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MASTER CONTRACT NLJMBER TO8-MST-744 

for 

Information Technology Prufesuional Services 

PARTIES 

This Master C'onrrac~ ("Master Contract" or "Contract") is entercJ inlo by and between the State of 
Washington, acting by rtnci through Department of Information Services, an agcticy of Washington State 
governnlent located at 1 1 10 Jefferson Street SE OIympia WA, 98504-2445 hereinniter referred to as 
"DIS", and Sterling Assuciatcs, T,I,P, a Lirrlited Liability P;iltnersh~p located at 4820 Yelm IIwy SE, Suite 
B, BMB 148, Lacry, WI\ 98503 Iicensed to conduct business in the statc of Washingtoll hereillafter 
referred to as "Contractor", fur tho purpose of providing Iufomiation 'I'echnology Professional Services, 
as described and identified herein. 

RECITALS 

The State of Washington, act~ng by and through DIS issued Requcst for Qualificatiorls md Quotatto11 
#T07-RFQQ-015 (RFQQ) dated March 7,2007, (Exhibit A) for the purpose of purchasing Information 
Technology Professional Services UI accorrlancc with its authority under chapter 43.105 KC W and 
chapter 39.29 RCW. 

Contraclor suhtnitted a tirrlely Response to DIS' WQQ (Exhibit 13). 

DIS evaluated all properly submitted Rcsponres to t11e above-referenced WQI) and has identified 
Contractor as a11 apparently successful vendor. 

DIS has dcturmincd that entering into this Cot~tract with Contractor will meet Purchasers needs and will 
be in Purchasers best interest. 

NOW THEREFORE, DIS enters into this Contract with Contractor the terms ant? conditic~tn oF which 
shall govern Contractor's providing to Purchasers the I~ l fo rmnt io~~ Teclu~ology Professional Services as 
described herein, on a convenience or as needed basis. This Master Contract is not for personal use. 

M CONSIDERATION of thc mulual prorrlises as hereinafter set forth, the parties agree as follows: 

1. Definition of Terms 

tollowing terms as used throughout ttus Contract shall have the meanings set forlJ1 hclow. 

"Breach" shall mean the unaurl~orizecl acquisikion of computerized data that co~iiproillises the 
security, confidentiality, or ~ntegrlty of personal information maintained by Prircbaser. 

LLBusiness Days" o r  "Business Hours" shall rrlean Morlday through Friday, 8 AM to 5 PM, local 
time in Olympia, Washington, excluding Washington State holidays. 

"Confidential Informalion" shall mean infortnaho~~ that may be exempt from disclosure to the 
public or other unauthorized persons under e~ther chapter 42.56 RCW or other state ur r ~ d ~ ~ d l  
statutes. Confidential Tnfrmnalion includes, but is rlot limited to, names, addresses, Soc~al 
Security numbers, e-mail addresses, telephiinc numhcrs, financial profiles, credit card 
information, payrolylabor data, dnver's license nl~mbers. medical data, law cnL>rcemrt~t records, 
agency sourcc code OT ohjuci code, agency security data, and information ident~fiable to an 
tndivldual. Purchasers may ~dcnti fy atlditional Corlfidelltial I ~ ~ f b m ~ a t ~ o n  m a Work Order. 
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Vonfidential Information also includes my Pcrsonal Information under the provisions of RCW 
19.255.010 and RCW 42.56.590. 

"Con tractor" shall mean Sterling Associates, LL.P, i ~ s  crriployees and agents. Contnctor also 
lncludes any firm, provider, organization, individual. or other entity performing the business 
activities under this Contract. It shall also include any Slthcontractor retained by Contractor as 
permitted under the tcrms or this Contract. 

"Contractor Account Manager" shall mean a representative of Coutractor who is ass~gned as the 
primary contact person with whoirr the DIS Master Coiltract Admtmstrator shall work with for the 
durntlon of t l ~ ~ s  Contract and as f~rrther defined in the Scclion titled Coiltractor Account Manager. 

"Contractor Work Order Manager" shall mean a representative of Contractor who i s  assibwod 
to each Purchaser Work Order as the coordinator c,Tactivities and t l ~ e  prilnaiy point of contact, as 
fiirihcr dcfincd in the Section titled Contractor Work Order Manager. 

"Customer Service Agreement" shall mean thc completed service agreettletlt between Purchaser 
and DlS. which i s  required in order for a Purchaser to do business with DIS. 

"DlSW shall mean the Washington State Department of Jnt'ormation Services. 

((Effective Daten sliall mean the  first date this Contract 1s m fill1 farce and effect. It may hc a 
specific date agreed to by the partics; or, if  not st) specified, the date of the last signature of a 
party b lhis Corltmct. 

"Exhibit A" shall mean RFQQ Number T07-RFQQ-0 15. 

&Exhibit R" shall mean Contractor's Response to RFQQ Number T07-RFQQ-015. 

"ISB" sl~all mean the Washington State Information Scrvicus Board. 

"ITPS" shall mcan Trif~m~~atiorl Technology Professional Services, which includes both Personal 
Servlces and hrcllased Services, as defined hercin. 

"ITPS Prugramn shall mean the DIS-establ~shed master contracts that illake IT professional 
services available on an enterprise basis to srtpport slatcwide teclwology projects. 

"ITPS Program Managcr" shall mean the person designated by DIS who is assigned as thc 
p n m q  contact person with whom Conlraclor's Accnuul Mauager shall work for the durat~on of 
h i s  Gjntract and as further detined in the Section titled ITPS Program Manager. 

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

"OE'M" shall mean the Washington Slalc 0 fficc of Financial Manageil~ent. 

"Personal Sewiccs" slull mean profess~onal or techcal experttse provided by Contractor to 
accompl~sh a specific study. prt,jcct, task or duties as set forth 111 this Contract and any ITPS 
Pmga111 related Work Request andlor Work Order Personal Services shall include but not be 
limited to those services spccificd in the State Admmstratlve and Accounting hlanllal (SAAM) 
in chapter 15 Persorral Swvrces locatcd at: liltp ::N wn .ufiii.u'a.gov~p~l~c~~/~ 5.11tnj. 

"Pricc" shall mean the not to exceed hourly rate(s) hid by  Contractor in the catrgorlcs awarded to 
Conkracirlr as set ford1 in Schedule A Price List, and shall be paid in l!nrtcd Slates dollars. 

- 
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"Propl-ictary Information" shall mean inrcornia~ion owned by Contractor to which Contractor 
claims a protectablc interesl under law. Proprietary Information includes, hut is not limitcd lu, 
infblnlat~on protected by copyright. patent, Iratlcrnark, or. trade secret laws. 

*Purchased Services" shall meit11 those services and activ~ties provided by Cor~~ractor to 
acco~llplish routme, continuing, and r~cccssary functiot~s as set forth in the KFQQ and any ITPS 
Program rclatcd Work Request andlor Work Order. Purchased Services shall ir~cludc but not be 
limited to those services specified as Purcl~ascd Services in RCW 43.105.020. 

wPurchaser'' shall tnenn DIS and those government or nonprofit entities that havc cnterrd into an 
Interlocal or Customer Service Agreement (CSA) with DIS. DIS ma~tltalns a searchable database of 
clment ci~stomcrs at: i ~ t r t e c  I-uiiaIi.d~s.wa.aov;cs;! I ' cs3search.a~~ 

"Purchaser Work Order Adrnioistrrtor'' shall mean that person designated by Purchaser to 
adminislcr any Work Order on behalf of Purchaser. 

bbYurchaser Work Request Administrator" sliall rrleerl that person des~~qnated by Purchaser to 
administer any Work Request on behalf of Purchaser. 

"KCW" shall mean the Revised Cock ol' Washington. 

'6RFQQ shall rriean the Request for Qualifications and Quotation used as a solicitatinti 
dacunlent to establish this Contract, including all i ts amendments and modifications, Bxhlblt A 
hereto. 

"Kesponse" shall mean Contractor's Rusptn~st. to DIS' RFQQ for ll~fon~lation Technology 
Profcssitmal Services, Exhibit B hereto. 

"Schedule A: Price List" shall mean ~ h c  auachment to ths  C'ontract that identifies the 
authorixd Services and Not-'lb-Exceed Hourly Rate Prices available undur this Crmtraut. 

44Schedule B: Work Request Template" shall mcarl the attachment to this Contract that provides 
example formal, tcrnis and conditions for a Work Kequest. 

"Schcdulc C: Work Order Template" shall mean the alvachment to this Co~itract that provides 
example format, terms and co~lditions fbr a Work Order. 

"Schcdule L): M WBE Ccrti~cafion" shall mean thc attachcd certificate(s) indicating 
Contractor's, and/or one or more ooCContractor's Subcontractor's status as a minor-ly or womcn's 
business enterpn se. 

"Services" shall tnean the Personal andlor Purchased Services in the categories dc fined in the RFQQ, 
Exhibit A. 

"Specifications" shall mean the T e c h c a l  Senice Categoryljoh dercrip~icms and other 
specifications for Services sel forrh in the RFQQ, Exhibit A. 

4'Subcontractor" shnll mean one not in the employment of Contractor, who is pcrfc>rming all or 
part of the business activities ilndtr this Contract nr nny Work Order under a separate contract 
will1 Contractor, The term "Subcontractor" means Sitbcontractor(s) of any iicr. 

"Technical Service Category" shall mean ;he list of eighteen ( 1  8) Service catcgorios that are set 
forth in the RFQQ. Exhihit A. 

- 
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"Term" shall mean thc pcriud of time spec ~fied within a document that it will be in fit11 force and 
crrcct arid includes, e.g., Mastcr Contract Term, Refresh Term, and Wrirk Order Term, as f'ut-thcr 
defined in Section 2. 

"U'nrk Order" shall mean the contractual document issued by a Purchaser and executed 
between Purchaser and the Cunlractor. Each Work Order shall be the result of a second tier 
cnmpetition. A Work Order generally contains project objectivcs, scnpe and dzscriptioi~ of work, 
timeline and period of pcrromancr, con~peosation and payment, Contractor responsibilities, 
Purchaser trsponstbilities, Purchaser special terms and conditions, sibmature block, etc, and 
incorporates this Contract by rcrcrcnce. A template Work Order is attached to this Contract as 
Schedule C. 

"Work Product" shall mcan data and products produced under a Purchaser's Work Order 
including but not limited to, dtscoveries, formulae. ideas, imprr~vcmcnts, inveotions, methods, 
models, processes, techniques, finditlgs, conclusions, recommnendations, reports, designs, plans, 
diagmms, draw~ngs, software, databases, documents, pamphlets, aclvcrlisrmrtlts, books, 
magazines, surveys, studics, cornpl~ter programs, fihlls, tapes. andor sound reproductions, to the 
extent provided by law. 

''Work Requestn shall 111ean a separate second tier sol~cltat~on document developed ant1 issucd 
by the Purchaser to ITPS Program Contractorls) to rcquc.st proposals relative to a Purchaser's 
rcquircment. The WOI k Request typically ~dent~fies the project objectives, scope and cicscrip~ion 
of work, t~meline and period of performlmcu, cn~>,pensatio~l and payment. Contractor 
rcynnsibilities, Purchaser respo~lslbilities, Purchaser special terms and contlitivns, instructiorls to 
Contractors, ctc. A template Work Rcqucst is attadled to this Contract as Schedule B. 

Mastcr Contract Term 

2. Term 

2.1. Term of Master Contract 

a) This Contract's initial Term shall be from July 1,2007 or dalc crf la%t signature affixed, 
whichever is latcr, through June 30, 2009. 

b) This Contract's T m  may be extended hy up to four (4) additional one (1) year Tern~s, 
providcd that tlir extensions shall be at D1S' option and shall be effected by DIS gving  
written notice of its intent to extend this Contract to Contractor not less than thirty (30) 
calcndar days prior to the tl~m-current Contract Term's expiration and Cc~ntractor 
accepting such extension prim to the thcn-currer~t Contract Term's expiration. 'l'he total 
Term of this Contract shall not be extended beyond June 30,2013. No char~gc in terms 
and conditions shall be permi~lcti during these exteosjol~s unless specifically agreed to in 
wtiting. 

2.2. Term of Work Orders 

a) The Term of any Work Order executed pursuant to this Contract shall hc sct forth i r l  the 
Work Order. 

b) Work Orders or renewal Work Orders entcrccl into pr~or to the expirat1011 or other 
tenn~nation of this Master Contract may be cotnpleted under thc hllistcr Conlract 
terms and conditions in rKect when the Work Order or renewal Work Order was 
entered into. 

- - - 
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c) New Work Urders or renewal Work Orders shall not be entered into aflcr ~ h c  
expiration or other tcrrninalion of h e  Master Contract. 

d) Work Orders shail not be renewed for a Term beyond Jime 30.70 15. 

3. Suwivorship 

3.1. All of the terms and conditions contained in this Martrr Contract sl~all survive the 
expiration or other terminatiun of this Contract for sa long as any Work Order entered 
tuto under this Master Contract is still in effect and shall apply to such Work Ckder. 

3.2. The terms, condi tivns and warranties contained 111 thls Contract that by tthe~r sense and 
co~ltext are Intended to survive the expiration, cancellation or tcrmina~ion of this Contract 
shall so survive. In addition, the terms of the Sections titled Overpayments to 
Contractor; OwnershiplRights in Data; Access to Data; Contractor Comrnitmcnts, 
Warrarlties and Rcprcsentations; Protection of Purchaser's Confidential 
Information; Section Headings, Incorporated Documents and Order of Precedence; 
Subcontractors; Publicity; Review of Contractor's Records; Patent and Cupy right 
Indemnificnrinn; Insurance; Contractor's Proprietary Information; Disputes; 
Limitatian of Liability; DIS Master Contract Administration Fee and Collection; 
aml Activity Reporting shall survive the terrm~latlon of ths  Contract. 

Pricing, Invoice and Payment 

4. Pricing 

4 I .  Contractor agrees to prov~de the Services in the categories and at the Prices set forth in the 
Price List attached as Schedule A to this Mastcr Contract. Such Prices rnay not be 
increased during the tern1 of t h ~ s  blaster Contract. Prices are considered maximum or 
"ce~ling" prices only. On a project by prr~jjuct basis, Contractor may elect to provide 
Scrvices to Purchaser for performance of a Work Order at a lower Price than that originally 
established in this Master Contract. 

a) The maximum considoration available to Vendor under ths  Contract is $1 ,O(>(>,VU(>.O(> 
(US dollars) for the initial Term, unless amended. 

b) Considcratiun fi)r each Second Tier Work Contract will be stated in the Purchase's 
Second Tier Work Contract. Purchaser shall niakc paymcnts on Second Tier Work 
Conlracts to the Vendor consistent wit11 the terms set out in the Second Tier Work 
Contract. Fundmg may be federal. state andur privatc grant based depenhng on the 
specific program request~ng staffing 

4.3.  If Contractor reduces its Prices for any of the Serviccs (luring ~ h c  Terni of this Corltract, DIS 
aiid Purcilasers shall have the immediate benefit of such lower Pnces for new purchases. 
Contractor shall send notice to the DIS Master Canlract Adrnir~istrator with the reduced 
Priccs within fifteen (15) Business Days of the reduct~on takmg effect. 

- 
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4.4. Purchaser shall reimburse Contractor for travel and other expenses as  idcntificd In a Wtlrk 
Order, or as aulhori~ctl in writing in advance by Purchaser In accordailce wtth the then- 
current rules and regulattons set forth in the Wash~ngton State Adrninrstr;!rlre ttnrl Ac.c.r~untz~lg 
Mnnlarrl (hl.lp:,,~ w\\ .olii~.~.a.~ov!rlol icy~p~~ltoc.1~tm). Contractor shall provide a deta~ied 
~temizat~on of expenses, including description, amounts and dates, a114 receipls Tor amount\ 
of fifty QlIai-s ($50) or morr ~vhen requesting reiillbursement. 

4.5. Eco~lomic Yr~ce Adjustments 

a) If DIS elccts to cxlcnd this Contract for an additioual one-year penod(s) beyond the 
rnitlal 'lerm, or subsequent renewal period(s), the Contract pricing for thc additir~nnal one 
ycar shall be autorrlaticnlly increxed or decreased, as applicable, by DIS by not more 
than the percentage increaseldecrease of the U.S. Department of 1,abnr "Consunler Pncc 
Tnclex, 173 City Average, All Items, Not Scaso~ially Adjusted" (CPI-U, Serles Id: 
CUUROOOOSAO). 

h) The baseline index skall be the u~dex uu~ounccd for April of the previous year. The 
allowable percent change shall be calculated by srlhtracling the baseline index from the 
index arlr~ouriced for the April in which the renewal option IS exercised, and dividing the 
rewlt by the baseline index. The allowable percent change shall be rounded to the 
rlearest one-hundredth of one percent and shall be the maxlmuill price adjustment 
pernitted. Contractor may ofl'cr prico rlccrcascs in excess of the nllowable CPI-U 
percent change at any time. 'The following example illustrates the computation of 
percent change using April 2004 aq the Baseline: 

4.6. Contractor agrees that all the Pnces, ternls, warranties, and benefits provided in this 
Sontract arc cm~~parable to or better than the temls presently being offered by Contractor 
to any other governmental entity purchasing the samc Scrviccs under similar tenns. If 
dunng the Term of this Contract Contractor shall enter Into contracts with any other 
governmental entity providing greater benefits or morc ravt>ruhIc tenns tha13 those 
provided by this Contract, Contractor shall be obligated to provide the same to DIS for 
subsequent ITPS Program related purchases. 

. - - - -  

CPI-L! fur April 2005 
,. --- 

L.t.ss CPI-I J for April 2004 (baseline) 
- - 

Equals index point change 

Divided by previous period (baseline) C'PI-U 

Equals 

Results multiplied by I 00 

Equals percent change 
-. . . . . . . . . - 

4.7. Contractor agrees that Prices provided in this Contract assume that work is performed during 
Ri~s~ness nayh and Hi)urs. Overtime rates are not allowed unless requ~red by state or federal 
law. Futthrr, Prices are to be considered all-inclusive hourly ratos to includc all cxpenscs 
(e.g., overhead, insurancu, and administration including hut tlot I I m~terl to the DlS 

194.6 

188.0 

6.6 

188.0 

0.035 1 

- 
0.0351 x 100 

3.51 
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Master Contract Administrativn Fee uutlined in Scction 59 bclow) except travel (scc 
Section 4.4 above). 

5. Advance Payment Prohibited 

No advance payment shall be made for Scrvicos Curnishctl by Corltractor pursuant to this Contract. 

6.  Taxes 

6.1. Purchaser will pay sales and usc laxcs, i T any, inipnsed 1711 the Services acquired 
hereunder. Contractor inust pay a 1  other taxes ~ncluding, but not limited to, Washington 
Business and Occupation Tax, other taxes based on Cot~tractoi's incolne or gross 
receipts, or personal property taxes levied or assessed on Contractor's personal property. 
Purchaser, as w agcncy r,T Washington State govrrtlmztlt, is exempt from property tax. 

6.2. Contractor sh l l  complete registration with the Washington State Department of Revenue 
and be rcsptmsihlc irlr payment of all taxes due 011 payments made under this Contract 
and any related Work Order. 

6.3.  All payments accrucd 4)n accrlunt of payroll taxes, une~llploy~nent contnbations, my 
other taxes, msurmze, or other expenses for Contractor, Contractor's staff, or 
Subcontractors, shall hc Contractor's sole responsibility. 

7. Invoice and Payment 

7.1. Contractor's will sublllit properly itemized invoices to Purchaser's Work Order 
Administrator for any and all work reIated La a Purchaser's Work Order. Itlvuiceu sllall 
provide and itemize, as applicable: 

a) DIS Information Technology Professional Services Master C~onlrdct number T08-MST- 
744 

b) Purchaser Work Order number; 

c) Contractor name, address, phone tlutnbec, and Federal Tax Identification Number; 
d) Description of Services provided; 

c)  r)ate(s) that Services were p1.0viileil, ~tlclud~ng number of hours worked. 

m: number of hours worked would not hc applicable for a deliverable-based 01. 

fixed fee Work Order. 

f) Contractor's Price for Scrviccs; 

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

I )  Other appl~cable charges; 
j) Total invoicc Pricc; and 

k) Payment terms incIuding any available prompt payment discounts. 

7.2. If expenses are allowed uilder my Work Order and invoiced to Purchaser, Contractor 
must provide a detailed i tcmi/;itiim r )f those e.xpenses that are reirrlbwscable, ii~cluding 
description, amounts and dates. Any single expense in the amount or fi f ly  dollars ($50) or 
more nust be accoi~~pmlied by a rece~pt in order to receive reimbursement. (See 
Suhscc~ion 4.4 above.) 

State of Washington 
ngartment of Information Services 

Information Tcchnulugy Prufess~o~~al Srrbicrs 
7 Master Contract # TOR-MCT-734 



7.3. Payments shall be due aud payable within thirty (30) calendar days after provision m d  
acceptance of Services or thmy (30) calendar days after receipt of propcrl y prcparcd 
itlvoices, whichever is later. 

7.4. Incorrect or incomplete invoices will bc returned by Purchascr to Contractor for. 
correction and reissue. 

7.5. The Contractor's DIS Master Contrac~ nurnhur anil rhc Purchascr Work Order number 
tllust appear on all bills of lading, packages. and correspondence relating to any Work 
Order. - 6 .  Purchaser shall riot honor drafts, nor accept goods 011 a srgbt draft basis. 

7.7. If Purchaser fails to make timely payment. Contrtlctnr may invoict: Purchascr one pcrccnt 
(1 %) per month 011 the nniom~t overdue or a n l r ~ ~ i n ~ u ~ l l  of one dollar ($1) (Reference 
chapter 39.76 RCW). Payment wilt not be cotlsictered latc i f  paymcnl is dcpcxitcd 
electronically in Contractor's bank account or ~f a check or warrant is postmarked within 
thirty (30) cnlendar days of acceptance of thc Scrvicos or receipt of Contractor's properly 
prepared mvorce. whichever is later. 

7.8. As applicable and i r outlinod in the Purchaser's the Work Order, Purchaser may witld~old 
ten percent ( I O % ) ,  or other appropriate amount as defined by the Purchaser in the Work 
Order, From cach paymcnl until acceptarlce by Purchaser of the final report. coillpletio~i 
of project andor other appropiate milestone. 

8. Overpayments to Contractor 

Contractor shall refund to Purchaser the full amount of any erroneous payment or overpayment 
under any Work Ordcr within thirty (30) days' written notice. If Co~unctor fails to make timely 
refund, Purchaser may c h g e  Contractor one percent (1%) per month on the amount due, imtil 
paid in full. 

Contractor's Responsibilities 

9. Purchaser Eligibility 

In order to be eligible to purchase under this M~s te r  Contract, Purchasers shall have a Customer 
Sen ice Ageemcnt (Tntcrlocal Agrcernent) wit11 DIS. Contractor shall be respons~ble for verifying 
Purchaser el~g~bility. Contractor may use the search feature on the DIS website: 
111 tp://~cclii nal I ,!Iib.u u.pi)~~/C'SAl/CSASeuch.as~ or may contact the Office of Legal Services 
within D1S at 360-902-3 5 5 1 to ascertain Purchaser eligibility. 

10. Contractor Wurk Order Manager 

Contractor shall assign a Contractor Work Orclcr Marlager for tach Purchaser Work Order. The 
Cuntrac tot \Vork Older Manager shall be the principal point of contact for Purchaser and shall 
coordinatl: all rclatctl Conlraclor's activities. 

1 1. RFP Mandatory Requirements 

State of Washington I n f o ~ m a t i o ~ ~  Technology Pmfessinnal Sermces 
Ucpartmcnt of lnlomuliun Services 8 Master Contract # TOtr-MCr-744 



Thc RFQQ mar~clalory requirrrnrt~ts are essential substai~tive terns of this Master Contract. 
Services provided under d ~ s  Master Contract shall meet or exceed all the mandatory 
rcquircmcnts of  the RFQQ. 

12. Services a11d Statement of Work 

12.1. All Services shall be performed pursuant to the tenns of this Contract and shall be 
documented in a Work Order established behveen Purchascr and Contraclr>r. A Work 
Order ~crr~platc is attached as Schedule C .  

12.2. Prior to entering into any Work Order, Plachaser shall cr~ndi~ct a Second Ticr acquisition 
process pursuant to Section 22 of this Contract. 

12.3. A Work Order shall at a minimum: 

a) Reference this D1S Master Contract number TOS-MST-744 
b) Identifq Purchaser's Work Order numbor; 

c) Defil-le pro~ect or task objectives; 

d) Describe the scope c ~ f  Surviccs or work lo be performed; 
e) ldelltlfy del~verabtes; 

f) Specify a titneline and pcriod orpcrL~nnance; 

g) Sprclfi conlpensation and payment, e.g., the hourly rate and totaI Contractor hours to be 
provided or the fixed pricc for a rkclivcmblc, (whichever is applicable), total cost of the 
project, and iuly reimbursable Contractor expenses; 

h) Describe Contractor's roles and rospr>nsihilities; 
i) Identify specific Contractor staff, including Contractor Work Order Manager: 
j) Describe Purchaser's roles and respunsihilitics; 

k) Identifl the Purchaser Work Order Manager; and 
1) Provide signature block for both parties. 

12.4. Individual Work Orders lnay include additional or conflict~ng terms and conditions as 
determined by the Purchascr. In ~ h c  uvcnt c)T ally conflict, the Work Order shall prevail. 

13. Commencement of Work 

13.1. Firs1 Tier - Under the provisions of chapter 39.29 RCW, this Contract is required to be 
filed with the Office of Financial Management (OFM). No contract, or any amendment 
therern, required to be so filed is effective, and no work shall be commenced nor paymetit 
made, until ten (10) working days following the rlatc or filing and, irrequired, until 
approved by OFM. In the event OFM fails to approve the Contract. the Contract shall be 
null and void. 

13.2. Sect>nd Tier - No work shall be performed by Contractor until a Work Order is executed 
by Cont~ctor and Purchaser. 

14. OwuershipIRights i m  Data 

14.1. Any custom addrt~o~ls and modifications to Contractor's Prucxis ting Material (defined 
below) and all data and work products produced pursuant to thls Master Contract and any 
Work Order shall collcc~ively be called "Woik Product." Purcl~aser shall have and retain all 
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ownership, right, title, Interest and all ~ntellectusl property nghts to Work Product. '1'0 the 
extent that any such rights in the Work Prodl~d vcqt initial1 y with the C o n t r x t o r  hy 
operation of law or for ally other reason, Contractor hereby perpetually and ~rrevocably 
assigns, transfers and quitclaims such rights to Puruhawr flwncrship includcs thc risht lo 
copyright, patent, regster and the abillty to transfer these nghts and ;ill ~nforn~at~on used to 
formulate qlich Work PTIII~UCI. 

14.2. Contractor warrants that it is the owner of the Work Product and Preexisting Material and 
that it has full right to ass ip  and liccnsc ~ h c  satnu 1 1 )  Purchaser. 

14.3. Work Product includes, but IS not llmited to, discoveries, formulae, rdeas, ~mprovements, 
inventions, mcthods, rnodols, proccsscs, tcchniquus, findings, ct~nclusinna. 
recommendat~ons, reports, designs, plans, dtagrams, drawmgs, software. databases, 
documents, panlphlets, advertisements, books, mngnzlnes, surveys, studies, co tniputzr 
programs, films, tapes, mdor sound reproductions, to the extent pmv~ded by law. 

14.4. During the Term and my tirrle therenfler, Co~~trnctor sllall execute al l  ducunents and 
perform such other proper acts as Purchaser may deem necessary to secure for Purchaser 
the rights pursuant to thls section, and when so obta~ned or *cstcd to maintain, renew, and 
restore the same. 

14.5. Contractor shall not use or in any manner djssemu~ate any Work Product to any third 
party, or represent in any way Contractor ownership in any Work Product. Contractor 
shall take all reasonable steps necessary to ensure that its agents, employees, or 
Subcontractors shall not copy. disclose, transmit or perform any Work Product or any 
portion thereof, in any fbnn. to any tturd party. 

14.6. Conhc tw hereby p n t s  to Purchaser a non-exclusive, royalty-free, irrevocable license to 
use, publish, translate, reproduce, deliver, perform, display, and dispose of ~naterials and 
know how that are delivered under this Contract, but that do not originate therefrom 
("Pl.eeslstlng hlaterlal"). 

14.7. Contractor shall exert best efforts to advise DIS and Purchaser of all known or potential 
infringeillents of public~ty, privacy or of intelfecturtl property nghts of the Reexrsting 
Material furnished under this Contract. DIS and Purchaser shall receive prompt written 
notice of each not~ce or clam1 of copyright iilfringenlent or iilfnngemellt of other intellectual 
property right wt~rldwide received by Contractc~r with respect to any Preexisting Material 
delivered under t h ~ s  Coutract. Purchaser shall have the right to modfy or remove any 
restrictive markings placctl upon thc Preexisting Malcrial by Contractor. 

15. Access to Data 

Contractot shall upon wrlttell request provtde access to data generated under this Contract and any 
Work Order ta DIS, to Purchaser, tcl the Joint 1,egislativu Audit and Rcvicw Committoc, and to the 
State Aud~tor, as requested, at no add~tional cost. This ~ncludes access to all information that supports 
ihc findings, conclusions, ant1 rucommcndatiuns oCContractor's reports, including ct>trlputcr modcis 
and methodology far those models. 
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16. Security 

While on DIS or any Purchaser's premises, Contractor, i t s  agc~~ls,  crriploycos, or Subcontractors 
shall conform in all respects with any and all of Purchaser's physical, fire, safety, or other 
security regulations. 

16.1. Facility Access. 
Contractor understands that Purchaser's building entrar~ces inay bc conlrollcd Tor access. 
Contractor agrees to become familiar with Purchaser's building and security policies, and 
further agrees to observe uld cornply with all Purchaser's building and sccurity policies 
or procedures. 

Contractor understands that in order to obtain access to Purchaser's premises, Contractor 
may have to be issued a secl~rity badge by Purchaser. Contractor shall provide certain 
personal information, including valid govenunent issued photo identification, prior to 
obtaining a security badge when required by Purchaser. Contractor further understands 
that Purchaser will collect and retain such personal information for so long ns the Work 
Order is in effect and such individuaI(s) has access to the premises. Purchaser reserves 
the right to conduct background checks and deny a11 appl~cation for a securlty badge. 
Failuro of Contractor lo comply with Purchaser's security and safety policies and 
procedures is sufficient grounds for revolung, modifying, suspending or terminating 
access to Purchaser's facilitics. 1 Ipon thc carlier of lermination of the Work Order, or 
suspension or termination of access to Purchaser's facihties, Contractor shall return all 
security badges. 

16.2. Remote Access to Network. 
Corltractor urlderstands that in ordcr to obtain rcmolc accoss to Purcbascr's Local Area 
Network (LAN), email, or supported computing environments through a remote access 
connection ("Rcmotc Access"), Contractor must comply with Purchaser's Remote Access 
policy and any other applicable policies or procedures. Contractor shall, prior to access, 
complete and s i p  any applicable agrccmcnts or rums. Rcmote Access is conditioned 
upon final approval by Purchaser. 

16.3. Safety. 

Contractor shall observe and comply with WISHA and OSHA regulations, all applicable 
safety nrld envirorlr~~e~~tnl laws and regulations, and all of Purchaser's rules, guidclincs, 
poIicies and procedures relating to safety, workplace conditions, health and the 
environment, including but not limited to physical, fire, evacuation, accidents, hazardous 
materials or situations, or other safety regulations and policies. 

17. Contractor Commitments, Warranties and Representatiuns 

Any written corrlnlitrrlerlt by Contractor within the scope of this Contract or any Work Ordcr shall 
be binding upon Contractor. Failure of Contractor to fulfill such a commitment may constitute 
breach and shall render Corltractor liable for darnages undcr lhc lcnns of this Contract or any 
Work Order, as applicable. For purposes of this section, a commitment by Contractor includes: 
(i) Prices, discounts, ar~d options conln~itted to remain in force over a specified period of time; 
a~.rld (ii) any warranly or represcntalion niadc hy Cnnlraclor in its Rcsprmso or ct>ntaincd in any 
Contractor or manufacturer publications, written materials, schedules, charts, diagrams, tables, 
descriptions, other written representations, and any other colllrnunication medium accolllpanyil~g 
or referred to in its Response or used to effect the sale to DIS or Purchaser. 
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1 7.1 . Contraclor shall usc h c s ~  c rrws to o~lsui-c [hat pcrsonr~cl assiped to a Work Order are 
available until the co~npletion of that Work Order. Any proposal by Contractor for 
changes, replaccmcnt, or substitulicm o T Work Order personnel during ihc Tcrm of thc 
Work Order shall be submitted to the Purchaser Work Order Administrator in writing. 
The Purchaser Work Order Adr~~inistrator shall have the sole discreti011 to accept or reject 
such proposal. 

17.2. As a condition to accepting Contractor's proposal for persoru~el changes, Purchaser may 
require Contractor to compensate Purchaser for any training and administrative costs 
iilcurred by Purchaser in associatiorl with such replacement. Such compeosatiot~ will be 
in the form of a credit against Contractor's monthly invoice charges to Purchaser by 
Co~ltractor (a) not billing Purchaser for hours worked during the first ten (10) Business 
Days replacement personnel begin work, if the method of compensation agreed to in the 
Work Order is by hourly rates (time and material); or (b) crediting Purchaser nrl nrnount 
not to exceed $5,000 per person replaced, if the method of compensation agreed to in the 
Work Order is by deliverables (fixed cost). 

17.3. If Purchaser does not accept Contractor's propclsed changc and Contractor is  unablc to provict 
acceptable personnel to Purchaser within ten (1 0) Business Days after the originally assigned 
personnel have left, then Purchaser may terminate the Work Order. 

18. Protection of Purchaser's Confidential Information 

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

1 1  Contractor acknowledges that some of the Inaterial and il~fon~~ation that lnay come into its 
possession or knowledge in connection with w in performance of this Contract or a Work 
Order may col~sist of Col~frdential Information. Contractor agrees to hold Confide~~tial 
Information in strictest confidence and not to make use of Confidential Information for any 
purpose other than the performance of this Contract or any Work Order, to release it only to 
authurizud employees or Subcontractors requiring such information fur the purposes of 
carrying out this Contract or any Work Order, and not to release, bvulge, publish, transfer, 
sclt, (isclosc, or chhorwisc makc Ihc in rm-mation known lo any other party without 
Purchaser's express written consent or as provided by law. Contractor agrees to release such 
ioformation or material only to employees or Subcontractors who have signed a 
nondisclosure agreement, the terms of whch have been previously approved by Purchaser. 
Contractor agrees to i~nylement physical, electronic, and managerial safeguards, including but 
not limited to those prescribed by the Purchaser, to prevent unauthorized access to 
Confidential Information. Contractors that may conle into contact with i~ledical data will be 
required to complete a Rusincss Asstxiate agrcerncnt, as requircd by fcckral or statc laws, 
including IIIPAA, pnor to the commencement of any work. 

18.2. Immediately upon expiration or terrrlinatiorl of this Contract or any Work Order, 
Contractor shall, as applicable, at DIS's or Purchaser's option: (i) certify to DIS or 
Purchascr that Contractor ha? des~roycd all ConficIcnlial In fimna~ion; or (ii) rcturn all 
Confidential Information to UIS or Purchaser; or (iii) take whatever other steps DIS or 
Purchaser requires of Contractor to protect 1)1S's or Purchaser's Confidential Information. 

18.3. DIS nr~d Purchasers reserve the right to  non nit or, audit, or investigate the use of 
Confidential Information collcctctl, usctl, clr acquired by C(m~raclur tlruugll this Contract 
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or any Work Order. The monitoring, auditing, or investigating may include, but is not 
limited to, ml ling datahasex 

18.4. In the event of the unauthorizd acquisition of computerized data that compromises the 
security, confidentiality, or in tcgrity of pcmonal information mainlained by h e  Purchaser 
(Breach), Vendor agrees to comply with all applicable state and federal statutory 
provisions. I f  a data compromise &or identity theft w u r s  and is found to lx the result 
of Vendor's acts or omissions, Vendor shall assume complete responsibility for 
notification of affected parties, and be liable for 2111 aswiated wsts incurred by DIS or 
Purchaser in responding ro or recovering from the Bre . ?!=thing i:: this azctior, girnxz 
t-2 ti; cozszq;;cr.:iu! dmzgcs. Kw lp - 7-07 8 

18.5. ViotationofthissectionbyContractororitsSubcontractonmayr~u~tin~~inationofthis 
Contract and any Work Order and demand for return of all Confident iai Information, andor 
payment of monetary damages, or penalti-. 

Purchaser's Authority and Responsibilities 

19. Purchaser Use of Master Contract 

1 9.1, This Master Contract may be used only by Purehnsers who have a Customer Service 
Agreement with DIS and is not for personal use. Purchaser shall comply with all the 
terms and conditions of this Master Contract, including but not limited to Contractor's 
Proprietary Information, 

19.2. Reference of this Master Contract Number an&r Purchaser's signature on my related 
Work Order document signifies agreement to comply with these requirements. Failure to 
abide by these requirements may resuit in Purchaser forfeiting the right to make- future 
purchases under this or other DIS Master Contracts. 

20. Purchaser Work Order Manager 

20.1. Purchaser shall assign a Purchaser Work Order Manager for each Purchaser Work Order. 
The Purchaser Work Order Manager shall be the principal point of contact for the Conmctor 
Work Order Manager and shall provide oversight of Contractor activities and perfommce 
conducted thereunder. - h e r  shall notify the Contractor Work Order Manager in writing, 
when there is a new Purchaser Work Order Manager assigned to a Wok Order. 

21. Second Tier Competition 

Unless Purchaser hm a sole source justification under the ISB IT Ivesment Standards (see 
htt~://isb.wa.pov/a~~ic~~~/~ortfo~ io/20 1 S.duc) and if seeking Pemnal Services, has also complied with 
OFM's solc source requirements (http://www.ofin.wa.~ovl~olicvi 1 5<20.htln# 15.20.60), Purchaser shall 
conduct a second tier competition based on the specific requiren~ents for individual projects among 
the Contraaors with Master Contracts in the pertined Technid Service Category. Purchaser shall 
we the Work Request Template attached to this Contract as Schedule B to facilitate the acquisition 
process. 

2 1 .I  . Selection Process - Purchad Services 
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Purchaser shall conduct Second 'I'ier acquis~tions of Purchased Scrviccs cr~nsistent with 
~ h u  ISR IT 7nvesJ.tment Pulicy and the ISB ITl~tvcsfrnent St~lndarcls 
(http:~;~sb.1t.a.aovipolicies~i11't~e~tn1ent.il~11~). 

2 1.2. Selection Process - Personal Serv~ces 
Purchascr shall conduct Seccjn~l Tier acquisitions of Personal Services consistent wlth the 
ISB ITInvcstnierlt Polit-? and the ISB IT Irtvestrnent Standurd,~ 
(h~l'_:_/ish. wa. ~0\-;]7t)llcies 'invrstlnetlt.aspz) and chapter 39.29 RCW and the S A M  
chapter 15 (!~ttw:i~\t?~~.vfiu.~va.  ~ov~~oI1cy~l5.1i tm).  

Master Contract Administration 

22. Notices 

Any naticc or ckmand or other communication required or permitted to be given under 
ttus Contract or applicable law shall be efyective only if it i s  in writtng and signed by the 
applicahlc party, pruperly addressed, and delivered in person, or by a recognized courier 
servtce. or deposited with the United States Postal Service as firsl-claw mail. postage 
prepaid ccrti lied mail, return receipt requested, to the parties at the addresses provided in 
this sectlotl. For purposes of conlplying with any provision in this Cnntracl or applicable 
law that requircs a "writing," such cornmuinication, when digitally signed with a 
Washington State Licensed Certificate, shall be co~ls~dered to be "in writing" or "wriUcn" 
to an extent no less than if it wcrc in paper fm. 

To Contractor at: 

Sterling Associates, LLP 
Attn: Kathleen Nolte 
4820 Yelm Hwy Sb, Suite B, BMB 148 

Lacey, WA 98503 
Phone: (360) 956-40M 
Fax:: (360) 459-1 904 
E-mail: kathleemasterling-Ilp.com 

To DIS at: And to DIS at: 

State of Washington State of Wash~ngtou 
Departnlent of Infont~atlon Services Dcparlmcnt of Information Sew~ces 

Attn: Master Cuntract Administrator Attn: I'TPS Program Managcr 
i f  by CIS Postal If b.y Overnight Ifhy US Pustd If by Ovcr?tight 

Senlice Courier Service Courier 
PO Bos 42445 1 1 10 Jefferson St SE PC) Rox 42445 241 1 Chandler Ct SW 

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

Phone: 360.902.355 1 Phone: 
Fax: 360.586.141 4 Fax: 

E-mail: rr~ca~~~~lir~.&~tiis.\\~;~.~~~v E-mail: 

or to Purchasers at the address listed on their Work Order. 
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22.2. Notices shall be effective upon recelyt or foul. (4) Bus~ness nays ancr mailing, whichever 
is earlier. Tht: riolice atldrcss as provided herem may be changed by written notice given 
as provided above. 

23. ITPS Program Manager 

DIS shall appoinl an JTPS Program Manager for the Information I'echnology Professiorlal 
Services Program who will provlde oversight of the activilics cunducted hereunder. The ITPS 
Program Manager shall be the principal contact for Contractor concemng buslr~ess nct~vi t ics 
under this Contract. DIS shall notify Co~ltrnctor Acctlunt Manager, in writing, if and when there 
is a new iTPS P n ~ g a m  Manager assigned to tlus C'ontract. 

24. Corltrac tor Account Manager 

Contractor shall appoint a Contractor Accour~t Manager for the State's account under this 
Contract. The Contractor Account Manager wlll be tile principal point of contact for the ITPS 
Program Ma~iager for the duration oF this Ccintract and wit1 prov~de ovemgl~t of Contractor 
activi~ics conducted hereunder. Contractor Account Manager wlll serve as the focal point fur 
business matters, performance matters, and adtninistrative activities under t h s  Contract. 
Conrractm shall notify DIS in writing, when there is a new Contractor Account Manager assipecl 
to this Contnct. The Contractor Account Manager infrlrmation is: 

C:ontractor Account Manager: Kathleen Nolte 
Address: 4820 Yeln~ Hwy SE, Suite R, RMR 148, Lacey, WA 98503 
Phonc: (360) 956-9064 Fax: (360) 459-1 904 
Email: katkleenn(gster1ing-llp.com 

25. Sectlon Headings, Incorporated Documents and Order of Precedence 

25.1. The headings used herein are inserted f o ~  convenience only and shall not control or affect 
lllc muaning or constn~ction of any of the sections. 

25.2. Each of the docunlents listed below is, by this rct"crcncc, incorporated into this Contract 
as though fully set forth herein. 

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

c) Contractor's Response to D1S' RFQQ (Exhibit B); 
d) All Contractcjr or manufdcturer publications, written materials and schedules, char-ts, 

diagrams, tables, descriptions, other written represenlalions anil any other supporting 
materials Contraclor madc available to DIS or Purchaser and used to effect tl-le sale of 
Services to Purchaser. 

25.3. In the event of any incor~sistcncy in this Contract, the jncons~stency shall be resolved in 
the following order of precedence: 

a) Applicable federal an11 slatc statutes, laws, and regulations; 
b) Scclions 1 through 66 of this C'ontract; 
c) Schedule A, B, C ,  and L) (as applicable); 
d) DlS' RFQQ (Exhibit A); 
e) Contractor's Rusprmsc t o  DTS' RFQQ [Exhibit B); 
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fj All Contractor or manufacturer publicatic>ns, writtcn materials and schedules, charts, 
diagrams, tables, descripttons, other written representat~ons and aoy odler supporling 
materials Contractor made available to DIS or Purchaser ant! used to effect the sale of 
Services Ic) Purchaser. 

26. Entire Agreement 

This Contract, and an]; wrjtten amendments hereto, set forth the entire agreement between the 
parties with respect to the subject matter l~eereo~ Any understanciings, ab~eements, 
reprcscn~ations, rtr warranties not contained in th~s  Contract or In a wntten a~lleildrnellt hereto 
shall not be binding on e~ther pruty except as provided 111 the section titlcd Conlractur 
Conlmitments, Warranties and Repreaen tatiuns. Except as provided herein, no alteration of 
any of the terms, conditions, del~very, Pnce, qual~ty, or Spec~ticatioi~s of this Contract will hc 
effective wlthout the written consent of both par~ios. 

27. Authority ffir Modifications and Amendments 

No modification, amendment, alterat~on, addition, or waiver of any sccrion or cunditiorl of this 
Contract or any Work Order under this Contract shalI be effective or bmd~ng unless it is in 
writing and signed by DIS and:'or Purchaser's Work Order Administra~or. as applicable, and the 
Contractor, as applicable. Only DTS shall have the express, implied, or apparent authority to alter, 
amend, modify, add, or waive any section or condition of this Contract. 

28. Independent Status of Contractor 

In the performance of this Contract and any Work Order, the partles will be acting in their 
indiv~duat, corporate or governrncntal capcities end not as agents. employees, partners, joint 
venturers. or associates of one another. The parties intend that ari independent contractor 
relat~onship will be created by this Contract and any Work Order. The employees or agents of one 
party shall not be deemed or construed to be the employees or agents of'the other party for any 
purpose whatsoever. Contractor shall not rrlakc any claim of right, privilege w benefit which 
would accrue to an employee under chapter 4 1.06 KC W or Title 5 1 RC'W for auy work ct~nducted 
under this Contract or any Work Order. 

29. Governing Law 
T h s  Contract and my Work Order shall be governed in all respects by tile law and slalulcs of the 
state of Washington, without leftrrnce l o  ctinflict of raw principles. The jnrisd~ction for any 
action hereunder shall be excIusively In the Superior Court for the state of Washington. Thc 
venue of any action hereunder shall he in lhc Superior Court for Thurston County or the county in 
which Purchser is located within the state of Washington. 

30. Rule of Construction as to Ambiguities 

Each party In 11lis rontr~ct acknowledges that such party has rev~ewed this Contract and 
participated In its draftlng and agrees that no provis~on of t111s Contract shall be construed against 
or interpreted to the d~sadva~tage of a party by reasor1 of such party having or hcing (Iccmed to 
have drdted, structured or dictatcd such provision or provisions. 

-. 
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31. Subcontractors 

C'ontractor may, w ~ t h  prior written perm~ssion from Purchaser Work Order Aclrninistrator, cnter 
intci suhconirdcls wilh ihird parlics Tor i t s  performance c ~ f  any part of C.ontractor's duties and 
obllgations. In no event shall the existence of a subcoiltract operate to release or. reduce the liability 
orrcintractor to Purchaser ht any breach in thc pcrfurmance of Contractor's duties. For purposes 
of this Uot~tract and any Work Order, Contractor agrees that all Subcoi~tractors sl~alI be held to be 
agents of Contractor. Contractor sllall bc liablc Tor any loss or damage to DIS or Purchasers, 
including but not limited to personal injury, physical loss, harassn~eilt of D1S or Purchaser's 
employees, or v~olations of the Pate11 t and Copyright Indemnification, Prutectiun uf 
Purchaser's Confidential Information, and OwnershiplRights in Data sections of this C'o~~tract 
or any Work Order occas~oned by the acts or omissiorls of Contractor's Subcontractors, their agents 
or employees. The Patent and Copy right Indemnification, Protection of Purchaser's 
Confidential Information, Owncrship/RigI~ts in Data, Publicity and Review uf Contractor's 
Records sections of t h s  Contract and any Work Order shall apply to all Subcontractors. 

32. Assignment 

32.1. With the prior written consent of DIS, which consent shall not be unreason3bly witheld, 
Contractor may assign this Contract including the proceeds hereof, prov~dcd that such 
assigin~ent shaH not operate to relieve Contractor u T any of its <liities and obligations 
hereunder, nor shall such assignment affect any remedies available to D1S or Purchasers 
that nmy arise from any breach of the sections this Cc~ntract, or warranties made herein 
or any Work Order incluchng but not limited to, nghts of setoff. 

32.2. DIS may assign this Contract to any public agency, cummission, board, or the like, within 
the political boundaries of the state of Washington, provided that such assigune~lt shall 
not operate to relieve Purchaser of any of ils Jutics and ubligatjons hereunder. 

33. Publicity 

33.1. 'Ihe execution of this Coiltract or my  Work Order with Contractor i s  not in any way an 
endorsement of Contractor or Contractor's Services by DIS or Purchaser, as applicable. 
and shall not be so co~istrued by Contractor in any advertising or olhcr publicity 
materials. 

33.2. Contractor agrees to submit to DIS or Purchaser, as applicable, all advcrlising, salcs 
promotion, and other plihlicity materials relating to this Contract and Services furnished 
by Contractor wherein DlS or Purchaser's  rille is mentioned, language is used, or 
Internet links arc prtwidcd rrum which the connection of DIS or Purchaser's name 
therewith may, in DIS or Purchaser's judgment, be inferred or implied. Contractor fiu-tller 
agrees not to publish or use such advenisir~g, salcs promotion materials, publicity or the 
like through print, voice, the World Wide Web, or any other communication meha 111 

existence or hereinafter developed without the express writtcn conscnt of DIS mr 
Purchaser, as applicable,prior to such use. 

34. Review of Cot~tractor's Records 

74.1. Contractor and its Subcontractors sball maintain books. records. doclurlz~lts and other 
evidet~ce trlatiilg to this Contract, including but nut limited lo Mirlorily Worncn's 
Ri~siness F.t~terprise participation, protection and use of Purchaser's C:onfidenhaI 
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In forrnali on, and accounting procedures and prac t~ces which sufficiently and proper1 y 
reflect all d~rect and indirect costs of any nature ~r~vt>iccd in the perfomance of this 
rcmtract. Contractor shall retain all such records for six (6) years after the expi] ation or 
terminat~on of ~II IS  Contract. Records involvr~lg matters i t l  litigalion rclated to this 
Co~ltl nct sl~all be kept Tor cilhcr one (1) year following the termination of litigation, 
inchtding all appeals, or six (6) years from the date of'exp~ratiot~ or tcnninalion of this 
Contract, whichever is latcr. 

34.2. AH such records shall be subject at reasonable times and upon priur notice to 
examination, inspcc~iom, cupy ing, or audit by personnel so authonzed by the UIS Master 
Contract Admimsirator, and/or the Ottice of the State Auditor and Tcdcral uficials so 
authorized by law. rulc, rcgulatilm or contract, when applicable, at no additional cost to 
the State. During this Contract's Term, Contractor shall provide access to thew i tcms 
within Thurston County, Waqhingion or the county where Purchaser is located. 
Contractor shall be responsible for any audit except~ons or disallowed costs incurrcd hv 
Cotttractor or any of its Subcorltractors. 

34.3. Conkaclr~r shall incorporate in its subcontracts this section's records retentio~l and revicw 
requirements. 

34.4. It is agreed that books, records, documents, and other evidence of accouutirtg procedures 
and practices related to Contractor's cost structure, including overhead. general and 
at1ministrative expenses, and profit factors shaH be excluded from Purchaser's review 
unless the cost or any other material issue under this Contract is calculated or derived 
from these factrrrs. 

General Provisions 

35. Patcnt and Copyright llldemnification 

35.1. Contractor, at ~ t s  expense, sl~all dcfcnd, indemnify, and save D1S and any Purchaser 
harmless from and against any claims against DIS or Purchaser that any Work Product 
supplied hereunder, nr Purch.a.u,cr's use of the Work Prodnct within the terms of this Contract 
or any Work Order. infringes m y  patent, copyright, ut~lity model, industrial design. mask 
work, trade secret, trademark, or. other sitrlilar proprietary right of a third party worldwide. 
Contraclor shall pay all costs of such defense and settlement and my penalties, costs, 
damages and attorneys' fees awarded by a court or incurrcd by DIS or Purchaser provided 
that DTS or Purchascr: 

a )  Promptly notifies Contractor in writing of the claim, but DZS' or Purchaser's railire to 
provide t itr~zly nutice shall only relieve Contractor from its indemnification obligations 
if and to the extent such late notice prejud~ced the defense or resulted in increased 
expense or Loss to Contractor; and 

h) Coopemtes with and agrees to use its best efforts to encourage the Office of ~ h c  Attorney 
General of Washington to grant Ccmlractor sole control of the defense and all related 
settlement negotiations. 

35.2. I f  such claim has occurred, or In C'ontr,actor's opiniorl is likely to occur, Purchas~r auees to 
pennit Contractor, at its option and cxpcnsc, cither to procure for Purchaser the right to 
continue using the Work Product or to replace or modify the same so that they bec0111e 
noninfnnging and f~tnctionally equivalent. If use of'tlie Work Product is erljuined by a u ~ ~ u r l  anrl 
Contractor determnines that none of these altertiat ives i?l rcasonabl y available, Contract or, a t  its 
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risk ailrl uxpcnsc, will take hack the Work Product and prowde Purcllaser a refui~cl cqual to the 
ent~re amount Purchaser paid to Cut~tmclor Tor Contractor's provision of the Work Product. 

35.3. Contrac~r~r has no liability for any claim of infringement arising solely from: 

a) Contractor complia~ice wlth any designs, spccilicalions or instructions of Purchaser; 
b) Modification r X  thc Work Product by Purchaser or a third party without the prior 

knowledge and approval of Contractor; or 

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

unless the claim arose against Contractor's Work kclduct independently of any of these 
specified actions. 

36. Savc Harmless 

Contractor shall defend, indell~llifjr, and savc nTS and Purchaser h m l e s s  from and against any 
clairns, including reasonabIe attorneys' fees resultiilg from such claitm, by third partics for any or 
all injuries to persons or damage to property of such third parties arising from intentional, willful 
or iiegliget~t acts or omissions of Contractor, its officers, employees, or agents, or Subcontractors, 
[heir officers, employees, or agents. Contractor's obligation to defcntl, in&mnlfy, and save DIS 
and Purchaser har~nless shall not be eliminated or reduced by any alleged concurrent DIS or 
Purchaser negligence. 

37. Insurance 

37.1. Contractor shall, during the term of this Master Contract, ~rlairitain in full force and effect, 
the following insurance: Cornmcrcial General Liability insurance covering the risks of' 
bodily injury (incluhng death). property damage and personal injury, including coverage 
for contractual liability, with a limil of not less than $1 million per occurrence/$Z ttullion 
gcnml  aggregate, with no deductible. 

a) Contractor shall yay prerniurns on all insurance policies. DIS shall be named as an 
additional insured on the general liability policy required in subsection 3R.1 above, and 
Contractor shall provide n copy of thc policy endorsementls) designating UIS as an 
acldilional named insured. Such policies shall also reference this Cot~tract number TOS- 
MST-744 and shall have a condition that thcy not be revoked by the insurer until forty- 
five (45) calendar days after notice of intended revocation thereof sllall have heen ~ 4 v e n  
to DIS by the insurer. 

b) All insurance required in 38.1 above and provided by Contractor shall be prinzary as to 
any other Insurance or self-insurance prograrrls affordcd to or maintained by the State 
and shaH rriclude a severability t b f  interests (cross-liability) provision. 

c) Cuntractor shall fi~rnish to DIS copies of cel-tificates arid endorserrlents of all required 
insurance withln thirty (30)  calendar days of Ihis Conmct's Effective Date, and coples 
orrcnewal certificates and endorsements of all required j~lsurance within thirty (30)  
calendar days after tile renewal &to. Thcse certificates of insurance must expressly 
indicate compliance wlth each and every insurance requirement speci ti crl in this section. 
Failure to provide evidence of coverage may, at DIS' sole option, resutt ttl this 
Col~tract's termination. 

37.2. Contraclnr may ho required by Purchaser to c a q  insurance coverage m addition tu the 
Master Contnct requirement above. For example, Purchaser may require Contractor tn 
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provide Professiorlal Liability Errors and Chnissions Insurance for Personal Services 
Work Orders. 

a) Any additional itwurat~cc requircd by Purchaser shall be stated in Purchaser's Work 
Request and subsequent Work Order. 

b) Contractor shall pt.ovide insurancc cedi ficatjun to the Purchaser under a Work Order 
when requested. Failure to provide evidence of coverage may, at Purchaser's srllc 
opt~on, result in tenriinatinn or lhc: Work Order. 

37.3. Contractor shall indude all Subcontractors as insured under all requirccl insurancc 
policies, or shall furnish separatc ccrti tifates of insurance and endorsernc~~ts for each 
Subcontractor. Subcontractor(s) shall con~ply fully with all insurance requirements s1aic.d 
herein. Failure of Subco~~tractur(s) to ct)mpl y with insurance req~~irements does not limlt 
Contractor's liability or responsib~lity. 

37.4. Contractor shall acquire required insurance fro111 an insurancc carrier or carriers licensed 
lo ctlnducl husinuss in the state of Washington and having a ratlng of A-, Class V1I or 
better, m the most recently publ~shed ehtlon of Bess 's Rtyort.7. In thc event of 
cancellation, norl-rencwal, revocation or other termination of any insurance coverage 
required by this Contract. Contractor shall prov~de written   lot ice of such to l3lS within 
one ( I )  Busi~lcss Day orCon(ractor's receipt of such notice. Failure to buy and ma~ntain 
the required rnsurance may, at UlS' sole optloll, result 111 h i s  Contract's termination, ur at  
Purchaser's uption, resul~ in a Work Order's termination. 

37.5. By requiring insurance, neither LllS nor Purchaser represents that coverage and Iirnifs 
will be adequate to protect Contraclnr. Such coverage and limits shall not limit 
Contractor's liability under the indemnrtjes and rein~bursements granted to DIS nr any 
Purcllaver in this Contract or any Work Orrter. 

38. Tndustrial Insurance Coverage 

Pnor to perfonmng work under this Contract, Contractor shall p r w ~ d e  or purchase industrial 
insurance coverage for its employees, as may be required of an "employei' as detit~ed 111 Title 51 
RCW, and shall maintain full compl~ar~ce with Title 51 RCW during thc course. of this Contract. 
DIS or Purchascr will not he rehponsihle for payment of industna1 insurance prenliunls or for any 
other claim or benefit for Contractor, or any Subcontractor or employee nf Contractor that might 
arise under the industrial insurancc laws [luring the performance of duties and services under this 
Contract. 

39. Licensing Standards 

Contractor shall comply with all applicable local, state, and fid2ral licensing, accreditatio~~ nod 
registratloll requ~rernents and standards necessary in the pcrftmnance of this Contract. (See, for 
cxamplc, chapter 1 9.02 RCW for state licensing requirements and definitions.) 

40. Antitrust Violations 

Contractor and Purchaser recognize that, ul actual ecollonlic practice, ovcrchurgus rc5ul ting from 
antittust violations are usually h l )n~c  by Purchascr. Therefore, Contractor hereby assigns to 
Purchaser any and all claims for such overchwges as to goods and Servlces purchased in 
cont~ection with this Contract or any Work Order, except as to overcharges not passed on to 
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Purchaser, resultmg from antltnist violations commencmg after the date of the hid, quotat ion, or 
other event establishing the Pricc unrlcr this Contract or any Work Order. 

41. Compliance with Civil Rights Laws 

Dur~ng the performance of thls Conmact and any Work Ordcr, Contrdctor shall comply w~th all 
fedel al artd applicahlc slalc nondiscrii~~ination laws, including but not l ~ n ~ i t e d  to: Tltle VII of the 
Civil Rights Act, 42 U.S.C. $12 101 er scg. ; the Anlericans with Disahilitics Act (ADA); and Title 
49-60 RCW, Washmglon TAW Against Discrtmjnation. In he event of Contractor's 
noncompliance or refusal to colnply wlth any nondlscr i111ination law, regulation or policy, this 
Contract nlay be rescirded, cancclcd, or terminated in whole or in part under the 'I'ermination 
for Defanlt sections. and Contractor may be declared ~nel~gtbk for firtiler conlracls wilh the 
State. 

42. Severability 

If ally term or condition of this Contract or the application thcrcof is held invalid, such invalidity 
shall not affect clthcr tcrms, conrlitions. or applications which can be given effect w~thout t l ~ e  
invalid term, cot~dition, or application; to th~s  end the terms and condilirnis uf  this Contract are 
declared severable. 

43. Waiver 

Waiver of any breach of any tenth or condition of this Conkact shall not be deemed a waiver of 
any prior or subsequent breach. No term or condition of thts Contract shall be held tn bc waived, 
rnobfied, or deleted except by a written instrument siLmcd by the parties. 

44, Treatment of Assets 

44.1. Title to al l  property furnished by Purchaser shall remain in Purchaser. Title to all property 
timished by Contractor, for which Contractor is entitled to reimbursement, other thart 
rental payments, under this Contract or m y  Work Order, shalI pass to and vest in 
Purchaser pursuant to thc OwnervhiplRights in Data section. As used in this sectio~l 
Treatment of Assets, ~f the "property" is Corltractor's proprictiary, copyrighted, patented, 
or trademarked works. only the applicable license, not title. 1s passed to and vested in 
Purchaser. 

44.2. A n y  Purchaser property fur~lished lo Contractor shall, llnless otherwise provided herein 
or approved by Purchaser, be used only for the perfonnance of this Corltnct or a11y Work 
Order. 

44.3. Conrrdcrur shall be responsible for any loss of or damage to property of Purchaser that 
results from Contractor's negligence or that results from Contractor's failure to maintain 
and adminis~cr that property in accordance with sound management practices. 

44.4. Upon loss or destructioii of, or diunage to any Purchaser prupcrly, Crmtractor shall not~fy 
Purchaser thereof and shall takc all rrasonable steps to protect that property from further 
damagc . 

44.5. Contractor shall surrender to Purcl~aser all Purchaser property prior to completios 
termination, or canctllatioi~ of my Woik Order. 
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44.6. All rcrcrcnce to Contractor under thls sectioil shall also 1nc1ude C:cn tract or's employees, 
agents. or Subcor~tractors. 

45. Cuntractor's Proprietary Information 

Contractor acknowledges that Dl8 and Purchaser are sulljcct to chapter 42.56 RCW and that this 
Contract and any Work Orilcrs shall be a public record 3s defmed in chapter 42-56 RCW. Any 
hpccific information that IS claimed by Contractor to be Propriclary Information must be clearly 
ident~tied as such by Conlrictur. To the extent consistent with chapter 42.56 RCW, DIS and 
Purchaser shall maintaln the confident~al~ty of all such infirmation marked Proprietary 
Infom~atiol~ 111 their possession. 1 I" a public disclosure request IS made to vlew Uo~~tractor's 
Propri c l q  informat~on, DIS or Purchaser, as appl~cable, will notify Contractor of the request and 
of the date that nich records will bc rclci~.;erl to the requester unless Contractor obtains a court 
order from a court of competent j~~risdictiotl enjoimng tllat d~sclosue. If Contractor fails to obtatn 
the court order enjoining disclosure, DIS or Purchaser, as applicable, wrll release the requested 
information on the date specified. 

Disputes and Remedies 

46.1. In the event a bona tide dispute concerning a question of fact arises between Contractor 
and Purchaser and i t  cannot be resolved between the parties or by thc ITPS Program 
Manager, either party nlny initiate thc dispute resolution procedure provided herein. 

46.2. Thc initiating party shall reduce its description of the dispute to writing and tlcliver it to 
the responding party. The res~~or~dirig party shall respond in wnting within five (5) 
Rusincss Days. The initiating party shall have five ( 5 )  Busirless Days 10 rcview the 
respouse. If after this review a resolution cannot be reached, both parties shall have five 
[ 5 )  Business Days to negotiate in good faith to resolve the dispute. 

a) If the hspute cartnot hc rcsolved after five (5j Business Days, a Dispute Resolution 
Panel may he reclttested in writlng by elther party who shall also irlcntify the first panel 
member. Witlun five (5) Business Days of receipt of the request. the other party w ~ l l  
designate a panel member. Those two panel members will appoit~t a third individual to 
the dlspute resolution panel w~thiii the next Iivc (5) Business Days. 

b) The Dispute Resolulion Panel will revlew the wntten descnyt~olls of the dispute, galhcr 
additional information as needed, and render a decisiorl on thc dihpule in the shortest 
practical time. 

c )  Filch party shall bear the cost for its panel nleinber and its attorneys' fccs m d  share 
equally the cost of the third pancl member. 

46.3. Ruth parties agree to exercise good faith in dispute resolution and lo scltlt- disputes prior to 
uslng a Dispute Resolut~on Patlel whcncvcr possible. Unless irreparable harm will result, 
rlcither party shall commence litigation against the other before the D\sputc Resolution Panel 
has issued its decision on the matter in disputc. 

46.4. Purchaser and Contractor apcc that, the existence of a dispute nohv~thstanding, they will 
continuc wi~hrtut delay to carry out all thelr respective responsibilities under this Conlract 
that are not affected by the dispute. 

- . . 
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46.5. If thc subject of the dispuk is the amount due and payable by Purchaser for Services 
king provided by Contractor, Contractor shall continue providing Services pending 
rcsol ution of the dispute provided Purchaser pays Contractor the mount Purchaser, in 
good faith. believes is due and payable, a11d pIaccs in escrow the diffemce hween  such 
mnount and the amount Contractor, in gmd faith, believes is due and payable. 

47. Non-Exclusive Remedies 

The remedies provided for in this Conmct shall not be exclusive but are in addition to all other 
remedies available under low. 

48. Liquidated Damages 

Liquidated Dunages may bc applicable under Purchaser Work Orders. Purchaser shall i~lclude 
any Liquidated Damages clause in their respective Work Order. 

4 Failure to Perform 

If Contmtor fails to perform any substantial obligation under this Contract or any Work Order, 
DIS andlor Purchaser, aq applicable, shall give Contractor written notice of such Failure to 
Perlbrm. If after thirty (30) calendar days from the date of the wriller~ notice Contractor still has 
not perfor~ned, then Dl8 or Purchaser may withhold all monies due and payable to Contmtor, 
without penalty to DIS or Purchaser, until such Failurt: to Perform is curd or otherwise resolved. 

50. Limitation of Liability 

50.1. The parties agree that neither Con tractor, DLS and Purchaser shall be liable to each other, 
regardless of the form of action, for consequential, incidental, indirect, or special 
damages except a claim related to bodily injury or death, or a claim or demand based on 
Breach or lhc Securitv of the Svstem. or a patent, copyright, or other intellectual property 
right infringement, in which caw liability shall be as set forth elsewhere in this Cuntmct 
or related Work Order. This section does not modi ty arly sections regarding liquidated 
damages or any other cor~ditions as are elsewhere ajped to herein between the parties. 
The damages specified in the sections titled Termifintion far Default and Review of 
Contractor's Records a~ not consequential, incidental indirect, or spcial damages as 
that term is used in this section. &L b / ? f ~  -- - 

50.2. Contractor, DIS or Purchaser shall not be liable for damages arising fmrn causes beyond 
the reasonable control and without thc respm3ive fault or negligence of Contractor, D1S 
or Purchaser. Such muses may include. but are not restricted to, acts o f  God or of the 
public enemy, acts of a governmental body other than DIS or Purchaser acting in either a 
sovereign or contractual capacity, war, explosions, ti=, floods, earthquakes, qidemics, 
quarantine restrictions, stri km. freight embargoes, and unusually severe weather; but in 
every case the delays must be beyond the reasonable cnntrol and without fault or 
negligence of Contractor, DlS, or Purchaser, or their respective S u b c o n t w m .  

50.3. If delays art: caused by a Subcontractor without its fault or negligence. Contmctor shall not h 
liable for damaga for such delays, unless the Services to be performed were obtainable on 
comparable t e r m  from other wurces in sufficient time to permit Contrnctar to meet its 
requird performance schedule. 
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50.4. C:ontractor, L)IS or Purchaser sllall not be liahlc for personal injury to the another party t)r 

damage to another party's property except persolla1 irljury or damage to property 
proximately caused by such party's rcspcc~ive fault w negligence. 

Master Contract Ternlination 

51. Termination for Default 

5 1.1. If Contractor violates m y  rnater~al term or condition of this Contract or any Work Order. 
as applicable, or fails to fulfill in a timely and proper manner its material obligatians 
under this Contract, or any Work Order, as applic;lblc, then the DIS Master Contract 
Administrator or Purchaser shall give Contractor written notice of such hilure or 
violation, and the fmlure or violatioil shall be correc~ccl by Contractor within tllrrty (30) 
calendar days or as r~therwiso agreed. If  such breach 1s not capable of cure within thirty 
(30) days, Contractor must commence cure within such 111iriy (30) day period and 
diligently pursue corrlpletion of such cure. If Contractor's failure or violation is not so 
corrcctcct. this Contract may be terminated immediately by writtcn notice from DIS to 
Contractor, or a Work Order may bc lcrminated by written notice to Contractor from 
Purchaser. 

5 1.2. In the event of termii-lation of' an Work OrJcr by Purchaser or this Contract by DIS, 
Purchaser or DIS shall have the right to procure the Services that are the subject of this 
Contract on the open inarket and Cotitract(~r shall be liable for all damages, includ~ng, but 
ntlt limited to: (i) the cost difference between the original Mastcr Contract price for the 
Services and the replacemerlt costs of such Services acquired from another vendor; (ii) if 
applicable, all administrative costs directly related to the replacement of the Work Order 
or this Master Contract, such as costs of competitive bidding, mailing, advertjuiog, 
applicable fees, charges or penalties, staff time costs; and, (iii) any other direct costs to 
Purchaser or l)lS resulting frorri Contractor's breach. DIS and Purchaser sl~all have thc 
right lo (ledact from any monies due to Contractor, or that lhercafier become due, an 
amount for damages that Contractor will owc DlS or Purchaser for Contractor's default. 

5 1.3. If either DIS or Purchaser violates any matenal tenn or conditinn nT this Contract or any 
Work Order, as applicable, or fails to fulfill in a timely and proper manner its obligations 
under this Contract o r  a Work Order, as applicable, then Contractor shall give DIS or 
Purchaser, as appropriate, written notice of such failure, which shall be corrected by DTS 
or Purchaser w ilhin thirty (30) calendar days, or as otherwise agreed. If  such failure to 
perform is wt so corrected, Purchnsrr's Work Orcler may be terminated by writtell noticc 
h111 Colltractcw lo Purchaser or, if appropriate, this Master corl&ct may he terminated 
by written notice from Coiltractor to DlS. 

5 1.4. If the Failure to Pcr film is  without the defaulting party's cotltrol, fault, or negligence, the 
termination shall be deemed to be a Tcrminatio~l for Convenience. 

5 1.5. 'i'his section shall nnt npply ti) any failure(s) to perform that results fi.0111 the will rtll or 
negligent acts or omissions of the aggrieved party. 

52. Termination for C'onveaieace 

52.1. When, at the sole discretiol~ of DJS, it is in ~ h c  hcst interest of the State. DIS may 
termillate this Contract. i r ~  whole or in part. by fourteen (14) calelldar days written tloticc 
to Corltractor. 
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52.2. Purchaser may ternunate a Work Order upon fourteen (14) calendar days writtcr~ notice 
to Conlractor. If a Work Order IS so terminated, Purchasers are liable only for payments 
for Servlces received and accepted by Purchaser prior to the effective date of tennir\alion. 

53. Terminatiun for Withdrawal of Authority 

In the cvcnt that DIS' or Purchaser's rtutl~orlty to perfimri any uf its duties is withdrawn. reduced, 
or limited III my way after tltc commence~nent of this Contract or m y  Work Ch<ler and prior to 
riormal completion, DIS may termillate this Contracl. rrr Purchaser may terminate its WOI-k 
Order(s), by sever1 (7) calcndar days written notice to Contractor. No penally shall accrue to DIS 
or Purchaser in the event this sect~on shall be exercised. T h i s  section shall not be construed to 
pennit DIS to terminate this Cuntracl, or Purchaser to terminate any Work Order. in tlrder to 
acquire similar Scrvices from a third party. 

54. Termination for Non-Allucation of Funds 

If funds are not allocated to DlS to continue this Contnct, or to Purchaser to continue any Work 
Orrlcr, in any future period, LlIS may terminate this Contract, or Purchaser m y  terminate m y  
Work Order by thirty (30) calcndar days writtrn not~ce to Coi~tractor or work with Contractor to 
arrivc at a rnuhtally acceptable resolutiol~ of the situation. DIS or Purchaser will not be obligatccl 
to pay any further charges fur SL-rvices including the net remarrider of agreed to consecutive 
perioclic payments remaining unpaid beyond the end fir the then-current periodIs). DIS or 
Purchaser agrees to ootitj: Contractor in writing of such non-allocation at the earlich~ 
time. No pcnalty shall accnle to DIS or Purchaser in the evcnt this section shall be exercised. This 
section shall not be co~lstrued to pcmlit DIS to terminate thls Contnct, 01. Purchaser to terminate 
any Work Ordcr, in order to acquire similar Sew~ces frmn n third party. 

55. Termination for Conflict of Interest 

D1S may ter~llinate h i s  Contract, or Purchaser may terminate any Work Order, by written notice to 
Contractor if DIS or Purchaser determines, after due notice and examination, that my party has 
violated chapter 42.52 RCW, Ethics in Public Semce, ur any othor laws regarding eth~cs in public 
acquisitions and procuremellt and performance of contracts. In the event this Contract or any Work 
Order is so tenninatrd, nlS or Purchaser, as applicable, shall be entitled to pursue the same 
rcmcdies against Contractor as it could pursue in Ihu event Contractor breaches tins Cotltract rir any 
Work Order, as applicable. 

56. Termination Procedure 

56.1. Lpon termination of this Master Contract or any Work Order, Ll1S and Pul-chaser, in 
addition to any nthcr rights provided in this Master Contract and applicable Work Order, 
may require Contractor to deliver to Purchaser any property specifically produced 1)r 
acquired for the pcr hrmance of such part of this Master Contract tlr Work Order as bas 
been terminated. The section titled Treatment uf Assets shaH apply in such properly 
transfer. 

56.2. Unless otherw~sc provided herein, Pwhaser shaH yay to Contractor the agreed-upon 
Price, tf separately stated. for the Sen~ues reccivcd by Purchaser, provlded that in no 
event shall Purchaser pay to Contractc)r an amount greater than Coutracror would haw 
been ent~tled to if this Ma~tcr Contract or Work Order had not been 1em1inatcd. Fa11ure to 
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agree wlth such detettnination shall hc a Jjspule within the meaning of the Disputes 
section of this Master Contract. Purchaser may witld~old from any amounts rluu 
Col~tmctol- such sutrl as Purchaser dclcrmines to be necessary to protect Purchaser from 
potential lass or I~abiljty. 

56.3. Contractor sl~all pay nmounts due Purchascr as the result of ternination within thirty (30) 
calendar days of notice of the amounts due. If Contractor falls to rmnke timely paymcnt, 
Purcl~aser inay charge interest on Blc umounls due at one percent ( 1%) per month until 
paid in fi~tl. 

57. Covenant Against Cuntingerl t Fees 

57.1. Contractor warrar~ts that no pcrson or selling agency has been employed or retained to 
solicit or secure this Contract or any Work Order up011 atly agreemcnl or understanding 
for a col~lmissroo, percriitage, hrokcrage, or contingent fee, except bona fide employees 
or a bona fide established commercial or seiling agency of Contractor. 

57.2. I11 the event Contractor hrcachct, this section, DIS shall have the r~ght to annut tlis 
Contract without liability to D1S. and Purchaser shall have the right tn uithcr annul any 
Work Order without liability to Purcha~cr cjr, in Purchaser's discretion, deduct from 
paymcnts due to Contractor, or othenvise recover from Contractor, the h l l  arr~ount o f  
such commission, percentage, brokerage, or cuntingent fee. 

Activity Reporting, Administration Fee & Performance Reporting 

58. DIS Master Contract Administration Fee and Collection 

58.1. All purchases made under this Master Contract are subject to a DIS Mastcr Contract 
Administrat~on Fee, collcctcd by C.ontractor and remitted to DIS. 

58.2. The Master Contract Administration Fee IS hvo percent (2.0% or ,021 of the purchase price 
for Work Orders valucd up to $1 million dollars, and will be one percent ( I  .0% or .01) for 
Work Orders valued at, or exceeding, $1 rmll~on dollars. The purchase: price is defined as 
total illvoice price less sales lax. 

58.3. Thc Master Contract Administration Fee shall be ii-lcluded ul all Corltractor Priccs listed 
in Schedule A of this C'o~ltract and shall not bc invoiced as a separate Iine item to 
Purchascr. 

58.4. Contractor shall hold the Master Corltract Adn~inistration Fee in tnlst for DIS unttl the Fees 
axe rerrlitted to i l ~c  DlS Master Contract Administrator, along with the Master Cot~tract 
Activity Report. 

59. Activity Repurting 

59. I .  Con tractor shall submit to the DIS Master Contract Ad~iiinistrator a quarter1 y Activity 
Report of all Services pulchased u11der this Master Contract. The report shall identify: 

a) This Master Corltraul rlumhcr; 

b) Thc month in which the p~~rchases occurred; 
cl Each Purchaser, identified by state, local or educational entity, md each Work Order 

for each Purchaser rrlaking purchases during the reporting quarter; 
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d) The total amount of money received (exclud~ng sales tax) for each Work Ordcr Tor 
each Purchaser.; 

el The DIS Master Contract Administrat~on Fee for each Work Order for each Purchaser; 

f l  'I he su~ii of money received (excluding salcs tax) for all Work Orders for each 
Purchaser and for all Work Orders for all Purchasers; uld 

g) 'l'he total u~~ount  of the DDIS Master Cnntract Administration Fee. 

59.2. Rcpr~rh arc rcquired to be submitted electronically, in the Microsoft Excel tbnt~at 
prov~ded by DIS. Reports are to be sent rlectri~nicall y via E-mail to: 
rr~q~diil~!.@(lis.wa.!,rov 

59.3. The Activity Report and the DlS Master. Contract Adrninis~ra~ion Fee shall be submitted 
c ~ t i  a quarlcrly basis in accordance with the following schedule: 

For activity in tbc months: Report 8r Fee nue: 

January, Febniary, March April 1 51h 

Apnl, May, June July 15" 

July, August, Scp~cmbcr October 1 5Ih 

October. November, December January 15" 

59.4. This report may be corrected or modified hy thc DlS Master Contract Administrator with 
subsequent written notice to Contmctor. 

5 9 . 5 .  Activity Reports are requircd cvcn i f  no activity occurred. 

59.6. Upon request by DIS, Contractor shall provtde, iu the format requestod, lhc contact 
lt~fonnation for all Purchasers during the Tern of the Master Contract. 

60. Electronic Funds '['ransfe'er 

When agreed by DlS and Contractor, the DJS Maslo Contract Administration Fee can be paid 
tllrough Electronic Funds Transfer (EFT) to an Automated Clearing House (ACH). Contractor 
can utilize the ACH Debit optton, whch  is an arrarlgernent bctwccn the Contractor and DIS' 
bank. Contractor initiates thc adion.  specifying the amount of funds and the effective date of 
payment. On the effective date, the funds m withdrawn from Contractor's account and 
transferred to the DIS accomlt. Contractor wilI be provided by separate instrument the DlS 
account information and a toll-free number to initiate the quarterly transaction. Thcrc is no cost to 
Contractor. 

61. Failure to Remit ReportslFecs 

61.1. Failure of Contractor to remit the Master Contract Activity R ~ p r t  together with the 
hlaster Contract Ad~~linistra~ion Fcc may be considered a failure to perfotm on the part of' 
Contractor, which m y  result in L)IS terminating this Master Cnntract with Contractor. 

6 1.2. Failure of any Purchaser 10 pa!, tht: Mastcr Contract Adrninistrat~on Fee may resillt in a 
Purchaser forrci ting its right to purchase from this Master Contract. Contractor shall 
notify the DIS Contract Admlmstrator when any Purchaser fails lo pay thc M ~ s t c r  
Contract Adtllltlistratio~l Fee. 

- - 
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6 1.3. The DIS Contract Administrator will notify Contractor of any Purchaser who h u  forfeited 
its right to yurcliase under this Mastcr Contract. After such notification, any sale by 
Contractor to a forfeiting Purchaser may be considered failure to perf'orni by Crmtractor. 

61.4. If the perfomlance issues are resolved, DIS, al i ls option, may reinstate a Contractor's 
participation or a Purchaser's right to purchase. 

62. Periodic Contractor Performance Evaluation and Report 

62.1 . Purchasers will periodically evaluate Contractor's Performai~ce in a Contractor 
Performance Report. '[be report is designed to evalua~l: impacts and outcomes achieved 
as a result o f  Curltractor's delivery of Services. infonli Contractor of their yerfor~llance 
strengths and weaknesses, and aid Purchasers 11) referrals. Each evaluation will include an 
assessment of'the Contractc>r's crfw-t.r; toward achieving Purchaser's objectives. 

62.2. DIS will provide coples of Purchaser Contractor Perfor~na~ce Reports to Contractor. 

62.3.  If DIS receives thee (3) or more rlegativc performance reports from Purchasers in a one 
( I )  year periocl during the Term of this Contract, and Contractor fails to provide, in DTS' 
sole opinion, adequate remedy, th~s  Contract may be terminated. 

62.4. DIS will consider such cvaludons when determining administrative actions includirig 
but not limited to extending the 'Term of this Contract. 
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Master Contract Esecutiun 

63. Authority t u  Bind 

Thc hibmatunes to this Contract represent tha they have the authontv to bind their respcclivo 
organizat~olls to tlus Conuxct. 

64. Counterparts 

This Contract may be executed in counteryarts, la il sti~glc original. or duplicate originals. As 
applicable, each comiterparl or each iluplicate shall he deemed an orrg~nal copy of Uus Co~llract 
signed by each part?., for all purposes. 

65. Facsimile Execsliou 

The pmies agree that this Conlracl may be tsect~ted by facsimile signature, and shnll be effective 
as tof The date of such facsimile s ignam.  I f  executed by facsimile, the panics agrcc lo provide 
orignd stgnaturz pages within ten (1 0) business days of facsimile execunon. 

In mnms IF'herwf, the parties hereto, having rend this Conuact in ~ts r~~rirety, including all anachments, 
do agree in each and every particular ud have thus scl their hands hereunto. 

Approved 
Stale of Washirlglun 
Qeparlmcnt of Information Semces 

Appmred 
Sterling Assoc~ates. LLP 

Roland Rivera 
Ualf 

1 I I-... - I 

I Approved as to Form 1 
Office of the Anorney Genernl 

ADprwd as to Form on lik 
Signalum I- 

F ~ ~ y ~ i ~ r r n e  

Ass i srant  Attorney General 
f'itlc .. ... .. 

Date 

r- .- 

Contractor Information 

Contractor's UBI Number: 
602168178 

I 
.- -- -. 

1 
Minoritv or Woma~ Owned Business Enkmrisc I 

- .  
Stale of Washlnmon Infolmsrian Tcclu~olvgy Proferisionnl Sennr.;, 
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Schedule A 
Price List 

As of July 1,2007 

for 
Master Contract Number T08-MST-744 

with 
Sterling Associates, LLP 

Sterling Assoc~ates, LLP is authorixcd lo provide only the Services identified in this Schcdulc A at or 
below thc Nut-To-Exceed IIourly h t e s  (Prices) set fort11 111 this Schedule A under this Contract. 

-. 

State uf Washir~givn Schedule A lnfon~~ation Techrlology Prulrssiu~~al Serv~ccs 
Depart~nent of Infotnwliur~ Services Master Contl-act T08-MST- 744 

Service(s) 

- 

1. IT Funding Request, Financial Analysis 
2. IT Business Analys~s -. 

. . 
. .  Not-To-Exceed Hourly Rates 

Junior -.  

3. External IT Quality Assurdnce -. jIV&V) 
4.1T Projcct .. Management 
5 .  Technology Architecture Development 
6.  Security Analysis 
7.  Enterprise Cnnlcnl ~ d n ' d ~ e m i i t '  

Journey .. - 

$1 75.00 

.- 

1% 135.00 

. -- 

8. Cuntingency & Disaster Recove Plau~in 
9. Systems Analysis -- 

--- 

Senior 

1 
$225.00 . .. 

--- 

Expert 
- 

$360.00 

... 

10. Network System Adn~itlislrdlion 
1 I. ~oftwarc Qyili tv  
12. Desktop ~ ~ ~ 1 i c a i G l s  Devclopmcnt and 
Training .. 

13. Geographic Information Systems 
~ e v e l o p m e n t  

14. Workstatloll Installatiorl& Su~~pa)rt .. -- 
15. Client Server, Web & N-Tier A&- 
Develop~ntnl 
16. General Mainframe Development 
1 7. Cir tleral Database Administrator / Database 
Developer / Data Analyst i- 

~ ~ ~ ~ ~ ~ i i e & ~ -  

.. . 

-- - I 

-. . 

.. . 





































Waiver of Section 4, Automatic Price Adjustment, 
in DIS ITPS Master Contract #T08-MST-744 

Sterling Associates, LLP 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 of the U.S. 
Department of Labor "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. 

Sterling Associates, LLP 



.!I~ Washington State Department of 
~ilpt.lnformQtion Services 

Amendment 12-06 

to 


Master Contract #T08-MST-744 

for 


Information Technology Professional Services (ITPS) 


This amendment 12-06 to Master Contract T08-MST-744 is entered into by and between the Department 
ofI nformation Services ("DIS"), an agency of the state 0 fW ashington, and Sterling Associates, LLP 
("Contractor"). 

Pursuant to Section 27, Authorityfor Modifications and Amendments, the parties agree to amend Contract 
T08-MST-744 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. 

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

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

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

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

ACCEPTED 	 ACCEPTED 
Sterling Associates, LLP 

Signature 

Scott Smith 
Print or Type Name Print or Type Name 0 J 
T AS Program Coordinator 	 L1.At./AGtNG f}4t<TAifi/( 6/23/2011 
Title Date Title Date 
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