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MASTER CON'TRACT NLRIBER TO8-ll1ST-747 

for 

Inforrn~tiun Technology Professiunal Services 

PARTIES 

This Master C'ontrac\ ("Master Contract" or "Conlr;tct") is entered 111to by and hetween the State or 
Washington, acting by and through Department of lnfori~~ation Services, an agency of Wahhington State 
govcmment tocavd at 1 1 1 0 Jefferson Street SE Oly~ripia WA, 98504-2445 hereinafter referred to as 
"DIS", and Tech Dais Solutions, luc., n Cnrptjration located at Colulllhia Center, 70 1 5th Avcnuc, Suite 
7340, Scattle, WA 98 104 licen~cd tu conduct busitless in  ~ h c  state of Washiugtotl hcrcrnafter referred to 
as "Contractorn, for thc pi~rpose of providing I~ihrmation Technology Profchsional Services, as dchurihed 
and idei~titicd herein. 

RECITALS 

The State of Washington, acting by and through DIS issued Request fur Qwlificarions and Quotation 
#T07-RFQQ-0 15 (WQC)) dated March 7.2007, (Exhibit A) f tw Ihc pl~rpose of purchasitig Information 
Tcchnology Prokssional Scrviccs in accordance with its authority under chapter 43.105 RC'W and 
chapter 39.29 RCW 

Contractor subn~ittcd a timely Response to Dl S' RFQQ (Exhibit B). 

DIS evaluated al l  properly submincd Resprrnsc. to the abovt-rcfere~~ced R F Q Q  and has identified 
Contraclor i ts an apparently successrul vcndor. 

UIS has dttcrmined that entering ~n to this Con tract with C o ~ ~ t ~ a c t o r  will  tneet Piirchasers nccds and will 
bo in Purchasers best intel.csl. 

NOW TH EREFOKE, D1S entcrh into this Contract w~th Ci~nlractur the tcrms and cundilions of which 
shall govern Contractor'h providing to Purchasct s lhc Informat ion 'I'echnolilgy Prufessionnl Sei-v~ccs as 
described ticrcin. on a co~~venience or nh nccded basis. 'l'his ,Master Contract is not for prrsotial use. 

IN CONSIDERATION of the mu~ual promises as hereinaftcr hc! f i r th ,  the parties agrcr as FoIiows: 

1. nefinition of Terms 

The following tcrmh as used throughout  his Contract shall have tlic ~r~canings set foi-th below,. 

"Brcach" shall mean the unauthori~cd acquisition of computcri/cd data that compt.urniscs the 
sccuriry, confidrritlality, o r  inrcgrity of persotla1 info~rnatinn maintained by Purchasur. 

"Business Days" or "Ruuiness IIours" shall mcan Monday through Friday, 8 AM to 5 PM, local 
timc 111 Olytnpia, Washington, excludii~g Washington State holidays. 

"Co~~fiJential Information" shall mean informatioti tlla~ rn;ijo be exempt from disclusure to the 
public or otkcr urlaulhol-ized persons under eithcr uhaptcr 42.56 RCW or other state or federal 
statutes. ConficIentia1 lnfoimntinrl includes, but is not linlilorl to, namcs. addresses. Social 
Security iiurnbers, e-mail addrcsscs. telephone numbers, financial prof ik ,  credit card 
iril'i~mation, payr~ll/labor ilata, drivcr's licc~lse nurnhcrs. mediml data, law cnrurcemenr records, 
agency source codc r)r object code. agency uccurity data, and infotmnlion ident ~fiable to an 
individual. Purchasers may idciitify addiiional C'ot~fidential Infclnnatinn in a Work Order. 

- -- - 
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(:onfidcntial Infomation also illciudcs any Personal Information under thc pr~visions of RClW 
19.255.U 10 and RCW 12.56.590. 

"Contractor" h a l l  mean l r c h  Data Solution\. Inc., its employees nr~d agcnts. Contractor also 
inclutles any firm. provider. organization. individual, or otlrcr cntity perfomling the bu\inuss 
activ~ttcs u~~ciet this Contract. It shall also includc any Subcontractor retaincd hy Contractor as 
pzrmitlcJ under the terms of this Cnn1r;ict. 

"Contractor Account Manager" shall mean a represcr~~a~ive of Contractor u.110 is ashiyed as the 
primary cotlmcl p c r s o ~ ~  with whom the DIS Maslcr Contract A d m ~  nistrator %hull work w ~ t h  for the 
d~lralir~rr of lhis Contract and ~5 Curlhcr defined in the Sectioi~ titlccj Contractor Account Manlger. 

"Contractor Work Order Manager" shall meall a rcprchor~tative of Contractor whcl is  assigned 
to each Purchaxcr Work Order as the coordinalur of activities and the priniary point of contact, as 
rurlhcr defined in the Section tillcd Contractor Work Ordcr hlunager. 

"Customer Servicc Agreement" shall mean the comptctcd service agreement hclwccn Purchaser 
and DIS, wtiich is required in order for- a Purch:~ser to do bus~t~ess with DlS. 

"DIS" shall meail the Washingtori Slate Depaflment of Infortnalion Services. 

"Effective bate" slinll rncan the first date this Contrilcl is in full force and ctyect. I1 may be a 
qpccitic dntc agrccd to by the parties; or, if t i o ~  so specified. the date of thc last signature of a 
par[? lo this Contract. 

''Exhibit A" shall tncan RFQQ Kumber '1'07 -RFQQ-O 15. 

"Exhibit 6" shall rncan Contrzctor's Response to RFQQ Number 'TU7 -RFQQ-O I 5.  

"ISR" shall mean the Washington Sl;i~c Informat~on Services Board. 

"ITPS" shdl rncan 1oforrna~ic)n Technology Profcssio~~al Scrviccs, which includcs both Pcrhonal 
Services aud Puruliascd Services, as detit~ed herciri. 

"ITPS Program" shall mean the DIS-eitahlislicd master contracts that makc IT profess~onal 
scruiccs availa b k  on an entetpri hc basis to support statewide technology projects. 

"ITPS Program Manager" shall rncan the pcrson desigriatcrl by DIS who is assigtlcd as thi: 
primary contac pcrson with whom Uuntrucltlr's Account 31anager st~all wrlrk for the duration of 
this Contract and as further defiricd in the Section titled ITPS Program Manager. 

&*Master Contract" nr "Contract" shall mean thc RFQQ,  the Response, this Contract document, 
all scht.dulcs and exhibits, all Work Ordcrh, and all amendinents au,artlcJ pursuant to the RFQQ. 

'LOF41" shall mean the Washingii~r~ State Oftizc of Financial Miinagemcnt. 

"Pcrsnnal S~rvices" shall sncan professlond or technical cxpeifise provided by Contractor to 
ilccilmpli5h a specitic study, project. task or dutics ns set forth in this C'cvniract and any ITPS 
Progrwn related Wink Requcst atld/or Work Ordcr. Personal Scrvices shall i~lcludc but not be 
limitcci to thusc sun~ices specified in 111~ State hdministr;~ rive and Accounling hIanuaI SA A M )  
in chnptct 1.5 P,?r:conrr/ Scr,vice,u located at: l t i ~ ~ ~ ,  ;! ;$ ;\. I !  II!~;~:G. 9 :  1 ' !II!II. 
"Price" sllall rricau thi. not to cxcccd hourly ratc(h) bid by C'ontractor in thc catcpot.ics awarded to 
Contractor as set forth i n  Schcdule A Price L ~ Y ! .  and shall be paid i n  United Statcs dollars 



"Propriekary Information" shall mcan information owncd by Contractor to which Clcmtractor 
claims 3 protectable intorcst under law. Proprietary Information includes, but i u  not limited to, 
information prtdccted by copyr~ght, l-ralcnt, trademark, or trade sccrcl laws 

"Purchased Services" shall ttican those services and activities provided by Col~tr ncior to 
accomphrh routlne, con~iouing, and necessaly functiuns as set forth In tllc RFQQ and any ITPS 
Program rclutccl Work Request and/or Work 0rde.r. Purchased Scrviccs shall include but not bc 
l imitccl to those setvlces spcci ficd as Purchased Servicch in RCU' 4J. 105.020. 

"Purchasft'" shall mciln DIS and tl~lsse go~cmincnt or nonprofit etltiticr that have entered illto on 
Interlocal ur  Customer Scrvice Agreement (CSA) with DIS. DlS maintains a scarchablc database of 
current customers at: : t i111 !\>!I.J~;.I!I :!I >:,, .. .I :oms &,;I ! ,,I.:.L.IIL~I , , . . -. . - ,I . >!) 

NPurchascr Work Order Administrator" shall mean that persorl designated by Purchaser to 
adtniriihtcr any \+"ark Order on bchal f of Purchaser. 

"Purchaser Work Rcquest Administrator" shall rnuw that person desigr~alcd by Purchaser to 
admillister any Work Request on behalf or Purchaser. 

"RCM " shall mcan the Rzviscd Ctbclc of Washington. 

& & R F Q Q  shall rwan ttlc Rctprst for Qu;l(ifiuatio~~x and Quotation used as o siblicitation 
document t o  cslablish this Contract, inclutling 2111 its amrndrnei~ts aritl mi?dificatlcms, Exhibi~ A 
kcrclo. 

"Respense" shall lxeari Con trsc tor's Response to Dl S ' RFQQ for Infkmnation Tcchnology 
Professionul Scrviccs, Exhibit I3 hereto. 

"Schcdule A: Prim LisP' shall mean thc .ntt:ichment to this C-o~llrnct that ideunfies the 
authorized Scrvices and Not-To-Exceed I Iourly Rate Price.; iivailablc under this Contrdct. 

"Schedule B: Work R ~ U P S ~  ~en~p/ulc'* shall nlcan thc attachment to this Cilnlract that provides 
cxarnplc format, terns and conditions fc~r a Work Request. 

"Schedule C: Work Order Template" shall illcan the attachment to t h ~ s  Contract lhai prclvidcs 
exainple fon~lat, tcnn.; and conditions tor a Work 0rdc.r. 

"Schedule D: MWBE Ccrtjficalion" shall mean thc attached crr~ificatc(s) indicat~ng 
Colliraclor's, aild,'or one or I S I C ) ~ C  ( i f  Coniractor's Subconlractur's statiu as a 1111rlority ur women's 
businesi enterprise. 

"Servi,cesW shall rrican the: Personal and o r  Purchased Services in thc calcgories detincd i t 1  thc RFQQ. 
Exhibit .A. 

"Sprcifications" shall mcari t h c  Technical Seiuicl: Catcgory!job descriptior~z and other. 
spcc\ficatior~s for Scrvices S C ~  fort11 iil tht RFOQ. Exhibit A. 

"Subcootr.dctur" shall mean onc l i t ~ t  in the crnpIoynlel~t or Contractor. who is pcr L ~ n i n g  all or 
par! of the bus~ncss  act;\ i l ics i~ndcr this Contract wr itny Work Order undcr a scparate contract 
with Contractor. Thc term "Subcontrac~~~r" means Subct?nt~~actor(s) clfany ticr. 

6Technical Scrvice Categop" shall rtlcan thc list o f  eighteen ( IS) Scrvice categories that arc s d  

forth 111 the RFQO. Exhibit A. 



"Term" shall mcan the penod of time spccificd within a docume~it thal il will be in full fhrce arlrl 
effec~ and includes, see., Master r'ontract Term. Ketresh Tcnn, and Work Ordcr Terin. as fi~rther 
defined in Section 2. 

"Work Order" hhall mean the cot~tractual Jccument ~ssued by a Purchaser and executed 
bclwccn Purchaser and the Conlractor. Each Work Order shal I be the result of a second ticr 
cornpctltion, .A Work Ordcr generally contaius prlljcct object~ves. scope and clcscription of work, 
timclii~e arid pcriotl of pcrformat~ce, compensation and payment, Cilnlractur respons~b~Iities. 
Purchaser responsibilit~es, Purchaber special terms and conditions, signature block, cic. and 
incorporates this Contract by reference. A ternplatc Work Order is attaulhcti to this Contract as 
Schedule C. 

"Work Product" shall Incan data and product:, produccd under a Purchaser's WrlrL Order 
~nciudlt~p but nut  limited to, discoveries. hrmulae, ideas, improvrmcnls, inventions, metllods, 
models, processes, techniqucs, findings, conclustons, recrrrnmcndattons, reports, designs. plans, 
diagrams. drawings, sc~ftware, databases, docurricnts. pamphlets, advertiscmcnts, books. 
mapaz inch, surveys. studies. cul-~lputer programs, films, tapes, n~~dlor sound rcproduzt~ons. to ~ h u  
cxtcnt proi ided by law. 

"Work Hequcst" shall mean a separatc second ticr solicitation docut~letlt dvvcloped and issued 
by the Purchaser to ITPS Yrogrntn Conlmctor(s) to request proposals rclativr to a Purchaser's 
rcquircnlrnt The Wotk Requchl lypicnlly ident~ties the ~~rt>jccl  ohjecrrves. scope and dcscription 
of work, t~~ncl tne and pcriod of pcrfomance, cuttlpcnsation and payment, Corilmctor 
respoasibililich. Purchaser responslbilitich, Purchascr spectal tertrls ant1 conditions, ~nstructions lo 
Clontmctors, ctc. A tclllplate W i d  Request is attached to I ~ I S  Contrrlct as Schedule B. 

Master Contract Term 

7.1 . Tcrm of Master Contract 

a) I'h~s C'ontrncl's initid Term shall be ti-0111 .luly 1 ,  2007 or date of last sibwatl~re affixed, 
whichcvcr is later. through June 30, 1009. 

b) This Contract's Term 111ay bc extended by up to four (4) additional onc ( l ) year Tcrms. 
provided that 1111: extensions shall be at DlS' option and shall be effcctcd by DlS giving 
wri~tcn notice of its intent to ex~cnd  his Contract to C'ontl,nclor no1 less than thi~ty (30) 
calendar days prior to lhc then-current Contract Tcrrr~ ' s  expirat ion and C'oa traclor 
acccptir~g such cxtension prwr to the thcn-current C'ontract Term's expiration. The total 
Tenn uf  this C'ontract shall nut hc cxtended beyond June 30, 20 1 3. N o  change 111 temu 
and conditions shall hu permitted during these ex lcnsions unlcss specificnll y agrced to in 
writing. 

Ictal of M!ork Orders 

a) Thc Term of any Work Order euecuted pursuant 10 !his Contract shall be sul rclrth in thc 
M. ork Ordcr. 

b) Work Orllcrs or rencwal Work Ordcrx entercd ~nto pnor to ~ h c  cxpirat~on or other 
terminalion of this Master Cori~ract may be completed under thc Master Uonrract 
terll~s .and condinoi~s i r i  cCfcct nhen the Work Ordcr or rencwal U oik C)rilcr was 
cr~lcred illto. 

- -. 
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c)  New Work Orders or renewal Work Orders shall not be erjturcd into after the 
cxpiration or other terrninalivti of the Master Coritract. 

11) Work Orders shall ntrt he renewed foi- a Tcrm beyond June 30, 201 5. 

3, Survivorship 

5.1. A11 of thc tcrms and conditions conlained in this Master Cnnlract shall survive thc 
cxpiration or other tem1in;ition ofthis Contract filr so long ss any Work Order entered 
~ n t o  under this Master C'ontract I S  still in cffect and shall apply to such Work Order. 

Thc tcrms, conditions and warranties contained HI this Contract !hat by their scnsc and 
contest are inteldcd t c ~  survite the exp~ra~ion, uencellation or termination of this Contract 
shall so curvivz. In addition, the tcrms of h e  Sections titled Overpayments to 
Contractor; Ownership/Rightu in Data; Acccss to h l a ;  Cuntractur Conlmitments, 
Warrantics and Repr~sentations; Protecliun of Purchaser's Confidential 
lnforlnatiun; Section Headings, Incurpcrrated Docurnc~~ts and Order of Prcccdence; 
Subcontractors; Publicity; Review of Contractnr'n Records; Patent at~d Copyright 
Indemnificatinn; Insrrance: L'ontractor'w Proprietary Inforn~atiun; Disputes; 
Linlitatiun of Liabtlitv; DIS Master Contract Administratiun Fee and Colkctinn; 
and Activtw Rcporting shall survive thc termitlalion of this Contriwt. 

Pricing, Invoice and Payment 

4. Pricing 

4.1. Con tnctor agrees to proviclr t hc Services in the catcgitrius and at the Priccs scl rurth in thc 
Prirr List ;~tto~.hcJ as Schedule A to this  Maslcr Contract. Such Priccs may not be 
tncrenscd during the ten11 of this Mastcr Contract. Prices are considered maximum ot. 
"cciling" prices only. On a project by projcct b ~ $ i s ,  Contractor may elect t c ~  prt~vidz 
Serviccs to Purchaser for perfvnnai~ce n fa  Work Ordtr at n lower Pricc than that origically 
established in this Master Contract. 

a) The maximutn consideration available to Vcntlnr 11nder this Uot~traci is S 1,000.OUO 00 
( U S  dollars) for thc ~nitial Term, unlcss amended. 

b) ronsiderat~on for each Scctmd Tier Work Contract wi l l  be stared in the Purchaucr'a 
Second Tier Work Cuntrac~. Purchaser shall make payments on Sccund Tier U'ork 
Cotlt~.nc-1s lo the Vcndor co~~sistcrit u i th  the terms set out in ihc Second I'ier Work 
rontrart Fundrng lrlay hc rcderal. state and/or pri\ a ~ c  grant based dependirig un the 
specific program rctluestit~g staffing 

4.3. If C'ot~traclor reduces its Prices for any of the Services during the Ttrm of this Cnntmct. DlS 
arid Purchnscrs shall hnvc LIIC i t l~ulcd~a~r beneli 1 of  such lower Prices for ricw purr hases. 
Contractor shall scnd notice to thc DIS Mastcr Contract Admin isirator with the reduced 
Priccs wi:hin fiftcen ( 1 5 )  Busincus Days of t l ~ c  reductirjn taking cft'rd, 

- - 
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1.4. Purchaser. q l ,u l l  reimburse Contractor far lravcl and other expenses as identified in a Work 
Otdcr, or as authorized in writing in  advance by Purchaser in accordance with the thcri- 
current rules and segulii~ions set forth in the ltir.shi~?g~on Srcrrc~ Arlmirrisfrufiia arrd .-lrcoutrrirrg 
M u  ( 1  I 1 ),!$. i, I I r!!:. !\_!,<,.I, 11 I L ~  L!!&~)L: ~:{I!I ). Contractor shall provide a detailed 
i~umization of expenses, ir~clutling description, amounts and dates, and recelpts for amounts 
of fiftl; dollars (S5fll or more when requestirlp rcimhursement. 

4.5. Economic Pricc Adjustments 

a) If DIS clects to extend l h ~ \  Contract for an a d d ~ t i u ~ ~ a l  onc-year period(s) beyond ~ h c  
initial Tertti, or  subsequent renewal periodis), the Contract pricing for  he additlonal one 
ycar uhall be automatically inctcahcd or decreased. as appl lc;ihlc, by DIS by not morc 
than the percentagc incrcase.'decrease of  the U S. ncpartrnent of Labor "Consumer Price 
Index. I!S City Avcrage, ,111 Items, No1 Seasonally Adpsted" (CPI-U, Sertes Id: 
CULJR0009SAO). 

h) The baseline irtdcx hhall be thc index anuounccd fiir April of the previous ycar The 
allowable pcrceilt change shall be czllcula~cd by subtracting the bahcline index from the 
inclcx nnnounced for the April in which the rencwal option is exercised. and dividing lhc 
result by the basclinc indeu. The allowable perccni change shnll bc roundrld lo the 
neatest onc-hundredth of oilc percenl and shall bc the maximurn pricc adjustment 
pcrrnittcd. Contractor. may offcr price decreases in cxccvs of the allowable CPI-lj 
percent changc at any time. The followiilg exsrnpIe illustrates thc conlputa~ion of 
perccr~l change using Aprtl2004 ax lhc Raselinc: 

-- 

- --7 
-- - p;" for ,April ?OO! 194.6 

- I  .- - 1  
I .css C'PI-U for April 2004 (hascline) C -- I 

1 
I Equals itidcr point change 

- .- - .  

I 
t 

6.6 
- - 

Divided by prcv lous per i i~ i l  (baseline) CPI-U 
. .I ' " " ~ i  
-- 

0.035 I 

4.6. Cuntrautclr :1grees that all the Priccs, lcrrns, warranties, and berlcritc providcd in this 
Contract are comparable io or better than the tcrms prcscntly being ot'fercd by Conlmctor 
to any other govcrrimcntnl entity purchas~np thc same Services under sirr~ilar terms. If 
d u n g  thc Tclm of this Coiltract Conlracior shall enter unto corilracta with any orlier 
g(~vrn"lmental entity providing greater benetits or tnilrc Fdvorable terms thai? tllusc 
provided by this Clnnlract. Contractor shall be oh1 igated to provide the sanlc: to DIS fur 
subsequcrit 1TP.S Program rclated  purchase^. 

4.7. rontractor agrees that Priccs provrdcd i11 this Cor~triicl assumc that work is pcrli~rmed during 
Ruc;lness Days arid Hours. Ovcrtimc r i tes arc no1 allowcd unless requitcd by rtate or ftdcral 
law. Fi~rther, Pr~ccs are to bc considered all-inclusive llnurly rates to include all expuriscs 
(e.g.. overhead, insurance. and adlnlnistralion including but uot lirnitcd to the DIS 



Master Contract Administration Fee oullined in Ssctio~l 59 bclow) except travel (sue 
Scction 4.4 above). 

5. Advance Payment Prohibited 

No advance paylricril shall bc made fi>r Serviccs furnished by Contract ur pl~rsuant to this Corilcict. 

6. Taxes 

6.1. Purchaser w ~ l l  pay salcs and use takes. tf ally, ir~~poscd on the Services acquircd 
hereunder. Corltractclr must pay all other h x e s  includ~ng, but nor limited to, Washington 
Busincss and Occupation Tax, ilihcr taxes based all Cor~~ractor's 11worne or grass 
receipts, or personal property taxes levied or asscsscd on Contractor's pcfional property. 
Purshnset., as an agency of Wnskingtcm State government, is cxcrnpt from property tax. 

6.2. Cnnlra.ctor shall complete rcgistmtion with the Wauhinglun State Department nE Rex.enue 
and be rzsponsiblc Tur paymcnt of all taxes duc on payments i~lade urirla- this Contract 
and nny d a t e d  Work Order. 

3 All payments accrued on account of payroll taxcs. uncrnployment c~ntribu~ions, any 
other taxes, insurance, or other c,xpenses f o r  Contractor, C'ontractnr's staff, or 
Subcorilractors. shall be Conttaclor's sole responsibility. 

7.1 . Con~ractor's will submit pri~pcrly itemized invo~ces to Purchaser's Work Order 
Admtnisrrator for ally and all work related 1r1 a Purchaser's Work Ordcr. Inkoices shall 
provide alul itcmize, as applicable: 

a) DIS Information Techtiology Profcss~onal Serviccz Master Contract l~u~r~hcr  T08-MST- 
-74 7 

b) Purchaser Work Ordcr nulrtbcr; 

c )  Conrractor name. addrcss, phone nurnbcr. and Fctlcral Tax ldentiticatior~ Number; 

d) L.sscriptio~: or Scrvices provided; 

e) Da~c(s)  that Sc~ ice - s  were provitlcd, including nuixber ol'hours worked. 

&&: number of hours worked would not be applicable for a del~vcrable-bawd or 
fixtd fee Work Order. 

f~ Cotltrnc1t1r's P r ~ c c  for Services; 

g) Nct invoice l'r~cc f o ~  each Scrvice; 
h) Appl~cablz taxcs, 

i )  Other npplicable charges. 

j) Total lnvolcs Pr~ce; arirl 

k) Payment terrnh including ally ava~lnhlc prompt payment discnunls 

I f  cxpenbes arc al l r  ~ u z d  under any Work Clrclcr and u~voiced 10 Purchaser, Contractor 
must providc a detailed \tc~ilizatiorl ofthose cxpenscs tha~ arc rcimbt\t.seablr, mcluding 
description, amounts aud dalcr Any single expense it1 ~ h c  amount of kitty dollars (650) or 
more must be accornpanicd by a receipt In ordcr t i )  rcceivc re~mbursemunl. (Scc 
Subscct~on 4.4 abovc.) 



7.3.  Payments shall be due and piyiible withln thirty (30) calcndar days aher provision i~nd 
acceptance of  Scn  iczs or thirty (30) calcndar days after receipt of properly prepared 
inkniccs, whichever is later. 

7.4. Incorrect or lncoi~lpletz invoiccs will be returned by Purch;i\er to Contractor for 
correctlor1 and rcissue 

7.5. The r4)nlractor's [)IS Master Contract number and the Purchascr Work Order number 
must appear on all hillx o f  lading, packages. nod corrcspondencz r e l a t i ~ ~ g  to any Work 
Order. 

7.6. Purchaser shall not llotlor dra r14,  nor accept goods on a high t draft basis. 

7.7. If Purchaser fails Lo makc timely paynlcnt, Cuntractor may invoicc Purchaucr one percent 
t i '%)  pcr month w the arnouat overduu o r  3 mininii~m ot'one dollar ( F  I )  (Reference 
cliapicr 39.76 KCW). Payrncn~ wi l l  not be considered latc if' payment is deposited 
zlectroniially in Conlractor's bank account ot. i T a chcck or wacant is postrnarkcd within 
thirty (30) calcndnr days ofacceptancc o f  the Services or receipt of Contractor's properly 
prcpilred invo~ce,  whichever is latcr. 

7 As applicable and i f  outiined i n  the Yurcl~aser's lhc. Work Order, Purchascr rnay withhold 
ten pcrccnt (10%). or other appropriaic amount as detined by thc Purchaser in the Work 
Order. from each piiyment until itcceptance by Pul-chnscr ul'the final report, complc1it)n 
of project an&i,r other appropiate mllestunc. 

8. Overpayments to Contractor 

Contractor shall rc funrl to Purchassr the full a11n3unt of any erroneous pay mcnt or overpaynlent 
undcr ariy Work Order wdhin d~i r ty  (30) clays' written notice. If Cr~niractor falls to rnake 11111cly 
refilnd, Purchaser may chargc Contractor one peicetlt ( I '%,I per month on the amounl tluc, i~ntil 
p a d  In tirll. 

Contractor's Responsibilities 

9. Purchaser Eligibility 

In ordcr to bc eligiblc i o  pt~rchasc under t h ~ s  Maslcr runtract, Purchasers shnll hsvc a C'ustomer 
Sem~ce Agrccmcnt (Int<rlocal t2gretmet1t) with DlS. Contractor shall hc responsible for verifying 
Purchascr eligi btlity. Uontlacror may use thc seal-ch featutc on the DIS websitc. 
I t  I , !  L O  >,\.I ( :5 11 .I -1, or may contact the Ofticc or 1,cg;d Services . .. .. . . . + ....- 

with111 DIS 511 360-902-355 1 to ascertain Purchaser eligibiiity. 

10. Contractor W nrk Order Manager 

Cnrilrac~or shall assigt~ a C'ontraulvr U'ork Order Mat~agcr for cach Purchnscr Work Order. T h e  
C u n t ~ c t o r  Work Ordcr Manager shall bc the ~)rirlcip;rl point of contact h ~ r  Purchi~ser and shsl l 
coord\llate all rclated C'ontractnr 's  acti vi iics. 

I I .  KFP Mandatory Requircme~its 



The RTQQ mandawry requirements are essential subsliint ive terms of this Mastcr Contract. 
Servic6 provided under this Master Con~rdcd shall meet or exceed all ~ h c  mandator): 
rcquiremenrs of the R F W .  

1 .  I .  All Scrl iccs shall bc performed pursunnl to the terms of t b ~ s  Cot~tracl and shall be 
documented in a Work Orrlcr established between Purchascr ant1 C'ontractor. X Work 
Order tcmpla~r is allached as Schedulc C. 

12.2. Prior to vntzring into any Work Ordcr, Purchaser shall conduct a Sccond Tier acquisit~oa 
process pursuant to Section 22 o f  this Contract. 

1 2. J. A Work Ordcr shall at a minimum: 

a) Rcfcrence this DIS Master Contract number '1'08-MST-747 

b) Identify Purct~ascr's Work Ordcr numbcr; 
c) Defitlc project or task objectiles; 

dl ncscribe the scope of' Serviccs or work to be pcrtbrtned; 

e) Identi5 deli\;er.ahlch; 

t) Specify a lirncline and period ut'~erforrn;tnue; 

gl Spccify compensatton and payrncnt. e.g . the hourly rate nild ~ o ~ a l  Contractor hours tu bc 
provlded or the fixcd pricc for a deliverable, (whichclcr is applicable), total cud t ~ f  thc 
project, aid an) reimbursable Contractor cxixnses; 

h) Dcscribe Contractor's ioles ntld rcsponsibil~tles; 

i) Idcntify specific C(>r)lr;lctor staff, including Contracli)r Work Order Ir4anager; 

i ) Desc~ ihc Purchaser's roles and resporisi bil ilicc. 
k )  Idcntify the Purchaser Wotk Orrlcr Manager: and 

1) Provtde signature block for both parties. 

12.4. Individual Work C)rJcrs may include additional i>r L-unflicting ternls and condi~iuns as 
delcrrrtincd by the Purchaser. III thc cvcnl of any conflict. the Work Orclcr shall prevail. 

13. Commencement of  Work 

13. I .  Sccond Tier - No work shall hc pzrformcd by Uoi~tractor until a Work Order is executod 
by Contractor arid Purchascr. 

1.1.1. Any cuslom ~i~lditions and moditicationh to Contractor's Preexistjog Material (dcfined 
bclow) and all data and work products produced pursuant t o  lhis Mastct Contract and ariy 
Work Order shall ctll lcctively bc called "Work Product." Purchaser shall havc and retain all 
ownership, right, title, intersst and all i r~lcllcct~~al property rights t o  Work Product. '1.0 the 
cxtcnt that any such rrghts in thc Work Product vcst r~litiully with rhe Contract01 by 
opcmtion of law or for atly c~lhcr reason. C'onttactor hcrchy prrpetuall y a~td irrcl ocably 
asigns. trausfers ~ I I L I  quitclaims such rights 10 P~lrchaser. Owuctship includus the r~ght to 
copyright, paten(, register and the abll~ty 1t1 transfer these rtghts n r l d  all info~matioti used to 
tormulate suc11 Work Product. 

S!;III. ot U'sshingtrr~j 
--- 

Inibrrr~at~on 'I'echnolngy Profcs~~r>n:d Senices 
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14.2. Cunttnctor &arrants that it is the nwncr of the \Vork Product and Prccxisring Material artd 
that it has full right to assign and license the same to Purchaser. 

I 4.3. Work Product i tlcludw. but is not limitcd to, diuct~vuries, formulae, ideas, irnprovcments, 
~nve~itii~ns, mcthods, models, processch, ~cchniques. findings, cilnclu~iuns, 
rcccmmendations. reports, dcuigns, plans, diagrams, drawings. sofhvare, databases. 
documents, pamplilcts, advertisements, books, magazines, surveys, studics, cornputet. 
progrnms, films, tapes, andlor sound rcpruductions, to the ex tcr~ t provided hy law. 

14.1. During the 'l'erm and atiy timc rhereafter, C'uiitractor shiill execute all documcrils and 
perform such other proper acts as Purchascr may deem necessary t i )  nuntre for Purchaser 
thc rights pursuant to this scctir~n, and when so obtained or vcsted to maintam, renew, and 

restore the same. 

14.5. Contractor \hall not use or in any tnnnncr clisseminate any Work Pn~duct to any thtrd 
party, or represent in any ti ay Contractor ownership i t1  ariy Work Product. Contractor 
shall take all rca\onable steps necessary to cnsurc: that i ts  agents, ei~lployccs, or 
Subct>nlractcm shall not copy, disclose, transmit or perform ally Work Product or any 
pc~tion thcreof, in any fonn, tu any th~rd party. 

14.6. Contractor hetcby grants to Purchaser a non-cuclusive, royalty-free, irrcvc+cahle licct~se to 
use, publish. tmnslate, repi'oduce. dulivcr, perform. dlsplay, ar~d dispose of materials and 
knuw how that are delivcrcd uncler this C'ontract, but that do not originate therefrom 
("Preexistitlg Malcrinl"). 

14.7. Contractor shall exert besr &'forts to aclvirsc D1S and Purchaser of all known or potsnt~al 
inlyingementi; of publicity, privacy or of intzllectual prilpcrty rights of the Pree?;isting 
Material hrnished untlcr this C'ontract. DIS and Purchaser shall recc~ve pmnipl written 
notice tlf tach notice or claio~ of copyright infringement ur inftingcment of other intellectual 
property right woi-ldwidc rcccived by Contractor will) rcspcct to any Pree~~stitlg Mlitcrial 
deli\ ered under h i s  Clr~ntract. Purchaser shall have the right to modify or rcmove any 
restriclivc nrirkings placed up011 thl: Preexisting Material by Curilmctor. 

15. Access to Data 

Cotitraclor shall upon tclritten wqucst provide access to data gcricrated under this Cotltract and :myv 
Work Order to DLS, tu Purch:~ser, to the Joint Lrgislativc Audit and Review Comrriii~ce, and tcl the 
State Auditor. ah requested, a t  no additional cc~st. This includes access t o  all information that supporlh 
the findings. conclusions. and recorrlrncnd~lions of C:ontractot's rcports, including computcr models 
ant1 methodology for tlinsc rrir~dels. 

While on DIS nr any Purchaser's premises. Climtr:lctor, its agents. employees. or Subcontractors 
shall crmfimn in all  respccts with any and all of Purchaxr's physiriil, fire, safc'ty, or othcr 
security regulations. 

16.1. Faci111v A c c ~ 5 .  

Coritraclor understands that Purchascr'h huildtng entrances niay hc controlled for access. 
Co~uractor agrees to become hrni liar w iih Purc hascr's bui lding and secirrity policies, nncl 
Curlhcr agrees to observe arrd comply with all Purcliascr's building and sccurity pidicics 
nr procedures. 



Contractor understnnd.; lhat in ordcr to obtain ncccss to Plrrchaser's premiscs, Con tractor 
unay hale  lo hc isslted a security badgc by Purchaser C'ontractor shall provide certain 
pcrhonal informat~on, including valid go\-ernment issued photo identification, prior to 
obtaining a security badge when required by Purchaser. Contractor fu~ztiur undcrsrands 
that Purch~sec will collect and retain huch personal intornlation h)r so long as the Work 
Order is in effect and such inclividual(s) has access to thc premiscs. Yurchascr rcscrves 
the right to conduc~ background checks and rlcny an applicatiai~ for a hccurity badge. 
Failurc of Contractor to comply with Purchaser's security ant1 safety policies and 
procedures is suftiuicri t grounds for revoking, mcdi ljring, suspendi ug 01. tcnni nating 
access to Purchaser's facilit~es. Upon thc cartier of termination of thc Work Order, or 
suspension or terminatior~ o f  acccss to Purchascr's facililics. Contractor shall retuni all 
security badgcs. 

16.2. Rgpntl: Access to Network. 
Contractor understands  hat in ordcr to obtain reniolc access to Purchasel's Local Area 
Network (LAN),  cmail, or supported colnpuling en\ ironments through a rcmcrte access 
corl~icclion ("Remote Access"). Ctrn tractor nust comply with Purchaser's Kelnotz Accovs 
policy and any othe~  applicable polic~es or prouedurcn. Cuntractor shall, prior to  acccss, 
con~plete and sign any applicable agreenlcnls or forms Remote hcccss i s  conditioned 
upon final approval by Purd~ascr. 

16.3. Safctv. 

Contractor shall ohscrve and comply w ~ t h  WISHA and OSHA rcgulatioiis, all applicable 
safety and  environmental laws and regulations, and all of Purchascr's rules, gu~dclules, 
policies and procedures rclaling to safety. workplace conditions. health and the 
en\ ironment, including but nut lun~ted tn physical, firc. evacuatior~, accidents, hazardous 
nialcrials or situat~ons. or othcr vd fcty regulations and politics. 

17, Contractor C'ommil ments, W arrnn tics and Representations 

Any written commitment by Conlractor within the scope of thih Contract or any Work Orrkr shall 
he bind~ng upoil Cootractor. Failurc of Contractor to Tul fill such a conlrnltlnetlt may constitute 
breach and shall rcnder C ontractor I~able for damages under the terills of this Contract or any 
Work Orilcr, as  appllcablc. For ~)urposcs ofthis sectton, a cornlnilmcnt by Contractor includes: 
li) Prices. d~scounts. urtd op~ions comm~tted to rert~ain in  fiwce over s specified pcrictd of timc: 
and ( i i )  any warmoly or representation ntadc by t-ontractor tn ~ t s  Kesponhc trr contained in any 
C'ontraclt~r or manufacturer publica~ions, written materials, s ~ l i ~ ' d ~ ~ l c s ,  charts, diagrams, tnhlcs, 
dcscriptions. other H rittcri rcprcwntations, and ally olhcr communicarron medi urn accompanying 
or referred to ir i  i ~ s  Response or used to cffccl the sale to HIS or Purchascr 

17.1. Contractor shall use best cfforts to ensure thnl pzrsunticl assigned to a Work Ordcr arc 
ava~lable u~ltil thc completion of that Work Ordcr. Any proposaI by Con~ractor for 
chanpc.;, replacement. or substltutiori 01' Work Order personnel during the ?'ern1 of tlte 
Wtrrk Order shall be subrnil~crl to the Purchaser Work Order Adrn~n~strutor i t 1  wri~ing. 
Thc Purchasei Work Order Administrator shall have thc sole dihcr.ztiori 1 0  accept or rgcct 
such ~lrmporal. 

1 7.2. -4s a condition to acccptiug Corilractor's proposal tor perstmncl changcs, Purcl~aser [nay 
rcquirc Contractor to corrtpcns;~te Rlrcllaser for nuy  raining and admit~isti-at it.^ costs 
incurred by Purcliawr in assoc~ation with suc t~  rcplacemc.nt. Such con~pcr~sation will be 
in thc torm irf a credit against C'unt~aclor.~ monthly invoice ct~argcs LO Purchascr by 
Cuntr'aclor ( a )  not billing Purchascr i i ~ r  hours workcd during ~ h c  first ten ( 1 U l  Business 



Days rcpIacement pel-~onncl begin work. ~f the method of compensation agreed to in the 
Work Ordcr ih by hourly rates (time and rrialcrial): or (b) crediting Purchascr a n  attlount 
not to cxceed $5.000 per pel silr~ replaced, if the method of cornpcnsalion agreed to in thc 
Work Order is by delivcrahlcs (fixed cost). 

17.3. If Purchaser docs not accept Contractor's pri~posed change and Uoutractor is unable to prov~de 
ncccp~able personnel to Purchnhcr within ten (10) Business Days after the originally assigncd 
personnel have leR, thcn Purchaser may tenninatc lhc Work Order. 

18. Protectiun of Purchaser's Confidential Information 

(See Sectior~ 46 below for Purchaser's obligations to protect Contrac~ijr's Proprietary 
Infi~n-riation.) 

1 R .  I. Contractor acknuwlcdgcs that some of the n~atcrial and information that Inav come into its 
possession or knowledge in connection wi th  or in pcrfonna~lce of this Contract or  a Work 
Ordcr may consist of Confidcnlial Information. Coi~trnctclr agrees to hold Coniidrt~tial 
Infonnatioit in  slrictcst confidcnce and not to rriikc use of Contidential Infrrrmation for any 
purptrsc uther than the pcrt'ormnnuc nrthis Contract or any Work Order, to release it only lo  

authorized cmp loyees nr Subcontractors rcquiri tig such in formarlon for the purpnscs of 
c a n y i ~ ~ g  out [his Contract or  any Work Ordirr, and not to release, divulgc3 publish, transfer. 
scll, disclose, or otllcrwise rnakc ihe informat~on known tn any other party without 
Purchaser's express wri [ten consent or as providcd hy law. Contractor agrees 11) rclcase such 
intoi tnntion or tt~aterial only to emp loyccb or Subcontractors who hnvc signed a 
nonr!isclosurc agreenlent, the tcrnls of which have been previilusly approved by Purcllascr. 
Contractor agrees tn in~plcment physical. electrt?~lic., and managrial  safegual.ds, including but 
not limited 10 thusc: prescribed by the Purchascr. to prevent unauthorized acccss to 
Confitlcntial Information, Contrac~cws that may comc I I I ~ ~  contact with medical data will bc 
required to completc a Rusiness Associate ogrrrmcnt, as requircd by federal ur slalc laws, 
including HIPAA. prior ro the commenccrncnt of any work. 

1 8.2 .  1mrr1crli;itcly upon expiratio11 or. tcrrnination of this Contract or any Work Order, 
Conrractor shall, as applir:ablc, at L)[S's or Purchaser's opliun: ( i )  certify to LIIS or  
Purchaser thal Contractor has destroyed all Ci)nfidential Inforrnotlor~; or  ( i i  I rcrurn all 
Cnnfidcntial Intbrmation to D1S irr Purchaser; or ( i l l )  take wha~cvcr  other steps DIS or 
Purchaser requires of Conlraclor to protect DLS's or Puruhaher's Contidct~tial Infimnation. 

1 8.3 L)lS and Purcha~crs reservc the right to motii tor, audit, or  investigate thc usc of 
C'ou fidcntial I nforrnation collected, uscd. or ~cquired by Contm(:lor through this Contract 
or any Work Order. Thc rrionituring. auditing, or invcsligating may include, but is not 
limitcd to. s s l ~ i n g  databases. 

1 8.4. In ~ h c  cvcnt of thc unauthor~zed acquisition of computerized d a ~ a  that compromises the 
scc~irity . contidentiali ty , o r  integl-it? of  personal in hmia tion maintaincd by thc Purchaser 
(Ureach). Vzrldijr agrees to comply with all applicable state and federal statutory 
provisions. If a data comprornisc andlc~r identity thcti occurs and is found to be the resull 
of Vcndor's acts 01. crrnissions, Vendor shall assumc complttz responsibility for 
notiticatlol~ of affcclcil parties, and be liable for all associated costs incuirtd by DIS i)i 
Purchascr ill responding to or I-ccoverinp Trom thc Rrcach. 

..-.- ,,, . . .. >....A b--.. 

Icpartment nf info1 motion Srl \ices 



I 6 . 5 .  Violation of this scclion by Contractor or its Suhcuntractors may result i n  icrmination of this 
rtjritract and any Work Order and rlcmancl for return of all Co~ilidcntial Information, and'or 
payment of inolle tary damijgts, or penaltues. 

Purchaser's Authority and Kesprmsibilities 

19. P~~rchaver Use of Master Contr~c.t 

14. I .  This Maatcr Contmct may be used only by Purchasers who havc a Custon~er Service 
Agreement with DIS and is not for persdnal use. Purchascr shall comply with all thc 
tcnns and conditions of t h ~ s  Master Colilract, including but not 11mitcrI Lo Cuntractor's 
Prvprietary Information. 

1 9.2. Keference uf' th is M,istcr Contract Number and/or Purchaser's sugnaturc on any related 
Work Order document sign~fies agrccmen t to comply with thcsc requirements. Fatlure to 
abide. bt  these requiretncnts may result in Yurct~aser forrciting the nght to make fulurc 
purchases undcr Ihis ur other L)IS Master Corilmcts 

20. Purchaser Work Order Manager 

20.1. Purcheiscr shall assign a Put-chaser Wurk Order Manager for each Purchaser Work Order. 
The Purchaser Work Odcr Manager shall be thc principal point of contact for the Conlractor 
b ork Order Managcr and shall provide ovcrsigh~ of Contractor activitic~ 3 r d  performance 
conduclc,rl thereunder. Purchaset shall notify thc Contractor Work Order Manager in wri ling, 
when there is a new Purchascr Work Order Uanager azhigncd to a Wark Order. 

2 1. Second Tier Competition 

Unless Purc hascr has a slllc source just ification under thc ISB 17' I n ~ ~ ~ . ~ t r n t v ~ ~  S'fr~ndurdv (sce 
I ~.i;;i.~;,'. ; ~ ~ ~ i ~ . ~ . ~ l ~ ~ ~ ~ \ l . ~ i ~ t ,  .. - .- .. :r~!~~.:::,,)undiTscehingPersoual Services, hasalsocomplieilw~tli 
OFM'ssolcsourcerequiretnents(Itr~l-I I .  - . I i I I;'(!!?.!). Purchascrhhall 
conducl a second tic1 compctit ion based 011 the speci l'iu rcquiremcnts for individual projr.cts among 
the Uontrociors with Master Contracts i r ~  thc pcrtinent Technical Service Category. Purchaser shall 
uhc thc Work Request Templatc attached to this Contract as SchcJule I3 to facilttate thc acql~isition 
process. 

2 I. 1 .  Seltciion Process - Purchased Scrviccs 
Purchascr shall conduci Sccclnd Ticr acquisitions of Purchased Services consistcnl with 
the ISB IT Zn\.e.~fn~rnr Poiiq- and the I S 0  IT Inv~s1rncnr Sf~tf~Ljnrds 
( i i 1 1 1  i , \ l l . ; \ .d ; . I : ~ - ~ ~ ~ ~ ~ : I - ~ ~ ~ > - I I I \  ~ ' - 1  ~IIL,I!.!. ;1-,1>\ ) ,  

1 1 .2.  Selcctio~~ Pruccss - Pcrsonal Serviccs 
Purctlascr shall ronduct Second Ticr :icili~isiticlns of Pcrsonal Scrvices cons~stent with tllc 
ISR IT (r~vc~~srtnc'r~l Poljtv 21rlcl L ~ C  ISB / I '  I t ~ ~ : o . v t ~ ~ ~ c n ~  StrrndtwLi 
I I?!: . $  .I a t  _ I I ; , $ !~L - I~ - .  1 1 ) "  X I  !!.~_c'!it,.~.~~yi arid ct~up!c.r 39.29 KC'W and the S A A h I  
chapter I5 ( ! I : I ~ Q ,  . I  $\ + ! I I ! I , < . .  - ,! ,:I?\ -. .. ~ C $ I , ~ .  1, 7 I~;IIu). 



Master Contract Administration 

2.1 1 .  Any notice or clcmand o r  other communication rcquired w permitted to bc givcn ilnder 
~ h i h  Contract or. appl~cable law >hall he effective only ~ t ' i t  is in writing and s~gned by the 
appl~cablc party, pnlpcrly addressed. and delivercd in pcrson. or by a rccogrlizcd courier 
servicc, ur dcposited w ~ t h  thc United Slatcs Posta! Service as first-class mail. postage 
prepatd cert~fied mail, rct urn rcceipt requested, to the par~ i cs  at the addresses pruvidcd in  
t h ~ s  section. For purposes of complying with any pro\ ision tn this Contract nr applicnblc 
law Ihal rerli~ires a *'wrrting," such cr~mrnunicarion. when d~gitally sibved with a 
Washington State Licensctl Certificate. shall be conuidcrcd lo be "in writing" or " w r i ~ ~ c n "  
to an exten1 111) ICSS than if ~t rverc in pnpcr rt~m 

To Contractor at: 

Tech Data Solutionu, Inc 
Attn: Konspantin Korovkin 
Columbia Center, 7Ul 5th Avcnuc. Suite 7340 

Seattle. WA 98 1 04 
Phor~e: (206) 905-4626 x8U1 
F a x :  (106)  260-1481 
E-mail: koastantin.kr~n,vkin~~~techda~solut~o~~s.ct~~r~ 

To DIS at: And to DIS at: 

State of Washington Stsltc of Washington 
Department of' Informa~ion Services Dcpmlment of Informat~ou Setv ires 

Attn: Master runtract Administrator Ann: I'I'PS Program Manager 
If by 11's Postni If' by Overttight If by US Pmtul rf by Overnight 

SP~V~CE Cauri~r  Servir~ Courier 
PO Box 42445 I I 10 Jcft'zrsou St SE PO Box 42445 24 1 1 Chandler Ct S W 

Olympia. W.4 9850.4 OIyinpia WA 9850 I Olympia. WA 98504 Olympia, W A  98502 

Phone: 360.902.355 1 Pho~ic: 360.725.4200 
Fax: 360.586.1414 Fax: 360.753.1673 

E-11tai I :  !I!<.~I(!I~!!.U! I : (!I-.\\ :j sy. E-mail: 

or to Purchasers at the address listed \1r1 lhcir Work Order. 

22.2. Notices shall be cffcctive upon rcceip? or four (4) Busirlchs Days aftcr mailing, wl~icticvcr 
is rar!izr. The nolicc: address as provided hel.ciri may be changed by writtcr~ nt~lice giwt~ 
as providctl above. 

23. ITPS Program Manager 

DlS shall appoinl an ITPS Program Managcr !i>r ihc Informati~n Technnlogy Professional 
Services Program who w~ll  provide ovcrhight of thc activities cotlduclcrl hereunder. 'I'hc ITPS 
Pi-ograr~l Manager shall bc tt~r ptiricipsl c+ontact for Contractor concerning busi11c.s~ activi~iuh 
uritlcr this Contract. DIS sllall notify C'ontractot- Acuuuri~ Manager, in writing, if a t~d whcn there 
is a new ITPS Program Manager assigned to  his Contract. 

- -. 
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24. Contract or Account Manager 

Coiltractor shall appoint a Contractor Account Matmger for the State's account under this 
Contract. The Contractor Acctlunl Manager will be the principal point of contact tbr the ITPS 
P r o g r a ~ i ~  Manager Tor t h s  duration of this C'or~tract and % i l l  provide ovasight of Contractor 
activities conducted hereunder. Contraclor Account Manager will servc as the focaI point for 
business matters, pertormancc matters, and admimsrrative nclivilics under this Contract. 
Contractor shall notify DIS in  writing. w l ~ e i ~  therc is il new Contractor Accounl Man:~ger assigned 
to this Contract The Contractor Accrlunt Manager infomatiill? is: 

Contractor Account Mariagcr: Konstantin Korovkin 
Address: Columbia Center, 70 1 5th Avcnuc, Stlite 7340, Seattle, WA 981 04 
Phone: (206) 905-4636 xROl Fax: (2061 260-1481 
Ernail: konstunlin. korovk~n(G)techdatasolut it~ris.com 

25. Section Headings, Incorporatrd Documents and Order of Precedence 

25.1. Thc headings used hcrclrl are inscrtcd for cotivcnlence otily and shall not control or at'tict 
thc meaning or cotlslruclion of sny of the wstions. 

25.2. Each o f  thl: documents listed below is. by his rcfccence, incorporated into this Contract 
as ~ h o u g h  fillly set forth herein. 

a]  Schedules A, B. C ,  and D (as ~pplicable), 
b) DIS'RFQQ(Exhibit A); 

c )  Contractor's Kesponse to DIS' RFQQ (Exhib~t  B); 

d )  All Contractor ur manufacturer publications, writtcn ~natcrials and schedules, chatis. 
diagrams, tables, descriptions. other wriucn representations alld ally ot11cr supporting 
materials Contractor made available to DIS or  Purchaser and uscd to etfect the sale of 
Sen ICCS to Purchascr. 

25.3. In the event of ally inconsistency in t h ~ s  Contract, lhc inconsrstency stiall be rc~trlvcd in 
the fi jllowing order of prccedencr:: 

a) Appl icabls federal and siak statl~tes, laws, and regulations; 

b) Sectiotls 1 tl~nlugh 66 of tl11s C'ontract; 

c) Schcdule A, B, C', and D (as applicuhlc); 
d) DIS' K F O  (Exhibir A); 

e)  Cotitt.ac~or's Responsc to HIS' RFQQ ( Exhibit B): 
0 All Contractor or mai~ufacturcr publications, wnttcn  material^ and schedules. charts, 

diagrams. tables, dcscript ions, othcr writtci~ represcri~atiuns and any other suppor~ing 
materials Tnniractor made available to DIS cir Purchascr and used to effcc~ thc sale crf 
Scrviccs to Pirrchaser. 

26. Entire Agreement 

This Conlract, and any wntten arncrlrlmcnts hcrcto, set fbrth thc criiirc: agreement bctweetl thc 
puriics with respect tu the subjcc.1 rtlstter hereof. Any undcru~andings, agreemt~lts, 
rcprescntatiotls, or \vnrr;inlius not contained in this Tc~rilract or In a written amendrr~rnl hereto 
shall not be binding on either party except ils pn~vidcd in thc section t~ t led  Contractor 
C'ornmitmenlc. M'arranties and Representations. kxcept as providccl hcrcin. no alteratlo11 of 

-. 
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any of the rerms, conditiutis, rlclivery, Pnce, quality, or Spccifiuations of this Contracl will be 
cffectivc without ~ h c  written consent of both parlics. 

2 7. Authority for Moditications and Amendmcr~ts 

No midi lication, amendment. altera~ion, addition, or w-aiver of any scction or conditioi~ of thih 
Contract or any Work Orclcr under this Contract shall hc effective or b i i~d~ng unlcss i t  is in 
writing and zignod by DlS andlor Purchaser's Work Order ildtninistra~or, as  applicable, and the 
C:im tractor, as applicable. Only DlS shall have the express, ilnplicd, or apparent authoril y lo alter, 
amend. modity, add. clr waive any section or condiliun of this Contract. 

28. Independent Status of Contractor 

In the pcrl;)rm;tnce of this Contract and any  Work Order, the partics wi l l  be acting in their 
individual, corporate or pob crnmental capacities and not as agents, employees, part nurs, joint 
venturers, or. auuciates of one another. Thc parties inrend that an indepcndcnt contractor 
relaticlnship will be crsdted by this Contract and any Work Ordcr. Thc employees or agenls or one 
psrty shall not be docrncil or construed to be the ernployccs or agents ot the o thcr party for any 
purposc whatsc~vzr. Contractor shall rio! make any claim of right. privilege or benefit which 
would accnrc to an employcc under chapter 4 1.06 RCW or Ti tlc 5 1 RCW for any work contlucted 
under thts Cutitract or  any Work Order. 

29. Governing Law 
'fhis Cotitrocl and any Work Ordcr shall hc govcmed in at1 respects by thi. law and statutes of the 
sralu OF Washington, without rcfcrcncc to conflict of  law principles The jurisdiction for arty 
action hereunder shall bc exclusively in thc Supzriclr Coi~r t  for the state of Waslhington. The 
venue of' any action hereunder shal I be in thc Superior Court for Thurstnt~ County (rr the cou~ity io 
which Purchaser is located wittiin lhc state of Washington. 

30. Rulc of Construction as to Ambiguities 

Each party to this Corilrnct acknowledges that such party has reviewed this Contract and 
participated in its drafting and agrees t h a ~  no provision of this Cntltracl shall be construed againsl 
or inlcrpreted to the d~sadvaritagc of 3 psrty by mason of such party having ot' being dccrncd to 
have drafted, structured or dictated such provisiori r,r prc3visions. 

31. Subcontractors 

Contractor may, with prior wrirten permissii,n from Purchaser Work Ordcr Administrator, enter 
into subcontracts with third partic< [iir its performance of anv par1 of Contractor's duties and 
ohlrgations. In no even1 hhall the  existence of a subcontract opcrate to releasc or rcduce thc liability 
of Coiltractor t i ,  Purc~hascr for nrly breach in the performance of Cnnlractor's duties. For puq~oscs 
of this Contract and any Work Onlsr. Contractor agrees t h a ~  all Subcontractors shal! hc hcld to bc 
iigents of Conrractor. Cilntractor shall bc liablc for any loss or damage to DlS or Purchasers. 
including but ~ l u l  limitcd to pcrsoiial in ju~y.  physical loss, harnssillent of DlS or Purchascs's 
cmployees. or violations of rhu Patcnt and Cupyright Indcmnificariun, Protection of 
Purchaser's Canfidential l~lfornhatiun, and Ownership/Rights in Data sections of \tiis Contract 
or any Work Order occasic>r~cd hy the acts or omissior~> c1F Contractor's Subconlractors. their ;gents 
clr crnployees. The Patent and Copyright l~demnification. Yrotectio~~ of Purchaser's 

- - 
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Master Contract Execution 

63. Authority to Bind 

The sigr~atories to this Co~itnct represent rliat they hnve the authority UI hind thcir rcagcclivc 
organizations to this Contract. 

64. Counterparts 

This Contract may be executed in counterpm, in a single original, or duplicatc originals. As 
applicable, ench counterpalt or each duplicate shall k deemed an original copy orlhir Conlrncl 
sign& by cach party. far all purposes. 

65. F~cr iml le  Execution 

The parties agree that this Contract may bc executed by facsimile signature, and shall be effective 
as ot'the date of such facsimile signature. If executcd hy facsimile, ihc p r t i o  agrw lo provide 
o r i ~ w ~ l  sibvnturc pagcs within ten (10) business days of facsimile execution. 

In Witness Whereof, rhc parties hereto. having read this Contmct io its entirety, including all attachme~~ts. 
do agree in each and every particular a ~ d  have thus set their lla~idq Iiercunkl. 

- 
.Yi~,u?~u/e 

Roland Rivcra 
.- 

Prirr or Tvpc i t m e  

Apprnved 
State of Washington 
kpartment of Information Services 

. . 

Assistant Director 
Till< 

Approved 
Tech Data Solutions, IIIC. 

1 

Appruved as to Form Cnntraclur infurmatinn 

Sta~c  or Washington Contractor's UBI Number: 
Office of tlie Aulorncy G~ncral  

Print rr Type Name 

Assivhnl Allorncy General (Ccrtitication Pu'uunber) 
h l c  

































~!!~ Washington State Department of 
~iiP.lnformQtion Services 

AMENDMENT 11-04 
TO 


CONTRACT #T08-MST -747 


Pursuant to Section 27 Authority for Modifications and Amendment, and Section 32 Assignment, this 
amendment is entered into between the DEPARTMENT OF INFORMATION SERVICES, an agency of 
the state of Washington (DIS), TECH DATA SOLUTIONS, INC. (Assignor), and AKVELON, INC. 
(Assignee). 

The parties agree to amend the Contract as follows: 

1. 	 Whereas Assignor wound up its business operations and is no longer in existence as of December 31, 
2010, Assignor hereby relinquishes, assigns, transfers and delegates to Assignee all rights, title, 
interest, benefits, duties and obligations held by Assignor under the Contract. 

2. 	 In consideration of the above, the parties agree that by this Amendment: 

a) 	 Assignor confirms the transfer of all its rights, title, interest, benefits, duties and obligations under 
the Contract to Assignee, and waives any claims and rights that it now has or in the future may 
have against DIS in connection with the Contract. 

b) 	 Assignee hereby accepts the assignment and agrees to be bound by the term and conditions of the 
Contract. Assignee also assumes aU obligations and Liabilities of, and all claims against, 
Assignor under the Contract as if Assignee were the original party to the Contract. Assignee 
warrants it is in a position and promises to fully perform all obligations that may exist and those it 
may hereafter assume under the Contract. 

c) 	 Assignee ratifies all previous action taken by Assignor pursuant to the Contract, and promises to 
give them the same force and effect as if the action had been taken by Assignee. 

d) 	 DIS recognizes Assignee as the Assignor'S successor in interest in and to the Contract. Assignee 
by this Amendment becomes entitled to and of Assignor's rights, titles, and interests in and to the 
Contract as if Assignee were the original party to the Contract. 

e) 	 Pursuant to Sections 43 Waiver, of the Contract, nothing in this Amendment shall be construed as 
a waiver of any rights DIS may have against Assignor. 

f) 	 Assignor and Assignee agree that DIS is not obligated to payor reimburse either of them for, or 
otherwise give effect to, any costs, taxes, or other expenses, or any re lated increases, directly or 
indirectly arising out of or resulting from the Assignment or this Amendment, other than those 
that DIS in the absence of this transfer or Amendment would have been obligated to payor 
reimburse under the terms of the Contract. 

g) 	 This assignment shall be binding upon and inure to the benefit of the parties, their successors and 
assigns. 
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h) 	 The parties agree that from the effective date of this amendment, "Contractor" shall no longer 
refer to Tech Data Solutions, Inc., but shall refer to Akvelon, Inc. 

3. 	 Section 22 Notices is modified by deleting in its entirety the notice information for Contractor only 
and replacing it with the following: 

Akvelon, Inc. 
Attn: Constantine Korovkin 
PO Box 50567 

Bellevue, WA 98015 

Phone: (425) 442-7433 

Fax: (425)633-2434 

e-mail: ckorovkin(a).akvelon.com 
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http:ckorovkin(a).akvelon.com


4. 	 Section 24 Contractor Account Manager is modified by deleting the contact information for the 
Contractor Account Manager and replacing it with the following: 

Contractor Account Manager: Constantine Korovkin 
Address: PO Box 50567, Bellevue, WA 98015 
Phone: (425)442-7433 Fax: ~206) 9QS 4626 
Email: ckorovkin@akvelon.com 'tZtC> . lp:S 3 -2'\~'i 

This amendment is effective upon the date of signature by DIS. The persons signing below warrant that 
they have the authority to execute this amendment on behalf of their respective parties. 

The parties have read and understand this Amendment 11-04, and by their signatures below, agree to each 
and every particular. 

ACCEPTED 	 ACCEPTED 
Washington State Tech Data Solutions, Inc. (Assignor) 
Department ofInformation Services 

Signature 	 ­

Scott Smith 
Print or Type Name 

T AS Program Coordinator 
Title 	 Date Title Date 

ACCEPTED 
Akvelon, Inc. (Assignee) 

Signature 

Print or T 1'J~me 

1..\-\.0-\\ 
Title 	 Date 
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~!!l Washington State Department of 
~iiF-lnformation Services 

Amendment 12-05 

to 


Master Contract # T08-MST-747 

for 


Information Technology Professional Services (ITPS) 


This amendment 12-05 to Master Contract T08-MST-747 is entered into by and between the 
Department of Information Services ("DIS"), an agency of the state of Washington, and 
Akvelon, Inc. (formerly Tech Data Solutions, Inc.) ("Contractor"). 

Pursuant to Section 27, Authority for Modifications and Amendments, the parties agree to amend 
Contract T08-MST-747 as follows. 

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

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

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

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

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

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

State of Washington lnfonnation Technology Professional Services 
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This Amendment, effective July 1, 2011 is executed by the persons signing below, who warrant, 
respectively, that they have the authority to execute it on behalf of the party indicated. 

IN WITNESS WHEREOF, the parties have read and understand this Amendment 12-05, and 
by their signatures below, agree to each and every particular. 

ACCEPTED 
Washington State 
Departme~t of I 

Scott Smith 
Print or Type Name 
T AS Program Coordinator 
Title 

; , 
Date 

ACCEPTED 
Akvelon, Inc. (formerly Tech Data 
Solutions, Inc.) 

~~ 
Signature 

Ce... skh'''' .( k",-"v k;'IA.. 
Print"or Type Name 
vP 

Title Date 

State of Washington Information Technology Professional Services 
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Schedule A 
Price List 

As of July 1, 2011 

for 

Master Contract Number T08-MST-747 


with 

Akvelon, Inc. (formerly Tech Data Solutions, Inc.) 


Akvelon, Inc. (formerly Tech Data Solutions, Inc.) is authorized to provide only the Services 
identified in this Schedule A at or below the Not-To-Exceed Hourly Rates (Prices) set forth 
below. 

Category Journey Senior 

1 IT Funding Request, Financial Analysis 

2 If Business Anall'sis 

3 External IT Quality Assurance and 
Independent Verification and Validation 

4 IT Project M~ageI11elJ 

5 Technology Architecture Planning & 
Development 

6 Security Analysis 

7 Enterprise Content Management 

8 Contingency & Disaster ·mefY 
Planning 

9 Systems Analysis 

10 Network & System A~~Jtfation 

11 Software Quality Assurance & Testing 

12 Desktop Applications ~\1'eb~pn~~pt.& .21 
Training 

] 3 Geographic Information Systems 
Application Development 

14 Workstation I~ta11atiori& Support 
15 Client Server, Web & N-Tier $77.37 $92.84 $103.16 $113.48 

Application Development 
16 General Mainframi<Developme!+f 

17 General Database Administrator I 
Database Developer I Data Analyst 

State of Washington Infonnation Technology Professional Services 
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