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MASTER CON'I'R4CT N UMBEK -1'08-XIST-746 

fur 

lnfurniation Technolugy Professional Sewicen 

This Mastcr Conirdc~ ("Master Conrricl" or. "Contract") is entcrcd into by and brtwccri the Stak of 
Washington, acting hy and through Department of Information Services, an agency o f  Washington State 
gorcmnjcnt located at 1 1 1 fl .Ic fferson Street SE Olympia W A. 98504-2445 hereillafter referred lo as 
"UIS", arlil Tangala Technologies Inc., a Corporation localcd at 40 Lake Beilcvuc.. Suite 100, DeHevllu. 
WA '18005 licenscd to coilduct busjnes.5 in the state of Washinglnn hereinafter referrcd lo as "Contractor", 
f( w I he purpose of prc~viding l~lformation Technrllogy Professional Scrviccs, as described and identi tied 
herein. 

The State o f  Washitlgton, acting by i d  ~ h l o u ~ h  HIS ~ssued Rcq~rest for Qualific;dtio~\s and Quotat~iln 
KT07-RI:QQ-0 15 (RFQQ) datcd March 7, 3007, (Exhtbit A) fnr t h c  ptrpose of purchasing In forinat1011 
Tcchllology Professional Scn sces in accordance wit11 if$ authonfy llntIcr chapter 43. I05 RCW and 
ch:lptcr 33.13 RCW. 

Cnnlrctor submitted a timcly Response to DIS' RFQQ [Exhibit D). 

DIS evaluated all prtipcrly submitted Responses to the above-refercnccd RFQQ and has idcntilicd 
Crlnlractor as an apparently ~uccessful vendor. 

DIS tias dettrmincd that crltcring into this Contraul with C'ontncfnr will mcct Purchasers needs wcl will 
hc in Purchasers best intercsi. 

NOW THEUFORE. nlS caters 111to this Conir:icl will1 Contractor the tcrnls arid conditions of which 
shall gilveril Contractor's providing to Purchasers the Tn thrtnntioil l'echnology Prt~fcssional Serviccs as 
dcscribcd htrcin, on a convenience or as needcd basis. This Mastcr Co~~trrct  IS not for pcrsonal use. 

1N CONSTnERATlON of the mutual protnises as hercinaficr scl fo1-111, the parties spec as rollows: 

I.  Definition o f  Terrrls 

Thc rnllowing terms as used thrt>ughout this Contract shall have thc meanings sct h n h  below. 

"Breach" shill Illem tllc ~ ~ n a ~ ~ t h t ~ r i ~ c d  acquisitivt~ of cornpuicrited data that compri~mi~cs  he 
scct~rity. confidentiality, or integrity uT p c t s o ~ ~ l  information mainpained by Purchaser. 

"business nrjs" or "Business Ilours" shall rrlran Mondaq throtyh Friday. 8 AM to 5 PM, lrrcal 
timc in Olympia, Waxhington, excluding Washington State holidays. 

"Contiderrtial Infurmatioe" shall mean ~nfomnlicirl that may be exempt from disclosure to the 
pllhlic or other unauthorized pcrnnns under either chapter 42.56 RCW or other state or fcdcral 
statutes. Confidential information includes. but is not limited to. namcs, addresses, Social 
Svcur il ~ ~ u n ~ b t r s ,  c-mail addrcsscs, iclcpllo~~e numbers, financial prufiles, crcti~t card 
inforn~ation, pnyrollllabor data, drivcr'x liccnse numbers. medical d m ,  law eniorcenicnt recordz, 
agency sourcc code or object code. agcncy security data, and information identifiable ro an 
~nd~vldual Purd~asel .~ may tdent~fy dditional C~llfidentlal Informatinn in a Work Order 

--- - 
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Confidential lnfon~~ation also includes any Personal lnl'orn~alior~ undcr lhc provisions of RCW 
19.255.010 and RCW 42.56.590. 

"Contractor" shall rncari Tangara Tcchnulogics Tnc., its employees and agents. Contractor also 
incl uilcs any firni. provider. organization, individual, or other entity performing the business 
activities under this Contract. It shall also include any Subcontractor retcl~ned by Cont~~actor as 
permitted undcr the tenns of this Contract. 

"Contractor Account Manager" shall tncan a rcprcscn~ativt: of Contwctor H ho is assigned as the 
primary contact pcrsrln with wfirlrn tht: DlS Master Contract Administrator shall work wwith for the 
duration of this Contract and as furthcr dcfined UI the Section titled Contractor Account Managcr. 

"Contractor Work Order Manager" shall mean a ~zpresentative of Conlracti jr who in assigncti 
to each Purchaser Work Order as thc cnijrdinator or activities ant1 thc primary point of contact, as 
furthcr dcfirrcd in ~ h c  Scction titlcd Contractor Work Order Manager 

"Cus~trrner Service Agreement" shall mean the completed service agreement between Purchaser 
and DIS, which is required in order for a Purchaser to do busincss with DIS. 

'(DIS'' shall mean thc Wastuneton State L)epartmcnt of l~lfor~l~at~on Services. 

%ffective Date" shall mean the first date this Contract is in full rotcc and cfrcd. Tt  may be a 
specific date agreed to by the pat tics; or, if mt st, spccificd, the date of the last signatrvc of a 
parly 10 this Conlmct. 

"Exhibit A" shall mean RFQQ Number 1'07-WQQ-0 15. 

'&Ex hibit B" shaU mean C'ontractor's Response to RFQQ Nurrlber T07-RFQQ-015. 

"ISB" shall menu the washing tot^ State Infor~nation Scrviccs Roarrl. 

KI' I 'Y S" shall mean Intonnation Teclmology Professional Scrviccs, which inc I udes both Personal 
Savices and Purchased Scrviccs, as dcfined herein. 

YTPS Program" shall Incan the DIS-established master contracts that makc IT professional 
scrviccs available on an enterprise basis to support statewide tech~iolopy projects. 

"ITPS Program Manager" shall mean the persol1 designated by D1S who ih  assigncJ as thc 
ptimary contact person with whom Conrr.uclor's Account Manager shall work for the duration of 
this Contract nrld as furlhur dclinctl in the Section titled ITPS Program Manager. 

''Master Ctlntract" ur "Contract" shall mean the K F O ,  the Kcsponse, this Contract docunicnt, 
all schedules and exhib~ts, aH Work Orders, and all luneiido~etlls awardcd pursuant t o  the R FQQ. 

"OFM" shall meat1 thc Washington State Oilice of Fi~lnncinl Mariagctncnl. 

"Personal Services" shall meal professional or tcuhriical cxpcrtisc provided by Contractor to 
accornpltsh a specific study, prricct, l avk  or duties as set forth in th~s Contract and any ITPS 
Progrmn rclatcd Work Rcttuest and/or Work Order. Personal Services shall include hut riot bc 
limitcd to those services specified in the State ,\dministrative and Acctlunling Mancil (S AAM) 
in chapter I S  Pcrsoncrl Scrviut~.~ located at: I I I I I I . ,  k$\vf i .or~r~.ua .go~ 'polir.) I' I y g .  

"Pritr" shall mean the not to ehceed hourly ntc(s) bid by Contractor in ~ h c  catcg~)rics awarded to 
rontractor as set forth in Schedule ,I Price List, and shall bc paid in IJnitutl States dollars. 

-- 
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"Yroprictary Isfi~rntation" ahall mean informatir,il owned by Contractor to which Contractor 
clams a protectable inrercst unticr law. Proprietary In Cornlation includes, but is not lirn~ted to, 
inr01-mation profcclrd by copyrigl)i, pateat, tnrdcmark, car tmde secret laws. 

"Purchased Scrviceu" st~ilII nlcan those senices and art i v i  t~cs provided by Ct jntractor to 
accomplish routinc, continuing, and necessary f~imtions as sct fbrth in rhe KI-'QQ arid any 2TPS 
Program related Wnrk Kequcrt m31or Wi~ lk  Urdcr. Purchased ServiCc~ shall incli~dc hut nor hc 
liml ted to those serviccs specified as Purchased Semi ccs in KCW 43.105.020. 

rbPurchaurr" shall mcan DIS an11 those government or nonprofit cntirics Thai have entered into an 
Intc~.local or Custolner Scrvice Agreement (CSA) with DIS. DlS mainlnins a se~~chable database of 
current customcrs at: ~ p ~ _ ' r : ' ~ c ~ l l ~ ~ ~ ~ l l . ~ l i s . ~ ~ i i . ~ ~ ~ ~ ~ s a  I ~ c s a s c : : r c l l . ~  

"Purchaser Work Order Ad rninistratur" shall mcan that person designalcd by Purchaser to 
xdiclmlnister any Work Order on behalf of Purchaser. 

"Purchaser Work Recluest Administrator" sl~all mean thot person ilcsipnat~cl by Purchaser to 
administer any Work Kcqucst on behalf of Pwchascr. 

"RCW" shall m a l l  the Kevixcd Code of Washingtrbn. 

"WQQ" shall rncarr the Ketjucst tbr Qu;tlificat~ons and Quotation used as a soIjcitation 
docwnent It? establish his  jncludir~g a11 its amcndments and mdrficlttions, Exhihit A 
hereto. 

uRe~ponse" shall mean C*ontractor's Rrspnse ti P D1S' RFQQ for Iniomtation Techliology 
Profes.;ionat Serviccs, Exhibik I3 hereto. 

wSch~dulr A: Price List'' shall rneiln thy altuclimcnt t o  this Conbvct that idenlifiss the 
authorized Services and NotiTo-Exceed Hourly Rate P r i m  available under this Contract. 

L'Scltcdule B: HbrR Rcqrrest T~wp~ufc" shall rncari the at-lacluuent to this C'oawac r diat prov icics 
cxample format, lcrnls and cot~ditions for a Work Royucd. 

"Schcdulc C: Work Ordcr Tempfate" shaII luean thc: attachmenr to this Cunlract: that provides 
example Tramat. terms nild c.mdilii?ns for a Work Order. 

"Scbedub D: MlVBE C~rtificutiun" shall mcarl the attached certificate( s) indica~ing 
Contractor's, andlor one or tnoe of I'cttltmctor's Sukofitrir~-tin's status as a minori~y nr  women's 
busines.; edtcrprise. 

"Services" shall mcan the Personal and/or Purchased Serviccs in [he categories defmcd in the RFQQ, 
Fxhi bit A. 

"Speclfications" shall rrleair thc 7 cchnical Surr i ~ e  C ' a t ~ ~ u r d j o b  dcscriptions 2nd other 
spc:cifications Tor Services set forth in the RFW, Exhihi1 A. 

'bSrrlrcontracinr" shall mcan one nclr In the employment of Contraclui, who i h  performing aII or 
part of the busincns act~vitrc:, under rhis Contl.ilct IN any Work Order under a sepxrate contract 
with C'nntractor Thc term "Subco~~tractor" means Subcontrador(s) of any tier. 

"l'echnkal Servicc Catqnry" shall mean the list of cightcen ( 18) Scnicc caicgorics thai are set 
rorth in the RYQQ. Exllibit A. 



"Term" shall mean the period of time specified with~n rl document that it will be in full force a i d  
ei'f'ect and includes, e.g., Master Coiltract Term, Rehcsh Term, alld Work Order Tcrm, as furlhcr 
dcfincd in Scclion 2. 

"Work Order" &all mcan thc contractual document issued by a Purchaser and executed 
between Pttrchascr and the Contractor. Lach Work Order shall be the result of a second t~sr 
competition. A Work Ordcr gcncrally contains project objectives, scope and descriptio~l of work, 
tilnelirle and period of pcrforrnancc, uorri~icrraa~ion and pay mcnl, Contracior rcspclnsihili~ich, 
Purchaser rcsponsi hilitics, P11rchast.r speci:iI terms and conditions, signature block, etc. and 
incorporates this Contract by wference. .4 template Work Order is attached to this Contract as 
Schedule C. 

"Work Product" shall mean data and products produccd undcr a Purchaser's Work Ortlcr 
including hut ncii lirnitcd lo, rtiscuveries. formulae, ideas, improvements, inventions, methods, 
models, processes, tcchn~ques, findings. conclusions, recommendations, reports, designs. plans, 
diagrams, drawings, softwaxc, databases, documents, pamphlets, advertisements, books, 
magazines, surveys, studies, compulcr programs, films, tilpcn. andhlr w u ~ n  J r~~roclrictions. to the 
cxtcnt pn,vitktl by Isw. 

"Wurk Request" shall mean a separate second tier solicitahon dclcu~nent developed and issued 
by the Purchaser to H'PS Program Contractor(s) to request proposals relntjve to a Piuchnser's 
requircmcllt. The Work Request typically identifies the projcct objcaivca, uct>pc and tlcscription 
of work. titt~clitlc firid pcriocl of pcrformancc, compensation nnrt paymeni. Contractor 
rcspons1hili t ies, Purchaser responsibilities, Purchaser special terms and condit~ons, anstructions to 
Contractors, erc. A template Work Request is attached to t h ~ s  Contract as Schedule B. 

Mastcr Contract Term 

2. Term 

2.1. Term of Master Cont~act 

a) This Cot~tracl's initial Tcrm shall hc h m  J~ily 1.2007 or date of last signature affixed. 
whichcvur i s  later, tllroligh June 30, 20114. 

b) This Contract's Term may be extended by up to four (4) additioiial one (1) year Ter~ns, 
provided that the estenslons sIm11 be at DIS' option and shall hc cffcctcd by DlS giving 
written notice of i r s  i n ~ c n ~  rt) uxicnd this Contract to Cuntractor not less than thirty (30) 
calcntlar days prior to the then-current Contract Tcrm's expiration and Contractor 
accepting such extension pnor to the then-current Contract Term's cxp~ralinri. Thc lotal 
Term of thu Contract shall not bc cxlcndcd hcyontl Sunc -70. 20 1 3 .  No change In terms 
arid condi t itrris ahall hc pcrmittctl during these extensions unlcss spec~fically agreed to in 
writing 

2.2 Term of Work Orders 

a) The 'l'erm of any Work Order executed pursuant to this Cilr~lrac~ shall hc set forth in the 
Work 0 1 - d e ~ .  

b) Work Orders or renewaI Wurk r)rtlcrs cntcrcd into prior lo the expiration or other 
termination l j r ' t t i iv  Mastcr Contract may be completed irndcr the Master Contract 
ternls arid condiliuns in cffect when the Work Order or renewal Work Order was 
cntcrctl into. 

-. . . 
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c) New Wnrk Orders or renewal Work Orders shall not be mtercd int~)  afier thc 
expiratlnn or cblhcr ten~~inat~on of thc Master Contract. 

d) Work Orders shall riot be renewed fur a Tern1 beyond Jr~nc 30,20 15. 

3. Survivnrship 

1 A 11 or the tcnns and crinditions contalnzd in  his Master Contract shall survrve thc 
expiratic~n or other rermin;itit>n of this Contract fi>t.so long as any Wnrk Order entered 
into under this Mastcr Contract i s  slill in eff>ct and shall apply to such Wcirk Ordcr. 

The terms, condilions and warrantics contained in this Contract that b> their scnse and 
ct~niext are tntenclctl lo survive the expira~ion, ca~lcelfation or ~crminatlon of this Contract 
shall h o  sumwe. In additic~n, the terms of thc Scclions titled Overpayments to 
Clontractur; I)wnershipfRightri in Data; Access to Data; Contractur Commitments, 
Warranties and Representations; Protection of Purchaser's Confidential 
TII~OI-mation; Sectivn H c ~ d i n ~ s ,  lncorpurrted Doc~~rnenth and Order of Precrdcrrce; 
Subcuntracto~-s; PubIicity ; Review of Contractor's Records; Patent and Copyright 
Indemnifienlion; Insurance: Ctrntractor's Proprietary Information; nisputcs; 
1,imitation of J,iabili@; DlS Master Cantract Adminiafrrtion Fee and Cullettion; 
and Activity Reporting shall survlve thc tcnniriation of this Contract. 

Pricing, Invc~ice and Payment 

4. Pricing 

4.1. Contrdc+tor agrees to provide Ihc %I-vice3 in the catcgorics aud st thc Priccr hc t  fotth in thc 
Price Lrst attachcd as Schcdule A to thi:, Master Contract. Such Prices may not he 
illcreased dunng the tcnn oi'th~s Master Contract. Prices are consirlurcrd maximum or 
"ceiling" pr~ces  only n n  a prilject by project h;~.ii:,, Contractor may elcct to provide 
Services to Purchaser for perf~~rmance of a Work Onlcr at a lower Pnce than that 01 iglnally 
mtabl~shed in illis Master Contract 

a j  The nlaxlmum con sideration availahlc to Vendor under this Corltract is S 1,000,000.r)O 
(IJS dollars) for thc initial Term. un!ess amcnded. 

b) Considcrstion for each Sccond Tier Work Lontract will bc stated in thc Pw~lraucr's 
Sec,ond Ticr Work Contract. Purchaser s l ~ l l  make payments on Sccond Tict. Work 
Contracts to thc Vcudor consistent wirh [I12 tcms set O I I ~  in  he Second Tier Work 
Contract, pundi~g rnay be fcdcral, statc and/or private grant based depending o n  thc 
specific program reqiicsting stafting 

4.3. 1f Conlrdctor reduces its Pricm Tor any of the Services during the Tcrr11 of this Contnct, DIS 
and rurchascrs shall have the ir ri~ilcdiihr benefit o f  sucll lower Prices hlr rlrw prrchaqes. 

Contractor s k i l l  scnd notice to the DlS Master Contract Administrator with the reduced 
Priccs within fifteen ( 1  5 )  Business Days nT the reduction t a k i n ~  et'fect. 

_ - --. 
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4.4. Purclmscr yhall rcimhurso Contractor for travel and other expenses ns identified in a Work 
Ortlcr, or as authorized in wntitlg in advance by Purchaser in accordance with thc thcn- 
current rules and regulatlo~is set forth in the Wushirtgton Stute Arlminismtiv~ on(/ A r r ~ o u n t i n ~  
M'zrriral ( l~ t tp ; , " . i 'w \vu i j '~~~, ic i~  .got :pi,licy 'pol t!!w,By) Contractor shall provide a detailed 
i te~r~i~ation nf cxpcnscs, including description, amounts and dates, and receipts for amounls 
or fifty dollars ($50) or more when request~np cein~busemelit. 

4.5. Economic Price Adj ustments 

a) If DIS elects to cxtcnd this Cotltract for an addilional rmc-year period(s) beyond the 
initial Tenll, or subsequent rcncwal period(s), the Contract pricing for the additional one 
year shall bc automatics I l y increased or decreased. as applicable, by D1S by not marc 
than thc percentage incrcasc decrease of the U.S.  Departa~ent of Labor "Consumer Pricc: 
Index, US City Averagc, AII Items, Not Sensonally A~ljustcd" (CPI-U, Series Id: 
C U UROOOOSAO). 

b) Thc hasclinc indcx shall be the indcx announced for April of the previous year. Thc 
allowable percent change shall be calculated by subtracting t l ~ c  hasclinc index from the 
index announced for the April in which ~ h o  rcncwal option is exercised, and dividing the 
result by die I)ascli nc indcx. The allowable percent change shall be rounded to the 
ncarcst onc-hundredth of one percent and shall bc the maxiuiui~~ price ndjus~rncnt 
permitted. Contractor may offer price decreases III exccss of lhc allowabtc CPI-U 
percent change at any time. The fi11Iowing cxarnplc illu.str:qtes the computation of 
pelcent chuige using April 2003 as the Baseline: 

CPI-U for April 2005 
. .. - 

193.6 

Less UPl-U f o ~  April 2004 (hasclinc) 188.0 -- 

Llivided by previous period (hascl inc) CPT-U 
- - -. . . . . . . .- 

Results multiplied by 100 
- - / 0 . 0 3 5 1 x i M  I- 

4 h. Contmctor agrees that all thc Priccs, tcrrnh, warranties, and benefits prov~ded m this 
Colltract are cotrlparablc to r)r hctter than the terms presently be~ng offered by Cunlrac[or 
to any nthcr go~ernmental cntlt) purchasing the salne Se~v~ces  w~dcr tiimilar tcrms. If 
during the Tcnt~ of this Contract Uoiltractuc shalt enlcr into contracts with any othcr 
governmental enthty providing greater bcncfits o r  more favorable terms than thosc 
provided by this Contracl, Contractor shall be ohligated to provide the sanle to UIS for 
subsequerll iTPS P r t ~ ~ ~ a r n  reln ted purchases. 

I / Equals pcrccnt change 
... . 

4.7. Contractor agrees that Prlccs provided in this Contract assurrlc lhai wrwk is performed during 
Rtisiness Days and Hours. Overtiine rates arc nol allr>wcrl unlcss required by state or federal 
law. Further, Priccs arc to hc consiciered dl-inclusive hourly rates to include all expenses 
(c-g.. c~verhead. insurance, and administrilt~on including b u ~  1101 linli ted to the DIS 

3.51 1 
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Master Contract Administration Fcc out lincd in Scction 59 below) excqx travel (see 
Sect1011 4.4 ahovc). 

5. Advance Payment Prohibited 

No advance pa! tncnl shall hc made far Services furnished by Contractor pt~r,au;ini tci this Contract. 

6. Taxes 

6.1. Purchaser will pay x d l c ~  and use taxes, if any. ~mposed 011 the Szrviccs acqtlircd 
l~e~eurdcr,. Con tractc~r must pay all other taxcs includi~p, but nol limi tctl to, Washington 
Ruhjneas and Occupation Tax, other tiwcs bascd nn Contractor's incclnle or gross 
receipts, or personal properly 1dxc.t Icvicd or assesscd on Contractor's personal prtipcrly. 
Purchaser, as an agcncy of Washington State govcrmnent, is excmpl from prcyxrty tax. 

6.3. Crmlractor shall complete reg~stration w ~ t h  the Washi t~gtrm S ~ H ~ C  nepartrncnf of Kevcnue 
ant1 he responsible for payrnrrlt of all taxcs dul: nn payments made under this Contract 
and culy rdatcd Work 01-dcr. 

6.3. All payments accrued on acctlunt c ~ f  ~ayroll  taxes, unzmployi~~ent contribu~ions, any 
otller taxes, insurincc, or other expcnses for Contractor, Cuntractc~r's staff, or 
Subcontractors. shall bc Contractor's sole responsibility. 

7. Invoice and Pay mcnt 

7.1. Contractor's will submit properly itcnltzed invoices to Pilrchaser's Work Urder 
Administrator for any 'and all work r o l a~cd  to a Purchaser's Work Order. li~voices shall 
provide and iterni~c, as applicable: 

a )  DIS 1nfionnalir)n Tcchnalogy Professio~lal S e ~ ~ i c e s  Maslcr rt~ntract number 1'08-MST - 
746 

h) Purchaser Work Order number, 

c) Contractor name, address. pht~nc ni~mber, and redenl 'Tax Identificalioii Numher; 
d) Description o r  Scrv iccs provided; 

e) Dalc(s) thal Services wcre provided, ii~cludi~lp nurnhcr of hours worked. 

m: number of hours worked wodd rlol bc applicable for a dcliverablc-based 01 

fixed fee Work Order. 

f) Contractor's Pricc h ~ r  Services: 
g) Nct invoice Pricc hi- cach Servicc; 
h) .4pplicabic taxes; 

i )  Othcr applicable charges; 

j 1 Total invoice Price; and 

k) Payment tcmls irlcludirig any available pronlpt paynlent Jjscout~ts. 

7 2. Tf expenses are allowed luldcr any Work Order and invoiced to PUI-chaser, Ckrnlractor 
must pl+ovlde a dctailed i ~ e m i ~ a t i o n  r)f those expenses that are rcjmburseablc. including 
description, an~ounts auld datcs. Any single expense in the amount of t iny dollars ($50) or 
more must be accornpanicd by a rcceipt m ordcr to recelvc rcimbursetncnl. (Scc 
Subsection 4.4 abovc.) 

--.. . -, . . 
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7.3,  Payn~ents shall bc tluc and payablc within thirty (30) cdundar days after provision and 
acceptance of Services or thirly (30) calendar days aficr receipt of  propcrly prepared 
invoices, whichever is latcr. 

7.4. Inco~rect or i i~coi~~plete  invoices will hc rc~urried by Purchaser to Contractor f i ~  

correction and rcissue. 

7.5. 'I'he CIontractor's DiS Master Contract number and the Purchaser Work Order number 
must appear on all bills of lading, packages, and correspondence rclating lo any Work 
Ordcr. 

7.6. Purchascr shall not hoilor drafts, nor accept gr~ods on n sig)lt draft basls. 

7.7. If Purch~scr Tails to make timely payment. C:ont~aclor may ulvoice Purchaser one pcrucnL 
( 1%) pcr month on thc amount overdue or a itrtirnum of onc ckillar ($1) (Reference 
chapter 3'1.76 KCW). Payment will nnl he considered late if payment is dcprbsiled 
clcc~rorlically in Contractor's bank account or i T a check or warrant is posrrnarkcd withill 

thirty (30) calcndar days of acceptance of the Servicch or receipt of Contractor's properly 
prepared invoice. whichcvcr is later. 

7.8.  As applicable and if c~~rtlinctl in 111c Purchaser's the Work Order, Purchascr tllay withhold 
fell percei~t (lo%), or other apprnpria~c amount as defined by the Purchaser in thc Work 
Ordcr, Crnm each payment until acceptance hy Purclraser of the final report, completion 
of project ancUor olher appropiate mrlestone. 

8. Overpayn~ents to Contractor 

Contractor shall refund tri Purchaser the full amount of any erroncoux payment or overpayment 
under ally Work Order within thirty (30) days' written notice. if Contractor fails to makc tirncly 
rcfi~nd, Purchaser rilay charge Contractor one pcrccnt ( I ?  A) per moilth on the amount due, until 
paid in fi~li. 

Con tractor's Responsibilities 

9. Purchaser Eligibility 

In order to be eligiMc 10 purchase under this Master Contract. Pi~rcha.icrs ~hol l  lrave a Customer 
Servrce Agreement (tnterlocal Agrccmcnt) with DIS. Contractor shall be responsible Tor. VCI-ifying 
Purchaser eligibility. Contractor may use thc scarch rcalure on the DIS website: 
http: tct:han;tll . t l i z .  wa.gnl . C'5,1 I .:.i'S!ZSc;~rc ti.;lsp or may conbacl thc 0 tfice of Legal Services 
with in DIS at 360-902-355 1 l o  asceitain Purchaser eligibility. 

10. Contractor Work Order Manager 

Contraaor hal l  ahsign a f ontract01 Work Order Manager for each Purchascr Work Older. The 
C'ontractor Work Order Manager shall hc 111e principal point of contact for Purch~ser ant1 shall 
coordinate all related C'ontractor's activitic\. 

1 1. KFY Mandatou Requirements 

__11- 
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The KI:Q(;, mandntoy requirements are ?ssential suhs~a~ltive terms of this Master Contract. 
Scrviccs provideti under this Master rrlnt~act shall meet or cxceed all the mandaloly 
rcquircme~~ts of the RFQQ. 

12. Services a ~ i d  Statement of Work 

12.1. All Services shall be performerl purs~lant to the terms of this U.ontract and s td l  be 
dclcu~~icnted in a Work Order established betwcen Pt~rchascr utd Contractor. A Work 
Ortlcr Ie~nplrtte is attachcd as Schedule C. 

12.2. Prior lo cntering into any Work Order, Purchascr shall couduct a Sccnnd Tler acquisitic~r~ 
process pl~rsuanl to Section 22 of this Contract. 

1 2.3. A Work Ordcr shall at a uiinimam: 

a)  Retercnce thin DIS Master C'OIIW~C~ nunlber '1'08-hJST-746 
h) Identify Purchascr'r Wark Order number: 

c) Dcliric prqect or task objcctivcs; 
d) Ucscrihc ~ h c  scope of Services or work to be pel-rormed; 
C) Ident~fy delivcrahles, 

fl Specifjl a timeljnc and period of pcrformarice; 

g) Spccify cornpetuarion and payment. e.g , rhc hni~rly rate and tutal Coritractur hours to hc 
provided or  he fixed price for a dcl~verable, (whichcvcl. is applicable), tolal cost of the 
project, ant[ an) rci~libursablc Contracror expenses; 

h) Describe Cuntraclu~ ' 3  ~ o l e s  and rcsponsibilities; 

i )  lcicntiiy speclfic Contract01 staff, including Contractor Work Order Manager; 

1 )  Descrihc Purchaser's roles and responsib~lities; 
k) ldentify thc Purchaser Work Ordcr Manager; and 
I) Provide s ~ p a t u r c  block for both parties. 

12.4. lndi\idual Work Orders may include additional or. contlicting terns arid con Jitiorls as 

determsiird 1):; the Purchaser. In ihc event of an) ct~nflict, the Work Ortlcr shall prevail. 

13. Commencement of Work 

13.1. Second Ticr - No work shall hc performed by Contractor until a Work Order is executed 
by Contractor and Purchascr. 

14.1. Any custom additions and modifications to Contractor's Preexisting Material (defincrl 
below) and all data and work protlucts produced pursuant to this Master Contract and any 
Wo1.k Order shall collt.~ttvely be callcd "Work Product." Pui-chaser shall have and retain all 
owr~zrship, rrght, t i t k ,  interest and all inlcllectml propurty ripl~ts io Work Prclduct. To the 
extcnl hat any such rights in the Work Product vcst initially with the Contractor by 
opers liurl US law or for any other reason. Contractor hereby pcrper~~ally a i d  irrcrucabl y 
assignz, Iransters and quitclaims such rights lo Purchaser. ~wnersh ip  ir~cludcs lhe right to 
copyrigh~, patent, rcgistcr uid the ability t o  lrnrlsfer thcse righls and all ~nforrnaliun used to 
f ~ m ~ ~ l i ~ t ~  such Work Prutiucl. 

- & - -- 
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14.2. Contractor warcnnts that it is the owner of the Work Product and Preexisting Material and 
that it has fuIi right to assign and license the same to Purchaser. 

14.3. Work Product includes, but is not limited to, discoveries, formulae, ideas, improvements, 
inventions, methods, models, processes, techniques, findings, conclusions, 
recoi~~~rlerldatiorls, reports, desigtls, plans, diagrams, drawings, software, databases, 
documents, pamphlets. advertisements, bonks, magazines, surveys, studies, computer 
programs, films, tapes, andlor sound reproductions, to the extent provided by law. 

14.4. During the 'I'em and any time thereafter, Contractor shall execute all docunlcnts and 
perform such other proper acts as Purchaser may deetrl necessary to secure for  purchase^. 

thc rights purstiant to this section, and whcn so ohtainctl or vcstcd tr) maintain, rcncw, and 
restore the same. 

14.5. Contractor shall not use or in any manner disseminate any Work Product to any third 
party, ur represent in any way Corltrnctor ownership in any  Work Product. Coritractor 
shall bkc all rcasonahlc stcps ncccnsary ti] cnsurc that its agcnts, cmployccs, or 
Subcontractors shall not copy, disclose, transmit or perform any Work Product or any 
portion thereof, in any form, to any third party. 

14.6. Contractor hereby g a n t s  to Purchaser a non-exclusive, royalty-free, irrevocable license to 
usc, p~~hlish, trw slatc, rcpn~ducc, dclivcr, pcrform, display, wd disposc of rnatcrials and 
know how that are delivered under this Contract, but that do not originate therefrom 
("Preexisting Material"). 

14.7. Contractor shall exert best efforts to advise DLS and Purchase1 of all known or potetltial 
infriugerticnls or  publicily, privacy or ir~lcllcclual propcrly righls tlrlhc Prccxiwting 
Material furnished under this Contract. DIS and Purchaser sh l l  receive prompt written 
notice of each notice ox claim of copynght infringement or infringement of other inteliectuaf 
property right worldwide recctved by Contractor with respect to m y  Preexisting 19/laterial 
delivered under this Contract. Purchaser shall havc thc righl trl modiry ilr rcmovc any 
resirictivc markings placcd upon the Preexisting Material by Contractor. 

15. Access to Data 

Contracttor shall upon written request provide access to data generated under this Contract and any 
Work Order to DlS, to Purchaser, to the Joint Legislative Audit and Review Committee, and to the 
State Auditor, as requested, at no additiorial cost. This  inc tudes acccss to all infi~rnualion that supports 
~ h c  findings, conclusiclns, wd recommendations of Contractor's reports. including computer models 
and methodology for those models. 

16. Security 

Whilc on TIIS or my Purchaser's premises, Contractor, its agents, employees, 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 eimmces may bc conlrollcd for acccss. 
Contractor agrees to become farniliar wilh Purchaser's building and sccurity politics, and 
further agrecs to ubscrvc and comply with all Purchaser's building and security policies 
or prt~ccdurcs. 

. . . . . . . 
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Curltractor understands that in order to obtain acccss to Purchaser's premises, Contractor 
may have to be issued a security badge by Purchaser. Contractor shall providc certain 
pcrsond il~tbmatioti, includirrg valid govemn~ent issr~cd photo idcntitication, prior to 
obtaining a security badge when rcquired by Purchaser. Contractor furlher undersmnds 
thal Purchaucr will callcct and retain quch personal information for so long ns the Work 
0rck.r is in cffccl and such individual(s) has access to the premises. Purcharcr reserves 
the rig11~ 10 conduct bachgottnd checks and deny an appljcation for a security badge. 
Fallure of Contractor to comply with Purchasct's sec~rrity and safety policies and 
procedures in sutrjcrenf grounds for mvoking, modifying, suspending or teminathg 
acccss tc Purchaser's farilitics. Upon thc enrlier of iern~jnation of the Work Order, or 
suspension or rermiriutiull of aucss  to Parchaser's facilities, Contractor shall return all 
securify hadges. 

I u7tl,dcwr i r i ~ J c r . s ~ . u , c , .  t1.1: ~r~oldct  , c L ~ l t ~ ~ a i l i  IC I , . ,  LCSS LC, I , I , ~ ~ ; . c .  l L . , r ~ .  

Network (LAN), emall, or supported computing environments through a remote access 
connectic>n rKemolc Al-ccss"), Cr)ntractor must comply with Purchaxr's Kemotc Access 
pol rcy anti any other applicable policies or procedures. Contractor shall, prior to acccss, 
conlpkete and sign any ayplicable agwcmcnts or ftlrms, Hernt>le Access is conditioned 
upon final approval by Purchaser. 

16.3. Safetv. 
Contrac~oi shall obscrvc and comply with WISHA and OSHA regulations, all aplicable 
sntcty and environmental laws mtnt-1 regulations, and all of Purchaser's rules, guidelines, 
pd icies and procedures rclat h ~ g  to safcty . workplace conditions, health and the 
environnlent, including b11t nui lill~iied to physical, fire, evacuation, accidentr, hazardous 
rnaterrlrls or srtuations, or uther safety rcguliltions and po[icies. 

17. Contractor Commitments, Warrantlev a~rd Represcntntions 

Any wrltten cnmrnitme~!~ by Contractor within the scopr nf ihis C.ontract or any Work Order shall 
be binding upon Contractor. Failure of Contractor to fulfill such a commitment may constitute 
breach and shall rcnder Cunrra~tor, liablc for dmagcs  under thc [ems of this Contract or any 
Work Order, as applicable. FOT purposes of this section, a commitment by Contractor includes: 
(i) Prices, discounts, and options com~nitted tu rcmain in force over s specified period of time; 
and (ii) any wari-anty or rcpl-eserjtaticln ma& by Contractor in its Respo~~se or contained in any 
Contractor or manufacturer publ~cations, writtell inatcrinls, schedules, chorts, d i a ~ m ~ s .  rablcs, 
- ,  i .  , t 1 ..*,,'' , . ! . m 7 i 3 + ; . 1 i . ,  , ,  --,-. , <  ' - -  

rlr 1-eferretl lu in its Rcsponse or used to eff kc[ the salc to 01s or Purchascr. 

17.1. Cont~-actor hall use. bcst etfons t c ~  ensure I l  ~ a l  pcrsonnul assigncd to a Work Order are 
ava liable umil the complelion offhut Work Order. Any proposal by Contractor for 
changcs. replacement. or substitution uf Work O ~ d c r  personnel during the Tcrrn of the 
Work O ~ d e r  shall he submitted to the Purchaser Work Order Administrator in writing. 
The Purchahe~ Work Order Admin~strator shall havc the solc discretion to accept or reject 
such PI oposal 

1 ?.?. Aa a conditiotl to acccpling Cnnltactor's pr.oposal fo: p~rsonnel changes, Purchmer may 
reyuii-e Contractor to uompensatc Piudwscr for any trai~inll,  and administratjvc costs 
incurred by Pulchaser in associati011 with sucl~ replacement. Such compensation will be 
in the form c j f  a credit against Cnrrtcautor'h ri-lunrhl: invoice ubargcs to Purchascr by 
Conttactor i a) not billing Purchnscr for hours worked during the first ten ( 1  0) Business 



Days rcplaccment personnel begin work, i f  the nicthod of cornpensdon agre-ed to in the 
Work Or&r is by hourly rdtcs (time and material); or (b) crediting Purchaser an amount 
not t c ~  cxceed $5,000 per person replaced, if thc n~cthod uf compensation agreed to in thc 
Work Order is by dclivcrahles (fixed cost). 

17.3. I f  Purchaser docs not accept Conwdctor's pl~poscd change zcnd Contractor is unable to providc 
acceptable pe~sonnel to Purchaser within tcn (10) Business Days aftw thc originally assigned 
pcruonncl have left, then Purchaser may terminak the Wurk Order. 

18. Protection u i  Purchaser's Confidential Znformatiun 

{Scc Section 46 below for Purchaser's obligations tu protect Contractor's Proprietary 
Information.) 

18.1. Contractor acknowledgcv thal some of the material and information that may come into its 
posscssiun or knowledge in connection wit11 or in pcrfurmance of hs Contract or a Work 
Order may consist of Confidential Informatioa. Contractor agrees to hold Confidential 
Tnforrnation in strictest confidence and not to mnkc use uf Confidential lnformatio~l fnr any 
purpose other than the performance of this Conwact or any Work Ordcr, to rclease it only to 
authorized employees or Subcontractois requiring such information for the purposes of 
carrylng out this Contract or any Work Order, and not to release, divulgc, publish, transfer. 
sell, disclusc, or otherwise make the informatiurl known to any other party without 
Purchaser's exprcss written consent or as provided by law. Conirautvr agrees to release such 
information or material only tn cmpluyees or Subcontrrctors who havc signed a 
aondisclosurc agrwment, the terms of which have bccn prcviuusly approved by Purchaser. 
Contractor agrees to implement physical, electronic, and managerial safeguards, including but 
not lirnitcd lu thvse gres~ribed by the Purchaser. to prevent unauthorized access to 
Confidential Infonnat~oo. Contrictors that may come into contacr with mcdiual data will be 
required to comp1e.t~ a Business Associate agrecmcnt, as required by federal or state laws, 
including HIPAA, prior to the commencement of any work. 

18.2. Tmmcdiately upon expiration or termination of this Contract or any Work Order. 
Contractor shall, as applicable, at DIS's or Purchaser's dption: (i) certify to DIS or 
Purchaser that Conmctor has destroycrl all Confidential Information; or ( ~ i i  rcturn all 
Confidential Tnforms~ion to DIS or Purchaser; or jiii) takc whatever other steps DlS or 
Purchaser requires of Contl.actnr to protect DDIS's or Purchaser's Confiduntial Inf~~rmation. 

18.3. LllS and Purchnvcrs reserve the right to monitor, audit, ur investigate the use of 
Confidential tnformation collcuied, used, or acquired by Co~~tracttlr through this Contmct 
or any Wotk Ortlcr. The monitoring, auditing, or investigating msy include, but is not 
limited to, salting datobasos. 

18.4. In the evcnt of the unauthorized acquisition or  computerized data that cotrlpromises ~ h c  
security, confidentiality, or integrity of personal information maintained by the Purchaser 
(Breach), Vendor agrees to co~nply wit11 all applicable stare and federal statutory 
provisions. If a data compromise and/or identity theft occurs wtl is found to be the result 
of Vend4)r's acts or omissions, Vendor shall assume complete resporlsibilily for 
notification of affected parties, and be liable for all associated costs incurred by DIS or 
Purchaser io responding to or thc R r c a r h m i ~ t i o n  g k c ~  
rise * t- h, .-..n..- Y,,.,,,quer,'i.! damages. 
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18.5. Violation uf [his section by Con tractor or its Subcontractors may result in termination of this 
Contracl and any Work Order and dcmond for remm of ull  Cuniidcntial Information, and/or 
payment o f  monetary damages, or penalties. 

Purchaser's Authority and Respansibillties 

19. Purchaser Use of Master Contract 

19.1. This Masler Contract may bc used only by Purcllasers who havc: a Customer Service 
Agreement with TIIS and is not for persolla1 use. Purchaser shall comply with all the 
terms and conditions of this Master Contracr , incIudmg but not Iinlired to Contractor's 
Proprietaq Jnformntion. 

13.2. Reference of this Master Contract Number and/or Purchaser's signature on any related 
Work Ordurdocument signifies agreement to comply with these rcyuirements. Failure to 
abide by these requirements may r~sult in Purchase1 forfeiting the right to make future 
purchases under tbis or other DIS Master Ct>ntracts. 

20. Purchaser Warti Order Manager 

20.1. Purcl~aser shall assigt~ a Purchaser Work Order Managcr for each Purchaser Work Order. 
The Purchaser Work Order Manager shall he the pnncipal point of' contact for the Contractor 
Work Order Manager and shall pl-ovidc oversight OF Contractor acthitics and performance 
curlducted thereunder. Purchaser shall notif$ the Contraclor Work Order Manager in writing, 
when hcre  is a new Purchaser Work Order hdanager assigned to a Work Order. 

21. Second Tier Competition 

Unless Purchaser bas a sole source jushfication under the I S 3  IT Inve~rrner~t Standards (sce 
htrp:~  ibbbwc1 sov/pflI ~ C ~ C S .  11ortf~1110!2U 1%) and tf seeking Personal Services, has also complied with 
W M ' s  sole source requircments ( ~ ~ / / ~ ~ w w . u f ~ ~ ~ . w a . r o v ~ ~ o l ~ c v ,  I 5.20.htin# 1 5  ?Q.a), Purchaser shall 
conduct a second tier competition hased on the spccific requirements fur individual prujcutb amvng 
the Contractors with Master Contracts in the pertinent Tcchnicd Service Category. Purchaser shall 
use tile Work Request Templare attached to this Contract as Schedule B to fauilihtz the acquisition 
procoss. 

2 1.1. Selectinn Prr~cess - Purchased Services 
Purchassr shall cortducr Second Tier acquisitions r,f Puchased Scrvices consjsrenf with 
the ISR IT Invesrment PmIicy and the TSB ITInvesrmeni Standurds 
(hrcn: ';i.~h u d .  C U I .  

21.2. Selrctinn Process - Personal Services 
Purchaser shall conduct Second Tier acquisi tinns of Personal Services consistmt with the 
ISR IT Irrvcstrnent Policy and thc ISB Il~lnvrslnrent StandarA 
( ~ / / i s b . ~ v a . c c ~ v ~ p c h ~ c : i e b ~ ~ ~ ~ \ ~ c s t ~ n . : n t  :1q3x) and chapter 39.29 RCW and the SAAM 
chapter i 5 ~ ~ ' . o l i r ~ . w a . c o v / p i ~ I i c \ ~  15.111111). 
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Master Contract Administration 

22. Notices 

Any noticc or demand or other communicatiol~ required or permitted to be given undcr 
this Contract or applicable law shall be effectivc c~tlIy if ~t is in writing and signed by the 
apphcable party, properly uddressed, and dclivcred in person, or by a recngnized courier 
scrvice, or deposiled w i t h  the Uni led States Postal Service as first-class mail, postage 
prepaid certified mail, return receipt rcquested, to thc parties at the addresses provided in 
this section. For purposes of complying with any provision in this Contract or applicable 
law that requires a "writing," such cummunication, when digitally signed with a 
Washington Stxte Licensed Ccrtiiicate, shall be considered to be "in writing" or "written" 
to an extent no less than if it were in paper forrn. 

To Contractor at: 

Tangara Technologies Inc. 
Attn: Jack Lee 
40 Lake Bcllewe, Suite 100 

Bellcvue, WA 98005 
Phone: (425'3 785-7444 
Fax:: (425) 643-3055 
E-mail : JackLee@TangaraTech. corn 

Tu DIS at: And to ills at: 

State of Washington State of Washington 
Depanment of Information Services i ) rparhcnt  of l n f o m t i  on Services 

Attn: Master Contrrcl Administratur Attn: UPS  Program Manager 
Jf by US Postal If bv Onr~ernighr JJby LrS PustaJ if Overnight 

SQPV~CC Courier Sewicc Corrrkr 
PO Box 42445 1 1 10 Jef'ferson St SE PO Box 42445 241 1 Chandler Ct SW 

Olympia, IVA 98.5M Olympia WA 48501 Olytnpia, WA 985045 Olympia, WA 98502 

Phone; 360.902.3551 Phone; 3 60.72 5,4200 
Fax: 360.584.1414 Fax : 360.753.1673 

E-mail: mcadmin%rlis.wa.eov E-mall: 

or to Purchasers at the address listed on their Work Order 

22.2. Notices shall be effective upon rcceipt or four (4) Business Days after mailing, whichever 
is carlier. The notice address as prcviricd hzrein may be changed by written notice given 
as provided above. 

23. ITPS Yrograr~i Mamager 

DlS shall appoint an JTPS Program Managcr for the Information Technology Professional 
Services P~clgran who will providc oversight of thc activrtles conrluc:ted hereunder. Thc ITPS 
Program Managcr shall be the principal contact for Contractor concerning husiness activities 
under this C'onrract Dl S shall notify Contrdcror Account hlanager. in writmg, if and when there 
is a new ITPS Program Mwager assigned lo ~ l l i ~  Co~ltract. 

State of Washington 111Sormatmn Technolop P T D ~ P . S S ~ M Z ~  S~TVICR 
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24. Contractor Account Manager 

Contractor shall appoint a Contractor Account Manager for the State's account undcr this 
Contract. 7hc Contraclnr .4ccuunt Manager will be the principal point of contact for the 1I'YS 
Program Manager for [he duration of this Contract and will pruvidc oversight of Contraclnr 
activities conducted hereunder. Calltractor Account Manager will serve as the focal point for 
business matters, performance matters, and administrative activities utlder this Contract. 
Contractor shall notify DlS in writing, when there is a new Contractor Account Manager assigned 
to this Contract. The Contractor Accoun~ Manager information is: 

Cotltractor Account Manager: Jack Lee 
Address: 40 Lake Bellevue, Suite 100, Bdlevue, WA 98005 
Phone: (425) 785-7444 Fax: (425) 643-3055 
Email: JackLee@TangarnTech.cotu 

25. Section Headings, lncorporatcd Documents and Order of Precedence 

25.1. The headings used herein are inserted for convenience only and shall not control or affect 
the meaning or cnnstruction of any of the sections. 

25.2. Each of the documents listed below is, by this reference, incorporated into this Contract 
a5 though filly set forth herein. 

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

c) Con tractor's Rcsponsc 10 TIIS' RFQQ (Exhibit B); 
d) All Contractor or manufacturer publications, written materials and schedules, charts, 

diagrams, tables, descriptions, other written representations and any other supporting 
materials Contractor made available to DIS or Purchascr and usotl tcl cffcct thc salc of 
Services to Purchaser. 

25.3. In thc event of any inconsistency in lhis Cmnlracl. the inconsistency shall be resolved in 
the follow~ng order of precedence: 

a) Applicahlc fcdcral and skie statutes, laws, and regulations; 
b) Sections 1 through 66 o f  this Contract; 
c) Schedule A, B, C. and D (as applicable); 
d) DIS' RFQQ (Exhibit A): 

e) Contractor's Response to DIS' RFQQ (Exhibit B); 
9 All Contract01 or n~auutacturer publicat~ons, written materials and schedules, charts, 

diagams, tahlcs, descriptions, other written representations and any other supporting 
materials Contracror tnsde available to DIS or Purchascr ant1 uscd to cffcct thc salc of 
Services to Purchaser. 

26. Entire Agrcement 

This Contnct. and any written arncndmcnts hcrch), set forth the entire agreeinent between the 
parties with respect to the subject matter hereof. .Any untlcrstandings, agreemellts, 
represcntakions, or warranties not contained in this Contract or in a written arncndmcnl hcrelo 
shall not be binding on either party except as provided in the sectlon titled Contrrctdrr 
Commitments, Warranties and Represenlatiors. Except as provided herein, no alteration o f  
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any uf the terms, conditions. delivery, Price, quaiity, or Specifications of this Contract will be 
effective without the written conscnl of both parties. 

27. Authority for Modifications and Amendments 

No modification, amcnd~nent, alteration, addition, or waiver of any scction or condition of this 
Contract or any Work Order under this Contract shall bc effective or binding unless it is UI 
writing and s i b ~ c d  by D1S andtor Purchaser's Mjork Order Adrninistralor, as applicable, and the 
tonlractor, a5 applicablc. O ~ h y  DIS shall have the cxpress, implied, or apparcnt authority to alter, 
amend, mocliry, add, or walve any section or condition of this Contract. 

28. Independent Status of Contractor 

In the purforn~ance of this Contract and any Work Order, the parties will be acting in their 
individual, corp-pnrate or governmental capaci~ies and not as agents, omployees, parmcrs, joint 
venturers, or associates of nr~e another. The partics inlend that an independent contractor 
relationship wiil be created by this Contract and any Work Order. The employees or agents of one 
party shall not be deemed or construed to he the employees or agents of the other party for any 
purpose wha~soever. Contractor shall not make any claim of' right, privilege or benefit which 
would accrue to an employee undcr chapter 4 1.06 KCW or Titic 51 RCW for any work conducted 
under this Contract or any Work Order. 

29. Governing Law 
This Contract and any Work Ordcr shall be governed in all rcspects by the law and statutes of the 
state of Washington, widlout reference to conflict of law principles. The jurisdiction for any 
action hereunder shall be exclusively in the Superior Cout~ for the state of Washington. The 
venue of any action hereunder shall be in Ihe Superior Court for Thurston County or the county in 
which Purchaser is located within the state of Washington. 

30. Rule of Constructinn as to Ambiguities 

Each party to this Contract acknowledges that such party has rcvicwed this Contract and 
participated in its drafiing and agrees that no provision of this Contract shall be construed against 
or interpreted to the disadvantage of a pany by reason o f  such party having or being deemed to 
have drafted, structured or dictated such provision or provisions. 

31. Subcontractars 

Contractor may. with prior written permission from Purchaser Work Order Administrator, enter 
into subcontrncts with third parties for i ts petio~mance of any part of Contractor's duties and 
obligations. In no cvent sllall the existence of a subconiract operate to release or reduce the liability 
of Conlructor to Purchaser for any hreacll in the performance of Coatractor's duties. For purposes 
of this Contract and my Work Order, Contractor agrees that alI Subcontrsctors shall be held to be 
agcols of Contractor. Cnntractor shall be liable for any loss or damage to DIS or Purchasers, 
including but not limited to personal injury, physical loss, harassmcnr of DIS or Purchaser's 
employees, or violatjolls uf the Patent and Copy right Indemnification, Prutecrion of 
Purchaser's Confidential I~~formation, and Ownrrxhip/Rights in Data sections of this Contract 
or any Work Order occasioned by the acts or omissions of Contraclor's Subcontractors, their agents 
or employocs. The Patent and Copyright Indemnification, Protection of  Purchaser's 
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Cor~fiden tip1 Cn formation, OwnershiplRights in Data, Publicity and Rcvicw of Contracmr'u 
Records sections of this Contract and any Work Order shall apply lo all Suhcc~ntrxtors. 

32. Assignment 

32.1 With the prior wntten consctlt of DIS, which consult sllafl nni hc unrc;zsi)nahly witheld, 
Contractor may ass1g11 rhis Cilnttact including thc prr)ceeds hereof. providcd that such 
assignment shall no1 opcra~c tir rclieve Contractor of any of its dutles and obl~gations 
hcrcunrlcr, nor sh l l  such assignment affect any remedies available to DIS or Purchascr~ 
that may arise from any breach of the ~cctions of this Contmct, or M. arrnnlics mado hcrcin 
or any Work Onler including but rlut I ilriirccl to ,  rights of setoff. 

32.2.  DIS may assign this Corltracl 10 any public agcncy, commission, board, or the like, within 
the ~>olirical houncl;irics of thc state of Washington. provided that such assignment shall 
not operate to rellevc Purchaser of any of its duties ;u~d obligatior~u hcrcundcr. 

33.1. The execution of this Contract or any Work Order with Contractor is not in any way an 
endorsement of Contractor or Contractor's Scrviccs hy D1S or Purchaser. as applicable, 
and shall not be so cunslrucd by Contractor in any advert~sing or other publ~clty 
materials. 

33.2. Contractor agrees to submit to D1S or Yurchascr, as applicable, all advcrlising, salcs 
promotton, and other pubIicity materials rclatir~g 11, lhis Con tract and Services furn~shed 
by Contractor whercirl DIS or Purchaser's name is mentioncd, language is used, or 
lntcrnot links are provided from wh~ch the conllectlon of DIS or Pu!dlascr's namc 
therewith may, in D1S or Purchaser's judgment, bc infcrrcd i ~ r  implicd. Contractor further 
agrees not to publisl~ or use such advcrlising, salcs promotion materials, publicrty or the 
l ike tluough print, voice, lhc. World Wide Web, or any othcr comn~unlcatio~~ media in 
cxi.u~cncc or hcrcinafter developed without the express wcittcn consent of DIS nl 
Purchaser, as applicable. prior to such use. 

34. Review of Chntractor's Records 

34.1. Contractor and its Su bcontrsctors shall inaintaln books, records, docurnunts and othcr 
evidence relating to t h ~ s  Coiltract, including but not I imitcd to Mintwily ;~nrl Women's 
Business Entcrptise participalion, prtltcction and use of Purchaser's Contidential 
InTormatic~n, nnd accounting procedurrs and practices which sutticiently and properly 
reflect all dircct and indirect costs of any nature invoiced in thc pcrformancc ofthis 
Contract. Contractor shall retain all suclh I ccordq for six (6) ycars after the expiration or 
termlnation of this Conlrdct. Rccurds involving matters in Iittgstion related to this 
Conlract shall he kept far either one ( 1) year follovrinp the tznllination of litigalion. 
including all appeals. or SLX ( 6 )  years from the date or capiri~ion or turnination of this 
Contract, whichever i s  later. 

4 2. All such records shall be subiecr at reasor~nbtc h n c s  and upon prior not~ce to 
examination, irtspcct~on, copying, or audit by pcrsonncl so authorized hy the UIS Master 
Contract Adn~inistrator. and/or ~ h c  0fic.c of thc State Auditor and federal oftlcints so 
authorized by Ian, rulc, xcgutation or coi~fracl. whcn applrcable, at no additiol>al cost to 
the Statc. Duritig this Cr)ntmct's Term. Contractor shall provide access to these itcrils 

-. 
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within 'l'hurston County, Washington ar ~ h c  county where Purchascr is located. 
Corltrnctilr shall bc rcspcmsiblc for any audit exceptions or disaHowed costs incurred by 
Contractor ur any of its Subcontractors. 

34.3. Contractor shall incorporate in its subcontracts ths section's records rclcntion and rcview 
requirements. 

34.4. It is agreed that books, records, docurncnts, and othcr evidence of accounting procedures 
and gncticcs rclatcd to Cr~ntractor's cost structure: includmg overhead, genera1 and 
adlninis~r~t ivc expenses, and profit factors shall be excluded fro111 Purchaser's rcvicw 
unless the cost or any other material issue under this Contract is ~alcul;itcd or derived 
from these factors. 

General Provisions 

35. Patent and Copyright Indemnification 

35. I .  Contradnr, a1 i 1s cxpcnse, shall defend, indemnify, and save DIS and any Purchawr 
hmmlcss from and against any claims against DIS or Purchavcr that any Work Product 
supplicd hereunder. or Purchaser's use of thc Work Product within the terms of this Contract 
or any Work Order, infringes any patcnt, copyright, utility model, industria1 desipu, mask 
work, trade sccrct, trademark, or other similar propnetruq. right ot'a third patty wtlrl(lwirlc. 
Contractor shall pay all costs of such defense and settlcmcni and any penalties, costs. 
damages and attorneys' fees awarded by n court or incurrcd by DIS or Purchaser provided 
that Dl S or Purchaser: 

a) Promp~ly noii fics Contractor in writing o f  the claim, but DIS' or Purchawr's failure to 
provitlu timely notice shall only relieve Contractor from its indcmniticatjun obligations 
if and to the extent such late notice prejudiced thc ilcfcnse or resulted In increased 
expense or loss to Contractor: and 

b} Cooperates with ant1 ilgrees: to use its best efforts to encourage the Off~cc of ~ h c  A ttorncy 
ficticral of Washington to grant Contractor sole contl.ol orthc cicfctise and all relatcd 
seiilernent negotiations. 

35.2 If such clatm has occurred, or in Con~ractur's opinion is l~kcly to occur, Purchaser agrees In 
permit Contrac~or, al iis option and expenw, erther to procurc for Purchaser thc righl to 
corllinuc using the Work Prodr~ct or to replacc or mod~fL thc san~c so that thcy become 
noninfringing and functio~~illy equit alcnl. If usc of the Work Product IS enjoined by n court and 
Contractor determines  hat nnnc of these alternatives 1s reasonably available, Conlractor, at its 
risk and cxpc~lsc, wi l l  take hark the U70rk Product and provide Purchascr a rcfi~nd equal to thc 
cntirc amoiint Purchaser paid to Contractor for Coetraclor's provision of the Work Product. 

35.3. Contractor has no liability for m y  claim of i~~fringcmcnt arising solely from: 

a) Cyontractor complia~~cc with any denigns, specifications or instructions of Purchaser; 
b) Modificatioi~ of the Work Pmrfuct by Purchaser or a th~rd party without the prior 

krlowIedgc and apprr)val of C'ontractor; or 
c) C j ~ c  of ~ h c  Urr~rk Product in a way not specificd by Cul~trouiur. 

unless the claim arosc xgainst Contractor's Work Product iudependeoll y nT any r)f these 
specificd au~ionh. 

- 
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36. Save Harmless 

Cor~tractor shall defcnd, irtdcrrlnify, anti savo DlS slid Purchaser ~ r m l e s r  from and against any 
claims, including rc;tsonable attorneys' fees resulting from such claims, by third parties for any or 
all injuries to persons or damage to property of such tllird parties nrisit~g frorn inlcndr~nal, will Till 

or negligent acts or o~~lissioils of Contractor, its oficcrx, omplnyccs, or agcnts, or Subcontractors, 
thcir o f h e r s ,  cmployocs, or agcntt;. Contractor's ohligation to dcfcnd, indemnify, and save UIS 
ant! Purchaser hrmless shall not be eliminated or reduced by any alleged co~lcurrent DIS or 
Purchaser negligence. 

37. Insurance 

37.1. Contractor shall, duriug thc tcml of this Master Contract, tnaintain in full h r c c  iind cffcct, 
the f c ~ l l u \ + ~ ~ ~ p  i~isurance. Cotr~r~lctrial rTcncral Liability insurmcc: covering the risks of 
bodif y inj w r y  {inclutling de:i th). properiy damage and personal injury, including coverage 
for contractual lia b~l~!y.  w ~ t h  a l i r n ~ t  of not less than $1  nill lion per occwrcnca $2 nlilli~)n 
general ageregate, wlth nu deductible. 

a) Contractor shall pay prcmiurns on all insurance policies. DIS shal I be named as an 
addi ticejal insured on the general liability policy required in subsection 38.1 above, and 
Contractor shall provide a copy of the policy endorsement(s) designating D1S au an 
add~tionai named i~~sul-ed. Such policies shall also r r f c t ~ e ~ ~ c c  this Contract number T08- 
MST-746 aid shall have n cundition that thcy not bc rcvoked by the insurer until forty- 
fivc (45) calcndar days after notice ot' intended revocation thereof shall have been given 
to DIS by the insurer. 

b) All insurance required 111 38.1 above and pro\,idcd by C41n~ractiir shill1 be primary as to 
any orhcr insurancc or  sclf-insurance proLyanls afforded to or maintained by the State 
and shall include a severability of interests [cross-liability 1 p tnvisiutl. 

c) Contractor shall furnish to DIS copies of cc~tifica~cn a11d cndomcmcnts of all required 
ii~surailce within tbi  t ty (30) calendar days of this C'ontract's Cffect ~ v c  Date, and coples 
of rcncwal certificates and endorsements of all  requ~red insurance w ~ t h m  thirty (30) 
calendar days aftcr the renewal date. Thcsc ccniticates of'insura~lcc I I I W ~ I  cxprcssl y 
indicate compltancc with each and eve1 y insurancc ~cquircmcnl rpccificd in this section. 
Failure to provide cvidcncc r ) i  covcragc may, at DlS ' sole option, result 111 this 
Contract's termination. 

37.2. Contractor may be required by Purchaser to carry insurancc coverage in addition lo lllc 
Master C'ontract requirement above. For example, Purchaser may rcquirc Crmtraclvr tr 1 

provide Professjo~w~ Liability Errors 3rd Orrlissicms insurancc for Pcrsonal Services 
Wrmk OriIcn 

a) Any additional insurance requircd by Purchaser shall be stated in Purchaser's W orl, 
Request and subsequent Work Cjrder. 

b) Contractor shall provide insur-auce certification to the Pwchaser under a Work Ordcr 
when requested. Failure to provide zviderice of covcragc may, a1 Purchascr's nolc 
upljo~l, rcnu11 in tcrmiriatiim r,Cthc Work Grdcr. 

37.3. Conlractor ahall ~riclurfc all Suhct)~akrnc~ors as insurcd undcr all rcquircd insurance 
policicn, or shall furnish scparalc cctti ficatch or irivurar~cc and cndorscmcnls fur cach 
Subc(~nlractor. Suhcon tractr)r(h) shall comply Tiill y with all insurancc rcquirurncnls htalud 
hcrcin. Failtlrc of Subcr)ntractcir(s) t o  comply M ith lnsurancc rcquircmcntx tiocs not limit 
rontractor's liability or responsibility. 



37.4 Contractor rhafl acquire required insurance iron1 an insurance carncr or carricrv liccnsed 
t i )  uut~duct business in ~ t ~ c  state of Washingtcln anti having a rating uTA-, Ciass VII or 
better, in the inost recently publisl~eed edition of Rust's Reports. In thc cvent of 
cancellation, nori-renewal, revocalion or other termination of all> tnsurancv k:overuge 
required by this Contract, Contractor shall provide written nolice of such to DTS within 
unc (1) Bus~ness Day of Contractor's receipt o f  such notice. Failurc fu buy md maintain 
the requirud l~~surancc may, nl DIS' sole uption, rcsult in t111s Contract's ~crmination, or at 
Purchaser's clpticln, result in a Work Order's termination. 

37.5. By requiring insi~rancc, nelther DIS nur Purchascr represents that covcragc and limits 
will be adequate to pmlect Contractor. Such coverage and limits shall not limit 
Contractor's liability undcr 1 he indemnities and rci mbursements gr anicd to D1S or any 
Purchascr in [his Contract or any  Work Order. 

38. Industrial Insurance Coveragc 

Prior to performing work under this Contract, Contractor shall priwide or purchasc indust] ial 
insurarlce coverage for i ts employees, as may ho rcquircd of an "cmployer~' as defined in Title 5 1 
RCW, wd ~llall maintain fut l  compliance with Tit!(: 5 1 RCW during thc course of this Con~act .  
DIS or Purchascr wilt not be responnible for payment of industrial ~nsurance premiums or for any 
other claim or bencfi~ for Contractor, or any Subcontractor or cmployee of Contractor lhat might 
ariuc under h e  industrial inswaice laws during ihc performance of dulics and services undcr lhis 
Contract. 

39. Licensing Standards 

Contmclor shall comply with all apphcable local, stalc, and federal licensing, accreditation and 
registration requirements and standards necessary in thc pcrhrrnallct of this Con~rucf. (See, for 
example. chapter 19.02 RC W for state l iccnsirig requirements and dcfiil~tions.) 

40, Antitrust Violations 

Contractor and Purchaser rec.ognize thal, ill actual economic practice. overcharges rcsultirly from 
antitrust violations arc usuaHy borne by Purul~aser. 'l'herzfore, Crrnlractor hcreby assigr~s r t l  

Pw-ct~aser any and all clairr~s for such overchargcr as to goads and Serviccs purchased in 
connculinn with this Contract or any Work Order, exccpl as to overcharges nol pas.ied on to 
Purchaser. rt:uulting frotn antitrust viclla[icim coi~ln~encing aftcr thc date of the bid, qtlotatinn, or 
other event establishing  he Price under this Contract or any Work Onlcr. 

41. Compliance with Civil Rights Laws 

During the performance of this Contract ant1 any Work Order, Conkdctnr s l m l  comply with all 
fcdcral and applicable statc nondiscriminatron laws, including but not lirnitcd 10: Title V11 of the 
Civil Rights Act, 42 U.S.C. $121 01 ct seq.; the Americans with Disabilities Act (ADA); d Title 
49.60 RCW, Washingon Law Aga~nst Disc1 imlnat~on. In the cvcnt of Contractor'; 
i~oncompliancc r)r rcrusal to comply with any nondiscrimination law, rcgul~tion or policy, this 
Contract may bc rescinded, canceled. or tcminated wholc or in p;~rt under the 'I'erminatiun 
for 1)efault ~ections. and Cix-ttractor may hc dcclared ii~cligiblc for fi~rthcr contracts with the 
State. 
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If any lurrri or conditiun of thts Contrltui ni the app1io;itit~rl 11,creuf is hcld illvalid, such it~val~dity 
shal! not aflcct other terms, cooditions, or applications which call be given cffect without thc 
irlvnlid term, cottdition, or  application; to tlus und the terms anti uonditiom of this Col~tract arc 
dcclared severahlc. 

43. Waiver 

Waiver of any brcach of any term o r  condition uf this Contract shall not be deemcd a waiver of 
any prior or subsequcnl breach. No tcm) or condition (IT t l l ~s  Contract shdl be held to hc waived, 
modified. or deleted exccpk by a written inslrun~ent signed hy the parties. 

44. Tres tmcnt of Assets 

44.1. Titlc to all property furnished by Pllrullaser shall remain in Purchascr. T~tle to all prc~pcrty 
furni  shcd by Contractor, for whch  Contractor is cntitlcd to rrimbursemcnl, other than 
rental payments, under this ('ontract or any W u ~ k  Order. shall pass to and vcxi 111 

Puschaser pursuant to the OwnershipIKights in Data section. An used m this scclion 
Treatment of Assets, if the "properly" is Contractor's yroprictxy. ct~pyrighte-d. palcn~cd. 
or trailcmarked works, only the applicahlc license, not titlc, is passed to and vested In 
Purchaser 

44.2. Any Purchascr property furnished to Contractor shall, unless otherwise providcd herein 
or approved by Purchaser, be used rlnly for the perfurnlance of this Cor~tract or any Wilrk 
Order. 

44.3. Contractor shall be responsible for any loss or damage to property of Purchaser that 
rcsults frotn Cr~nlractor's negIigcnce ur that results T r w ~  Contracrul 'a liilure to rnklinhi~l  
and administer that property in accortlance with muntl management prackices. 

44.4. Upon loss or destruction of or darnagc ti) m y  Purchaser property, Contractor shall nurify 
Purchaser rilcre~f and shall rake all reasanahlc steps to pmtccl that propcq frum k~ther 
damage. 

44.5. Co~ltractor shall surrender 10 Purchaser all Purchascr property prior to completion, 
terminalion. or cancellatjo~l vf any Work nrdcr. 

44.6. All rzfcrctlce to C'ontraclor under this sectii>o shall also include Contractor's cmployecs, 
agents, or Subcontractors. 

45. Contractor's Proprietary Jnformatiun 

Conrmctor acknowledges that UIS and Purchaser arc subject to chaptcr 42.56 KC W and Iha~ tlus 
C'onTracl and any Wc~j-k Ord21 s sl~all be a pubhc racord a$ Jcfined in chaplcr 42.56 KC'W. Any 
specific jnfortnatian that is dairned by Contrac~or to be Propriclary Information must be c1early 
idcl~tificd as such by C'ontractnr. To the extent crnsistcnt with chapter 42.56 RCW, D1S and 
Purchascr shall ~uaii~tairi ths cr)nfidentiality of all such mformation marked Prop[-ictary 
Infwmation In thcil- possession I r a  public discltsure rcquest i s  made to view Clonlmctor's 
Proprietary Infomiation, DIS or Pi~rchaser, as applicable. will n4,ti fy Contractor or the rcqucst and 
ol'tlle date that such records will h released to thc requester unless Contractor obtains a court 
orrlcr from a court or co~i~petent jurisdictloa enjoining that disclt~surc. If ConWaclor fails to obtain 



the courl order enjoining disclosure. DIS or Purchaser. as applicable, will rclcase the requested 
infijrmation on the d n ~ c  spcciiied. 

Disputes and Remedies 

46. Ilispu teu 

46.1. I n  the cvcnt a bona fide dispulc cnncerning a question of h c t  arises between Contractor 
and Purchascr and it cannt~l  he resolved betwecr~ ~ h c  parties or by the TTPS Program 
Manager, e~ther parly may mitiate the dispute resolution proccdurc: provided herein. 

46.2 The ~nitiattog party shall reduce its description of the disputc writing and deliver it t o  
the responding party. I he responding p a q  shall respond in writing within tive (5 ) 
Busincss Days. 'Ihc ~nitialing party shaIt have fivc ( 5 )  Business Days lo review thc 
response. If a h \ -  hir rcvic\v a resolutiurt car~r~ut  be wdched. both parties shall have tive 
( 5 )  Busiiless Days to negot~atc in good Faith to resolve tlic diaputc. 

a If the dispute cannot be resolvccl after five ( 5 )  Busincss Days, a Dispute Reuolutiun 
Pancl nlay be requested i n  writing by eithei pariy who shall also idvntify thc first pancl 
member. Withiri livc (5 1 Bus~ness Days c ~ f  receipt of the requcut, the ~ t h c r  party will 
designate a p-anct member. Those Iwct panel members will appoint a th~rd indivitIua1 to 
the disputc resolution panel within the next tibe ( 5 )  Business Days. 

b) Thc Dispute Kesolutinn Panel wlll review thc written descr~ptions of the dispute, gather 
additional ~ntbrmation as needed, a i d  rcndcr a dtcis~on on lhc dispute In the sho~tzs~ 
practical timc. 

c )  Each party shall hear the cost fLr its pule1 n~en~ber  and its attorneys' fees artrl share 
equally the cost of t11c ~hird  panel mmber. 

46.3. Both parties agjec ~ ( 1  cxercisc good faith in clispute resolution and to settIc disputes prinr to 
using a Uispulc Rcsoh~tion Panel whcticvcr possible. Ui~levs irrcJv~rahlc hnnn will rcur~lt, 

ncitber party shall comnlence litigation against the u81cr before the Disputc Resolution Pancl 
has issued its decision or) thc matter in dispute. 

4h.4. Purchaser and Contractor agree that, the existcncc of a disputc ncrtwii.hst~nding, thcy will 
contlnue without delay to carry out all t h ~ i r  respective responsibil i ties under this Conlract 
that are not afrcctcd by the disputc. 

48.5. If the su\)~?icct of thc dispute is ~ h c  amount due and pavahlc by Purchaser fnr S c ~ i ~ ~ s  
being provided by Contractor, Contractor shall ccmtinue providing S ~ r b i c e s  pending 
resolution of the dispute provided Purchaser pays Col~tnc~or thc amount Purchascr, in 
good f a ~ t l j .  hc lieves ts due and payable, and places i tl cxcnw the diffcrencc hctween si~ch 
amount and the amnunt C'ni)rr~ctor, in good faith, hclievea is due a i d  payable. 

47. Nolr-Exclusive Remedies 

The remedics providcd for in this Contract shall nul bc exclusive but arc in addition b all other 
remcdies available under law. 

48. Liquidated Damages 

Liquidutcd Damages may bl: applicable under Purchascr Work Orders. Purchaser shall iilcludc 
any Liquidated Damages claunc in their rcspecti\.c Work Order. 



49. Failure to Perhrm 

If Contractor fai ls to p e r h  nrly substantial obligation undzr this Conmct or any Work Order, 
DJS and/or Purchaser, a s  applicable, shall give Contractor writtcn notice of such Failure tu 
Perfurm. If aRer thirty (30) calmdar days horn the datc uf the written notice Cvntractor stiH has 
nor performed, thcn DIS or Purchaser may withhold all nloniev due and payable to Contractor, 
without penalty to D1S or Purchaser, until such Failurc to Perfom1 is cured othewise rcsolvcd. 

50. Limitation of Liability 

50.1. The parues agrcc that neither Contractor. DIS and Purchaser shall be liablc to each othcr, 
regardless of the fonn 01' action, for consequential, ittcidental, indirect, or s p c  ial 
damages except a chim related to bodily injury or death, or a claim w demand based nn 
Rrcach of the Security of the Svstem. or a pater~t, copyright, or other intclicctual propem 
nght infringcmcnt, in which c ~ s c  liability shall be as set filr~h clsewhere in this Conlrc~ct 
or rclated Work Order. This section does not mntiify any sections regarding liquidated 
damages or any other conditions as arc elsewhere agreed to hcrein between the partics. 
The damages specified in the sectloris titled Termination for Default and Review of 
Contractor's Records arc nut cunxyu tial, incidental, indirect, damagcs as  
!hat knn is used in this section. 6 / 6 / 0 7  

50.2. Contractur, DIS or Purchaser shall not bc liable tbr damages arising from causcs beyond 
the reasui-iabla cuntrol and without thc rcspective fault or negligcnce of Contractor, DIS 
or Purchaser. Such causcs may include, but are not rcsrrictad to, acts of Crd of thc 
public erlemy, acts of a govenlment;il body other t h  DIS or Purchaser acting in cither a 
sovereign or contractual capacity, war, explosirins, fires. floods, earthquakes, epidemics, 
quarantine rcutrictions, strikes, freight srnbargoes, and unusually severe weather; but in 
cvcry case the delays must be beyond the reasunable control and without fault or 
negligmcc uf Contractor, DIS. ibr Purchaser, or their rcspcc+ve Subcontriwtnru. 

50.3. If delays are causcd by a Subcontractor wiihout its fault or negligcnce, Contractor shall not bc 
IiabIc Tor damages for such dcl~ys, unless the Serviccs to be performed were c~htlzinable on 
cornpaable terms from other sources in suficicnt time to permit Contractor to meet i h  
rcquicd ~rforrnance scl~crlulc. 

50.4. Contrachr, DIS or Purchaser shall no1 be liable fur persona1 injury to the another party ( w  
h m g e  to another party's property except personal injury or damage to property 
proxi~nlt~cly caused by such parry's respective fault or negligence. 

Master Contract Termination 

51. Termioation for Default 

5 1.1 . If Contractor vviolatov any material term or condition of this Contract or- any Work Order, 
as npplicahlc, ur fails to fulfill i l l  a timcly and proper manner its matcriai obligations 
under this Contract, or any Work Order, as applicable, then the D1S Master Contract 
Administrator or Purchaser shall give Contractor written notice of such failuru or 
vidarirm, and the failure or vinlation shall be corrected by Contractvr within thirty (30) 
calendar days or as othcMise agreed. If such breach is not capable of cure widlin thirty 
(30) days, Contractor must colllmencc curc within such thirty (30) day pcrind and 
diligently pursue completion of such cure. If Contractor's failure or violation is not so 



Contrdctrir, or- a Work Order may be terminarett by written ~iotjce to Contractor from 
Purchaser. 

I11 the event of termination of an Work O~der by Purchaser or this Contract by DIS, 
P I I I C I I ~ S ~ I .  or DlS shall have the right to procure the Services that are the S U ~ ~ E L ' L  of this 
Contrac~ on the open market and Contractor shall be liable for all damages, including, hut 
not limited to: (i) thc cozt difference between thc original Maslcr Cut~tract price for the 
Services and the replacement costs or such Services acquired from wothcr vendor; (ii) if 
applicable, a l l  administrative costs dircctly related to the replacement of the Work Order 
or this Mastcr- Contract, such as costs of competitivc hiddiog, mailing, advertising, 
applicsbie fccs, charges or penalties, staff time costs; and, (iii) uuy other direct costs to 
Purchaser or DIS resulting from Contractor's breach. DIS and Purchascr shall have the 
right to deduct from any monies due lo Cclnlractor, or that thereafter become due, an 
amouni for damages that Contractor will owe DIS or Purchaser for Contractor's default. 

5 L .3. If either DIS o r  Purchaser v~olates any material term or ctrnditiun of this Contract or any 
Work Order. as applicable, or fails to fulfill in a timely and proper manncr its obligations 
under this Contract or a Work Order, as applicable, then Contractor shalt give DIS or 
Purchaser, as appropriate, written notice of such failure, which shall be corrected by DZS 
or I'urchascr wiihin thirty (30) calendar days, OF as otherwise agreed. If such failure to 
perform is not so corrcctcd, Purchaser's Work Order may be teminatcd by written notice 
from Contracror to Purchaser <IT, if appropriate, th~s Master Contract may bc tcrminaled 
by writtet~ notice from Contractor to DIS. 

5 1.4. I f  thc Failure lo Perfbrnl is without the defaulting party's control, fault, or negligence, the 
remination shall hc dccnled to be a Termination for Convenience. 

5 1.5. 'This sec.tion shall nth apply to m y  thilure(s) to perform that results from the willful or 
negligent acts or ornlssions of thc aggrieved party. 

52, Termination for Convenience 

52.1. When, at the solc discrcticln uf DIS, it is in the best interest of the Statc, DIS may 
terminate this Contract, in wholr: o r  in part, by fourteen (1 4) calendar days written notice 
to Cor~fmctor. 

72 2 .  Pilrchascr may ternitlate a Work Order upon fourtccn ( 14) calendar days written notice 
to Contractor. If s Work Order is so terminated, Purchasers arc liable only for payments 
for Services rcceived and acccpfcd by Purchaser prior to the effective datt: of tcrminatioil. 

53. Termination for Wilhdrawal of Authority 

In the event that DIS' or P~rrchascr'h autholjty to perlorm my of ~ t s  duries is withdrawn, reduced, 
(p i -  limited in any 1% ay afier the commencement of ihis Contract or any Work Order and prior to 
normal cornplc~iort, DIS may tcnninate thls Contract, or Rrrchwcr rr~ay tennillate its Work 
Ordcr(s), by seb en (7) calcridar days wljtten not~ce to Contractor. No pcnaliy shall accrue to DIS 
or Purcl~aser in the event this section shall he cxrrcised. Thts section shall not be construed IL) 
permit DIS to terminate 1111s Contract, or Purchascr to termillate any Work Order, in order to 
acquirr: similar Servlces from a third party 

P . -  . . - 

State oi Washington q ~ e e r v i c e s  
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54. 'i'errnina tinn for Nun- Allocation of  Funds 

Tf funds are no1 allocated to DlS to conth~rlcr this Ctmtract, nr to Purehaw to wntmus any Work 
Ortlur, in any fi1t111-c period. DIS nlay tcrminatc this Contract. nr Purchaser may termmate any 
Work OrJcr by thirty (30) calendar days written nulice to Contractor or work with C~nlracior 11, 

m i r e  at a mutually acceptable resolutiun of the situation. DlS or Purchaser will no1 be obl~gated 
to pay any fi~rthcr charges for Sclvices incllulirig the rlct rcmniridcr of ab~ccd to consec:uiivc 
periodic payments rcmaiuing 11npaid beyond thc cnd of the thcn-current perird(s). DlS or 
Yurchascr agrccs to nrjtify Contractor iri wrrt~ng of huch lion-aIIocaiioil at the carlicst possible 
time. No pcnalty shall accruc to DIS or Purchaser m thc cvent this section shall be exorcised. '1 his 
hcctlon shall no1 be construed to permit DIS t c ~  termmate this Contract. or Purchascr to tcrrnulate 
any Work Order, in order to acquire similar Scrvices from a thir li y i r l y .  

55. 'I'ermination for Cunflict of Interest 

DIS ltlny tcrminatc  his Contract, or Purchaser may tcrnltnate my W o k  Ordcr, by written norice to 
Uonk~ctor  if DIS or Purchascr determines, after duc notice and exarnillntion: that any parQ has 
violated chapter 12.52 RCW, Ethics m Public Servicc, or any other laws rcgardlng ethics in publlc 
xcquis~ttons and procurement and performancc nl'contracts. In  h e  event h i s  Co~lli.act or any Work 
Ortlcr is so terminaicd, DIS or Purchaser, as applicable, shall hc ctititled to pursuc the same 
remecficu agarfist Cantraclur as ~t could pursuc In thu cvent C'ontm~inr breaches thix Contract or any 
Work Ordcr, as applicahlc. 

56. Termination Procedure 

56.1. Llplm termination of illis Master Contract or any Work Order, n1S and Purcha~cr ,  in 
addition to any other rights provided in this Master rontract and applicable Work nrder, 
may requirc Contractur 10 dclivcr to Purchaser any proper! y specifically produced or 
acquired for thc performancc or  such part of lhis Master Contract or Work Order as has 
bccn terminated. The  sectlan fitlcd Trcatrnent uf Ass& sliall :ipply in such prtrpcrty 
transfer 

2 Unless I ~ I ! I ~ I  wibc providcrl hcrcin, Purchaser shall pay to Coiltractor thc aweed-upon 
PI ice, ~f separately stated, fur the Services rcccived by  purchase^, provided rhat a] nu 
cvcnt shall Purchascr pay to Conlractor an amount greater than Contractor wuuld have 
been cr~titled to  if thiv Master C'onricl or Work Orticr had not been tcrrnlnated. Failu[.c LW 

agree uith such detcninalion shall be a dispute within thc meaning of the Disputes 
section of th~s Master ContracL. Purchaacr r ~ a y  withhold from ally mounts  due 
I'r~ntmctor such sum ss Purchascr dctern~~ncs to hc necessary to pmtect Purchascr FIOIII 
potcntiul loss or liability. 

56.3. C'cmtractor shall pay arnuunts due Purchascr as the result of termination withln thirty (3fl) 
calendar days of noticc uf tlzc at~ivut~ts due, lf Contractor f:tils io makc timcly payment. 
Purchaser may charge interest on the amounts tlue at one perccnl (I%) per montl~ until 
p:iitI i t 1  tul[, 

57. Coveman t Against Con tingent Fees 

57.1. Contractor warrants that no person or sclliilg agency hw been employcrl or remined t o  
solicit or sccure this Contract or any Work Order upon any agreemnt or understanding 



for a commission, percentage, brokctage. or contingent kc, a-cepr bona kidc employees 
01- P bona fide cstahlished commercial rlr gelling agency of Cclntractor. 

57.2. I11 ths cvcnt Contractor brcaches this srl-8 inti, D1 S shall havc khc right to annul thih 
rltln~act without liability 10 DlS, and Purchascr shall have the right 10 either m u 1  any 
Work C)rde~ without liability to Purchaser or, in Purchaser's discretlvn, tlcduct horn 
payments duc to Coiltractor, or otherwise recover from Conlractor. the full arntiunt of 
Y uch commission, pcrccntapc, broher-agc. r r r  co~ltjngcnt fcc. 

Activity Reporting , Administration Fce & Performance Reporting 

58. DIS Master Contract Adrninlstration Fee a11d Collection 

58.1.  All purchases madc undcr lllis Master C'ontrad arc sub,jecl to a DlS Masicr Conmct 
Adrninislralion Fcc. collected hy Contractor and remitted tn DlS. 

58.2. The Master C<)~\tract Admlnistratirm FCC is two percent (2.0?4 or .O2) of the prrchasc prlce 
for Work Orders valued up to $ 1  million ik)llars, and wi l l  be onc percent (1 .OO& Or .01) Frjr 
Wnrk Orders vdued at, nr exceeding, $ 1  million dollars. 'l'he purchasc price Is defined as 
fatal invoice pricc less sdes tax. 

58.3. The Mastcr Co~ltract Administrati~)n Fee shall bc includcd in all Contractor PT~CL'H listed 
in Schcdule c j f  this Contract and shall not he tnvoiccd as a separate line item ro 
Purchaser. 

53 .4 .  Cunlr-actor shall hold thc Mastcr Contract Admini~rration Fee in t rust for T)JS until the Fecs 
arc rcrniltcd the L)LS hfaster Ctlntract Adrninishatnr, along with the Master Conlract 
Activity Report. 

59. Activity Reporting 

jL).l. Contractor shall submit to the DtS .Master Contract Administrdlilr a quanuly Activity 
Report of all Serviccs purchased under this Master Contract. The rcport shall identify: 

n j  This Master Contract nu1nbc.r: 

h) Thc month inwhichthc purchases occurred; 
C)  Each Purchaser, identified by slaie. local or eduration~l cnliv! and each Work Ordcr 

for each Purcliaser making purchases during the reporting quarter; 

d) The total arno~rnt ornmtley received lexcluding sales tax) for each Wnrk Ordcr for 
cach Purchaser; 

c) The DTS Master Contract Administration Fee for each Work Order for each Purchascr; 
t l  Thesun~i~f~nonej~rcceivcd (exulu{fnp sales tax) forall Work Orders Ibreach 

Purchaser and for all Work Orders for all Purchasers; and 
g )  The total amount of thc DIS Master Contract Admi~listration Fee. 

5Y 2. Rcports are requlred to be suhmiilcd electronically, in thc M iurosoft Excel format 
prcvidcd by DIS. Reports are to hc ncnt clectrontcally via E-mail lrl :  

mmt.n~i~~s,(! J I ~ . u  ~ . ~ o i  

59.3. The Aclivit y Report and the DIS Ma.q~cr Contract Admlnistmtralion Fee sllall be sr~bmittcrl 
on a qnartcrlj basis i i 1  accordance with he fdlou~ing schedule. 

-- - 
Statc of Wwhmgton lnthm~at~on I crhnulogy Professional Senlccs 
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For activity in the rnc~nths: Re~ort  rEr Fvu Uue; 

January. February, March Aprii 15"' 

Apl-il, May. .rune Suly 15'h 

July, August, September nctober 1 5 ' ~  

Octabcr, November, December ~anuaty 15'" 

5'1.4. This report may be corrected or modtfied by the UIS Master Contract Adminlsr~ltlr w ~ t h  
suhs~quent writtun t~otlce to C'r~ntractor. 

59.5. Activity Reports arc rcquired ercn iF  i ~ o  nctivit occutrcd. 

59 6. llpon requcst by DIS, Contractor shall provide, in the forma1 requested, thu contact 
information flu- all Purcliasc~.~ during ~ h c  'l'erm of thu Master CUIILI-~C~. 

60. Elcctronir: Funds Transfer 

When agreed by lllS ruld C'onwdctu~, the DlS Master Contwcl Adrn!nistr~.tlin~~ Fee can hc paid 
tllrough Elccuon~c Funds Transfer (EFT) to an A u ~omated Clearing House ( ACH ). Contraclor 
cm utilize thc AC'H Debit option, wh~ch is an arrangctnenr hetwecn the contra no^ and DIS '  
hank. Contractor ii~~tiates thc action, specif?jt~g the amclur~t of funds and the effettivc date of 
paymcnt. On the cfrcctivc date, ihc f u n k  are withdrawn from Contnctor'.i account and 
transferred to the DTS account. Contractor w ~ l l  bc pruv~ded bq scpa~ate lnstrurrle~lt the DIS 
account tnfonr~ntrort and s toll-free nurnhcrio initiatc ilie quarterly ilarlsaction. Thcre IS no cost to 
Conlractor. 

61. Failure to Remit Reports/Fees 

6 1 . 1 .  Failure ot'Cootractor to remat the Master Contracl Act~v~ty Repon tugerhcr will1 tltc 
Master Cuniract Administration Fee may be considered a fa~lure to pcrfonn on thc part of 
Contlactor, which rnay resull in I)iS terminat@ t h ~ s  Milstel Cor~tract wit11 Contractor. 

61 - 2 .  Failurt. of any Purchaser to pay the Mast~r rolltract Administration Fcc may result in n 
Purchascr forfeiting i l s  nght to purctlasc from this Master Contract. Contractor shall 
nof~fS the DlS Contrart Atl~ninistntor when mv Purchnser fails to pay the Mastcr 
Ccmtract Administration Fec. 

61 - 3 .  Thc DIS Contracl Admmistratrm wili nouCy Culltractor of wly Purchascr who has filrfcited 
its righl lu purchasc under this Mas~cr Contract. After such nr~tification, any sale by 
C'ontraclilt. to a forfeiting Purchaser may bc considered failurc t r ~  perform by rwh-actor. 

61.4. If thc pcrTi>nnnncc i s ~ u c s  arc resoivcd. DlS, at its option. may rcitlstate a C,on~mctur's 
participatii~n ur a Purchaser's right to purchase. 

62. Periodic Contractor Pcrformsnce Evaluation and Report 

62.1 Purrl~ascrs w 1 1 1  pel lodlcally cvaluair Cullti a~tor's rerformut~cc In a roniracknr 
Perhrmancc Rcport. The report is dcsigneti lo evaluate impacts and outcoinzs achievcd 
as a rcsu[t of Cun~ractor's dclivcry of Sswiccs., ulfi~rm rnntractor of thcir pertbmncc 
s t ~ n g t h ~  and weaknesses, and aid Purchasers in referrais. Each evaluation will inclurlc at1 

asscssmcnt ot'the C'ontractor'q cffor ts toward achieving Purchwer's objectives. 

- .- P C  

State nl Washington Ii~fnrmal~on T~chnfilcgy t'rorrb<ional Services 
Department of Informdiun Services 27 Mastcr Contrac: # -1-U8.MST-746 



62.7. n1S will provide copich of Purchaser Conlractor Yerformencc Reparts to Cunlractor. 

62.3. If nIS receives three (3) or Inore negativr: pctfbrmance reports from Purchasers in n olle 
( 1 )  year pcriod during rhc Tcr: of t h s  Contmcl. and Contractor fails to provide. in DIS' 
sole opinion, udcquate remedy. this Contract may hi: Icrm~~~ated. 

62 .4 .  DZS u.111 cons idcr such evaluations whcn determining ;alrninlstratlvc actions including 
hut not limited to extending the-Tcrm o f  this Contract. 

-.. -- 
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Mastcr Contract Execution 

63. Anthority to Bind 

The signatories to this Ctmt~nct represent lhal ihcy have thc authority to bilul their respcetivc 
orgmizalionx lo this Contrast. 

This Contracl ;twy h: execured iu counterpart?, ina single origirlal, or duplicatc: ori&it\alr. As 
applicable. erch counterpan or a c h  duplicate shall i r  deemed an ,original copy of lliir; C o u a u t  
signcd by cach party. ror all pluposes. 

Thc panlss agw: h;n !hs C:ontract may be executed hy facsii~ule signaure, and shall be cllective 
as of thc dzue uf such racsimilc signamrc. lrexecuted by hcainlile. the paticu agree to provirlc 
orig~nal signalure pages wiffin e n  (10) busincw days of facsimile execution. 

In Witness tIlercoJ !he plrtxs hcrck,. I~avmg rcod thisCootract in its cntircry, including nll attachnleafs. 
do  agm: in each and every particular and hdvc thus set tbeir h a n k  hereunto. 

Statc orwashington 
Uepartmcnl uf Information Sc~vices 

Rivera - 
nnr or TVF ,Vase 

. - --- 
Contrarror lnrnr~nation 

--- 
Slaa of Washington C~nntractor's UIll Number: 
Ofticr of the Atlrrrriey (jeneral / 602361079 

~p~~~ -~ 

A ~ ~ r o v a l  a b+pm M Wle. -. . Minuritv on Wornm Owned Ruaitrcss Entemrisc 
Sigranmrc 

- 
Sma or Washin@on Infimion 1r:hz~ubyy Prntesc1on.4 Servirs 
Dep.vrmcnt at' Inkinttalion Services 29 Mster Conmrt # 1 DX-MST-740 



Schedule A 
Price List 

As nf July 1,2007 

for 
Master Con tract Number '1'08-MST-746 

with 
Tangara Technologies Inc. 

Tangara Iecl~nologics Inc. i s  authorized to providc on1 y the Scrvlces identified in this Schedule A at or 
below the Nut-To-Exceed Hourly Rates (Priccs) set fonh in this Schedulc A under this Contrrl~t. 

Journey 

. . 

- .- 

-- 

- 
7. Enterprise Content Managcrnent 
8.  ~ o n t  ingenc & Di~askr Recovcry Plannin -- - -. . - -- 

$ Systems Analysis . 

10. Network SJY tern Administration 
1 1. Softwarc qualily ~ssrlranrc6r l'esting 

.- 
- - - 

12. Dcsktclp ~ ~ ~ 1 i c a G s  Development and 

13, G c a ~ a p h i c  Information Systerris 
Application Uevelopmerlt 
14. Workstation Installaiir~n & S~~pport 
1 5 .  Clicnl Scrver. Web & N -Tier Application 

-- - 

- - - - - .- 
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Sc heduie B 
Work Request T~rnplare 

A sample of ~ h c  currcnt DIS second tlcr Work Rcqucst template can be found on ~ h c  following pages in tllis 
Schedule R .  DIS reserves the right, at i ls  strlc discretion, to modify this tcniplatc as it is deemed to be in thc hcst 
interests of DIS and the Purchasers. The DIS Master Contract Administrator will make any revisions available to 
Purchasers and to E ~ L '  Contr~ctor upon release. 

A typical Work Request wlll contain, hut not be limited to, the follow~ng i~cms: 

Project 01- Task Ohjcctivcs 

Sctipe and Description of Woth, including Dcl~verablcs 

Tirnulinc and Period of Performance 

Cornpe~~sation and Payment 

Cc~ntr~ctor Staff, Roles and Rcsp~insibilities 

Idcnli licatiun and approval of my subcontractors 

Kete~~tion rcquircments 

lnsunr~ce requiremctlls (hcyond what is in Master Coniracl) 

Purchaser Staff. Roles i111d Rcspr~nsihiIities 

Additional Purchaser Terms and C'mdilions Specific to the Work Request 

Evaluation Crilcri;~ md Response lnstructions 

.. - 

Srn re  of Washingtun Sc l~eJu l~  l3 information Technology P~oT~ssicl~~nl Services 
Deparh-nent of Informntltlot~ Services hlustcr Contract # 1'08-MST-746 



. . . . . . . . . 

Purchaser Work Request Administrator Info 

State vf Washingtor1 
Department of Infomatior Services 

Schcdulu i3 Informatlun 'l'c~hnology t"rofcssiona1 Scwiccs 
Master Co~ltract (1 T08-MST-746 



Instructions to Contractors 

Plea.~e ensure that you hove mcluded rhz follo~ring informalion itz Y O L I ~  response ns dli~se are the 
fhni 14lilI be used 10 evnluure jlour respunxe: 

I .  Describe yvru approach and rneihodology for s~iccessfully completing this project. Include a detailed Work 
Plan and schedule for completing this project. l'he Work Plan should clearly identiry the roles of each project 
member, estimated number af work Iroius, and all associated dcl iverables. 

2. In two pages or less (not including resumes), describc ot~z (1) similar project cumpleted by the consultnnt(s). 
lnclude the wtcomes and resulls achieved for- thc cusromer. identify the customer and provide thcir 
appropriate contact information for refcrence purposcs (name, telephone, emall, ulc). Note: This project shall 
have buen completed by the staff/consulrant proposed for thc Purchaser's project as described herein. 

3 .  Propose a not to excced hourly ratc. Contract~r's iota1 compensation for Services rendered shall be based on 
proposed hourly rate. Contractor may propose rates at or below thost: cn~itaincd in their DIS Master Contract. 
All work will be pcrfom~ed at thc fo'ollowing Purchaser location . umwxxxxxxxxxxx ,  imless orherwjse agreed 
to by the P~irchnser in thc Ella1 Work Ordcl-. 

4. Affinn that proposed conn~ltant will be available to bcgin work no later than rnonlkldatdyear and be 
committed to ttie Purchaser throughout the Period of Perfomancc. Indjcate any known staff ~chcrluIirig issues 
during the Period ofYerfomilnce including but not limited to other project engagements and holidays. 

5 .  lnclude s resume for the consultant submitted for this project. Include company names and phnnes numbers 
worked for pmt tlzrce ycsrrs for this individual. 

6.  Indicate the availability of thc proposed consultant staff for possible interview with Purchaser during week crC 
momhldateh  - monthldate/vear. This interview may be conductrd in penvri, via telcconfcrcnce, or other 
method, at the sole discretion of the Purchaser's Work Request Administrator 

7. Contractor's contacl infomation for this Work Requtst. Include name, title. cmajl, phone & fax nu~nbers 

A Wurk Order number will be assigned, snd formal Work Order issued, aftcr a Contractor is selected to 
perfbrm this Work Request, 

NOTE: Release of this Work Request does not obligate thc State of Washington, DIS, or the Purchaser 
to contract for services specified herain. 

State o f  Washingtur~ Sclledulz D Inlurrnn~ion Technolugy Professional Strvlczs 
bepartmcnl uf I~~format~on Services Maslvr Cn-itract #TOH.MST-746 



Schedule C 
Work Order Template 

Personal Service Contracts 
A sample of a Model In formatjon 'I'echnology Contract for Personal Services may be found on the 
Informalion Services Board Policics site for Model Con~racts and User l~lstructions website: 
h1 tp://~sb. wa.c@v/polIc~es!pori fr,Iio:LO8K.duc. This model is used Fnr those personal service contracts 
solicited undm RCW 43.105. 

A sample of the Office of Financial Mminagetncnt's Pcrsonal Scrvice Curlwact may be tound on their 
website located at QIQ 1(wi%w ~fin.~va.go~:c.ontract~/~sc~~sc~u~cfi: ~sceuide asp, The sample is labeled 
Appendix E. This model is used Tor those personal service contracts soliciled under RCW 39.29. 

Purchased Service Cantracts 
A sample of the DIS Model Contract for Purchased Services can he found at 
~1ttp://ish.wa.gov/poli~tes/p~~folio/207R.dvc. 

Note: Nor every model or sample contract section will be required in cvery Work Order, nor will these 
model contracts sections satisfy every Work Order need. Work Order requirements will be selected from 
thc mtlst applicable model ct~ntract(s) plus other sources includinp but not limited to individual Purchaser 
terms and conditions, then tailored to meet specific functio~lal and operational needs, i.e., scopc of work 
to be performed or Services to be provided, and the proloctions necessaly ta that respective Work Order's 
purpose. DIS will also eslahlish a cornmoll template to be used by Purchaser' for Wo~k C)rders under the 
new U P S  Program. 

The details of ?he specific Serviccs, project or tasks should be negotiated by Purchaser and Contractor 
aid memorialized in a Work Order. 'lbe Maslcr Contract requires lhat the Work Order, at a minimum, 
reference h e  Mastcr Contract numhcr and address the following areas; 

r Project or Task Objectives 

Scope and Discription of Work. including DeliverabIes 

Compensation and Payment 

Contractor Staff, Roles and Responsibili~i~s 

Purchaser Stsff, Koles and Responsibilities 

Additional Purchaser Terms and Conditions Specific to the Work Order 

Signature Rlock 

,- 

S t ~ t c  of Wnshlngton Schedule :nforrnat~nr: Techl~olo~y Professional Services 
Depart~nenl uf Intbrmation Services Master Connact # T08-MST-746 



~!!~ Washington State Department of 
~ii~ Information Services 

Amendment 09-01
 
to
 

Master Contract # T08-MST-746
 
for
 

Information Technology Professional Services (ITPS)
 

This Amendment 09-01 to Master Contract T08-MST-746 is entered into by and between the 
Department of Information Services ("DIS"), an agency of the state of Washington, and Tangara 
Technologies Inc. ("Contractor"). 

Pursuant to Section 27, Authority for Modifications and Amendments, the parties agrees to 
amend Contract T08-MST-746 as follows. 

The purpose of this Amendment is to update the Activity Reporting Section 59 to specify what to 
report on and where to send Activity Reporting. The parties hereby agree to amend the Contract 
as follows: 

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

1.	 Subsection (59.1 f) ofSection 59, Activity Reporting is replaced in its entirety with the 
following: 

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

2.	 Subsection (59.2) ofSection 59, Activity Reporting, is replaced in its entirety with the 
following: 

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

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

This Amendment, effective October 15, 2008 is executed by the persons signing below, who 
warrant, respectively, that they have the authority to execute it on behalfof 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 Tangara Technologies Inc. 
Department of Information Services 

. ature (/ 

Scott Smith JA-CK L~£. 
Print or Type Name Print or Type Name 

Planning and Design Manager P/?f-s)nEM.tr O~i. t lOR 
Title Date Title Date 



















Waiver of Section 4, Automatic Price Adjustment, 
in DIS ITPS Master Contract #T08-MST-746 

Tangara Technologies Inc. shall and does hereby waive, effective upon the date ofsignature 
through June 30, 2012, the automatic economic price adjustment described in Section 4 of the 
Contract as follows: 

Economic Price Adjustments 

a) 	 IfDIS 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 ofthe date ofsignature below, is executed by the person signing below, 
who warrants that he or she has the authority to execute it on behalf ofthe party indicated. 

Tangara Technologies Inc. 

Sigt1lUre 
JAc k:: l-tl -S-/Z) II 

Print or Type Name Date 



1iIII!!1~ Washington 5tate Departmentof 
~iilJ-/nformationServices 

Amendment 12-04 

to 


Master Contract #T08-MST -746 

for 


Information Technology Professional Services (lTPS) 


This amendment 12-04 to Master Contract TOS-MST-746 is entered into by and between the Department 
ofInfonnation Services ("DIS"), an agency of the state ofWashington, and Tangara Technologies Inc. 
("Contractor"). 

Pursuant to Section 27, Authorityfor Modifications andAmendments, the parties agree to amend Contract 
T08-MST-746 as follows. 

The purpose of this Amendment is to extend the tenn 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 tenn of the 
Contract through June 30, 2012. 

All other tenns 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 behalfof 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 

Tangara Technologies Inc. 


SiDature 
Scott Smith 
Print or Type Name 

TAS PrOgram Coordinator 
Title Date 

Print or Type Name 

Pt<.t"s U7fflf;r 
Title 

State ofWasbington Infonnation Technology Professional Services 
Department ofInfonnation Services Page 1 ofl Amendment 12..()4 for T08-MST.746 
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