Master Contract No. TO8-MST-755

for

Information Technology Professional Services

between

Washington State Department of Information Services

and

Val Nelson and Associates, LLC

Effective Date: July 1, 2007




Table of Contents

L. e INItION ©F TOIITIS oottt et et it eee e e eeee et e et e et ee e e m st ee s st eeeesmtata et e s s smresenesaeeree s an e esseenarababe e 1
Master Contract Term
2. I o 11 I OO OO DO SR U U U USROS TUTOOR 4
3 SUEVIVOTSRIE oottt st s oo c s ee e e mee s o ereec e ce b e s e b e oh bbb b e Re oA s enmem e ere e e 3
Pricing, Invoice and Paymcnt
O < ¢ T T OO OGP UO SO UTPTTTOTFSUR 5
5. Advance Payment Prolibited ... i s s s e 7
6. B 1P O U U O U P OO TO P SOOIt 7
T INv0ICe BN PAYINIENL .ot ies st amen s s s s 44 S R eead eeetenas b 7
3. Overpay nEnIS 10 CONMIACTOT ... oot erec s em e e s e s s e ss s o e gss s 8
Contractor’s Responsibilities
Q. PUrChASEr FHBIBILY cooveterisieiiec ettt e e e ab g e s e bt et 8
10, Contractor Work Order MaNAZET .. ... e e v st e g
L1, RFP Maudatory REQUITSINEIIS ...........oooioeitriieiane it nanesssasasastorsscr rerosoaoaessssasae e saer s e et aananinns 8
12.  Services and Stalemcnt OF WOIK ..o et et 9
13, Commencement Of WOTK ..ot e ey serr v sre s e et e s st e e s e e et e ccararassar e e s 9
14, Qwnership/RIEH1S 0 DA .ouiiueiiice ettt e s 9
1. ACCESS TO DIATA . e i e ket es e e 10
16, SEUUTILY oomiiiiitesss esisese et oo eaies s s st a s e b e b bR SR b R s as eSS b et 11
17.  Contractor Commitments, Warranties and Representations ... icieeeiens il
18.  Protection of Purchaser's Confidential Information ....voeeeee e e 12
Purchascr’s Authority and Responsibilities
19, Purchaser Use 0f Master COMITUC . ...oociir i rmesiennis i s e erarast e e i sesss e ecaasar s ar s ab e 13
20.  Purchascr Work Order MANaZer .........covevriiciic et ine et amie s masi s st smemns s 13
21, Second Tier COMPEIILIUIN L..u it re e et et s et et esae et b e iR bR b e srenanenasae s 13
Master Contract Administration
22, INOUICES ©oveeervreeeeeeie s oo eesestsaetenansessasas e i bt s amas s fmsmemsnas s est e s s e£ £ 1r e ame2eerea e st e e RLAReRARE RS R R PR L L e e e e eranas e ere e 14
23, TTPS Program ManGEeT.........cocooiioi e reresabistsr e riee e seaa s s ame st et a s mms e e raraneas 15
24, CONtractor ACCOUNE MANAZET vvve ettt re et s e sone b et s e s m e e soamaes e ee e 28 e ibtrs s 15
25.  Section Headings, Incorporated Documents and Order of Precedence. oo 15
26, ENUIE ARTCCIMEIN Loovrsriierericmniatiicerinssimiss et s st e s s b s e s 8 o2 e e2E£E bbb 022t v ararans 16
27.  Authority for Modifications and AmEndmMents ...........ccooo i 16
28 Independent S1amus OF COMTACTON .....c.oiimm et s e e 16
20, GOVETTINEG LAW . 1etirmratrieiareieomeetent e e imit s etcictrecs e bedaieseaam et e rmes s s s et o -eases sae et £E ShSE 7S e aE b an e e s ar e bt s g 16
30. Rule of Construction as to AmMBIZUITIES . ... e et v ta s 16
31, SUBCOMITACTOTE ..o osivitesatteie ereeoeceeeree e e etaeeaeseteaoeesc e samranarsaransE b e srseme e amnnamns e et e re s e san s et e e saasaaibeaes 17
32, ASSLEIITIEIE ..o ittiiiii eeeetereet iy eree e emer e et et e ie et s e RS e LA A ER IR 481 e b nean e e 17
33, PUBLCHTY oo ooooooveoceoeeeoee oo eeeeeeeoee e eeevesaseseeemsss oo oee e eeeees s e ER S e e 17
34.  Review of Contractor’s RECOTS .....cv iviirisieeeieeetn coiis s riieire it eteeetaseradas e tiavsamraess e arae e s imranssanamasssens 17
State of Washington Information Technology Professionul Services

Deparnment of information Services i Master Conlract # TOS-MST-735



General Provisions

35, Patent and Copyright IndemnifiCatiOn ,.....vvvirrcciiiii e 18
306, SaVE HAMIOSS . ot et et s e eie e e et b e rae e R RS R b rme R a £ e e e R L e e e e erpaea e s ar e s 19
L T LU O SO USSP 19
38.  Industrial InSUTANCE COVETAPC. ..o ciisisres e e et m e b s eans s peab S 20
39, Licensing STAndards ... oot e et e e 20
40, ANHESE VIOTATIOTIS oottt tie st e st erarrererenerss st te e e e e re et eserbearbeara b r s eas 2 se e s ee e aramara e nand 126 ot 1h e asannran 20
4].  Compliance with Civi] RIZHES LAWS ..o iirssisase oo acasse s 21
2. SCVETADILY et siir st et e et e e b b ee e aeas SRS e AR 2]
e S N OO SOV PSP SRR PUIFOU PP PPITRPIOt 2]
G4, TreatmIEnt OF ASSEUS. ..o i iierieet ot iie s oo cabtesetas bt e st eaas s it e rer s s e sram e e AR SR E P Rt n i e e mr e er e s 21
45 Contraclor’s Proprietary InOrmMation ..o et et e s 22
Disputes and Remedies
B0, DHESPUIES 11ttt ceetee et v s erabemaanensarerees s e s co e ee e am ko r s aseae s e R e b e SRR A b st 22
47, NOD-EXCIUSIVE BB oo ciiteeeet it et evire b e vt e ras e ssebesebe s rasaaesseeasesemarsaramaeas st e sa e e rmrrn 23
4R, Liquidated DAMAZES...covimiririerreeies e iceiic et st s s s R 23
T TN O U1 14 Ol (AT S0 0 (3 '+ OO U OO OO PV U DR OO 23
SO, Limtation OF Liability .o ocrerr oottt et e bbb b b s s s 23
Master Contract Termination
51, Termination $or Defaull ..o et e e a e b e 24
52, Termination for COMVONIENCE i iieietiiiiiiiisiremeeeee e eeaa s aereees s e et ettt s re e v arbats s s smmes st e e cerats 24
53. Termination for Withdrawal of AuthoTity. ... e e e 25
534,  Termmination for Non-Allocation of FUNAS ...ttt san e s 25
85, Termination for COnTlIC Of INLCECSL. ..o iciiieieccirer e st s mreeres e st s s s aasebae s e bs e s 25
LA TR T2 90T N a0 ad (o) o110 1o =P OO SO 25
57.  Covenant Against Contingent Fees ... 20
Activity Reporting, Administration Fee & Performance Reporting
58 DIS Master Contract Administration Fee and Collection ... s 26
59, ACHVIEY REPOITINE. ... oottt et ar e s b e b s s es s g 26
GO, ElCCITONIC FUNAS TEANSIRE 1iviveeieeceees e eieese s s cb e rae e s e easeeesarasaessteaeasateeeeime hesrarabantaran smbrsnbnnivan sanresn 27
61. Failure to Remit Reports/Fees. ..o it arimivre e et st e 27
62. Periodic Contractor Performance Fvaluation and REPOrl.......ccovvvis s e, 28
Master Contract Execution
63, AUhOTItY TO BING ..o oo et e e e e 29
64, COUNLETPAITS 1.vrurerieiaiaramscersrensnseseaeseamameassesoe et ot assmaaeastess o 02 2151 AR S e ea s s em A b A be A e R84 a b8ty erpasasemsenees 29
63, FACSTINIIC FXBOIELOI ceiiit v vvesssroeeeeeeee e ee e e e et e e s s sssat e aesbame e 4e2emamee s as cearas e et am RS Eatanab srbat b s ehevramn memecees 29
State of Washington Information Technulogy Professional Services

Department of Information Services 1 Master Cantract # TOS-MST-755



Schedulces
Schedule A: Price List
Schedule B:  Work Request Template
Schedule C: Work Order Tempinte

Exhibits

Exhibit A: DIS Reguest for Qualifications and Quotation Number TO7-RFQQ-D15 for
Information Technology Professional Services
Exhibit B: Contractor’s Response

Note: Exhibits A and B are not attached but are available upon request from the DIS Master
Contract Administrator

State of Washington information Techavlogy Professional Services
Department of nformanon Scrvices 1l Master Contract # TOR-MST-755



MASTER CONTRACT NUMBER T(08-MST-755
for

Information Technology Professional Services
PARTIES

This Master Contract (""Master Contract” or “Contract™) is entered into by and between the State of
Washington, acting by and through Department of Information Services, an agency of Washington State
government located at 1110 Jefterson Street SE Qlvmpia WA, 98504-2445 hereinafter referred to as
“DIS”, and Val Nelson and Associates, LLC, a Sole Proprictorship located at 6522 Sycamore Avenue
NW, Seattle, WA 98117 licensed to conduct business in the state of Washington hereinafier referred to as
“Contractor”, for the purpose of providing Information Technology Professional Scrvices, as described
and identified herein,

RECITALS

The State of Washington, acting by and through DIS issucd Request for Qualifications and Quotation
A#TO7-RFQQ-015 (RFQQ) dated March 7, 2007, (Exhibit A) tor the purpose of purchasing Information
Technology Professional Scrvices in accordance with its authority under chapter 43,105 RCW and
chapter 3929 RCW.

Contractor submitted a timely Responsc 1o DIS” RFQQ (Exhibit B).

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

D18 has determined that entering into this Contract with Contractor will meet Purchasers needs and will
be in Purchasers best interest.

NOW THEREFORE, DIS enters into this Contract with Contractor the terms and conditions of which
shall govern Contractor’s providing to Purchasers the [utormation Technology Professional Scrvices as
described herein, on a convenience or as needed basis. This Master Contract is not for personal vse.

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

1. Definition of Terms
The following tenns as used throughout this Contract shall have the meanings set forth below.

“Breach” shall mean the unauthorized acquisition of computerized data that compromiscs the
security, confidentiality, or integrity of personal information maintained by Purchaser.

“Business Days™ or “Business Hours™ shall mean Monday through Friday, 8 AM to 5 PM, local
time in Olympia, Washingten, excluding Washingion State holidays.

“Confideatial Information” shall mean information that may be exempt from disclosure to the
public or other unauthorized persons under either chapter 42.56 RCW or other statc or federal
statutes. Confidential Information includes, but is not limited 1o, names, addresses, Social
Security numbers, e-mail addresses, iclephone numbers, financial profiles, credit card
information, payroll/labor data, driver’s license numbers, madical data, law enforcement records,
agency source code or object code, agency security data, and information identifiable to an
individual. Purchasers may identity additional Confidential [nlormation in a Work Order.

State of Washington Infonmaltion Tecluwlogy Professional Services
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Confidential Information also includes any Personal Information under the provisions of RCW
19.255.010 and RCW 42.56.590.

“Countractor” shall mean Val Nelson and Associates, LLC, its employees and agents. Contractor
also includes any firm, provider, organization, individual, or other entity performing the business
activities under this Contract. It shall also include any Subcontractor retained by Contractor as
permitted under the terms of this Contract.

“Contractor Account Manager” shall mean a representative of Contractor who is assigned as the
primary contact person with whom the DIS Master Contract Administrator shall work with for the
duration of this Contract and as further defined in the Section titled Contractor Account Manager.

“Contractor Work Order Manager” shall mean a representative of Contractor who is assigned
to each Purchaser Work Order as the coordinalor of activities and the primary point of contact, as
further defined in the Scction titled Contractor Work Order Manager.

“Customer Service Agreement” shall mean the completed service agreement between Purchaser
and DIS, which is required in order for a Purchaser to do business with DIS.

“DI1S” shall mean the Washington State Department of Informnation Services.

“Effective Date” shall mean the first date this Contract is in fuil force and effect. Itmay bea
specific dute agreed to by the parties; or, if not so specified, the date of the last signature of a
party to this Contract.

“Exhibit A shall mean RFQQ Number TO7-RFQQ-015.
“Exhibhit B” shall mean Contractor’s Response to RFQQ Number TO7-RFQQ-0135.
“ISB” shall mean the Washington State Information Services Board.

“]'TPS” shall mean Information Technology TProfessional Scrvices, which includes both Personal
Services and Purchased Scrvices, as defined herein.

“ITPS Program” shall mean the DIS-established myaster contracts that make IT professional
services available on an enterprise basis to support statewide technology projects.

“I'lPS Program Manager” shall mean the person designated by DIS whao is assigned as the
primary contact person with whom Contractor’s Account Manager shall work for the duration of
this Contract and as further defined in the Section titled I'TPS Program Manager.

“Master Contract” or “Contract™ shall mean the RFQQ, the Response, this Contract document,
all schedules and exhibits, all Wark Orders, and all amendments awarded pursuant to the RFQQ).

“0OFM?” shall mean the Washington Stale Qffice of Financial Managerment,

“Iersonal Services” shall mean professional or technical expertise provided by Contractor to
accomplish a specific study, project, task or duties as set forth in this Contract and any ITPS
Program related Work Request and/or Work Order. Personal Services shall include but not be
limited to thosc services specified in the State Adnuenistrative and Accounting Manual (SAAM)
in chapter 15 Personal Services located at: http/www. ofm. wa.grov/policy/15.htm.

“Price” shall mean the nol to exceed hourly rate(s) bid by Centractor in the categones awarded to
Contractor as set forth in Schedule A Price List, and shall be paid in United States dollars,

State of Washingion ) Information Technology Professtonal Services
Department of Information Services Master Contract # TUB-MS1T-755
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“Proprictary Information” shall mean information owned by Contractor to which Contractor
claims a protectable interest under law. Proprietary Information includes, but is not lirnited to,
information protected by copyright, patent, trademark, or trade secret laws.

“Purchased Services” shall mean those services and activities provided by Contractor to
accomplish routine, continuing, and necessary functions as set forth in the RFQQ and any ITPS
Program related Work Request and/or Work Order. Purchased Services shall include but not be
limited to those services specified as Purchased Services in RCW 43.105.020.

“Purchaser” shall mean DIS and those government or nonprofit entities that have entered into an
Interlocal or Customer Service Agreement (CSA) with DIS. DIS maintains a searchable database of
current customers at; http://techmall.dis.wa.gov/csal/csasearch asp

“Purchaser Work Order Administrator” shall mean that person designated by Purchascr o
administer any Work Order on behalf of Purchascr.

“Purchaser Work Request Administrator” shall mean that person designated by Purchaser to
administer any Work Request on behalf of Purchaser,

“RCW?™ shall mean the Revised Code of Washington.

“RFQQ” shall mean the Request for Qualifications and Quotation used as a solicitation
document to establish this Contract, including all its amendments and modifications, Exhibit A
hereto.

“Response” shall mean Contractor’s Response to DIS” RFQQ for Information Technology
Professional Services, Exhibit B hereto.

“Schedule A: Price List” shall mean the attachment to this Contract that identifies the
authorized Services and Not-To-Exceed Hourly Rate Prices available under this Contract.

“Schedule B: Work Request Template” shall mean the attachment to s Contract that provides
example format. terms and conditions Jor a Work Request.

“Schedule C: Work Order Template” shall mean the attachment to this Contract that provides
example format, terms and conditions for a Work Order.

“Schedule D: MWBLE Certification” shall mean the attached certificate(s) indicating
Contractor’'s, and/or one or more of Contraclor's Subcantractor’s status as a minority or women's
business enterprise.

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

“Specifications” shall mean the Technical Service Category/job descriptions and other
specifications for Services set forth in the RFQQ, Exhibit A.

“Subcontractor™ shall mean one not in the employment of Contractor, who is performing all or
part of the business activities under this Contract or any Work Order under a scparate contract
with Contractor. The term “Subcontractor”™ means Subcontractor(s) of any teer.

“Technical Service Category” shall mean the list of eighteen {18) Service calegories that are set
forth in the RFQQ, Exhibit A

State ol Washington Intormation Technology Proflessionul Services
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“Term™ shall mean the period of time specified within a document that it will be in full force and
effect and includes. e.g., Master Contract Term, Refresh Term, and Work Order Term, as further
defined in Section 2.

“Work Order” shall mean the contractual document issued by a Purchaser and executed
between Purchaser and the Contractor. Each Work Order shall be the result of a second tier
competition. A Work Order generally contains project objectives, scope and description of work,
timeline and period of performance, compensation and payment, Contractor responsibilities,
Purchaser responsibilities, 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 preduced under a Purchaser’s Work Order
including but not limited to, discoveries, formulae, ideas, improvements, inventions, methods,
modcls, processes, techniques, findings, conclusions, recommendations, reports, designs, plans,
diagrams, drawings, software, databases, documents, pamphlets, advertisements, books,
magazines, surveys, studies, computer programs, films, tapes, and/or sound reproductions, to the
cxlenl provided by law.

“Work Request™ shall mean a separate second tier solicitation document developed and issued
by the Purchaser to ITPS Program Contractor(s) to request proposals relative to a Purchaser’s
requirement. The Wark Request typically identifies the project objectives, scope and description
of work, timeline and period of performance, compensation and payment, Contractor
responsibilities, Purchaser responsibilities, Purchaser special terms and comditions, mstructions ta
Contractors, etc. A template Work Request is attached to this Contract as Schedule B.

Master Contract Term

2. Term

2.1 Term of Master Contract

a) This Contract’s initial Term shall be from July 1, 2007 ar date of last signature affixed,
whichever is later, (hrough June 30, 2009.

b) This Contract’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 effected by DIS giving
written notice of its intent to extend this Contract to Contractor not less than thirty (30)
calendar days prior to the then-current Contract Term’s expiration and Contractor
accepting stch extension prior to the then-current Contract Term’s expiration. The total
Term of this Contract shall not he extended beyond Jfune 30, 2013, No change in teris
and conditions shall be permitted during these extensions unless specifically agreed to 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 Orders entered into prior to the expiration or other
termination of this Master Contract may be completed under the Master Contract
terms and conditions in effect when the Work Grder or renewal Work Order was
entered into.

State of Washingtan Tnformation Technology Professional Services
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¢) New Work Orders or renewal Work Qrders shall not be entered into after the
expiration or other termnation of the Master Caontract.

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

3. Survivorship

3.1

32

All of the terins and conditions contained in this Master Contract shall survive the
expiration or other termination of this Contract for so long as any Work Order entered
into under this Master Condract is still in effect and shall apply to such Work Order.

The terms, conditions and warranties contained in this Contract that by their sense and
context are intended to survive the expiration, cancellation or termination of this Contract
shall so survive. In addition, the terms of the Scetions titled Qverpayments to
Contractor; Ownership/Rights in Data; Access to Data; Contractor Commitments,
Warranties and Representations; Protection of Purchaser’s Confidential
Infermation; Section Headings, Incorporated Documents and Order of Precedence;
Subcontractors; Publicity; Review of Coniractor’s Records; Patent and Copyright
Indemnification; Insurance; Contractor’s Proprietary Information; Disputes;
Limitation of Liability; DIS Master Contract Administration Fee and Collection;
and Activity Reporting shall survive the termination of this Contract.

Pricing, Invoice and Payment

4. Pricing

4.1.

42

4.3

Contractor agrees to provide the Services in the calegorics and at the Prices set forth in the
Price List attached as Schedule A to this Master Contract. Such Prices may not be
increased during the term of this Master Contract. Prices are considered maximum or
“ceiling” prices only. On a project by project basis, Contractor may elect to provide
Services to Purchaser for performance of a Work Order at a lower Price than that originally
cstablished in this Master Contract.

Consideration

a) The maximum consideration available to Vendor under this Contract is $1,000,000.00
(US dollars) for the initial Term, unless amended.

b} Consideration for each Second Tier Work Contract wiil be stated in the Purchaser’s
Second Tier Work Contract. Purchaser shalf make payments on Sccond Tier Waork
Contracts to the Vendor consistent with the terms set out in the Second Tier Work
Contract. Funding may be tederal, state and/or private grant based depending on the
specific program requesting staffing

If Contractor reduces its Prices for any of the Scrvices during the Term of this Contract, DIS
and Purchasers shall have the immediate benetit of such lower Prices for new purchases.
Contractor shall send notice to the DIS Master Contract Administrator with the reduced
Prices within fifteen (15) Business Days ol the reduction taking effect.

State of Washington Information Technology Professional Scrvices
Department ot Information Scrvices 5 Master Contract # TOS-MST-755



44,  Purchaser shall reimburse Contractor for travel and other expenses as identified 1 a Work
Order, or as authorized in wnting in advance by Purchaser in accordance with the then-
current rules and regulations sct forth in the Washington State Administrative und Accounting
Marmual (Dttp//www.otin.wa.gov/policy/poltoc.htm). Contractor shall provide a detailed
itemization of expenses, including description, amounts and dates, and receipts for amounts
of fifty dollars (350) or more when requesting reimbursement.

4.5,  Economic Price Adjustments

a) If DIS elects to extend this Contract for an additional onc-year period(s) beyond the
initial Term, 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 increase/decrease of the U.S. Department of Labor “Consumer Price
Index, US City Average, All Items, Not Seasonally Adjusted” (CPL-U, Series Id:
CUURCOUOSAD).

b) The basehine index shall be the index announced for April of the previous year. The
allowable percent change shall be calculated by subtracting the baseline index from the
index announced 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 pricc adjustment
permitted. Contractor may offer price decreases in excess of the allowable CPI1-U
percent change at any tune. The following example illustrates the computation of
percent change using April 2004 as the Baseline:

CPI-U for April 2005 194.6
Less CPI-U for April 2004 {(baseline) i84.0
Equals index point change 6.6
Divided by previous period (baseline) CPI-U 188.0
Equals 0.0351
Results multiplied by 100 L 0.0351 x 100
Equals percent chunge 3.51

Example; (194.6 - 188.0=6.6) then (6.6 — 188.0=0.0351 x 100 =3.51%)

4.0, Contractor agrees that all the Prices, terms, warranties, and benefits provided in this
Contract are comparable to or hetter than the terms presently being oftered by Contractor
to any other govermental entity purchasing the same Services under similar terms. If
during the Teom of this Contract Contractor shall enter into contracts with any other
governmental entity providing greater benefits or more favorable terms thaan those
provided by this Contract, Contractor shall be obligated to provide the same to DIS for
subsequent ITPS Program related purchases.

4.7. Contractor agrees that Prices provided in this Contract assume that work is performed during
Business Days and Hours. Overtime rates are not allowed unless required by state or federal
law. Further, Prices are to be considered all-inclusive hourly rates to include all expenses
(e.g., overhead, insurance, and administration including but not limited to the DIS

State of Washingron information Technology Professional Services
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Master Contract Administration Fee outlined 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 Contract.

0. Taxes

6.1.  Purchaser will pay sales and use taxes. if any. imposed on the Services acquired
hereunder. Contractor must pay all other taxes including, but not limited to, Washington
Business and Occupation Tax, 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 Washingtlon Statc government, is exempt [rom property tax.

6.2. Contractor shall complete registration with the Washington State Department 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 on account of payroll taxes, uncmployment contributions, any
olher taxes, insurance, or other expenses tor Contractor, Contractor’s staff, or
Subcontractors, shall be Contractor’s sole responsibility,

7. Invoice and Payment

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

a) DIS Information Technology Professional Services Master Contract number TO8-MST-
755

b) Purchaser Work Order number;

¢) Contractor name, address, phone number, and Federal Tax ldentitfication Number;

d) Description of Services provided;

e) Date(s) that Services were provided, including number of hours worked.
Note: number ol hours worked would not be applicable for a deliverable-based or
fixed fee Work Order.

f) Contractor’s Price for Services;

g} Net invoice Price for each Service;

h} Applicable taxcs;

iy Other apphicable charges;

i} ‘Total invoice Price; and

k) Payment terms including any available prompt payment discounts.

7.2, Tfexpenses are allowed under any Work Order and invoiced to Purchaser, Contractor
must provide a detailed itemization of those cxpenses that are reimburseable, including
description, amounts and dates, Any single expense in the amount of fifty dallars ($50) or

more trust he accompanied by a receipt in order to reeeive reimbursement. (See
Suhsection 4.4 above.)

Stale of Washington Information Technalogy Pratessional Services
Departiuent of Information Services 7 Master Contract # TU5-MST-755



73 Payments shall be due and payable within thirty (30} calendar days afier provision and
acceptance of Services or thirty (30) calendar days after receipt of properly prepared
invoices, whichever is later,

7.4, [ncorrect 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 on all bills of lading, packages, and correspondence relating to any Work
Order.

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

7.7. If Purchaser fails to make timely payment, Contractor may invoice Purchaser one percent
(1%) per month on the amount overdue or a minimum of one dollar ($1) (Reference
chapier 39.76 RCW). Payment will not be considered late it payment is deposited
electronically in Contractor’s bank account or if a check or warrant 15 postmarked within
thirty (30) calendar days of acceptance of the Services or receipt of Contractor's properly
prepared invoice, whichever is later.

7.8. As applicable and if outlined in the Purchaser’s the Work Order, Purchaser may withhold
ten percent (10%), or other appropriate amount as defined by the Purchaser in the Work
Order, from each payment until ucceptance by Purchascr of the final report, completion
of project and/or other appropiate milestone.

Overpayments to Contractor

Contractor shall retund to Purchaser the tull amount of any erroneous payment or overpayment
under any Work Order within thirty (30) days™ written notice. If Contractor fails to make timely
refund, Purchaser may charge Contractor one percent {1%) per month on the amount duc, until

paid in full.

Contractor’s Responsibilities

9. Purchaser Eligihility
In order to be eligible to purchase under 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 featurc on the DIS website:
http://techmall.dis. wa. gov/CS A 1/CS A Search.asp or may contact the Office of Legal Services
within DIS at 360-902-3551 to ascertain Purchaser eligibility.

10. Contractor Work Order Manager
Contractor shall assign a Contractor Work Order Munager for cach Purchaser Waork Order. The
Contractor Work Qrder Manager shall 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 RFQO mandatory requirements are essential substantive terms of this Master Contract.
Services provided under this Master Contract shall meet or exceed all the mandatory
requirements of the RFQQ).

12, Services and Statement of Work

12.1.  All Services shall be performed pursuant to the terras of this Contract and shall be
documented in 4 Work Order established between Purchaser and Contractor. A Work
Order template is attached as Schedule C.

12.2. Puior to entering into any Work Order, Purchaser shall conduct a Secorkl Tier acquisition
process pursuant to Section 22 of this Contract.

12.3. A Work Order shall at a4 minimum:

a) Reference this DIS Master Contract number TO8-MST-755

b) Identify Purchaser’s Work Order number;

c) Define project or task objectives;

d) Describe the scope of Services or work to be performed;

e) Identify deliverables;

f) Specify a timeline and period of performance;

g) Specify compensation and payment, e.g., the hourly rate and total Contractor hours to be

provided or the fixed price for a deliverable, (whichever is applicable), total cost of the
project, and any reimbursable Contractor expenses;

h) Drescribe Contractor’s roles and responsibilities;

i) Identify specific Contractor staff, including Contractor Work Order Manager;
1) Describe Purchaser’s roles and responsibilities;

k) Identity the Purchaser Work Order Manager; and

I} Provide signature block for both parties.

124. Tndividual Work Orders may include additional or conflicting terms and conditions as
determined by the Purchaser. In the event of any conflict, the Work Order shall prevail.

13, Commencement of Work

13.t.  First Tier - Under the provisions of chapter 39.29 RCW, this Contract is required to be
filed with the Office of Financial Management (OFM). No contract, or any amendment
thereto, required to be so filed is effective, and no work shall be commenced nor payment
made, until ten {10} working days following the date of tiling and, (f required, until
appraved by OFM. In the event OFM fails to approve the Contract, the Contract shall be
null and void.

13.2.  Second Tier - No work shall be performed by Contractor until a Work Order i1s executed
by Contractor and Purchaser.

14.  Ownership/Rights in Data

141 Any custom additions and modifications to Contractor’s Preexisting Matenial (defined
below) and all data and work products produced pursvani 10 this Master Contract and any
Woark Order shall collectively be called “Work Product.™ Purchaser shall have and retain all

State of Washington Information Technology Professional Services
Department of Information Services 9 Masier Contract # TO8 MST-755



ownership, right, title, interest and all intellectual property rights to Work Product. To the
extent that any such rights i the Work Product vest initially with the Contractor by
operation of law or for any other reason, Contractor hereby perpetually and irrevocubly
assigns, transfers and quitclaims such rights to Purchaser. Ownership includes the right to
copyright, patent, register and the ability to transfer these rights and all information used to
formulate such Work Product.

142, Contractor warranis that it is the owner of the Work Product and Preexisting Material and
that it has full right to assign and license the same to Purchaser.

14.3.  Work Product includes, but is not limited to, discoveries, formulac, ideas, improvements,
inventions, methods, models, processes, techniques, tfindings, conclusions,
recommendations, reports, designs, plans, diagrams, drawings, software, databases,
documents, pamphlets, advertisements, books, magazines, surveys, studies, computer
programs, films. tapes, and/or sound reproductions, to the extent provided by law.

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

14.5.  Contractor shall not use or in any manner disseminate any Work Product to any third
party, or represent in any way Contractor ownership in any Work Product. Contractor
shall take all reasonable steps necessary to ensure that ils agents, employees, or
Subcontractors shall not copy, disclosc, transmit or perform any Work Product or any
portion thereof, in any form, to any thied party.

14.6.  Contractor hereby prants to Purchaser a non-exclusive, royalty-free, irrevocable hicense to
usc, publish, translate, reproduce, deliver. perform, display, and dispose of materials and
know how that are delivered under this Centract, but that do not originate therefrom
(“Preexisting Material™).

14.7.  Contractar shall exert best efforts to advise DIS and Purchaser of all known or potential
infringements of publicity, privacy or of intellectual properly nghts of the Preexisting
Material furnished under this Contract. DIS and Purchaser shall receive prompt written
notice of each notice or claim of copyright infringement or infringement of other intellectual
property right worldwide received by Contractor with respeet to any Preexisting Material
delivered under this Contract. Purchascr shall have the right to modify or remove any
restrictive markings placed upon the Preexisting Material by Contractor.

L5. Access to Data

Contractor shall upon written request provide access to data generated under this Contract and any
Woark Order to IS, to Purchaser, to the Joint Legistative Audit and Review Committee, and to the
State Auditor, as requested, at no additional cost. This includes access to all information that supports
the findings, conclusions, and recommendations of Contractor’s reports, including 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 Subcontractors
shall conform in all respects with any and all of Purchaser’s physical, fire, satety, or other
security regulations.

16.1. Facilitv Access.

Contractor understands that Purchaser’s building entrances may be conirolled for access.
Contractor agrees to become familiar with Purchaser’s building and security policies, and
further agrees to observe and comply with all Purchaser’s building and security policies
or procedures.

Contractor understands that in order to obtain access to Purchaser’s premises, Contractor
may have to be issued a security badge by Purchaser. Contractor shall provide cerlain
personal information, including valid government issued photo identification, prior ta
obtaining a security badge when required by Purchaser. Contractor further understands
that Purchaser will collect and retain such personal information for so long as the Wark
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.
Failure of Contractor to comply with Purchaser’s security and safety policies and
procedures is sufficient grounds for revoking, modifving, suspending or terminating
access to Purchaser’s facilities. Upon the earlier of termination of the Work Order, or
suspension or termination of access to Purcheser’s facilities, Contractor shall return all
security badges.

16.2. Remote Access to Network.

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
connection {(“Remote Access™), Contractor must comply with Purchaser’s Remote Access
policy and any other applicable policies or procedures. Contractor shall, prior to access,
complete and sign any applicable agreements or forms. Remote Access is conditioned
upon final approval by Purchascr.

16.3. Safely.
Contractor shall observe and comply with WISHA and OSHA regulations, all applicable
safety and environmental laws and regulations, and all of Purchaser’s rules, guidelines,
policies and procedures relating to safety, workplace conditions, health and the
environment, including but not limited to physical, fire, evacuation, accidents, hazardous
materials or situations, or other safety regulations and policies.

17.  Contractor Commitments, Warranties and Representations

Any written commitment by Contractor within the scope of this Contract or any Work Order shall
be binding upon Contractor. Failure of Contractor to fulfill such a commitment may constitute
breach and shall render Contractor liable for damages under the terms of this Contract or any
Work Order, as applicable. For purposes of this section, a commitment by Contractor includes:

(1) Prices, discounts, and options committed to remain n force over a specified period of time;
and (ii) any warranty or representation made by Contracior in its Response or contained in any
Contractor or manufacturer publications, written materials, schedules, charts, diagrams, tables,
descriptions, other writlen represcriations, and any other communication medium accompanying
or referred to in its Response or used to effect the sale to DIS or Purchaser.
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17.1.  Contractor shall use best efforts to ensure that personnel assigned to o Work Order are
available until the compietion of that Work Order. Any proposal by Centractor for
changes, replacement, or substitution ot Work Order personnet during the Term 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 condition to accepting Contractor’s proposal for personnel changes, Purchaser may
require Contractor to compensate Purchaser for any training and admimstrative costs
incurred by Purchaser in association with such replacement. Such compensation will be
in the form of a credit against Contractor’s monthly invoice charges to Purchaser by
Contractor (a) not billing Purchaser for hours worked during the first ten (10) Business
Days replacement personnel begin work, if the method of compensation agreed to in the
Work Order is by hourly rates (time and material); or (b} crediting Purchaser an amount
not to exceed $5,000 per person replaced, if the method of compensation agreed ta in the
Work Order is by deliverables (fixed cost).

17.3. If Purchaser does not accept Contractor’s proposed change and Contractor is unable to provide
acceptable personnel to Purchaser within ten {10} Business Days after the originally assigned
personnel have left, then Purchaser may terminate the Work Order.

18. Protection of Purchaser’s Confidential Information

{See Section 46 below for Purchaser’s obligations to protect Contractor’s Proprietary
Information.)

18.1.  Contractor acknowledges that somc of the material and information that may comce into its
possession or knowledge i connection with or in performance of this Contract or a Work
Order may consist of Confidential Information. Contractor agrees to hold Confidential
Information in strictest confidence and not to make use of Confidential Information for any
purpose other than the performance of this Contract or any Work Order, to release it only to
authonzed employees or Subcontractors requiring such information for the purposes of
carrying out this Contract or any Work Order, and not o relcase, divulge, publish, transfer,
sell, disclose, or otherwise make the information 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 Subcontractors who have signed 4
nondisclosure agreement, the tenins of which have been previously approved by Purchaser.
Contractor agrees to implement physical, electronic, and managerial safeguards, including but
not limited to those prescribed by the Purchaser, to prevent unauthorized access to
Confidential Information. Contractors that may come into contact with medical data will be
required to complete a Business Associate agreement, as required by federal or state laws,
including HIPA A prior to the commencement of any work.

18.2. Immediately upon cxpiration or termination of this Contract or any Work Order,
Contractor shall, as applicable, at DIS's or Purchaser’s option: {i) certify to DIS or
Purchaser that Contractor has destroyed all Confidential Information; or (ii) return all
Confidential Information to DIS or Purchaser; or (iii) take whatever other steps DIS or
Purchaser requires of Contractor to protect DIS’s or Purchaser’s Confidential Informaticn.

18.3. DIS and Purchasers reserve the right to moniter, audit, or nvestigate the use of
Confidential Information collected, used, or acquired by Contractor through this Contract
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or any Work Order. The monitoring, auditing, or investigating may mclude, but is not
limiled 10, saling databascs.

18.4. In the event of the unauthorized acquisition of computerized data that compromises the
security, confidentiality, ot integrity of personal information maintained by the Purchaser
(Breach), Vendor agrees to comply with all applicable state and federal statutory
provisions. Il a data compromisc and/or identity theft occurs and i1s tound to be the result
ot Vendor’s acts or omissions, Vendor shall assume complete responsibility for
notification of affected parties, and be Hable for all associated costs incurred by DIS or

Purchaser in responding to or recovpr) m the Breach. Nothing in this seetion gives
risc to consequential damages.

18.5.  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 all Confidential Information, and/or
payment of monetary damages, or penaltics.

Purchaser’s Authority and Responsibilities

19.

20.

21.

Purchaser Use of Master Contract

19.1.  This Master Contract may be used only by Purchascrs who have a Customer Service
Agreement with DIS and is not for personal use. Purchaser shall comply with all the
terms and conditions of this Master Contract, including but not limited to Contractor’s
Proprietary Information.

19.2.  Reference of this Master Contract Number and/or Purchascr’s signaturc on any related
Work Order document signifies agreement to comply with these requirements. Failure to
abide by these requirements may result in Purchaser forfeiting the right to make future
purchases under this or other DIS Master Contracts.

Purchaser Work Order Manager

20.1.  Purchaser shall assign a Purchaser Work Otder Manager for each Purchaser Work Order.
The Purchaser Work Order Manager shall be the principal point of contact for the Contractor
Work Order Manager and shall provide oversight of Contractor activities and performance
conducted thereunder. Purchaser shall notify the Contractor Work Order Manager in writing,
when there is a new Purchaser Work Order Manager assigned to a Work Order.

Second Tier Competition

Unless Purchaser has a sole source justification under the 1SB IT fnvestrment Standards (see
http:/fish.wa.gov/policies/portlolio/2018.doc) and if seeking Personal Services, has also complied with
QOFM’s sole source requirements {hitp://www ofm wa.gov/policy/15.20.htm# 15.20.60), Purchaser shall
conduct a second tier competition bascd on the specific requirements for individual projects among
the Contractors with Master Contracts 1n the pertinent Technical Service Catepory. Purchascer shall
use the Work Request Template attached to this Contract as Schedule B to facilitate the acquisition
process.

211, Setection Process - Purchased Services
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212

Purchaser shall conduct Second Tier acquisitions of Purchased Services consistent with
the ISB [T Investment Policy and the ISB IT fnvestment Standards
(http://ish.wa.gov/policies/investmentaspx).

Selection Process - Personal Services

Purchaser shall conduct Second Tier acquisitions of Personal Services consistent with the
ISB IT Investment Policy and the ISB IT Investment Standards
(http.//isb.wa.gov/policies/investment.aspx) and chapter 39.20 RCW and the SAAM
chapter 15 (http://www.ofm. wa.gov/policy/15.htm).

Master Contract Administration

22, Notices

22.1.

Any notice or demand or other communication required or permitted to be given under
this Contract or applicable law shall be effcetive only if it is in writing and signed by the
applicable party, properly addressed, and delivered in person, ot by a recognized courier
scrvice, or deposited with the United States Postal Service as first-class mail, postage
prepaid certified mail, relurn receipt requested, to the parties at the addresses provided in
this section. For purposes of complying with any provision in this Contract or applicable
law that requires a “writing,” such communication, when digitally signed with a
Washington State Licensed Certificate, shall be considered to be “in writing” or “written”
to an extent no less than if it were in paper form.

To Contractor at:

Val Nelson and Associates, LLC
Attn: Val Nelson
6522 Sycamore Avenue NW

Seattle, WA 98117

Phone: (206) 999-5557

Fax:: (425} 489-6317

E-mail: Val@VNAsoclutions.com

To DIS at: And to DIS at:
State of Washington ) State of Washington
Department of Tnformation Services Department of Information Services
Attn: Master Contract Administrator Attn: ITPS Program Manager
If by US Postal If by Overnight If by UN Postai If by Overnight
Service Courier Service Courier
PO Box 42445 1110 Jefferson St SE PO Box 42445 2411 Chandler Ct SW
Olympia, WA 98504 Olympia WA 98501 Olympia, WA 985045  Olympia, WA 98502
Phone: 3160.902.3551 Phone: 360.725.4200
Fax: 360.586.1414 Fax: 360.753.1673
F-mail: meadminfaidis. wa.gov E-mail:

or 10 Purchasers at the address listed on their Work Qrder.

State af Washington
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22.2.  Notices shall be effective upon receipt or four (4) Business Days after mailing, whichever
is earlier. The notice address as provided herein may be changed by written notice given
as provided above.

23, ITPS Program Manager

DIS shall appoint an ITPS Program Manager for the Information Technology Professional
Services Program who will provide oversight of the activities conducted hereunder. The ITPS
Program Manager shall be the prineipal contact for Contractor conceming business activities
under this Contract. DIS shall notity Contractor Account Manager, in writing, if and when 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 Account Manager will be the principal point of contact for the ITPS
Program Manager for the duration of this Contract and will provide oversight of Contractor
activities conducted hereunder. Contractor Account Manager will serve as the focal point for
business matters, performance matters, and administrative activities under this Contract,
Contractor shall notify DIS in writing, when there is a new Contractor Account Manager assigned
to this Contract. The Contractor Account Manager information is:

Contractor Account Manager:  Val Nelson

Address: 6522 Sycamore Avenue NW, Scattle, WA 98117

Phone: (200) 999-5557 Fax: (425)489-6317
Email: Val@gVNAsolutions.com

25. Scction Headings, Incorporated Documents and Order of Precedence

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

b
I
[

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

a) Schedules A, B, C, and D (as applicable):

b} DIS’ RFQQ (Exhibit A);

¢y Contractor’s Response to DIS” RFQOQ (Exhibit BY;

d) All Contractor or manufacturer publications, written materials and schedules, charts,
diagrams, tahles, descriptions, other written representations and any other supporting
materials Contractor made available to DIS or Purchaser and used to effect the sale of
Services to Purchaser.

25.3.  Tnthe event of any inconsistency in this Contract, the inconsistency shall be resolved in
the following order of precedence:
a) Applicable federal and state statutes, laws, and regulations;
B Scctions 1 through 66 of this Contract;
¢) Schedule A, B, C, and D (as appticable);
d) DTS’ RFQQ (Exhibit A);
e) Contractor’s Response to D1S” RFQQ (Exhibit B);
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26.

27.

28.

29.

30.

1)  All Contractor or manutacturer publications, written materials and schedules, charts,
diagrams, tables, descriptions, other written representations and any other supporting
materials Contractor made avatlable to DIS or Purchaser and used to effect the sale of
Services to Purchaser.

Entire Agreement

This Contract, and any written amendments hereto, set forth the entire agreement between the
parties with respect to the subject matter hereof. Any understandings, agreements,
representations, or warranties not contained in this Contract or in a written amendment hereto
shall not be binding on etther party except as provided in the section titled Contractor
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
effective without the writlen consent of both parties.

Authority for Modifications and Amendments

No modification, amendment, alteration, addition, or waiver of any section or condition of this
Contract or any Work Qrder under this Contract shall be effective or binding unless it is in
writing and signed by DIS and/or Purchaser’s Work Order Administrator, 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.

Independent Status of Contractor

In the performance of this Contract and any Work Order, the parties will be acting in their
individual, corporate or povernmental capacitics and not as agents, employees, partners, joint
venturers, ot associates of one another. The parties intend that an independent contractor
relationship will be created by this Contract and any Work Order, The employees or agents of one
party shall not be deemed or construed to be the employees or agents of the other party for any
purpose whatsoever. Contractor shall not make any claim of right, privilege or benefit which
would accrue to an employee under chapter 41.06 RCW or Title 51 RCW for any work conducted
under this Contract or any Work Order.

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 hereunder shall be exclusively in the Supenior Court for the state 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.

Rule of Construction as to Ambiguities

Each party to this Contract acknowledges that such party has reviewed this Contract and
participated in its drafting and agrees that no provision of this Contract shall be construed against
or interpreted to the disadvantage of a party by reason of such party having or betng deemed to
have drafted, structured or dictated such provision or provisions.
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32,

33.

34,

Subcontractors

Contractor may, wilh prior written permission from Purchaser Work Order Administrator, enter
into subcontracts with third parties for its pertormance 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 for any breach in the performance of Contractor’s duties, For purposes
of this Contract and any Work Order, Contractor agrees that all Subcontractors shall be held to be
agents of Contractor. Contractor shall be liable for any loss or damage to DIS 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
Purchaser’s Confidential Information, and Ownership/Rights in Data sections of this Contract
or any Work Order occastoned by the acts or omissions of Contractor’s Subcontractors, their agents
or employees. The Patent and Copyright Indemnification, Protection of Purchaser’s
Confidential Infermation, Ownership/Rights in Data, Publicity and Review of Contractor’s
Records sections of this Contract and any Work Order shall apply to all Subcontractors.

Assignment

32.1.  With the prior written consent of DIS, which consent shall not 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 may arise from any bhreach of the sections of this Contract, or warrantics madc herein
or any Work Order including but not limited to, rights of setotf.

32.2. DIS may assign this Contract to any public agency, commission, board, or the like, within
the political boundaries of the state of Washington, provided that such assignment shall
not operaic 10 rclicve Purchaser of any of its dutics and obligations hereunder.

Publicity

33.1. The execution of this Contract or any Work Order with Contractor is not in any way an
endorsement of Contractor or Contractor’s Services by DIS or Purchaser, as applicable,
and shall not be so construcd by Contraclor in any advertising or other publicity
matertals.

33.2.  Contractor agrees to submit to DS or Purchaser, as applicable, all advertising, sales
promaotion, and other publicity materials relating to this Contract and Services furnished
by Contractor wherein DIS or Purchaser’s name is mentioned, language is used, or
Internet links are provided from which the connection of DIS or Purchaser’s name
therewith may, in DIS or Purchaser’s judgment, be inferred or implied. Contractor further
agrees not to publish or use such advertising, sales promotion materials, publicity or the
like through print, voice, the World Wide Web, or any other commumication media in
existence or hereinafter developed without the express written consent of DIS or
Purchaser, as applicable, prior to such use.

Review of Contractor’s Records

34.1. Contractor and its Subcontractors shall maintain books, records, documents and other
evidence relating to this Contract, including but not limited to Minority and Women’s
Business Enterprise participation, protection and use of Purchaser’s Confidential
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34.2.

34.3.

34.4,

Information, and accounting procedures and practices which sufficiently and properly
rcflect all direct and indircet costs of any nature invoiced in the performance of this
Contract. Contractor shall retain all such records for six (6) yeurs after the expiration or
termination of this Contract. Records involving matters in litigation related to this
Contract shall be kept for either one (1) year following the termination of litigation,
including all appeals, or six (6) years from the date of expiration or termination of this
Contract, whichever is later.

All such records shall be subject at reasonable times and upon prior notice to
examination, inspection, copying, or audit by personnel so authorized by the DIS Master
Contract Administrator, and/or the Office of the State Auditor and federal officials so
authorized by law, rule, regulation ot contract, when applicable, at no additional cost to
the State. During this Contract’s Term, Contractor shall provide access to these items
within Thurston County, Washington or the county where Purchaser is located.
Contractor shall be responsible tor any audit exceptions or disallowed costs incurred by
Contractor or any of its Subcontractors.

Contractor shall incorporate in its subcontracts this section’s records retention and review
requirements.

It is agreed that books, records, documents, and other evidence of accounting procedures
and practices related to Contractor’s cost structure, including overhead, general and
administrative expenses, and profit factors shall be excluded from Purchaser’s review
unless the cost or any other material issue under this Contract 1s calculated or derived
from these factors.

General Provisions

35, Patent and Copyright Indemnification

35.1.

35.2.

Contractor, at its expense, shall defend, indemnity, and save DIS and any Purchaser
harmless from and against any claims against DIS or Purchaser that any Work Product
supplied hereunder, or Purchaser’s use of the Work Product within the terms of this Contract
or any Work Order, infringes any patent, copyright, utility model, industrial design, mask
work, trade secret, trademark, or other similar proprietary right of a third party worldwide.
Contractor shall pay all costs of such defense and settlement and any penalties, costs,
damages and attorneys” fees awarded by a court or incurred by DIS or Purchaser provided
that DIS or Purchaser:

a) Promptly notifies Contractor in writing of the claim, but DIS’ or Purchaser’s failure to
provide timely notice shall only relieve Contractor from its indemnification obligations
if and to the extent such late notice prejudiced the defense or resulted in increased
expense or loss to Contractor; and

b) Cooperates with and agrees 1o use 11s best cfforts to encourage the Office of the Attorney
General of Washington to grant Contractor sole control of the defensc and all related
settlement negotiations.

[fsuch claim has occurred, or in Contractor’s opinion is likely to oceur, Purchaser agrees to
permit Contractor, at its option and expense, either to procure for Purchaser the right to
continue using the Work Product or to replace or madify the same so that they become
nonmnfringmng and functionally equivalent. If use of the Work Product is enjeined by a court and
Contractor determines that none of these allermatives 1s reasonably aviilable, Contractor, ut its
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36.

37.

35.3.

risk and expense, will take back the Work Product and provide Purchaser a refund equal to the
entire amount Purchaser paid 1o Contractor for Coniracior’s provision of the Work Product.

Contractor has no lability for any claim of infringernent arising solely from:

a) Contractor compliance with any designs, specifications or mstructions of Purchaser;

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

¢} Use of the Work Produet in a way not specified by Contractor;

unless the claim arose against Contractor’s Work Product independently of any of these
specified actions.

Save Harmless

Contractor shall defend, indemnify, and save DIS and Purchaser harmless from and against any
claims, including reasonable attorneys’ fees resulting from such claims, by third parties for any or
all injuries to persons or damage to property of such third parties arising from intentional, willful
or negligent acts or omissions of Contractor, its officers, employees, or agents, or Subcontractors,
their officers, cmployecs, or agents. Contractor’s obligation to defend, indemnify, and save DIS
and Purchaser harmless shall not be eliminated or reduced by any alleged concurrent DIS or
Purchaser negligence.

Insurance

37.1.

37.2.

Contractor shall, during the erm of this Master Contract, maintain in full force and effect,
the following insurance: Commercial General Liability insurance covering the risks of
bodily injury (including death), property damage and personal injury, including coverage
for contractual liability. with a limit of not less than $1 mitlion per occurrence/$2 million
general aggregate, with no deductible.

a) Contractor shall pay premiums on all insurance policics. DIS shall be named as an
additional insured on the general liability policy required in subsection 38.1 abave, and
Contractor shall provide a copy of the policy endorsement(s) designating DIS as an
additional named insured. Such policics shall also reference this Contract number T08-
MST-755 and shall have a condition that they not be revoked by the insurer until forty-
five (45) calendar days afier notice of intended revocation thereof shall have been given
to DIS by the insurer.

b) All insurance required in 38.1 above and provided by Contractor shall be primary as to
anty other imsurance or self-insurance programs afforded to or maintained by the State
and shall include a severability of interests (cross-liability) provision.

¢) Contractor shall furnish to DIS copies of certificates and endorsements of all required
Insurance within thirty (30) calendar days of this Contract’s Effective Date, and copies
of renewal certificates and endorsements of all required insurance within thirty (30)
calendar days atter the renewal date. These certificates of insurance must expressly
indicate compliance with each and every insurance requirement specified in this section.
Failure to provide evidence of coverage may, at DIS’ sole option, result in this
Contract's termination.

Contractor may be required by Purchaser to catry insurance coverage in addition to the
Master Contract requirement above. For example, Purchaser may require Contractor to
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38.

39,

40.

provide Professional Liability Errors and QOmissions insurance for Personal Services
Work Orders.

a) Any additional insurance required by Purchaser shall be stated in Purchaser’s Work
Request and subsequent Work Order.

b} Contracior shall provide insurance certification to the Purchaser under a Work Order
when requested. Failure to provide evidence of coverage may, at Purchaser’s sule
optton, result in termination of the Work Order.

37.3. Contractor shall include all Subcontractors as insured under all required insurance
policies, or shall furnish separate certificates of insurance and endorsements for each
Subcontractor. Subcontractor(s) shall comply fully with all insurance requircments stated
herein. Failure of Subcontractor(s) to comply with insurance requirements does not limit
Contractor’s liability or responsibility.

374.  Conuactor shall acquire required insurance from an insurance carrier or carriers licensed
to conduct business in the state ot Washington and having a rating of A-, Class VII or
better, in the most recently published edition of Best 's Reports. In the event of
cancellation, non-renewal, revocation or other termination of any insurance coverage
required by this Contract, Contractor shall provide written notice of such to DIS within
one (1) Business Day of Contractor’s receipt of such notice. Failure to buy and maintain
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 termination.

37.5. By requiring insurance, neither DIS nor Purchaser represents that coverage and limils
will be adequate to protect Contractor. Such coverage and hinuts shall not limit
Contractor’s liability under the indemnities and reimbursements granted to DIS or any
Purchaser in this Contract or any Work Order.

Industrial Insurance Coverage

Prior to performing work under this Contract, Contractor shall previde or purchase industrial
insurance coverage for its employees, as may be required of an “employer” as defined in Title 51
RCW, and shall maentain full compliance with Title 51 RCW duning the course of this Contract.
DIS or Purchaser will not be responsible tor payment of industrial insurance premiums or for any
other claim or benefit for Contractor, or any Subcontractor or employee of Contractor that might
arisc under the indusirial insurance laws during the performance of duties and services under this
Contract.

Licensing Standards

Contractor shall comply with all applicable local, state, and federal licensing, accreditation and
registration requirements and standards necessary in the performance of this Contract. (See, for
example, chapter 19,02 RCW for state licensing requirements and definttions.)

Antitrust Vielations

Contractor and Purchaser recognize thal, in actual economic practice, overcharges resulting from
antitrust violations are usually borne by Purchaser. Therefore, Contractor hereby assigns to
Purchaser any and all claims for such overcharges as to goods and Services purchased n
connection with this Contract or any Work Order, except as to overcharges not passed on to
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e,

41.

42,

43.

44.

Purchaser, resulting from antitrust violations commencing after the date of the bid, quotation, or
other event establishing the Price under this Contract or any Work Order,

Compliance with Civil Rights Laws

During the performance of this Contract and any Work Order, Contractor shall comply with all
federal and applicable state nondiscrimination laws, inc¢luding but not limited to: Title VII of the
Civil Rights Act, 42 U.S.C. §12101 ef seq.; the Americans with Disabilities Act {ADA); and Title
49.60 RCW, Washington Law Against Discrimination. In the event of Contractor’s
noncompliance or refusal to comply with any nondiscrimination law, repulation or policy, this
Confract may be rescinded, canceled, or terminated in whole or in part under the Termination
for Default sections, and Contractor may be declared ineligible for further contracts with the
State.

Severability

If any term or 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 terms and conditions of this Conltract are
declared severable.

Waiver

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

Treatment of Assets

44.1.  Title to all property furnished by Purchaser shall remain in Purchaser. Title to all property
furnished by Contractor, for which Contractor is entitled to reimbursement, other than
rental payments, under this Contract or any Work QOrder, shall pass (o and vest in
Purchaser pursuant to the Ownership/Rights in Data section. As used in this section
Treatment of Assets, if the “property” is Contractor’s proprietary, copyrighted, patented,
or trademarked works, only the applicable license, not utle, is passed to and vested in
Purchaser.

44.2.  Any Purchaser property furnished to Contractor shall. unless otherwise provided herein
ot approved hy Purchaser, be used only for the performance of this Contract or any Work
Order,

44.3.  Contractor shall be responsible for any loss of or damage to property of Purchaser that
results from Contractor’s negligence or that results from Contractor’s failure to maintain
and administer that property in accordance with scund management praciices.

44 4. Upon loss or destruction of, or damage to any Purchaser property, Contractor shall notify
Purchaser thereof and shall lake all recasonable 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 any Work Order.
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45.

44.6.  All reference to Contractor under this section shall also include Contractor’s emplayees,
agents, or Subcontractors,

Contractor’s Proprietary Information

Contractor acknowledges that DIS and Purchaser are subject to chapter 42.56 RCW and that this
Contract and any Work Orders shall be a public record as defined in chapler 42.56 RCW. Any
specitic information that is clabmed by Contractor to be Proprietary Information 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 all such information marked Proprietary
Information in their possession. [f 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 records will be released to the requester unless Contractor obtains a court
order from a court of competent jurisdiction enjoining that disclosure. If Contractor 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 conceming a question of fact arises between Contractor
and Purchaser and il cannot be resolved hetween the parties or by the 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 o review the
response. If after this review a resolution cannot be reached, both parties shall have five
(5) Business Days to negotiate in good faith to resolve the dispute.

a) Ifthe dispute cannot be resolved after five (5) Business Days, a Dispute Resolution
Pancl may be requested in writing by cither party who shall also identily the first panel
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 panel within the next five (5) Business Days.

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

¢) FEach party shall bear the cost for its panel member 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 Dispule Resolution Pancl whenever possible. Unless trreparable harm will resalt,
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 Contractor 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. Ifthe subject of the dispute is the amount due and payable by Purchaser for Services
being provided by Contractor, Contractor shall continue providing Services pending
resnlution of the dispute provided Purchaser pays Contractor the amount Purchaser, in
good faith, believes is due and payable, and places in escrow the difference between such
amount and the amount Contractor, in good faith, believes is due and pavable.

47. Nan-Exclusive Remedies

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

48. Liquidated Damages

Liguidated Damages may be applicable under Purchaser Work Orders. Purchaser shall include
any Liquidated Damages clause in their respective Work Order.

49, Failure to Perform

If Contractor fails to perform any substantial obligation under this Contract or any Work Order,
DIS and/or Purchaser, as applicable, shall give Contractor written notice of such Failure to
Perform. If after thirty (30) calendar days from the date of the written notice Contractor still has
not performed. then DIS or Purchaser may withhold all monies due and payable to Contractor,
without penalty to DIS or Purchaser, until such Failure to Perform is cured ot otherwise resolved.

50. Limitation of Liability

50.1. The parties agrce that neither Contractor, DIS und Purchaser shall be liable to each other,
regardless of the form of action, for consequential. incidental, indirect, or special
darnages except a claim refated to bedily injury or death, or a claim or demand based on
Breach of the Security uf the System, or a patent, copyright, or other intellectual property
night infringemcnt, in which case liability shall be as set forth elsewhere in this Contract
or rclated Work Order. This section doees not modify any sections regarding liquidated
damages or any other canditions as are elsewhere agreed to herem between the parties.
The damages specified in the sectiong titled Termination for Default and Review of

Contractor’s Records are not comng jal, incidentalE :'ndircct, or special damages as

that term is used in this section.

502. Contractor, DIS or Purchaser shall not be liable tor damages arising from causes beyond
the reasonable control and without the respective fault or negligence of Contractor, DIS
or Purchaser. Such causes may include, but are not restricted 1o, acts of God or of the
public enemy, acts of a governmental body other than DIS or Purchaser acting in either a
sovereign or contractual capacity, war, cxplosions, fires, floods, earthquakes, epidemics,
quarantine restrictions, stnikes, freight embargoes, and unusually scvere weather; but in
every case the delays mus! be beyond the reasonable control and without fauit or
negligence of Contractor, DIS, or Purchaser, or their respective Subcontractors.

50.3. 1l delays are caused by a Subcontractor without its fault or negligence, Contractor shall not be
liable for damages for such delays, unless the Services 1o be performed were obtainable on
comparable terms from other sources in sufficient time to permit Contractor to meet its
required performance schedule.
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50.4.

Contractor, DIS or Purchaser shall not be liable tor personal injury to the another party or
damage to another party’s property except personal injury or damage to property
proximately caused by such party’s respective favlt or negligence.

Master Contract Termination

51.

52,

Termination for Default

51.1,

51.2.

51.3.

51.4.

If Contractor violates any material term or condition of this Contract or any Work Order,
as applicable, or fails to fulfill in a timely and proper manner its material obligations
under this Contract, or any Work Order, as applicable, then the DIS Master Cantract
Administrator or Purchaser shall give Contractor wntten notice of such failure or
violation, and the failure or violation shall be corrected by Contractor within thirty (30)
calendar days or as otherwisc agreed. If such breach 18 not capable of cure within thirty
(30) days, Contractor must commence cure within such thirty (30) day period and
diligently pursue completion of such cure. If Contractor’s failure or violation is not so
correeled, this Contract may be terminated immediately by written notice from DIS to
Contractor, or a Work Order may be terminated by written notice to Contractor from
Purchaser.

In the event of termination of an Work Order by Purchaser or this Contract 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 all damages, including, but
not limited to: (i) the cost difference between the original Master Contract price for the
Services and the replacement costs of such Services acquired from another vendor; (i) if
applicable, all administrative costs directly related to the replacement of the Work Order
or this Master Contract, such as costs of competitive bidding, mailing, advertising,
applicable fees, charges or penalties, staff time costs; and, (ifi) any other direct costs to
Purchaser or DIS resulting from Contractor’s breach. DIS and Purchaser shall have the
right to deduct from any monies due to Contractor, or that thereafter become due, an
amount for damages that Contractor will owe DIS or Purchaser for Contractor’s default.

If either DIS or Purchaser violates any malerial term or condition of this Contract or any
Work 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 corrected by DIS
or Purchaser withun thurty (30} catendar days, or as otherwise agreed. If such failure to
perforni 1s not so corrected, Purchaser’s Work QOrder may be terminated by written notice
from Contractor to I'urchaser or, if appropriate, this Master Contract may be terminated
by written notice trom Contractor to DIS.

[t the Failure to Perform is without the defaulting party’s control, fault, or negligence, the
termination shall he deemed to be a Termination for Convenience.

This section shall nat apply to any fatlure(s) to perform that results from the willful or
negligent acts or omissions of the aggricved party.

Termination for Convenience

52.1.

When, at the sole discretion of DIS, it is in the best interest of the State, D1S may
terminate this Contract, in whole or tn part, by fourteen (14} calendar days written notice
1o Contractor.
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52.2.  Purchaser may terminate a Work Order upon fourteen (14} calendar days written notice
to Contractor. if a Work Order 15 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 authority to perform any of its duties is withdrawn, reduced,
ur limited in any way after the commencement of this Contract or any Work Order and prior to
normal completion, D18 may terminate this Contract, or Purchaser may terminate its Work
Order(s), by seven (7) calendar days written notice to Contractor. No penalty shall aceruc to DIS
or Purchaser 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-Allocation of Funds

If funds are not allocated 1o TS to continue this Contract, or to Purchaser to continue any Work
Order, in any future period, DIS may terminate this Contract, or Purchaser may terminate any
Work Order by thirty (30) calendar days written notice to Contractor or work with Contractor (o
arrive at a mutoally acceptable resolution of the situation. 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 then-current pened(s). DIS or
Purchaser aprees to notify Contractor in writing of 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 order (o acquire similar Services from a third party.

58, Termination for Conflict of 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 Scrvice, or any other laws regarding ethics in public
acquisitions and procurement and performance of contracts. In the event this Contract or any Work
Order is s0 terminated, DIS or Purchaser, as applicable, shall be entitled to pursue the same
remedies against Contractor as it could pursue 1n the cvent Contractor breaches this Contract or any
Work Order, as applicable.

56. Termination Procedure

36.1.  Upon termination of this Master Contract or any Work Order, DIS and Purchaser, in
additien to any other nights provided in this Master Contract and applicable Work Order,
may require Contractor to deliver to Purchaser any property specifically produced or
acquired for the performance of such part of this Master Contract or Work Order as has
been terminated. The scetion titled Treatment of Assets shall apply in such property
transter,

L]
53\.
£~

Unless otherwise provided herein, Purchaser shall pay o Contractor the agreed-upon
Price, if separately stated, for the Services received by Purchaser, provided that in no
event shall Purchaser pay to Contractor an amount greater than Contractor would have
been entitled to it this Master Contract or Work Order had not been terminated. Failure to
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57.

agree with such determination shall be a dispute within the meaning of the Disputes
section of this Master Contract. Purchaser may withhold from any amounts due
Contractor such sum as Purchaser determines to be necessary to protect Purchaser from
potential loss or liability.

Contractor shall pay amounts due Purchaser as the result of termination within thirty (30)
calendar duys of notice of the amounts due. If Contractor fails to make timely payment,
Purchaser may charge interest on the amounts due at one percent (1%) per month until
paid in full.

Covenant Against Contingent Kees

57.1.

57.2.

Contractor warrants that no person or selling agency has been employed or retzined to
solicit or sceure this Contract or any Work Order upon any agreement or understanding
for a commission, percentage, brokerage, or contingent {ce, exceps hona tide employees
or a bona fide established commercial or selling agency of Contractor.

In the event Contractor breaches this section, DIS shall have the right to annul this
Contract without Hability to DIS, and Purchaser shall have the right to either annul any
Work Order without liability to Purchaser or, in Purchaser’s discretion, deduct from
payments due to Conlractor, or otherwise recover from Contractor, the full amount of
such commission, percentage, brokerage, or contingent fee.

Activity Reporting , Administration Fee & Performance Reporting

58.

59.

DIS Master Contract Administration Fee and Collection

58.1.

58.2.

58.3.

38.4.

AlJl purchases made under this Master Contract are subject to a DIS Master Contract
Administration Fee, collected by Contractor and remitted to DIS.

The Master Contract Administration Fee is two percent (2.0% or .02) of the purchase price
for Work Orders valued up to $1 milhior dotlars, and will be one percent (1.0% or .01) for
Work Orders valued at, or exceeding, $1 million dollars. The purchase price is defined as
total invoice price less sales tax.

The Master Contract Administration Fee shall be included in all Contractor Prices listed
in Schedule A of this Contract and shall not be invoiced as a separate hine item 1o
Purchaser.

Contractor shall hold the Master Contract Administration Fee in trust for DIS unti] the Fees
are rermticd to the DIS Master Contract Administrator, along with the Master Contract
Activity Report.

Activity Reporting

59.1.

Contractor shall submit to the DIS Master Contract Administrator a quarterly Activity
Report of all Services purchased under this Master Contract. The repont shall identify:
a) ‘This Master Contract number:;

b) The maonth in which the purchases occurred;

¢)  Each Purchaser, identified by state, local or educationnl entity, and each Work Order
for cach Purchaser making purchases during the reporting quarter;
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60.

61.

59.2.

593,

594,

585,

59.6.

d) The total amount of money received {excluding sales tax) for each Work Order for
each Purchaser;

e) The DIS Master Contract Administration Fee for each Work Order for cach Purchascer,

§) The sum of moeney reecived (exeluding sales tax) for all Work Orders for each
Purchascr and for all Work Orders for all Purchasers; and

g) The tatal amount of the DIS Master Contract Administration Fee.
Reports are required to be submitted electronically, in the Microsoft Excel format

provided by DIS. Reports are to be sent electronically via E-muil to:
mcadminddis. wa.sov

The 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: Report & Fee Due:
January, February, March April 15t
April, May, Juue July 15%
July, August, September October 15"
October, November, December January 15"

This report may be corrected or modified by the DIS Master Coniract Administrator with
subsequent written notice o Contractor.

Activity Reports arc required even if no activity oceurred.

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

Electronic Funds Transfer

When agreed by DIS and Contractor, the DIS Master Contract Administration Fee can be paid
through Electronic Funds Transfer (EFT) to an Automated Clearing House (ACH). Contractor
can utilize the ACH Debit option, which (s an arrangement between the Contractor and DIS’
bank, Contractor initiates the action, specifying the amount of funds and the effective date of
payment. On the effective date, the funds are withdrawn from Contractor’s account and
transferred to the DIS account. Contractor will be provided by separate instrument the DIS
account information and a toll-free number to initiate the quarterly transaction. There is no cost to
Contractor.

Failure to Remit Reports/Fees

61.1.

61.2.

Failure of Contractor to remit the Master Contract Activity Report together with the
Master Contract Administration Fee may be considered a failure to perform on the part of
Contractor, which may result in DIS terminating this Master Contract with Contractor,

Failure of any Purchaser to pay the Master Contract Administration Fee may resull in a
Purchaser forfeiting its right 1oy purchase {rom this Master Contract. Contractor shall
notify the DIS Contract Administrator when any Purchaser fails to pay the Master
Contract Administration Fee.
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61.3.

61.4.

The DIS Contract Administrator will notity Contractor of any Purchaser who has forfeited
its right 1o purchase under this Master Contract. After such notification, any sale by
Contractor to a forfeiting Purchaser may be considered failure to perform by Contractor.

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.

62.2.
62.3.

62.4,

Purchasers will periedically evaluate Contractor’s Performance in a Contractor
Performance Report. The report is designed to evaluate impacts and outcomes achieved
as a result of Contractor’s delivery of Services, inform Contractor of their performance
strengths and weaknesses, and aid Purchasers in referrals. Each evaluation will include an
assessment of the Contractor’s efforts toward achieving Purchaser’s objectives.

DIS will provide copies of Purchaser Contractor Performance Reports to Contractor.

If DIS receives three (3} or morce negalive performance reports from Purchasers in 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.

DIS will consider such evaluations when deicrmining administrative actions inclhuding
but not limited o extending the Term of this Contract,
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Master Contract Execution

63.  Authority to Bind

The signatories to this Contract represent thas they have the authority to bind their respective
urganizations to this Contract.

64.  Counterparis

This Contract may be executed in counlcrparts, in a single original, or duplicatc originals. As
applicabie, each countcrpart or each duplicate shall be deemed an original copy of this Contract
signed by cach party, for all purposes.

65. Facsimile Execution

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

I Wimess Whereof, the parties hereto, having read this Contract in its entirety, including ail attachments,
do agree in each and every particular and have thus set their hands hereunto.

Approved Tppruvcd
Swale of Washington Val Nelson and Assuciates, LLC
Department of Information Services

Lt ) ;@01\1 ‘JW\

Sr’gndluru | ségratire

Roland Rivera A /J_ ‘07

Print or Type Name: Dare

Assistant Director
Title

Approved as to Form Contractor Information

State of Washington Contractor’s UBI Nurnher:
Officc ol the Attorney General 602162796 o
Approval a3 on fife. i i‘vhnonw or Woma.n Owned Busincss Enternrise

Signuture

- | No |
Prinl ur Type Name

Assislamt Attorney General {Certification Number) )

Title Date .
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Schedule A

Price List

As of July 1, 2007

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 in this Schedule A under this Contract.

Service(s)

Not-To-Exceed Hourly Rates

Junior

Journey Senior Expert

1. IT Funding Request, Financial Analysis

2. IT Business Analysis

$120.00 |

3. Extemal IT Quality Assurance (IV&YVY)

4. IT Project Management

$120.00

5. Technology Architecture Development

6. Security Analysis

7. Enterprisc Content Management

$. Contingency & Disaster Recovery Planning

9. Systemns Analysis

10. Network System Administration

| 11, Software Quality Assurance & Testing

12, Desktop Applicatians Development and
Training

13. Geographic Information Systems
Application Development _

14. Workstation Installation & Support

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

16. General Mainframe Development

17. General Database Administrator / Database
Developer / Data Analyst

State of Washington
Departiment of Information Services

Schedule A
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Schedule B
Work Request Template
A sample of the current DIS second tier Work Request template can be found on the following pages in this
Schedulc B. DIS reserves the right, at its sole discretion. to modify this template as it is deemed to be in the best

interests of DIS and the Purchasers. The DIS Master Contract Administrator will make any revisions availabie to
Purchasers and to the Conlractor upon release.

A typical Work Request will contain, but not be limited to, the following items:

*  Project or Task Objectives

s Scope and Description of Work. including Deliverables

s Timeline and Period of Performance

= Compensation and Payment

» Contractor Staff, Roles and Responsibilities

» Identification and approval of any subcontractors

¢ Retention requirements

+ Insurance requirements (beyond what is in Master Contract)

¢ Purchaser Stalf, Roles and Responsibilities

» Additional Purchaser Terrns and Conditions Specific to the Work Request

+ FEvaluation Criteria and Response Instructions

State of Washington ' Schedule B Information Technology Professional Services
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SAMPLE - FOR ILLUSTRATIVE PURPFOSES ONLY

Information Technelogy Services Work Request
This Work Request 18 issued under your current DIS Master Contract.

Purchascr Name:

Date ¥ssued:

Purchaser Work Order Numher:

Response Dae Date:

No. of Business Pays to Respond:

Response Due Time:

Submit your responsc via email to:

Service(s) Requested

Personal Services
] Category 1
0 Category 2
(] Category 3
[] Category 4
[ Catcgory 5

{1 Category 6
[ Category 7
[] Category 8
(] Category 9
[ Category 10

Purchased Services

[ Category 11 ] Category 15
[ Category 12 [] Category 16
[ Category 13 [ Category 17

[ Category 14

Required Skill Level

[] Journey — a minimum of one (1) years of recent experience, and demonstrated knowledge, skills, and abilities
[ Senior — a minimum of five (5) ycurs of recent experience, and demonstraled superior knowledge, skills, and abilitics
[] Expert - a minimum of ten (10) years of increasing levels of responsibilitics, and supervisory or management responsibility

Estimated Period of Performance;

Start Date Through End Date

Project or Task Objectives

Scope and Description of Work, including Deliverables

Contractor Staff, Roles and Responsibitities

Parchaser Staff, Roles and Responsibilities

Compensation and Payment

Purchaser Additional Terms and Conditions Specific to this Work Request

Confidential Information, Work Product

Purchaser Work Request Administrator Information

Purchaser Work Qrder Manager:

Title

Phunu:j

Email:—| ' R L Fax: ‘

State of Washingion

Departinent of Infurmation Services

Schedule Informativn Technology Professional Services
Master Contract # TOB-MST-735
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Instructions to Contractors

Please ensure that you have included the following information in your response as these are the items
that will be used to evaluate vour response.

1.

Describe your approach and methodology for successfully completing this project. Include a detailed Work
Plan and schedule for completing this project. The Work Plan should clearly identify the roles of each project
member, estimated number of work hours, and all associated deliverables.

In two pages or less (not including resumes), describe one (1) similar project completed by the consultant(s).
Include the outcomes and results achieved for the customer. Identify the customer and provide their
apprapriate contact information for reference purposcs (name, telephone, email, etc). Note: This project shall
have been completed by the staff/consuliant proposed for the Purchaser’s project as described herein.

Propose a not to exceed hourly rate. Contractor’s total compensation for Services rendered shall be based on
proposed hourly rate. Contractor may propose rates at or below those contained in their DIS Master Contract.
All work will be performed at the following Purchaser location xxxxxxxxxxxxxxxxxx, unlcss otherwise agreed
to by the Purchaser in the final Work Order.

Affirm that proposed consultant will be available to begin work no later than month/date/vear and be
cormmitted to the Purchaser throughout the Period of Performance. Indicate any known staff scheduling issucs
during the Period of Performance including but not limited to other project engagements and holidays.

Include a resume for the consultant submitted for this project. Include company names and phones numbers
worked for past three years for this individual.

Indicate the availability of the proposed consultant staff for possible interview with Purchaser during week of
month/date/year month/date/year. This interview may be conducted in person, via teleconfecrence, or other

method, at the sole discretion of the Purchaser’s Work Request Administrator

Contractor's contact information for this Work Request. Include name, title, email, phone & tax numbers.

A Work Order number will be assigned, and formal Work Order issued, after a Contractor is seleeted to
perform this Work Request.

NOTE: Release of this Work Requcst docs not obligate the State of Washington, DIS, or the Purchaser
to contract for services specified herein.

Stale ofWa;ril.l.gton Schedule B Information Technology Professional Services
Deparntment af Information Services Master Contract # TOR-MST-755



Schedule C
Work Order Template

Personal Service Contracts

A sample of a Model Information Technology Contract for Personal Services may be found on the
Information Services Board Policies site for Model Contracts and User Instructions website:
htip://isb.wa.gov/policies/portfolio/208R.doc. This model is used for those personal service contracts
solicited under RCW 43.105.

A sample of the Office of Financial Management’s Personal Service Contract may be found on their
website located at http://www.ofm wa.gov/contracts/psc/pscguide/pscguide.asp. The sample is labeled
Appendix E. This model is used for those personal service contracts solicited under RCW 39.29.

Purchased Service Contracts
A sampie of the DIS Model Contract for Purchased Services can be found at
http://isb.wa.gov/palicies/pontolio/207R.doc.

Note: Not every model or sample contract section will be required in every Work Order, nor will these
maodel contracts sections satisfy every Work Order need. Work Order requirements will be selected from
the most applicable model contract{s) plus other sources including but not limited to individual Purchaser
terms and conditions, then tailored 1o meet specific functional and operational needs, i.¢., scope of work
to be performed or Services 1o he provided, and the protections necessary to that respective Work Order’s
purpose. DIS will also establish a common template to be used by Purchaser’ for Work Orders under the
new ITPS Program.

The details of the specific Services, project ar 1asks should be negotiated by Purchaser and Contractor
and memorialized in 1« Work Order. The Master Contract requires that the Work Order, at a minimum,
reference the Master Contract number and address the following argas:

s Project or Task Objectives

= Scope and Description of Work, including Deliverables

s Tirocline and Period of Performance

s Compensation and Payment

s  Contractor Staff, Roles und Responsibilities

¢ Turchascr Staff, Roles and Responsibilities

s Additional Purchaser Terms and Conditions Specific to the Work Order

= Signature Block

State of Washington Schedule D Information Technology Professional Services
Department of Information Services Master Conrract # TOR-MST-755



4!!! Washington State Department of

\)I% Information Services

Amendment 09-01
to
Master Contract # T08-MST-755
for
Information Technology Professional Services (ITPS)

This Amendment 09-01 to Master Contract TO8-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 agrees to
amend Contract TO8-MST-755 as follows.

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

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

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

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

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

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

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

This Amendment, effective October 17, 2008 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 09-01, and
by their signatures below, agree to each and every particular.

ACCEPTED ACCEPTED
Washington State Val Nelson and Associates, LL.C
Department of Information Services
‘ 0N o
el AM

Sbaature (o

Signatur
Scott Smith gn\/ﬂ-} 0 NeJISO‘J

Print or Type Name Print or Type Name
Planning and Design Manager /Jd/z2/4 (AA & gﬁq 5‘ A u)l 4 t 209
Title " "Date Title Date



é!!g Washington State Department of
[l Information Services
Amendment 09-02
to
Master Contract #T08-MST-755
for

Information Technology Professional Services (ITPS)

This Amendment 09-02 to Master Contract TO8-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 TO8-MST-755 as follows.

The purpose of this Amendment is to extend the term of this Contract, incorporate the Economic
Price Adjustment clause of Section 4, as well as modify certain Sections of Contractor’s Master
Contract.

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

(1) Pursuant to Section 2, Term, Contractor and DIS hereby agree to extend the term of
the Contract through June 30, 2010.

(2) Section 16, Security, is replaced in its entirety with the following:

16. Security and Standards

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

16.1 Facility Access.
Contractor understands that Purchaser’s building entrances may be
controlled for access. In the event Contractor performs any work at
Purchaser’s buildings, Contractor agrees to become familiar with
Purchaser’s building and security policies, and further agrees to observe
and comply with all Purchaser’s building and security policies or
procedures.

Contractor understands that in order to obtain access to Purchaser’s
premises, Contractor may have to be issued a security badge by Purchaser.
Contractor shall provide certain personal information, including valid
government-issued photo identification, prior to obtaining a security badge
when required by Purchaser. Contractor further understands that Purchaser
will collect and retain such personal information for so long as the Work

State of Washington Information Technology Professional Services
Department of Information Services Page 1 of 6 Amendment 09-02 for T08-MST-755



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. Failure of Contractor to comply with
Purchaser’s security and safety policies and procedures is sufficient
grounds for revoking, 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 Purchaser’s facilities, Contractor
shall return all security badges.

16.2 Remote Access to Network.
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 connection (“Remote Access’), Contractor must
comply with Purchaser’s Remote Access policy and any other applicable
policies or procedures. Contractor shall, prior to access, complete and sign
any applicable agreements or forms. Remote Access is conditioned upon
final approval by Purchaser.

16.3  System Security
Contractor acknowledges and understands that it may be required to access
Purchaser’s computer networks in performing a Work Order under this
Contract and that in providing such access to Contractor, Purchaser places
special confidence and trust in Contractor. Contractor acknowledges and
understands that any access granted by Purchaser to its computer networks
shall be limited, restricted and conditioned upon Contractor’s compliance
with certain DIS policies and practices. Contractor warrants that it will
perform all work for or on behalf of Purchasers in full compliance with
Information Services Board Security Policy, Standards and Guidelines, the
Use of DIS Networks Policy, and any other security documents and best
practices provided by DIS (“Security Policies’). Contractor agrees that
DIS’s Security Policies shall serve as the standard for network security and
warrants that it shall exercise its best efforts to comply with the Security
Policies with respect to 1) any electronic transfer of code or data; 2)
prevention of unauthorized access; and 3) prevention of any and all
undisclosed programs, extraneous code, Self Help code, unauthorized code,
or other data that may be reasonably expected to damage data, code,
software, systems or operations of DIS’s network, system or data.

16.4 Safety
Contractor shall observe and comply with WISHA and OSHA regulations,
all applicable safety and environmental laws and regulations, and all of
Purchaser’s rules, guidelines, policies and procedures relating to safety,
workplace conditions, health and the environment, including but not
limited to physical, fire, evacuation, accidents, hazardous materials or
situations, or other safety regulations and policies.

State of Washington Information Technology Professional Services
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16.5 Network and Security Requirements

16.5.1 All Services implemented in the state of Washington shall be
compliant with the security policy and standards of the Information
Services Board. The ISB Security Policy is available at:
http://isb.wa.gov/policies/portfolio/400P.doc. The ISB Security
Standards are available at:
http://isb.wa.gov/policies/portfolio/401S.doc. Contractor represents
and warrants that it will comply with all applicable elements of the ISB
Security Policy and the ISB Security Standards in its performance of
any Services under a Work Order.

16.5.2 Purchasers who use the State’s TCP/IP backbone network, K-20
network, or Inter Governmental Network (“IGN’’) must consult with
the DIS Service Desk Manager regarding business rules and escalation
procedures to be set forth in any Work Order with respect to state
networks and state network security.

DIS Service Desk Manager:

State of Washington Phone number: (360) 902-3224
Department of Information Fax number: (360) 586-4045
Services

1115 Washington St. SE, OB-2 Email: larryd@dis.wa.gov

PO Box 42445

Olympia, WA 98504-2445

16.5.3 For state network problem escalation, the DIS Service Desk will be the
initial point of contact for Contractor or Purchaser concerning any
problems with the state networks. DIS Service Desk can be reached at
1-888-241-7597, or (360) 753-2454.

16.6  Enterprise Active Directory and Authentication for users internal to the
state government
The Washington Enterprise Active Directory (EAD) is an identity
management directory service and security system. This allows the State
to manage and administer user accounts, authentication, security policies,
and organizational resources such as user id and passwords, computers,
printers, and servers within the State Governmental Network (SGN).
Contractor represents and warrants that any Services provided under any
Work Order shall, where applicable, fully leverage the EAD and that any
Systems implemented in the State of Washington with internal state users
shall be authenticated using the State of Washington Enterprise Active
Directory Implementation (EAD) for user authentication on the SGN.
Contractor recognizes that the state has a single sign-on strategy in place
to minimize the establishment of multiple user stores for authentication

State of Washington Information Technology Professional Services
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and any inconsistent application implemented is likely to cause damage
and irreparable harm.

16.7 SecureAccess Washington®/ Fortress Anonymous and Authentication for
users external to the state government

16.7.1 Contractor represents and warrants that any Services provided under
any Work Order shall, when applicable, fully leverage the available
security gateways of the SGN and that any Systems implemented in
the State of Washington for users external to state government shall be
protected by either the SecureAccess Washington gateway,
http://techmall.dis.wa.gov/services/secure_access_wa.aspx, the
Transact Washington gateway,
http://techmall.dis.wa.gov/services/transact_wa.aspx, or Fortress
Anonymous
http://techmall.dis.wa.gov/services/fortress_anonymous.aspx.

16.7.2 Contractor represents and warrants that any systems implemented in
the State of Washington with external (non-SGN) users shall be
authenticated using the State of Washington SecureAccess
Washington Gateway and that Contractor will not create a separate
user store in fulfilling any Purchaser’s Work Order.

16.7.3 The Purchaser agency shall be responsible for allowing or denying
access and for validating individuals requesting access for any
applications owned by it.

16.8 Enterprise Architecture Integration Architecture Standards
Contractor represents and warrants that, where applicable, Contractor’s
Services will be compliant with the state of Washington’s Enterprise
Architecture Integration Architecture Standards, which govern the
planning and construction of all applications that share data with other
agencies. The state’s complete list of EA Integration Architecture
Standards and supporting architectural reference documents are available
at: http://isb.wa.gov/policies/eaprogram.aspx.

(3) Section 62, Periodic Contractor Performance Evaluation and Report, is replaced in
its entirety with the following:

62.1 Purchasers will periodically evaluate Contractor’s Performance in a
Contractor Performance Report. The report is designed to evaluate impacts
and outcomes achieved as a result of Contractor’s delivery of Services and
aid Purchasers in referrals. Each evaluation will include an assessment of
the Contractor’s efforts toward achieving Purchaser’s objectives.

State of Washington Information Technology Professional Services
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62.2 If DIS receives three (3) or more negative performance reports from
Purchasers in 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.

62.3 DIS will consider such evaluations when determining administrative
actions including but not limited to extending the Term of this Contract.

(4) Pursuant to Section 4, Economic Price Adjustment, the prices shown in
Schedule A shall be decreased by .74%, the percentage decrease since April 2008
(the baseline index), of the Consumer Price Index, U.S. City Average, All Items,
Not Seasonally Adjusted , (CPI-U, Series ID: CUUROOOOSAOQ). 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.

This Amendment, effective June 30, 2009 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 09-02, and
by their signatures below, agree to each and every particular.

ACCEPTED ACCEPTED
Washington State Val Nelson and Associates, LLC
Department of Information Services
\
Je thbud /1 M f/éO\v
Signatate  \/ ' Signature

Scott Smith "A D ]\l dy 4

Print or Type Name Ao Print or Type Name
Planning and Design Manager / 7 /0 < um o mﬁg g/ [a O
ate

Title Date Title

State of Washington Information Technology Professional Services
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Schedule A
Price List

As of July 1, 2009

for
Master Contract Number T08-MST-755
with
Val Nelson and Associates, LL.C

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.

Service(s) Not-To-Exceed Hourly Rates
Junior Journey Senior Expert
. IT Funding Request, Financial Analysis
. IT Business Analysis $119.11
. External IT Quality Assurance (IV&V)
. IT Project Management $119.11

. Technology Architecture Development

. Security Analysis

. Enterprise Content Management

. Contingency & Disaster Recovery Planning

O |0 [N [N | |[hL [W]IN[—

. Systems Analysis

10. Network System Administration

11. Software Quality Assurance & Testing

12. Desktop Applications Development and
Training

13. Geographic Information Systems Application
Development

14. Workstation Installation & Support

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

16. General Mainframe Development

17. General Database Administrator / Database
Developer / Data Analyst

State of Washington Information Technology Professional Services
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k: Washington Stqre Department of
»> Information Services
AMENDMENT 10-03
to
Master Contract # T08-MST-755
for

Information Technology Professional Services (ITPS)

This Amendment 10-03 to Master Contract TO8-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, LL.C (“Contractor”).

Pursuant to Section 27, “Authority for Modifications” the parties agree to amend Contract TO8-
MST-755 as follows.

The purpose of this Amendment is to extend the term of this Contract.
Now, therefore, the parties agree to amend the Contract as follows:

1. Pursuant to Section 2, Term, Contractor and DIS hereby agree to extend the term of the
Contract through June 30, 2011.

Under the provisions of chapter 39.29 RCW, Amendments to personal services.contracts are
required to be filed with the Office of Financial Management (OFM). Any amendment required
to be so filed is effective, and no work shall be commenced nor payment made, until ten (10)
working days following the date of filing and, if required, until 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 ameénded, shall remain in full
force and effect.

This Amendment, effective March 9, 2010 is executed by the persons signing below who warrant
that they have the authority to execute it on behalf of DIS and Val Nelson and Associates, LLC.

Page 1 of 2



IN WITNESS WHEREQF, the parties have read and understand this Amendment 10-03, and
by their signatures below, agree to each and every particular.

ACCEPTED ACCEPTED

Washington State Val Nelson and Associates, LLC
Department of Information Services

St b \,/ (I,Q)WN M

Stgrmature (- Signature

Scott Smith Vol D N E)/ED/\

Print or Type Name Print or Type Name )

Planning and Design Manager -:5' I ;;\ 0 N S:d Wk g ;g v 2 ‘Zl 200
Title Date Title Date

Page 2 of 2



4!!L Washington State Department of
W . .
> Information Services
Amendment 10-04
to
Master Contract # TO8-MST-755
for

Information Technology Professional Services (ITPS)

This Amendment 10-04 to Master Contract T0O8-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 incorporate the Economic Price Adjustment clause of
Section 4.

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

(1) Pursuant to Section 4, Economic Price Adjustment, the prices shown in
Schedule A shall be increascd by 2.24%, the percentage increase since April
2009 (the baseline index), of the Consumer Price Index, U.S. City Average,
All Items, Not Seasonally Adjusted, (CPI-U, Series ID: CUURGO00SAOQ).
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.

State of Washington Information Technology Professional Services
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All other terms and conditions of the original Master Contract, as amended, shall remain in full
force and effect.

This Amendment, effective June 30, 2010 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 WHEREQF, the parties have read and understand this Amendment 10-04, and
by their signatures below, agree to each and every particular.

ACCEPTED ACCEPTED
Washington State Val Nelson and Associates, LLC
Department of Information Services

,/ . s

tur Signature
Scott Srmth \/O.j. D ]\[ &Lﬁaf/\
Print or Type Name : Print or Type Name [
Planning and Design Manager é IS JWMA.&;[ @l 4(20ld
Title Date ' Title Date -
State of Washington Information Technology Professional Services
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Schedule A

Price List
As of June 30, 2010

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.

Service(s) Not-To-Exceed Hourly Rates
Junior Journey Senior Expert

1. IT Funding Request, Financial

Analysis |
2. IT Business Analysis $121.77 |
3. External IT Quality Assurance (IV&V) B
4. IT Project Management $121.77 |
5. Technology Architecture Development ]

6. Security Analysis

7. Enterprise Content Management

8. Contingency & Disaster Recovery
Planning

9. Systems Analysis

10. Network System Administration

11. Software Quality Assurance &
Testing J

12. Desktop Applications Development
and Training

13. Geographic Information Systems
Application Development

14. Workstation Installation & Support

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

16. General Mainframe Development

17. General Database Administrator /
Database Developer / Data Analyst

State of Washington Information Technology Professional Services
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‘sggg Washington qureﬁepafrmqﬂmf
v Information Services
Amendment 12-05
to
Master Contract # T08-MST-755
for

Information Technology Professional Services (ITPS)

This amendment 12-05 to Master Contract TO8-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 Adjustment, the prices shown in
Schedule A shall be increased by 3.16%, the percentage increase since April
2010 (the baseline index), of the Consumer Price Index, U.S. City Average,
All Items, Not Seasonally Adjusted, (CPI-U, Series ID: CUUROOO0SAO).
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 Information Technology Professional Services
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This Amendment, effective July 1, 2011 is executed by the persons signing below, who warrant,
respectively, that they have the authority to execute it on behalf of the party indicated.

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

ACCEPTED ACCEPTED
Washington State Val
Department of Jiformation Services
(m 6 /%
Signaﬁfe—"‘ A’ ) Signature T
Scott Smith Vk | N &léak)
Print or Type Name / / Print or Type Name
TAS Program Coordinator il ) 7
Title Date Title Date
State of Washington ) Information Technology Professional Services

Department of Information Services Amendment 12-05 for TO8-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.

IT Funding Reque

R L

External IT Quality Assrance and
dependent Verification and Validation

143
1

I Asre i

Architecture Planning &

4 kS

Client Server, Web & N-Fier
Application Development
1c MAGHTECIIERICy T

17  General Database Administrator/
Database Developer / Data Analyst ..

State of Washington Information Technology Professional Services
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Amendment 12-06
to
Master Contract # T08-MST-755
for
Information Technology Professional Services (ITPS)

This amendment 12-06 to Master Contract TO8-MST-755 is entered into by and between the
Department of Enterprise Services (“DES”), 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 DES hereby agree to extend the term of
the Contract through June 30, 2013.

(2) Pursuant to Section 4, Economic Price Adjustment, the prices shown in
Schedule A shall be increased by 2.3%, the percentage increase since April
2011 (the baseline index), of the Consumer Price Index, U.S. City Average,
All Items, Not Seasonally Adjusted, (CPI-U, Series ID: CUURO000SADOQ).
Schedule A shall be replaced in its entirety with the attached Schedule A.

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

State of Washington Information Technology Professional Services
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This Amendment, effective July 1, 2012 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 12-06, and
by their signatures below, agree to each and every particular.

ACCEPTED ACCEPTED
Washington State Val Nelson and Assoclates, LLC
Department of Enterprise Services M
KpL&H £ A Y Maq (un Q {)
Signature ture
P@Mﬂuﬂ }VLJC'P(LLS kl, D I\&LSOI\J
Print or Type Name Print or Type Name ! %[
/c\%w* Wec kv~ 0b ],‘)c; }gﬂu— mkUM Lall ol p
"Title Date Title - Date
State of Washington Information Technology Professional Services
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Schedule A
Price List

As of July 1, 2012

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.

Service(s) Not-To-Exceed Hourly Rates (in USD)
Junior Journey Senior Expert
1. IT Funding Request, Financial Analysis
2. IT Business Analysis ) 128.51
3. External IT Quality Assurance (IV&V)
4. IT Project Management 128.51

5. Technology Architecture Development

6. Security Analysis

7. Enterprise Content Management

8. Contingency & Disaster Recovery
Planning

9. Systems Analysis

10. Network System Administration

11. Software Quality Assurance & Testing

12. Desktop Applications Development
and Training

13. Geographic Information Systems
Application Development

14. Workstation Installation & Support

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

16. General Mainframe Development

17. General Database Administrator /
Database Developer / Data Analyst
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