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MASTER CONTRACT NUMBER TO8-MST-748 

for 

Information Technology Professional Services 

PART1 ES 

This Master Contract ("Master Contract" or "Contract") is enlcrcd into by and between the State of 
Washington, acting by and thteough Departmen1 of I n  fwrnation Services, an agency of Waslli~lgtorl State 
government located at 1 1 10 Jefferson Street SE Olympia WA, 48504-2445 hereinafter referred lo as 
"DIS", and Tirnmons Group, a Corporation located at 1 17 5. 14th Street Suite 303, Richmond, VA 23219 
licensed to conduct business in the state of Washington hcrcinafter referred to as "Contractor", for the 
purpose of providing Information Technolug y Prnfcssional Services, as described and identified herein. 

RECITALS 

The Slak n i  Wa~hington, acting by and through DIS issued Requesl for Qualifications and Quotation 
#T07-RFQQ-015 (RPQQ) dated M a c h  7,2007, (Exhibit A) for the purpose of purchasing Infortnation 
'I'echnology Professiorlal Serv iccs in accordance with its authority under chapter 43.105 RC W and 
chapter 39.29 RCW. 

Contmctor submillcd a timely Response: to D1S' WQQ (Exhibit B). 

DIS evaluated all propcrl y submitted Responses to the above-referenced RFQQ and has iidcnlilied 
G~nlraclor as an apparently successful vendor. 

DIS has dclcrinined that entering into this Contract wit11 Co~ltract~r will mcct Purchasers needs and will 
be in Purchasers best interest. 

NOW THEREFORE, DIS enters into this Contract with Corltractur thc tcrrns and conditions of which 
shall govern Contractor's providing to Purchasers the Information Technology Professional Services as 
described herein, or1 a corivcnience or as needed basis. 'Ihis Master Contract is not for personal use. 

[N CONSIDERATION of the mutual promises as hereinafter set forth, the parties agrcc ac; fullows: 

1. Definition of l'crms 

The foltowing terms as used throughout this Contract shall have the meanings set forth below. 

"Breach" shall mean the unauthorized acquisition of computerized data that compromises the 
security, confidentiality , clr integrity of personal information maii~tained by Purchaser. 

"Business Days" or "Business Hours" shall 1nea11 Moltday through Friday. 8 AM to 5 PM, local 
time in Olympia, Washington, excluding Washington State holidays. 

"C:onfidentlal Information" shall tnean infijrmation that may be exempt from disclosure to tt~e 
public or other unauthorized pcrsons under either chapter 42.56 RCl W or other state or fcdcral 
statutes. Conlidcntial Information includes, but is not limited to, namcs, ddresses, Social 
Security numbers, e-mail addresses, teley hone nutnbers, financial profiles, credit card 
information. pay roll/labor data, driver's lice~~sr: tiumbcrs, medical data, law enforcement records, 
agency source code or ob-jcct code, agency security data, and information identi tinble to nn 
individual. Purchasers may identify additional Confidential lnfonnation in a Work Ordcr. 
Co~~fiderltial Information also includes any Personal Informatiut~ under lhc provisions of RC W 
19.255.010 and RCW 42.56.590. 

State o f  Wasl~itigion Infunna~ion Technology ProfcssionaI Senice% 
Department of Inhm~al ion  Sen ices 1 Mastel Cor~hacl# TOR-MST-748 



"Contractor" shall mean Ti~lltnons Group, its employees and agents. Contractor also includes 
any firm, provider, organi/~tion,  individual, or other erltity pcrfcmning the business activities 
under this Contract. T I  shall also include any Subcoatractr)r retained by Contractor as permitted 
under tlie terrns of lhih Contract. 

"Contractor Account Manager" shalI mean a representative of Contractor who ir assigned as the 
primary contact person with whom the DrS Master Contract Admillistrator shall work with for the 
dnration of this Contract and as further defined in the Section ti tlcd Contractor Account Manager. 

"Contractor Work Order Managern shall mean n represc nktive of Contractor who is assigncd 
to each Purchaser Work Order as the coordinator of activities and the primary pc~int of contact, as 
further defined in the Section titlcd Contractor Work Order Manager. 

LLCustomer Scrvice Agreement" shall mean the co~npl t ted  scrvice agreement between Pure hascr 
and DIS, which i s  required in order for a Purchaser to do business with Dl S. 

"DTS" shall mean the Washington Statc Department of Infonnatiot~ Services. 

"Effective Date?' sllnll mean the first date this Contract is in f i l l  forcc and effect. It may be a 
specitic date agreed 10 by the parties; or, if not so specified, thc date of the last signature of a 
parly io this Contract. 

"Exhihit A" shall mean RFQQ Numhcr T07-RFQQ-O 15. 

"Exhibit a'' shall lneai C ~ n t r a c l ~ r ' s  Response to KFQQ Number T07-RFQQ-0 1.5. 

"LSB" shall mena the Washington State Information Services Rnard 

"ITPS" sl~all mean Information Technology Professional Services, whic,h includes both Persona1 
Scrvices and Purchased Services, as defined herein. 

"ITPS Program" shall mean the DIS-established master contract2 (hat make IT professional 
services available w an enterprise basis to supporl siatewide technology projects. 

"ITPS Program Manager" shall mcan the person designated by DIS who is assigned as the 
primary contact person with \,horn Contractor's Account Manqcr shall work for the duration of 
this Contract and a? further defined in the Section titled ITPS Program Manager. 

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

"OFM" shall mean the Washingion State Office of Financial Managcmcnt. 

"Personal Scrvices" shall mean professional or technical cxpcrtise provided by Contractor to 
accomplish a specific study, prqject, task or dulics as set forth in this Contract ar~d any 1TPS 
Program related Work Request andlor Work Order. Personal Services shall include but not be 
limited to those services specified in the State Ad~nit~istrativc and Accounting Manual (SAAM) 
in chapter 15 Persorml Services located at: h~~p./ /wfivi  oim ~ v a . g c ~ v / ~ c ~ ~ c < I  5.Iitm. 

"Price" shall mean the not to exceed hourly rate(s) bid by Contractor in the categories awarded to 
Contractor as set forth in Schedule A Pricc List, and shall be paid in  Unitcd States dollars. 

"Proprietary Information" sllall mean information owned by Contractor to which Contractor 
claims a protectable interest under taw. Proprietary Infonnatiot~ includes, hut is not limited to, 
informat ion protected by cqyr ight ,  patent, trademark, or tracic sccret laws. 
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"Purchased Services" shnll meari those services and activities provided by Coritractor lo 
accomplish routine, conlinuing, and necessary functions as set forth in ihc RFQQ and any lTPS 
Progrnnl related Work Request and!or Work Order. Purchased Serviccs shall include but tlot be 
limi~ud lo those services specified as Purchased Services in  RC W 43.105.020. 

"Purchaser" shall mean DtS and those government or nonprofit entities that have entered into an 
Interlocal or Customer Service Agreenicni (CW) with DIS. DIS maintains a searchable databacc of 

current customers at: i~!~~t~~I~xnall.dis.wa.~ov~cc: ;i 1 ~cuscarc11.asp 

"Purchaser Work Order Administrator" shall mean that person designated by Purchaser to 
administe.r any Work Order 011 behalf of Purchascr. 

('Purchaser Work Requcs t Administratnr" shall mean that person designated by Purchascr 1 0  
administer any Work Rcquest on behalf of Purchaser. 

"RCW" shall mcan the Revised Code of Washington. 

" R F Q Q  shall mean the Request for Qualifications and Quotation used as a solicitation 
document to establish this Contract, including all its amendments and modifications, Exhibit A 
hereto. 

bbRespunse" shall mean Contractor's Response to DIS' RFQQ for lnformation Technology 
Professional Services, Exhibit I3 hereto. 

"Schedule A: Price List" shdl mcan the attachment to this Contract that identifies the 
authorized Scrvices and Not-To-Exceed Hourly Kate Prices available undcr  his Contract. 

"Schedule R : Work Request T~n~platc" shall mean the attacllmcnl lo this Contract that provides 
example format, terms and conditions for a Work Request. 

"Schcdulc C:  Work Order Templatew shall mean the attachment to this Cutitract that provides 
cxamplc format, terms and conditions for a Work Order. 

"Schedule D: M W S E  CerfiJcation" shall mcan the attached certificate(s) indicating 
Contractor's. atidlor onc or more of C.ontractor's Subcontractor's status as a rnirlurily 1)r women's 
busincss enterprise. 

"Services" shall mean the Personal and/or Purchased Scrvices in the categories defined in the RFQQ, 
Exhibit A. 

"Specifications" slinll mean Ihc Technical Service Categoryljob descriptions and othcr 
specifications fijr Services set forth in the WQQ, Exhibit A. 

"Su hcuntractor" shall mean one not in the employment LIT Contractor, who is performing all or 
pLW of the business activities under this Contract or any Work Order under a separate contracl 
with Contractor. Thc k n n  "Subcontractor" means Subcotitractor(s) of any tier. 

"Technical Service Category" shaII mean the list of eighteen ( 1  8) Service categories that are set 
fiirth in the RFQQ, Exhibit A. 

'CTerm" shall mean the period of time specilicd within a document that it will be in full force nrtd 
effect md includes. e.g., Master Contract Term, Refresh Term, and Work Order Term, as furlhcr 
de tined in Sectior~ 2 .  
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"Work Ordcr" shall mean the contractual document issued by a Purchaser and exccuted 
between Purchaser and the Contractor. Each Wark Order shall be the result af a second tier 
competition. A Work Order generally contains project ob,jectivss, scopc and description of work, 
Limeline and period of perforrnancc, compensation and payment, Contractor responsibilities, 
Purchaser responsi bilitius, Purchaser special terms and conditions, signature block, etc. and 
iiicorporates this Contract by reference. A template Work Order is attached to this Contract as 
Srhcdute C. 

"Work Product" shall mean data and products produced undcr a Purchaser's Work Order 
includiag but no1 limited to, discoveries. forrnulae, ideas, improvements, inventions, methods. 
modcls, processes, techniques, findings, conclusions, recommendations, reports, designs. plans, 
diagrams, drawings, sofiwarc, databases, documents, parnphle~s, advertisements, books, 
magazines, surveys, studies, computer programs, films, tapes, andlor sound reproduc [ions, ti) the 
extent provided by law. 

"Work Request" shall nlean a separalc second tier solicitatioi~ document developed and issued 
by the Purchaser to ITPS Prograin Contractofls) to request propnsils relative to a Purchaser's 
requirement. The Wurk Request typically identifies rhc project objectives, scope and description 
of work, timeline and period of perfor~nancc, compensation and payment, Conlractor 
responsibilities, Purchaser responsibilities, Purchaser special terms and conditions, instructions to 
Contractors, etc. A tcrnplate Work Kequest is attached to this Contract as Schedule B. 

Master Contract Term 

2. Term 

2.1. 'l'tnn of Master Contract 

a Tllis Contract's initial Term shall be fiom July 1 , 2007 or date of Iast signature aaffixcd, 
whichever is later, through June 30,2009. 

b) 'lhis Contract's Term may be extended by up to tour (4) additional one (1) year Tenns, 
provided that the extensions shall be at DIS' option and shall be effected by DlS giving 
written notice of its intent to extend this Contract to Contractor not less than thirty (30) 
calendar days prior to the then-current Contract Teml's expiratir~n and Cantractor 
accepting such extension prior to the then-current Cuntract Term's expiration. The total 
Term of this Contract shall not be extended beyond June 30,201 3. No change in terms 
and conditions shall be permitted during these extensions utllevs spcci fically agreed to in 
writing. 

2.2. 'I'errn of Work Orders 

a) Thc Term of any Work Order execulcd pursuant to this Contract sltall bc sct forth in the 
Work Order. 

b) Work Orders or renewal Work Orders entered inlo prior to the expiration or other 
termination of this Master Contract may be completed under the Master Contract 
terms and conditiotls in effcct when the Work Order or rencwal Work Order was 
entered into. 

c) New Work Orclcrs or renewal Work Orders shall not be entered into after the 
expiration 1)r other termination of the Master Con tract. 

d) Work Orders shall not be renewed for a Term beyond June 30,20 1 5 .  

State of Wuhington lnfclnnatioti Teclmulogy Profcssinnal Sewices 
Depanrnent of Infonnatiun Srrviccs 4 Master Co~llnci # TO8-MSl-74H 



3. Survivorship 

3. L .  All of the terms and conditions contained in this Master Cunhact shall survive the 
expiration or other termination of this Contract for sr) long as any Work Order entered 
into under this Master Contract is still in cffect and shall apply to such Work Order. 

The terms. conditio~~s arid warranties contained in this Contract that by their sense and 
context are intendcd to survive the expiration, cancellation or termination of this Contract 
shall so survive. In addition, the terms of tht Sections titled Overpayments to 
Cantractor; Uw nership/Rights in Data; Access to Dnta; Con tractc~r Corn mitments, 
Warranties and Repregentations: Protection of Purchaser's Confidential 
Information; Section Headings, Incorporated Dacuments and Order of Prcccdence; 
Subcontractors; Publicity; Review of Contractor's Records; Patcnt and Cl~pyright 
Indemnification; Insurance; Contractor's Proprietary Informati(rn; Disputes; 
Limitation of Liability; DIS Master Contmct Adm ir~istration Fee and Collection; 
and Activity Reporting shatl survive the lcrmination ofthis Contract. 

Pricing, Invoice and Payment 

4.1. Contractor agrees to provide the Services in the categories w d  at the Prices set forth in the 
Price List attached as Schedule A to this Master Contract. Such Prices may not be 
increased during the term of this Master Contract. Prices we considered rriaximum or 
"ceiling" prices only. On a project by project basis, Contractor may elect to provide 
Services to Purchaser for performance of a Work Order at a lower Price than Illat originally 
established in this Master Contract. 

4.2. Consideration 

a) Thc m i m u m  consideration available to Vendor under this Contract is S 1,000,000.00 
(US dollars) for the initial Term, unless amended. 

b) Consideration for each Sccond Tier Work Contract will be stalcd in the Purchaser's 
Secotld Ticr Work Contract, Purchaser sllall make payments on Second 'L'ier Work 
Contracts to the Vendor consistent with the terms set out in the Second Tier Work 
Contract. Fullding may bc rcderal, state andor private grant based depending on the 
specific program requesting staffing 

4.3. If Cot~tractor reduces its Prices for any OF the Services during the ?'em of this Contract, D1S 
and Purchasers shall have the immcdiate benefit of such lower Prices for ncw purchases. 
Contractor shall send notice to the DIS Master Corltract Administrator with the reduced 
Prices within fifteen (15) Business Days of ihc reduction taking effect. 
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4.4. Purchaser shall reimhume Contractor fir  travcl and other expenses as identified in a Work 
Order, or as authorized in writing in advance by Purchaser in accordance with the then- 
current rules and regulations set forth in the Wushington Slate Admi~listrative clnd Aucnuntzng 
M u  : ~ . / p l i l t .  Contractor shall provide a dcfailed 
itemization of expcnses, including description, mounts and dates, and receipts for amoui~ts 
of fifty dollars ($50) or more when requesting reimbursement. 

4.5. Economic Price Adjustments 

a) 1 f nIS elects to exteild this Contract far an additional one-year period(s) beyrlnd the 
initial 'Term, or subscquent renewal period(s), the Contract pricing for the additional one 
year stla11 be automatically increased a r  decreased, as applicablc. by DIS by not Inore 
than thc percentage increasddecrcase of the U .S. Department of Labor "Uonsurner Price 
Index, US City Average, All Items, Not Seasonally Adjusted" (CPI-U, Series Jd: 
CU URUOOOSAO). 

b) The baselinc index shall be the index announced for April of Ihc previous year. The 
allowable percent change shall be calculated by subtracting the baseline index Trcm the 
index announced ftjr the April in which the rcnewal option is exercised, and dividing the 
result by thc bxseline index. The allowable percent change sllall be rounded to the 
ncarest one-hundredth of onc percent and shall be the maximum price adjustment 
permitted. Contractor may offer price decreases in excess ofthe allnwahIe CPT-U 
percent change at any time. The ftdlilwing example illustrates ihc computation of 
percent change using April 2004 as the Baseline: 

LEG April ZOOS - 194.6 

1 Less CPI-U for April 2004 (hareline) 1 188.0 

) Equals index point change I 
-- 

6.6 1 
I I 1 Dividcd by previous period (baseline) CPI-U 1 188.0 I 

-- - I  ) Equals 
-- 

0.0351 1 
I 

- 
Results multipliud hy 100 I 0.13351 x ion ..A 

4.6. Contractor agrees that all the Prices, terms, warranties, and bencfi~s provided in this 
Cutltract are comparable to or better than the tetlns presenlly being offered by Conlractur 
lo any other goverimental entity purchasing the same Services under similar terms. If 
during the Term of this Contract Contracior shall enter into corltracls with any other 
governmental entity providing grcater henefits or more favorable terms thm those 
provided by this Lontlact, C~~ntractor shall be obligalcd to provide the same to TITS for 
subsequent iTPS Program related purchases. 

1 Eqw~ls percent change 

4.7. Contractor ngrees that Prices providcd in this Contract assumc that work is pcrforrned during 
Businevs nays and Hours. Overtime rates are not atlowcrl unless required by stalc ar federal 
law. Further, Prices are to be considered all-inclusive hourly rates to include all expenses 
(e.g.. dverhcad, insurance, and adniinistration including but not limited to the DTS 

3.51 
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Master Contract Administration Fee out1 ined in Section 59 below) excepr lravel (see 
Scclion 4.4 above). 

5. Advance Paymcn t Prohibited 

No advance payment shalI be made fix Services furnished by Contractor pursuant to this Contract. 

6 .  Taxes 

6.1. Purchaser will pay sales and usc taxes, if any, imposed on Ihc Services acquired 
hereunder. Contractor must pay all other taxes including, but not limited to, Washington 
Business and C)ccupation Tax, other taxes based on Contractor's irlcomc or gross 
receipts, or personal property taxes levied or assessed on Conrractor's personal property. 
Purchaser, as an agency uT Washington State government, is exempt from property Lax. 

6.2.  Contractor shall complete registration with the Washington State Department r !f Revenue 
and be responsible for payment of all t;txes due on payments rnade un Jer this Contract 
and any related Work Order. 

6.3. All payments accrued on account of payroll taxes, unemployment contributions, any 
other taxes, insurance, or other expenses fnr Coniractor, Contractor's slaff, or 
Subcontractors. shall be Contractor's sole responsibility. 

7. Invoice and Payment 

7.1. Contractor's will submit properly itemized invoices lo Purchaser's Work Order 
Admi~iistrator for any and all work related to a Purchaser's Work Order. Invoices shall 
provide and itemize, as applicable: 

a) DIS lnfonnatioo Technolngy Professional Services Master Contract number T08-MST- 
748 

b) Purchaser Work Order number; 
c) Cnntractor name, address, phone number, and Federal Tax fdentificat ion Number, 
c l )  Description of' Services provided: 

e) Uate(s) that Scrvices were provided, irlcluding number of hours worked. 

g: number of hours worked would not be applicable for a deliverable-based 01. 

fixed fee Work Ordcr. 

f )  Contractor's Price For Services; 

g) Net irivoice Price for each Service; 
11) Applicable taxes; 
i )  Other applicable charges; 

j) 'I'otal iavoicc Price; and 

k) Paymcnt terms including any available prompt payment discounts. 

7 . .  If expcnscs are allowed ui~der ariy Work Order and invoiced 1 0  Purchaser, Contractor 
must provide a detailed itemization of those exyer~ws lhat arc reimburseable, including 
description, amounts and dates. Any single expensc in the amount of fifty dollars ($50) or 
more must be accompanied by a receipt in ordcr to receive reimbursement. (See 
Subsectiorl4.4 above.) 
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7.3. Payments shall be d u e  and payabIe wihin thirty (30) calendar day:, alter provision and 
acccphnce of Services or thirty (70) calendar days after reccipt of properly prepared 
invoices, whichever is laler. 

7.4. Incorrect or incornplctc invoices will be returned by Purchaser to Colltractor Tor 
correctiorl and reis sue. 

7.5. The Contractor's DIS Master Cor~tracl number and the Purchaser Wark Order number 
tnust appear on all bills of lading, packages, and correspor~rtcnce relating to any Work 
Order. 

7.6. Purchaser shall not honor drafts. nor accept goods on il sight draft basis. 

7.7. lf Purchaser fails to make timely payment, Contmctor may invoice Purcha~er one percent 
[I%) per rnonth on the amount overdue or a minimum of one dollar ($1) (Reference 
chapter 39.76 RCW). Payment will not be co~isidercd late if payment is deposited 
electronically in Contractor's banh account or if a check or warranl is postmarked within 
thirty (30) calendar days of acccplance of the Services or rcceipt of Contractor's propcrly 
prepared invoice, wliichever is later. 

7.8. As applicablc and if outlined jn the Purchaser's the Work Order, Purcha~er may withhold 
ten prrccnt (10%), or other appropriate amount as defined by the Purchaser in the Work 
Order, from each payment until acceptance by Purchaser ofthe final report, completion 
of prqject andor ather appropiate milestone. 

8. Overpayments to Contractor 

Contractor slmll refund tcr Pi~rchaser the full amount of any erroneous paymcnt or overpayment 
under ariy Work Order within thirty (30) days' written notice, I f  Crintractor fails to make tirncly 
rcfund, Purchaser may chargc Contractor one percent ( I  %) per month on the arnount due, until 
paid in full. 

Contractor's Responsibilities 

9. Purchaser Eligibility 

[n arder to be eligible to purchase under this Master Contract, Purchaseis shall ha+c a Customer 
Service Agreenlenl (lnterlocal Agreement) wilh DI S .  Contractor shall hc responsible for verifying 
Purchaser eligibility. Contractor rnay use the search feature on thc DIS website: 
I~tt~~;~!tcuhinaIl.dis.~vnneoviCS~ I/<- or may contact the Office of Legal Services 
within DIS at 360-902-355 1 to ascertail~ Purchaser eligibility. 

10. Contractor Wark Order Manager 

Contractor shall nssign a Contractor Work Ordcr Manager for each Purchaser Work Order. The 
Contractor Work Order Manager shall bc the principal point of contact for Purchaser and shall 
coordinate all  related Co~ltraclor's activities. 

11. HFP Mandatory Requircmentv 
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The RFQQ mandatory requirements are essential suh3lantive terms of this Master Contract. 
Services pteovided under this Maslcr G~ntract shall meet or exceed all the ~nmdatory 
requirements of thc RFQQ. 

12. Services and Statement of Work 

12.1 , All Services shall hc performed pursuant to the tenns of this Coutract and shall hc 
dncumcnted in a Work Order established between Purchaser nnrl Coniractor. A Work 
Order template is attached as Schedule C. 

12.2. Prior to entering into ally Work Ordcr, Purchaser shall conduct  a Second 'l'ier acquisition 
process pursuant to Section 22 of this Contract. 

12.3. A Work Orclcr shall at a minimum: 

a) Reference this DIS Master Contract number TOS-MST-748 

b) Identify Purchaser's Work Ordcr number; 
c )  Define project or task ubjectives; 

d) Describe the scope  of Services or work to be perhrmcd; 
e) Identify delivetables; 

i) Specify a timclinc and period of performance; 

g) Specify compensation and payment, e.g., the twjurly rate and total Contractor hours to be 
provided or the fixed price for a dcliverahle, (whichever is applicable), total cost of the 
project, attd any reimhursa hle Contractor expenses; 

h) Describe Contractor's roles and responsibiIities; 
i) ldentify specific Lontractor staff, including Contractor Work Order Manager; 
j) Describe Puschaszr's roles and rcsponsibilities; 
k) Identify the Purchaser Work Order Manager; and 
I) Provide signature block for bath parties. 

12.4. Individual Work Orders lnny i t~clude additional or conflicting terms and conditions as 
deter~nined by the Purchaser. In the event of any conflict, the Work Order shall prevail. 

13. Commencement of Work 

13.1 . Second Ticr - No work shall be performed by Contractor unlil a Work Order is executed 
by Contractor and Purchaser. 

14. OwnershiplRights iu Data 

14. I .  Any custom additions and ~nodifications ru Contractor's Preexisting Material (defined 
below) and all data and work products produced pursuant to this Mastcr Contract and any 
Work Order shall collectively be calIed "Work Pruduct." Purchaser shall have and retain all 
ownership, right, title, interest and all intellectual property rights to Work Product. To thc 
extent that any such rights in ~ h c  Work Product vest initially with the Conlractor hq' 
operation of' law or for any othcr reason, Contractor hereby perpetually w d  irrevocably 
assigns, tra~~sfers and quitclaims such rights to Purchaser. Ownerahip includes the right to 
copyright. palcnt, register and the ability to transfer these rights and all information used to 
formulate such Work Product. 
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14.2. Contractor warranh that it is the owner of die Work Product and Preexisting Material and 
that it has full right to assign and license thc same to Purchaser. 

14.3. Work Product includes, but is not limited to, diycoveries. formulae, ideas, improvements, 
invcnrinns, metbods, models, processes, techniques, findings, conclusions. 
recommendations, reports, designs, plans, diagrams, drawings, sr~ftware, databases, 
documents, pamphlets, advertisements, books, magazines, surveys, studies, computer 
prog:ams, fiIms, tapes, and/or sound reproducticms, to the extent provided by law. 

14 -4, During the Terrn and any time thereaffer, Contraclor shall execute all docurnenls and 
perform such other proper acts as Purchaser may deem necessary 11) secure for Purchaser 
the rights pursuant to this sectiun, and when so obtained or vcsted to maintain, renew, and 
restore the same. 

14.5. Contractor shall not use or in any manner disseminate any Work Product to any third 
party, or represent in any way Contractor ownership in any Work Product. Contractor 
shall take all rea~onable steps necessary to ensure that its agents, employees, or 
Subcontmctnrs shall not copy, disclose, transmit or perform any Work Product or any 
portion thereof. in ally fom), to any third party. 

14.6. Contractor hereby grants 10 Purchaser a non-exclusive, royalty-free, irrevocable license to 
use, publisll, translate, reproduce, deliver, perrnrm, display, and dispose of tnatcrials and 
kuow how that are delivered under this Contract, but that do not originate therefrom 
("Preexisting Material"). 

14.7. Contractor shall exert bust efforts to advise DIS and Purchaser of all know11 or pulcntial 
i~~fringemerlis of publicity, privacy or of inlcllectual property rights of ttlc Preexisting 
Material furnished under this Contract. DIS and Purchaser shall receive prompt written 
notice of each notice or claim of copy right infringement or infringement of other intellectual 
property rig111 worldwidr. received by Contractor with respect to any Preexisting Material 
de I ivrrcd under this Contract. Purc hascr shaH have the right to modify or remove any 
restrictive markings placed upon the Preexisting Material by contractor. 

15. Access to Data 

Contractor shaII upon written request provide access to data generated under this Contract and my 
Work Ordcr to DIS, to Purchaser, to thu Joint Legislative Audit and Review Committee, and to Ihc 
State Auditor. as requested, at no additional cost. This includcs access to all infot~matioti that supports 
the findings, co~~clusions, and recommendations of Cuntractor's reports, ii~cluding computer models 
and methodology for those models. 

16. Security 

While on DIS or any Purchaser's premises, Contractor, its agents, employecs, or Subcontractors 
shall conform in all respects with any and all of Purchaser's physical, fire, safety, or other 
security regulations. 

1 6.1. Facility Access. 
Contractor u~~derstands that Purchaser's building entrances lnay be conlrall ed for access. 
Coi~tractor agrees to become fa~njljar with Purchaser's building and security policies, and 
further agrees to observe md comply with all Purchaser's building and security policios 
o r  procedures. 
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Contractor understands that in ordcr to obtain access to Purchaser's prcmiscs, Contractor 
may have to be issued a security badge bv Purchaser. Contractnr shall provide certain 
petsonnl information, including valid govermnent issucd photo identification, prior to 
obtaining a security badge when required by Purchaser. Contractor further understands 
that Purchaer will collect and rctiiin such personal infonnation for so long as the Wnrk 
Order is i n  effect and such individual(s) has access to the premises. Purchaser reserves 
the right to conduct background checks and deny an application for a security badge. 
Failurc of Contractor to comply with Purcllaser's sccurity and safety policies and 
procedures is sufficient gramids for rcvoking, modifying, suspending or terrninaling 
access to Purchaser's facilities. Upon the earlier of terminatttio~l of the Wnrk Order, or 
suspension or termination of access to Purch;lset's facilities, Cunlractor shall return all 
security badges. 

1 6.2. Remote Access to Network. 
Contractor understands that in order to obtain reinote access tu Purchaser's Local Area 
Network (LAN), email, or supported computing cnvironments through a relnote access 
connection ("Remote Access"), Contractor must compIy with Purchaser's Remotc Access 
policy and any other appIicabfe policies or procedures. Cor~traclor shall, prior to access, 
complete and sign any applicable agreenle~lts or forms. Remote Access is conditioned 
u p ~ n  final approval by Purchzier. 

16.3. Safety. 

Contractor shall obscrvc and comply with WlSHA and OSHA regulations, all applicable 
safety and environmental laws and regulaf ions, and all of Purchaser's rules, guidcl ines, 
policies and procedures relating to safety, workplace conditions, health and the 
environment, including but not limited to physical, fire, evacuation, accidents, hazardous 
materials or situations, or other safe@ regulations and policies. 

17. Contractor Commitments, Warran ties and Representations 

Any written cornmitrnent by Contractor within the scope of this Contract or any Work Order shall 
be binding upon Contractor. Failure of Contractor to fulfiII such a cornmitrnent may constitute 
breach and shall render Contractor liable for damages under thc terms of this Contract or ally 
Work Order, as applicable. For purposes of this scction, a commitment by Contracltlr includes: 
(i) Priccs, discounts, and optio~ls committed to remain in force over a specified period of time; 
and (ii) any warranty or represenlation made by Contractor in  i ~ s  Response or contained in any 
Contractor or manufacturer publications, written malcriafs, schedules, charts, diagramx, tables, 
descriptions, other written represeatotiuns, and any other con~i~~unication medium ac,companyi~~g 
or referred to in its Response or uscd to effect the sale to DIS or Purchaser. 

17.1. Contractor sIlnll usc best efforts to ensure that personnel assigned to a Work Ordcr are 
available until the completioi~ of that Work Order. Any proposal by Contractor for 
changes, replacement, or substitulion of Work Order personnel during the Term of the 
Work Order shall be submitted to the Purchaser Work Order Administrator in writiog. 
The Purchaser Work Order Administrator shall have the sole discretion to accept or rejecr 
such proposal. 

17.2. As a condition to accepting Contractor's proposal for personneI d~angcs, Purchaser may 
requirc Contractor to compensate Purchaser for any training and administrative costs 
incurred by Purchaser in association with such replacement. Such compensatio~~ will be 
in the form of a credit against Contractor's monthly invoice charges to Purchaser by 

F-ness Contractor (a) not billing Purchwer for hours worked during the first ten (10) Ru, ; 
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Days replxernent personnel bcgin work, i f  il~c rrie~hod of co~nperlsation agreed to in the 
Work Ordcr is by hourly rates (time and material); or (b) crediting Purchaser an amount 
clot tr, exceed S5,OUO per person replaced, if the rnetllod ur cnmpensation agreed to in the 
Wr~rk Order is by deliverables (fixed cost]. 

17.3. I f  Purchaser does not accept Contractor's proposed change and Contractor i s  unable to provide 
acceptable personnel to Purchaser within len (1 0) Business Days nAer thc originally assigned 
personnel have left, then Purchaser may terminate the Work Order. 

18. Protection of Purchaser's Confidential Information 

(See Section 46 helow for Purchaser's obligations to protect Contraclor's Proprietary 
Infor~na~ion.) 

1 8.1 . Contractor acknowledges that some of the material and information that may come into its 
possessioi~ or knowledge in connectio~i wilh or in performance of !his Contract or a Work 
Order may consist of Confidential Information. Contractor agrcev to hold Confidential 
In fiirmation in strictest con Edence and not to makc u ~ c  of Confide~ltial Ir~fv~tnaticiri for any 
purpose other than h c  performance of this Conkact or any Work Order, to release ir  only to 
authorized employees or Subcontractors requiring such intormaticln for the purposes of 
carrying out this Contract or any Work Order, and not to rclease, divulge, publish, transfer, 
seII, disclose, or otherwise make the in fol.~;~ntii>n known to any other pa* without 
Purchaser's exprcss written consent or as provided by law. Colitraclor agrees to release such 
information or material only to employees or Subco~~tracturs who have signed a 
nclndisclosure agreement, the terms of which have bccn previously approved by Purchaser. 
C.ontractor agrees to implement physical, electronic. and managerial safcpards, including but 
not limited those prescribed by the Purchaser, to prevent unauthorized access to 
Cunlidential Informatiot~. Conlractors that may come into c0ntac.t with medical data will be 
required to complete a Business Associate agreement, as required by ferlcral or state laws, 
including HTPAA, prior to the comrncncement of any work. 

1 8.2. Irnmsdiately upon expiration or termination of this Conrract or any Work Order, 
Contractor shall, as applicable, at DIS's or Purchaser's option: ( i )  certify lo DIS or 
Purchaser that Contractor has destroy cd all Confidential Informadon; or (ii) return all 
ConfiduntiaI Information to DIS o r  Purchaser; or (iii) take whafe+er other steps DIS or 
Purchaser requires of Con~ractor to protect DIS's or Purchaser's Contide~~tial Information. 

18.3. DIS and Purchasers reservc the right to monitor, audit, or investigate the use clf 

Confidential Information collected, used, or acquired by Contractor through this Contract 
or any Work Order. The monitoring, auditing, or investigating may include, but is nut 
limited to, salting databases. 

I 8.4. In the event of the unauthorized acquisition of computerized data that compromises the 
security, confidentiality, or integrity of pcraonal infonnatiori t~~ainrained by the Purchaser 
(Breach), Vendor agrees to comply with all applicable state and federal statutory 
provisions. I f  a data compromise andlor identity theft occurs and is found to be the result 
of Vendor's acts ur omissions, Vendor shall assume complete responsibility for 
notification of affccted parties, and be liable for all associated cos~s  incurred by DJS or 
Purchaser in responding to or recov 
rise to cunscquential damages. 
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18.5. Violation of this sectior~ hy Contractor or its Subco~~tractors may result in termination of this 
Contract nt~d any Work Order and demand for return of all Confidential Infbrmation, andiur 
payment oi monetary damages, or penalties. 

Purchaser's Authority and Responsibilities 

19. Purchascr Use of Master Contract 

19.1. This Master Contract may he used only by Purchasers who have a Customer Service 
Agreement with l3IS and is not tbr personal use. Purchaser shall comply with all the 
Icrnis and conditions of this Master Contract, incll~ding but not limited to Contractor's 
Proprietary Information. 

19.7. Reference of this Maslcr Contract Number and!or Purchascr' s signati~re on any related 
Work Order document signifies agreement to comply with these requirements. Failure to 
abide by these requirc~nents rnay result in h~rchaser forfeiting the right to make future 
purchases under this or other DIS Master Contracts. 

20. Purchaser Work Order Manager 

20.1. Purchaser sliall assign a Purchaser Work Order Managcr for each Purchaser Work Ordcr. 
The Purchuer Work Order Manager shall hc the principal point of contac~ fur the Contractor 
Work Order Manager and sllall provide oversight of Contracrur activities and perfor malice 
condllcted tbtrcunder. Purchaser shall notify the Contractor Work Order Manager in writing, 
wheu there is a new Purchaser Work Order Manager assigned to a Work Ordcr. 

21. Second Tier Competition 

Unless Purchaser has a sole source justi firatinn under the 1SB IT In\w.~fment Stnr~d~~rds (see 
)rip. '1 ~h.~~~,r?ov/~i11i~i~~/t)01~t1'oIio '20 I 'i.rinc) add if seeking Personal Services, has also complied with 
OFM 's sole source requi~crnents ( I I T ~ D .  \r \+ ~v.oi 'n~.wa.~ov~pc~I icy/ I j.?O.l=! :L-Ut i ) ,  Purchaser shall 
conduct a sccclntl tier cornpe tition based on \he specific requiren~znts for individual projects among 
tlia Contractors with Master Contracts in the pertinent Technical Service cat ego^. Purdlaser shall 
use the Work Kequest Template attached to this Contract as Schedule B to facilitate ~ h c  acquisition 
process. 

2 1.1. Selcctivn Process - Pulcllased Scrvices 

Purchaser shall conduct Sccond Tier acquisitions of Purchased Services consistent with 
the 1SB IT Irlvestment Policy and the ISB IT Inveshn~nt Sfmdurd~ 
(hii). I: i~Ah.w;t .~~iv/~~I ic ies/ invrstnlcnt.~Clr) .  

21.7,. Selection Process - Personal Services 
Purchaser shall cond~~ct  Second Tier acquisitions of Personal Services consistent with the 
ISB IT Inve.~tmenf l'olicy and the ISB IT J!~vesrmenr Sturidcrrds 
(l1ttp:.5sb:.ra cov'poIE,slir~rcsl~ner~t a':pu) and chapter 39.29 RCW and the SAAM 
chapter 15 ( l ~ t t i l : ~ , ' ~ : ~ ~  . o f i n . ~ ~ . c o v  ~ 1 ) l i c v / l 5 ~ ~ t r 1 1 ) .  
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Master Contract Administration 

22. Notices 

Any notice or demand or other communication required or permitted to be giveti under 
this C.ontract or applicable law shall he effective only if i t  is in writing and signed by the 
applicable party, prtlpcrly addressed, and delivered in person, or by a recognized courier 
servicc, or deposited with the United States Pnstal Service as first-class mail, postage 
prepaid certified mail, return reccipt requested, to the parties at the addresses provided in 
this section. For purposcs of  complying with any provision in this Contract or applicable 
law that requires a "w~iting," such commu~~ication, when digitally signed with a 
Washington State Licensed Certificate, shall he considered to be "in writing" or "written" 
to an extent no less than i f  i t  were in paper form. 

To Contractor at: 

Timmons Group 
Attn: Russell Minich 
117 S. 14th Strczt Suite 303 

Richmond, V A  232 19 
Phune: (81)4) 200-6966 
Fax:: (804) 521 - 1068 
E-mail: mssell.minich@timmons.com 

To DIS at: And to DIS at: 

State of Washington Statc of Washington 
Oepartrnent clr information Services Ilepartrnent of Information Serviccs 

Attn: Master Contract Administrator Attn: ITPS Program Msnager 
If by US Postnl vh.y  Overnight If by US Pustul If by Urernight 

Service Courier Service Courier 
PO Box 42445 I 1  10 Jefferson St SE PO Rnx 43445 241 I Chandlcr Ct SW 

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

Phone: 360.902.355 1 Phone: 360.725.4200 
Fax: 360.586.14 14 Fax : 360.753.167; 

E-tnail: mcadmin!ihdis, wn.gclr E-mail: 

ar to Purchasers at the address listed on their Wurk Order. 

22.2. Noticcs shall be effective upon receipt or four (4) Business Days aftcr mailing, whichever 
is earlier. 'lhe notice ddress as provided herein lnny be changed by witten notice given 
as provided abr~ve. 

23. I'I'YS Program Manager 

n[S shall appoint an ITPS Prrlgram Manager for the Information Technology Professional 
Services Progrnrn who will provide oversight of the activities conducted hereunder. The ITPS 
Program Manager shall be the principal contact f i ~ r  Contractor conceriling buvincss activities 
under this Contract. DIS shall notify Contractor Account Manager, in w r i ~ i n g ,  if and when there 
is a new IT15 Program Manager assigned to this Contract. 
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24. Contractor Account Manager 

Contractor shall appoint a Contractor Account Manager for thc State's account under this 
Cuntract. The Contractor Account Mnnoger will hc the principal point of contact for the JTPS 
Program Manager for the duration of this Contract and will provide oversight or Cnntractor 
activities conducted hereunder. Contractor Account Manager will scrvc a7 the focal point for 
busitless matlcm. performance matters, and dninistrativc activities under this Contract. 
Canlracior shall notify LllS in writing. when thcrc is a new Contractor Accoui~t Manager assigned 
to this Contract. The Contractor Account Manager information is: 

Contractor ,4ccount Managcr: R(1ssel1 Minich 
Address: 1 17 S. 14th Street Suite 303, Richmood, VA 2321 9 
Phonc: (804) 200-6966 Fax: (804) 52 I - I068 
Emai I: russel~.minicl~@timmons .corn 

25. Section Headings, Incorporated Documents and Order of Precedence 

25.1. The headings used herein are inserted for convenkncc only and shall not control or affect 
~ h c  meaning or construction of any of the sections. 

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

a) ScI~edules A, B, C, and D (as applicablej; 
h) DIS' RFQQ (Exhibit A); 

c) Contractor's Responsc to DIS' RFQQ (Exhibit B); 
d) All Cilntractor or manufacturer publications, written materials and schedules, chartu, 

diagrams, tables, descriptions, ather written representations and nny oihcr supporting 
materials Contractor made available to Dl5 or Purchaser wJ used to effect the sale of 
Servicos to Purchaser. 

25.3. In the event of any inconsistetlcy in this Contract, the inconsistency shall be rest)lvcd in 
the following order of prcccdence: 

a) Applicable fedcral and state statutes, laws, atld regulaii{lns; 

b) Sections 1 thro~rgh 66 of this Contract; 

c) Schedule A, B, C, and D (as applicable); 
d) D1S' RFQQ (Exhibit A); 

e) Contractor's Response to DIS' KFQQ (Exhibit 8); 
f) All  Contractor or manufacturer publications, written materials and schcdules, charts, 

diagrams, tables, descriptions, other written representations and any other supportirlg 
~linterials Contractor made available to Dl S or Purchaser and used to rt'fect the sale of 
Scrvices to Purchaser. 

26. Entire Agreement 

This Conlract, and any written anendmena hereto, set forlh the entire agreement between the 
parlics with respect to the subject mattcr hereof. Any understandings, agreements, 
rcpresentations, or warrmnties nut  contained in this Contract or in s written amendment heretu 
shall not be binding on eilhcr party except as provided in thc scction titled Contractor 
Commitments, Warranties and Representations. Exccpt a5 provided herein, no alteration of 
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any of the terms, conditions, dzlivcry, Price, quality, or Specificatio~~s of this Contract will be 
effective withoui lhc written consent of both parties. 

27. A~~thority  for Modifications and Amendments 

No modification, atnendmcn~, alteration, addition, or waiver of any section or condition of this 
Contract or any Work Order under this Contract shall bt: cfictive or binding unless it is in 
wiling and signed by D1S andlor Purchaser's Work Order Administrator, as applicable, and the 
Contractor, as applicable. Only D1S shall have the express, implied, or apparcnr authority to alter, 
amend, modify, add, or waive any section or condition of this Contract. 

28. Independent Status of Contractor 

In the pertbrinatlce of this Contract and any Work Order, the partics will be acting in their 
individual: corporate or governmental capacities rind not ar agents, employees, partners, joint 
vcnturers, or associates of one mother. Thc parties intend that an independent conlractor 
relationship will be created by lhis Contract and any Work Order. The cmployees or agents of one 
part)' shnll not be dcemed or construed to be t11e ernployccs or agents of the other party for any 
purpcac whatsoever. Contractor shnll not make any claim of right, privilege or benc fit which 
would accrue to an e~nployec under chapter 4 1.06 KC W or Title 5 1 RC W for any work conducted 
under this Contraui or any Work Order. 

29. Governing Law 
This Contract and any Work Order shall hc governed in all respects by tfle law and statutes of the 
state of W ashingtoa, without reference to conflict of law pritlciples. The jurisdiction for any 
actioll llereunclcr shall he exclusively in the Superior Court for the state of Wahitlgton. Thc 
venuc of any action hereunder shall be in the Superior Court for Thurston County or the county in 
which Purchaser is located within ~ h c  state of Washington. 

30. Rule ni'Coastruciion as to Ambiguities 

Each party to this Coiltract acknowledges that such party has revie.rvccl this Contract and 
participated in its drafting and agrees that no provision of this Contract shall be construeJ against 
or interpreted to the disadvantage of a party by reason of such party having cir being deemed to 
have drafted, structured or dichted such provision or provisions. 

31. Su bcontracturs 

Contractor may, with privr written permission from Purchaser Work Order Admitlistrator, cnler 
illto sukonlracts with third parties for its pcrfoi-rnance of any part of Cootrac~or's duties and 
obligations. 1t1 no event shall the existence of a subcontract oprratn lfl release or reduce the liability 
of Contractor to Purchaser for any breach in the performance of Contractor's duties. For purposes 
of this Conlract and any Work Urder, Contractor agrees that all Subcontractors shall be held to be 
agcnts of Contractor. Cot~tractor shall be liable for any loss or damagc to DIS or Purchasers, 
including but not limited to personal injury, physical loss, hnrnssmcnt of D1S or Purchaser's 
employees, or violations of ~ h c  Patent sad Copyright Indemnification, Protection of 
Purchaser's Confidential Information, and Ow nership/Rigbis In Data sections of thix Contract 
or any Work Order occasioned by the acts or omiusic~ns of Contractor's Subcontraclors, their agents 
or employees. Thc Patent and Copyright Indern nificatir>n,Protection of Purchaser's 
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Confidential Information, OwnersbiplRights in Data, Publicity and Review o f  Contrartor's 
Records scctions of this Contract and any Work Order shall apply to all Subcontractors. 

32. Assignment 

.I .  With the prior ~vriltcn consen1 of DIS, which conseilt shall not be unrca~nnably withald, 
Conkactor inay assign this Contract including the procccrls hereof, provided that such 
assignment shall not operate to relieve Contractor of any of its duties and obligations 
hereunder, nor shall such assignment affect any remedies available to DIS or Purchascrs 
that may arise from any breach of the sections of this Contract, or warantics made herein 
or any Work Order including but not limited to, rights ofsctoff. 

32.2. nlS may assign this Contract to any public agcncy, commission, board, or the like, witlli~l 
the political boundaries of the slalc of Washington, provided that such assignment shall 
not operate to relicvc Purchaser of any of its duties and obligations hereunder. 

33.1. The execution of this Contract or any Work Order with Contractor is not in any way an 
endnrsement of Contractor or Contractor's Scrvices by Dl S or Purchaser, as applicable, 
and shall not be so construed by Contractor in any advertising or other publicity 
materials. 

Cor~tmctor agrces to submit to UlS or Purchaser, as applicable. all advertising, sales 
promotion, and other publicity materials relating to this Contract and S e n  ices rumis hed 
by Contractor wherein DIS or Purchaser's name is mentioned, language is used, or 
Internet links are provided from which the connection of DIS or Purchaser's name 
therewith may, in D1S or Purchaser's judgment, be inferred or implied. Contrac~or further 
agrees nut to publish or use such advertising, sales promotion materials, publicity or the 
like through print, voice, the World Wide Web, or any olher communication media in 
existcncc or hereinafter developed without ~ h c  cx press written consent of DIS or 
Purchaser, as applicable,prior to such use. 

34, Review of Con tractor's Records 

33.1. Contractor and its Subcontractors shall maintain books, records, documents and other 
evidence relating to this Contract, including but not limitcd to Minority and Women's 
Buvincss Enterprise participation, protection and use of Purchaser's Confidential 
Information, and accounting procedures and practices which sufficiently and properly 
reflect all direct and indirect costs of any nature irlvoiccd in the performance ofthis 
Contract. Contractor shall retain all such recards for six (6) years after the expiration or 
lcrminat ion of this Coiltract. Records involving matters in litigariun rclated to this 
Contract shall be kept Tc~r either nne (1) year following Ihc termination of litigation, 
includilig all appeals, or six (6) years frorn the dale of expiration or t e r i~~i~~a t io r i  (11" [his 
Contract, whichever is later. 

34.2. All such records shall be subject at reastrnabIe times and upon prior notice to 
examination, inspection, copying. or audit by personnel so authori~cd hy the DIS Master 
Contract Administrator, and/or the Otlice o f  the State Audilor and federal officials so 
a~~thorized by law, rule, regulation or contract, when applicable, at no additional cost to 
the State. During lhis Contract's   tern^, Contractor shall provide access to these itcms 
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witbin Thurston County, Washington or the count). where Purchaser is located. 
Corltractor shall be responsible for any nudit exceptions or disallowed costs incurred by 
Contractor or any of its Subcontractors. 

31.3. Contractor shall incorporate in i t s  subcontracts this section's records retention and rcv iew 
requirements. 

34.4. It is agreed that books, records, documents, and other evidene of accuunling procedures 
and practices related to Ccrrltractor's cost structure, including ovcrhcad, general and 
adrnit~istrative expenses, and profit factors shall be excludcd from Purchaser's review 
unlcss the cost or any other material issuc under this Contract is calculated or dcrivcd 
from these factors. 

General Provisions 

55. Yatcn t and Copyright Indemnification 

35.1. Contractor, at its cxpense, shall defend, indemnify, and save DIS and any Purchaser 
harmlcss from and against any cIai~ns against DIS or Purchaser that any Work Product 
supplied hereunder, or Purchaser's use of the Work Product within the terms of this Contract 
or any Work Ordcr, infringes any patent, copyright, utilit\: model, industrial design, stiask 
work, trade secret, trademark, or c~thcr simiIar proprietary right of a third party worldwide. 
Contractor shaI1 pay all ccrsis o f  such defense and settletnent and any penalties, costs, 
damages and attorneys' fees awarded by a court or incurred by Dl S or Purchaser yrov idcd 
that DIS or Purchaser: 

a) Promptly notifies Contractor in w ~ i t i n g  of the cfaim, but DIS' or Purchaser's failure to 
provide tilnelv notice shall only relieve Contractor from ils indemnification obligations 
if and to the extcnt such late. notice prejudiced thc defense or resulted in increascll 
expenvc or loss to Contractor; arid 

b) Cnoperates with and agrees to use its best efforts to eilcouragc ihe Office of the Attor~~ey 
General of Washingtnn to grant Contrxtor soIe con~rul of the defense and all related 
settlement negotiations. 

35.2. If such claim has occurred, or in Conlractor's opinion is likely to occur, Purchaser agrees to 
permit Contractor, at its option and expense, either lo procure for Purchaser the right to 
continue using the Work Product or to replacc or modify the same so that they hecome 
nnninfiinging and hnctjonally equivalent. If use of the Work Product is enjoined by a courl and 
Contractor detertnines that none of these alternatives i s  reasonably available, Con~ractor, at its 
risk and expense, will take back the Work Product and provide Purchaser a refund equal to the 
entire amr~unt Purchaser paid to Contractor for Contractor's provision of the Work Product. 

35.3. Cun~ractor has no liability for any claim of infringement arising solely from: 

a) Contractor corny liarwe with ar,y designs, specificaliclns or instructions of Purcha\cr; 
b) Modification of lhc Work Product by Purchaser or a third party witl~oul the prior 

knowledge and approval of  Contractor; or 

c) USC of the Work Product in a way not specified by Conlractor: 

u~lless the claim arose against Contractor's Work Product indepcndently of any of these 
specificd actions. 
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Master Contract Execution 

63. Authority to Bind 

The signatories to this Contract represent that they have the authority to bind their respective 
organizations to this Contract. 

64. Coun te rpa r t s  

This Contract may be executed in counterparts, in a single original, or duplicate originals. AS 
appllcoble, each counterpart or each duplicate shall be deemntd an origimI copy of this Contract 
signed by each party, for all purposes. 

65. Facsimile Executlnn 

The parties agree that this Contract may be executed by facsimile signature, and shall be effective 
as ofthe date of such facsimile signature. Ifexecuted by facsimile, the parties agree to provide 
original signature pnges within ten (10) business days of facsimile execution. 

In IYimesx WereoJ, thc panics hereto, having r c d  [his Contract in iL9 cnlircly, including all altuhrncnts. 
do agree in each and every particular and have thus set their hands hereunto. 

Approved 
State of Washinbqon 
Department of Lnformation Services 

ig7vtrwl. 

Koland Rivera 
rinl or pe one ale 

- - - . 
Approved as to Form Contractor Informallon 

Contractor's UBI Numbcr: 
Office of the Attorney General 

I 

Print nr Type Nnme 

A~aislanl Attorney General 
Title DYc ----I 

Minoritv or Woman Owned Business Enterorise 7- --7 
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d!!~ Washington State Departmentof 
~iiP Information Services 

Amendment 09-01
 
to
 

Master Contract # T08-MST-748
 
for
 

Information Technology Professional Services (ITPS)
 

This Amendment 09-01 to Master Contract T08-MST-748 is entered into by and between the 
Department of Information Services ("DIS"), an agency of the state of Washington, and 
Timmons Group ("Contractor"). 

Pursuant to Section 27, Authority for Modifications and Amendments, the parties agrees to 
amend Contract T08-MST-748 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 t) of Section 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) of Section 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 of the 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 Timmons Gr'~
Department of Information Services // 

~/" 

Title ' 























Waiver of Section 4, Automatic Price Adjustment, 
in DIS ITPS Master Contract #T08-MST-748 

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

Economic Price Adjustments 

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

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

Date 



~!!~ Washington Scate Department of 
~ijP Information Services 

Amendment 12-05 

to 


Master Contract #T08-MST-748 

for 


Information Technology Professional Services (ITPS) 


This amendment 12-05 to Master Contract T08-MST-748 is entered into by and between the Department 
of Information Services ("DIS"), a n agency of the s tate of Washington, a nd Timmons Group 
("Contractor"). 

Pursuant to Section 27, Authorityfor Modifications and Amendments, the parties agree to amend Contract 
T08-MST-748 as follows. 

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

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

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

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

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

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

ACCEPTED 

19nature 

Scott Smith ,r;;~// /71/~/~ 6 
Print or Type Name Print or Type Name 
TAS Program Coordinator Pga;c-;PtO / &'/Ol/zcll 
Title Date Title • • Date 
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