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MASTER CONTRACT NllMBER TW-MST-752 

fur 

Informat ion Technology Professional Services 

PARTIES 

Thls Master Contract {"Master Canttact" or "Contmcl") is cnicrcd into b! and between the State of 
Waslungton, actlng by ar~d tllrough Dcparinicnt of Information Services. an agency of Washington State 
gwcrnmcnt lvca~ed at I1 10 Jefferson Street S E  Olympia WA, 98504-2445 l~eremafter referred In as 
"DIS", and TripleNet 'I'ech~olog~es, Irlc.. a S Corporation locaicd al  1 1 22 East Pike St. #509, Seattle. WA 
98122 licensed to conduct busiaess i r ~  ~ h c  stalc or Washington hereinafter referred to as "Coneactor". for 
the purpose 01" prnvidins In for ma ti at^ Technology Professional Services, as described and identified 
hcrcin. 

RECITALS 

The State of Washugton, acting by nrtd through DJS issucd Rctlucst for Qualifications and Quotation 
#T07-RFQQ-O l i (RFQQ) dated March 7,2007, (Esh ib~ t  A )  for the purpose of purchasi~ig lilfor~~~ation 
Technology Professional Services 111 accordance wit11 its authorip urtdzr chnptcr 43.105 RCW and 
chapter 353.29 RCW. 

Contractor subm~ncd a tiniely Respor~se to DTS' RFQQ (Exhibit R) 

Ills evaluated all properly submitted Resporlses to 111e nbolc-rcfcrcnccd RFQQ i i l ~ d  I I ; ? ~  idcn tified 
Co~ltractor as on apparently succcssful vcndor 

DIS has detern~ined rhat entering into this Cor~ttact n ill) Con~rac~or will mcci Purchasers needs and w ~ l l  
be In Purchasers best imeres~. 

NOW THEUFORE. DIS entel-s i111o his Cc~n~ract with Contractor the terms and conditions of which 
shall govern Conlraclor's providiig to Purchasers the Information Teclu~ology Profess~o~~al Senices as 
dcscribcd herein. w a convenie~ice or as needed basis. 'Illis Master Col~tmct is not far persnrlnl use. 

IN CONSIDERAl'lON of thc mutual pronlises as hereinnncr sct ror~h. (hc parlics ngcc  as follows: 

1 .  Definition of Terms 

The followi~lg terir~s as used throughout ihis Contract shall ha-\-e the meanings set forth below. 

"Breach" sltall nhcan ~ h c  unauthorized acquisition dcon~p~~re r i zed  data that comprolnises the 
sucuri\! . cont'itlcntialiq. or integrie of personal infom~at~on ~na~nrained bq Purcluser. 

"Rusintss Days" or "Business Hours" shall meail Monday tl~rough Frida) . 8 A M  to 5 PM. Inca1 
time 111 Ulvalprfi. Washu~gton. excluding Washingion S~atc holidays. 

"Confidential Ininrmntinn" shaIl mcan information that may be exempt from disclosme to the 
public or  othcr unauthorized persons under either chapter 42.56; RCW or other state or federal 
statutes. Confidential Informaticln ~ncludcs, but 1s 110t limited to, names, addresses. Social 
Security numbers, e-mail rtddresscs. telephone nunbet-s. fmulcial profiles, credit card 
information, payrollllabor dam, dnver's licenw auatbzss, rncdicnl dam. law enforcemc~~i rccords. 
agency source code or object codc. o g o n q  uccuriiy ciain. and information idcntifiablc to an 
individual. Purchasers may ideoiilj: nddi~ii ma1 Con fidcniial In runnation in a Work Chdcr. 

Snte of Wash~ngton Inlurrnulir~n Trihnology Frole.;.;~t~nul Services 
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Confidential Tnforrnation also tncludes any Personal Infomlarloo uadcr- Lhc provisions of RCW 
19,255,010 and KCW 42.56.390. 

"Contractor" shall mean Tt-iplcNcl Tcchnologics. Tnc.. its employees and agents. Contractor also 
includes any firm. pro\ idcr, organixalion. individual. or other cntvq perfoml~ng the business 
nclivilics under this Clonb-act. It shall also ii~clude any Subcontractor retallied by Conlrnclor as 
permitted under the [ems of t h ~ s  Contract. 

"Contractor Account Manager" slmll otcan o rcprcsc n~ativc of Contractor who is assigned as tlie 
prima? con tacl pcrson wiih whom the DIS Master Contract Administrator shall work 1 ~ 1 t h  Ibr the 
duration of chis Contract and as further defined m the Section titled Contractor Account Managcr 

bLC.unt rxtor Work Order Mmagr" sl~all lnem a rc~lrcscniolivc or Coniractor who i s  assigned 
to each Purcllnscr Work Ordcr as the coordinator of actrvities and the primaq point of contact, as 
furthcr defined in the Scction titled Contractor Work Order Manager. 

"Cuuturncr Service Agreement" sllalI mean the co~t~plclcd scrl icc agrccmc111 hclwcen Purchaser 
and IIIS. which is requued in older for n Purchaser Lo do busincss with DIS 

"DIS" shall niearl thc Wnshin glen State Department of Informatio~~ Sem~ces .  

"Effective Dats" shall mean the first date this Contract is in full force and effect. It lnav be a 
specific date agreed to bv the psrrlcs; or, if not so specified. thc datc nf lhc Ins1 signalurc oTa 
party to this Contract. 

"Exhibit A" sball mcan R FQQ Number T07-RFQQ-0 1 Ii 

"Exhibit B" shall mean Contractor's Response to R F W  Number '1'07-RbQQ-0 15. 

YSB" shall tncarl the Washington State Ii~orniat~on Sen-ices Board. 

"ITPSt' shall meall Inlbni~atio~i Technology Professional Scrl iccs. which includcs bolh Pcrsr~nnl 
Sen ices a~ ld  Purchnscd Scrk iccs. as dcfincd herein. 

"ITPS Program" shall incan the DIS-established mastcr contracts that 111ake I'T prot'essional 
sen7ices available on an enkrprtse basis to support statewide technolo~y- pprjectu. 

"ITPS Program Manager" sllnll nicnn thc pcrson dcsignatcd by i3lS who is assigned as the 
prima?- contncr IErson with n hum Contractor's Account Manager shall work for the duration of 
l h i s  Contract and as further defined I n  the Section titled lTPS Program Manager. 

"M-ister Contract" or "Contractn slmll mean the RFQQ, the Rcullotlsc, h i s  Conlmcl documcii~. 
all schedules and esl~ibils. all Work Ordcrs, and all amendments awarded pursuant to the RFQP 

"OFM" shdl meao the Ilmshinglon S~olc OKcc of  Fiii;ancial Management 

"Personnl Sc~viccs" sllall ~ n c a n  professional or tec.1111ical ekpenlsc provided by Contractor to 
accompljsli a specific study, project, task or duties as sel fort11 111 thrs Colirnact and any ITPS 
Program related Work Request andlor Work Order. Personal Scrviccs shnll includc hut not bc 
limited to thosr: scrl ~ C C S  spcci ficd in the State Administrative and Accounting Manual ( S  AAM) 
in claplcr 15 Personul S e r v i ~ ' ~ . ~  located at: l i  [[D u ivtv.of'nl u a co\,lgolic\ i l5.Iilm. 

"Price" s11dI Inem the not to excccd hourly ru~c(s) bid hy ronlructor in ~ h c  ctilcgrwics anardcd 10 
Contractor as scl Corih in Schcduic ,4 Prtar 1rs1. and shll be paid in United States dollars 

Sude tll' Wushinyliin Intormat~on -1 er: hnology I'rotess~onal Services 
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"Proprietary Infomation" shall nleul illforrnntiorl owricd by Conkaclor 10 which rnntractor 
claims a protcctnblc inlcrcst un&r lam. Prgprictarq. lnfonnation includes, but is not limited to. 
informnticm prolcctcd b! cup! right. patent, trademark. or trade secret laws. 

"Purchased Services" shall mean those sewices and activities provided by Contractor to 
accompiish routine, con t inu~~~g.  and necessm fi~ctions as set forth in rhc RFQQ arid an! TTPS 
Progra11 related Work Request nndlor Work Orcicr. Purchascd Scrviccs shall includc bul no1 bc 
limilcd lo ihosc sen-ices specified as Purchased Services in RCW 43.105.020. 

"Purchaser" shall mean DIS and tllose goveriu~lent or lionprofit entitles tlmt haye elitered into an 
ll~texlocal or Customer Sen-icr Agrtcmcn~ (C1SA) nith DIS, DlS mainlains a scarchnhk databasc of 
currenl cuslorncrs nl, h i j ~ ' ; ~ c c  hnia I I .dis.\\-a. aovlcsa 1 ~cyasearch asp 

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

"Purchaser Work Request Administrator" shall mcm (ha1 pcrson dcsigr~ated by Purchaser lo 
ndministcr an! Work Request on behalf of Purchaser. 

"RCW" shall meat1 thc Revised Code of Wasl~ington. 

"RFQQ" shall nlsail the Request for Qualifications and Quotatin11 used as a solicitatio~l 
docunletl~ lo cs~ahlish ~llis Conlract, including all its amendmellts and modifications, Exhibit h 
l~crclo. 

"Rr~ponue" shall mean Conrractor's Response to D[S' WQQ for Information Technology 
Professional Services. Exhibit B hereto. 

"Schedule A: h ice  List" shall mean the attach~ncnl 10 this Conlmcl 111nl idcnlifics ~ h c  
n u l h o ~ i ~ c d  Scrviccs and Not-To-Esceed Hoiulq. Rate Prices available under this Contract. 

LbSchedule B: Work Reqla~st Templntt7" shall ~nean tlls anach~~ient to this Contract that provides 
example fonnat, tenus and conditions fol. n Work Rcqucsl 

"Schedule C: Work Order T~mpiute" shall mean the attachmet~t to tlus Contract that provides 
cxomplc rumat. terms and conditions for a Work Order. 

"Schedule D: MWBE Certification" shall mean the attacl~ed certificate(s) lnd~cating 
Contractor's, andlor orle or ~nnrc Conlmclor's Subconlrrtclor's slalus as o m inorily or ti orncrl's 
bus~~icss  cn~crprisc 

" S e n  ic.rb9' s11a11 mean the Personal andlor Purchased Services in the catcgorics dcfined it1 the RFQQ, 
Exhihlbit A. 

"Specifications" shall tneari d~c: Teclulicnl Servicc Calcgorq /job dcscrip~inns and nlhcr 
specificatluns fol- Scrviccs s c ~  forlh in thc RFQC), Exhibit A.  

"Suhco~~trnctor" shall mcan one not in the employment of Contractor. who is performing all or 
part of the bus~ness activities under this Contract or any Work Order under a separate contract 
with Conuactor. The tenn "Subcoiitracior" lnenlls Subconbactor(s) of a i y  tier. 

"Techniral Sewice Category" shall mean the hst of eighteen (13) Service categories that arc set 
fort!~ in the WQQ. Exhibit A. 
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"Term" shall lilearl thr: pcr,iod 01" ~ i m c  spccificd within a dncument that i t  will be in full force and 
cffecl and includcs, c.  g.. hlnstcr Catltract Term, Refresh Term. and Work Order Term, as further 
dclincd in Section 2 

"Wurk Ordcr" shall mean the contractual doctunent issued by a Purcl~aser aid executed 
between Purchaser and the Cotltractor. Enc11 Work Ordcr shall bc thc rcsull or a sccvnd ticr 
co~npetjtiorl A Wnrk Chdcr gcncrally contains project objectives, scope and description of w-ork. 
timeline and period of performance. compensatiol~ and payment, Co~~tractor responsibilities, 
Purchaser respons~b~ltties, Purchaser special lcrnls and conditions, signalurc blwk, clc. and 
lncorpnmlcs this Contract by rcrcrcncc A lemplate Work Order is attached to this C,on&act as 
Schedule C. 

"Work Product" slial nieilli data and products produccd under n Purchnscr's Wnrk Order 
i~icludi~ig but not lirnitcd lo. disco\crics, Cormulac, idcas. impn) vcmcn t s .  invcnlions, mclhods, 
rnodcls, processes. techniques, findings, conclusions, reconllnendat~ons. reports. designs. ptans, 
diagrams, drawings. software, databases, documents, panyhlrts. advertisements. books. 
magazines, sun1ey s, studies, computer programs. films. taws. and/or sound rcproductionu, to Lhc 
extent provided I-rv law. 

"Work Rcqucst" shall mean a separate second tier sohcitat~on d ~ u m e n t  developed and issued 
by the Purchaser to ITPS Program Contractor(s) to request proposals relnbve to a Purchaser's 
requirement. The Work Request tvpicalty idetltifies  he pt.njcct n1)jccli \ cs. sctlpc n11d dcscrtption 
of worh. timclinc and pcriod or pcrrormancc: compensation and pa? ment. Contmctor 
responsibilities. Purchaser responslblllues. Purchaser special tern15 and cond~hons. ~nstructrotls to 
Contractors. etc. A terrlplate Work Rcqucsl is auachcd lo [his Conlracl us Schcdulc €3 

Master Contract Term 

2. Term 

2.1 . Tcnn of Master Contract 

a) This Contract's initial Term shall be from July I .  2007 or date of last slgnamre afixcd.  
wliicliever is later, through June 30, 2009. 

b) This Contrcl's T c m ~  may bc cxlcndcd by up lo four (4) additional onc ( I )  ycar Tcmls. 
provided that the exqensions shall be at DIS' option and shall be effected by DIS giving 
written notice of its intent to extend this Contract to Coi>tractor not less than thirty (30) 
calendu days prior to the then-current Coritrnct Tcrnl's cspirnlion and Corltrnctor 
xccpting such extension prior to the then-current Contract Term's expiration. The total 
Tenn of this Contract shall not be extended beyond June 30. 2013. No change in ternis 
and coi~ditions shall be pern~itted during these estensiorls uilless specifically agreed to 111 
nri~ing 

2 2 Term of Work Orders 

j 'i'he I'enn of ally Work Order executed pursuant to this Contract shall be set forth 111 the 
Work Order. 

b) Work Orders or rcoewsl Work Ordcrs ctitcrcd into prior to the expiration or other 
ter~niriatiori of dr~s Master Coritr,nci tnay be colrlpleted under die Master Contract 
~crms and condilions i t1  crkct ~ h c n  h c  Work Chdcr or rcncwnl Work Order was 
cntcrcd in to 

Slate ol Washii~ptnn Infnr~uatinn Technology Professlnnal Serv~ccs 
I>rl~orlrntml 14 l~rf~~rnmal~on Scn ~ c c r  J Mastcr Cunlwut C 'TOR-MST-752 



C) New Worh C)rdc~s or renewal Work Orders sllall not bc cntered illto after the 
expiration or other termlnat~on of the Maslcr Contract. 

d) Work Orders shall not be rencii cd Tor a Term beyond Juue 30. 201 5 .  

3.1 All of the terms and cotlditiorls cnniaincd in thls Mastcr C'ol~tract shall sluvii t: thc 
expiration or oihcr ~cnnination of this Conkact for so lotig as any Work Order entered 
11110 under lhis Master Contract IS stdl in effect and sltoll applj to such Work Order. 

3 . 2  The terms. conditions and warra~l~~cs co~tained 111 lhis Contract that b thelr sense and 
context arc ~nte~ided to s u r v i ~ c  lhc cxpir~tion, canccllatlon or terilliilatlorl of illis Contract 
shall so survive. Tn addition. the terms of the Sect~ons t~tled Ovcrl3aymrnts tu 
C'nntrnctnr; OnneruhiplRights in Data; Access to Data: Contrautur Curnrnitments, 
Warranties and Representations; Protection of Puw haser's Confidential 
Informalian; Section Headings, Incorporated Documents and Ordcr of Precedence; 
Suhcontructors; Publicity; Review of Contractor's Rccortls; Patent and Copyright 
Indemnification; Insurance. Contractor's Proprietary Information; Disputes; 
Limitation of Liability; DJS Master Cuntrart Administration Fee and Collection; 
and Activity Reporting s h t I  sluvive the tenn~aatlon of this Contriict 

Pricing, Invoice and Payment 

4. Pricing 

4 1 Contractor agrees to pro\ ide the Scrticcs in the categocles and at the Pnces set fort11 ln the 
Prtre List attached as Schcdulc A to this Master Contract. Such Prices ma) no1 hc 
~l~crenscd during the term of this Master Contract. Prices arc considcrcd maximum cr 
"ceiling'. prices only. 011 a project bl  projccl basis. Contract~r may elect to provlde 
Services to Purchaser for perfornlancc or ii Wnrk Order at a lo\\ er Pnce than that origulalll 
estabhshed ~ I I  this Master Contract. 

n) Thc maximum con side ratio^^ ava~lnble 10 Vcndor under ths Contract is Sl,I)UO,OOO.OO 
(US dollars) for the irlilinl Tcrni. unless amended. 

b) Considcra~ion for each Secoi~d Trer Work Contract will hc s~atcd in the Purchaser's 
Sccond Tier Work Contract. Purchaser shnll maCc pa!-ments on Second Tier Work 
Contracts to the Vendor consislcnt with the tertnr, set out 111 the Second Tier Work 
C'oatrnct. Funding Inn)' be federal, state and/or private grant bnxd dcpcnding on the 
spucilic propam reqnestiIig staffing 

4.3. If Conlractor reduces ils Prices for wg of'tIie Sewiccs during thc Tcrm of this Contract. DIS 
and Purchasers shalt have the immcdialc batefit of such lower P r i m  for new purchases. 
Contractor shall send tlolicc lo lhc DlS Master Contract Administrator w ~ t h  the reduced 
Prices M. illtin (? hccn (15) Business Days of the rcductlon taking effcc~. 

S l u k  oL Wash~npton Informat~on 'l'cchnologv I'rokss~onal Scw~ces 
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4 4 Purchaxr slial l reimburse Contractor for travel and other expenses as ~dcntificd in a Work 
Order. or as authorized ill ivntitlg in advance by Purchaser 111 accordance with the then- 
current rules and rcgu lat~om set forth in tile Washington Slate Administrative cmd Accountirzg 
Manllnl (hup-::.:'n l r  n..of't~l. y ; lsg~ipolicj :4poltoc.hlrn). Corltrnctnr shall provide a dclailcd 
itcm i d i o n  of expenses, including description, amounts and dates, and receipts for amounts 
of fifty dollxs ( $ 5 0 )  or more when requesting reimbursancnt. 

a) 1r Dl5 c l c c ~ s  lo cu~cnd this Contract for an additional one-year periodis) beyond the 
initial  tern^. or subsequent renewal period(s), the Contract pricing for the additional one 
year shall be automaticnI1~~ increased or decreased, as applicable. by D1S by not more 
t h a ~  the pzrce~ttngc incrcnscldccrcasc or lhc U.  S. Dcparlmcnl or Labor "Consurncr Pricc 
Index. US C i v  Average, All Items, Not Seasonally Adjusted" (CPI-U: Series Id: 
C'U U KOUOOSAO). 

b)  The baelulz ittdex shall be h e  index nnnounccd Tor April or thc prcviclus ?car. Thc 
slloivahlc: pcrcent change shall be calculated by subtracting the baseline index from the 
i~der  atmounced for the April m w-hicli the renewal option is exercised. and dividing the 
result by tllz baselirle indcx. Thc allownblc pcrccnl cbangc shall hc roundcd lo 111c 
Ihcorcsi onc-hundrcdlh of one percent and shall be the maximum price adjustment 
perm~tted. Cot~mctor may offer price decreases in excess of the allowable CPI-U 
percent cllatige at nt1y time. Rle rollon ing exarr~plc illuslrntcs 111e con~pulntio~l of 
~ ~ c r c c n t  c h a o ~ c  using April 2004 as the Baseline: 

Example: (194.6 - 188.0 = 6.6)  then (G.6 188.U = 0.0351 x 100 = 3.51%) 

. 

CP1-U for Apr~l 2005 

[.CSS CPJ-U for April 2004 (baseline) 
-. . . . . - . 

Equals index point change 

Divided by previous penod (basellue) CPI-U 

Equnls 
.. 

Results multtphed by 100 

Equals pcrccnl changc 
-.-- . 

4.6. Contractor agrees tliat all the Pr~ces. tenns. ~vwruitles. and benefits pro1 tded 111 thu 
Contract arc comparable to or better than the terms presentl! being offered by Contractor 
to an!: other governmental entiv p~whasillg tllc s a ~ ~ i c  Scwices under sun~tar terms If 
during the 'l'enn of tliis Contract Uo~~tractor shall enter 111to co~itracts with an!' otller 
gob ernrncn(al cnlily pro\ iding grcijtcr hcilcfits or Jnorc Fd\ oriblc tcrms than lbosc 
providcd bq this Contract Contractcrr shall he obligated to provide the same to D1S for 
subsequent ITPS Program related purchases 

. . . . . - - 

194.6 

188.0 

6.6 

188.0 

O 035 1 
. . 

0,0351 x 100 

3 5 1  

4.7. Contractor agrees that Pnces pro1 ~ded 111 t l ~ s  C-ontract asswne thal work a p f o r n u d  diu~ng 
Business Days and Hours U\ ertime rates arc not a l lo~ i  cd unless requucd by state or federal 
Inn Fur~hcr. Priccs arc to hc conadcrcd ~ l l - i n ~ l ~ ~ s i i c  hourly rate< 10 I I I C I U ~ ~  all ~ Y ~ ~ I I S ~ S  

(e.g.. overhead, insurance, and admin~strat~on includ~ng but not limited to the DIS 
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Master Contract Adn~irlistration Fee olltlined in Section 59 below) cxcept have1 (sce 
Sccljul~ 4 4 above). 

5. Advanrc Payment Prohibited 

No advancc payment shall be mad< for Services furnished by Cuntmctor pursuant to this Contract. 

6 .  Taxes 

6.1. Purchaser will pay sales and use tnxcs. i T  any. imposed on the Senices acqulred 
hereunder. C'otarnctor rnust pay all othrr raxcs mcluding, but not limted to, Wasllington 
Busincrs nnd CJccl~pation Tax, other taxes based on Contrnclor's incomc or gross 
receipts. or personal property taxes levied or nsscsscd on Contmctor's personal propem 
Purchaser. as an agency or Washington State government. u esetltpt fro111 property tax. 

6.2. Contractor shall complete registration with the Washa~gton Suez Departr~lcrl t of Rcvcnuc 
ar~d bc responsible for payment of all uxes due 011 paplerlts ~nndc undcr [his Conmact 
and any related Work Order. 

6 3 Ail payincnts accrued 011 accoulll of pa!-roll taxes. unemployment contn buhons, ally 
otllcr MXCS. insurance. or other expenses for Coumctor, Contracror's s t a r  nr 
SulxonlTac.tors. shall be Contractor's sole ~.espnnriI)iliiy . 

7. Invoice and Pay 111erk1 

7.1. Contractor's will subniit properlj- itertiilxd invoiccs 10 Purch;?scr's Work Order 
Administrator for nuv and all nork related to a Purchaser's Work Order, 111voices shall 
providr: and ilcrni~c: as applicable: 

a) D1S information techno lo^ Professional Services Mnstcr Con tract numkr  TO$-MST- 
752 

b) Purcl~nscr Work Order number; 

c) Contractor name. address, phone number. and Federal Tax Tdcn~ilication Nurnbcr: 
d) Dcscript~oi~ of Services provided: 

e) Date(s) hot Scrviccs were provided. including number of hours worked 

m: number of hours worked ~vould tlat be applicable for n delivernl~lc-hnscd or 
fixed fee Work Order. 

f) Contractor's Price for Sen-lces. 

g) Net n~\.oice Price for cnch Scrl icc. 
11) 12ppl1cnl)lc mxcs. 

i) Otherapplicablecharges: 
,I Total uwoicc Puce: and 
k) Paynient terrns irlcluding nn! svailable prompt payment disco~u~ts. 

7 2. If sspeilses are allowed undcr any Wurk Ordcr and invoiced to Purchaser. Contractor 
amst proi:ide a dctailcd ilcmixation of those expenses that are reimbtulrsea ble, including 
dcscripiiun. amaunis and dales. Any single expense in the ailiount of fif'ty dollfirs (F50) or 
rnorc musl hc ~ccompanied by a receipt in order to receive reiwburseme~~t. (See 
Subsection 4 4 above.) 
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7.3. Pay lnellts shall be due attd payable within thirty (30) calendar days after provision and 
acc~p'ar~cc or Scrviccs or thirly (30) cnlcndar days nflcr rcccipl of properly prcpnred 
invoices. t th i~hcbcr  is latcr. 

7 Wrtll cacti lrlvo~cc Contractor shall provide an Afliii11'11 UJAMI)~MIS Pnld specifqing dlc 
arlmurlts paid to each certified MWBE under the Work Order, as set fort11 111 sect1011 18 
bc I oil 

7.5. Incorrect or inconlplete imoices will be returned by Purchaser to Cnntraclr~r Cor 
correction and reissue. 

7.6. The Coiltractor's DIS Master Corltrnct liurliber ar~d the Purchaser Work Order nun~ber 
must appcar on all bills oflading. packagcs, and corrcspondct~cc relntir~g to any Work 
Order. 

7.7. Purchaser shall not honor drafts. nor accept goods 011 a sight draft basis. 

7.8. If Purchaser fails to rnake tjnlely payment. Comractor may illvoice Purchaser one percent 
(1%) per month on the amount overdue or a ~ninin~uin oronc dollar ($1 1 (RcCcr,cacr: 
chapter 39.76 RCW). Payment will not be co~~sidered late if p ~ m e n t  is deposited 
electro~~ically in Colitrnctor's bar& accou~~t or if a check or warrant is postmarked within 
Ihidj (30) calcndar d a ~  s or acccp~ancc (A- thc Scrviccs or receipt of Co~itractor's properly 
prepared invoice. whichever IS later. 

7.9. As applicable md if  ourlined 111 the Purchaser's the Work Ordcr, Pwchaser may tvithhoid 
tell percent (10%). or otlle~ npproprlatz amount as defined by the Pwclmser In the Work 
Order. from each payment ~ i t ~ t i l  acccplaticc by Purchascr or ~ h c  final repol-t, colt~pletion 
of pro~ect al~dlor other spprop~stc m~lestone. 

8. Overpaymen i s  to Contrac tur 

Co~~triictor shall refund to Purchaser the full amoimt of any erroneous payment or overpaymenl 
urldcr arty Work Order within 111irty (30) days' written tiotice. IKContractor fails to make t~mely 
rehmd. Purchaser may charge Contractor one percent (1%) per month on ~ h c  arntlurll due, mtil  
pa~d In full. 

Contractor's Responsibilities 

9. Purchaser Eligibility 

[n order to be eligible to purchase under this Master Contrucl. Purclrascrs shnll h n ~ e  a Customer 
Service Agreement (lnterlocal Agreement) with DIS. Contractor shall be respo~isiblc Tor v c r i f ~  ~ n g  
Purchaser eligibility. Contractor ma)- use the search feature on the DI S w cbsite . 
hi  tp.:ilcchin;~ll d is  \i 11 cr ~ ~ / ~ S ~ ~ J ( = ~ A S c n r c I ~ . a s ~ )  or rnay co~lh~cl the Office of' Legal Serv~ces 
within DIS at 360-902-3551 to ascertain Purchascr cligihih~? . 

1U. Contractor Work Order Manager 

Co~itractor shall assign a Coiltractor Work Order Manager for each Purchaser Work r)rdcr. Thc 
Contrncto~ Woili Order Manager shall be the pril~c~pal point of c0ntac.t for Purchaser and shall 
coordinate all related Cunt~.aclor's activities. 
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11. RFP Mmdatory Requit-emcnts 

The KFQQ maidator? rcquirc~nents are essential s u b s ~ ~ t i \ - e  terms of lhis Malcr  Contract 
Services providcd under this Masrcr Contract shall meet or evcccd all lhc r n a n d a t o ~  
rcquircments of the RPQQ. 

12. Services and Statement of Work 

12.1. All Scn-ices shall be performed pursumt to Il~e lcrms of this Contract and shall be 
dwumented in a Work Ordcr cshblished between Purchaser and Co~macto~ A Work 
Order tcrnplalc i s  attached as Schedule C. 

1 1.2.  Prior In cn tcriiig into any Work Urdzr, Purchasei shall  corlducl a Sccond Tier acq~~isition 
process pmst~ant to Section 22 of tliis Contrdcl. 

123. AWorkOrdershallataminimum: 

aj Rzfere~~cc this DIS Master Contract nulbcr 'l'W-MST-752 
1)) ldcntify Purchascr's Work Order nu~nbcr: 

C) Define project or lnsk objcc~ives: 
d) Descr~hc thc scope 0fServic.e~ orworkto be performed; 
c) Identify deliverables: 

fj Speclfv a timeline and period oTpcrfonnance: 

g) Spec@ conipensa~io~h and pay mcnt; e.g.. the hourly rate and total Contractor t~uurs to bc 
p~ovidcd or ~ h c  fixed price for a deliverable, (whichever IS npplicablc), l i~lal cost r ~ f  the 
p~oject. and an)- reinlnlbursable Contractor cxpcnscs. 

h) Descnlx Contractor's roles a~td rcaponsibilities: 

i) Identib- specific Cnnlraclor slnN. including Contractor Work Order Managel.; 

j) Dcscribc Purchaser's roles md responsib~lltres. 
k)  Identifi' the Purchaser Work Order Mntlagcr. and 

1) Provide signature blixL Tor boih parties 

12.4. Individual Wrmk Orders may include add~~iol~al or confl ic~i~~g lcmms and conditions as 
dctcrmined by the Purchaser. hl the e-\:eni o f  anj conflict, the Work Order shall prevail. 

13. Commencenie~~t of Work 

1 3.1 . First Tier - Under the prwls i~~ i s  of chaplcr 39.29 RCW. this C,ontract is required to be 
filed .r\:~tl~ the M i c e  of Finmcinl Munagcment (OFM). In thc event that OFM hils  10 
approye the Coi~trac~, thc Personal Senice S p e ~ ~ c a t i o i i s  of 111s Co~ltmct md all rula~cd 
rcrcrcnces shall bc null and void, however. ail1 Purchased Scrvicc Specifications and 
related references remuu in full force w ~ d  c~Lc1 

13.2 Sccorld Tler - No work shall be pcrrnrmcd by Contractor imtil a Work Order IS srecuted 
by Corltrac~nr arid Purchaser. 

14.1. Any custom additions and modifications tu Cu~~tt~nclor's Prccxis~ing Material (defined 
hclou,l and all data and work products produced pursunnl lo ~ h i n  Mnstcr Contract and any 
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Work Order shall collectivel~ be called "Work Product." Purchaser shall have and r c ~ i i n  all 
ownershp. right, title. Interest and all ii~tellectual propem rights to Work Product. To the 
cxlcnl that any quch rights i r i  the Work Product vest initially with the Contractor by 
operation of law or for any other reason: Conlrdclor hcrch! p c r ~ t u a l l j -  and irrevocably 
assigns, transfers and quitclaims such rights to Purchascr Ownership includcs  he right to 
copyriglc patent, register and tbe ability to transfer these r~ghts and all information ~ ~ s e d  l o  
forn~ula~c such Work Product. 

14.2. Contractor warrants that it is the o\\~icr of lhl: Work Producl nrtd Preexisting Matenal and 
that lt has full right to assign and license the same to Purchaser. 

14.3. Work Product includes, but is not I~mited to. discoveries. formulae, ideas, hnprovcmcnlr, 
invcntir~ns. mcthods. modcls, prcxcscs. tcch~tiques, findings, conclusio~ls. 
recommendarions. reports, designs. plans, diagrams. drawings. sollwarc. datnhascs. 
docunieots. pmnpl~lets. advertisements, books. magazil~es, s~rvey  5, studies. c.omputer 
progams films. lrtpcs. andlor snund rcproduct~u~~s. to the extent prov~ded try law. 

14.4 During the Tern1 and any limc thcrcaficr, Contrnctur shall execute all docurnelits and 
perfom1 such other proper acts as Purchaser may deem neccssnrq to sccurc Tor Purchaser 
the rights pursuant to this section. and when so obtained or vested to maintain, renew. and 
rcstorc Lhc samc. 

14.5 Contractor shall not use or in any mnnncr disscmit~nle mi!. Work Product to any third 
party, or represent in any ua!7 Contractor ownership in any Work Producl. Contmctor 
shall take a11 reasonable steps llecessary to ensure that its agents, employees, or 
Subcontractors shall not copy, tlisc lusc.  rans st nil or perform all?. Work Product or any 
portion tl~ereof, in any form. to any third pm. 

14.6. Col-lt~.actor hereby grrits to Purcl~awr a non-exclus~ve, royalty -free. trrevocable licensc lo 
usc, publlvh. ~mnslnlc, reproduce, deliver. petioni~. dtsplay , and dispose of materials and 
know how that are delivered under this Ci~n~mcl .  hut do tlot ollgutatz therefro111 
V'Preex~stmg Material" j. 

14.7. Uoatractur shall exert best efforts to d ~ i s e  Dl S and Purchaser of all kno.r+-n or pu~cn~ial  
infringcmct~ir (~Tpublicily. privacy or nf i~uellectual propel-@ rights of the Preexist~ng 
Material furnished mder this Contract Dl S and Purchaser shall receive prompt rvrltten 
notice of each notice or claim of copy right infringcrnent or infringemcni or othcr i~~~cllectual 
propcrlq tight tvnrldwide 1.eceI~ed by Co~~mctor  with respect to any Preexisting Mstcriill 
delivered under this Contmct. Purchascr shall havc Ihe right to mod@- or remove my 
restrictive ~nark~ngs placed upon the Preexisting Material by Contraclor 

15. Access to Data 

Co~ltfactor shiill up011 witten request provide access to data generilted 1111dcr (his Contract mid any- 
Work Ordcr lo DIS. to Purchaser, to the Joint Legislative Aud~t arid Review Committee, wd to thc 
State Auditor. as requcstcd. at no addilional cost. This jncludes access to all mformation that supports 
the findings, conclusions. and recommendations of Cuntraclor's reports, i~icluding computer models 
and rnethodalogy for those models. 
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While on DIS or any Purchaser's premises, Contracto~-. i1.q ogcrils, cmploy ccs. r,r Subcontractors 
shall confor~ll in all respzcts with m y  artd all or Purchascr's ph> sical, fire. safep. or other 
securits. re gulat~ons 

16.1. Facilitv Acccss 

Co~ltractor understands that Purchaser's building erltrances may I)c ccm~rullcil for access. 
Contractor agrees to become familiar ~c ith Purc hascr's building and secusip policies: and 
fi~dler ngrccs to obsbscn-c mind comply with all Purchaser's building and secunt\. pol~cies 
ar procedures. 

Contractor understands that 111 order to obtain ncccss lo Purchascr's prcrnises, Contractor 
tnay have to be issued a security bndgc bq. Purchaxr Contractor shall provide cerlain 
pzrsonnl informalion. including valid government issued photo identification, prior to 
obtaining a secwit). badge when required by Purchnser. Conttsclor Curihcr utidcrslands 
that Purchaser n-ill collect and retail1 such pcrsonal inrcmn;ilion Tor so long as the Work 
Order is in crrcct anti s ~ ~ c h  individual(s) has access to the premises, Purchaser xcscrvcs 
lhc right to c,crnduct background checks and deny m appl~cnt~on f u ~  a security bndgc. 
Failure of Conuactor to co~nply will1 Purchaser's sccurily and safety policies and 
procedures is suflicicn~ grcjunds for revoking. rnodfying. suspending or tcminat~ng 
acccss to Purchaser's facilities. Upon the earlier of tenninatioii of the Work Order. or 
suspension or termination of access to Purchaser's fncililies. Conlrnctor shall rclurn ;ill 
secunh; badges. 

1h.Z. &mote Access to Networh 

Cnnlr~clnr understands that in order to obtain rsmote access to Purchaser's Local Area 
Nehvork (LAN), emall, or supported conlputlng eli\.ironments tl~rouglt n rcmoic acccss 
co~vlcction ('Renlote Access"). Coniraclor must comply with Purchaser's Remote Access 
policy and nnq- other applicable policies or procedures. Contractor shall. prior to access: 
complete and sign any appl~cable agreements or forms. Remo~c Acccss is condilioncd 
upon final approval by Purclhnacr. 

16.3. Safetv. 

Contrictor shall ohsene and cotnply with WISHA and OSHA regulations. all applicable 
safcty and enc-iro~m~ental laws and regulations, and all of Purchnscr' s rdcs. guidclincs. 
policies and procedures relnling lo sarc~y. workplncc conditions. hcalth and the 
crr vironmcni, including but not limited to physical. fire. evacuation, accidents, hazardous 
materials or s~tuations, or other safety regulations artd policies. 

17. Contractor Con~n~itments, Warranties and Representatiuns 

Any written comminnent by Contractor within the scope of this Contract or any Work Order shall 
be binding upon Contractor. Failure of Contractor lo hllill such a commitment mil-  constitute 
breach and shall render Contt.actor liablc Tor dfirnages under the terms of this C o t ~ m c t  or any 
Work Order, as applicable. For purposes of the section, a co~i~mitineiit b?- C:o~~nastor ~t~cludes: 
(i) Prices. discounts, and options committed to renialn in force over a specdied period of time; 
and (11) an! warranty or represcntat~o~~ ~nade bq- Colitractor in its Response 01. conloi~icd in my 
Contractor or n~anufacturer publ~cn~ions. u r i ~ ~ c n  maicrials, schcdulcs. chnrls. diagrams. lablcs. 
descriplions, other writte11 reproson~o~inns. and any othcr comrn~inica tion rncdiuni accompany i i lg 
01- refet-red to in ils Rcsponsc or used to effect the sale to DIS or Parcl~ser 

State nf  Wasl~i~~gior~ Infor~nariot~ 'I'cchnology I'rofcss~onal Scrviccs 
Llcpartment of' Intornmation Scnicsr 1 1  binstel Cont~nct f/ TOR-MST-752 



17.1. C(>niractor shall use best efforts to ensure that perso~lnel assrgned to a Work Order are 
available until the completion of that Work Order. An?- proposal by Colitractor for 
changcs. replacement. or substitution of Work Order pel swi~iel during the Term 01" lhc 
Work Order s11aiI bz ~ubrni~tcd lo thc Purchascr Work Chder Administrator in writing. 
The Purchoscr Work h d c r  Administrator shall haye the sole discretion to accept or reject 
such proposal. 

As a cond~t~on  to accepting Co~~tractor's proposal for pcrsonncl changcs, Purchascr may 
require Conlrc~or lo compcnsale Purchaser for & m y  training and administrrrtil e costs 
~ncurrcd by Purchaser in associatioll w~th such replacement. Such coinpensat~o~i n 111 be 
in the forni of a cred~t against Contractor's tnuatl~ly invoicc chnrgcs Lo Purchascr bq 
Contractor (a) riot billing Purchascr Tor hours ri orkcd during the first ten (1 0) Rns~ness 
na s replacement personnel begin work, If the nletl~od of compensatloi~ agreed to kn the 
Work Order IS by bourly rates (time and nlotcrinl). or (b) crcdi~ing Purchascr un amorlnl 
not to exceed $5.000 per person rcplnccd, iC ihc mcthod or compensation agreed to in the 
WnrL Ordcr is bq delikerables (fixed cost). 

17.3. lf Ptlrchaser does not acccpt Contractor's proposed change and i:onuaztor IS unable to provide 
acceptable personnel to Purchaser witlin ten (10) Busitless Do\ s nf~cr ~ l ~ c  originally nssigncd 
personnel hat c Icn. ~ l i c n  Pt~rchascr ma)- terminate the Work Order. 

18, Minority and Women's Business Enterprise (M WBE) Partic.ipatioo 

W I I ~  cach invoice for payment and within th~m (30) days of Pluchaser Coi~tract Ahnmistntor's 
request. Contractor shall provide Purcl~aser a11.4l/idm~11 qf Amot~nts Pu~d. The Affiduvif r!f'Amorrtrts 
l'nrd shal I either state that Corllrnclor slill rnain~ninh its MWBE certification. or state that its 
SubconlracB)r(r) still  maintain(s) itsltheir MWDE certficauon(s) and specify tlie anlornits paid to 
cach certified MlVBE Subcontractor under tl~ls Contract Coahactor shall maintain records 
support~ng rhs .-ljjicimif of Amounts Paid in ncct>rJnncc kc ilh this Contract's Rrview uf Cunt rautor's 
Records sccllnn 

19. Protection of Pulrhasc~.'~ Confidential Information 

(See Scclion 46 bclow for Perchaser's obligations to protect Contractor's Propncury 
Information. ) 

19.1. Coi~tractor acknou~ledgus that snnh: o f  ~ h c  ma~crial and in finmalion rhat may come into its 
~)osscssion nr knowledge in connection with or in performance of this Contract or a Work 
Order may consist of Confidential Lnfom~atiot~. Contractor agrees tn hold Con tidcnlial 
infoni~atioi~ in strictest co~lfiderlcc and no1 to n~akc usc of  Catlfidential Information for any 
purposc olhcr lhw lhc performance d t h i s  Co~itract or any Work Order, to release it only to 
authori~cd employ ees or Subcontractors requlnng such ~nformatioii for the purposes of 
c a v i n g  out th~s Contract or my Work Order. s l ~ d  nor to release, divulge. publish, tmnsrcr. 
sell. disclose. or otherwise mokc h c  inrormelir~n known to any other party without 
Purchaser's rlxpr,css wriiicn consent or as provided by law Contractor agrees to release such 
informalion or material only to employees or Subcontractors who lwve signed a 
~inndisclosurc: agreement. the terms of wh~ch  have been previously approved by Purchaser. 
Contractor agrees to ililplement phy s~cal. electronic: and itianagerial safeguards. including but 
not limited to those prescr~bed bj- ttie Purchaser, to prelerlt ~~ lnu l l~or i~cd  ncccss 10 

Confidential Illtbrn~ation. Conuactot-s diat may come illto corliact N i111 nludicol data ill be 
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required to co~nplete a Busioehs Assuciate agreement, as required by federal or ~llalc laws, 
including HI PAA, pric~r to the commencement of any work. 

19.2. Imn~ediately upon cxpiriition or termination of this Contract or  an) Work Order, 
Coilrraclor shall, as applicable. at DIS's o r  Purchasrr'h option: (i) c e n ~ f y  to DlS or 
Purchaser that Con tractor has destro~cd all Confidential Inforn~ation; or ( ii} return all 
ContidentiaI t~~fornialion to DIS or Purchaser; or ( i i i )  take whatevcr olhcr steps DIS or  
Purchaser rcquires o f  Contractor to protect DIS's or Purchaser'> Confidential Information. 

19.3. DJS and Purchasers reserve the right to rnni~itt)r, audit, or investigate the use of 
Confidential Itlformation cnIlcc.lcJ, used, or acquired by Contractor t111.0ugIl this Cor~tr;lu~ 
or any Work Ordcr. Thc: monitoring, auditing, or investigating may i i~ul~lJc ,  hut is not 
Iirnited It), salting databases. 

19.4. In the event of the unauthorized acquisilion (IT cc~niputerized data that compromises the 
security. contide~ltial ity, m i ntcgrity of personal in  tbnnation maintained by thc Purchaser 
(Breach 1. Vcridor agrees to comply with all appl icahlc x ~ a ~ c  and federal statutory 
provisions. If n data compromise andlnr identity theft occurs and is found to be the txsult 
of Vendor's acts or omissions, Vendor shall assume complete responsihil ily Tor 
uoti ficalion of affected parties, and be liable for all acsi~cixlcd costs incurred by Dl 5 or 
Purchaser in responding to or  the Breach. Nothing in this section giles 
rise to consequential darnage\. - 

19.5. Viola t io~~ of t!li.; scclion by Contractor or its Subcontractors 111;ly result in lcrm i nltion of this 
Contract and any Work Ordcr and d e ~ n a ~ t d  for return or all  Confidential Information, and/or 
payment of monetary damages, or p c n ~ l  t ies. 

Purchaser's Authority and Responsibilities 

20. Purchaser Use uf Master Con tract 

10.1. 'I'his Mastrr Contract may be used only by Purchasers who have a Cu51i)mc-r Service 
Agreemrn~ with DIS and is not for personal use. Purchaszr hal l  comply with all the 
Icrms and conditions of this Mastrr Contracl. including bur not limited to Contractor's 
Proprietary Infornlation. 

2U.2. Refirencc or t his Master C'ontr~ct Number and:ul Purchaser's hignatwe on any related 
Work Orrler document signifies agreement to ctjniply with these requirrmentc. Failure to 
abide by The- requirements may result in Purchaser forfeiting the right to mal;c future 
purchases under this or othcr DlS hla~ter Contracts. 

2 1. Purchaser Work Order Manager 

2 1 . I  . Purchaser sllal l assign a Purchaser Work Order Manager for each Purchaser Work Order. 
The Purcha~cr Work Order Manager shall be the p r i~ lc ip l  poirit orcclnlact Tur the Contractor 
Work OrdKr Manager and shall provide oversight of Con~raclor activilics and performance 
cotlductcd thereunder. Purchaser shall notiti the Contrac~nr Work Order Manager in writing, 
uhcn there is a new Purchaser Work 01-drr Managcr asyigned To a Work Order. 

- 
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22. Secund Tier Competition 

Ui~less Purchascr has a sole source j u ~ t ~ c a t i o l i  under thc TSB IT Jm*esrment Stundkrds (see 
h1111 Ilisl;tl,n:~ Z(?J .:'~~~l1!:rcs/1~nr~L~~li~t2~!1 S.Jrx) and if sccking Pcrsonal Services. has also coltlplied with 
OFM's sole source require-emeiits m!!rl LV <)fnl it a go\  IN^ LC\ 1 5.20.111111U I 5 .  :o.oo), Purchascr shall 
conduct a second tier cornpeliiion bascd on the speclfic requ~re~uents for i~idividual projects among 
the Contractors w ilh Master C,ontracts m h e  pertinent Technical Srcrvice Category. Purchnscr shall 
usc lhr: Work Request Template attached to this Contract as Schedule B to facilitate the ocyuisiiion 
process. 

'17.1 + Select~on Proccss - Pmchased Sen'ices 
Purchaser shall conduct Scco~id T~er ncquisi tions of Fluchased Servlccs consistet~t u ill1 

the I SB I'l ' ln~~~~srrnt.nr P o l q  and the ISB ITlnvcsrment Standard5 
(http:111sb 51 u go\ ~~~oIrcicc;iin\~cs~n~cni asp\). 

22 2 .  Selectioi~ Process - Personal Scr l iccs 

Purchaser shall conduct Sccond Tier acqutsitioi~s of Persolla1 Serviccs ccmsi~tcnt with the 
1SB 17~lnve.strnmr Polrqy and the ISB lT'lm7esftnent S~undurd~s 
(h I lp.,:-ol ~ V O ~ \ ~ ' I C S ~ I ~ Y ~ ~ ~ ~ I ~ C I ~ ~  asln) and chapter 39.29 KCW and the SArlhl 
chapter 15 (http:i::'n \VIX   of ti^. \t~.&olicvil i.h(m). 

Mas tcr Contract Administration 

23. Notices 

23.1. An! ~ ~ o t i c e  or demand or other con1 munication ~equired or permitted to be ggiveli under 
this Contract or applicable law shall be effective only ~f it is in writing and signcd by the 
applrcablc pariy , properly addressed. and delivered in pcrson, or by a recognized courier 
sen icc. or deposited with the Unlted States Posh1 Scrvice as first-class mail. postage 
prepaid certified mail. returt~ rcccipl requested. to the part~es at the addresses providcd in 
thls section. For purposes of complying with nnp provisio~l in lhis Contract or applicable 
law ~hac requires a "~vr~t~ng." such corn tnunication. whcn digitally signed with a 
Wasl~iilgto~~ State Licer~scd Ccriificate. shall be co~~s~derzd to be " ill writing'' or "n ril~cn" 
to an exten1 no Icss rhan if it wcre rn paper form. 

To Cotktractor at: 

Tri pleNet Techiolog~cs. 111c 
Ann: Hans Comcz 
1122 East Pikc St. #SO9 

Seattle, WA 381 22 
Phone: (206) 354-5643 
Fax:: (206)  260-8998 
h-mall: hmsgomc/8~tr~plenettech.con~ 

To DlS at: And to L11S at: 

Srate of Washli~gto~l 
Department of' Infot-tunlion Scrl iccs 

State of Washington 
Department of lidonnatioi\ Services 

State of U'nsl~iiigtun I n i u r m a ~ ~ o n  Technology l'rofcss~o~~al Scnjiccs 
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.Wn: Maslcr Cuntract Administ~'fitor Attn: 1 TPS Pmgram Manager 
If h.7 1JS Posfal IJb-v fiwrnight 4 f Ay US' Postal If by t3v~'rnigh t 

Sip; vice Courier Servicr? C'ou rim 
PO Uox 42445 1 1 I 0 ie tTerson St SE PO Box 42449 241 1 Chandler Ct SW 

Olympia. WA 38504 Qlynlpjn WA 985(i 1 Olympia. WA 985045 Olq mpia. WA 985132 

Phone: 360 002 355 1 Phonc 
Fax 360.586 1411 Fa Y 

E-~noil olcadni r11 &is r i  ilm E-mail: 

or to Purchasers at the addrcss listcd on their Work Order 

23 .2 .  Noticcs sha tl be effective upoil receipt or rour (4) Business Day-s afier mailing; uhichever 
is earlier. The l ~d l ce  address ns provided herein tnay k changcd by written notice given 
as provlded above. 

24, ITPS Program Manager 

DIS shall appolllt nn TTPS Program Malager for thc lnronnation Technolog! Professiot~al 
Ser~ices Program who \\-ill provide oversight of the activities coliducted hcrcundcr. The ITPS 
Program Manager shall be the principal contact for Coiltractor corlcerning husiness activitlts 
under t h ~ s  Contract. DIS shall notify Contractor Accounr Manager, in writing. if and whe~i tllcrc 
i s  a new lTPS Program Manager assigned to lhis Contract. 

25. Conlrac tor Account Manager 

Contractor shall appoint a Cot~uactor Accounf hlanager for the State's account undcr this 
Contract. The Contractor Accounl Manager ~ 1 1 1  be the pt-incipnl point of contact f o r  tlte ITPS 
Progat11 Manager for il~c dur~tion of this Colitract ntld u ill provide ovcrstght of Contracior 
actl\-ities conducted hereundsr. Contmc~nr Acco~int Manager will s ene  as ~ h c  rocal point for 
business watters, perfonnn~icc matters, and adn~u~~~strative ncl t vitics under this Contract. 
Contractor shall ~lotiry DTS in writitlg. when there is a ncw Contractor A c i o ~ l t  Manager assigncd 
to this Cimlract. Tl~r  Contractor Rccounl Manager dormation is: 

Uonlrac~or Account Manager Hans G(~mez 
Address: 1 I22 Easi Pihc St #5W, Seattle. WA 98122 
Phone: (206) 353-5648 Fau (2061 260-8998 
Enlnil hansgo~nez~ $txiplene~~cch corn 

26. Section Headings, Incorporated Doc~imerits and Order of P14ecedenre 

6 .  I The headmgs used herein arc inserted for convenience or~ly and sh l l  not control or affect 
the meaning or coristrucfion of any of thc sections. 

26.2. Each of the documents listcd below IS. by this rcrcrcnce, incorporated into tlus Coritracl 
as though fi~lly sct forth herein. 

a) Schednles A, 0.  C. and D (is applicable); 
b) DIS' KFQQ (Eshibil A): 

c) Contractor's Respor~sc lo DIS' RFW (Exlubit B): 
d) All Contractor or rnailu facturer prtbllcatious, written rtlnlcrials and schedules, charts, 

diagrams. iublcs. descriptions, other written ~~eprcscnlations and any other supporting 

State r ~ l :  Wtlulungton Infr~r ruritiurt Tachnulogy ProTcss~orlal Scnuccb 
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nlolcrinls Contractor niadi: a\ailable to DIS or Puchnscr and used to effect the salu of 
Sen'iccs to Purchaser 

26.3. h the cvent of any inci~nsistencg m this Cwtrnci, lhc inconsistency shall bc rcsol~ed in 
the foUorvulg ordcr of precedence. 

nj Applicable federal a i d  stale slalotes. laws. and regulations; 

b) Sections 1 tluough A6 or this Cot~tract; 
c) Schedule A, B, C. ard D (as applicablcl; 
d )  DIS' R FQQ (Exlubit A): 
e )  Contractor's Kesponsc to DIS' RFQQ (Eshib~t B); 
f )  A11 Contractor or niirnu fachirer publicatiotis. writlcn materials schedules. charts. 

diagrams, lables. descnptioi~s. other 14,rii ten representations and arly crlhcr supporting 
rnatcrials Contractor tnadc a\ ailable to DIS or Purchaser and used to effect tlie sale of 
Senices to Purchnser. 

27. En tire Agl~emeat 

This Contract. and any writtell nrncndments hereto, set f o ~ f i  thc cntire agreement between thc 
parties with respect lo the subject maner hereor Any understandings. agreen~crlls, 
represelitations. or warranties i~ot  cot~~nincd in this Contract or ni n ivri~lcn arnendmerlt hereto 
s l~o l l  not be bindlng on either party excepl as provided in ~ h c  scction titlcd Contractor 
Curnmitments, Worrantieu and Representntiu~~s Except as pro~ided herein, ti0 allcntian of 
any o f  tile tcnns. condit~ons. deliveq-. Pricc. qual ip,  or Specrticatior~v of this Contract will be 
effccti vc without the t+~ri~te~l  consent of both parties. 

28. Authority for Modifications and .4rnendments 

No nlodification. amendment: aiteraiion: addition, or wai\,er of any wciion or condit~on of h i s  
Contract or any Work Ordcr under ths  Contract shall hc cffectjve or bind~ng utiless it is in 
mrit~ng and sigt~cd by DIS andlor Purciiascr's Work Order Admm~strator, as applicable, and thc 
Contractor. as applicable. Onlj DTS shall hale the express. irnplicd, or ilpparent authority to alter. 
amend. modify, add. or waive any sectrolt or coadition of lhis Contract. 

29. Independent Status of Contractor 

111 the pcrformaice of lhis Contract and any Wmh Ordcr. the pattics rvill be actlag in thcir 
~ndrv-idual. corpr~rate or gm.emn~ental capacities and not as agents. ea~ploqccs parlners.joint 
vcnlurcrs. or associates of onc another The parties lntelld iltnl an independent contmctot 
rctationship will be c~ealcd bq this Contract and m y  Work Order The eniployees or agetlls or onc 
party shall ~ iut  hc dccmed or construed to bt: thc enlplclyees or agents of the othcr piirty for any 
purpose ~hatsocver  Contraclor shall ncll make any claim of right. pr~r ilcgc or benefit which 
nould accrue to all employ cc under chapter 41.06 RCW o r  Ttllc 5 1 RCW for ;u~y work co~iduclcd 
under tlus Contracl or any Work Order. 

30. Goveining 1,aw 

This Coni~act and any Work Order shall be gor cmed in a11 respecis hy ~ h c  Ian. and statutes of the 
s l a k  of  Washlngto~~, without rcr~reuce to conflict of Law principlcs. The jurisdiction for any 
nclion hereunder shalI bc cxclusi\.ety in the Superior Court roc lhc state of Washington. The 

State of W n s h u ~ ~ t ~ n ~  lnforniatinn 'l'echi~a~log! P ~ u l r s ~ i u n d  Sornicc~ 
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venue QTUIV nclion hereunder shall bc in the Superior Court for Thurston Coutll! 01 the ci>unIy in 
which Purchaser is located r~ilhin the state of Washir~glon. 

3 1. Rule of Constn~ction as to Ambiguities 

Each pa19 lo lhis Contract ackno\% lcdges that such parv has rcvicwed this Contract and 
parlicipated in tts cirafhag and agrees that 110 provision of this Contract shall be co~lstrued agalnst 
or interpreted to t l ~ e  disadvantage of a party bv rcason of  such party having or hcing decrned to 
have drafted, s~ruch~red or dictated such provision or provtnons. 

32. Subcontractors 

Contrnclor may, u ith prior wriltcn permissien fro111 Purcl~nscr Work Order Administmtor. c~iier 
inlo si~bcontracts with third parties far its pxfo~nlnncc uF any part of Contractor's duiies and 
obligations, In no cvcnt shall the easterlcc oTa suhcot~tract operate to rclcnsc or reduce the Iiabilitr: 
of C'o~itl'actor to Ptircbaser for mty hrcach in the perfonna~ice oCClunh;lctor's duties. For purposcs 
of this Cut~tmct and arq Work Order. Contractor agrccs  hat all Subcoiltractors shall hc held to be 
iigents of Contractor. Cuntmctor shall be Iinblr: Tor any loss or damage to DTS or Purchasers. 
includ~ng but 1101 limited to personal injw!:, physical loss. lmrass~~lent or DIS or Purchaser's 
employees. or violations of the Ptltcnl m d  Copyright Inde~t~nificat iun, Protection of 
Purchasc.r's Confidential Information. and OwnershiplRightv in Data sectio~is of \his Coniraci 
or any Work Order occasioned by thc acts or omissions of Contractor's Sul)ct~nlractors, their agents 
or empluy ccs. The Patent and Copy right Intlemnification, Protcclion uf Purchaser's 
Confidenlial Information, Ownrrship/Rights in Data, Publicity and Review of Contractor's 
Returds szct~oiis of  lhis Contract and an)- Work M e r  shall apply to a11 Sul~onlractors. 

3.3 1 With the prior written conselit of' DIS, which consent shall 1iot be unrcavr~nably wiheld, 
Contractor may assign this Contract inctulng Ihe procecds hcreof provided that such 
ass~prnent shall r ~ i ~ t  operate ra relieve Contrnclor of an>- of its dutics aid obligulions 
hereunder. rlnr shall such assig~~i~~erit affccl any remedies available to DTS or Purchasers 
that ma!- arise from an). breach of the sections of t h~s  Contract, or warranties made Iiereil~ 
ur any Work Order including but not Iln~itzd to, righis of setoff. 

33.2. DIS may assign this Cantract to any public agency, commission, board. 01 t11c likc. u,ithin 
the polilical boundaries of the stair: or Washington. provided thnl such assignment shall 
no1 opcrate to relieve Purchaser of any of rts duties and obligations hereunder. 

34. Publicity 

3-1.1. Tl~ccrccutiouofthisC'ontrac~nriinyWorkOrder~~~thContraclorisnotinanq~wayan 
cndursenlent of Contractor or Contractor's Sen-ices by Dl S or Purchaser, as applicable. 
and shall not hc so constnled by Contractor in nny advertising or other puhlicily 
materiuls. 

4 . 2  Contractor ogrccs to submit to D1S or Purchaser, as applicabls. all ad~cniuing, nalcs 
jxomo~ion, and other publiciw malcriuls relating to d~ i s  Co~itraci uld Scrvices f'i~rnishcd 
IY Cunhzlctor wl~ereiii DIS or Purchaser's name is mentjot~ed, language is used, or 
Irilcrnct l i d s  are provided from which the c.onnection of DIS or Purchaser's name 
[herewith mas,. in DIS or Purchaser's judgment. be n~erred  w i~nplied. Contractar further 

Shte id  washing!^^^ I~lfornlatlon 'I'ech~mln~v Prnfessin~lnl San ices 
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ngrccs not to publish or use such ad\-ertising, salcs praniolion materials. pnhllcity or d ~ c  
likc through pmlt, voice, ~ h c  World WI& Web. or any <)[her ~on~munication lnedio in 
existence or hei-einnncr tlcveloped i\-ithout lhe exprcss written  onse sent of DIS nr 
Purchaser. ns applicable, prior to such usc. 

35. Review of Contractor's Records 

31s. 1. I:ontmctor mid its Subcontractors shall maintain books, recol-ds, documents and other 
c \  idcnce relating to this Unnlracl, including but not litriilcd lo Minority and Woa~en's 
Business Etlterprisc pnrticipatlon, protection and use of Purchaser's Confidcn1ia.l 
Infortnation, and accouutlltg proccdurcs and pracaces wl~ich suficiently and properly 
reflccl all direct and lndrrect costs of any nature invo~ccd it] thc: performance of th~s 
Contract. Contractur shall retain all such records Tor six (6) 4 ears after the expiralion or 
terminatior) of this Contract Records involvin~ matters in litigation relatcd lo this 
Cm~tracl shall be kept for eltiler orlc (1) year follow~ng the terrninaiion of litigation. 
includjt~g a11 appeals. nr six ( 6 )  years from the dale ~Tcxpiration or tennillatior1 nT lhis 
Contract. wh~che\cr is  later. 

.35.2. Ail sucb records dlall be subjsct at reaso~lable times and upoll p n o ~  noticc lo 
exotnination, in spec riot^. copying. or audit by personnel st> authorized by the DlS Master 
Contract A&n~nistmtor. and/or the Office of tl~e Stalc Auditor and federal ctfficinls so 
authorized 1)y Iw. mle. regulation or cnnlrlct, when applicable, at no additional cost to 
thc Shlc During this Controcl's Term. Contractor shall prnvidc access to Ihese lreins 
within Thurston Coun17 . W~shngtoa  or the courltl. nhcrc Pllrchascr is located. 
Contractol- shnll bc responsible for atiy audit cxceptiotls or disallilwed costs incurred by 
Coiltraclor or any of its Subcontraclors. 

35.3. C,onlraclor shall incorporate in ils si~bcontracts thls section's rccords retei~tiot~ and review 
req~rirements. 

. - .*.1.4. It is agreed [hat books. records, docunlcnu, and other evidence of accouriling procedures 
and pmciiccs related to Conh-actor's cost structure, il~cluding ovcrhcad, general and 
administrative esyenscs, and profit factors shall be cxcludcd from Pmchaser's revien 
unless the cost or any other mater~al issue u~idcr this Convact IS calculated nr dcrivcd 
tiom ~ h c s c  factors. 

General Provisions 

36. Patent and Copyright Indcmnifisatio~i 

36. I .  Contractor. at its cxpc~lsc. shall defend. indeo~l~ify. and save DIS and ally Purchaser 
hanl~less frnnl mid against m y  clamls against DIS or Purchaser that any Wurk Product 
supp!icd hereunder, or Purchaser's usc of the Work Product wilhin thc terms of t h ~ s  Contract 
or any Work Order. ~ttrringcs any patent. copj:iighl, u~ilit! model, industria1 des~gn, rnosk 
work, trade sccrct. trademark, or other similar proprietary right of a third pari!- worldwide. 
Contraclor shall pay all costs of such dcfense and settlement a11d ariy pcnnlties. costs. 
damages and attornvs' fees oivttrdcd by a court or illcurred b? DIS c)r Purchaser provided 
t h s ~  DTS or P~~rchaser. 

a) Pn~mptly notifies Contrilc~or in writing of the claim, but DIS' or Purchaser's failwe to 
provide timely notice d ln l l  imly relieve Contractor frotn its indemnification obligations 

Statc of Waslii;lpton [nforrn.~rinr~ Tw111wlog~ P r u l ~ ~ s ~ o n a i  Scn'lccs 
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if and to the exteor such late iiotice pre-judiced thc defense or rcsulted in incrcascd 
expense or loss lo Contractor: and 

b) C:oupernlcs with and agrees to usc its bcst efforts to encourage t l~c  Ofice of the Anonley 
Gcneral of Washington lo grant Contractor sole control or Ihc defense and all related 
settlement uegotialions. 

36 2 If such cla1111 has o~cuncd ,  or In Contractor's opinion is likely to occur. Pu~chascr agrees to 
pennlt Cmlractor, at its option aid expcnsc, either to procure for Purchaser the right to 
continue using the Work Prrjducl or to replace or modifk thc same so that they becotne 
nonitfringuig and funclionall! equivalent. If use of thc Work Product 15 c~~jou ied  by a court and 
Contractor Jclcrmjnes that none of thesc altcmatives is reasonablv ovailablc: Contractor, at its 
nsk and cupense. will take back 111c Work Prduct  and prov~de Purchaser a refund equal to the 
entire amount Purchnscr pilid to Colitractor for Contraclur's provision of the Work Product. 

36.3. Contractor llns no liahiltty for an)- chim of i~trringcment arislng solely ~I-UJII  

a) Cor~trnciur compliance wit11 ill19 dcsignsns;, specifications or u~struclions oTPerchascr; 
b) Modification of the Work Produci by Purchaser or a thud pnrly ivithoot the prior 

knowledge and approval of Contractor: or 
Use of rhe Work Prodnct in a way not specified b! Contractor: 

unless t l~c claim wose against C'otltraclor' s Work Product ~l~deper~denll~ or my of thcse 
specilicd actions. 

37. Save Harmless 

Coiiiraclor shall det'ci~d, indenlrli 5 .  artd save DIS and Purchaser Iiannlcss from and against ally 
claims. ~ncludiiig rensnnahlc attomcj s' fees resultiug rrom such claims. by tll~rd parties for an! or 
all injuries to [Icrwns w damage to properh or such third parties ansing fi'om i~~tcntiunal, wjllf~ll 

or t~cgligent acts or oil~~ssloi~s ~TContractor. its officers, emplo) ccs. or agents, or Subcoi~tractors, 
their officers, employ ecs, or agents Contractor's obligation to defend. rndenllilfi, mid sacc DTS 
and Purchaser harrnlcss shall not be eluninated nr rcduccd by an! alleged concurrent DIS ow 
Purchaser negligence. 

38. Insurance 

38.1. Conlracior shall. durmg the term or this Master Contract, mal~ltain in rull force and effect. 
the following insurance Commercial General Llabilitl insurance covering the nsks of 
bcd~ly inj q (inch~ding deah), properlq damage and pcrsonal injun.. it~cluding colerage 
for contrach~al liab~llty. wltli a 111ti il or not less than $1 inill~on per occurrcncel$2 nlillion 
general aggregate, \vilb no deductible. 

a) Contractor shall pay- pren~iums on all insu~ar~cc policies. DIS sllall be nained as an 
nddilional insured on the general liabilii~ policy requrred in subsectior~ 38.1 a bow. and 
Conhactor shall pruvidc a copy o f  the policy endorsemet~r(s) dcsignating DIS as an 
additional named insured Such policiss shall also rcrcrcnce this Calltract n u ~ ~ b e x  Tug- 
MST-752 and shall haye a condition that they not be revoked by the insurer unlil Tor?, - 
fiw (45) calendar days after  toti ice of in~cndcd revmatlon thereof shall have been givcn 
lo DTS bj, the insurer. 

b) All insurance required in 38. I abocc 3ntl provided by Contractor shall be printan as to 
an! other insurance or self-insurance programs afforded to or ~la~ntoutcd by h c  State 
and shall include a severabilil! of interests (cross-liability ) provision. 
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c) Contractor shall funiish to D1S copicv of ccr~ificates and endorsements of all requii-ed 
insura~icc ~vtt l~in thirty (30) calilcndar days of tlus Contract's Effective Date. arid copics 
of renewal ceriificoics and endorsements of all requ~rzd insurance wit11111 drir~y (30) 
cnlcndar days after the renewal date. Tl~ese ce~tLfica~cs of insurancc must e~prcssly 
indicate compliance with cach and every insurancc requirement specified m this scction. 
Failure to provide i.b idcncc of coverage may, a1 DIS' sole option, result in this 
Conlrac t 's tenninatlon. 

38.2. Contractor may be required by Purchaser to carry insurancc cur cri~ge itin addition to the 
Master Contract requirenlenl ahmc For ewnple, Purchaser may requlre Coiltractor to 
provide Professiorinl Liability Errors and Omissions insurancr: for Personal Services 
Work Chdcrs 

a) Any additional insurance rcquired by Purchnscr shall hc stalcd in Purchaser's Work 
Request and subsequent Work Ordcr. 

b) Contractor shall prtwidc insurance certification to the Purchaser under a Work Order 
\vhen ~.cqucslcd. Faih~re to provide evidence of coverage may. at Purchaser's snlc 
option, rcsult in t e m ~ i ~ ~ a t i o i ~  of the Work 0r.dcr. 

38.3 Col~traclor silall iacludc all Subcon hactors as insured under all required ulsurance 
politics, LIT shall f i~n~ish  separate cen~ficares of msuruice and cndorscrncnu h r  cach 
Subcontractor. Subcontractor(s) shall comply Tully with a11 insurance req~~irements stated 
herem. Fallure of Subcnn~raclor(s) lo comply with jl~surance requlremellts does liot hm~t  
Contractor's liability or rcsponsibility. 

38.4. Cu~ltrac~or shall acquire requ~red itlsurance froin an insurai~ce carrier or carriers licenscd 
lo conduct b~~sincss in thc stare of Waslungton and having a mling or A-, Class VTT or 
better. in the tnost recentlq publishcd cdi~iun of Rast :s Reports. In the cvcnt of 
cancellation. norl-rcrrcwal, revocation or other termination of any msuralze cowrage 
rcquircd by tlus Cantract, Contractor shall pro\~de written notice of such 10 DTS wilhin 
one ( I )  Business Day of Conwactor's receipt of such nolicc. Failurc lo buy and maintain 
the required msurnncc may. a1 DTS' sole option, result in  this Contract's tenninat~on. or at 
Purchaser's option. result in a Work Order's t cn~ i i i~a t l o~~ .  

38 5. Ry requiring insurance. ne~ther DIS tmr Purchnscr rcprcscnls lhsi coverage and lnnits 
\ \ i l l  be adequate to protect Contrac~nr Such cnrcragc and limits slull not lirnit 
C:ontrac~nr's liabiliiy under the indeinnitics and rel~nbwse~llei~ts granted to DIS or arq 
Purchascr in this Contract or any Work Ordcr. 

39. Industrial I nsura~~ce Coverage 

Prior io performing work under thls Coi~trwt, Coi~tmctor shall pox tde or ~~urchasc industrial 
insurance coverage lor its employees. us ma! bc rcquircd of an "nnployer" as defuied in T~tle 5 1 
KC W. a id  sliall rnuinlain full cornplini~ce u ith Title 5 I RCW dur~ng the course of this Contract 
DIS or Purchascr LX i l l  not be responsible for payment of utdustr~al msurance prenilulns or ibr any 
ulhcr claim or benefit for Contractor. or any Subcontractor or employ ce or Contractor (hat mighi 
arise under the lndustnal tnsuratlce laws during k c  pcrTormancc o r d ~ ~ t i e s  and services urtder this 
Contract. 



Cmtractor sll all cornply with all appl~cable Iocnl. xvale. and fcderal licensiog, rnc~ditatiotl and 
registratio11 requircrncn ts and standards neccssaty in the pzrfon~~anie of ihis Contract. (See, Tor 
examplu. chapter 19.02 RCW for slatc licensing requirclnents and definitions.) 

4 .  Antitrust Violations 

Contractor and Purchaser recognize tllni, in actual economic practice. ovcrcllarges resulting from 
mtitrusl violatioru are usuallv home by Purchaser. Thzreforc, Contractor hereby assigns to 
Purchaser any and all claims for such o~erchnrgcs as to goods and Services purchased in 
cannectio~~ wiQt (his Contract or any Work Order. except as to overcharges not passed on to 
Purchaser, resuft~tlg hm nnliln~st vjolations conilnericir~ g after the date of the bid, qunlaiim, or 
other cvent establishing the Price under this Cflrllracl or any Work Order 

42. Compliance with Civil Rights Laws 

During the performance of this Colit~act nrtd any Work Order, Oontmctor shall co~nply with all 
federal and applicable smtc nondiscrimination laws, u~tcludit~g iml not limited to: Title VI1 of thc 
C~vi l  Rights Act, 42 U .S.C. $12 101 el req ; the An~ericans wiih Disabilities Act (ADA); and Titic 
49.60 RC W, Washing~on Latt Against Discriniination. In the event of Contrnclor's 
noncon~phancc or rciusal to con~plr with an! nondiscriminrttjoir law, regula~ir~n or polic,?, this 
Co~lrmcL may be rescinded, cancclcd, or rertninated in rv-lmle nr in part under the 'I'ermination 
tor Ddault sections. arid Conbacmr may be declarcd ineIigible for further co~~tracis with the 
State. 

Lf any terrn ur condition of th~s Contrsc~ or the application thereof is hcld iii\al~d. such mvalrdity 
shall lint affect other ternls. condi(iurn. or applicat~ons which can bc given effect n ~tl~out t l~e 
invalid term, condi~ion. or applicat~on; to this cnd ~ h c  tenns and c o n d ~ t ~ o i ~ s  of this runtract are 
declared sc\ erable. 

44. Waiver 

Wa~rcr  or an> breach of terrrt or condition of thls Contract shall not be deemed a wa~ver of 
an) prior or subsequmt brcach. No term or cond~tlon of lhiu Contract shLI be held to bc waivcd 
modified. or deleted cxccpl by a written mstrunicni signed by the parties. 

45. Treatmea t or Assets 

4 1. Title to all propcrtv furnished by Purchaser sl~all rcrnain in Purchaser. Title to all pruperb 
furrlishcd by  ont tractor, for n hich Contractor is enlitled to reirrthurscment, other than 
rcnlnl payments, under this Contract or any Work Order. shall pass to and vest 111 
Purchaser pursuoni ILI the OwnershiplRi~hts in Data secrion. As used In this scclion 
Treatment of Asscts. i f  the ''proper&" is  Controclc~r's proprietary , copy righted, pntc~~icd. 
or rrademarhcd works. onlv the appllcablc liccnse. not title, is passcd to ar~d vcslcd in 
Purchoscr. 
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45.2. Any Purchnser property furnished LO Con tractor shall. m l e s s  othcnt-IS~ providcd hcrcin 
or approved by Purchaser: bc uscd unlr for the perfon~~,mce of this Con~mct  or any Work 
Order. 

15.3. Con~ractol. shall hc responsible for any loss of ot- dunngc to propew of Purchaser hat 
rcsults rron~ Cotltractor's negligence or that rcsults from Contractor's failure to rlloinlnin 
and administer that property in nccordan ce with sound manageinelit prac ticcs. 

4 4 .  Upon loss or destruc~ion or. or damage lo any Purchaser properly. Conlractor shall aotlfq; 
Purchaser. lhcrcof and shall take all reasoilable steps LO protect that property from further 
damage. 

45.5 Contractor shall surrelider to Purch~sc r  all Purchaser property prior to cnrtq)lclion. 
terminatio~i. or ca~~ccllation of any Wwk Urdcr. 

45.6. All retrencc to Contractor i~nder this sectlon shall also include Contractor's employees. 
agcnls. or Stibcontractors. 

46. Contrncto~~'~ Proprietary Information 

Contmctor acknowledges that DIS atld Purchaser are subject to chaplcr 12.56 RCW and that this 
Contract and any Work Ordcrs shall be a pubtic record as defined ia chaplcr 42 56 RCW. Any 
spec~fic informa~ion that is claimed by Conmctor to bc Pruprictary Inforn~ation must be clearly 
identir~cd as such by Contractor. 'I'o the exterlt consisbnt u ith chapter 42.56 RCW. DlS a id  
Purchaser shall maintain the confidcnliali ty of all such information marked Propriclorq 
Information m their possession. 1 ;2 public disciosure request is rnodr tr j  vie\+ Contractor's 
Proprreq  InTomxition: DIS or Purcl~ascr, as appljcnblc. will notify Contractor of the request arid 
of the datc hat such records wilt be released lo thc requester unIess Contractw obtains a cou~l 
order from a court of compclcn~ jurisdiction enjoining that disclosure. IT Con~rac~or fails to obtain 
the court urdcr enjoining disclosure, DIS or Purdlascr. as applicable. will release the requested 
information on the date specified. 

Disputes and Rcmedies 

47. Disputes 

47 1. In the evenl a bona fide dispute concerning a question or rncl ariscs khveen Contractor 
and Purchaser and it ca111ot be resolvcd hclwccn the parties or by the i'1'PS Program 
Manager. either party may inilinlc lhc dispute resolution procedure prowd~d hcrcio. 

47 2 .  The mitiat~ng party shall rcciucc its description of the d~spute to writing and dclivcr i 1 to 
he resyut~ding party. The responding party shall respor~d in nriling u ithin five ( 5 )  
Busincss Days The initiating party sl~nll havc 171 c: ( 5 )  Business nags to review the 
response. I f  after th~s review a rcsdution cannot be reached, both parties shall have five 
[j) Busii~ess Dal s In negotiate in good faith to resolve tlthe dispute. 

a) li' the dispulc cannot he resolved after ti\ e ( 5 )  Businesr Daq s, a Dispute Resolution 
Panel nls! hc rctlucsted In writing by eifl~cr paw who shall nlw idcntifr: the first panel 
mc~nbcr Within five (5) Business Days of rccoipl or thc rcquest, the other pam u111 
dcsibqate a panel member. Tllvse two pnncl mcmbrts will appoint a h r d  mdn~dual to 
the dispute resolur~on panel M 111lill I ~ C  n ~ x (  f i ~  c (5) Business Days. 
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deslg~iate EL paricl member. Those two panel rne~nbers will appoint a third individual to 
thc dispute resolution panel within ttie nexl livc (5) Business Days. 

h) The Dispute Resolution Panrl \ + i l l  rcview the w r i ~ e n  descriptions of the dispulc, gather 
additional infbrmation as needed, and rettder a decisioi~ on the dispu~c i n  the shortest 
practical time. 

C) Each party shall bear the cost for its panel nlcmhcr and its atrcln~zys' fees and shore 
cqually the cost of the third jlarlcl mcrnber. 

47.3. Both parties agree to ruercisc gocld faith in dispute resolutior~ and to scttlc disputes prior to 
using a Dispulc Rcsvluti~n Panel whene~er  possible. Ilt1lcb5 irreparable harm will result, 
neither party shall commence litigation agairiu I he other before the Dispute Resolution Panel 
has issued its decision on the  rnattcr in dispute. 

47.4, Purchaset' and Con~:aclor agree that. the existence of a dispulc notwithstanding. they will 
c o ~ ~ t i r ~ u r  without delay ro carry out all their respeclivc rcspc~nsibi[ities under this Contract 
lhal  re not affected by the disputc. 

47.5. LF the subject of the dispute is  tliu amount due and payable by Purchaser for Scrvices 
bring provided by Contractor, Contractor shall continue pn~viding Srrvices pending 
resolutic~n of the dispi~te provided Purchazer pdy s Contractor the amount Purchaser,, in 
good faith. believes is due and payable, and places in escrow the di t'ference hclwccn such 
amount and the arriouril Contractor. in good faith, believes is d uu and payable. 

48. Non-Exclusive Remedies 

The remedies prnvirlc.d Tor in this Cotltmct shall not be exc lw i  vu but are in addition to all other 
remedies available under law. 

4 .  Liquidated Damagcs 

Liquidated Ddrnages may be applicable under Purchaser Work Orders. Purchaser shall includc 
any Liquidated Damages clause iri r heir respective Work Order. 

50. Failurc to Perform 

I f  Contractor fails to perrum any substantial obligatlo~~ under t h i h  Cuntrxt or any Work Order. 
D1S and/or Purchasrr. zs applicable. shall give Conlrdclor nritten notice of such Failure to 
Pcr funn. L f  after rhirty (30) calendar days from the date of the written notice Contractor h t i l l  has 
not performed, then DIS or Purchwer may withhold all monies due and payahlc lo Contractor, 
without penalty to DIS or Purchaszr. until such Failure to Perfimn i s  cured or otherwise resolved. 

51. Limitation of Liability 

5 1.1 . 1 he parties agree thal nui ther Contractor. UIS and Purchasrr \hall hc liable to each other, 
~+egardless n I' t he form of action, for conseque~ltial. incidental. indirect. or special 

k damages except a claim related to bodily injury o r  death. or a clai~n or demaild Lyased on 
- .. - BI-CK~ o l i h c  $ccur~rr  c l f ' t t ~ t .  Svstcrrl. c,r-g palcnt. copyright, or other intellectual propert! 

right infringement, in which casc liability shall be as set forth elsewhere in l h i h  C(lnlrw1 
or related Work Order. Thi.: section does nor rnodifL any sections regarding liquiiiated 
damages or anq' ohcr conititions as are elsewhere agreed to lierein he~wccn  the parties. 
'I'he damages .;pcci ricd in the sections titled Tern~inatiotl for Dehult  xnd Review of 

- - .- -. .- 
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5 1.2 Contractor, DIS or Purchaser slut1 1101 bc liable for damages arising from causes beyond 
the reasonnl~lc control and M-~thout t h ~  respectwe ibult or ncgligence of Contractnr, DTS 
or Purchaser Such causes mar; include. but are 1101 rcslricted to. acts of God or of the 
public enemy. acts ofa govern~uental body cllhcr than DtS or Purcllnscr acting in either a 
sovereign or culltract~~al capacrty, war, explosions, fres,  floods, carthqlrakes, epidemics, 
quarantil~c rcstricrions, stnlies. rrcight embargoes. md unusua1Iy severe w eathcr: bu 1 in 
c ~ r y  cast the delays must be beyond the renaonnble control and ~vidioul fa.ult or 
ncgligence of C~ontmcl~w. DIS, or Purchaser, or their rcspecrrve Sul~on(ractors. 

5 1.3 If delays are causcd by a Subcontractnr without its fault or negligence, Contractor shall I I ~ I  be 
)]able for damages for such delaq~s. unless tllc: Serviccs to he perfonncd were c>bhinable on 
compar~~ble terms fro111 ulhcr sources in sufficien~ tirnc to pemlit Co~itrac~or lo meet 11s 
required perforl~lnt~cc schedule. 

5 4 .  Conrractor. DIS or Purchaser shall no1 be liable for persor~nl in juv to  he another pan! or 
dnrnagc to a~iotl~er party's propew except persolla1 in j lq  or damage to propcrty 
proximately caused b? S I I C ~  parw's respzctivc fa~rlt or negligence. 

Master Contl0act Termination 

52. Termination for* nefault 

52.1. If Corltrac~or violates any rt~n~crial term or condition or this Contract or my Wnrk Order. 
as applicable: or Sails lo fulfill in a timely and pruper manner ~ t s  luatcrial obligations 
under t h ~ s  Cotltmct. or any Work Order, as applicable, tlwn t l~e  DlS Master Contract 
Administra~ur or Purchaser shall girc Contractor writteo nolice of such failure nr 
~ d n t i o n .  and the f~ilurc clr t iolation sl-ull be corrcctzd by Contractor within thirty (30) 
calcndar days or as o~hcnl-ise agreed. If such breach is not capable of cure wrtliin thirty 
(311) days. Clontractor ru s t  commcncc cure withjn such thin? (70) day period and 
dihgmtly pl~rsuc cor~~pletiol~ of  such clue. If Conuac~or's failure or violation is not so 
corrected. this Coniracc may be tent~inated in~mediatcly by written nolice fro111 DIS to 
Contractor, or a Work Order ma! bc terminated b:. rwitle~i nutice to Contractor from 
Purcliaser. 

52.2. In the event of tertninat ion of an W ~ r k  Ordcr by Purchaser or this Con~rilct by DIS. 
Purchaset. fir. DJS shaII have the right to procure the Serviccs [hat are the suwect of tllis 
Co~iltracl on the open market and Contractor shalI be lioblc for all damages, nlcluding. b ~ t  
nth limited to: 0) thc cost difference &tween lhc r~riginal Master Conlmcl price for the 
Sen>ices and thc rcplacemel~t costs of such Senices acquired rrnm another vendor; (11) 1E 

applicable. all administrative costs directly related to the rcplaccment of the Work Ordcr 
or this Master Contract, such as costs of conipetitivc bidding. mailing, advertising, 
applicabIe fees, cha~pcs or penalties, statXl timc cosla. and, (iii) any- othel- dircct costs to 
Purchaser ot- DTS ~csulting from Cor~tmctor's breach. LliS and Purchaser shall have the 
right to dcduct from any ~l~otlics duc to Contractor. or that [hereafter become due, or1 

anioluli Tor damages that Cnaimactor wiII awe DlS or  purchase^ for Contractor's ddaul t  

52.3.  If ciihcr TIIS or Purcllascr violates any mater~al tcrm or cond~tlon oftl~is Conlro~l m any- 
Work Order. as applicoblc. or fails to fulfill ul a ~imcly and proper rnmtlcr ia obligations 
under t l l ~ s  Contract or a Work Ckder, as applicable, then C'ontracto~ shall gik e DIS or 
Pnrchaser, as appropriate. nrritfeit noticc nT such failure, which sholl hr: corrected by D1S 
or Pwchascr within thr* (3U) calendar days, or as othenl-ise ngrccd. I f  such fallwe to 
perfonn I < not so corrected. Purd~ascr's Work Order ]nay bc icrmina ted by I\ rltten i~otice 
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frorn Contractor to Pu~chnscr or. if appropriate. this h . 1 ~  ter Contract ma\ bc Icrnminated 
h! written notice from Contractor to DIS. 

52.4 IftheFailuretoPc~~omiswithoutthedub~~ltingpa~'scontrol.~aull,ornegligei~ce.thr: 
terminat1011 shall be decmed to be a Termination for Cnnvcnicnce. 

52 5. '1'111s sec~ion shall not apply to an! failure(s! to petiol-m ihat results fro111 the rvillrul or 
rlegligent acts or on~issions o i  the aggrieved part! 

53. Termination for Convenience 

33.1. When. at the sole dtscrr;~ioa of DIS, it is in thc best interest of the Stnlc. DIS may 
termmare this Con~rsct. in whok or in parl. by fourteen ( 14) calcndar days writtell notice 
to (lonlractor. 

53.2.  Purchnscr may iew~inntc a Work Order upotl rourlcen 114) calendar days wri llen notice 
to Contractor. IEn Work Order IS so terminatcrl, Purchasers are hnbll: onl>- for paymei~ts 
for Szrviccs received and acceptcd by Pi~rchaser prior to ~ h c  cffzctive date of tenilinotian. 

54. Termination for Withdrawal of Authority 

In the event that DIS' or Purchaser's authority to perfor111 of its d u ~ i e s  is withdra~n. reduccd. 
or lmited i n  any t\ay after the cotnmcncement of this Co~itroct rw an!' Work Order ar~d prior to 
norn~al completioi~, DlS r ~ w y  icrminate this Uontracl. or Purchaser may termlnnlc i ls  Work 
Ordcr(s), by seven (7) calendar clays ilrltten nolice to Contractor. No pcnalty shall accrue to DIS 
or Purchaser in the event thls section shall be exercised. This scclion shall nor k construed to 
permil DIS to termtnate d ~ r s  Contract. or Purclwser to Icrn~inatc any Work 01dcr. in order to 
acquire similar Serviccs from a third pam 

55. Te~minatiot~ for Non-Allocatioa of Funds 

f r  funds are not allocnicd to DIS to coiitinue h i s  C0ntrac.t. or to Purchoscr lo continire my Work 
Order, in MY fulurc: period. DLS may terminate [his Contract. or Purchser may tenuinate ally 
W o ~ k  Ordcr by thirp (30) calcndar days wrimn noticc to Colttractor or work n-ith Coniractor to 
arrive at a rnutually acccptfible resolution of d ~ c  siiuation. DIS or Purct~nscr will not be obligated 
to pay any ful-ihcr charges for Servlces including the net rcn~airldcr o r a ~ ~ e e d  to consecutive 
periodic payments re~nai~iiag unpaid beyond the end nT ~ h c  then-current perlod(s). DTS or 
Purchaser agrees to noti5 Contractor in w n m g  of such non-allocation at thc carliest poss~ble 
time. No penally shall ac.cnle to DlS or Purchaser in the eve~lt this sccliom shill1 be exercised. This 
sectio~~ shall not be construed io pcnnit DIS to tenninatc this Contract, or Purcl~aser In terminate 
aiiq- Work Order. in order to acquire similar Senices Cron~ a third party. 

56. Termination fo r  Conflict of Inkrest 

1)1S nlny tcrnlinate this Contracl, or Purchaser may tertninate any Work Order, bs writlcn notice to 
Coiilrocliir if DIS OT Purchn~cr determines. after duc riotice and exan~iuation. thal any p a q  has 
v iolatcd chapter 42.52 R r  W. Ethics in Public Scr\ icc. or any other I D W S  regnrdi~lg cthics in public 
ac;qujsit~ons and prncurement and perfbrrnnncc of contracts. In the e w n l  ihis Colitract or any Work 
Order is so termioalcd, DIS or Purchaser. us applicablc. shall be elltitled to pursue the same 
remedies ogninsl Contractor as it could pursue in the event Cotltmctor breaches this Contract or any 
Work Order, as applicable 



57. Termination Procedure 

57 1 Upml tennmation or this Master Urn~traci or an) Work 01 dcr, DlS and Purchaser. in 
add~t~an to UI) othcr rights provided in this Master Contrncl and applicable Work Order, 
may requirc Contractor to dc11\ cr to Purchaser m y  p ~ o p e q  specificall! produced or 
acquircd for the perfonnnncc of such part of this Master Contract or Work Order as 1 1 ~  

kccn termina~d. TIIC scction tltled Trentn~cnt of Assets shaII apply in such propert) 
trrtnsfer. 

57.2 Uiiiess o~hcrwise pro\.lded Ilcrcin. Purchascr shnl l pay t n Contractor thc agreed-upon 
Pricc. if separatelj- stnlcd. for the Services rcceit ed by Purchascr. provided t h t  In no 
event shall Purchaser pay to Coniraclor an amolu~t greatcr than Contractor wnuld have 
been enlillcd to if thls Master Cciniract or Work Ordct had not been tennina~cd Failtue ro 
n g r u  wit11 such d e i c ~ n ~  ir~;i~ion shall be n dispute withm the meanlng of the Disputes 
secbon of thls Mastcr Contract. Pu~;bascr may withhold frnm an! amounts due 
Coiltractor such sun as Purchascr detern~nies to br ncccssan: 10 protect Purchascr from 
potcnlial loss or liabilikr: 

57.3. Con~ractor shall pa? amounts due Purchascr as [he result of teniljr~atioi~ withir thlr'i~ (3U) 
calendar days ornotice of the mnounis due. If Contractor fails to make uiliely pnylncnt. 
Purcllascr ma?; charge in~rrcsi un the amounts durl at i w c  pcrccnt (1%) pcr IHVI IL~ until 
paid in full 

58. Covenant Against Contingent Fees 

28.1. Conlractor I\ arrants tbn! nu persori or sellitkg azcncy has been eo~pln~cd or retained to 
solicit or securc this Cmitract or uiy Work Order up011 nr~y ngrcernenl or understanding 
for a cornr[~tssion. percetltage, hrok~rage, or cantingeat Tee. t.xrk?pt boila fidc clnployees 
or a bona fide eshbhshcd commercial or selli~g Hgency @f Contractar. 

58.7 In the event Cot~tractc~r breaches this scc~ion, DIS shall have Ihc right to annul this 
Coi~tract M. ilhout llabilllj to Dl S. i~nd  purchase^ sllull ha): the right 10 either antlul any' 
Work Order fi-lthout liability to Purchaser or. i n  Purchaser's discretion, dcduct from 
payments due In C.r>l~tractor, or othernisr: recoycr fro111 C'otltrocir~r, the till1 amount of 
sucb comntnission. percenuge. brt~kcrage. or coi~tj~~gerit fcc 

Activity Reporting , Administration Fee & Performance Reporting 

59. DIS Master Contract Administratior Fee and Collection 

59 1 .  All purchases made under his  Master Conlract arc subject to a D1S Master Conlract 
Administratloll Fee. collected by Contractor and ~ e m i l t ~ d  to 131s 

5Y ?. The Master Coatiact Adminutration FCC is hvo percent (2.0% or .02) of the purchase pricc 
€or Work Orders valued up lo $ 1  million dollas and n i l l  be one perzent (1 09i) or 01) for 
Work Orders valued at or rxceedmg $1 nlillion dollars. Thc purchasc price is defined as 
total in1 oice pricc less sales tax. 

29.3. The Master Cotltrnct Adrninistratio~i Fee shall be inclllded in all Conlractor Prices lisred 
in Schedule A of dlis Contract and slinll r l o i  bc 1111-oiccd as a sepiirulc linc item to 
Purchaser. 



59.4. Cantractor shall hold tllc Master Contrac~ Administration Fee in trust for DTS until the Fees 
are rcmittcd to the UIS Master Conlract Administrator, along u ith ihc Master Contract 
Activiw Report. 

60. Activity Reporling 

60.1 Contractor shall subln i t  to ihc DIS Master ~ontracc Adrninislrator a quarterly Activity 
Report of all Services pl~rchased under this Masicr Contract. The rcport shall idcn~i fy : 

a) This Master Contract number. 

h) The rnoath in wbict~ die purchases occurred; 
c) Each Purchaser. identified by state. local or educa~ional entity, and each Work Ordcr 

for each Purcl~aser malilng puxclmses during thc reporting quarter: 
d) Thc total amount of 11101iey rcccivcd (excludnig sales tax) for cach Work Order for 

each Pmclmser: 
c) The DIS Mas~cr Contmct Administratlotl FCC for cach Work Order for each Purchnscr: 
f) The surn o f  money received (excluding salcs tax) for all Work Orders far each 

Purcha~er and for all Work Ordcrs for all Purchasers: and 
The total anoulit of thc DTS Master Contract Adminislraiion Fee. 

A 0  2 .  Reports are requirud to bc sl~bmitted elecuonically . in lhc Mjcrasoft Excel fbnnat 
provided bj DtS Reports are to be scnt dcctronjcally via E-mail to: 
lnc~rl ri~in'ic,dis it a.201- 

60.3. The Actlv~h Reporl nnd the DIS Master Co~~nact Adminisiration Fee shall bs subluitted 
on a qualcrly basis in accordance with thr: rollowing schedule: 

Report & Fee Due: 

January, Febtunry . March Apri t I 51h 

April, Ma).. June July I PI 
July. August, September Oclobcr 151h 

r)ciokr. November. Decell~bzr January isth 

60.4, This rcpurt may he corrected or n~odilicd by the DTS Master Contract Adttk inislrator with 
subsequent written nn~ icc  lo Contractor. 

60.5. Activip Reports arc: required even if 110 actik i ly occurred 

bU.0. Upon rcqucst by DIS. Contractol- sllnll provide. in the format requested, lho cnnhct 
informniion for all Purchasers during ~ h c  Term of the Master Contract. 

61. Electronic Funds Transfer 

When agrecd by DJS and Colitractor. the DIS Master Contract A&~iinistration FCC can bc paid 
through Flectronic Funds TransCcr (EFT) to an Automated Clearing Housc (.4CH). C,ontractar 
can ulilizc the .CTI Debit option. which is an arrangemeilt between h e  Clon~ractor and LIIS* 
bank. Contractor ii~itintes thc aciic~n. specjiv~ng the amount of funds and the effectixc date of 
payment. On the effecii~c date. the funds are w ~ t h d ~ ~ ~ ~ ~ n  from Contractor's account and 
transferred to the DIS account. Contractor will be providcd by separate inslruil~ent the Dl5 
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account information and a loll-free number to initiate the qunrlcrly tmnsaction. There is no cost to 
Cau hac tor. 

62. Failare! to Remit ReportslFees 

62.1. Failure of Con~rac~or to remit the Master Coiltract Aclivily Rcport together m-ith the 
Mnslcr Contract Administration Fee mny hc considered a failure to pzribrni oti die pat1 or 
Contractor. which nray result in DIS terminating th~s Master Contract with Contraclur. 

62.2, Failure of any Purchascr 10 pa! the Master Cantract Ad~l~j~l~stration Fcc may result In a 
Purchaser rclrrciling its right to purchase fkonl this Maslcr Contract. Contractor shall 
notify thc DIS Contract Adlninislrnlor when any Purchaser fails to pa) the Mnstcl- 
Cmtract Admilustration FCC. 

62.3. The UIS Contract .4d1n inistrator \vill not~fy Cauuactor of m y  Purchuscr who has forfeited 
its J iglil lo purchase under this Master Contl-ncl hncr such notrfication, any sale by 
Cnnlractor to a forfeiting Pwchnser mnq hc considered failurc to perfarnl by Co~itmctos. 

62.4. I r  the performance issucs are resolved. DTS, at its option. may reinstate n Contraclt~t's 
participation or a Pwchaqcr's right tcr purchase. 

63. Periodic Conlractor Perfomlance Evall~atiotl ;umd Report 

63.1. Purchasers will periodically evaluate Coutraztor's Perf~~rr~wncc in a Contractor 
Perfonnnncc Report. The report is des~glled to ctalualr: impacts and outcomes ach~cved 
as a result a i  Contractor's delivery of Scn~ices. illfcirrt~ Contractor of their pelf01 ~llntlcc 
strengths and we;ll;r~esscs. wd a id Purchasers In referrals. Each ex alualion will ~nclude art 
assessment of tllc Contractor's efforts tou-ard acb~evirlg Purchnscr's objectives. 

63.2. D1S will providc copies of Purchaser Co~ltractor PcrComi~nce Reports to Contractor. 

63.3. I f  DIS receives three (3) or Itore negntivc pcrfonnance reports from Purclmsers in a ot~e 
( 1 )  year pcr~od during t l ~ e  Term or this Contract, and Contractor iii~ls to providc, in DlS' 
sole opiluon, ndcquatc remedy, this Contract may be terit~iaalcd 

63.4. DIS \ s i l l  consider such ctaluatious whe11 de~crrnining administrative actions lnctudiiig 
bur not hnliled to extending t l~e Tcrm of this Contract. 

Shtc of Washin.@sto~i Ir~fnrnlotio[~ Tectirrulug? Prufes.i:unal Services 
Depnrt[~~rut uf Infurmai~on Sdmices 28 hlaster Contracl # Toll-MST-752 



Master Contnct Execution 

Tlte signatones lo [his Conlracl rcpresenr h l  they have thc authoriv lo hind tlirlr respcclive 
organizatio~s to lhis Cont~act. 

This Contract may be cxecutcdin c m ~ c r p m s ,  in &single ori~lnal, in. duplicatu originals . i s  
applicable, ~ c h  counterplf or each duplicale slull he deemed nn original copy ulthis ContrucI 
signed hy cach p*. for all purposes. 

Iho padicr agroc that lhis C o n l ~ l  may be cxsculcd by facsimile xignatus,  and shaU bc cffdi\ .e 
ah of thc date of such faaimilo signatu~n. U'.sxcculcd by facsimile, the partius agme to prondc 
c~r i~ inat  aigna~urs pages within tsn(l0) hushcs~ davs ufh-sinlilz r x ~ c ~ ~ f i u n .  

In Wifaess WrreeJ ihc pardts hcrclo, hming read this Conaacl in its cntimly, tncludiil_q all atrachmcnlr, 
cb a w e  in each and evav yulicular and hdvc thus set their hands horeunlo. 

I 
I 

-1 
Roland Riven I Ham Cnmez 

.,"I.,~~Z?-- - z e -  - I 
I 

- -- -- ~ - - -. - 
Apprmed ns ta Fnrm - 1 1 --Clontytor - .  -, i infortnscisn - 
State d Washington I 1:ontinsfm'r UHI Sumnber: 
O f t i c c  ofthc Attome?. Ccncnl -- - - .- - .- 601767617 I 

I 
'-! 



Schedule A 
Price List 

for 
Master Contract Number TO8-MS'r-752 

with 
'rri pleNet Technologies, Inc. 

TripleN et Tecll~lolog~cs. lnc. w autlionzed lo provide only the Scrviccs identified UI this Schcdule A at 
or below the Nol-To-Exceed Hourly Rates (Prices) set forth in this Schedule A undcr  his Contract. 

-- 1 Junior I Journey Senior 1 Espertt 
1. TT Fund~ng Request. Fii>wcjal h a l ~ s u  .- -- 
2. IT Business Analysis 
- .  1 $65.011- ] $75.00 $92 1W 1 1125.01) 
3 E . ; t e r n D a l i t v  Assurance ( IV&V)  
4.TT Project hlonagemcnt Sti5.00 578.00 
- .  

7. Enterprise Contcnt Management 
8.  Contrtigenq &. Disastcr -- Recoveg Plannin !'=-I - 

5,. Systems A~balysis 
10, Network Sy s e n  Adniin~stmtion 
I I. Sofn6arc Quality Assumncc &: Testing 
12 Desktop Applications Developmzn~ and $67.00 
Training 
13 Geograpi~jc Informadon Systen~s 
Application Dc~clopmenr 1 
14. Workslalion -- Installatioil B Support 
1 5 Cl~enr Server. Wel, & N-Tier Application -4 665.01) 
Developi~lelit 
16. General Mo~nrrame Developmen1 -- - 
17. General Da~qhase Administrator ! Untabnsc 
Developer / Data Analyst -- 

. .- 

state of Wushingt~n Scli~dulc A Infnmlatinn 'Ter.l~:~ulugv Profcss~anal Scmices 
L l c p ~ m c f l t  of Info! n~atiun Scrcices Master Contract TO$-MST-752 



Schedule B 
Work Request Template 

A sarnple af the cl~rrcnt DIS second iier Worli Requcst tenlplalr can I)c follnd on the fnlloicing pages 111 this 
Schcdulr: B. DIS rcservcs the 1-id)[. at its sole drscrclir~n. to modtti- this lcrnplate as it is dccmed to be in thc bcst 
interests of DlS and the Purchasers. The DIS Master Conmcl Administrator m.111 make any m~uuns a\ailable to 
Purchasers and to the Contractor upon rc la~sc. 

A typical Work Rcqnest will contain. but not be lirnitcd to, the  folloi+ing items: 

Projccl or Task Objeclivcs 

Scope a t d  Description nt' Work inc.1~dilig Dcliverables 

T h e l ~ n e  and Pcriod of Perforlllance 

Compnsat~on sntl Payrne~~t 

Contractor Staff, Rnlcs and Responsibilities 

ldetltification and appro\ al of i 1 1 l ~  subconunclors 

Retent~on lequirements 

Irisurance requjrcn~ents (beyoi~d what is in Master Conuacr) 

Purchaqcr Staff Koles and Responsibilities 

Additjorlnl Purchaser 'l'er~ns and Condi t i~ l s  Spccilic: fo the Work Rzqucst 

+ Evaluation Cdteria .and Respo~~se Instructions 

-- ---- 
Shle of Washington Schz~lule B Inlirrnistion Trcllr~olc~py Profcss~ona! Services 
1)epnrtnlcnt uf Il~tb~r~latiuii SGI vices Master Ct~iitract < TOG-MY? -752 



-- - SAMPLE - FOR ILLUS'J R.4TIVE PIJRPOSLS ONLY - .--- -.- - - -- 
Infomation Technulogy Services Work Request 
This Work %quest is issucd under your currenl DTS Master Contract. 

-- 

Purchaser Wnrk Order Num bur: - - 
No. of Burrinerr Days to Respond: 

- - - 

- 
Service(s) Requcstrd 

.- 

Purchased Spryiccs 

Category 6 

C u l c g o ~  7 

Catego? 8 

a Catupjq- 9 

I.:ategoq 10 

Required Skill Level - - - - 

Journcy - u nllnrmum o f  one (1) )cars of recent expcrierlce, und dcmnnstrated knowledge, shills, and ahl l~t~es 

Senior - a ~nnl imun or fivc ( i 1 ).ears of recent expcria~ce, and demrbnstv~tt.d superior knot, ledge. skills, and irb~lil ics 

n Expcr t  -- a minlnili~t~ of ten (10) !)cars of incnbaslng levels oi' rcsponsih~lities; and supel~-i~cj~v or management respimsibility 

-- .- 
Estimated Period af Perfurrnrnce: Start Date 7'hruu~h End lJ l te 

- .:-- .- P 

-. 
Projcct ur Task Ohjectit-as 
- .- 

- - -.- 
Scope and Dcscriptiun cif Wnrk, indvding Dclir urrbles 

Contractor Staff, Ufiles and Rerpoasibilities 

Purchwscr Staff, Roles and Rciponsibilities 
--- 

- - .- - - -- --- - --- - 
Clompens~tion and Pa>rnent 

P - 

Purchasrr Additional 'Terms and Conditions Specific to this Work Rcqurst 

('ndidential I~iforn~alian Work Product 

Purchaser Work Requcbt Adminietmtn r rnform atiun 
-- - -- 

Purchawr Work Order Manager: -- - 
T i e  

-- - 

Phone: -7 Email: I 

-- - 
State or Wnstlirigtvn Schedulz B Irlitmnauon 1 ccllnc!lngy P r n f c ~ ~ ~ n n a l  Services 
Oeparltncnt ol'lnthmiatint~ St.ruice.u M u ~ E ~  C u n h c l  * 108-MS-1'-752 



fnst~'ections to Contractors 

1. Dcscribc your approach and methodology for successfully completing this ptojccl. Incllide a detailcd Work 
Plan and schcdule for colnpletit~g this prqect. The Work Plan should ~lcnr ly  ikntifi h c  roles or cach project 
member, eslimated number uT n ork hours, and all associated deliverabl cs. 

2. In m o  pagcs or less (not including resumes). dcscribe one (1) similer projcct w~nylelcd by the consultant(s). 
Include the outcorncs and results achicvcd for the custorncr. IdentifF. t h e  cuslomer and providc [heir 
appropriate cotltact informat~on for rcrc~er~ce purpoxs (flame. reIcphv~~c, e lmi  l. ctc) Note: 'n~is projjcct shall 
have been completed bv the sta~~lconsultanr proposcd for the Purclzascr's project as described hcrcin. 

3. Propusc n not to exceed h v ~ ~ r l y  rare. Co~lrraclor's total compensnlion for Sem~ccs rendcrcd shall be based on 
propowd hourly rate. Contractor may propose rates at or belo* those contallled ui Blcir DTS Master Cootracl 
All nork wtll bc pcrfarmed at h e  fullowing Purchaser locatinn xxxssusxxsxxuhxaxu. ~u~ le s s  otherwise agreed 
to by the Purchaser in the fhwl Wrwk Order. 

4. Affir111 lllal proposed co~~suttant w ~ l l  be a\ nilable to begin work no later than mo~~~lhdale /~ear  and be 
commitred to the Purchaser throughout ~ h c  Period of Performance. Indicate any known staff scheduIing issucs 
during ths Period or Perfom~ance including but not Illn~icd 1u nther prqjcct cngagcm clus and hol~do? s. 

5, Lnclude a resume for the co~uultani wbmitkd for this project l~zclude company names and pitoncs numbers 
worked Tor past three years for this individual. 

6 Indica~r: Lhc avallability or Ihc proposed cor~ulhnt staff for possiblo i n ~ c n  iew 1% ~ t l l  Purchnscr t l ~ ~ r ~ n g  week of 
mnnthfdatelvear - n~onthldstefvear This interview may be conducted in person. i in lcleconference. or othcr 
mcthod. at the solc discretion of thc Pur~hiscr's Work Rrqucsc Admirustrator 

7. Contractor's contact infonnatio~ Tor this Work Kequesl Include namc, tltle. cmnil. phone $ fax uurnhcrs 

A Nrork Ordcr number will bc assigned, and fo~nlnl Work Order issued. aflcr a Cuntracfor is wlcctcd tu 
perform this Work Requcsl. 

NOTE: Release of tliis Work Request does not obligate the Slalt: of Washington, DIS, or the Purchaszr 
to contract for sen71ccs specified herein. 

Slalr { I F  Wosl~inglon Schadulc E3 lnfnn~latin~l Tectlr~ulugy Prflfcssional Senices 
Repertmcnr of Infnr~nnt iun  Scwiccs Master Co11tmc1 d TCl8-MST-752 



Schedule C 
Work Order Template 

Prrwnal Scnice Contracts 
A samplc of a Mode1 lltfortnn tion Tecluiology Contract fox Personal Sen i:es may bc round on the 
Il~formi~tion Senfrces Board Polic~cs sitc [or blade1 C'u~ltract Y ilnd User It~mclions we bate: 
h l~p~//isb,~~a.c~~v~~olicics/~~rtf'nli~?~2~~8R.doc~. This model is used for those persolla1 sen iicc contracts 
solic~ted urldcr RC W -13.105. 

A samplc of the Office of Finartcial Managerncnt's Pcrsol~al Serlicc Cootract niay 1)c round on their 
rvebsitc located at hul,, i in n . o h  n a.go\ ~ ~ t ~ i 1 t m c t s ~ ~ x c ~ p s r : g 1 ~ i ~ 1 e ~ p s c ! w 1 d ~ .  Thc sample is labeled 
.4pl)cndi?; E. This modcl is uscd rur tilust: personal szrvicc contracts sol~citcd under RC W 39.29. 

Purchased Senice Contracts 
A sample of tlie DIS Model Contl-act for Purchased Scrvices can bc found al 
http:l!isb ~va.g~1~lpolicies/parlfolio!2U7K.doc 

Note: Not even ntodel or sample conmacl scction wrll be requircd in every Work Ch.dcr, nor w11l these 
tnndcl contracts sections satisfy c\.ep Wurk Order need. Work Order rcquirerncnts rvill be selecred from 
thc most applicable lriodel conuacr(s) plus other sources including bul not limited to individual Pl~rchaser 
temts and condjtions. then tailored to meet spccific firnctional and nperational needs, i.c.. scope of work 
to be pcrronned or Seniccs to he provided. and the protections nccessav to that respccl.ive Work Order's 
purpose. DiS will also establish a common tctnphte to bc used by Pwcllaszr' Tur Work Orders undcr Ihc 
no%- ITPS Program. 

The details of  ihc specific Serliccs. project or lasks should be ~~egcttia~cd bj  P~wchaser and Con\riictor 
and n~cmoriali~ed in a Work Order. 'l'he Mnstcr Contract requircs hat the Work Ordcr, at a rniaimun~. 
refcrcnce the Master Contract nu~nber nnd address tlie follnrc iny areas: 

Projccl or Task Objeclivcs 

Scopc and Descrlptiori i ~ f  Work. includlip Dcliverablcs 

- Cornpensari011 and Payment 

Conuncior Staff. Koles and Respons~bilities 

c Purchaser Slaff. Roles and Responsibilities 

Additional Purchaser Ternis and Cunditions Specific to ~ h c  Work mder 

Signature Dlock 

.- . - 
State of ikTasl~inylun Schedulc C Inl ivrr~nt io~j  Technology I'roleas~vnal Ser. rces 
! & p d ~ ~ w t ~ l :  u t ' l l ! L ~ ~ t ~ ~ i l t i ~ n  Scn~~ccs Master Cotltrucl T08-MS 1-752 



Schedule D 
M U B  E Cert@catina 

for 
Master Co~~tract Number TO8-MST-752 

with 

TripIeNet Technologies, lne. 

























cll!~ Washington State Department o{ 
~ii"lnformation Services 

Amendment 12-04 

to 


Master Contract # T08-MST-752 

for 


Information Technology Professional Services (lTPS) 


This amendment 12-04 to Master Contract T08-MST-752 is entered into by and between the 
Depattment of Information Services ("DIS"), an agency of the state of Washington, and 
TripleNet Technologies, Inc. ("Contractor"). 

Pursuant to Section 27, Authority for Modifications and Amendments, the parties agree to amend 
Contract T08-MST-752 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 Information Technology Professional Services 
Department of Information Services Amendment 12-04 for T08-MST -752 



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 12-04, and 
by their signatures below, agree to each and every particular. 

ACCEPTED ACCEPTED 
Washington State 
Department of Info 

TripleNet Technologies, Inc. 

Signat_~____ tI~6, ~ 
Signature 

Scott Smith 
Print or Type Name 
T AS Program Coordinator 
Title Date Title Date 

State of Washington Information Technology Professional Services 
Department of Information Services Amendment 12-04 for T08-MST -7 52 



Schedule A 
Price List 

As of July 1, 2011 

for 

Master Contract Number T08-MST-752 


with 

TripleNet Technologies, Inc. 


TripleNet Technologies, 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 

1 	 IT Funding Request, Financial Analysis 

3 	 External IT Quality Assurance and 
Independent Verification and Validation 

5 Technology Architecture Planning & 
Development 

6 • il~lJij~.:iIilj:s,~s:,,: ..•·.. :;:.i:;7~::i:~¥'f,;';j~jj~;II~ifI11~';;f .·:Eb;;"jlj'jjjiijjjfijt 

7 Enterprise Content Management 

9 Systems Analysis 

11 .Software Quality Assurance & Testing 

13 Geographic Information Systems 
n.~'I-'U'v«LJlVI1 Development 

14~ ~!i1M~!I.~~.liI 
15 Client Server, Web & N-Tier $66.56 $81.92 $92.15 $114.68 

Application Development 

if') ·(!,l~~~~~Miij~.Ii~',,'i~lflfi~j'.fl)1~i,;:: 
17 General Database Administrator I 

Database Developer I Data Analyst 

State of Washington 
Department ofInformation SelVices Amendment J2-04 for TOg-MST -7.52 
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