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MASTER CONTRACT' N U M S E H  T08-MST-743 

lnforrnation Technalogy Professional Scwiccs 

PARTIES 

This Master Contract ("Master Contract" or "Contract") ih cnlcrcd into by trvd between the State of 
Washington, acting by and through Deparlmcnt of  Infonnation Services. an agency of Washingtoo State 
governmet~t located a1 1 1 1 O .lefft.rson Street SC 01) mpia WA, 98504-3445 hereillafter rcfcrrcd t o  as  
"DIS', and Sclund GlS, a Sole P~.oprietorship located at 1530 27th Avenue, Seatllc. W A  98 1 22 licensed to 
conducl husinc>s in the state of Washington hel-e~naffer referred to as -'Corllracturl'. for the pl~rpose of 
providing Information 'I'echnology Professior~al Scrviccs, as dehcribed and identified herein. 

REC I'rALS 

1 he State of Washington, acting by and through DlS issued Kequest for Qualiticarions and C)uotalivn 
# TO7-RFQQ-015 (RFQQ) dated March 7,2007, (Exhibit A) tot. the p u r p t w  uf  purchasing Information 
Tcchnolngy Professional Services in accurdancc with its authority under chapter 43.105 KC W and 
chapter 39.29 KCU 

Contractor submitted a time/? Response lo DIS' RFQQ (Exhibit a). 

DIS v l  al!~ated all properly subinitted Responses lo ~ h c  above-rz ferenced RFQQ and has identified 
Contracror as an apparently s u c c e s ~ f ~ l  venrlor. 

DIS has determined that entering illto tlii:, Cnntract with C,antracfor will meet Purchasers need? and will 
be in Purchasers best interest. 

NOW TI IERCVOKE, DIS enters into lhis Contract with Contractor the tenns and cotiditions of which 
shaII govern Contractor's providing to Purchasers the Informatiou Tech~lnlngy PmTcssional Services as 
described herein, on a convenience or as needed basis. This Mas~cr Contract is not for personal use. 

IN CONSIDERATION of the mutual promises as hcrcinnr'ter set fot~h, the parties agree as tbllows: 

1. Definition of Terms 

The fallowing terms as used tl~roughout this Contract shall have the meanings set forth below. 

"Breach" shall mean the unauthori/cd iicquisition of computsrized data that cornprr~mipcs the 
security, confide11 t ial i l  y, or integritv of personal infomation rnaint~incd try Plr rchaser. 

"Business b y h "  UT "Business Hours" sllall mean Munday through Friday, 8 AM to 5 PM, local 
time in Olympia, Washington, excluding Waslii~~g~on State holidays. 

"Cunfidential Information" sl~all rncan infcinnation that may be exempt from d~sclocurc: to the 
public or other unauthori7xd pcrsons under either chapter 12.56 RCW or olhcr m t e  or federal 
statutes. Coofidct~ tial 1 nformation includes, but is not lirnitcd ! I ) ,  names. addresses, Social 
Security tiurnhers. e-mail addresses, telephone n urrihcrs, financial profiles. credit card 
irifilrmation, payrr?ll/labar data, drivel's licerix numhers, medical data. law enforcemetit records. 
agtncy source code o r  object code. agency sccurit! Jam. and informat~cli~ identifiable to an 
individq~al. Purchasers may identif) additional Confidenrial Information in a Work Ordcr. 
Confidential Information also i~iclurles any Personal Infonnation uridzr the pmvisions of RCW 
19.255.01 0 and RCW 42.56.530. 

State of i9-abhinpton Inhrmation Techualo~, F'rofessiu- 
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"Cuntractor" shall mean Sound GIS. its ernplo!,ees and agents. Contractor also includes an) 
firm, provider, organization, individual. or other enlit?. perfbnning the business activities under 
this C'ot~tract. It shall also include any Subcontractor retained by Cot~tractor as permitted u~~ l ic r  
the tenns of this Contract. 

"Contractor Accnunl Manager" shall mcan a representative of Contractor who i s  assigned as the 
primary contact person with whom the DIS Master Contract Administrator shall work with for the 
duration of this Contract and as further defined i n  the Section litled Contractor Account Managcr. 

'LContractor Work Order Manager" sliall 1nr311 a representative of Contrnctor w h n  is ahsigncd 
to each Purchaser Work Order as the coordir~ator of aclivilics arid ~ h c  primarj pd~inl u i  contact, as 
further defined in the Seclior~ lillril Contractor Work Order Manager. 

"Cuuhrner Service Agreement" shall mean the completed service agreement between Pul.chasrr 
mcl nlS. which is required in order for a Purchaser to do business with DIS. 

"DIS" shall mean the Washington State Department of I ntiwnat ion Scrviccs. 

"Effective Date" shall uleao the first date this Cor~lracl i.c in full hrcc and effect. It may be a 
specific date agreed to hy the paflics; or, i f  not so specified. the date of the lasr signature of a 
party to this (lonlmct. 

"Exhibit A" shall mean RF QQ Number '1'07-KFQQ-0 15. 

"Exhibit B" shall mean Contractor's Respor~st: to RFQQ Nurnhcr T07-RFQQ-0 1 5. 

"ISB" shall ulem the Wast~ir~glon S~;itt. Infor~natior~ Services Board. 

"ITPS" shall rnzan In  hrrnalion Technolog! Professiofiat Services, which includes both Perso~lal 
Scrvires and Pr~rchased Services. as defined herein. 

"ITPS Program" shall mean the DlS-established tnaster contracts that rr~akc 1T prorcssional 
services available on an enterprise bajih In support st atcwide technology projects. 

"ITPS Program Manager" >hall rnclirl the person designated by UIS who is assigned as the 
primary ct~nlacl pcrson with whom Contractor's Account Manager shall work tot. d ~ e  duration o T 
lhis Contract and as further defined in the Section titled ITPS Pregrarn Manager. 

"Master Contract" or "Contract" sliall rncan the R FQC). the Response. this Contract document. 
all schedules and exhihils, a11 Work Orders, and 311 amendments awarded pursuant to the RFQO. 

"OFM" shall mcan the Washington State Office of Financial Management. 

"Persunal Services" shall mean professioilal or technical exprrtisc prnvidod by Contractor to 
accomplish a specific study, prqiect, task or duties ns a c ~  Torth in this Contract and any ITPS 
Program related Work: Request andlor Work Order. Personal Servicrr. shall include but not be 
limited to thrjsr scrvicc5 \pecified in the State Administrative and Accountiug Manual (SAAM) 
in chaptur 1 5 Persor~rrl L!prviccs located at: iittp:. : \ ~ n i v . o l i l i . w ~ . ~ o y / ~ ? o l i c ' !  t .i.,t!jm. 

"Price" shall mean the not to exceed Iiout-I- ra~e(s) bid by Coiltraclor in  lhc categories awarded to 
Contractor as set forth in Schedule .4 Prict, L k i ,  arid shall he paid in United Srares dollars. 

"Prr~prietary Information" shall meon infora1;ltion owned by Contr~ctor to which Contractor 
claims a protectable interest under law. Pruprieta~y Infi>rrnation includes, hut is not limited to. 
information protected by copyright, patent, ~radcmxrk, or trade secret laws. 

-- . .. - - 
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"Purchased Scrviccs" dial1 mean those services arid act i L i tics prov idcd by Conlractor 10 
accotnplish roulirlc, corllinuing, and ncccssar! r~~nctions ;lr c;et forth in  the RFQQ and a n y  1TPS 
Program rclatcd Work Retll~est and/or Work Order. Furchaw~l Services shall include but not be 
limited to those sewices specified as Purchased Services in  KC' W 43.105.U20. 

"Purchaser" sha!l nlcan D1S and those government or nonprofit entities thar have entered into an 
Interlocal or Custonler Service Agreement (CSA) wit11 D1S. DIS mai~itair~s a st.arctiablu daldasc or 
currellt custolnrrs nt: I ~ u l ~ : ! ! t c u t ! ~ n ~ l ~ ~ l ~ , ~  .L!OV cxii l c . \ i ~ ~ r ; i l - c l ~ . i ~ ~ p  

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

"Purchaser Work Request Administrator" sliall mean that person designated by Purchaser to 
adtninister any Work Request on behalf of Purchaser. 

"RCW" shall Inearl the Rcviscd Code of Washingtn~l. 

"RFQQ" sh~l l  mcan the Reql~est for Qualifications and Quotarion used as a solicitation 
document to establish this C'crtitract, including all its amendments and n~oditications, Exhibit A 
hereto. 

"Hesponse" shall mean Crjntractor's Responsc t i )  DlS' RFQQ fur Information Technology 
Professional Scrviccc, Exhibit B hereto. 

"Schedule A: Price Lisf' shall mean the attachment to this Contract that identities the 
authorized Services and Not-'1'0-Exceed Hourly Rate Prices available under this Cnrilracl. 

"Schedule B: Work Reqrtesi Templat~" slioll mcan ttlc a~achrncnl lo this Contract that provides 
example tb~-tuat, tertns and ct>ridilions for ;i Work Request. 

"Sclhedulc C: W'ork Order Tentpffllc" shall mean the machnient to this C'o~ltl~act that provides 
c-xample format, terms and conditiot~s for a Work Order. 

"Schedule D: M WEE C~.r~iJi~utitjn" shall mcan the attached cert i ficare(s) indicating 
Cotltractor's, atidclr onc clr more of Contractor's Subcontractor's status as a mii~ority or women's 
business enterprise. 

"Servic~s" shall mean tile Personal atid!or Purchased Serviccs in  lhc calcgorics JcfincJ in the RFQQ, 
Cxhibit A. 

"Specifics tions" shall mean Lhc Technical Serk ice Categoy job descriptions and other 
specifiuaiitrnh Cclr Services set forth in the KfVQ. Exhibit A. 

"Suhcentrsctur" s h d l  mean one not in the employmeut of Cotltnctor, wht, is  pcrfilrming all  or 
part of the business activities under this Contract or ariy Work Order ~inder a separate contract 
with Conrractor. The t e ~  rtl "Suhcnn~ractor" means Subcontractor(s) of any tier. 

"Technical Scrvice Category" \hall mean the list of eighteen ( I  8) Senrice categories t h a ~  are set 
rorth in Ihe RFQQ, Cxhibit A. 

"Tcrm" shall mean the period pf t i  me specified within a document t h a ~  il will hc in T1ll1 force and 
effect and includes, e.g., Master C'ontrscr 'I'eml, Refresh Tertn. and Work Orrlcr Tcrm, as  further 
dctineti in Section 2. 

~ l a l i  u l ' ~ u s h i n g t o n - '  I I ~ L , ~ ; I ~ I I ~ I I  Technulug Prokssi<rnal 5crviccs 
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"Work Order" sliall mcan the contractual document issued by a Purcl~aser and executed 
bctwccn Purchaser and the Contractor. Each Work Order shall be illc rcxul~ o r  a sccond tier 
competition. A Work Order generally contains project ubjcctivch, sct~pt: anrl description of work, 
tiinelinc and period of prrtori-r~ance, compencalion and payment, Contractor responsibilities, 
Purchaser responsibilities, Purch~se r  rpeci:~l terms and conditions, signature block, etc. and 
incorporates thih Contract by referrnce. A remplate Work Order is attached to t h i h  Cn:~tracl ns 
Schcdulc C. 

"Work Product" shall mean data and products pnlduccd under a Purchaser's Work Order 
including but not limited to, disawcrics, formolae. ideas, improvements, inventions, methods. 
models, processes, lechniques, findings. conclusions, recommet~drttions, reports. designs, plans, 
diagram\, tlrawings, sofixrare, databases, documents. pnmphlcls, atlvcrtisernents. books. 
magazines, surveys, studies, computer programs, films, tapes. and'or sound reproductions, to the 
extent provided by Iaw. 

"Work Request" shall tnean a scpardlc second tier solicitation document developed alld issued 
by the Purchaser to ITPS Program Contractor(s) to request proposals relativc I ~ I  a Purchaser's 
rcquirerncnt. ?'he Work Request vpically identities the prujecl objcclivcs. scope and descripiion 
of work, timeline and period of'perfortnancc, compensation and payment, C'ontractor 
responsibilities, Purchaser rcspunsihilities, Purchaser special terms and conditions, ir1struclic)ns to 
Contractors, rlc. A lcrnplate Work Ktquest i s  attached to this Coritracl as Schcdule R. 

Master Contract Term 

2.1 . Tern1 of Master Uoilt~nct 

a) 'Fhis Contract's inilia1 Term >hall be from July 1, 2UU7 or date of last sig~ialurc iillixed. 
whichever ih Iatcr, through June jU, 2009. 

b) This Ctlntract'j Term may be exrendrd by up to four (4) aclditional one (1) year 'I'ern~s. 
provided that rhe extetisior~s hhall be at IJ IS' option and shall be effected by DIS gi vir~g 
written notice c l r i ~ h  intent to extend this C'cntrast to Contractor ]l i l t  Ic\\ lhm thirty (30)  
calcndar days prior to the then-cui-rent Cont~oct Terrn's expiration and Contractor 
accepting such extension prior to thc lhcn-current Contract Term's expiration. The total 
1 erm of this Conttnc~ shall not he extended beyond June ;0 ,2013.  No chanpc ir~ krms 
and cuncli~ion> <hall be permitted during these extensinns unlchs specifically agreed to in 
wriling. 

2.2 .  Term of Work Urders 

a) The 'l'erm of ally Work Ordcr cxecuted pur~liant to this Contract sllall be set hrlh in  Ihe 
Work Order. 

b) Work Oriicrs or rene\f 31 Work Orders entered into priw to the expiration or other 
termination of this Master Contracl may he completed under the Master Contract 
terms and conditions in cffcd whrn the Work Order or renewal Work Ordcr war 
entered into. 

c)  New Work Ordcrr ur renewal Work Orders sl~all not be entcn-d intc) dfter the 
expiration or r~ther termination of the Master Coatract. 

d) Work Ordcrs shall not be reneirzd for a Tertn beyo~ll l  June 30, 2015. 

:state of ~ a s h i l l g y  Information l eshnnl~lm Prnfessinnal Sewicts 
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3.1. All of the terms and conditions contained i11 this Master Coi~tr.act shall survive t l ~ r  
expiration or other tertnioation of this Coillracl ftor MI long as any Work Order entered 
into under this Mahtcr Contract is still in effect and shall spply to such Work Order. 

The terms, uondilions and lkarr~nties contained in this C'ontract that by their sense and 
contcxt arc intended to survive the expiration, cancellation or termination of this Contract 
shall so survive. In addition, the terms of  the Sections titled Overpayments tr) 
Contractor; OwncrshiplRights in nab; Accesr tu n a b ;  Cuntrartor Corn m itments, 
Warranties and Representations; Protection o f  Purchaser's Confidential 
Infurmation; Section Headings, Incol-porated Documents and Ordcr of Precedence: 
Subcon tractors; Publicity; Rcview of Contractc~r's Records; Polent and Copy right 
Indemnificatior~: Insurance; Cnntrsttor's Proprietary Information; Disputes; 
Limitaliun r b f  1.iahility; DIS Master Contract Administration Fee and Collection: 
wd Activity Reporting shall survive the ternliilation of this Cot~tract. 

Pricing, Invoice and Payment 

4. Pricing 

4.1 . Contractor agrees to provide the Surviccs in  ihc c~trgories and at the Prices set forth in the 
Price Lisl a~~achcd :c\ Schedule A to this Master Contract. Such Prices may ]lot be 
irlcrcascd during the term of this Master Contract. Prices are considered maxirriuni r)r 
"ceiling" prices on1 y.  O n  a project by project basis, Cclnlractor may clcct to provide 
Services to Purchaser for performance oca Work Order at a lower Price than that originally 
established in this Master Contract. 

4.2. Cvnsitleration 

a) I'hz nuximum considemtiun availa1)lc lo Vcnilor ~ ~ n d e r  this Contract is J I .00r3,UOO.I)O 
[US dollars) fix  he irlitixl Term, unless amended. 

b) Considcraiion for each Second Tier Work Contract u i l l  be stated it1 the Purcllnsrr'+ 
Second Tier Work Contract. Purcllaser sllall mnke pa) rnents on Sccond Tier Work 
Contracts to the Vendor. cunsisleril wilh thc t c m s  set oi~t in the Second ' I  ier Work 
Contract. Funding rrjat hc fcderal, state andlor private grant based depending on the 
spcci Tic progwm requesting staffing 

4.3. If Contractor reduces its Prices for any of thc Scrvicc.; during the Tern of this Contract. HIS 
and Purchasers shall have  he irrirncdia~e benefit of such lower Prices for new purchases. 
Contractor \hall scnd notice to the LIIS Master Contract Administrator with the rcduccd 
Pric-es within fifteen ( 1  5) Business Pays of'thr reduction taking cflcct. 

Stnre of Washingtoll I~iforn~atio~~ ~ c c l ~ ~ ~ n l t i &  ~~ru~essiu- 
Ucpanment of Information Sewices 5 Master Contract # T08-MST-71.; 



4.4. Purcl~aser shall t.eimbur;e Contracli~r fur trhvcl and other expenses as identified in a Work 
Order, or as aulhorifcd in writing in advance by Purchaser in accordance with tlie then- 
current rules and regul at iotls set forth in the 1 l 'ushin,qrurr Stute Ardrnir~i,\fr-ulivr und Accounting 
Aianuol (hup:, I+ ~i 4 I I I 11.u ;~ .COI  '1mlic\ : I ~ O I I L J C . I I ~ I  11). Cori~ract~r shall provide a detailed 
itemization of expenses, including description, amonn ts anrl dates, and receipts for a~nclunts 
of'fifty dollars ($50) or morc whcn requesting reimbursement. 

4.5. Econnrnic Pricc Adjustments 

a) If D l s  elects to extend this Contract tor an additional one-year period(>) hcyond Lhc 
initial ' I  em, or subseque~~t renewal period(s'), ~ h c  Conlract pricing for the addirional one 
year shall be auto~natically increased or dcurcazcrl, as applicable. by DIS by not more 
than the percentage incr~.;iscidccrcase of the IJ .S. Department of Labor "Consumer Price 
Iridex, 11s City Average, All Items, Not Seasonally Adjusted" (CPI-U, Series Id: 
CUUROOOOSAOX 

b) The baseline index sllall be the index arir~ounccd for April of the previous year. 1 he 
allowable perce..rnt chwgc shall be calculated by subtracting the baseline index fron~ the 
iridcx announced for the April i n  which the renewal option is exerciscd. ant1 dividing the 
result by the baseline il-idex. The allowtlhlc pcrccnl change shall be rounded to the 
nearest one-hundredth or one percent and shall be the maximum price ad,iust~~~ent 
pcr~nitted. Contractor may affir price decreases i n  excess of the alluwablo CPI-I 1 
percent change at an?. tililt. The following exa~r~plu illu,lralcs the cornplnation of 
pzrcent change using ,April 2004 as t hc Raseline: 

CPI-I! fiir April 2005 

Less CYI-Li t'or April 2004 (bnselinc) 
.- I Equals indcx point change I 6.6 I 

I 

k i d c d  by previous pcrind (hrrcline) CPI-U I 188.0 

Equals I 0.03 5 1 
1 I 1 Results multiplied hj  100 

-. - 

Example: ( 194.6 - 188.0 -- 6.li) then (6.6 ' 188.0 = 0.035 I x I00 - 3.5 1 %) 

4 Contractor aglzes that all Ihc Prirch. terms, warranties. and benefits provided in this 
Contrac~ arc comparable to or better than the tenns presently being offcrcd by rontractor 
to any other governmental elltit y put~chasi~ig ~ h c  same Services under similar terms. If 
during the 'l'enn of this Contract Con1r;ictor 5hall enter into contracts with any other 
governmental entitj pr t~v i (ling greater benefits or more favorable terms than t h i w  
pruvided by  his Contract. Contractor shall be obligated to pmvide ~ h c  snmc to DlS for 
whsequent ITPS Program related purchases. 

4.7. Contractor agrees that Prices provided i r l   his Conlrdct assume that work is perfom~ed during 
I3usiness Days and Hours. Overtimc rates are not allowed untess required by state or fedrt.nl 
law. Fur~llcr. Priccs are to be considered all-inclusive hour]) rates tn includc all cxpenses 
(e .g. ,  uverllead. insurance, and ad~ninistr,ation iricluding but not limited to the DIS 

. - -. -. 
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Mastcr Contract Administration Fee uu(linccl in Seclion 59 beluw) escrpt travel (see 
Section 4.4 above). 

5. Advance Pay mcn t Prohibited 

N o  advuncv paym,ent rhall be made for Services furnished by Contractor pursuallt to this Contract. 

6. Taxes 

6. 1. Purchaser will pay sales and  use taxes, if any, imposed on the Services acquired 
hereunder. Contractor must pay al l  other taxes including, but not limited to, Waching~on 
Business and Occupatin~~ Tax, o ~ h c r  vaucs based on Contractor's income or gross 
receipls, or  pcrsonal prtlperty taxes levied or assessed on Contractor's personal property, 
Purchaser, as an agency of Washington Statr governmellt, is exe~~lpt firotn property lax .  

6.2. Contractor shall cot~lplete registration wit11 the Washi~lgto ti  State Deparlrncn~ of Rcvunuc 
and he responsible far paymei~t of all tkxes due chn pay n i t  nth rnadc uridcr lhis Contract 
and any related Work Order. 

6 . .  All payments accrucd t>n account of payroll taxes, imemployment contributions. any 
other la~c.;, insurhnce, or other expenses for Contractor, Contractor's staf;  or 
Subcontractors, shall be Comractor's sole responsibility. 

7. Tnvoicc and Payment 

7.1 . Contractor's will sublnit properly i t e~ i i i ~ tc l  i i~v t~ iccs  Lo Purchaser's Work Order 
~ld~ninistrator for any and all \*irk related to a Purchaser's Work Order. Invoices shall 
provide and itemize, as applicable: 

a) DlS information l'echnology Professional Services Master Corilracl numhcr T08-MST- 
743 

b) Purchaser Work Onlcr numher; 

c) Contractnr r~~n ic ,  address, phone number, and Federal 'I'w Ideiltiticatioi~ Nu~~tber; 
(1) Description of  Services provided; 

e) Date(s) that Services were pro\:idcd, i rlcludi ng number of hours worked. 

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

r) Contractor's Price for Services; 

g) Net invoice Price for eacli Service; 
h )  Applicable taxes; 

i) Other appl icablc chargo; 

j) Tcl~al invoice Prirtt: and 

k) Payment terms including any available prorrlpt pdyrncnt rliscounts. 

7.2. lf expenses are allowed under any Work Ordur and invoiced to Purchaser, Contractor 
must provide a detailed itemization of tho% cxpcnhch (hilt are reirnhurseable, including 
description, amounts and dates. A t ~ y  singlr: npcnse in the amount of fifty dollars ($50) or 
more must be accotnpanied by a rcccipt in order to receite reimbursement. (See 
Subssctior~ 4.4 abovc.) 

State nf washington 
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7 . .  Payttirnts shall bc duc and payable within thirty (3U) calendar days affer provision and 
acceptance of Services or thirty (30) calendar days afier receipt ol' pnjporl y prcpared 
invoices, whichever i s  later. 

7.4. With each invoice Contractor shall proridc an Afldd~vit oj.-l~nounfs Pnid specifying the 
ai~~ounts paid t i )  tacli certified MWBE under the Work Order, as set forth in sectiot~ 18 
bclaw. 

7.5. Incorrect or incomplete invoices will be returned by Purchaser li, Ccinhictor for 
correction and reissue, 

7.6. The Contractor's DIS Master Cunlract nurnhcr and the Purchaser Work Order nulnbet 
must appear on all hi l Is lading, packages, and wrrespondence relating to an)- Work 
Order. 

7.7. Purchaser shall not honor drafts, nor accept goods on a sigh\ draft basis. 

7.8. If Purchaser fai Is to make time]) pay tnrrll. Conlrac~or niay invoice Purchaser one percent 
( 1 %) per moth  oo the amour11 i~vcrdue or a minimum of one dollar ($1 ) (Reference 
chapter j9.76 RCW j. Paymenl will not be considered late if pay~nent is deposited 
cIcctronically in Contractor's bank account or if a cllrck or warrant is pustmarkzd within 
thirv (30) calendar days o t'acceptance of 1hc Scrviccs or receipt of Contractor's properly 
prepared invoice, wtiichuvcr is later. 

7.9. As olqdicahlc wd i f  outlined in the Purchriszr's  he Work Order, Purchaser 111ay wilhhold 
leri pcrccnt ( 10%), or other appropriate amount as defined 1 1 ~  11ic Purchaser in the Work 
Order, from each payment until accepInnot hy Purchaser of the final report, completion 
of prqiect u~d:'or other apprnpialc milestone. 

8. Overpayments tu Contractor 

Contractor sl~all rcfund to Pmchaser the f i r l l  amount of any erroneous payment or overpaymcril 
under any Work Order within thirty (31)) days' writtell notice. If Contract1)r Tails lo make timely 
rcr~lnd, Purchaser may charge Cotltractor one perccril( I Oln) pcr mcinth 011 the anlount due, until 
paid in full. 

Contract or's Responsibilities 

9. Purchaser Eligibility 

In order to he eligiblc to pi~rchase under this Master Contract, Purchafers shall hnvc :i Customer 
Scrvice Agreement (Interlocal Agreement) with Dl 5. ronlriictor shall he responsi blz for verifying 
Purchaser eligibility. Contractor rna) usc Ihc search feaiure on the DlS website: 
hnr. rccli~n~ll.clis,\i~~.gov ( SJ 1 ('\ 1SC3rci~.asr, or may contact the Of'fice of Legal Scrvicn 
within DIS a1 360-902-355 1 to ascertain Purchaser eligibility. 

10. Contractur Work Order Manager 

Contractor shall assign a Contractor Work Ortier Manager for each Purchaser Work Order. The 
Contractor Work Order Manager shall hc the principal point of'contact for Purchaser nttd shall 
coordinate all related Contrac~or'h activities. 

- -- 
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1 1. RFP Mandatory Requirements 

'The RFQQ lnandatory requirenlcnls arc csscntial suh~tnntivz terms of this Master Contnct. 
Services provided under ~ h i h  Maxtcr Contract shall meet or exseed all the mandatory 
requircmcn~s of the RFQQ. 

12. Services and Statement nf Work 

12.1. All Ser\:icc.s shall he performed pursuant to the terms of this Contract and shall be 
documented in 3 Work Order established between Purchazcr arid Clontrac~or. A Work 
Order tzinplate is attached as Schcdulc C. 

1 2.2. Prior to enteritlg into ari! Work Order. Purchaser shall conduct a Second I'ier acquisitioil 
pmcrss puhuanl to Section 22 of this Contract. 

12.3. A Work Order shall at a minimum: 

a) Reference this UIS Mrlster Contract nutn bzr T08-MST-743 

b) ldentifi Purchaser's Work Order ~junihcr; 

C) Define project nr task objectives: 
d) Descrihc tho scope of Services or work to be pel-fonnrd; 
U) Identify deiiverables: 

f) Specify a timeline and period of performance; 

g) Specify cotnpensalio~~ and payment. e.g., the hourly rate and totd Contractor Ilours to be 
provided or the f ixed price for a delikerable. (whichever is applicahlc). ~(hal cost of the 
project, and any reinlbursable Contlactor tur)eriseh; 

h) Describe Co~ltractor's roles anti rc'ip~nsi hilities; 

i) ldetitify sprci fic runtractor staff. including Contractor Work Order Manager: 
j) Descrihc  purchaser.^ roles and responsibilities; 
k )  Identify the Purchaser Work Otder Manager; and 

I) Prov~de sigt~ature block frjr I ,o i l i  pirl icx. 

12.4. Individual Work Ordcn may include additional or conflicting tenns and conditions a? 
determined by the Purchaser. In the event of an). conflict, the Work .kr(lcr shall prevail. 

13. Commencement of Work 

13.1. Stcortd Ticr - No work shall be perfvnnsd by Cotitractot until a Work Onlcr is executed 
by Contractor and Purchaser. 

14. OwnershiplRights i r ~  Data 

14.1. Any custom additions and ~llodificatioris to Ci)rllrdctc~r's: Preexisting Material (defined 
below) and all data ond ~ t o r L  products produced pilrsuant to this Master Contract a d  ariy 
Wlsrk Order stiall collectively be called "Work Producl." Purchaser shall havc and retain a l l  
otv~~ership. rigill, lille, interest and all intellectual property I ights to Work Product. To the 
extent thal any si~ch rights in the Work Product vest initiall) !4 iih lho Contrdctnr by 
operalion of lab! or for any other reason, Contractor hercby pcrpct ually and irrevocably 
&\hips .  tnnrt'ers and quitclaims such rights to Purch&m-. Owncrqhip includes the right To 
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copyright, patent. register and the ability to transfer these rights and all inforn~ation used to 
formu late such Work Pmduct. 

14.2. Ccrntractar warrants that it is the owner of the Work Product and Preexisti~lg Material and 
that it  has full t-igl~t to assign and license the samc l i p  Purchaser. 

14.3. Work Product includes, but is not l irnited lo, discnvcrics. ri)rmlllac. ideas. improvements, 
inventions, n\c~llod~, modcls, processes. techniques, findings, conclusions, 
rcct)mmcndatinns, reports, designs. plans. diagrams, drawings. software, databases. 
documents, pamphlets, advertiseinenrs. books, magazines, surveys, studies, crjln!iuter 
programs, films? tapes, and::'ol- sound rrprt>ductic>ris, lo ~ h c  cxlcnl pro\ idcd by law. 

14.4. During the Tertn and ally li ~ric 11icrc;lhcr. Contractor shall execute all documents and 
11erTclrzri s ~ c h  othcr proper ar ts  as Purchaser may deem necessary ro secure for Purchaser 
the rights pursuant to this section, and when so obtained Or vested to tnaintain, renew, and 
restore the satne. 

14.5. Colltractor shall ~iot u\l: or in  my manner disseminate an) Work Product to any third 
parly, or represent in any way Contractor ownership in my Work Produa. Uonttactor 
shall take all reasonable steps necessary to ellsure tlm its ngmts, r~s~pluyecs, or 
Subcontractors shall not copy, disclose, transrrii t or pur hnn  my Work Prtiduct or any 
portion thereof, in  oily Lmn, lo my Ihird party. 

14.6. Contractor hcrchy grants to Purchaser a non-escl usive, royalty-free, irrevocable license to 
usc. publish, translate, reproduce. deliver, perforn~, display, and dispose of materinls aacl 
know how that are delivered under this Cotltract, but that do not origirlatc 11icrcTrum 
("Preexisting Material"). 

14.7. Cunttacror shall excrt bchl cKcirts to adviqe DIS and Purchaser of all known or potential 
infringrrnents of publicity, privacy or of inreIIectual property rights of'the Preexi~ling 
Material fi~rnished under this Contract. DIS and Purchaccr sha l l  receive prompt written 
i~otice of each notice or clai rn o r  copyright infringement Pr infsingcment of other intellectual 
propcrly right ivorldwide received by Contractor with respect to any Preexisting Material 
delivered tmder this Contract. Purcl~aser shall have the right 11) mndi ry iir rcmovc any 
restrictive marking:. plocrd uporl lhc Prcexirting Material by Contractor. 

1 5. Access to Data 

Contractor shall up011 wr~tten request providc acccbs to data generated under this Contract and an? 
Work Order to DIS, In Purchaser, to the Joint Legislative Audit and Keview Committee, and ro the 
Stalc Autiitor, as reti iiested, at no additional cost. This includes access to all infrrrtnalion tila1 sllpp4)rts 
the findings. conclusions, and 1+ecommendations of  rnll~raclor'\ rcpnrts, including computer models 
and methodology tot tlluse models. 

While on L)IS or any Purchaser's prerriiscs, Ctjrllrdctor, its agents, employees. or Suhc"0ntractors 
shall confonl~ in all respects with any and a l l  o t  Purchaser's physical, fire. safety, or atller 
security regulations. 

16.1. Facilitv Access. 

-. . 
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C'or~tractor understands that Purchahtccr'.; building entrances may be contro lied for access. 
Contractor agrees 10 hccomc familiar with Purchaser's building and security policies, atld 
further agrcc:. lo observe and comply with all Purchaser's building and securily pch icics 
or procedures. 

Contractor understands that i n  order to obtain accchh lo Purchaser's premises, Contractor 
may have to be issued a security hdgc by Purchaser. Contractor shall provide cenain 
persotial irifi>rrr~alion, including valid government issued photo idemitication. prior 10 
ob~aining a security badge 1% hen required by Purchaser. Coillraclor rurther understands 
that Purchaser will collect and retain such pcrhonal inrorrnation for so long as the Work 
Order is in  effect at~d such individual(s) hxs access to the premises. Purchaser reserves 
the right to conducl background checks and deny an application for a security badge. 
Failurc of Contractor to comply with Purchasel's security and safely pcllicicz and 
procedures is sufficient grounds tor revoking, modif! irig, >ir\pcnding or terminating 
access to Purchaser's facilities. IJpon l h c  carlicr uf terlminarion of the Work CIrder, or 
suspension or termination of access to Purchaser's fac~lities. ConWactor sllall return all 
securi~y badggcr. 

1 6.2. Rcrnolr Acces5 to Network. 
Contractor understands that in order to nhtein rcmote access to Purchaser's Local Area 
Netuork (LAN), enjtiil. or \upported compiitii~g environments through a remote accesh 
corir~eclion ("Remote Access"), Contractor musf co~nply wit11 Purchaser's Rcmolc .4ccesl: 
policy and any other applicable policies ot. procedures. Cc~ntractor shall, prior to access, 
complete and sign any applicablc agrccrncnts or forms. Reinote Access is conditioned 
upon final approval by Purchaser. 

16.3. &f~-. 
Contractor shall observe and co~npIy with WISHA ant1 OSHA regi~lations, all applicable 
safety and environmelual laws arid rcgulalion.;. and all t Purchaser's rules, guidelines, 
policies atld procedurch rclating to safety, workplace conditions, l~ealth and the 
envimrirncnl, including hut not !imited to physical, fire, evacuatirrr~, accidents, hazardous 
lnaterials or situations. or other sat+ regulations and policies. 

Contractor Commitments, Warranties and Reprcscntations 

Any written commitment by Co~itractor within lhc: scope of this Contract or any Worh Vrder sl~all 
be binding upon Contractor. Failurc of Contractor to fi~lfill such a commitment may constitutr: 
breach and sbal l rcndcr Contractor liable for damages under the trrlrjs of lhis Conlrac.1 or any 
Work Ordcr, a) applicable. Tor purposes of this section, a cur~~milrncril by C,vntractor includes: 
(i) Prices, discounts. and options c o ~ ~ i ~ i ~ ~ n e d  tn rcrr~ain in fr~rce over a specified period of time; 
and (ii) any \\ arranty or reprcscn~ation made by Contractor in its Response 01 cot~tni r~ed in arly 
Contractor or mnnuftlc~urcr publications, written materials, schedules, cham. diagrams, tahles, 
descriplion\, other written representations, and any othrr crmmunication medium accompanying 
or referred to in its Kesponse or uwcl  in cffcct the sale to Dl5 or Purchaser. 

17.1. Contractor shall use besl crforlc tu ensure that personnel assigi~csl to a Work Ordcr arc 
available uniil I hc completion of that Work Order. Any propnsal h y  Cc1nir;rctor for 
changes. replacetnent, or substitution of Work Ordcr pcrct)nnel during the 7 erm of the 
Work Order shall be submitted to the Purchaser Work Ordcr Administrator i n  writing. 
Thc Purchaser Work Order Administrator shall hiavc thc sole discretion to accept or reject 
such proposal. 

- - 
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AS 3, cond~tion to accepting Contractor's liroposal for pcrsorlrlcl chnngc.;, Purchaser may 
requi~e Cur~tractor to cornpcnzalc I'urchaser for any training and administrative costs 
il~currcd hy Purchzser in association with such replacement. Such compensation will be 
in  rhc form of a credit againsr Contractor's monthly invoice charges to Purcl~ase~ by 
Contractor (a) nor billing Purchaser for llours worked duri~ig the first ten (1 0) Rubincw 
Days replacenlent persont~zl begin work, if thu rnc~hod ~ ) f  cnnipunration agreed to in the 
Work Order is by hourly rutcs (lime and material); or (h) crediting Purchaser an amount 
not to cxcccd $5.000 per person replaced, if the method of compensatiou agreed to i 11 the 
Work Order is by deliverable5 (fixed cost). 

17.3. I f  Purchaser docs not accept Contractor's (~mpiised changc and Conlr~clur i s  unable to provide 
acceptable personnel to Purchaccr within Icn ( 1 O) Business Days after the originally assigned 
personnel hiivc Irl'l, then Purchaser may terminate the Work Order. 

18. Minority and Women's Business Kn tcrprise (MWBE) Participation 

With each ir~voicc Tor payrncnt and within thirty (30) days of Purchaser Contract Administrator's 
requcht, rclnlrdctor shall provide Pul+chaser an Afidavit of~dlmounfs Purd The Atfiduvir ot Amounls 
P { ~ r d  shall either state that C'ontmclor still ~l~aintai t~s  its MWBE certification, or .c~atc thxl ils 
Subcontractor(s) still rnaintait~(s) itsitheir MWRF ccr~i Fication(s) and specify the amounts paid to 
each certified M W RE Suhcon t ractor i~nder this Contract. Contractor shall maintain records 
suppc~rling the Aflclavtt ofA~~zounts Yuid in accordance IS itll this Contract's Review nf Cnnimctor's 
Records section. 

19. Protcction of Purchaser's Cunfidential Information 

(See Section 16 below for Purchaser's obligatio~ls to prolcct Corilrx~or'c Proprietary 
Information.) 

1 4.1. Cont~actc~r acknc>wlcdgcs that some of the material and information that ma) coiile into its 
pc~\scusion or knowledge in connection with or ill pe~tormance of this Contract nr a Work 
Order may consist of Confidential Infortnation. Cnntrxlor agroch LO hold Confidential 
Information in strictest cori fidcncc and not to make use of Confidential lnfonnat ion for any 
purpose other l l ~a r~  ~ h c  performance of this Contract or any Work Order, to release it only to 
authorized emplq zes or Sitbcontractors requiring such illformatior~ frrr thc purpohc5 uf 
carrying out this Contract or any Work Order, and nut to rcleasr. divulge, publish, transfer, 
sell, disclose. or othcrwiqc make the information known to any other party without 
Purchascr's evpress written consent cr as provided by law. Contrnclnr agrcc:c.., lo rclcasc such 
information or material only to e~nyloyees or Subcontr.actors who havc signed a 
nondisclosure agreement, the terrr1.c or which h ~ v e  been previously approved by Purchaser. 
Contractot agrees lo irnplcmcnt physical, electronic. and managerial safeguards, includil~g but 
not li~ni tcd t ~ )  those prescribed by the Purchaser, t~ prevenr uuauthorized access to 
Confidential Inforn~ation. Contractors that may come into corltact wilh rncdical d a ~ a  will be 
required to co~nplete a Busirte~:, Associalc agreement. as  requirsd by federal or state laws, 
inchding HIPAA. prior 11, lhe commencement of any work. 

19 2 .  Inunediately upun expiration or termination of  this Contract or any Work Otder. 
Contraclor hhall, as applicable, at DIS's or Purchuer's option: ( i )  ce~ t i f j  to DIS or 
Purcha\cr that Contractor has destroyed all Cuntide~~tial Information: or ( i  i ) rcluni all 
Confidential lnfomlation to DIS or Purchaser; o~ ( i i i )  take whatever nlllCr hlcpz DlS or 
Purchaser requires of Contractor to protect DIS's i l r  Purchascr's Confidential Information. 
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1 9.3. DIS and Purchasers reserve Ihe right to monitor, audit, or investigate the use of 
Cor~tidential Information collected, uscd, or acquired by Contractor through this Contract 
or any Work Order. The morlitoring, auditing, or investigaling may include, but is not 
limited to, saltir~g databases. 

19.4. In the event of the unautllori~ed acquisition of computcrixed data that conlprorlliscs the 
security, confitlentjality, or integrity of  pcrsunal information mainlairtcd by the Purchaser 
(Rreach), Vendor agrees to comply with all applicable slalt: and federal statutory 
provisions. If a data compromise and/or identity theft occurs and i s  found to be the result 
of Vendor's acts or otnissions, Vendor shaI1 assume complete responsibility for 
notification rri arected parties. and be liable for all associated costs incurrcd by DIS or 
Purchlzser in respondiilg to or 
rise to consequcnlial damages. 

19.5. Violation of this section I)), Contractor or i ts  Subcnt~traclors may result in terrninalion ofthis 
Contract and my Work Order alld demand for return of all Confidential Information, andllsr 
payment of monetay damagcs, or penalties. 

Purchaser's Authority and RcsponsibiIities 

20.1. This Master Contriict may be used nr~ly by Purchasers \ Y I I O  have a Customer Servicc 
Agreement with DIS and is not for personal UFC. Purchaser shall comply with all the 
terms and cont!itions of this Mastcr Contract, includiug but r~ut limited to Coatraclur'~ 
Proprietary Information. 

20.2. Refirence of this Master Corltracl Number andor Purchaser's signature on any related 
Work Order docurtlcnl signifies agreement to comply with these rcquirements, Failure to 
abide by ttiese requirements nlay result in  Purchaser forfciling the right to makc f~iturz 
purchases under this or other DIS Master Conlracts. 

21. Purcl~aser Work Order Manager 

21.1. Purchaser shall assign a Purchaser Work Order Manngcr for each Purchaser Work Order. 
The Purchaser Worh Order Manager sl~all be the principal point urcontact for the Cnritractor 
Work Order Manager and shall provide oversight of Contract~r acictivitie~ and performance 
conducted thereurider. Purchaser sllall not iry the Contractor Work Order Manager in writing, 
whcn there is a new Purchaser Work Order Managcr assigned to a Wnrk Order. 

22. Second Tier Competition 

Unless Purchasel. hah a sole source justi ficalion under the ISB IT l~~vesrincrtt Sturidur-;ls (see 
~ ~ t t ~ : ! : " i u b . w a . L ~ o ~ ~ v o l i c i e ~ ~ ~ ~ ~ f ~ l ~ ~ t O l ~ ~ )  and if seeking Personal Services, has also complied w i ~ h  
OFM's sole source requirements (~gp. / /www.ofm.~va ~ov~~olicy. ' lS .~tl.htm#15.2Cr,GO), Purcl~&cler shall 
conduct a secoi~d ticr competition based on lhe: specific requirements for individual projects among 
the Contracti~rs with Master Contracts in the peninetlt Technical Service Category. Purchaser shall 
use t l ~ r  Work Request Template attached to this Curltract as Schedule B to facilitate the acquisition 
process. 
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22.1 . Selccliori Proccss - Purchased Servic.ts 
Purchaser shall conduct Second I'ier acquisitions of' Purchased Services consistent L& it11 
1 he I SB IT ~nveshne~lt Policy and the IS 0 IT Irr vus rmrnr t~6andurdLs 
(Ilttp: IL,LJ.~\:I gr)\ p o 1 1 ~ i c ~  ~ I I V ~ S ~ I ? K I I I . ; ~ ~ I > ? ~ ) .  

22.2. Selectic~n Process - Personal Services 
Purchaser shall conduct Second Tier acquisitions or Pcrsunal Scrvices consistent with the 
1SB IT  Investmetrr P(Jluy arid thc ISR IT Inrr.slm~nb Standards 
(Ir t t l~: :~ ' id?.w~i  :Tax :policies i n v t . s t m ~ v i r . ; ~ ~ p ~ ]  and chapter 39.29 RCW and the SAAM 
chapter I 5  (llrrt?: XQ tv.c>fin.\x~.aov ~1oIio I i . h t n ~ ) .  

Master Contract Administration 

23.1 . Any notice or demand or othe~ carnmunicalion rcquiwd or permitted to be given under 
this Contract or applicahlc law shall be effective only i f  it is in writiilg and sipled by lhc 
applicable party, properly addressed. and delivered in person, or by a rcct~gnisetl courier 
sen  ice, or deposited with the United States Pohlal Scrvicc as  first-class mail, postage 
prepaid certified n~ai I, relurn rcccipt requested. to the parties at the addresses provided in 
this sectinr~. For purposes of complying with an) ptovisiot~ in this Conlracl c ~ r  appiimhie 
law that requires 3 "tvriting," such communication, when rligitally signed with a 
Washingron State Licensed Certificalo, shall hc: considered to be "i ti writing" or "written" 
to an extent no It+< than if it were in paper form. 

Tn Contractur at: 

Sound GlS 
Attn: Allison Bailey 
1530 37th Avenue 

Seattle. WA 98122 
Phone: (206) 459-230 1 
['a:: O 
E-111ail: alli~r)n@soundgis.com 

To 01s at: 

Stare of Washingtoil 
Department of lntbrmation Scrviccs 

Attn: Mastcr Contract Administrator 
If hv  L'S Ptt.siul If by Overtlight 

Service Couri~r 
PO DOX 42445 I 1  10 JtTl'crson St SE 

Olympia, WA 98504 Ol\:mpia W A  98501 

Phone: 360.902.355 1 
Fax: 360.586.14 14 

E-mail: ~t~~~;~~l~nin~~i;clis,i~;~,g(~\ 

And to DIS at: 

State of Washington 
Department of Infortnation Scri i rcs 

Att l~:  ITPS Program Manager 
If I?,. I!S Pusml If by Overnight 

Service Courier 
PO Box 42445 24 1 1 Chandler Ct S W 

Olynlpia, WA 985045 (llyrnpi~, WA 98502 

Phone: i60.?25.4200 
Fax: 860.753.1 673 

E-mail: 
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or to Purchasers at the address lislcd or1 i t~cir  Wiwk Orclcr. 

23 -2. Notices shall be crrcctivc upon receipt ,tor four (4) Business Days after mailing, whichever 
i s  carlicr. Thc noticr: address as provided herein may he changed by written notice given 
as provided above. 

24. IWS Progrnm Manngcr 

DIS shall appoiril an ITPS Progrdrn Manager for the Information 'I'echnolog> Professional 
Services Program who will provide oversight of the activities conducted he~tundrr.  The ITPS 
Program Manager shall be the priuciyal cotitact for Contwctor cor~ccrning h ~ l ~ i n e s s  activities 
under this Contract. DIS shall nolir\  Contraclor Account Manager. in writing, if and when there 
i s  a rictk ITPS Program Manager assigned to this Contract, 

25. Contractor Account Manager 

Cot~ttactor shall appoint a Cc~ntractor Account Manager for the State's account under this 
Contract. The Contractor Account Manager will be the yri~icipal point o f  contact for  he ITPS 
Program Manager tbr the duration of this Cor~tracl and will provirle oversight of Contractor 
activities conducted hcrcundcr. Contractor Account Manager will serve as the focal point for 
husiness matters, performance matters, and administrative activities under this Corltract. 
Contractor shall noti% UIS in writing, when there is n new Cor~traclor Accounl Manager assigned 
to this Contt.xt. The Conlraclor Account Manager information is: 

Conti-actclr Account Manager: Allison Bailey 
Address: I510 27th Avenue, Seattle. W t l  98 122 
Phone: (106) 454-230 1 Fax: O 
Email: allison@soundgis.corn 

26. Section Headings, Incorporated Documents and Ordcr or Precetlet~ce 

26.1 . The headings u s ~ d  hcrci n arc inserted for convenience only and shall rlclt control or affect 
lhc meaning or constructiot~ of any of the sections. 

26.2. Each ofthe documrnts listed below is, by this rcrcrcr~ct:, inct1rpor;itcd into this Contract 
as though fully set fi,rtll hcruin. 

a) Schedules A, B. C, and D (as applicable); 
b) DlS' RFQQ (Exhibit A); 

C) Contractor's Kesponse to DIS' RFQQ ( Fxliihit R): 

d) All Contractor or manu bd urcr publications written materials and schedules, charts, 
diagrdrnh, ~ i h l e s ,  descriptions, other written representations and any other supporting 
malcrials Contractor made available to DIS or Purchaser a ~ ~ d  used to effect the sale or 
Services to Purchaser. 

26.3. In the event of any iocol~sistencq in 111 is Conlract, the inconsistency shal! be resolved in  
the following ordcr or  precedence: 

a) AppIicahlc rcdcral and ~tate statutes. laws, and regulations; 

b) Sections 1 ~hror~gh 66 of this Contract; 
c) Schedulc A, R, C, and D (as applicable): 
d) DlS' RFQQ (Exhibit A); 
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e)  Contractor's Respoilsc 10 DIS' R FQQ (Exhibit B); 
f)  All Cor~trac~or or manuficturer publications, written materials and schedules. charts, 

diaigr:~ms, tables, descriptions, other written representations and any other suppc~rting 
materials Contractor made available to DIS or Purchaser artd uscd 10 ulli.cl ~hc: s d c  of 
Services to Purchaser. 

27. Eatire Agreement 

I'his Contract, uld any wtinen amendrncnh hcrcl(1, sct forth the entire agreement between the 
palties with respect to Ihc suhjcct matter hereof. Any understandings. agreements, 
reprcscnia~ion\. o r  warranties not contained in this Contract or in a written amendment hereto 
shall not be binding on either party except as pt.oviilrd in  he scciion lil lcd Contractor 
Commitments, Wart-anties and Representatit~ns. h ~ p t  as provided herein, no alteration of 
any of the ternls. ct~nilitions, deliverv, Price, quality, or Specificati~ins of this Contract will be 
cffcclive without the written consent at' both parties. 

28. Authority fnr Modificatio~~s and Amendments 

Ni) i-noclitication, amendment. alteration, addition. 01 waiver of any sectiorl or colldilior~ orlhir; 
Contract or any Work Order under this Corltracl \hall hc crfcdive or binding unless it is in 
writing and signed by DIS and/or Putchacer's Work Order Administrator, as applicable, and the 
Contractor, as applicdhlc. Only DIS shall have t hs express. implied, or apparent authority to alter, 
atricnd, modify. add. or waive any section or condition of this Cor~tract. 

29. Independent Status of Contractor 

In the performance of this Contract and any  Work Order, the partich will bc acling in  their 
individual, colpolate or governrner~~al ciipacilie.: and not as agents, employees, partners. joint 
venturers, or as.;ocialcs oronc anolher. The parties intend that an independent contractor 
rclalic~nship will be created by this Contract and any Work Order. The ctriployccz rlr agents uf  one 
party shall not be deemed 01, construed to be  he crr~plo\:cc.; o r  agents of the other party far any 
purpose whatsoever. Cnntraclor shall not make any claim of right, privilege or benefit which 
would accrue to an employee under chapter 41 .U6 KCW or Title 51 RC W for any work conducted 
untler this Contract or any Work Order. 

30. Governing Law 
This Contract and an) Work Order shall be govrr~iell in all rcspccfv hy the law and statutes af the 
state of Wash~n~tun. without reference In cunnicr of law principles. The jurisdiction for an) 
action hereunder ( l ~ l l  hc: exclusively in the Superior Court for the state of Washington. The 
venue o rany  action hereunder shall be in the Superior Cour~ fbr Tl~urhtcm County or the collnty in 
which Purchaser is located withill the state of Wahhir~glon. 

31. Rule o f  C'onstruction as iu Ambiguitim 

Each party la this Contract acknowledges that s ~ ~ h  parlj has rcvicwed this Coniract and 
par~icipated in its draRing and agrees that no pruvisim of' ~hiz Contract shall be construed against 
or interpreted to the disadvantage of a party by reason t )  i 5uch party having or being deemed to 
have drafted, structured 01 .  dictated sucIi provicion or provisions. 

. .. - 
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32. Su hcontractnrs 

Contractor may, with prior wrillcn permission rrorn Purchaser W o ~ k  Order .2dministrator, enter 
into subcontracts with third partics for its pcrformancc o f  any part of Cont~nctor's duties and 
obligations. In no event shall the exktence of a subcontract operatc IO rclc~sc. o r  rcducc 11w liability 
of Contractor to Purchaser for any breach in the performance of Contractor's dut ie~ .  For purposes 
of  this Contract and any Work Order, Contractor agrees that all Subcontractors shall be held to be 
agents of Contractor. Contractor shall be liable for any loss or damage to Dl S 01. Purchasers, 
including hut not limited to personal injury, physical loss, harassmcn~ of DlS ur Purcha.;cr'\ 
employees. or violations of the Patent and Copyright Indemnification, Protection of 
Purchaser's Confidential Information, and OwnershiplRights iri Data sections of this Contract 
cir ari) Work Ordcr occarioncd by thc acts or omissions of Contractor's Suhcontrdclon, thcir xgcnlh 
or employees. The Patent and Copyright Indemnification, Protection of Purchaser's 
Contidential Information, OwnershiplRights i n  Data, Publicity and Review of Contractor's 
Rccords sections of this Contract ar~d any Work Order >hall applq to all Subcontracturs. 

33. Assignment 

33.1. With the prior n1itte11 cot~ser~t oFDIS, which corlserlt ~11>1ll [lot be ut~reasonably witheld, 
Contractor ma) ackign this Contrdct inclutling the prc\cretl% hereof, provided that such 
assignment shall not operate to relieve Contractor of any of its duties and obligations 
hereunder, nor shnll such assignn:ent affect my re~nedies available to DIS or Purchasers 
that lnay arise from all! breach nithc scclionr oTthi\ f ontriic~, o r  warmnlics marlc hcrcin 
or any Work Order including but not limited to. rights otsetoff. 

-, -# 2 DlS may assign this Contract t~ any pi~blic agency, cammission. board, or the like. within 
the political boundaries of the state of Washingjou. provided chat such assignment shall 
not operate to relieve Purchuccr of ally of i ~ \  cjutiw a1111 tjhligaiionh hcrc~lndcr. 

34. Publicity 

34.1. The executior~ of this rc>r~tracl or any Work Order with Contractor is not in an!: way an 
endorsement of Contractor or C,ontractor's Services by DIS or Purchaser. as applicable. 
and shall not be so construed by Contractor in any advertising or other publicity 
materials. 

34.2. Contractor agrech t 4 )  submit tu Dl5 or Purchaser. as applicable, all advertising, sales 
prc~rnotion, and other publicity materials relslting to this Contract and Services furnished 
by Contractor wherein UIS or- Purchaser's 1la111e is mentioned, language is used, or 
l nternet links art provided frorn ~vhich  the conncctic~ri of  DIS or Purchaxr'z namc 
therewith rria!, i r ~  DIS ur Purchaser's judgment, be inferred or implied. Contractor further 
agrees nut to publish or use such advertising, sales promotion materials, publicity or the 
like through print, voice. the World Wide Web, or any other comtnunication tnedia in  
existeuccr or heteinafirr developed wilhoul thc cxprcss written consent of DIS or 
Purchx\cr, a s  applicable, prlor to such use. 

35. Rrvirn- of Contractor's Records 
- - .>. 1 . Contractor and its Subcu~~tractors shall maintain books, records, docutnenls ar~d olt~cr 

evidence relating to this Contract, including but not liiniled lo Mirlority arid Worr~cn's 
Business Enterprise per~icipalicin, protection wtl t~sc of Purchaser's Confidential 



111tormatio11, and accou~~ting procedures atld practices which surCiciunll y a1111 prnpcrl y 
rcflcd all dirccf and indirect costs o f  any nature invoiced in the performance of this 
Contract. Contractor shall retain all such records for six (6) years after the expiration or 
termination or this Contract. Records i tivolving matters in  litigatioll related to this 
Contract shall bc bcp! rclr cithcr onc ( I ) ycar following thc termination of Iitigiation. 
incluciing all  appeal.;. or ~ i x  (61 years from the date of expiration or termination of this 
Contract, whichsber is later. 

35.2. All such records shall be subject at reasanable times and up011 prior 11otice to 
examination, inspection, copying, 01. audit by personnel so authorized by the DIS Master 
Contmct Administrator, and/or the Ot'ficr of the State Auditor and redcral officials \o 
authilrilcd by la\%, rulc, regulation or contract, when applicable, at no additional cost to 
the State. During rhis Contract's I'erm, Contractor shall provide access to these ite~ns 
within 'l'hurston County. Washi~~gto~l or the counp wlieie Purchaser i s  located. 
Cot~tractor shall bc rcsponsihlc Tor any audit excep~ic~ns or disallo*ed costs incurred by 
Cor~~rac~or clr any o f  its Subcontractors. 

5 . .  Cilntr~ctor shall incorporate in its subcontracts this section's records retttition and review 
requiretnents. 

-<5.4. tt is rtgt tcd that books. records, documenls, arid othur  cvidcnuc or accounting procedures 
and practice< rclalcd lo Contractor's cost structure, including overhead. general and 
administrative eupenses, and profit factors shall be excluded from Purchaser's re vie^ 
iinless the cost or any other ~naterial issue ut~de~ this Contract is calculated or dcriverl 
kom these hctors. 

Gctlerai Provisions 

36. Patent and Copyright I ndcm~lifica tiom 

36.1. COntrd~dor, at its expense. shall defend, indemnif). and save L)IS and any Purchaser 
harmless from and against an! claims against DIS O r  Purchaser thal any Work Prr,d\~cl 
supplied hereunder, or Purch~\cr's u\c o r l h r :  Work Product within the terms o f  this Contract 
or any Work Order, in fringrr any patent, copy right, ~di l iQ model, industrial design. mask 
work, trade secret, trademark, or other similar proprietary right of a third party world wide. 
Contractor shall pay all costs of sucl~ defense and settlcnlcril arid any pcnnltics. cost3. 
damages and attomcy \' f'ccs awarded by a court or incurred b) D1S or Purchaser provided 
!ha( nlS or  Purchaser: 

a )  Promptly notities Contractor in writing ofthe claim, but DIS' nl Purclm\cr'\ I:~ilurc 10 

provide ti~rlrly tluticr shall nr~ly rclicvc Condrdctor from its inde~nnificat~on obl~gatlons 
if and to tile C ~ L C I I L  \ U C ~  laic n~~tice prejudiced the defense or resulted in increased 
cxpcnse or loss to Contractor: and 

bl Cooperates with and agrees to use its best ef'foits to encourage the Office or thc Allorncy 
Ijeneral ot' Washington to grant Cunti-actor hole con~rr~l i~cthc defense and all related 
settleme~lt negotiations. 

36.2. If such clairn has occurred, or in  rnntractnr's opinion is l ikeiy to occur. Purchaser agrees to 
perinit Contraclor, at ih clption and expense, either to pt40cure for Purchaser the right to 
conlin IIC u5ing the Work Product or to replace or modi ti. the same so that they becotne 
noninfringing and fi~nctionally equi\alent. If use ot'tlil: Work Product is enjoined by a court arid 
Contractor determines that none of these alrernotives i s  rrasorlably available, ConLrac.clor, at i l h  

- -. 
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risk and expcnsc, will lakc hack ~ h c  Work Prilduc~ arid provide Purchaser a ~.efurtd equal to the 
entire amount Purchaser paid t o  Contractor for Contractor's prcnisinn r ~ f  thc Wtrk Pn)<luct. 

36.3. Conlractor ha.; no liability for any claim of infringcmcnl arising solcly from: 

a) Conlraclor compliance with any designs, specif catinns or insrruc.tions c~f  Purch;fier: 

b) Modification of the Work Product by Purchaser or a third party without the  prior 
knowledge and approval of'Uontractor; or 

c) Use of the Work Product in  a way not specified by Conlrac~nr; 

urilcss Ihc claim arose a ~ a i n s t  Contractor's Work Product independently uf any of lhese 
specified actions. 

Save Harmless 

fontr;lctor shall defend, indemnifq., and save DIS and Purchaser harmless frclm and ag~inst any 
claims, including reasonable attorneys' fees resulting from such claims, by third parties tbr ally or 
all injuries to persons or damage to property of such third partics arising rrl~rrl ii\lcri~ic>rial, willf~h 
or r~cgligcnl acls or omissions of Contractor, its officers, employees, or agents, or Subcontractors, 
their officers, employees, or agents. Contractor's obligation to defend, indemnify, and save DIS 
and Purchaser hmlless shall not be elinli~lated or. reduced by any alleged concurrent DIS or 
Purct~aser negligence. 

38. Insurance 

38.1. Contractor shall, during the term of'tl~is Master Contract, rriaintain in full forcc and cfrccl, 
the fol lo\+ irlg iriwr.ancc: rcirnmercial General Liahi lie insurance covering the risks of 
hr~dily injup (includin~ death), property damage and personal injury. including coverage 
for contractual l i ab i l i~ .  \*ith a limit of not less than $1 millioti pel. occurrence/$2 tnillion 
general aggregate. ~ v i t l i  no deductihlc. 

EL) Cot~traclor \hiall p;.l! pre~niums on all insi~rance politics. DIS shall be named as an 
additional insured on the geriernl liability policy required in subsection 38.1 above. and 
Contractor shall provide a copy of't l lr ptjlicy tridorserr~crit(.;) rlcsigna~ing DlS as an 
additional ~iarnccl insurc.d. Such policies shall also reference this Contract number T08- 
MST-743 and shall have a condition that they not be revoked by the insurer until forty- 
five (45) calendar da) s afier notlce of ~nrended revocation the1 zuf sllall have been given 
lo DIS by the i nsure~. 

b) A11 insurance requircd in  i 8  1 ;ihr)vc and provided hy Contracror shall be primary as to 
any olhcr ins~~rance or self-~nrurance programs afforded to or maintained by the State 
and shall include a severability of interests (cross-liability) p~.ovision. 

c) Contractor shall furnish to DIS copies of certificates ar~d ertdorucmonts of all rcquircd 
insurance H ithin thirty (in) calcndar days of this Contract's Effective Date, and copies 
oTrcnowal certificates and endorsements of all required insurance within thirty (30) 
calendar days after the renewal date. These certificates of i r~surn~~ce rnust exprcssl> 
indicate conlpliat~ce with each arid cvcry insuwncc requirement specified in this sect ion. 
Failutr to ptnvido evidcncc orcovcrage may, at DlS. sole option, result in this 
Contracl's Icrrninalion. 

38.2. Cor~ttactor rriaq hc rcquircri by Purchaser to carry insurance coverage in addition to the 
Master Corilraci rcquircment ahove. For example, Purchaser may require Contractor to 

-. 
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provide Professional Liability Errors an3 Omissions insurance for Personal Services 
Work Orders. 

a) Ally additional insu~ ance required 1)) Pi~rchafer shall be slarcd in Purch~\cr'\ U q>rL 
Requcsl and huhhcqucnl \Vurk Ordcr. 

h) Contractor shall provide insurance certification to the Purchaser under a Work Order 
when requested. [:ailure to provide evidence of coverage may. at Purchaser's sole 
option, result in termination ofthe Work Order. 

3 . 3 .  Contractor shall include all Subcontractors as insured under all requircd insur;iricc 
policies, or shall rurr~ihh scparalc: ccrli ficates of insrlrance and endorsements tar each 
Subcontractor. Subcontractor(s) shall comply fully with all insurance requirements stated 
herein. failure of' Subcontractor(s) to con~ply w it11 insurance requirrrnrr~ t~ does rlot lirnil 
Contractor's liability or responsibilily. 

38.4. Cor~tractor shall acquirc required insurance from an insurance carrier or carriers licensed 
It)  ct~nduct hiisiriess in the state of Washington and having a rating of A-, Class VII or 
hetter. i n  the most recently published edition of Best S Rtyr!rf.r. 111 the event of 
cance1Iatlon. uou-renewal, revocation or other terminalimi nf ar~y ir~hurwcc ct)vcr;lgc 
~equired by {hi> Cor~lracl, Contrdcdor shall  provide written notice of such to DIS within 
nnc ( 1  j Ru\iness Day of Contractor's receipt of such notice. Failure to buy and maintain 
the required insunnce may, at DIS' sole option, result in this Contract's tertnination, or at 
Purchaser's option, result ill a Work Order's termination. 

38.5. By requiring insurancc, rici~hcr DlS nor P~~rchaher represents that coverage and limits 
will he adequate to protect Ccrntlactur Such cavzrage and limits shall not h i t  
Contractor's liability under the inde~nnit ies and rei~nbursetnents granted to DIS or ail) 
Purchaser in this Contract or an! Work Ori1cr. 

30. ludustrial Insurance Coverage 

Prior to performiilg work under this Cnn~rac~, ronlrrlclor shall provide or purchase industrial 
iusumnce coveragc for i lh  cmplnyees, as may be required of an "employer" as defined in  ' I  itls 5 I 
RCIW, w d  shall maintain full compliance with 'I'itle 51 RUW during the course of this Cor~trxcr. 
DlS or Purchaser will not be responsible for payment of ir~dustrial insurance prcrniurnh o r  ftjr an! 
other claim or benefit to1 Cor~tractnr, or any Subcontractor or employee of Contractcrr that nligllt 
arise under lhc intlujtrial insurance laws during the performance of duties and services under this 
Conlrdcd. 

40. Licensing Standards 

Con tractor shdl comply with a l l  applicable local, state, and federal licensing, accreditation and 
registration requirements and standards necessary in  the perfonnaricc orthis Contrdct. (See. for 
example, chapter 19.02 RC W for stalc licensing requirements and definitions.) 

41. Antitrust Viulations 

Cnntractor and Purchaser recognize that, in actual evonon~ic praclicc, olcrchargcs resulting from 
antitrust violations are usually borne by Purchaser. Tllerefi~rc. Conlrxlor hcrchy ;issigns to 
Purchaser any and all claims for such uvcrchargcs dk ti)  goc>cls and Service5 purchased in 
cclflnect~on with this Contract or any Work Ortlcr, cwcrpt 3s to overchargzs not passed on to 
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Purchaser, resulting from antitrust violations cornmencinp after the date of the bid, quotation. rrr 
other eveill establishing ~ h c  Pricc undcr this C(>nlmct or  any W{>rk Orricr. 

42. Compliance with Civil Rights Laws 

During the yerfonllat~ce of this Contract and any Work Order, Cot~tractor shall corn ply i v  ith all 
federal a i d  upplicahlc hti~ic nondiscrimination laws. including but not limited to: Title VII ofthe 
Civil Rights Act, 42  U.S.C. $12101 ct scq.; the Americans with Disabilities Act (ALIA); and 'l'itle 
49.60 KC' W, W ashingtoi~ Law Against Disc~~iu~ination. In the event of Contl.actor's 
noncompliance or refusal to corr~ply wit11 arl! r~orlcli~crirriir~aliori law, rcgulil~ ior~ or pol icy, this 
Coritracl may hc rescinded, canceled, or terminated in whole or in part lunder t h e  l'errnination 
fur Default sections, and Contractor may bc declared ineligible for further contracts with the 
State. 

If any term or condition of this Contract or the application Ihereot'is held invalid, such invalidit) 
shall not at'fea other tellr~s, conditions, or applications which cxn hc givcn cffed without the 
invalid tertn, conditiori, t)r application; to this end the terms and cor~ditians of this Contract are 
decfarcd scvcni hle. 

44. Waiver 

Waiver of an> hrcach [ I T  any term or condition of rhis Contract shall not be deemed a waiver of 
any prior or subsequent breach. No term or conditirsll of this Coiltract shall be held lo I>r waived, 
modified. or deleted except by a written i ~ l \ ~ r u ~ n c r i ~  \igncd hy thc parlics. 

45. Treatment of Assets 

45.1. 'Title to all property furnished by Purchxscr shall rcmitin in  Purch3ser. Title to all property 
furnished hy Contractor. for which Contractor is entitlrd to re~t~lbursement, other than 
rcntal payments, under this Contract or any Work Order. shall pass to and vest in 
Purchaser pursuant to the OwnershiplRights ir Data sect irm. A \  used in this scclion 
Treatment of Assrts, i f '  the "property" i:. ronlrador's proprietary. copyrighted, patented. 
or tradcmarkrtl woi-ks, onl! the applicable license, not title, is passed to and vested ill 

Purchaser. 

45.2. Any Purchaser property furnished to Contractor st lal I, utlless olhcrwisc providcd herrin 
or approved by Purcl~aser, be uscd o111) li)r ~ h c  prrfmnance of this Contract or any Work 
Order. 

45.3. Cntltraclor shall be responsible for any loss of or danlnge to property of Purcl~aser that 
results frotn Contractor's negligence or that results fiolil Conlraclor's failure lo maintain 
and adininister that property in  accortlancc with sound management practices. 

45.4. Upon loss or destruction or. (lr dnrn;lgc lo any Purchaser property. Contt'actor shall notify 
Purchaser thereof and st~all takc all rcasonahle steps to protect that property from further 
damage. 

45.5. Contractor shall surrcnrlcr ~ t )  Plrrchaser all Purchaser propert) prior to completion. 
termination, or canccllstiim of any Work Order. 
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45.6. All rcfcrcnce to Contractor under this secl i~~r!  .;hall also include Contractor's employcc~, 
agents, or Subcoi~tractors. 

46. Contractor's Prnprietary Infurmation 

Contractfrr xknowledges that DIS and Purchaser arc 5ut)ject to chapter 42.56 RCW m ~ d  that this 
CO~I~I-~ .~L'I  an11 any Work Orders shall be a public rccord as defined in chapter 42.56 RCW. Any 
spcci l?c informat ion that is clailtled bq Con tractor to be Proprietary In formation [r~usl hc clearly 
identified as such by Contraclor. To the extent consistent with chal)ter 42.56 RCW, DlS and 
Purchaser shall rnxintain the confidentialit> ot all such inrormation rnarked Proprietary 
lofbrnlation in their possession. If a public di\clo\ure request is made to view Contractor's 
Proprietary Lnformation, DIS nr Purchaser, as applicable. will  notify Contnctnr uf the request and 
of the date that such records will be released to the requester. unlesh Contmctor obtains a court 
order frotn a ctturt o f  camperent jurisdiction enjoinir~g thal c!iscIosure. I f  Contractor tails to obtain 
ttle court order enjoiniag disclosure, DIS or Purchaser, as applicable, will release rhr requcstcd 
information on the date specificd. 

Disputes and Remedies 

47. Disputes 

47.1. 111 thc cvcnt a bona fide dispute concertling a qucslion of faa arises between Contractor 
and Purchaser and it carl~lot be resalvcti hetween the parties or by the ITPS Program 
Manager, either party tilay initiate the dispute resolution procedure pmvirlcd herein. 

47.12. '1 he initiatillg party shall reduce its description of the dispute to writing and deliver it to 
tlie ~,esportding p ~ t y .  The responding, paw shall tespond in writing within five ( 5 )  
Buhir~css Days. The initiating party shall havc f ive  (5) Businesr: Uays to review the 
response. If  after this review a resolution cannot be reached, both parties shall havc five 
( 5 )  Business Days to ncgotinie in  good faith to resolve the disputc. 

a) lf the dispuic cannot be resolved after tive (5) Busi~~crr  Days. a Dispute Kesolution 
Panel may be requested in writing hy ci~hor party who shall aIso identi@ the tirst ~)snel 
metnber. Within five (5) Rusiness Days of receipt of the request, the other party will 
designate a parlcl member. Those two panel metribers will appoint a third individual to 
the diipr~te resolution panel within the nexl f ivc (5) Business Days. 

h) The Dispute Kesolutio~l Po~jrI  will rcview the written descriptions of tlie dihpulc, gather 
additional informalir~n as needed, and render a decision ()I\ lhc dispute in the shortest 
practical timc. 

c) Each party shall bear the cost tor ils pancl member and its attorneys' fees and short 
equally the cost of the third pancl member. 

47 .i. Both parties agree to exel.cise gol}il Bith in  dispute resolu~ioii and to settle dihp~~tr\ prior to 
iuing a Dispute Rt.anli~tion Panel whene\er possible. Unless irrcparahle harm will result, 
neither parly shall com~nence litigation again\[ ~ h c  other hefore rhe Dispute Resolution Par~cl 
has iscued its decision on the Inatter in rli5p11te. 

47.4. Purchxccr and Contractor agree that. thc existence of a dispute notwithstanding. they will 
continue without delay to carty oul all thcir respective responsibilities under this Conlr~ct 
(hat are not affected by the dispute. 

- 

State uf ad~i~;~torl 
- 
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46.5 If the suhjcct of the dispute is the mount duc arid payable by Purchaser ior Setvicc.; 
being provided by Contractor. Contractor shall continue providing Scrvices pending 
resolution of  thc dispute provided Purchaser pays Contractc~r the amount Purchaser, in 
guud faith, believes is due and payahlc, and places in escrow the difYerencc hcln een such 
amount nrld the amount Contractor, in good faith, believrh is due and payable. 

47. Non-Exclusive Remedies 

The remedies provided fbr in this Contract shall not be exclusive hut art: in addition to all other 
remedies avaiIablc under law. 

48. Liquidated Darnages 

Liquidated Damages may be appl ic.able under Purc11a~t.r Work Orders. Purchaser slla\l incl ude 
any 1.i y uidated Damages clause in thcir respective Work Order. 

49. Failr~re to Perform 

It'Controctor Lils to perform any substantial obligation under this Contract nr any Work Order, 
DIS andlor Purchaser, as applicable, shall give Contractor writtcn notice of such Failure to 
Perform. If  aftcr lhirty (30) calendar days froin Ihc date of the written notice Cnr~lrzctor still has 
no1 performed, then D1S 01- Purchaser m y  withhold al! monies duc anil payable to C'ontractor, 
without penalty to Dl S or Purchaser, until such Fai luro lo Perform is cured or otherwise resolved. 

50. Limitation of Liability 

50.1. !'he parties agrce Ikzt neither Contractor, DlS and Purchaser shall be liahlc to each other, 
regardless of the form of act inn, fur consequential, incidental, indirect, or special 
damages cxccpt s claim related to bodily injury or death, or a claitn or drmznd based on 
Breach of the Security of thc System, or a patent. copyright. or other intellectual prapcrty 
right infringenient, in which case liability shall be as set forth else~vl~crc in this Contract or 
rctaled Work Order. This seclion does not modify an) sections regarding liquidated da~nilges 
or any other condilions as are elsewhere agrccd lo herein between the parties. The damages 
speci Fed in the sections titled Termination for Default and Review of Contractor's Records 
are nat consequentifll, incidental, indirect, or special damages as that term is uscd in this section. 

Cunlrac tor, DIS or Purchaser sl~;lll not be liable for danlngcs arising from causes beyond 
the reasonable conlru1 and without the respccl i ve fault or neglige~lce of Cuntractor, Dl S 
or Purchaser. Such causes may include, bur are not restridcd to, acts of God or of thc 
public enemy, acts nTa governmental body othcr lhan DIS or Purchaser acting in either a 
soucrcign or contractual capacih, war, explosions, tires, flnnds, earthquakes, epidetnics, 
quarantine restrict inn<. strikes, freight embargoes, and irnusually severc weather; but in 
every caw [he delays must be beyond the reasonable control and without fault or 
tlegl igcnce of Contractor, Dl S. nr Purchaser, or theit. respcc~ive Subcontractors. 

50.3. I f  dclays are caused by a Subct>nlrictor without its fault or negligence, Co~~tractor shall not be 
liable for d a ~ ~ ~ a g e s  for huch delays, unless the Scrvices to be performed werc chtainable on 
comparable tertnh from other sources in sufficient time to permit Conlractor to meet its 
required performance scheduie. - 

Stale uT Washington Informatinn techno log^ PruTcssional Scrvlcea 
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5 I .-I. Cotltractor, DIS or Purchaser shall not be liahlc Tor pcr\onal illjury to 111c anolhcr parlg or 
ciarrlagc to anolhcr pafly's property except persnnal inj un ,  i>r damage to property 
prou imately caused by such party's respective fa~rlt or negligence. 

Master Contract Termination 

52. Tcrminatinn for Jlcrault 

52.1. If Contractor \ iolates any material t e r ~ n  or condi~ion of this Contract or any WOI h Orde~. 
as applicable. or fails to fulfill in  a tinlrly and proper manner its ~nalcrial ohliga~inn\ 
under lhis Cnr~~raul. or any Work Order. as applicable, then the DIS Master Contract 
Administrator or Purrhaser shall  give Contractor written notice of such failure or 
violation, and the failure or violation shrlil be corrected by Uont~*actor within t l ~ i ~ t y  (30j 
calendar days or as otherwise aprred. If such breac I) is no1 capablc of curc wilhirl ttiirly 
(30) days. C~~i t rac tor  nlusl coinmcncc cnrc within such thirty (30) day period and 
diligcnily pursuc completion of such cure. If Contractor's failure or violation is not SO 

corrected. this Contract may be terminated immediately by written notice from U1S to 
Contractor, or a Work Order may be ter~ninated b) lsritten 11ot ice to Contractor from 
Purchaser. 

52.2. In thc cvent of termination of an Work Order by Purchaser cr this Cijntract bq DIS, 
Pivchaser or L)IS shall have the right to procure the Serb ~ c e s  that a r t  the subject of this 
C ' o ~ ~ t r a ~ t  011 the ope11 market and Cuntrac~or shall hc lidhlc filr all darrjagch, ir~cluding, hul 
not lirnited to: (i)  he cohl Jirrcrcnce bctween the original Master Contract price for the 
Senices arid the replacement costs of such Services asqnired from another vendor; (ii) if 
applicable, all admi~iistrative costs directly related to the replace~tletlt of the Work Order 
or this Master Contract, such ac, cmts oCcornpctiti\c bidding, mailing. atlvurlising. 
appliuahlc fee\, charges nr penalties, staff time costs; and, (iii) any other direct costs to 
P~lrchaser or DIS resulting from Contractor's breach. DIS and Purchaser shall have the 
right to deduct froin any ulol~ies due to Co~~t;,actor, or that tliereaftet. become due, an 
amount for damagcc I ~ H I  Contractor wi l l  awe DlS or Purchaser for Contractor's default. 

52.3. 1 f cifhcr DIS or Purchaser violates any materisl term or condition of this Contract or any 
Work Order, as applicahlr. or fails to fulfill in a timely and proper ~nanner its obligations 
under this Contract or a U'o~.h Older, as applicable. then Contractor shall give DlS or 
Purchaser, as apprc~priu~u. 1% ri1ll.n notice of such f:~iliiure, which shall be corrected by DIS 
nr Purchaser within t h i q  (30) calendar days, or as dtherwise agreed. If such failure to 
perform is not so corrected, Purchaser's Work Order [nay be terminated by written notice 
from Contractor to  Purcharcr tjr. i rapprupriatc. lhiu Master Contract may be terminated 
hy wriltcn notice from Contractor to DIS. 

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

52.5. This sectio11 s l u l l  t~ot  apply to any failurc(s) lo pcrfi)rm thal ruzults from ihc nil1 f i l l  or. 
neglige111 act9 t)r o m i s s i u n ~  OF the aggrieved party. 

53. Termination fur Convenience 

S i .  I .  When. at the so!e discretion of DIS, it is in the best interest of t h e  Slate, UIS lnay 
tenninate this Contract, in whole or- in part, by fourtee11 (1 4) caletldar days writtell notice 
to Contr~ctor. 

.- 
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53.2.  Purcliaser nlay ter~rlinnte a Work Ordcr upon rourtccn ( 14) calendar days written notice 
to Contrdctctor, J f  a Work Ordzr is so terminated, Purchasers are liable only for paymerits 
for Services received and accepted by Purchaser prior to the eftecti ve date of tertni tlatiuil. 

54. Termination for Withdrawal o f  Authority 

In lhc cvcnl that Dl S' or Purchaser's aurhority to perform any of  its duties is withdrawti, reduced, 
or limited in any way after the commencement of this Contract or any Work Order and prior to 
normal completion, DIS may tetminatr this Contracl, or Purchascr may lcrminatc i ls Work 
Order(s), by sever) (7) calcr~dar days written nt~tice ta Contractor. No  penalty shall a c c n ~ e  to UIS 
or Purchaser i r~ the cvcril this scclion shall he exercised. This section shall not be construed to 
pcrmit DlS to terminate this Contract, or Purchaser to terminate any Work Order, in order to 
acquire sitnilar Services from a third party. 

55. Term inatior~ for Non-Alloctltiun uf Funds 

If fund5 are not allocated to DIS to continue this Contract. or to Purchaser to contiriue any Work 
Order, in any tuture period. DIS [nay terrninale lhis Cor~tracl. clr Purchawr may tcrniinate any 
Work Order by t t i i ~ ~  ( i O j  calcntlnr c l a p  written notice to Contractor or work with Contractor to 
firri vc at a mutually acceptable resolution of the situation. DIS or Purchaser will not be obligated 
to pay any further charges for Services it~cludii~g the net remainder of agreed to cor~srcutive 
periodic payments remaining unl~aici  hcyorid ~ h c  cnci o f  thc lhcn-current period(s1. DIS or 
Purchascr agrcch l o  notif! Contractor in writing of such non-allocation at the earliest possible 
time. No  penalty shall accrue to L11S or Purchaser in the event this sectiotl shall be exercised. This 
section shall not be construed to pertnit DIS lo lcnriirialc lhis rctrilracl, or Purchaser to terminate 
any Work Order. i r i  order lo acquirc similar fervices from a third party. 

56. Termination for Conflict of Interest 

DIS may tznnit~nte this Contracl, or Purchaser ins) terrninatz any Work Order, hy written notice to 
Conlrau~or i f  D l 5  or Purchaser determines, after due notice and examination, that any party has 
violated chapter42.52 RCW, Ethics in Public Service, or any other laws regarding ethics i n  pul~lic 
acquisitions and procurernent and pcrfi~rrnaricc o f  cuntracls. Jn  he event this Contract or  any Work 
Order is so ~crminaicd. DlS or Purchaser. as applicable, shall be entitled to pursue the same 
rcmcdies against Contractor as it could pursue in the event Cot~tl+actor breaches this Contract or any 
Work Order, as applicable. 

57. 'Tcrn~i~tation Procedurr 

57.1. Upon termination ot  this Master Contract or any Work Order. DIS and Purchascr, in 
addition to any other rights pnlvidcd in this Master Contract and applicable Work Order. 
tnay trquirc ronlractor to deliker to Purchaser any propcnq specifically produced or 
;~ccl\~ired for the performance of such part of this Master Co~~tract or Work Order as has 
been terminated. l'he section titled Trcat111c11t of Assets shall apply i n  huch prr~pcrty 
transfer. 

57.2. Unless othet wise provided herein, Purchuwr rhall pny 14)  rontractor the agreed-upon 
Price, it'sepatately stated, Tor lhc Scrviccc rcccived by r'urchaser. provided that in no 
event shall Purchaqer pay lo Contrac~or an amount greater than Contractor would have 
been enlillcd to  i i  this Ma~ter  Contract or Work Order had not beet) terminated. k'ailure to 

- 
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agree with such deternlitlation sliall be a dispute within the i~leaning ofthe Disputes 
section of this Master Cot~tract. Purchaser [nay \vithhold from any amounts due 
Cor~ tractor such SUIII as Purchascr dctcrrr~irlcs lo hc llcccssary to protect Purdiaser ft.orn 
p~~~cnlial loss r)r lillhility. 

57.3. Conlrdctcbr shall pay amounts due Purchaser as the result of termination within thirt! (30) 
calendar da) s of notice of the amounts due. If Contractor fails to make timely pa, x ment. 
Purchaser may charge interest on the a~uounts due at one percent ( I %) per month until 
paid in  full. 

58. Covenant Against Contingent Fees 

58.1. Contractor warrants that no persol; or srllirlg agency has heen employed or retained to 
solicit or secure  his rn~~tract  o r  any Work Order upon any agreement nr understanding 
Tor a commission. percentage, brokerage, ar contingent fee. except bona fide employees 
or a bona fide established commercial or selling agency of Contractor. 

58.2. In the event Contractor breaches this section, DIS st~all havc thc right lo ar~riul his 
Cor~traci withoul liability to DlS, and Purchaser shall have the right to either annul any 
Work Order withorn liability to Purchaser or. in Purchaser's discretion, deduct tiom 
payments due to Contractor. or otllerw ise recover from Contractor, tlie full mount of 
such uonln~issiot~, percentage, brokerage, or con tingcn t Tcc. 

Activity Reporting , Administration Fee & Performance Reporting 

59. DIS Master Contract Administration Fee and Collection 

59.1 . All purchases rnadc undcr [his Master Contract are subject to a DIS Master C,ontract 
Adminislration Fee, collected by Contractor and remitted to DIS. 

59.2. The Master Contract Administration Fee is tnu percent (2.0% or .02) of the purchasc pricc 
for Work Orders val~lcd irp 10 $ 1  million doll:ws, and will be one percent ( I  .0% or .Ol) for 
Work Ortlcrs valued at. or exceeding. $ I mill ion dollars. 'l'he purchase price is defined as 
total invoice price less sates tax. 

59.3.  I'he Master Contract Adminis~r at ion  Fee shall hc includuct i r ~  all Corhractor Pricc.; lir~cd 
in Schedule A of this rion~rucl dnd <hiill not he i n \  oiced as a separate line item to 
Purchascr. 

59.4. Contractor shall hold the Master C'onrract Administration Fee in trust for DIS until the Fees 
are remitted to the DlS Master Contract Administrator. along with tlie Master Cor~tracl 
Activity Kepolt. 

60. Activity Reporting 

hO.l .  C'ontnctor shall submit to the DIS Mmter Corltract Adrnini\~ru~or a qlrartcrl Activit) 
Report ot'all Services purchased uncicr this Master Contract. The rel?ort shall idcntifq: 

a )  This Master Contracl nurnhcr; 

b) The mut~th i r ~  rvhich ~ h c  purchases occrlrred; 

C )  EE~CII PurcIiaxr, idcrlliliccl by state, local or educational entity. and each Work Order 
tbr tach Purrhiiscr making pi~rchases during the reponing quarter; 

. . . -. -. 
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d) The total amount of money received (excluding salcs lax) for each Work Order for 
each Purchaser; 

e) 'The Dl S Master Contract Administration bee for each Work Order for each Purchaser; 
f) The sutn of money received (excluding sales tax) for all Work Orders for each 

Purchaser wrl for all Work Orrlcn Tor all Purchasers; and 

g) The total amount of the DIS Master Contract Adminislrdlion Fcc. 

6U.2. Keports are required to be submitted electronically, in the Microsoft Excel format 
provided by DIS. Keparts are to be sent electronically via E-mail to: 
!~H&;.J t h~jmi!j.~!~fi.?. LI. ::oh\. 

60.3. The Activity Reporl and the DIS Master Contract Adrninistration Fee shall be sub~nitted 
on a quarterly basis in accordance with the following schedule: 

For activitv in the months: Report & Fee Due: 

January, Februa~y, March ~ p r i l  1 51h 

April, May, dunc .luly 1 tith 

July. A ugusl, Seplcrrihur Oclober 15"' 

Oclohcr, Novcrnhcr, ncccmhcr January  15"' 

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

60.5. Activity Reports are required even if 110 activity occurred. 

60.6. Upon request by DIS, Corilrnclor shall provide, in  the format requested, the cotltact 
information for all Purchasers during the Term of the Master C,ontract. 

Elcctranic Funds Transfer 

When agreed by DIS and Contractor, the DIS Master Contract Administration Fee can be paid 
through tlectronic Funds 't'mns fer (EFT) to an Autolnated Clearing House ( ACH ). Contractor 
call utilize the ACH Debit option, wbich is at] arrangetnent between the Contractor and DIS' 
bank. Contractor inilialcz  he aclic~n, spcci Tq ing ihc arnounl  o r  rundz and thc cCl'cclivc datc o f  
payment. On the effective date, the f inds  are withdrawn from Contractor's account and 
transfewed to the D1S account. Contractor will be provided by separate instrument the DIS 
account information and a toll-free number to initiate the quatrerly trntuaction. There is no cost to 
Contraclor. 

62. Failure to Remit ReportslFees 

62.1. Failurc (>TContr~clor lo rcmit [he Master C,ontract Activity Report together with the 
Master Contract Administration Pee may be considered a failure to perform on the part of 
Contrac,tor, which inay result in DIS tem~inating this Master Contract with Contractor. 

62.2. Failure of any Purchaser to pay the Master Contract Administration Fee 111ay result in  a 
Purchaser forfeiting its right to purchase from this Master Contract. Cotltractor shall 
notify the DIS Contract Admitlistrator when any Purchaser Fails lo pay  he Mastcr 
Contract Administrtiun Fee. 

- 
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62.-<. The DIS Contract Administrator will notifq Conlrautor i ~ f  u r ~  Purchaser who has t b ~ t i t e d  
its right to purchase under this Master Contracr. Afier such nutifica~ion. an) calc h! 
Contractor to a forfeiting Purchaser may be con~idere(1 failill-e TD perform h! Contract or 

62.4. If the performance issues are resolved, DIS. at i ls  option. may reinstate a Contrartcrr's 
participation or  a Purchaser's right to purchase. 

63. Periodic Contractor Performance Evaluation and Rrpori 

63.1 . Purchasers will periodically evaluate Contractor's Perforniance in a Contractor 
Performance Report. The reporl i s  designed to rvrrluatr impacts and outcomes auliieved 
;w: a result of Contractor's delivery of Services. infirm Clontrac~or tlfthcir pcrCorrnaric~. 
strengths and weaknesses, and aid Purchasers in referrals. Each evaluation will include an 
assessment of the Contractor's et'forts toward achieving Purchaser's o hjzctivrs. 

63.2. DIS will provide copies of Purchaser Coiltractor Pertbrmance Repotts to Couttnstclr. 

63.3. If DIS receives three (3) or rnore negative prrfor~nnncr reports from Putchasa,~ in  a utlz 
( I )  yudr pcriod during thc Tcrm o f  this Contrac~, and Cuntrac~tir t'xils I<) prtividc, i r l  DlS' 
sole opinion, adequate remedy, this Contract may be tet4minsted. 

63.4. DIS will consider such evaluations when determining ildrninist~tive actions including 
but not limited to extending the Tenn of th is  Contt-act. 

. 
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Master Contract Execl~tion 

64. Authority to Rind 

Thr sig~lali,rin 111 ihix Contract represent that they have the alttharity to bind their respective- 
organizations to this Contract. 

65. Counterparts 

Thih Conlrdrt may k executed in zounlermrrs. in a singlr original. or duplicate origil~als. As 
applicable, each counterpart or each duplicate 5hnl; be deemed an arigi~lal c q y  o i t h i  Cofltrul 
s i g n 4  by each party, tbr all purpnsrs. 

66. Facsimile Execution 

The pattier agree that this Contnn tnay be executed b) incsilnile >ig~laturc, and shall hc cffcctivr 
asof the date at  ruct~ hcsinlile signall~rc. If executed b:, incsimiic. the parties agree to pmvide 
origitlnl signalurc pagw within ten (10) business days of facs~mile execution. 

In Witnrsr Where<* thc parties hereto. havingread this Contract in its entirety, including all amchmenls, 
do agree in each and ever). particular and have thus set their hnnds hereun~o. 

.. 
Approved 

Shte o f  Wnshinglon Soutld GlS 
k.pnrlmant of Information Services 

I I, 
, 
Assistant Director 1 
TlIlt P 

-. 

Appruved as to Form 
.. I 

~ 7 

Pnnl or 'I ypc \amc 

Assistant Al111mcy General 1 .- 
Udlr 

-I 



Schedule A 
Price List 

As of July 1,2007 

for 
Master Contract Number T08-MST-743 

with 
Sound CIS 

Sound GIS is  authorized to provide o11Iy the Servicc.i identified in this Schedule A at or below the Not- 
To-Exceed Hourly Rates (Prices) scl rortk, in  this Schedule A irnder this Contract. 

15. ~liei~t>zr.ver,  Wch & N-Tier Application 

. . 

SP ;erv ice(s) 

1 . 1 ~ 1 ,  - Financial Analysis 
.- 

2. IT Business An*& 
3. External IT Q u ~ l i t y  -- Assurance ( I  VbiV)  
4. IT Projea Manx& rernent . .. 

1 6. Geticrnl Mainframe .- Uevelopment 1 
17. General Database Adrti itiihlrator 1 Database ] t 

1 Developer / Data Analyst I .  I .I 

Nnt-Tu-Exceed -. Hourly Rates 

... 

Shalt. or Wash~nglon Scht.dulc A Infom~atlon 1 ethnology I'rofessinnal Srwices 
Depal+lnent of IJ I~L>I - I I~J~~~~I  Services h,ldsler Curilrucl TOS-hlS 1 -713 

Junior 

5. Technology Architecture Development 
6. Securily.Anulysis 

- .  

. .. 

... 

.... 

.- 

Expert Journcy Senior . 

-. 

-. . . 

.- . .. . 

- - . - 



Schedule B 
Work Request Templrrte 

A sample of the curret~t DIS second tier Work Request template can be found on the following pages in  this 
Schcdulc R. D1S rcscrvcs ~ h c  righl, a1 i l s  solc discretiori, to modify this template as it is deemed to be in the best 
interests of DIS and the Purchasers. The DIS Master C]nntrad Adminihlrator will irlnkr any r,evisions available to 
Purchasers and to the Contractor upon release. 

A typical Work Request will contain, but 11ot be li~tlited to, the followiilg items: 

Project or Task Objectives 

Scope and Description of Work, including Deliverables 

Timeline and Period of Performance 

Cornpensation artd Payment 

Contractor Sta t'f; Roles and Respo~~sibilities 

Identiticarion and approval of any subcontractors 

Ruli:n~ic~n rcquircmcn t K 

lnsur~~lce  requirr~nents (beyond what is i n  Master Contract) 

Purchaser Staff. Roles and Kesponsibilities 

Adcli ~ ional  Purchaser Terms and Cnnd itiunr Specific to thc Work Rcqucst 

Evaluatinn Criteria nnd R~.sporise It~structior~s 

State of Washington Schedule B I n f u n ~ ~ d i u ~ ~  Trr Ilnulvg Prvfessiunal Srn  i c ~ s  
ljepartment of  Information Sen7ices Mas~er finrr;~cl # TOR-RIST-74 7 



Scrv ice(s) Rtqueled - .- . -  

Pcrsonal Services Purcl~ascd Scrvices 

rategory 1 Category 6 Category 1 1 Catego7 15 

Category 2 Tategnry 7 I7 Category 12 Calcgory 16 

Clategny 3 Category 8 Tatcgnq 13 Category 1 7 

Category 4 0 Catcgory 9 Category 14 

Calcgory 5 Category 10 

Required Skill Level 

.kurney - a minimum of one ( 1 ) I. ears or recunt cxpcrience, and demonstrated knowledge. ski 11s. and abilities 
Senior - a ~ninirt~urn of tivc ( 5 )  1 ears nf recent experience, and danoastrated superior knuwlcdgc. \kills, and ahilitles 

13 Expert - a minimum of ten ( 10) years of inc~easirlg levels ufrcsponsihilities. and supervisor) or management responsibility - 
Estimated Yrriod of Performancc Start l late 7lrougI1 End Date 

- .- 

Project ur Taak Clhjectives 

Cuntractnr Staff, Holes and Responsibilities 

--- 

t'urchauer Staff, Roles and Responsibilitics 

Carnp~nsation and Paytrcl~t 

Purchaser Additional I erms and Conditions Specific to this Work Request 

Cuntidcntial information. \h:ork p r o d u c t  

-- 

State RI IVa<hingtnn ~ c h t d u l e  I1 Infnrmaiitm T ezhnolon Professio~l;rl Se~ .b icb  
D r p m c n i  of lnformat~on Servicer Mar~er i:ontract # TOR-MST-743 

1 ' 

.. - - -. - .  I 

Purchaser W o r k  RPquest Adn~inistrator Itrfurmatiun - 
Purchaser Hork t Irder Manager: 

I'itie 

Phone: 1 

-- 

-. . .- 

Email: I Fax: I 



Instructions to Con tractors 

Please ensure thnr 110 ~r hove itlcl~dded the $1110 ~9irrg i~flcirntr~tion it1 ?*our rrspupl,se a s  / k , s u  ure lhc! ikms  
that 1t.i1/ be ztsed to c~'u11rute ~'oru. respwtsase: 

I .  Describe your approacl~ and ntethodologq for succchs rull y completing this prtgect. Include a detailed Work 
Plan and sclledule fbr crrrrlplding this project. The Work Plan should clearly identi5 the roles of each prqject 
tnerrtbcr, cslimalcil num her of work hours, and all associated deliverables. 

2. In two pagez or lcss (nu1 including resurne~). describe one ( 1 )  siinilar pro-ject completed by the consultant(s). 
Incl~~de the outcomes and results achieved for tlie custotner. Identify thc cuslonicr and provide their 
appropriate cantact in formatiot~ for tefere~ivc purposuk (namc, telephone, email. etc). Note: This prdrct shall 
have been co!npIrted by thc slarCicunsultsni proposed for the Purchaser's project as described herein. 

3. Propose a not 10 ckceccl hor~rly rate. Contractor's total compensation for Services re~ldered sl~all be based nrl 
prnposcd ht~urlq rate. Contractor may propose rates at or below those cotltairlrd in  their DlS Ma\tcr Conlmcl. 
A l l  work will be performed at the fol luwi~~g Purchaser lixatiur~ = ~ x x x x x x ~ \ \ u x x x x ,  unless otherwise agreed 
to by the Purchaser in the final Work Order. 

1. Affirm that proposed cunsu l~a~ l~  will hc: available to begin work no later than monthldate venr and be 
committed to the Purchaser I hn}ughout the Period of Performance. Indicate m y  known stat'f' scllcrduling issues 
during llic Pcriod of Performance including but not l  i~nited to other project engagemen15 and holiday\. 

5 .  Incluclc a resume for the consultant submitted for this p~,ojzct. It~cIude company narr1c.k and phones numbers 
worked for past three years for this individual. 

6. Indicate rhe availsbiiity of the proposed consul~ari~ slarf for possible interview wit11 Purchaser during week clt' 

monthldateiyear - ~prjrlth:datclvcar. This interview may be conducted in person, via teleconference, or nthcr 
method, al thc sole discretion of the Purchaser's Work Request Adtninislralclr 

7. Conlrsclor's contact informati011 for this Worh Request. Include narric, ti~lc, cm;lil. phone 8: fax numbers. 

A Wurk Order number wit1 be assigned, and fornlal Work Ortier isuued, after a Contractor i s  selected to 
perform this Work Request. 

NOTE: Release of this Work Hequest does not obligatc the State of Washington. DIS. or the Purcliaser 
to contract for services specified herein. 

. - -  
Stair ot'~ashiniton Schedule I% Inlhm~a~ion T~.rhncllogv Professional Sen ices 
Drpurtmcnt of Intormation Servicer Master Contract #i T08-MST-74.3 



Schedule C 
Work Order Template 

Personal Sen ~ E Y .  Contracts 
A samplc of  a Mode[ Information Technoiogy Conlracl Tor Pcrsonal Services may be found on the 
lnf~irmation Services Soord Policies site for MoiIcl Contracts and User Instructions welxite: 
1111p: 15h. \ i  3.2p!- pu1iuic.s l ) t r ~ . i  l i ~ l i o  ?Mil LIL,~c This model is used for those personal sorvicc: conlmcts 
sol i c i ~cd  unclur RC W 4 ;. 1 05. 

A sample of the Office of Financial Mat~agetnent's Pcrqonal Scrv ice Contract may be found on their 
uchsite located at http: \i tl .oti~~.\r, i i . g r ~ c  cortl r;icl> p c  ! ~ , c y ~  itlt' p\~.<ii~<[c.asp. I 'he sample is labeled 
Appendix t. 'This 111ode1 i s  used for lhosc personal service contracts solicited under RCW 33.29. 

Purchased Service Contracts 
A sample of the DIS Model Conlrac~ Tor Pclrchased Services can be found at 
hftp:~.'isb.wa.goviy01icie~/pr~~oli~/207R.doc. 

Note: Not every rnrrdcl or sample contract section will be required in tvcry Work Order, nor will these 
tnodcl contracts sections satisfy every Work Order riccd. Work Order requirements will be selected fro111 
the most applicable tllodel contract(<) plrls c~lher sources including but not limited to it~dividual Purchascr 
terms and conditiotm, the11 lailorcd to meet specific functional and operatiol~al ~ieecih, i.c., scopt: of work 
to be perfortricd or Services to be pmvided, aud the protectio~is rloccssary to that respective Work  order‘^ 
purpnc DlS will also establish a COIIIIIIOII te~tlljltll~ lo ht: used by Purchaser' for Work Orders under the 
new ITPS Program. 

The details of the specific Serr iccs. project or tasks should be negotiated by Pnrchitscr wd Conlriiclor 
and melnoriol i d  in a Work Order. The Master Contract I equires hat  ~ h c  Worh Order, at a minimum, 
~efereticc thc Master Contract number and addless the following arras: 

Project or ' I  ask Ob-jectives 

Scope anrl Description of Work, including Deliverables 

Cornpe~~satian and Payment 

Contracl~)r Staff, Roles and Kesponsibilities 

Purchose~. Staff. Rnlch and Responsihiliries 

r Additional Purcl~ascr Terrtis and Conditions Specific to the Work Order 

Signature Block 

- . 

Elate of W a h i ~ ~ ~ l u n  Stt~ttdule C Intormation I'echnolofiy l'mfes~moal 52rvices 
Denartmen1 nf l n f ~ i ~ ~ ~ ~ a t i u r ~  Serviccs h1:att.r Contrad 1 U6.hlS I'm743 



Schedule D 
MWBE Ccrt~jic1-~tior~ 

for 
Master Contract Num her TO$-MST-743 

with 

Sound GlS 



..!I~ Washington State Departmentof 
~jiP Information Services 

Amendment 09-01
 
to
 

Master Contract # T08-MST-743
 
for
 

Information Technology Professional Services (ITPS)
 

This Alnendment 09-01 to Master Contract T08-MST-743 is entered into by and between the 
Department of Information Services ("DIS"), an agency of the state of Washington, and Sound 
GIS ("Contractor"). 

Pursuant to Section 28, Authority for Modifications and Amendments, the parties agrees to 
amend Contract T08-MST-743 as follows. 

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

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

1.	 Subsection (60.1 f) of Section 60, Activity Rep0l1ing is replaced in its entirety with the 
following: 

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

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

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

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

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



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

ACCEPTED ACCEPTED 
Washington State Sound GIS 
Department of Information Services 

Signature 

4/1, ~'C7~, 12. 
Print or Type Name Print or Type Name

I ' 
Planning and Design Manager -tbV\Cl ft\( Oc"-. ~JZOO'f 
Title Date Title Date 

..... 



















Waiver of Section 4, Automatic Price Adjustment, 
in DIS ITPS Master Contract #T08-MST-743 

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

Economic Price Adjustments 

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

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

Sound GIS 

Print or Type Name 



1II!!1~ Washington State Departmentaf 
~ijP Information Services 

Amendment 12-04 

to 


Master Contract #T08-MST -743 

for 


Information Technology Professional Services (ITPS) 


This amendment 12-04 to Master Contract T08-MST-743 is entered into by and between the Department 
ofInformation Services ("DIS"), an agency of the state of Washington, and Sound GIS ("Contractor"). 

Pursuant to Section 28, Authorityfor Modifications and Amendments, the parties agree to amend Contract 
T08-MST-743 as follows. ' 

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

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

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

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

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

IN WITNESS WHEREOF, the parties have read and understand this Amendment 12-04, and by their 
signatures below, agree to each and every particular. 

ACCEPTED ACCEPTED 
Washington State Sound GIS 
Department of Info 

Signature 

A-lttSa0- t5(A~l~jScott Smith 
Print or Type Name Print or Type Name 
TAS Program Coordinator tv"',C\ f"t 
Title Date Title 

State ofWashington Information Technology Professional Services 
Department ofInformation Services Page 1 of 1 Amendment 12-04 for T08-MST-743 
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