn~ ally of' i ts  duties is  withdraw^^, reduced. 
or  limited in any way after the cornmencement ofthis Contract or any Work Chder and prior to 
normal completion, DIS may terminatc  his Cotltract, or Phrc haser mu! tennillate its Work 
OrderCs), by ~ v c n  (7) calendar days writtcn notice to Contractor. No pcnalty shall accrue ta DIS 
or Purchaser in the cvcnt this section shall be excrciscd. This section shall not bc construed to 
purrnit DIS to tcrmu~ate this Coniract, or Purchaser to terminatc any Work Urder, in order 10 
acquire similar Services from a third parly 

54. Termination for Non-Allocation of Funds 

If fi~nds arc not allocated to DIS to continuc this Contract, or to Purchaser to contlnuc any Wort 
Order, in any fuuturc pet ~od, D1S may terminarc this Contract, or Purchaser may icrrninate any 
Work Order by th~rty (30) calcndnr days written notice to Contractor or work rvtth Contracior lo 
arrive at a rnutunlly acceptable resoh~tion oTtlir: s~tuation. DIS or Purch~scr will not be obiigated 
to pay any further chargcs ~ C I I  Services mcluding ihc ncr re~ndnder of agreed to consccu~ive 
pcricldic payments remaining unpaid beyond the end of the thcn-currerlt period($). DIS or 
Purchaser agccs to liotift Contrrctor in wnling of such ilon-allocation a t  thc carliest posslble 
time. No penalty shall accrue to DIS or Puuch~scr in [lie event th ls  sec.tion shall bc cxcrcised. This 
section shall not be consirucd lo pernllt D1S to terninate this Cwtract. or Purchaser to tenninatc 
any Work Order, 111 order to acquire: si~nilnr Semccs from a rhird parly. 

55. Termination for Conflict of Interest 

DlS dray ternlitlate this Contract, or Purchaser dray terminate any Work Order, by written ilotice lo 
Contractor i f  DTS or Purchaser determines. aficr due iiotice and examination, that nnv pa@ has 
violated chapter 42.52 RCW, Ethics in Public Scrvicc, or any other laws regarding crh ics in public 
acquisitions and procurement and perfomlance of contracts. In Bit event this Contract or any Work 
Order is so ternlinated, DIS or Purchascr, as applicable, shall be entitled to pursue t l ~ e  ssine 
remedies agair~si Corltrnctor as it could pursue ill ~ h c  went Contractor breaches this C~t~tract or any 
Work Order, as applicable. 

56. Termination Prmoccdure 

56.1. Upon termination of this Master Contract or any Work Ordcr, DIS and Purchaser, in 
addition to any other rights providcd in this Master Contract and applicable Work Order, 
may rcquirc Conlmctor to deliver to Purchascr o q  property specifically produccd or 
acquired for the pcrrornln~lce of such part of this Mastcr Contract or Work Order as has 
bee11 tern~inated. The section titled Treatment uf Assets shall apply ia such property 
transrcr. 

.2. Unicss ohelwise provided herein. Purchascr shall pay to Contractor the agrccd-upon 
Price. if separately stnted, for the Services receivcd by Purchaser, pro~ided that in nu 
event shall Purchsscr pay, to Coiltractor an arnoll~lt grcaicr than Co~~tractor wokild have 
been et~titled to tf this Mastcr Cuntrnct or Work Order had not hccn terminated. Failure io 
agree with such determination shall be a d~spute within the meaning of the Disputes 
scclion of th~s Master Contract. Purchaser may withhold from any amourlls due 
Contmctor such sum as Purchascr dc~erruines to be necessary to prutccl Purchaser from 
potcntinl loss or I~ability. 

. - 
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56.3. Contractor shall pay mounts due Purchnscr as the result of termination ~vilhin thirty (30) 
calendar days of noticc or the aniounts due. I f  Cantraclor fails to make timely payrncnt. 
Purchaser may charge interest on ihc n n ~ o u ~ t s  due at one perccnt (1%) per t~~onth until 
paid in rt~l l .  

57. Covenant Against Contingent Fees 

57.1. Contrac~or warr;illts that no person or sclling agency has been employ cd or letailled to 
%licit ar secure lhis Contract or any Work Ordcr upot~ any agreement or uundcrs~andirig 
for a comm~ssion, perccnhgc, brokerage, or contingent kc. exccpr bona fide en~ployees 
or n borla fide established commcrcinl or scilli~g agency of Contraclor 

57.2. In the event Cont~nctor breaches this section, DIS shnll have the right to annul this 
Contract without liabiliiy to DIS! and Purchaser shnll have the right to either annul an! 
Wnrk Order without liabiliq tu Purchaser or, in Purchaser's discrclion, deduct from 
payments duc to Contractor. or othenvisc recover from Contractor, the full amount of 
such commission. pcrcctitoge, brokerage, or contingcnl Tce. 

Activity Reporting, Administration Fee & Performance Reporting 

58. UIS Master Contract Administration Fee and Collectian 

58.1. All purcl~~~scs inade under this Masrcr Contract are subjecl to a DIS Master Conuact 
Adminislmtiw Fee, coliected by Contri~Lor and reniitted to UIS. 

58 2. 'I'he Master Contrac~ Adtninisuatioi~ Fee is two percent (2.0% or .UZ) of the purchase pricc 
for Work Orders valued up LC) $ I n~illion dollars, and will be u11c pcrcent (1 .O?'o or -01) for 
Work Chdcrs valued at, or exceeding, $ 1  mill1011 dolIus. 'l'he purchase pricc is dcfi~led as 
total invoice pricc lcss sales tax. 

58.3. The Master Contract Admi~listration Fee shall be included in all Contractor Prices listed 
in Schedule A of this Contract and shall l ~ o t  be invoiced as a separatc linc ilern to 
Purchaser. 

58.4. ConWactor shd1 hold the Master Contract Admil~islralio~~ Fee in trust for DIS until thc Fccs 
are rei~lined to the DIS Mimtcr Contract Admmtstrator, along with the Master Contract 
Ac~iviry Report. 

59. Activity report in^ 

59.1. Contrnc tor shall submit to the DIS Mnslcr Contract A h  tn~strator a qunrtcrly ActiviQ 
R c p r t  of all Services purchased under this Mnster Cootract. The report shall idcn~ify . 

a) This Maslcr Contract nmnber; 
b) The month in which tile purchases occurred; 
C) Each Purchaser. identificd by s k k ,  local or educational entity. and cnch Work Order 

for coch Purchaser making pnrchascs during tile repofling quarter: 

dj Thc torn1 amount of money receivcd (cxclud~ng sales tax) for each Work Ordcr for 
cach Purchaser, 

e) Thc DIS Mnster Coi~tract Administmtion Fee fol each Work Order for each Purchaser; 

- 
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f) Thc sum of money received (cxcludu~g sales tax) for all Wmli Orders for each 
Purchaser and for all Work Orders Tor all Purcl~asers; and 

g) 'I'he total amounl of the D1S Master Contritct Adnli~listration Fee. 

59 2. Reports are required lo bc submitted electronically. in like Microsoft Escel formal 
provided by DlS. Reports are Lo ljc sent electronically via E-mail to: 
mcndm in'ir:d~s.~va.got' 

59.3. The Activity Rcporl w ~ d  the 1)lS Master Contracr Adm~nistration Fee shall hc submitted 
mi a quarterly basis in accordorice with the following schedule: 

For activitv in the morhths: - Repurt R FCC Due: 

Janunry. February, March April l 5Ih 

April, May, June July 1 51h 

July, A ~ I ~ I J s ( ,  September Oclobcr 15' 

October, November, Dcccmher January 15"' 

59.4. This report may be corrected or m d i  ricd by the DlS Master Contracl Adrninlstrator wtth 
subseql~enl written notice to Contractor. 

59.5. ActiviQ h p o r l u  arc required even if no activily occurred, 

59 h Upon request by DIS. Contractor shall provide. in the fiirmnt requested, the contact 
information for at1 Purchasers (luring the Term of the Master Conlmct. 

60. Elect~*onic Funds Transfer 

When agreed by DIS and Contractor. the DlS Master (:ontract Administration Fce cnn be paid 
through Electronic Funds Transfer (EFT) to an Automated Cleanng I-Iouse (,ACH). Cot~tractor 
can utilize the ACH Debit option, which is an arrangement bclwccn the Co~itractor and DIS' 
bank. Cont~aclor iriitiates the action, specifying the mount of funds and chc cffectiy-e date of 
po~meni .  On the effcciivc date, the fur~ds are withdrawn from Coi~tractor's account and 
transferred to the DLS account. Conlractor will be provided by scpnrnte instrument the DIS 
account informa~ion m ~ d  a toll-free nurnbcr lo initiate the quarterly transaulioo. mere is no cost to 
Contrac.tor. 

61, Failure to Rcmit HeportdFees 

G 1. 1 .  Failurc or Contractor to re111i t the M~sLcr Coiltract Activlv Report togcd~cr with the 
Master Contract Adminishat~on Fee may be considcrcd n failure to perform on ~ h c  part of' 
Contractor, which may rcsul t in  DIS tem~inating this Mastcr Contract witlz Contractor 

6 1.2 Failure of anv Purchaser to pay h e  Master Contract Adminislralion Fee may result in a 
Purchmcr rorfiitii~g its right to purchusc rroni this Master Contract Contrmc~or sl~all 
i ~ o t ~ f y  the DIS Con~roct Administrator when any Purchaser fails ro pay the Mastcr 
Contract Administration Fcc 

6 1.3. The DIS Contracl Admioisumr will notify ConWaclor of any Purchaser who has rorfcited 
its r ight :  to purchase undcr h i s  Master Contract After such notjficatioi~, any sale by 
Contractor to a forfeiting Purchaser may be considercd railwe to perform by C.ontracto~ 
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61 4. If f l~e  performance issuus are resolved, DIS, at its uplion, niay reinstate a Contractor's 
par~icipntiot~ or a Purchaser's right lo purchase. 

62. Periodic Contractor Perfornlance Evaluation ar~d Report 

62.1. Purchasers will periodically cvaluate Contractor's Performance in a Contractor 
Performar~ce Report. The report is  dcsig~led to evaluate impacts and outcomes achieved 
as a reslllt of Conlroctor's delivery of Services, inforn~ Contractor of thcir performance 
stre~igdls and weaknesses, n11d aid Purchasers in referrals. Each evaluation will include an 
assessment of the Contractor's efforts toward achieving Purchaser's objectives. 

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

62.3. If DIS receives thrcc (3) or Inore negative perrurmnr~ce reports from Purchasers in n one 
(1) year period during the T c m  of this Colmact, and Conlractor fails to providc. in DIS' 
soh opinion, adequate remedy, this Coiltract may be terrninatcd. 

62.4. DIS will cunsidcr such evaluatiot~s when dc~crtnining administrative actions iricludlng 
but not limited lo extending the Term of this Contract. 

-- 
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Master Contract Execution 

63. Authority to B u ~ d  

Thc signa~ories to this Connact rcprcscnt d~nr they have the authority 10 bind that respective 
organi2ntians to fbis Contract. 

'This Contract ma) bc executed in counterparls. in n siugle original. or dupliurlc originals. As 
npplicablc, each counlqarl  or ench duplicate shall be dcurncd UI orlginal copy of Lis Conlmct 
rig~~ed b) each party, forall purposes. 

65. Facsimile Execution 

The panlcs agree thal lhis Conhct  may be executed by racainlile signawe, and shall bc clTccuve 
as n r d ~ e  date of such facsimilc signrdure. If executed by facsimilc. Ihc porties agree to provide 
original signatun: pages within t u ~  (10) busincrs days of facslrnile evecution. 

h Wmea Wkreof, the partics hereto, having read mis Cunlracl kl its entirety. lncludip all nllnchn~ents, 
do abmc in each and every paniclilar s l ~ d  have tlius set theu hands hereunto 

Print or Tvpc Namc 

Assislant Auorney Cicncnl 



for 
hlastcr Contrilc t Number TOS--MST-742 

with 

SolutionsTQ 

Solutio~lslQ is authorized lo provide only the Senices idcnlified in this Schedule A at or below the Not- 
To-Excced Hourly Rates (Prices) sct forth 111 this Schedule A undcr tlus Contract. 

-. - -- - 
Servicc(s) Not-To-Exceed Hourly Rates -- 

- r  I JOG-~ -- Senior Expert 

10. Network Syslem - 

1 1 .  Software Qualily 
12, ncsktop Applications Development and 

- - - 
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Application Development - -. - 

14. Workstalign Instdlatio~~ & Support -- - -- 

15 Client Server, Web & N-Ticr Application 
Develc)pmcnl 
16. General Mainrrn~ne Development 
17. ~crlcrnl~atabase Adminiswator I ~ntabase 
Developer i Datn Analvst -- 

-. 

$38.00 
$ i 8  00 

- 

$.iS.OO 

-- L- 

-- 

545.00 
168.00 

.- 

.- 

S6X.OU 

$58 00 
$95 00 

$92.00 

- -  

$72.00 
-- - 

slZU.00 
. 

-- 

$1 45.00 



Schcdule B 
Work Reqwst Template 

A samplc or the current DIS sccond tier Work Request ~cmplntr: can be found on the following pages in Ihis 
Schedule B. DIS rcserves tbe right, at its solc discretion, to m d i f y  h i s  template as i t  is dccmcd to be in the best 
interests of DIS and thc Purchasers. The DIS Master Contract Adminislrotor will rnake any revisions available to 
Purchasers a ~ l d  to the Contr~c~or upon release. 

1 tlems: A typical Work Rcqucst will contain, but not bc limited to, the follow in^ ' 

Project or Task Objecnves 

Scupc ntid Descrtpt~on of Wr~sk, i~~ciuding Deliverablcs 

Timeline and Perid or P C ~ O I - ~ n n  

Uotnpensation and Payrnent 

Contractor Shff, Roles and Responsibilities 

Identificntio~i and approval of any subcontractors 

Retention requiremcnls 

lnsuratlce requircrr~erits (beyond what is in Mnster Contract) 

Purchaser Stiitl', Koles and Responsibilities 

Addi~ional Purchaser Terms and Conditions Specific to the Work Kequest 

Evaluation Criteria and Response Instnictions 

- - 
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Cnlugury 1 Calrgo~y 6 

Categoy 2 [7 Cntegnrl; 7 

Uslcgo~~y 3 Utttcyo~y 8 

rn Category 4 Catego? 9 

0 Calcgety 5 0 Catugory 10 

'( Seniclr - u 1nii1inuu111 of five (5) ycarv c ~ f  recent experience, and c lu~~~onsua~ed  superior knnwlvdge, skills. and n h ~ l ~ t l e s  I 
1 
[7 Expert - a minirnuln uf ten ( 1  0)  yeara of incrcasillg levels of respfinsibililics. and supen~isory ar rnanttgc71ient responslbil~tv 

Esiimrrted Pcriod o f  Perhrmance: Start Date l'hrnugh End Date 

l- Purchaser Additional Terms and Conditions Specific to this Work Requert I 
Confident~al Idunllntiolh Work Product 

I Required Skill Level 

Journey- a mininilliri of one (1 i years of rccrnt experience. and demonslruiud hrowledge. sk~lis.  and abilities 

- -  -- - - .. - 
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Instructions to C:ontractors 

Piruse enstrrc rlmt yorr have included the ,jblfowing infor~nution in your response as rhese ore t?ze I terns 
that wid1 hc used lo evuluute yaiv response: 

1. Describe your approach and methodologs for succes~iully completing this project. Include a detailed Work 
Plan and scheduIe Tot co~npieting this prujcct. Tha Work Plan should cleuly identify the roles of each prujcct 
mernbcr, estimated numbcr or work hours, and all associated deliverablcs. 

2. In two pages or less (not including resumes), dcscrihe one (1) similar project completed by &c consultantjs). 
Include thc outcomes and rcsulrs nchieved for thc customer. Identify the customer and provide their 
nppropnate conlnct infunnation for rcfcrcnce purposes (namc, ~clepl~one, email. clc). Note: 'l'his project slull 
hakc been colnpletcd by ~ h c  stnfflconsulrant proposed fbr the Purchascr's project as described herein. 

3 .  Proposc a not to exceed hol~rly rate. Contra~~tor's latal conlpensation for Scwices rendered shail be based on 
proposed hourly rate. Contractor may propose rates at or bclow tllose contained in their DIS Master Conlract. 
All work will be purfor~ned at the following Purchaser location ~ ~ X X X X X X X X S . Y ~ X X X X X ,  urlless othen\.ise agrccd 
to by [he Purchaser in the final Work Order. 

4.  AMirn) dial proposed consultnnt will be available to beg111 work no  Inter than ~nonth/dak/vear and be 
committed to dle Purchaser throughout the Period of Pcrrnrniance. Indicate my known staff schedulirlg issues 
during the Period or Perfom~ancc including but not limited to okhcr project engagemcnk oud holidays. 

5 .  I~lclude a resume Tor the consultant submiilcd for this project. Include company nnlncs nud phones numbc~s 
worked for past three ycars for thn indirlidtral. 

6 .  Indicalc the availabiliv of ihc proposed consuitant staff for possible interview with Purchaser during week of 
monthldatelvcar - mo~th/date;vear. This i~iterview may bc conducted in person, via klecol~erence, or dhct, - 

mclhod, at the sole discrc~ion ofthe Purchaser's Work Request Administrntor 

7. Conlmcior's contact informalion for this Work Rcqucst. Include name, lillc, email, phone & fax numbers. 

A Work Order number will bc assigned, and furmihi Work Order issued, aftcr a Contractor is sclccted to 
perform this Work Request. 

NDI'E: Release ol' this Work Requesl does not obligate the Statc of Washington, DIS, or the Purchaser 
to contract for serviccs specified herein 

. - - 
Stnte nf Wash~ngton Schcdulc B InCuimo~ivn Technology PmCessiotu~l Services 
r)epaftmcnt or InT~%nlrat ln~~ Services Mastcr Cv~ltra~t d TOR-MS'1'-742 



Schedule C 
Work Order TPmplaie 

Pcrsonal Service Contracts 
A sample of a Model Informatiun Technology Contract for Persanill Services nlay be found on the 
Information Serviccs Board Policies sire for Modcl Contracts and User Instmcrions wchsite: 
h t tp://isb. w a . g o v / ~ o l i c i e s / p ~ r t f c ~ l i o /  This model is uscd for ~liose persol~al service contracts 
solicited undcr RCW 43.105, 

A sample of the Office of Financial Management's Personal Scrvice Contract may be fo~lnd un thcir 
website locatcd at h ~ ~ ~ : ~ ~ w w w . o f r n . w a . ~ o v ~ c ~ n t r a c t s / ~ s c ~ p s c ~ .  The sample is labeled 
Appendix E. 'This model is uscd for those personal service contracts solicited under RCW 39.29. 

Purchased Servicc Contracts 
A sample of the DIS Model Contract for Purchased Scrvices CZUI be found at 
h~p:l/isb.wa.gov/policieslp0rtf~1lio/207R.d0~. 

Note: Nut cvcry tnodel or sample contract scclion will be required in every Work Order, nor will these 
model. contracts sec,tions satisry every Work Order need. Work Order requirements will be sclcclcd from 
the most applicnhIe inode1 contracrcs) plus olher sources includ~ng but not lirnitcd to individual Purchaser 
terms and conditions, thcn Iclilrrred to meet specific functional arid operational needs, i.e., scopc ol' work 
to be pcrrormed or Services to be: provided, artd t l~e protect~ons necessary 10 h a t  respective Work Order's 
purpose. 131s will also establish a common remplatc tcl hc used by Purchaser' for Work Ordcrs under the 
nt;w TTPS Prograin. 

3'he details of thc specific Services, project or tasks should be negotiated by Purch;zscr and Contractor 
and rnzlnorialized in a Work Order. The Master Contract requircn that the Work Order, ar a minimum. 
reference: thc Master Contract number and address the following areas: 

4 Projcc~ or Task Objectives 

Scopc: and Description of Work, incliitling Deliverables 

Tirnclinc at~d Period of Peifonnancc 

Compensation and Paymenr 

Cunlrac tor Staff, Roles and Respunsihili ties 

Purchaser Staff, Roles and Responsibilities 

Additional Purchaser Terms m d  Conditions Specific to the Work Ordcr 

w Signature Block 

S ~ I ;  L'C Washington 
Drpilrtri~ent of  Tnfnnnatlon SCNIC~S 

Schzdulc 11 Inlurrnation T e c h n n l n ~  Profess~onal Services 
Mastcr Conlrucl# T08-MST-742 



~ r l l  
- m m r  Washington Store Deportment of 
I..- A l r r  Information Services 

AMENDMENT 08-01 
to 

Master Contract # T08-MST-742 
for 

- 
Information Technology Professional Services (ITPS) 

This Amendment 08-01 to Master Contract T08-MST-742 is entered into by and between the 
Department of Information Services ("DIS'), an agency of the state of Washington, and SolutionsIQ 
("Contractor"). 

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

1. Provision 23 (Notices) and Provision 254 (Contractor Account Manager) are both 
modified by removing notice information for contractor only and replacing it with the 
following: 

SolutionsIQ 
Attn: Ann Dillon 
10785 Willows Road NE, Suite 250 
Redmond, WA 98052 
Phone: (360) 480-9442 
Email: ADillon@,SolutionsIQ.com 

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

ACCEPTED ACCEPTED 

Washington State 
Department of Information Services 

Roland Rivera 
Print or Type Name Print or Type Name 

Assistant Director c ( .  I c ~  
Title Date Title Date 



111!!~ Washington State Departmentof 
~ii""lnformQtion Services 

AMENDMENT 08-02
 
to
 

Master Contract # T08-MST-742
 
for
 

Information Technology Professional Services (ITPS)
 

This Amendment 08-02 to Master Contract T08-MST-742 is entered into by and between the 
Department of Information Services ("DIS"), an agency of the state of Washington, and SolutionsIQ 
("Contractor"). 

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

1. Provision 23 (Notices) and Provision 24 (Contractor Account Manager) are both 
modified by removing notice information for contractor only and replacing it with the 
following: 

SolutionsIQ
 
Attn: Julia Francis
 
10785 Willows Road NE, Suite 250
 

Redmond, WA 98052
 
Phone: (206) 713-4509
 
Fax:: (425)-452-2728
 
E-mail: JFrancis@solutionsIQ.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 Seven Simple Machines, Inc. 

IN WITNESS WHEREOF, the parties have read and understand this Amendment 08-02, and by their 
signatures below, agree to each and every particular. 

ACCEPTED ACCEPTED 

Washington State 
Department of Information Services 

Roland Rivera 
Print or Type Name 

Assistant Director ~/JJ/Of eFt? 
Title Title Date 

























1\\\\11 !!~ Washington State Department of 
~ij~ Information Services 

Amendment 12-06 

to 


Master Contract # T08-MST-742 

for 


Information Technology Professional Services (ITPS) 


This amendment 12-06 to Master Contract T08-MST-742 is entered into by and between the 
Department of Information Services ("DIS"), an agency of the state of Washington, and 
SolutionslQ ("Contractor"). 

Pursuant to Section 27, Authority for Modifications and Amendments, the parties agree to amend 
Contract T08-MST-742 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), ofthe Consumer Price Index, U.S. City Average, 
All Items, Not Seasonally Adjusted, (CPI-U, Series 10: 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 
Department ofInfonnation Services Amendment 12-06 for T08-MST-742 



This Amendment, effective July 1,2011 is executed by the persons signing below, who warrant, 
respectively, that they have the authority to execute it on behalf ofthe party indicated. 

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

ACCEPTED 
Washington State 
Departmen$ of In 

Print or Type Name 
T AS Pro ram Coordinator 
Title 

ACCEPTED 

Igna 

::JLL\,Q -t=ro..n( \s 
Print or Type Name h /,

~(ec:\nrof S:\\£S'C(2:? £ 2ft II 
Title Date ' 

State of Washington Infonnation Technology Professional Services 
Department oflnfonnation Services Amendment 12-06 for T08-MST-742 



Schedule A 
Price List 

As of July 1,2011 

for 


Master Contract Number T08-MST-742 

with 


SolutionsIQ 


SolutionslQ 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. 

Service(s) Not-To-Exceed Hourly Rates 

Junior Journey Senior Expert 
1. IT Funding Request, Financial Analysis 
2. IT Business Analysis $51.20 $66.56 $90.11 $128.00 
3. External IT Quality Assurance (IV & V) 

4. IT Project Management $56.32 $66.56 $100.35 $146.43 
5. Technol02Y Architecture Development 
6. Security Analysis 
7. Enterprise Content Manae;ement 
.8. Contingency & Disaster Recovery Planning 
9. Systems Analysis $61.44 $71.68 $97.28 $141.31 
10. Network System Administration 
11. Software Quality Assurance & Testing $56.32 $66.56 $81.92 $100.35 

i12. Desktop Applications Development and 
Training 
13. Geographic Information Systems Application 
Development 

$56.32 $69.63 $92.15 $73.73 

14. Workstation Installation & Support $38.91 $46.08 $59.39 $73.73 
15. Client Server, Web & N-Tier Application 
Development 

$59.39 $69.63 $97.28 $122.87 

16. General Maingrame Development 
17. General Database Administrator I Database 
Developer I Data Analyst 

$59.39 $69.63 $94.21 $148.48 
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