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MASTER CONTRACT NUMBER T08-MST-755 

for 

Intbrmation Technology Professional Serviccs 

PARTIES 

This Master Contract ("Master Contract" or "Cnntract") is entered into by and between thc Slate nf 
Washington, acting by and throt~gh Depnt-tlnent of Information Services, an agency or Washingtoll State 
government located at 11 10 Jefferson Street SE Olympia WA, 98504-2445 hereinafter referred to as 
"DIS", md Val Nelson and Associates, LLC, a So te Proprietors11 ip located at 6522 Sycamore Avenue 
NW, Seattle, WA 981 17 licensed to conduct busir~ess iu the state of Washington hereinafter refcrrcd to as 
"Col~tractor", for the purpose of pxnviding Illformation Technology Professional Scrvices, as descrj bed 
and identified herein. 

The State of Washington, acting by and through DIS issucd Request for Qualifications and Quotation 
#7'07-RFQQ-015 (RFQQ) dated M,vch 7, 2007. (Exhibit A)  for the purpose of purchasing Jnforrnatiurl 
Technology Professional Scrvices in accordance with its authority under cllapter 43.105 RCW and 
chapter 39.29 RCW. 

Contractor submitted a timely Responsc lo DlS' RFQQ (Exhibit 13). 

UIS evaluated all properly submitted Responses to the above-referencccl RFQQ and has identified 
Contractor as an apparently successful vendor. 

DIS has determined that entering into this Contract with Contractor will meet Purchasers nceds and will 
be in Purchasers best jntcrcst. 

NOW THEREFORE, DIS enters into this Contract with Cuntractor the terms and conditions of which 
shall govern Contractor's providing tu Purchasers the Iutbrmation Technology Professjond Scrvices as 
described herein, on a convcnicr~ce or as needed basis. This Master C~ntr i i~t  is not for personal use. 

IN CONSIDERATION of the mutual promises as hereinafter set forth, the partics agree as follows: 

1. Definition of l'crms 

Thc fc~llowing tenla as used throughout this Contract slinll have the meanings set forth below 

"Rrcach" shall mean the unauthorized acquisition of computerized data that compromises the 
security, confidentiality, ur integrity of personal information maintainccl by Purcl~asel.. 

L b B ~ ~ i n e s s   day^" or "Rusincss Hours" sllal l  mean Monday through Fridny, 8 AM to 5 YM, local 
timc in Olyt-tlp~a, Washington, excluding Wrtshingr on State holidays. 

"Confid~ntial Information" shall mean infurmation that may be exempt from disclosme: tu thc 
public or other unauthorized persons under either chapter 42.56 RCW or other sta tc o r  federal 
stztutes. Confideritinl lnfbrmation includes, but is not limitcrl to, rlalrics, addresses, Social 
Security numbers, e-mail addresses, tclcflhrr ne numbers, financial profiles. crcdi t card 
information, pilyroll/Iabnr data. driver's license numbers. mcdical data, law enforcement reeds, 
agency source code or object code, agcrlcy secu~.ity data, and in for ma ti or^ icl~nti fiahle to an 
individual. P urchahcrs irlay iilentitj, additional Confidential I n  lh~ ~ ~ ~ a t ~ o n  in a Work Order 
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Confidential Information also includes any Pcrsunal Ir~lbr,r~~ation under the provisions of KC W 
19.255.01 0 and RCW 42.56.590, 

"Cun tractor" shall mcan Val Nclson and Associates, LLC, its employees and agents. Contractor 
also includes any tirm, prov~der, organization, individual, or other erlt ity perfuming the business 
activities under this Contract. It shall also include any Subcontrac~or rctainctl by Contractor as 
permitted under the terms of this Contriict. 

"Contractor :lccount Manager" shall mean a rcprcsentative nt' Coutractor who is assigned as the 
primary contact person with whom the DIS Master Contract Administrator shall work with for the 
duration nf this Cor~tract and as further defined in the Section titled Contractor Accuunt Manager. 

"Contractor Work Order Manager" shall mean a representative of Corltractor who is assigned 
to each Purchaser Work Order as the cuordjnalor of activities and the primary point of contact, as 
further defincd in thc Scclion titled Contractor Work Order Manager. 

C'Customer Service Agreement" shall mean the completed service agreement between Purchaser 
arld DIS, which is required in order for a Purchaser to do business with DIS. 

"DlS" shall mean the Washington State Department of Infonnalion Services 

"Effective Date" shall mean the fmst date this Contract is in t i i l l  force and effect. It may be a 
specjfjc date agrccd to by the parties; or. if not so specified. the date of the last signature of a 
pnrty tu this Contract. 

''Exhihit A" shall mean RFQQ Number T07-RFQQ-0 15. 

"Exhihit B" shall mean Contractor's Response to RFQQ Number T07-RFQQ-0 1 5 .  

"ISB" shall mean tl-le Washington State Information Services Board. 

L'ITPS" shall mean Information Technology Professiunal Scrviccs, whic 11 ir~ludzs both Personal 
Services and Purchaser1 Scrviccs, as dcfined herein. 

('ITPS Prugrarn" shall mcxn ihc DTS-estaljlished master contracts that make IT professional 
setvlces available on an enterprise basis to support statewide technology projecls. 

"I'I'PS Program Manager" shall mean the person clcsign;lictl by DTS who is assigned as the 
primary contact persun with whom Contractnr's Accout~t Marlager shall work for the duration of 
this Contract and as further defined in the Section titled ITYS Program Manager. 

"Master Cnntract" or "Contrnct" shall mean the RFQQ, the Response, this Contract documenl, 
all schedules and exhibits, all Work Orders, and all amendments nwardcd ~~lrrsuant to the RFQQ. 

"OFM" shall n-rean the W a ~ h i n ~ u n  Slalc Oflice of Finntlcial Management. 

''Persunal Services" shall mcan professional nl technical expzrtlse provided by Contractor to 
accorriplish a s~lecitic study, project, task or duties as set forth in this Contract and any ITPS 
Program related Work Request andlor Work Order. Pcrsunal Services shall i11cIude but not be 
limited to thosc S C ~ L ~ C C S  specified in the State Admtnistrative and Accounting Manna1 (SAAM) 
111 chapter 15 Personal Set-vices located ath http:iiwww.vfrn. w n . ~ o v / p o l 1 c y / l . . 5 ~ .  

'4Price'' shall mcan thc no1 11) cxcced l~ourly rate(s) b ~ i l  by Contractor in the categories awarded to 
Contt-actor as set forth in Schedule A h-ice List, and shall be p i i l  in 1 Jnitcd Stntrs dollnrs. 

State of Washtneinn Infc~~m;~ticru Tcchnnlogy Fmfesslonal Scrv~ccs 
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"Proprictnry Information" shall mean information owned by Contractor to which Conttactor 
claims a protectable interest under law. Proprietary Informatiun includes, but is not lirnilcd to, 
infomatiun protected by copyrighb palcnt, trademark, or trade secret laws. 

"Purchased Services" shall rncan those services and activities provided by Contractor to 
accomplish routine, co~ltinuing, and necessary functions as set forth in the RFQQ and any ITPS 
Program related Work Request andlor Work Order. Purchased Services shall incluclc but not hu 
limited to those services specif ed as Purchased Services in RCW 43.105.020. 

"Purchaser" shall mean DIS and those government or nonprofit entities that have entered into an 
Interlocal ur Customer Scrvicc Agrcanall (CS A) w it11 TIIS. DIS maintains a searchable database of 
current customers at: http:/ltechmall.d~s.wa.~ov/csal/csasearch.as~ 

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

"Purchaser Worh Request Administrator" shall mean that person designated by Purchaser to 
administer any Work Request on behalf of Purchaser. 

"RCW" shall menra the Revised Code of Washington. 

"RFQQ" shnIt meaa the Request for Qualifications and Quotation used as a solicitation 
document to establish this Contract, including all its amendments and modifications, Exhibit A 
hereto. 

"Respunue" shall mcan Conlrac~or's Rcspnnse to DIS' RFQQ for information 'I'echnology 
Prn tessional Services, Exhibit I3 hereto. 

"Schcdule A: Price List" shall mean the attachment to this Contract that identifjes the 
authorized Services and Not-To-Exceed HuurIy Rate Prices available undcr this Contract. 

"Schedule B: Work Request Tentplate" shall mean thc attachmcrlt tn this Contract that provides 
example fonnat. terms and conclitions Tor a Work Request. 

L'Schedule C :  Wurk Order TempIute" shall meall the attachment to t h s  Contract that provides 
example format, t e r m  and conditions for a Work Order. 

"Schedule D: MWBB Ccrtificntion" shall mean the attached certificate(s) indicating 
Contractor's, and/or one ur more of Contractor's Subcori tractor's status as a minority or women's 
busincss cntcrprise. 

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

L'Specifications" shall mean lhc Technical Scrvicc Category/job desc~.ipt~ons and other 
spccificatiorls for Scrvices set for-ttl In the MI)(), Exhibit A. 

4 L S ~ b ~ ~ n t r a ~ t n r 7 '  shall tneatl one not iu  the employment of Contractor, who is performing all or 
part of the business activities under this Contract or any Work Order rinclcr a separate contract 
with Contmctar Ttic rcrrn "Subcontractor" means SuEcontractor(s) of any tier. 

"Tcchnicnl Service Category" shall mean the list of eighteen (1 8) Servicc calcgories that are set 
forth in the RFQQ, Exhihit A. 
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"Term" sliall mean the period of tinlc specified within a document that it will be in fill1 force and 
effect and includes. e.p., Master Contract Term, Refresh Tern, and Work Order Term, as rurthur 
defined in Section 2. 

"Work Order" shall mean thc conlractual dncument ~ssued by a Purchaser and executed 
bctwccn Purcliaser arid the Contractor. Each Work Order shall be the result of a second tier 
compet~tion. A Work Order generally contains project objectives, scope and description of wurk , 
timeline and period of performance, compcnsatio~\ and payment, Contractor responsibilities, 
Purchaser rcsponsibili ties, Purchaser special terms and conditions, signature block, etc. and 
incorporates this Contract by reference. A template Work Order is attached to this Contract as 
Schedule C. 

"Work Product" shall mean data and products produced under a Purchaser's Work Order 
including but not limited to, discuvcrics, fnrtnulae, ideas, improvements, inventions, methods, 
modcls, processes, techniques. tit~dings, conclusions, recommendations, reports, designs, plans, 
diagrams, drawings, softwxe, databases, documents, pamphlets, advertisements, hooks, 
magazines, surveys, studies, cornputcr programs, films, tapes, andor souttd reproductions, to the 
cxlcnl provided by Inw. 

"Work Rcqucst" shall mean a separate second tier solicitation document developed and issue J 
by the Purchaser to ITPS Program Contractor(s) to rcqr~cst prrrposals relative to a Purchaser's 
requirement. The Work Request typically identifies the project objectives, scope and description 
of work, tirnel lne and period of performance, compensation and payment, Contractor 
responsibilities, Purchaser responsibilities, Purchaser special terms and conditions, instruclions to 
Contractors, etc. A template Work Recluest is attachcd to this Contmct as Scl~edule B. 

Master Contract Term 

2. Term 

2.1 , Term of Master Contract 

a) This Contract's initial Term shall be from July 1,2007 or date of' last sigrlature affixed, 
whichever is latcr. Ihrough .June 30, 2009. 

I This Colltract's Term may be extended by up to four (4) additional one (1) year Terms, 
provided that the extensions shall be at DIS' uption and shall be ef'fected by D IS giv111p 
writ tcn nolicc of its intent to extend th~s  Contract to Contractor not less than thirty (30) 
calendar days prior to the then-current Contract Term's expiration and Contractor 
accepting such extension prior tu the then-ciirrcnl Contract Term's expiration. The total 
Tenn of this Contract shall not he extended beyond June 30,201 3. No change in tenns 
and conditions shall be permitted during these extensions unless specifically agreecl t c ~  in 
writing. 

2.2. Term of Work Orders 

a) The Term of any Work Order executed pursuant to this Contract shall be set forth in the 
Work Order. 

b) Work Orders or renewal Work r)rders entered into prior to the expiration or other 
termiliation of'this Master Contract may be completed under the Master Contract 
terms and conditions in effcct whcn thu Work Order 01 renewal Work Order was 
erltered into. 

- 
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n e p a ~ r l n z ~ ~ t  of Int'otni.~tion Services 4 Mastet Cuntlact # TOX MST 755 



c) New Work Orders ur renewal Work Ordcrs st~all not be entered illto after the 
expiration or olhcr tcnnination of the Master Contract. 

d) Work Orders shall not be renewed for a Term beyond June 30,2015. 

3. Survivorship 

3.1 . All of the teni~s and conditions contained in this Master Contract shall survivc chc 
expiration or other termination of this Contract for so Ian3 as any Work Order entered 
into under this Mastcr Contract is still it1 effect and shall apply to such Work Order. 

3.2. The terms, conditions and warranties conta~ned in this Contract that by their sense and 
cilrltext are intended to survive the expiration, cancellation or termination of this Contrilct 
shall so survive. In addtion, the terms of the Scctions titled Overpaymcnts to 
Contractur; OwnervhiplRights in Data; Access to Data; Contractor Commitments, 
Warranties and Representations; Protection of Purchaser's Confidential 
Information; Section Headings, Incorporated Documents and Order of Precedence; 
Subcontractors: Publicity; Review of Con tractor's Records; Patent nnd Copyright 
Indemnificatior~; Insurance; Contractor's Proprietary: Information; Disputes; 
Limitation of Liabihty; DIS Master Contract Administration Fee and Collection: 
and Activity Reporting shall survive the tert~linatioll of ttus Contract. 

Pricing, Invoice and Payment 

4. Pricing 

4.1. Contractor agrees to provide the Services in the categories and at the Prices set forth in the 
Price List attached as Schuclulc A tu this Master Contract. Such Prices may not be 
increased during the tern of this Master Contract. Prices are considered maximum or 
"ceiling" prices only. On a project by project basis, Cuntractnr rnay elect to provide 
Services to Purchaser fur pcrComancc of a Wnrk Order at a lower Price than that originally 
csrahlished in this Master Contract. 

4.2. Consideration 

a) The maximum consideration available tu Vcndur under this Contract is $1,000,00U.OU 
(US dullars) for the initial Tenn, unless amrtldrd. 

b) Cor~sideratiot~ tbr each Second Tier Work Contract will be stated in the Piirchaser's 
Second 'I'ier Work Contract. Purchaser shalt make payments on Sccond Tier Wnrk 
Contracts to the Vendor cunsistcnt with the terms set out io tile Second 'I'ier Work 
Contract. Funding may be federal, state and/or private grant based depending on the 
specific program requesting staffing 

4.3. If Contractor reduces its Prices for any of the Scrviccs during the Ter rn of this Contract, D1S 
and Purchasers shall havc the immediate benefit of such lower Yr~crs for new purchases. 
Conti.actor shall send notice to the DIS Master Contract Admi~iistrator with thc reduced 
Yrrces within fifteen (15) Business Days urthc rcrluctior~ taking effect. 

Statc nt' Washington Infnrma~inn Technolo~y I'rofcssional Scrvicus 
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4.4. Purchaser sl~all reimburse Contractor for travel and other expenses as identified in a Work 
Order, or as authorized in writir~g it1 advance by Purchaser in accordance with the then- 
current mles and regulations sct forth in thc Wnshington ,Ijlnte Administmrive und Accr>z,ntitrg 
J l r r t r r r r r f  (l~ttp:/:!www.~f~~~.wa.~o~ip~Ii~ylpoItoc.ht~~~). Contractor shall provide a detailed 
itemization of expenses, including description, amounts and dates, and receipts for amounts 
of fifty dollars ($50) or more when requesting reimbursement. 

4.5. Economic Price Adjustments 

a) If DIS elects to extend this Contract for an additional onc-ycar pcrind(s) beynt~d the 
initial Tcnn, or subsequent renewal period(s), the Contract pricing for the additional one 
year shall be automatically increased or decreased, as applicable, by DIS by not more 
than the percentage increaseldecrease of the U.S. Depdr~ mcnt rr f I.abor "Consumer Price 
Index, US City Average, All Items, Nnt Seaso~lally Adjusted" (CYI-U, Series Id: 
cuufioooosno>. 

b) The baseline index shall be the index announced for April of the previous ycar. Thc 
allvwable perccnt changc shall bc calculated by subtracting the baseline index from the 
index antinunced for the April in which the renewal option is exercised, and dividing the 
result by the baseline index. The allowable percent change shall be rounded to the 
nearest one-hundredth of one percent and shall be the maximum prjcc atlj uslrncnt 
permitted. Contractor may uffcr price decreases in excess of the allowable CYI-U 
percent change at any tune. The following example illustrates the computation of 
percent chmge using April 2004 as the Baseline: 

Example: (194.6 - 188.0 = 6.6) then (6.6 - 188.0 = 0.035 1 x 100 = 3.5 1%) 

CPI-U for April 2005 

Lcss CPI-U Tor April 2004 (hasel~ne) -- 
Equals index puint change 

Divided by previous period (baseline) CPI-U 

Equals 
. .? 

Rcbults mullipl ied by 100 
- -. . . - - - 

Equals perrent chimgc 

4.6. Contractor agrees that all the Prices, terms, warranties, and benefits prvviJctl in this 
Contract are cotnparablc to or better than the terms presently be~ng offered by Contractor 
10 ally c~tllrr. gove~n~nental entity purchasing the same Services under similar terms. If 
during the Tenn of this Contract Contractor shall enter into contracts with any othcr 
governmental entity providing grcalcr bciicfi ts or more iovnrahle tr nns than those 
provided by this Contract, Contractor shall be obligated to provide the same to DIS for 
subsequent ITPS Program related purchases. 

194.6 

188.0 

6.6 

188.0 

0.035 1 

0.0351 x 100 

3.51 
. 

4.7. Contractor agrees dial Priccs providctl in Illis Contt.act assutne that work is performed during 
Rusiness nays and Hours. Ove~time rates are not allowed unless required by state or federal 
law. Further, Prices are to be considered all-inclusive hourly ratcs to include all Expenses 
(e.g., overhead, insurance, and administration including but not l i rn ited to the UI S 
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Master Contract Administration Fee uutlined in Section 59 below) except travel (see 
Section 4.4 above). 

5. Advance Payment Prohibited 

No advance payment shall be made for Services furnished by Contractor pursuant to this Cotitrac t. 

6. Taxes 

6.1. Purchaser will pay sales and use taxes. if any. imposed on the Services acquired 
hereunder. Contractor rrlust pay all nther toxes including, but not limited to, Washington 
Business and Occupation 'I'ax, other taxes based on Contractor's income or gross 
receipts, or personal property taxes levied or assessed on Contractor's personal property. 
Purchaser, as an agency of Washington Siiuc guvcrnmcnt, is  cxcmpt from property tax. 

6.2. Contractor shall complcte regiutratinu with the Washi tlgton State Depart~nent of Revenue 
and be responsible for payment of all taxes due on payments made under this Contract 
and any related Work Order. 

6.3. All payments accrued un account of payroll taxcs, uncmploymcnt conlributions, any 
cllhcr (axcs. i~lsurance, or other expe~lses for Contractor, Contractor's staff, or 
Subcontractors, shall be Contractor's sole responsibility. 

7. Invoice and Payment 

Contractor's will submit properly itemized invoices to Purchaser's Work Order 
Administratur fur any md all work related to a Purchaser's Wnrk Order. Invoices shall 
provide and itemize, as applicable: 

a) DIS Inforn~at ion 'Technology Professional Services Master Cot~tract number T08-MST- 
755 

b) Purchaser Work Order numhcr; 

c) Contractor narne, address, phnne number. and Federal Tax Identification Number; 
d) Description of Services prov~ded; 

e) Date(s) that Services were provided, including number of hours worked. 

&: numbcr or hours worked would r~rr t he applicable for a deliverable-based or 
fixed fee Work Order. 

f) Contractor's Price for Semices: 

g) Net invoice Price fur each Scrvicc; 

h) Applicable laxcs; 

i) Other nppl~cable charges; 

j 'I'otal invoice Price; and 
k) Payment terms including any available prompt paymcni rliscuun~s 

7.2. I f  expenses are allowed under any Work Order and invo~ced to Purchaser, Contractor 
must provide a detailed itemization of thosc cxpcnscs t h a ~  arc rcinthurseable, inctudir~g 
ilrsct-iptior~, arnourlts and dates. Any single expense in the amount of fifty dollars ($50) or 
rnorc tnust be accompanied by a receipt in ordcr to rcccivc rcimhurscmcnt. (Scc 
Suhsectint~ 4.4 above.) 

-. .-- 
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7.3. Payments shall be due and payable within thirty (30) calendar days after provision and 
acccpptanct: of Scrviccs or thirty (30) calcndar days after rcceipt of propcrl y prcpiucd 
invoices, whichever is later. 

7.4. Incorrect or incomplete invoices will be returned by Purchaser to Contractor for 
correction and reissue. 

7.5. The Contractor's DIS Master Contract number and the Purchaser Work Order number 
must appear m all bills 01 lading, packages, and correspondet~ce relating to ally Work 
Order. 

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

7.7. If Purchaser fails to make timely payment, Contractor may invoice Purchaser one percent 
( I  %) per month on the amount overdue or a minimum of une dollar ($1 ) (Reference 
chapter 39.76 RCW). Payrncnt will not he cot~sidered late if payment is deposited 
electronically in Contractor's bank account or if a check or wmant is postmarked within 
thirty (301 calendar days of acceptance of the Services or receipt of Contractor's properly 
prepared invoice, whichever i s  later. 

7.8. As app1lcable and if outlined in the Purchaser's the Work Order, Purchaser may withhold 
ten percent ( 1 O%), or other appropriate mount as defined by the Purchaser in the Work 
Order, from each payment until ;icceptmincc by Purchascr of thc final xcport, completion 
of project and/nr other appropiate milestone. 

8. Overpayments to Contractor 

Cnrltractor shall retund to Purchaser the tull amouilt of any erroneous payment or overpayment 
under any Work Order within th~rty (30) days' written notice. If Contractor fails to make timely 
refund, Purchaser may charge Contractur une percent (1%) pcr month on thc arnount duc, until 
paid it1 full. 

Contractor's Hesponsihili ties 

9. Purchascr Eligibility 

I t i  order to be eligible to purchase urlder this Master Contract, Purchasers shall have a Customer 
Service Agreement (Interlocal Agreement) with DIS. Contractor shall be responsible for verifying 
Purchaser eligibility. Contractor may use the search fcaturc on thc T)TS wchsilc: 
I~ttp~/tecI~mall .dis. wa. gov/CSA 1 /USA Seuch.asp or may contact the Office of Legal Services 
within DIS at 360-902-355 1 to ascertain Purchaser eligibility. 

10, Contractor Work Order Manager 

Contractor shall assign a Contractor Work Ordcr Mmagcr for each Purchascr Work Order. The 
Cnntmctnr Work Order Manager sllall be the principal point of contact for Purchaser and shall 
coordinate all related Contractor's activities. 

11. RFP Mandatory Requirements 
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The RFQQ rrlandatnry requiren~ents are essential substantive tenns of this Master Contract 
Serv~ces provided under this Master Contract shall meet or exceed a11 thc mandatory 
requirements of the FWQQ. 

12.1. All Services shall be performed pursuant to thc rcrms of this Contract and shall be 
documented in a Work OrJcr established hemeen Purchaser and Contractor, A Work 
Ordur tetnplate is attached as Schedule C'. 

12.2. Prior to entering into any Work Order, Purchaser shall conduct a Seconcl Ticr acquisjtiotl 
process pursuant to Section 22 of this Contract. 

12.3. A Work Order shall at a ttunimiim: 

a) Reference this DTS Master Culltract number TO#-MST-755 
b) Identify Purchaser's Work Order number; 
c) Define project or task objectives; 
d) Describe the scope of Services ur work to bc performed; 
e) Identify deliverables; 

r) Spccify a time1 ine and period of performance; 
g) Specify compensation and payment, e.g., the hourly rate and topal Contractor linurs to be 

provided or the fixed price for a delivcrablc, (wllicheve~ 1s applicable), total cost of the 
pruject , and any rcirnhursable Contractor expenses; 

h) Dcscrihe Contractor's roles and responsibilities; 

i) Identify specific Contractor staff, including Contractor Work Orclcr Manager; 

j) Describe Purchaser's roles and responsibilities; 

k) Identi6 the Purchaser Work Orclcr Manager; and 

1) Providc: signatrire hlnck for huth parties. 

12.4. Individual Work Orders may include adltional or conflicting terms and conclitions as 
determined by the Purchaser. In the event of any conflict, the Work Order shalt prevail. 

13. Cornmencenlent of' Ft'or k 

13.1. First Tier - Under thc provjsior~s nf chapter 39.29 RU W, this Contract is required to be 
filccl: with the Office of Financial Management (OFM). No contract, or any anlendmcnt 
thereto, required to be so filed is effective, and no work shall hc cotnmenced nor payment 
made, until ten (10) working dfiyt; Fclllrrwing the date of filing and, ~f required, until 
approved by OFM. 111 the e14tnt OFM fails to approve the Contract, the Contract shall hu 
null and void. 

13.2. Second Tier - No work shall be pcrfomcrl by rnntractor until a Work Order is executed 
by Contractor arid Purchaser. 

14. Ownership/Rights in Data 

14 1 Any custom i idcli~ioiis and n~od~fications to Contractor's Preexisting Matrrilil jclcfirlccl 
below) and all data and work products produccrl purhunnt  lo tll~s Master Contract and any 
Wurk Ordcr shall collect~vely be called "Work Product " Purchaser shall have attd relain all 
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nwnership, right, title, interest and all int.cllccir~al property rights to Work Product. To the 
extent that any such rights in the Work Prnduct vest initially with the Contractor by 
operation uf  law or for any other reason, Contractor hereby perpetually and irrevocably 
assigns, transfers and quitclaims such rights to Purchascr. Ownership includes the right to 
copyright, patent, register and ihc ahilily to transfer these rights and all infomation used ta 
formulate such Work Product. 

14.2. Contractor warrants that it is the owner of the Work Product and Preexisting Matcrial and 
h a t  it has full right to assign and license the same to Purchascr. 

14.3. Work Product includes, but is not limited to. discoveries, form~rlao, ideas, improvements, 
inventions, methods, models. pruccsscs, techniques, findings, conclusions, 
recommendations, rqorts, designs, plans, diagrams, drawings, soitware, databases, 
documcnts, pamphlets, advertisements, books, magazines, surveys, studies. computer 
programs, films. tapes, and/or suond rcproclucliona, to the extent provided by law. 

14.4. During the Term and any time thereaflvr, Contractor shall execute all documents and 
perfam such uther proper acts as Purchaser may deem necessary to secure for Purchaser 
thc rights pursuant to this section, and when so obtained or vcstcd to maintain, renew, and 
restore the same. 

1 4.5. Contractor shall not use or in any manner dissrminate any Work Product to any third 
party, w represent in any way Contractor ownership in any Work Product. Contractor 
shall take all reasonabIe steps necessary to ensure that its agents, employees, or 
Subcontractors shall not copy, disclosu, transmit or perform any Work Product or any 
portion thereof, in any form, tn any third party. 

14.6. Cuntractor hcrchy grants to Purchaser a non-exclusive, royalty-free, irrevocable license tn 
usc, publisli, translate. reproduce, deliver. perform, display, and dispose of ~llnterials and 
know how that are delivered under this Conlract, but that do not originate therefrom 
("Preexisting Material"]. 

14.7. Contractor shall excrt bcst ~tf'nrts to advise D1S and Purchaser of all known or porcntial 
infringcrricrits nf publicity, privacy or of intellectual propcrty rights nF the Preexisting 
Material furnished under this Contract. DIS and Purchaser shall receive prompt written 
notice of each notice or clairn of copyright infringement or infringement of c~ther intcllcctual 
property right worldwide received by Contractor with rcspcct to any Preexisting Material 
delivered under this Contract. Purchascr shall have the right to modify or remove any 
restrictive mxrkings placed upon the Prezx~sting Material by Contractor. 

15, Access to Data 

Contractor sllall upon written request provide access to data gcrierated under this Contract and any 
Work Order to UIS. to Purchaser, ta the Joint Lcgislet ive Audit and Review Comni ttee, and to the 
State Auditor, as retluestetl, at no additional cost. ?'his ~ncludes access to all information that supports 
the findings, conclus~ons, and recommendations of Contractur's reports, irlclud~ng computer models 
and methodology for those models. 
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16. Security 

While on DIS or any Purchaser's premises, Contractor, its agents, employees, or Sl~bcontractors 
shall conform in all respects with any and all of Purchaser's physical, fire, safety, or nther 
security regulations. 

16.1. Facilitv Access. 
Contractor understands that Purchaser's building entrances may be controlled for access. 
Contractor agrces to become familiar with Purchaser's building and security pnlicics, and 
further agrees to observe and con~ply with at1 Purchaser's buithng and security policles 
or procedures. 

Contractor understands that in order to obtain access to Purchaser's premises, Contractor 
may have to be issued H security badge by Purchascr. Coiltractor sIrall providc ccrlain 
personal information, including valid govement issued photo identtfication, prior to 
obtaining a security badge when required by Purchaser. Contractor further understands 
that Purchaser will collect and retain such pcrsonal information Tor so lorig as ~ h c  Work 
Order is in effect and such individual(s) has access to the premises. Purchaser reserves 
the right to conduct background checks and deny an application for a security badge. 
Failurc o f  Contractor lo comply with Purchaser's security arid saKety policies and 
procedures is sufficient grounds for revohng, modifying, suspending or terminating 
access to Purchaser's facilities. Upon the earlier of termination of the Work Order, or 
suspension or termination of access to Pmch;.tserYs FdciIities, Contractor shall return all 
security hndges. 

16.2. Rettlnte Access tn Netwo1.k. 

Contractor understands that in order to obtain remote access to Purchaser's Local Area 
Network (LAN), email, or supported computing environments through a remote access 
c ~ n n e c t i ~ n  ("Remoll: Access"), Contractvr must coinply with Purcliaser's Retnote Access 
pol~cy and any other applicable policies or procedures. Contractor shall, prior to access, 
complete and sign any applicable agreements or forms. Remote Access is conditioned 
upun final iippruval by Pllrchascr. 

t 3. SR~CIY 

Uor~trilctor shall observe and comply w d h  WlSHA and OSHA regulations, all applicable 
safety and environmental laws and regulations, and all uf Purchaser's rules, guiclelines, 
policicr and procedures relatirig to safety, workplace conditions, health and the 
environment, ~nclud~ng but not limited to physical, fire, evacuation, accidents, hazardous 
nnterials or situations, or other safety regulations and policics. 

17. Contractor Commitments, Warranties and Representations 

Any written commitment by Contractor within the scope of this Contract or any Work Order shall 
be bind~ng upon Contractor. Failure of Contractor to fillfill such a commitment may constitute 
breach and shall render Contractor liable for damages undcr thc tcrnls or this Contract or any 
Work Ordcr, as applicable. For purposes of this sect~on, a commitment by Contractor includes: 
(I) Pnces, discounts, aid options committed to remaln In force. clver a specified period of time; 
and (ii) any warranty or rcprcscntatiun madc hy Ccmtractnr tn its Resporlse or contained in any 
Contractor or manufacturer publications, wrltten mater~als, schedules. charts. djiigiims. t~b l e s .  
descriptions, othcr writlcn rcprcscnlations, ant1 any other c o r n ~ n u ~ l ~ c a t ~ o ~ ~  m e d ~ u m  accon~panying 
or referred to m its Response or used to effect the sale to DIS or Purcb;~ser. 

-,- 
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17.1. Contractor shall use best effurts to ensure that persvnnel assigned to a Work Order ijre 
available i~rllil Ihc curnplctior~ or h a t  Work Orclcr. Any prupusal by Contrcrctor Tor 
changes, replacement, or substitution of Work Order personnel d u ~  111g the Tel m of the 
Work Order shall be submitted to the Purchaser Work Order Administrator in writing. 
The Purchaser Work Order Administrator shall have the sole discretion to accept or reject 
such proposal. 

17.2. As a conditiot~ to accepting Contractor's proposal for perfo~incl clianges, Purchaser may 
require Contractor to compensate Purchaser for any training and ndmmistrat~ve costs 
incurred by Purchaser in association with such replacement. Such compensation will be 
in thc fm-tr~ of a credit against Contractor's monthly invoicc clrargos In Purchascr by 
Contractor (a) not billing Purchaser for hours worked during the frst ten ( 10) Busmess 
Days replacement personnel begin work, if the method of compensation agreed to in the 
Work Order is by hourly ratcs (time and material); or fi) crediting Purchascr an inmoolint 
not to exceed $5,000 per person replaced, if the lnethod of compensat~ot~ a p e d  to UI the 
Work Order is by deliverables (fixed cost). 

17.3. If Purchaser does not accept Contractor's proposed change and Contractor is imable to provide 
acceptable personnel to Purchaser within ten ( I  0) Business Days after the ot.iginally assigtlrd 
personnel have left, then Purchaser may terminate the Work Order. 

18. Protection of Purchaser's Confidential Information 

(See Secticln 46 below for Purchaser's obligations to protect Contractor's Proprietary 
Infurma tjun.) 

1 8.1 . Contrictor ar:knowlctlgcs that sumc oC the matcrial and information that may cornc inlo its 
pnssession or. knowledge in col~nectio~~ with or in performance of this Contract or a Work 
O~der  may consist of Confidential Information. Contractor agrees to hold Confidential 
lnfnnnation in strictest confidence and not to make use of Confidential Information fur any 
purpoFe other than the pertonnance of diis Contract or any Work Order, to release it only to 
suthonzed employees or Subcontractors requiring such information for the purposes of 
carryrng out this Cuntract or any Work Order, and not to rclcaso, divulgc, publish, tcmsfcr, 
sell, disclose, or otllenvise make the intbr~nation known to any other party without 
Purchaser's express written consent or as provided by law. Contractor agrees to release such 
information or material only to employees or Subcuntractors who have signed a 
iroridisclosure agreeinen t, the terms a f  which have beet1 previously approved by Purchaser. 
Coiltractor agrees to ~mplement physical, electronic, and managerial safeguards, including but 
not limited to those prescribed by the Purchaser, to prevent unauthurized access to 
Confidcnliitl Trircinnatiorl Contractors that rrlay come into contact with medical data will be 
required to complete a Business Associate agreement, as required by federal or state laws, 
including HIPAL4, prior to the commencement of any work. 

15.2. Immcclialcty upon cxpiriition or tcrrtlinatinn of this Contract or any Work Order, 
Contractor shall, as applicable, at 1>1S's or Purchaser's option: (i) certify to DIS or 
Purchaser that Contractor has destroyed all Confidential Information; or (ii) return all 
Conficlcnlial Tnrc~rrnation to DIS or Purchaser; or (iii) take whatever other steps D1S or 
Purchaser requires of Contractor to protect DIS' s or Purchaser's Confidential Information. 

18.3. DIS and Purchasers rcsesvu the right 10 monitor, audit, or ~r~ves t i~a te  the use of 
Confidential Information collected, used, or acqu~red by Cuntrrlctor througll this Contrad 
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or any Work Order. The monitoring, auditing, or investigating may includc. but is nut 
IimiLccl lv, salting dalabascs. 

18.4. 111 the event of the unauthorized acquisitioi~ of colnputerized data that compromises the 
security, confidentiality, or integtrty of personal information maintained by the Purchaser 
!Breach), Vendor agrees to comply with all applicablc sh lc  and fcdcral staluiury 
pruvisions. IT a data cumpromisc and/or identity theft occurs and is f o u ~ ~ d  to be the result 
o f  Vendor's acts or omissions, Vei~dor shall assume complete responsibility for 
notification of affected parties, and be liable for all associated costs incurred by DIS or 
Purchaser in responding to or recov in this scclion gjvcs 
risc to cor~sequential damages. 

1 X.5. Violation of this section by Contractor or its Subcontractors may result in termination of this 
Contract and any Work Order and demand for return of ail Confidential Information, and/or 
payment of monetary damages, or penalties. 

Purchaser's Authority and Responsibilities 

19. f urchaser Use of Master Contract 

19.1. This Master Contract may he used on1 y by Purchasers who have a Customer Service 
Agrccrrlenr with T)lS and is nnt for personal use. Purchaser shall comply with all the 
terms and conditions of this Master Contract, including but not timited to Contractor's 
Proprietary Information. 

19.2. Reference of this Master Contract Number andlor Purchascr's signature on any related 
Work Orrlcr docurnoti t sigri i fies agree~r~ent to comply with these requirements. Failure to 
abide by these requiretuents may result in Purchaser forfeiting the right to make future 
purchases under this or od~er DIS Master Contracts. 

20. Purchaser Work Order Manager 

20. I .  Purchiiscr shall assign a Purchaser Work Order Manager fur each Purchaser Work Order. 
The Purchaser Work Order Manager shall be the principal point of contact fur the Contractor 
Work Order Manager and shall providc ovcruighL of Contractor activities and performar~ce 
cnt~ducted thereunder. Purchaser shall notify the Contractor Work Order Manager in writing, 
when there is a new Purchaser Work Order Manager assigned to a Work Onlcr. 

2 1, Second Tier Competition 

Unless Purchaser has a solc solrrcc justification under the ISB IT / r~ :~ . s i r r i t .n [  Srurtdut GLT (see 
h t ~ p ~ o v / ~ u l i c i c d ~ v r t ~ o ~ i o 1 2 0  1 S.doc) and if seeking Personal Services, has also complied with 
OFM's sole source requirements (h~://www.ofm.wa.~ov/~ol~c~II 5 20 hml# I 5 :U hO), Purchaser shall 
conduct a second tier competition hasc J on Ihc specific requ~rrments ~ O I .  ~lldividusl projects among 
the Contractors with Master Contracts in the pertinent Technical Service C;lt e g o v  Purchaser shall 
use the Work Request Tcrnplatc atlachod lo his  Contract as Schedule B to fncllltate the acquis~t~on 
process. 

21.1. Selection Process - Purchased Scrvices 
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Purchaser shall conduct Second Tier acquis~tions of Purchased Serv~czs consistent with 
lhc ISR IT lnvextn~ent Policy and the ISI3 IT Ir~vcsrrnent Srandurds 
(htt~./!~sb,wa..g~y!~olicies/i nvesttnenl.a~px) 

2 1.2. Selection Process - Personal Services 
Purchascr shall conduct Second Tier acqi~isitions of Personal Services consistent with the 
ISB ~ T ~ n v ~ s t t ? i k 7 n f  Policy and thc ISR ITInvestrnent Standards 
(h~://~sb.wa.novi~ol~cie~/i~~ve~t~~et~t.~spx and chapter 39.29 RCW and the SAAM 
chapter 15 (http:/twww.ofm.n~a, govipoI~cy/ l5.htm). 

Master Contract Administration 

22. Notices 

22.1. Any notice or demand or other communication required or permitted to be given under 
this Corltract or applicable law shall bc cffcctivc unly if it is in writing and signed by the 
applicable party, properly addressed, and delivered in person, or by a recc~grii~ed couricr 
scrvicc, or depusited with the United States Postal Service as first-class mail, postage 
prepaid certified mail, rclurn rcceipt requested, to the parties at the addresses provided in 
th~s section. For purposes of complying with any provisiori in this Contract or applicable 
law that requires a "writing," such communication, when d~gitally s~gned wid1 a 
Washington State Licensed Certificate, shall be considered to be "in writing" or "written" 
tn at) extent rio less than if i t  wcrc in paper form. 

To Contractor at: 

Val Nelson and Associates, LLC 
Attn: Val Nelson 
6522 Sycamore Avenue N W 

Seattle, WA 981 17 
Phone: (206) 999-5557 
Fax: : (425) 489-63 1 7 
E-mail: Val(@,,VNAsolutions.con~ 

To DIS at: 

State of Washington 
r)epartrncrit or 111 Turtnalion Survices 

Attn: Master Contract Administratnr 
Ifby LiS Posial If by Overnight 

St.r~,ir:e Courier 
PO Box 42445 1 1  10 Jef'ferson St SF, 

Olymprrl, R'A 98504 Olympia WA 98501 

Plirmo. 360.902.355 1 
Fax: 360.586.1414 

F.-ll\ail mcadrnin(Z~dis.wa.~ov 

And to niS at: 

State of Wasliington 
~epar tment  of information Services 

Attn: ITPS Prvgram Manager 
if'& Posral IJ by Overnight 

Service Courier 
PO Rox 4244.5 241 1 Chandler Ct SW 

Olympia, WA 485045 C>lympin, WA 911502 

Phone: 360.725.4200 
Fax; 360.753. I673 

E-mail: 

or lu Purchasers at tht: address listed on their Work Order 

- 
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22.2. Nolices shall bt: cffcc tive upun receipt or four (4) Business Days after mailing, whichever 
is earlier. Thc tloiicc acldrcss a s  pruvided herein may be changed by written notice given 
as provided above. 

23. ITFS Program Manager 

DIS shall appoint an ITPS Program Manager for the Information Tecllnology Professint~al 
Services Program who will provide oversight of the activities conducted hereunder. The ITPS 
Prngratn Manager shall hc thc principal contact for Cuntractor conceming business activities 
under this Contract. D1S shall notify Contractor Accnunt Manager, in writing, if and whcn there 
is a new ITPS Program Manager assigned to this Contract. 

24. Contractor Account Manager 

Contractor shall appoint a Contractor Account Manager for the State's account under this 
Contract. The Contractor Accourlt Manager will be thc principal point of contact for the ITPS 
Program Manager for the duration o f  this Contract and will provide oversight of Contractor 
activities conductrd hereunder. Contractor Account Manager will serve as the focal po~nt for 
busirless tnatters, perrormaiicc rna~crs,  ancl administrative activities under this Contract. 
Contractor shall notify 1)lS in writing, when there is n new Contractor Account Managcr assigned 
tu this Contract. The Contractor Account Manager information is: 

Contractor Accc~unt Manager: Val Nelson 
Address: 6522 Sycamore Avcnuc NW, Scaltlc, WA 98 1 17 
Phone: (206) 999-5557 Fax: (425) 489-63 17 
Email: Val@VNAsolutions.com 

25. Scction Headings, Incorporated Documents and Urder of Precedence 

5 .  I . The headings used hcrein arc inscrtccl for convenience only and shall not control or affect 
the meaning or construction of any of the sect ions. 

25 .2 .  Each of the documents listed below is, by this reference, incotput-ated into this Contract 
as though fully set iurth herein. 

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

c) Contractor's Response to D1S' WQC) ( E x h ~ b ~ t  B); 

d) All Contractor or manufacturer publications, written materials and schedules, charts, 
diagrams, tahlcs, dcscriptiuns, uthcr written representations and any other supporting 
mater~nls Contractor made ava~lable to DIS or Purchaser and used tn effect tlit: salc o f  
Senices to Purchaser. 

25.3. 111 Ilic c \  ci11 o i  any inconsistcncy in this Contract, the inconsistency shall be resolved in 
the follow~ng order of precederlce: 

a) Applicable federal and state statutes, laws, and regulations; 
h) Scctitms 1 t1)rough 66 uf this Contract; 

C )  Schedule A, J3, C, and D (as applicable); 
J) DlS' RFQQ (Exhibit A); 

e)  Contractor's Kesponse to DlS' KFQQ (Exhibit B); 



t) All Contractor or lnanufacturer publications, written materials and schedules, charts, 
diagrams, tables, descriptions, other written representations and any other supporting 
materials Contractor made available to DIS or Purchaser and used to effect the sale of 
Scrvices to Purchaser. 

26. Entire Agreement 

This Contract, and any written arnendn~ents hereto, set forth the entire agreement between the 
parties with respect to the subject matter hereof. Any understandings, agreements, 
representations, ur warranties not contained in this Contract ur in a written amendment hereto 
shall not be binding on either party except as provided in the section titled Cor~tractor 
Commitments, Warranties and Representations. Except as provided herein, no alteration of 
any of the terms, conditions, delivery, Price, quality, or Specifications of this Contract will be 
effcctivc without thc written cotlscnt of both parties. 

27. Authority for Modifications and Amendments 

No modification, amendment, alteration, addition, or waiver of any section or condition of this 
Contract or any Work Order under this Contract shall be effective or binding unless it is in 
writing and signed by DIS andlor Purchaser's Work Order Actministrator, as applicable, and the 
Contractor, as applicable. Only DiS shall have the express, implied, or apparent authority to alter, 
amend, modify, add, or waive any section or condition of this Contract. 

28. independent Status of Contractor 

In the perfurmance of this Contract and any Wurk Order, the parties will be acting in their 
inclividunl, ~orpordt~ or governmental capacities and not as agcnts, employees, partners, joint 
venturers, or associates of one another. The parties in te~~d  that an independent contrnctnr 
relationship will be created by this Contract and any Work Order. The employees or agents of one 
party shall not be deemed or construed tu be the employees ur agents of the vther party for any 
purpose whatsoever. Contractor shall not make nrly claim of right, privilege or benefit which 
would accrue to an employee under chapter 41 -06 KCW or Title 5 1 RCW for any work conducted 
under this Contract or any Work Order. 

29. Governing Law 
This Contract and any Work Order shall be governed in all respects by the law and statutes of the 
state of Washington, without reference to conflict of law principles. The jurisdiction for any 
action hcrcuncler shall be exclusively in the Supcrior Court Tor Ihc s t ~ t c  of Washington. The 
venue of any action hereunder shall be in the Superior Court for Thurston County or the county in 
which Purchaser is located within the state of Washington. 

30. Rule of Co~~struction as to Ambiguities 

Each party to this Contract acknowledges that such party has rcvicwod this Contract md 
participated in its drafting and agrees that no provision of this Contract shall be construed against 
or intcrprctcil to thc disadvantage or a party by rcason of such party having or beirig deerrled to 

have drafted, structured or dictated such provision or provisions. 
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31, Subcontractors 

Conlraclor may, wilh prior written permission from Purchaser Work Order Administrator, enter 
into subcontracts with third parties for its performance of any part of Contractor's duties and 
obligations. In no event shall the existence of a subcontract operate to release or reduce the liability 
of Contractor to Purchascr Cur any brcach in the perfurmancu of Contractur's duties. For purposes 
of this Corltract and ally Wnrk Order, Contractor agrees that all Subcontractors shall bc hcld to be 
agents of Contractor. Contractor shall be liable for any loss or dan~age to D1S or Purchasers, 
including but not limited to personal injury, physical loss, harassment of DIS or Purchaser's 
employees, or violations of the Patent and Copyright Indemnification, Protection of 
Purchascr's Confidential Information, and OwnershiplRights in Data sections of this Contract 
or any Work Order occasioned by the acts or omissions of Contractor's Subcontractors, their agents 
or employees. The Patent and Copyright Indemnification, Protection of Purchaser's 
Confidential Information, OwnershiplRights in Data, Publicity and Review of Contractur's 
Records sections of this Contract and any Work Order shall apply to all Subcontractors. 

32. Assignment 

32.1. With the prior writtcn consent of DIS, which conscnt shall nut be unreasonably witheld, 
Contractor may assign this Contract including the proceeds hereof, provided that such 
assignment shall not operate to relieve Contractor of any of its duties and obligations 
hereunder, nor shall such assignment affect any remedies available to DIS or Purchasers 
that [nay arise from any breach of thc sections of this Contract, or warranties madc herein 
or any Work Order including but not limited to, rights of setoff. 

32.2. DIS may assign this Contract to any public agency, comnlission, board, or the like, within 
the political boundaries of the state of Washington, provided that such assignment shall 
not opcralc to rclicvc Purchascr of any of its clutios and obligations hcrcunder. 

33. Publicity 

33.1. 'Ihe execution of this Contract or any Work Order with Contractor is not in any way mi 
endorsement of Contractor or Contractor's Services by DIS or Purchaser, as applicable, 
and shall not he so construed by Contractor in any advcxtising or olhcr publicity 
materials. 

33.2. Contractor agrees to submit to DIS or Purchaser, as applicable, all advertising, sales 
prc>rnotion, and othcr pubIicity materials relating to this Contract and Scrvices fi~mished 
by Contractor wherein DlS or Purchaser's name is me~tioned, language is used, or 
Internet links are provided from which the connection of DIS or Purchaser's name 
hcrcwith m y ,  in DIS or Purchaser's judgment, be inferred or implied. Contractor further 
agrees not to publish or use such advertising, sales protnotio~i materials, publicity nr the 
like through print, voice, the World Wide Web, or any other communication media in 
existence or hereinafter developed without the express written consent of DIS or 
Purchaser, as applicable, prior tn such use. 

34. Review of Contractor's Records 

34.1. Contractor and its Subcontractors shall maintain bonks, records, docutr~er~ts and other 
evidence relating to this Contract, including but not limited to Minority and Women's 
Business Enterprise participation, protection and use of Purchaset.'~ Confidential 

- - 
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InComation, ancl accounting procedures and practices which suffic tently and properly 
rcflect all diroct and iridircct cosis of any nature invoiced in the performance of this 
Contract. Contractor shall retain all such record< for six (6) yc:irs after the expiration w 
termination of this Contract. Records involvlnp matters in lit~gatlon related to this 
Contract shall be kept for either one (I)  year following the tennmat~on of lit~gatlon, 
itluludit~g all appeals, or six (6) ycws from I ~ L :  d;qte uf expiration or termination of this 
Contract, wh~chever is later. 

34.2. All such records shall be subject at reasonable times and upon prior not~ce to 
examination, inspection, copying, or auht by personnel so authorized by the LliS Master 
Contract Administrator. arldlrlr thc Office of the State Auditor and federal officials so 
authorized by law, rule, regulation or contract, whet1 applicable, at no additional cost to 
the State. During this Contract's Term, Contractor shall provide access to these 1te111s 
within T3u~ston County, Washington or the county where Purchaser is located. 
Contractor shall be responsible for any audit exceptions ox disallowed costs incurred by 
Contractor or any of its Subcontractors. 

34.3. Contractor shall incorporate in its subcontracts this section's records retention and revtew 
requirements. 

34.4. It is agreed that books, records, dncutntrits, and othur evidcncc of accounting procedures 
and practices related to Contractor's cost structure, including overhead, grneral and 
administrative expenses, and profit factors shall be excluded from Purchaser's review 
uriless the cnst or any other malcrial issue under this Contract is calculated or derived 
from these factors. 

General Provisions 

35. Patent and Copyright Indemnification 

35.1 . Contractor, at its expense, shall defend, indemn~Q, and save DlS and any Purchascr 
harmless from and against any claims against DIS or Purchaser that my Work Product 
supplictl hcrcundcr, or Purchaser's use of the Work Product within the terms of this Contract 
or any Work Order, infringes any patent, copyright, utility modcl, industrial design, mask 
work, trade secret, trademark, or other similar proprietary right of a third party worldw~de. 
Cuntmctor shnll pay at1 c o b t b  uf such defense and settlement and any penalties, costs, 
damages and ottnrneys' fees awardcd by a court or incurred by DIS or Purchaser pr~v ided  
that DIS or Purchaser. 

a) Promptly notifies Contractor in writing of the claim, but DIS' or Purchaser's fa~lure  to 
prnvicle iirrtcly rio~icc: shall only rclicvc Contractor horn its indemnification obligations 
if and to the extent such late notice prejudiced the defense or resulted it1 incrensed 
expense or loss to Contractor; and 

b) Cooperates with and agrccs to usc its hcst cfforts to encourage the Office of the Attorney 
General of Washington to grant Contractor sole control of the defetlsc and all rclatcd 
settlement negotiations. 

35.2. Ifsuct~clait~~hasoccurrcd,c~rit~Cc~ritrac~or'sopinivnislikclytoucci~r,Pi~rchaseragreesto 
permlt Contractor, at tts option and expense, either to procure for Purchaser the nght to 
cc~ntir~uc using thc Work Protluct or to rcplacc or rnotli fy the same so that they become 
ncrn~nfr~ngrng and funct~onally equtvalent. If use of the  Work Produst is enjoined by a court and 
Cor1~r;iclur clcterrnirles that none of ~hcsc altcrr~ativcs is rciiuonahty ~v:iiI:thlc. Conlmclor, ;it i ts 
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risk and expense, will take back the Work Product and provide Purchaser a refund equal to the 
erlti rc arnourlt Prlrchascr paid to Contractor fur Contractor's provision of the Work Product. 

35.3. Uontr-actor has no liability for any clairn of irifringcmcnt arising solely from: 

a) Contractor compliance wit11 ally desigtls, specifications or instructions of Purchaser; 

b) Modification of the Work Product by Purchaser or a third party without t11c prior 
knowledge and approval of Contractor; or 

c) Usc of the Wcwk Product in a way not specified by Contractor; 

unless the claim arose against Cori tractor's Work Pro duct independently of any of these 
specified actions. 

36. Savc Harmless 

Contractor shall defend, indemnify, and save DlS and Purchaser harmless from and against any 
claims, incIuding reaso~~nble attorneys' fees resulting from such claims, by third parties for any or 
all injuries to persons or damage to property of such third p h e s  arising from intentional, willful 
or negtigent acts or omissions of Contractor, its officers, employees, or agents, or Subcontractors, 
their officers, cmployccs, or agents. Contractor's obligation to defend, indemnify, md save DIS 
md Purchaser harmless shall not be eliminated or reduced by any alleged concurrent DIS or 
Purchaser negligence. 

37.1. Cnlitractor stialI, during thc t o m  of his Master Contract, maintain in full force and effect, 
the following insurance: Commercial Cieneral Liahility insurance covcring h e  risks of 
bodily injury (including death), property damage and personal injury, i~~cluding coverage 
for cuntractual liability. with a limit of not tess than $1  million per occurrence/%2 million 
general aggregate, with iio dcduc tiblc. 

a) Contractor shall pay l~re~n~urns on all insur~arice policics. DIS shall be named as an 
additional insured on the genera! liab~lity policy required in subsection 38.1 above, and 
Contractor shall provide a copy of the policy endorsement(s) designating DIS as an 
additioual named insured. Such policics shall also rcfcrence this Contract number TOS- 
MST-755 and shall have a condition that they not be revoked by the  insurer until forty- 
fivc (45) calcndar clays a f ~ c r  noiicc of intended revucation thereof shall have been given 
to UIS by the insurer. 

b) A11 insurance required in 38.1 above and provided by Co~itractor sllall be pritnaty as to 
any othcr insurance or self-insurance programs afforded to or maintained by the State 
and shall iuclude a severability of  interests (cross-liability) prvvision. 

c) Contractor shall furnish to D1S copies of certificates and endorsements of all required 
insurance withiri thirty (30) calendar days of this Contract's Effective Date. and copies 
of r e ~ ~ e w n l  cet,tificates and endorsements of all rcyuircd insumnce within thirty (30) 
calendar days after the renewal date. 'ihese certificates of i~isurance  lust expressly 
indicate compliance with each and every insurance requirement specified in this section. 
k'ailure to provtde evidence of coverage may, at DIS' sole nplii~n, result in this 
Contract's termination. 

37.2. Contractor may be required by Purchaser to carry irisu~ arlce coverage in addition to llic 
Master Contract requirement above For example, Purchaser may require Contractor to 
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provide Profcssiurlal Liability Errurs and Omissions insurance for Personal Services 
Work Orders. 

a) Any additional insurance requlred by Purchaser shall be stated in Purchaser's Work 
Rerluest and si~bsequent Work Order. 

b) Clon~ractor shall providc insurance certification to the Purchaser under a Work Order 
when requested. Failure to provide evidence of coverage tllay, at Purchaser's sule 
option, result in termination of the Work Order. 

37.3. Contractor shall include all Subcontractors as insured under all requ~red insura~~ce 
policies, or shall furnish separate certificates of insurance and endorsements for each 
Subcontractor. Subcontractor(s) shall cntnply fully with all ~ I I S U ~ R I I C C  rcquircments stated 
herein. Failure of Subcontractor(s) to comply with insurance requ~reme~lts does not limit 
Contractor's liability or responsibility. 

37.4. Contractor shall acqt~irc required insurance from an insurance carrier or carriers licensed 
to conduct business in the state of Washingtoll and having a rating of -4-, Class VII or 
better, in the most recently published edition of Best's Rcporls. In the event of 
ca~~cellation, non-rcncwal, revocation or other termination uf any insurance coverage 
required by this Contract, Contractor shall provide written not~ce o f  such to DlS wilhin 
one ( I )  Business Day of Contractor's receipt of such notice. Failure to buy and inaintain 
the required insurance may, at DIS' sole option, result in this Contract's termination, or at 
Purchaser's option, result in a Work Order's terminatinn. 

37.5. By requiring insurance, neither DIS nor Purchaser represents that coverage and limits 
will be adequate to protect Contractor. Such coverage and l~mits shall not limit 
Contractor's liability under the indemnities and reimbursements granted to DIS or any 
Purchaser in this Contract or any Work Ordcr. 

38. lndustrial Insurance Coverage 

Prior to performilie work under this Contract, Contractor shall provide or purchase industrial 
insurance coverage for its employees, as may be required of an "employer" as defined in Title 51 
RCW, and shall niaintairi rull compliance with Titlc 5 1 RCW (luring thc course of this Cuntract. 
D1S or Purchaser will not be responsible for paylnetlt of it~dustrial insurance premiums nr for any 
other claim or benefit for Contractor, or any Subcontractor or employee of Contractor that might 
arise undcr tlic i~lduslrial irlsurancc laws during h c  pcrformmcc of duties and services under this 
Contract. 

39. Licensing Star~dards 

Contractor shall comply with all applicable local: state, and federal licensing, accreditation and 
rcgistratinn rcquircrr~crits and standards ncccssiiry in thc perform:jnce of this Contract. (See, for 
example, chapter IY.02 KUW for state l l ce l~ ing  requirements atld detinitions.) 

40. Antitrust Viulations 

Contrictor and Pu~chascr rccognizc Ihal , in actual ecunomii: prilc tjcc, uvercharges resulting from 
antitrust vlolat~ons are usually borne by Purchaser. Therefore, Contractor hereby assigns to 
Purchaser ail! arid all claims for such ovcrchargcs as it1 g o ~ d s  and Scrviccs purch;i\crl i n  

connection with this Contract or any Work Order, except as to overcharges not passed on to 
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Purchaser, resulting from ant ~ h s t  vlolat ior~s cornmcncing after the date of the bid, quotation, or 
other event establishing the Pnce under this Contract or any Work Order. 

41. Compliance with Civil Rights Laws 

During the performance of this Conuact and any Work Ordcr, Cvntractur shall comply with ail 
federal and applicable state nondiscrimination laws, including but not limited to. Title VII of the 
Civil Rights Act, 42 U.S C $12 10 1 et seq.; the Americans with Disabilities Act (ADA); and 'Title 
40.50 KCW, Washington Law Against Discriminalion. In the event uf Contractor's 
noncompliance or refusal to comply with any nondiscrimination law, regulatio~h or policy, this 
Conlracl may bc: rescinded, canceled, or terminated in whole or in part under the 'Termination 
for Ilcfault sections, and Cuntrnctor may bc dcclmed ineligible for further contracts with the 
State. 

If any term ur condition of this Contract or the application thereof is held invalid, such invalidity 
shall not affect other terms, conditions, or applications which can be given effect without the 
invalid term, condition, or application; to this end the temls and conditions of this Contract are 
declared severable. 

43. Waivcr 

Waiver of any breach of any term or condition of this Contract shall not be deemed a waiver of 
any prinr ar subsequent breach. No tern or condition of this Contract shall be held to be waived, 
modified, or deleted except by a written instrument signed by the psrlics. 

44. Treatment of Assets 

44.1. Title to all pr~periy furnished by Purchaser shall remain in Purchaser. 'l'jtle to all property 
furnished hy Cotltractor. Tor which Contractor is entitled to reimbursement, other than 
rental payments, under this Contract or any Work Order, shall pass to arkd vest in 
Purchaser pursuant to the OwnershiplFtights in Data section. As used in this sectior~ 
Treatment of Assets, if  thc "property" is Contractor's proprietary, copyrighted, patented, 
or trademarked works, only the applicable licellsc, not ti tlc, is p i ~ ~ ~ e d  to and vested in 
Purchaser. 

44.2. Any Purchaser property furnished to Contractor shall. unless othenvise provided herein 
or approved hy Pttrchascr, he uscd only for the perf~~rmance of this Contract or any Work 
Order. 

44 - 3 .  Contractor shall be responsible for any loss of or damage to property of Purchaser that 
rcsulls from Contractor's negligence or that results from Contractor's faiIure to maintarn 
and admin~ster that property in accnrdancc with sound management practices. 

44.4. Upon loss or destruction of, or damage to any Purchaser property, Contractor sliall ~lntify 
Purchaser thereof and shal! ~ a k c  all rcsson;ihle steps to protect that property from further 
damage. 

44.5. Contractor shall surrender to Purchaser all Purchaser property prior to completion, 
termination, or cancellation of 311y WOI-k O~-det-. 

... 
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44.6. A11 reference to Contractor under this section shall also include Contractor's employees, 
agents, or Subcontractors. 

45. Contractor's Proprietary Information 

Contractor acknowledges that DIS and Purchaser are subject to chapter 42.56 RCW and that this 
Conlracl and any Work Orclcrs shall bc a public record as dcfincd in chapter 42.56 RCW. Any 
specific infor~~~ation that is claiined by Contractor to be Proprietary I~~forrnation must be clearly 
identified as such by Contractor. To the extent consistent with chapter 42.56 RCW, DIS and 
Purchaser shall maintain the confidentiality of a11 such information marked Pruprietary 
Ir~fon~~ation in their possession. If a public disclosure request is made to view Contractor's 
Proprietary Information, DIS or Purchaser, as applicable, will notify Contractor of the request and 
of the date that such recurds will be released to the requester unless Cuntractor obtains a court 
order frnm a court of competent jurisdictio~~ enjoining that disclosure. If Contractnr fails to obtain 
the court order enjoining disclosure, DIS or Purchaser, as applicable, will release the requested 
information on the date specified. 

Disputes and Remedies 

46. Disputes 

46.1. In the event a bona fide dispute concerning a question of fact arises between Contractor 
and Purchaser and it cannot bc rcsolvcd hctwcen thc partics or by rhc ITPS Program 
Manager, either party may initiate the dispute resolution procedure provided herein. 

46.2. The initiating party shall reduce its description of the dispute to writing and deliver it to 
the responding party. The responding party shall respond in writing within five (5) 
Business Days. The initiating party shall have five ( 5 )  Business Days to review the 
response. Tf after this review a resolution cannot he reached, both parties shall have five 
(5) Business Days to negotiate in good faith to resolve the dispute. 

a) If the dispute cannot be resolved after five (5) Business Days, a Dispute Resolution 
Pancl may be requested in writing by cithcr party who shall also idcnlify the first pmel 
member. Within five (5) Business Days of receipt of the request, the other party will 
designate a panel member. Those two panel members will appoint a third individual to 
the dispute resolution pane1 within thc ncxt fivc ( 5 )  Busincss Days. 

1 The Dispute Resolution Panel will review the writtell descriptions of the dispute, gather 
additional information as needed, and render a decision on the dispute in the shortest 
practical time. 

c) Each party dlall bcar Ihe cost for its panel rr~ember and its attorneys' fees and share 
equally the cost of the third panel member. 

46.3. Both parties agree to exercise good faith in dispute resolution and to settle disputes prior to 
using a nispulc Resolulion Panel wherlover possible. IJnless irreparable harrn will rcsdt, 
neither party shall commence litigation against the other before the Dispute Resolution Panel 
has issued its decision on the matter in dispute. 

46.4. Purchaser and Corltractor agree that, the existence of a dispute notwithstanding, they will 
continue without delay to carry out all their respective responsibilities under this Contract 
that are not affected by the dispute. 
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46.5. If the subject of tlic dispute is the amount Juc: and payable by Purchaser for Serviccs 
being provided by Contractor, Contractor sluall continue providing Serviccs pending 
resnlution of the dspute providcd Purchaser pays Contractor Lhc ajr~ount Purchaser, in 
good faith, believcs i s  due and payable, and placcs in escrow the difference between such 
amount and the ntnount Contractor, in good faith, believes is due and payablc. 

47, Non-Exclusive Remedies 

The remedics provided for in this Contract shall not be exclusive but are in addilion to all other 
remcdics available under law. 

48, Liquidated Damages 

1.iqiiidated Damages may be applicahle under Purchaser Work Orders. Purchaser shall include 
any Liquidated narnages clause in their respective Work Order. 

49. Fai1ul.c to Perform 

If Contractor fails to perfom any suhslantial obligation under this Contract or any Work Order, 
DIS and/or Purchaser, as applicable, shall give Contractor written notice of such Failure to 
perf om^. If after thirty (30) calendar days from thc date of the written notice Contractor still has 
not performed. then 131s or Purchaser may withhold all monies due and payable to Contractor, 
without penalty to DIS or Purchaser, ulltil such Failure lo Perform is cured or othenvise resolved. 

50. Limitation of Liability 

50.1. The parties a g c c  that neither Contractor, DlS and Purchaser shall be liable to each othzr, 
regardless of tlic form of action, for conscqucnt~nl. incidental, indirect, or spccial 
damages except a claim related to bodily uljury or death, or a claim or demand based on 
Breach of the Security of I11c Svsteln, or a patent, copyright, nr other intellectual property 
right infringement, i n  which case liability shall bc as set forth elsewhere in this Contract 
or rclated Work Order. This section doec not modify any sections regarding liquidated 
damages or any other cc~riditiol~s as are elsewhere agreed to  herein between the parties. 
The damagcs specitied in the section Tern~ination for Default and Review o f  
Contractor's Hecords are no1 c spec~nl damages as 
that term is used in this scction. 

50.2. Contr;iclor, DIS or Purchaser shall not bc liable for damages arising from causcs beynrld 
the reasonable control and withuul the  respective fault or negligence of I:i~ntractor, DIS 
or Purchaser. Such causes may include, but are not restrictcil 10, acts of God or of the 
public enerny, acts of n governmental body other than DIS or Purchaser acting in sithcr a 
sovcrcign or co~~tractual capacity, war, cxplos~ons, fires, floods, earthquakes, epidemics, 
quarailtine restrictions, strikes, frcigl~t embargoes, and unusually severe weather; but in 
every case the delays must he beyond the reasonable conttnl and without fault or 
negligcncc of Contractor, DIS, or Purchaser, or their respective Subcontractors. 

50.3. If delays are caused by n Suibcorittnctor without its fault o r  ncgligence, Contractor shall nut be 
liable for damages for such delays, mlless thc Services to be performed wcrc nbtajt~able on 
comparabie terms from othcr S U U ~ C ~ S  In sufficient time to pcl-mit Contractor to meet its 
requirccl per formaace schedule. 
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50.4. Clontractor, DIS or Purchaser shall not be liable t'or personal i ~ l j u ~ y  to the another p a 1 3  ot- 
damage to another party's property except personal injury or dan~age to property 
proximately caused by such party's respective fault or negligence. 

Master Contract Termination 

51. Termination for Default 

51 . I .  If Contractor violates any material te rn  or condition of this Contract or any Work Order, 
as applicable, or fails to fillfill in a timely and proper manner its material obligations 
under this Contract, or ntly Work Order, as applicable, then the DlS Mnster Contract 
Administrator or Purchaser shalI give Contractor written notice of such failure or 
violation, and the failure or violation shall be corrected by Contractor within thirty (30) 
calcndar days or as otherwise agreed. If such brcach is not capablc of curc within thirty 
(30) days, Contractor must conlmence cure w i h n  such thirty (3U) day period and 
diligently pursue completion of such cure. If Contractor's failitre or violation is not so 
corrcclcd, this Contract rnay be tenninated imrnediatcly by written notice frt~rn DIS to 

Contractor, or a Work Order may be terminated by written notice to Contractor from 
Purchaser. 

5 1.2. In the event of termination of an Work Order by Purchaser or this Cuntract by DIS, 
Purchaser or DIS shall have the right to procure the Services that are the subject of this 
Contract on the open market and Contractor shall be liable for at1 damages, including, but 
not limited to: (i) the cost difference between the original Master Contract price for the 
Senlices and the rep1pl;tcement costs uC such Services accluired from another vendor; (ii) if 
applicable, all adm~nistmtive cnsts directly related tn the replacement of the Work Order 
or this Master Contract, such as costs of competitive bidding, mailing, advertising, 
applicnhlr: fees, charges or penalties, skiff time costs; and, (iii) any other direct costs to 
Purcliacer or D1S resulting tiom Co~~tractor's breach. DTS and Purchaser shall have the 
right to deduct from any monies due to Contractor, or that thereafter become due, an 
amwnt  f ~ r  damages that Contractor will owe DIS ur Purchaser for Contractor's default. 

5 1.3. If ejlhcr DlS or Purchascr viulatcs any malcrial tcrm or corldilion of this Conlract or any 
Wnrk Order, as applicable, or fails to fulfill in a timely and proper manner its obligations 
under this Contract or a Work Order, as applicable, then Contractor shall give DIS or 
Purchaser, as appropriate, written notice of such failure, which shall be corrccled by DIS 
o r  Purchaser witllir~ thirty (30) calendar days, or as otherwise agreed. If such failure to 
perfom1 IS not so corrected, Purchaser's Work Order may be terminated by written notice 
from Contractor ta Purchaser or, if appropriate, this Master Contract may be terminated 
hy writtell rlotice from Contractor to DIS. 

5 1.4. If' the Fa~lure to Petdbnn is without the defaulting party's control, fault, or negligence, the 
tsrr~~inatiot~ shall he deemed to be a Termination for Convenience. 

5 1.5. This section shall not apply to any failure(s) tu perfurm that results from the willfi11 or 
negligent acts or umissions or l h ~ :  aggrieved party. 

52. Termination for Corivenience 

52.1. When, at khe sole discretioil of DTS, it is in the best interest of the State, D1S may 
terminate this Contract, in whole or in part, by fourteen (14) calendar days writtcn noticc 
lo Contractor. 
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52.2. Purcllaser may trrn~inate a Work Order upon fourteen (14) calendar days written notice 
to Contractor. If a Work Order is so terminated, Purchasers are liable only for payments 
for Services received and accepted by Purchaser prior to the effective date of termination. 

53. Termination for Withdrawal of Authority 

In the event that DIS' or Purchaser's authurity to perform any of i t s  duties is withdrawn, reduced, 
ur limitcd in any way after the cornmencement of this Contract or any Work Order and prior to 
normal completion, D1S may terminate thls Contract, or Purchaser may terminate its Work 
Order(s), by seven (7) calendar days written nolicr tu Cc~ntractor. No pcnalty shall accruc to DTS 
or Purchascr in the cvent this section shall be exercised. This section shall not be construed to 
permit DIS to terminate this Contract, or Purchaser to terminate any Work Order, in order to 
acquire similar Services from a third party. 

54. Termination for Non-Allacation nf Funds 

If funds are not allocated to l3TS to continue this Contract, or to Purchaser to continue any Work 
Order, in any future period, UlS may terminate this Contract, or Purchaser may terminate any 
Work Order by thrty (30) calendar days written notice to Contractor or work with Contractor to 
arrive at a mutually ;icccptablc resolution of the situntiou. DIS or Purchaser will not be obligated 
to pay any further charges for Services including the net remainder of agreed to consecutive 
periodic payments remaining unpaid beyond the end of the thcn-currcnl pcriod js). DlS or 
Purchaser aErccs to no tiry Contractor in writing o f  such non-allocation at the earliest possible 
time. No  penalty shall accrue to DIS or Purchaser in the event this section shall be exercised. This 
section shall not be construed to permit DIS to terminate this Contract, or Purchaser to terminate 
any Work Order, in onlcr to acquire similar Services from a third party. 

55. Termination for Conflict nf Interest 

DIS may terminate this Contract, or Purchaser may terminate any Work Order, by written notice to 
Contractor if DIS or Purchaser determines, after due notice and examination, that any party has 
violated chapter 42.52 RCW, Ethics in Public Scrvicc, nr any other laws regarding ethics in public 
acquisitions and procurement and performance of contracts. In the event this Contract or any Work 
Order is so terminated, DIS or Purchaser, as appiicable, shall be entitled to pursue the same 
remedies against Contractor as it cuuld pursuc in thc cvcn t Cnntractor breaches this Contract or any 
Work Order, as applicable. 

56. Termination Procedure 

56.1. Upon termination of this Master Contract or any Work Order, DIS and Purchascr, in 
additic~n tu any othcr rights provided in this Master Cotltract and applicable Work Order, 
ttmy require Contractor to deliver to Purchaser any property specifically produced or 
acquired for the performance of such part of this Master Contrijct ur Work Ordcr as has 
been terminated Thc scction titled T r e a t ~ ~ ~ e n t  of Asscts shall apply in such property 
hausfir. 

56.2.  Unless otherwise provicled hercin, Purchaser shall pay Cn~itractor the agreed-upon 
Price, if' separately stated, for the Services received by Purchaser, provided that in no 
event shall Purchaser pay to Contractor ;in a~nourit greater t l~nt~ Coatractur would have 
beer1 entitled to if this Master Contract or Work Ordcr had not been tzr1in:lted. Failurc to 
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agree with such determination shall bc a dispute within the meaning of the Disputes 
section of this Master Cunlract. Purclrascr rrlay withhold from any amounts due 
Contrac~or such sun) os Purchaser determines to be necessary to protect Purchascr rrrmi 
potential loss or liability. 

3 Contractor shall pay amounts due Ptlrchaser ns ~ h c  rcsult of termination within thirty (30) 
calendar days of noticc of till: arnounts due. If  Contractor fails to make timely payment, 
Purchasel- may charge interest on the amounts due at one percent (1 %) per n~orith ut~til 
paid in full. 

57. Covenant Against Contingent Fees 

57. I .  Contractor wamnts that no person or selline agency has been employed or retained to 
solicit or sccure this Contract or any Work Order upon any agreement or ~lnclerstanding 
for a commission, percentage, brokerage, or contingent fce, ex.xcep~ hnna tide ei~~ployees 
or s bona fide established cr~mmcrcial or sellirlg agency of Contractor. 

57.2. In the event Contractor breaches this section, DIS shall have the right to annul this 
Contract without liability to DIS, and Purchaser shall have thc right to either n~lnul any 
Work Order without liability to Purchascr or, in Purchnser's discretion, deduct from 
payments due to Contractor, or otherwise recover from Contractor, the full amount of 
sucli commission, percentage, brokerage, or contingent fee. 

Activity Reporting, Administration Fee & Performance Reporting 

58. DIS Master Contract Administration Fee and Collection 

58.1 . All purchases made under ttus h4aster Contract are subject to a DIS Master Cnnt rnct 
Administration Fee, collected by Cuntractor and rcrriitted to DIS. 

511.2. The Master Contract Administration FCC i s  two percent (2.0% or .021 of the purchase price 
for Work Orilcts: valued up to $1 m~l l~on  do tlars, and will be one percent (1.0% or .01) for 
Wnrk Orders valued at, or exceeding. $1  million dollars. Thc pure hase price is defined as 
total invoice price less sales tax. 

58.3. The Master Contract Adniinistratiorl Fee shall be included in all Contractor Prices listed 
in Schedule A of this Contract and shall not be tnvoiced as a separatc lirlc itctri !o 
Purchaser. 

58.4. Contractor shaIl hold the Maslcr Clvrirrac~ Adrllir~istration Fee in trust for DIS until the Fees 
arc rcmitlud to the DIS Master Contract Administrator, along with the Mastcr Contract 
Activity Report. 

59. Activity Reporting 

59.1. Contractor shall submit to the DIS Master Cnntract Administrator a quarterly Activity 
Rcpnrt all Services purchased under this Master Contract. The report shall identify: 

a) 'I'his h,laster Contract number: 

b) Thc rnonth in  which the purchases occurred; 
c) Each Purchaser, identified by statc, lucal r)r educatiol~cll entity, and each Work Order 

for cach Purclinser makmg purchases during the reporting cluartcr; 
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d) Thc total arnount of money received (excluding sales tax) for each Work Order for 
each Purchaser; 

e)  The DIS Master Contract Administration Fee for each Work Orclcr for cach Purchascr, 

f )  The sum uf mu~iey rcccivcd jcxcluding sales tax) for all Work Orders for each 
Purchascr and for all Work Orders tor all Purchasers; and 

g) The total allloul~t of the L)IS Master Contract Administration Fee. 

59.2. Reports are required to be submitted electronically, in the Microsoft Excel fonnat 
provided by DIS. Reports are to be sent etectronjcally via E-miti1 to- 
m c a d ~ t ~ i ~ ~ G j d i s . w ~ . ~ u v  

59.3. Thc Activity Report and the DIS Master Contract Administration Fee shall be submitted 
on a quarterly basis in accordance with the following schedule: 

For activity in the months: Rtaurt & Fee Due: 

January, Fehn~wy. March April 1 5 ~  

April, May, .lur~e July 15' 

July, August, September October 1 5th 

October, November, December January 1 5Ih 

59.4. This report may be corrected or modified by the DIS Master Contract Ad~ninistrator w it11 
subsequent written noticc to Contractor. 

59.5. Activity Reports arc required cvcn if no activity occurred. 

59.6.  Upon request by DTS, Coutractor shall provide. in the format requested, the contact 
information for all Purchasers during the Term of the Master Contract. 

60. Electronic Funds Transfer 

When agreed by DIS and Contractor, the DIS Master Contract Administration Fee can he paid 
through Electronic Funds Transrcr (EFT) tn an Autot-i~ated Clearing House (ACH). Contractor 
can utilize the AUH Debit option, which 1s an arrangement between the Contractur and DIS' 
bank. Contractor initiates the action, specifying the amount of rimds and the effective date of 
paymcnt. On thc cffcctive date, tile funds are withdrawn from Contractor's account and 
transferred to the L)lS account. Contractor will be provided by separate instrument ~hc: TITS 
account information and a tul t-free numbcr to initiate the quarterly transaction. There is no cost to 
Contractor. 

61. Failure to Remit ReportslFees 

6 1.1. Failure of Contractor to remit the Master Contract Activity Report together with the 
Master Contract Administration Fee may bc considcrcd a Failure to prrforrr~ oil the part of' 
Contractor, which rnay rcqult in DTS terminating this Master Contract with Contractor. 

6 1.2. Failure of any Purchaser to pay the Master Contract Administration Fee may resull in a 
Purchaser forfeiting its right 10 purchaw frorn this Master Contract. Contractor shall 
t~otify the DIS Contract Admimstrator when any Purchaser fails to pay thc Mastcr 
Contract Administration Fcc. 

- 
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6 3 The DIS Contraci Adminisbator w ~ l  l ~ ~ o t ~ t j :  Contractor of any Purchaser who has forfeited 
its right tu purchase under this Master Contract. After such notification, any sale by 
Contractor to a forfeit~ng Purchaser may be considered failure to perfom by Contractur. 

61.4. If the performance issues are resolved, DIS, at its option. may reinstate a Contractor's 
participation or a Purchaser's right lo purchase. 

62. Periodic Contractor Performance Evaluation and Report 

62.1. Purchascrs will periodically evalunte Uontractor's Performance in a Contractor 
Performance Keport. The report is designed to evaluate impacts and o~~tcornes achieved 
as a result of Contractor's delivery uf Scrviccs, inform Contractor of their performai~ce 
strengjhs ancl wcakncsses, and nrd Purchasers in referrab. Each evaluation will include an 
assessment of the Contractor's efforts toward achieving Purchaser's objectives. 

62.2. UIS will provide copies of Purchaser Contractor Performance Reporls to Contractor. 

62.3. If DIS receives three (3) or morc ncgalivc performance reports fro111 Purchasers iu a one 
(1) year period during the Term of this Contract, and Contractor fails to provide, in DIS' 
sole opinion, adequate remedy, this Contract may be terminated. 

62.4. DIS will consider such evaluations when delcmining administrative actions including 
but nut limitcd lo extending the Term of t h ~ s  Cot~tract. 

- 
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Master Contract Execution 

63. Authority to Bind 

The signa~ories to this Contract represent that they havc the autl~ority to b~nd their respective 
organizations to this Contnct 

This Contnct may be executed in cuuntcrpnrtq. In a single orisinid, or duplicatc origil~als. As 
applicable, each countcrpan or each duplicate shall be deemed an original copy of this Contract 
signed hy cach party, for all purposes. 

65. Facsimile Execution 

The p l i e s  agree that this Contract may be executed by facsimile signature, and shall be effective 
as of fhc dilte of such fucsimile signature. If executed by facsi~~l~le, the parties agree to provide 
original signature pages within ten (10) business day< of facsirmle execution. 

Itr IYihPsv WkerenJ the parties hereto, having read this Contract in its entirety, including all allachments, 
'lo agree in each and every particular and have thus set their h ~ n d s  hereunto. 

Stale of Wash~ngtm Val Nelson and Assuciatcs, LLC 
Depamnent of Information Services I 

Assistant Director 
I 

-- 

Approved as to Form Cortracror. Information 
- - 

State of Washington 
Officc ofthe Attorney General 

-- -- 

- __I ~ M Z C ~ I W  or Wornan Owned Businvss Enternrise , 



Schedule A 
Price L i a  

As of July 1,2007 

for 
Master Contract Number T08-MST-755 

with 
Val Nelson and Associates, LLC 

Val Nelson and Assnciates, LLC IS authorized to provide only the Services identified in this Scl~edule A 
at or helow the Not-'So-Exceed Hourly Rates (Prices) set forth in this Schedule A under this Contract. 

-- -- 

Slate of ~ ; s h i n ~ &  Schedule h In fonnar~nn  Technology I'rofcssional Scrviurs 
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- 

Service(3) 

1. IT Fundin2 Request, Financial Analysis 
2. IT Business Analysis 
3. Extcnral 1T Quality Assurance (IV&V) 
4. IT Project Management 
5 .  Technology Architecture Development 
6. Security Analysis 
7. Enterprise Content Management 
8 .  Contingency & Disaster Recovery PIanning 
9. Systems Analysis . ,- 

10. Network System Administration 
I I .  Software Quality Assurarlce &Testlng 

Not-'1.0-Exceed IIourly Rates 
Junior 

- 

- 

12. Desktop Applicalioris nevrlopmetlt and 
Traitling -- 
13. Geogl-aphic Information Systems 
Application Development 
14. Workstatiot~ Installation d Support 
15. Clicnt Scrver, Web & N-'l'ier Application 

Journey 

.. - 

-. - 

. -. 

-- 

Senior 

-- 

I 
-- 

Expert 

$120.00 

$120.00 



Schedule B 
Work Request Template 

A sample of the current TITS second tier Work Retl~~ust template can be found on the fc~llowing pages in this 
Schedulc R. DIS reserves the right, at its sole discretion, to modify this template as it is deemed to be in the best 
Interests of 111s and the Purchasers. The DIS Master Contract Adminjsrratnr will make any revisions availahlc to 
hrchasers and to the Contracrnr upon release. 

A typical Work Request will contain, but t~ot be limited to, the following ilcins: 

Project or Task Objectives 

Scope m d  Description of Work. including Ueliverables 

Timeline and Pcriod of Performance 

Compensation and Payment 

Contractor Staff, Roles and Rcspot~sib~lities 

Idcn t i  fication and approval of any subcontractors 

Retention requirements 

Insuratice requirements (beyond what IS  iu Master Contract) 

Purchaser SlaTf, Rnles and Responsibilities 

Additional Purchaser Terms and Coi~ditions Specific to the Work Request 

Evaluation Criteria and Response lnstructiorls 

-- - -- - . -- 

State of Washingtnn Schcdulc B I~hforri~ation Technology I'rofcssiunirl Se~,vices 
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SARIPLE - FOR IL1,IJSTRA'rIVE Ibl.rKPCISES O R  L I '  

Submit your rwponsc via email to: 1 
Service(s) Requested 

Personal Services Purchased Services 

@ 
Purchaser Work Order Number: 

No. of Business Days to Respond: 

Information Technology Scrviccs Work Request 
' ILr  Work Request is issued under your current DIS Mastcr Contract. 

I Scniar - s minimum of five (5) ycars of r e m  experience, and demonstrated superior knowledge, skills. and abilities I 

Purchascr Nnme: Date Insued: I 
Respo~lsc Due Date: 

Response Due Tirne: 

a Category I [7 cat ego^ 6 

Category 2 Category 7 

Category 3 Category 8 

n Category 4 I j  Category 9 

Catcgory 5 Category 10 

Expcrt - a minimum of ten (10) ycars uf increasing levels of responsihilitics, and supetvlsory or management responsibility 

Estimated P~riod  of Performsnce: 1 Start Date Thruugh End Dnte 

Project or Task Objectives 

--- 

Category I I Categoly 15 

Category 12 Categor), 1G 

Category 13 Category 17 

Category 13 

Scope and Descriptinn of Work, including Dellverableu 

Required Skill Levcl 

Journey - a minlmtim of one ( I )  ycars of recent experience, and demnnstratcd hiowledge, sk~lls, and abilities 

Contractor Staff, Holes and Respnnsihiiities 

- - -  - - - - - 

Purchaser Staff, Roles snd Responsfbilities 

Compensation and Payment 

- 
Purchaser Additional Terms and Conditions Specific te this Work Request 

Confidential Informatinn. Work Product 

Purchaser Work Request Administrator Information 

Purchaser Work Order Mnnrgcr: 
-. - - 

Title 
- -  

Phibnc: I Emuil: I 

- -- -- 

S t ~ t c  of Washlngruri Schedule T l  [nfor~nutivrl ~ e c t l r ~ u l o g ~  Pmfe~s~onal Scrvlccs 
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Instructio~is to Contractors 

Please ensure that you have i n c . / z d k d  the followiplg information in your response us these are the items 
that will be used fo evaluaic vozu response: 

1. Describe your approacli and nlethodology for successfully cv~llpleling this project. lnclude a detailed Work 
Plan and schedule for completing this project. The Work Plan sl~nuld clearIy identify the roles of each projcct 
member, estimated number of work hours, and all associated deliverables. 

2. In two pages or less (not including resumes), describe one ( I )  similar project completed by the cnnsultant(s). 
Include the outcomes and results achieved for the customer. Identify the custoiller and prov~de their 
appropriate contact information for reference purposcs (name, telephone, email, etc). Note: This project shall 
have been completed by the stafflconsultant proposed for the Purchaser's project as described herein. 

3 .  Propose a not to exceed hourly rale. Contractor's total compensation for Servicus rendered shall be based on 
proposed hourly rate. Contractor may propose rates at or below those contained in their DIS Master Contracl. 
All work will be performed at the following Purchaser location xxxxxxxx;ucxxxxxxxx, unless orherwise agreed 
to by the Purchaser in thc final Work Order. 

4. Affirm that proposed consultant will be available to begin work no later than mthldate/vear and be 
cornmitlcd to the Purchaser throughout the Periud of Pcrforrnance. Indicate any known staff schedulin~ issucs 
during the Period of Performance including hut not limited to other project engagements and hnlidays. 

5 .  lnclude a resume for the consultant submitted for this project. lnclude company nartles and phones numbers 
worked fur pas! ~hruc years for this individual. 

6.  Indicate thc availat~ility of the proposed consultant staff fur possible interview with Purchaser during week of 
monthldatelyear month/datel~#ear. This interview lnny be conducted in person, via teleconrcrence, ot. other 
method, at the sole discretivn rrf the Purchaser's Work Request Administr~tuc 

7. Contractor's wntact inforn~atinn for this Work Request. Include n;lrnc, title, e t ~ ~ n i l ,  phone & fu numbers. 

A Work Order number will be assigned, and Fnrl~~al Work Order issued, after a Cuntractor i s  sclcctcd to 
perform this Work Request. 

NDI'E: Release of this Work Requcst docs not obligate the State of Washington, DIS, or the Purchaser 
to contract for scrviccs specified herein. 

. - . -- 

stale of waZTugton Schedule n Intbrrnatlorl Tcchnolugy Professional Servrczs 
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Schedule C 
Work Order Template 

Prrsunal Service Contracts 
,4 sample ofa  Model Information Technology Contract for Personal Services may be found on the 
Tnfonnatic>n Services Board Policies site for Model Contracts and IJser Instructions website: 
ht~:l/isb.wa.~ov~~olicies/portfolid208R.doc This model is used for those personal service contracts 
solicited under RCW 43.105. 

A sample of the Ofice of Financial Management's Personal Service Contract may be found on their 
website located at httv:Ilwww .ofm.wa.govlcontracts/pscl~scguidel~sc~uideasw. The sample is labeled 
Appendix E. This model is used for those personal service cuntracts solicited under RCW 39.19. 

Purchased Service Contracts 
A sample of the DIS Model Contract for Purchased Services can be found at 
http://isb.wa.g~vlpolicieslpontblio/207R.doc, 

Note: Not every model or sample contract sectivn will hu rcquircd in  cvcry Work Ordcr, nor will thcsc - 
model cotltracts sections satis!+ every Work Order need. Work Order requirements will be selected from 
the most applicable model contractIs) plus uthcr sources inclutling but no1 limitcd 10 individual Purchaser 
terms and conditions, then tailored to meet specific functional and operational needs, i.e., scope of work 
to be pcrfomcd or Sc~viccs 10 hc probidcd, artd the protections necessary to that respective Work Order's 
purpose. U1S will also establish a comtuot~ template to be used by Purchaser' for Work Orders under the 
ncw 1TPS Program. 

The details of the specific Serviczs, praject or fasks should be negotiated by Purchaser and Contractor 
and memoridizcd in a Work Ordcr. The Master Contrnct requires that the Work Order, at a minimum, 
reference the Master Contract number and address the following areas: 

Projccl or Task Objectives 

Scopc and Desct.iption of Work, incluhng Deliverables 

r Timclinc and Pcriod nf Performance 

Compcnsaliun and Payment 

Contractor Staff, R~olcs and Responsibilities 

Purchacr Staff, Rolcs and Responsibilities 

Additional Purchmcr Tcrrns and Conditions Specific to the Work Order 

Signature Block 

Slulr uf Washingtoti 
Department of Infom~atinn Services 

Schedule D lt~tbnnat~on 'I-cchnoloyy Prulebhiur~al Services 
hfasrrt Contract # TOR-MST-755 





























~!!~ Washington Stole Departmentof 
~i;P Information Services 

Amendment 12-05 

to 


Master Contract # T08-MST -755 

for 


Information Technology Professional Services (ITPS) 


This amendment 12-05 to Master Contract T08-MST-755 is entered into by and between the 
Department of Information Services ("DIS"), an agency of the state of Washington, and Val 
Nelson and Associates, LLC ("Contractor"). 

Pursuant to Section 27, Authority for Modifications and Amendments, the parties agree to amend 
Contract T08-MST -755 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 Adjustmeut, the prices shown in 
Schedule A shall be increased by 3.16%, the percentage increase since April 
2010 (the baseline index), of the Consumer Price Index, U.S. City Average, 
All Items, Not Seasonally Adjusted, (CPI-U, Series ID: CUUROOOOSAO). 
Schedule A shall be replaced in its entirety with the attached Schedule A. 

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

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

State of Washington Infonnation Technology Professional Services 
Department of lnfonnation Services Amendment 12-05 fOT T08-MST -755 



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

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

ACCEPTED ACCEPTED 

Scott Smith 
Print or Type Name Print or Type Name 
TAS Program Coordinator MJfl~ 
Title Date Title 

State of Washington Infonnation Technology YroltesSlonaJ 

Department of Infonnation Services Amendment 12-05 for T08-MST -755 




Schedule A 
Price List 

As of July 1,2011 

for 

Master Contract Number T08-MST -755 


with 

Val Nelson and Associates, LLC 


Val Nelson and Associates, LLC 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. 

-1 	 IT Funding Request, Financial Ana~ysiS:-3 	 External IT Quality Assurance ind 
IndependentVerification and Validation" 

.. 
-5 Technology Architecture Planning & ­
Development, 


13 	 Geographic Infonnation Systems 

Application Development 


15 	 Client Server, Web & N-Tier ­-
ApplicatioD,Development.. 

17 	 General DatabaS~ Admi~p-ator~' ­
Database Developer / Data Analyst 

State of Washington lnfonnation Technology Professional 

Department of Infonnation Services Amendment 12-05 for T08-MST -755 
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