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MASTER CONTRACT NUMBER TOR-MST-756
Tor
Information Technology Professional Services
PARTLES

This Master Contract {“Master Contract™ or “Contract™) i» entered into by and berween the State ol
Washington, acting by and thirough Depuniment of Informatinn Services, an syency of Washington State
govermment located gt | 110 Jefferson Street SE Olympia WA, 98304.24435 hereinafter referred {o a5
~DIS”, and Ventzch Solutions INC., & Corporation located at 8760 Qron Place Suile # 204, Columbus,
OH 43240 licensed to conduct business in the state of Washington hereinafter referred 1o as “Contractor”,
for the purpose of providing Informeation Technology Professional Services, gs described and identified
herein,

RECITALS

The State of Washinglon, acting by and through NS issued Request tor Qualifications and Quotativn
#T07-KFQQ-015 (RFC) dated March 7, 2007, (Exhibit A) far the purpose of purchasing Information
Technology Prolessional Scrvices in accordance with its authority under chapter 43 105 RCW und
chapter 39.29 RCW.

Coentracior submitted a Fmely Response o DIS™ RFQQ (Exhibit B).

DTS evaluated ull properly submitted Responses w the above-relerenced RFQQ and Las idenufied
Uontractor as an apparently suceesstil vendor.

D15 has determined that entering into (s Contract with Contractor will meel Purchasers needs and wili
be in Purchasers best interest,

NOW TIERFFCRE, DIS enlers inmo this Contract with Contraclur the terms and conditioms of witich
shall guvern Contractor's providing to Purchusers the Information Technology Professional $crvices as
deseribed herein, on a cunvenience or as needed basis. This Masicr Contract is nat for personal use.

IN CONSTDERATION of the mutual promises as heseinafier set forth, the parties agree as follows,

1. Definition of Terms
The following terms as wsed throughout this Cantract shal) bave the meanings set forth helow,

“Breach” shall mean the unsuthorized acquisition of coumpulerized data that compromises the
seelrity, confidentiality, or integrily of personal information mainimined by Purchaser.

“Businesa Nays™ or “Buosiness Hours"” shall mean Monday theough Friday, 8 AM to 5 PM, local
tipe in Olympia, Washington, excluding Washington State holidays,

*Confidential Infarmation” slill mean infermation thar may be exempt from disclosure to the
public or other uneuthorized persons under either chapter 42.56 RCW or other stale or fedural
stanutes. Confidential Information includes, but is not limited to, uames, addrcsses, Social
Securily numbers, ¢-mail addresses, telephone numbers, financial profiles, credit ard
information, payrolldabor dala, driver's license numbers, nredival data, law cntorcement recaords,
ageawy source code or obfect code, agency secunty data, and informatinn identifiable w un
individual Purchasers may identify additional Confidential [nformation in 2 Work Order

Stare of Washingion Inlmmahon Technatogy Professional Services
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Confidentis] Information alse includes uny Personal Information under the provisions of RCW
19.255 010 and RCW 42.56.50).

“Conlvactor” shall mcan Veniech Solutions INC., its emplovees and agents. Conlructur also
includes any firm, provider. vrganization, individual, or other enlity performing the business
activities under this Contract. {t shall alse inchude any Subeontractor refamed by Contractor as
pemmitted under the terms o1 this Contract,

“Contractar Account Manager” shall iuean & representative of Comtractor who is assigned as the
primary contact person wilh whom the DIS Master Contraci Administrator shall work with (or the
duration of this Contract and as firther delined 0 the Section titled Contructor Account Mansger.,

“Contracter Wark Ovder Manager” shall mean a representative of Contractor who is assigned
to each Purchaser Work Order as the coorditator of activities and the primary poinl of contact, as
further defined n the Section litled Contractor Weork Order Managcer,

“Costomer Service Agreement™ shall mean the completed service agreement betweea Purchaser
und D18, which s required in order for & Pgrchaser to do business with I4Y,

“DIS" shall mean the Washinglon Siate Depaniment of Information Scrvices

“Effective Date™ shull mean the first date this Contruet is in full force and effect, Timay bea
speeitic date agreed to by the parties; or, if not so specified. the dute of the Yast signatvre of a
party to this Cunmract,

“Exhibit A™ shall mean RFQQ Number 107-RFQQ-01 5
“Exhibit B” shall mean Conliuetor’'s Response to RFQQ Number 107-REQOQ-H 3,
“1SR" shall mean the Washington State [nformaiion Serviges Board.

“ITPS" shall mean Information Technology Professional Services, which ncludes both Persanal
Services and Purchased Servives, as defined herein.

“TTPS Program” shall mean the MS-established masicr contracts that make IT professional
scrvices available or an eyierprise basis 1o support statewide lechnology projects,

“TTPS Program Manager” shall mean the persou designaicd by DIS who is assigned g5 the
primary contact persor with whom Contractor’s Account Manager shull work for the duration of
this Contract and as further defined in the Section titled ITPS Program Muauger.

“Muster Contract” or “Contract” shall mean the RFQQ, the Response, this Contract document,
all schedules aud exbibits, all Work Cirders, and wli wmendments awarded pursuanl o the RFQQ.

“(0FM" shall mean the Washinglon State Oflice of Financial Managemem.

“Pecyonal Services” shall mean prolessional or technical expertise provided by Contractor to
accomplish a specific study, projcet, task or duties as set forth in this Contract and any [TPS
Program related Work Request and/or Work Ordet. Personal Services shall include but not be
limited to those services specified in the State Admmistrative and Accounting Manual (SAAM}
0 chapicr 15 Personal Services located at: hup Zvowew ofinwapevpolicy/15 hum

“Price” shall mean the nut te excced hourly rate(s) bid by Contractor in the categories awarded to
Contraclor s act forth in Schedule A Price List, and shall be paid in United States dollars

Srare of Washington nfarmation Technolagy Frolissonal Services
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“Proprietary Information” shall mean irformation owned by Contractor to which Contractor
claims a protectuble interest under law. Proprielury Information includes, but iy net limited o,
wnfermation protected by copynght, patent, trademark, or trade secrct Jaws.

“Purchased Services” shall mecan those services and aclivities provided by Comtractor to
accomnplish routine, continuing, and necessary functions as set forth (1 the RFQQ and any [TPS
Program related Work Keguest andfor Work Order. Purchased Services shall include bul net be
limfled Lo those services specified ay Purchascd Services in RCW 43,105,020,

“Purchaser” shall mean DIS and those government or wonprofit ertites that have entered inte an
[nterlocal or Cusiomer Service Agreement (U8.4) with DTS TS nrunliuns g scarchable database of
curren! custome:s @t hitpctechmatl dis wa goy/ooul/esasearch. asp

“Purchaser Wurk Order Administrator™ shull mean that person desighated by l'urchaser to
udmunister any Work Order on behalf of Purchaser,

“Parchaser Work Request Adminiatrator™ shall meun thal person designated by Purchaser to
adninister any Work Request on behalf of Purchaser

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

YRFGO™ shall mean the Request for Qualifications and Quotation used as a solicitation
document to estzhlish this Cuontract, including all its aniendments and modifications, Exhibit A
hereto

“Response” shail mean Contiaclor's Respense to DIS' RFGOQ for Infarmation Technolngy
Professiomal Services, Exhibit B hereto.

“Schedule A: Price Liss" shzll mean the atuchment to this Contract that identifics the
authorized Services and Not-Te-Exceed Hourly Rate Prives available ander this Contracl.

“Schedule B: Burk Reguest Template™ shall mean the atachment to this Contract that provides
example tormat, terms and condilions for a Work Request.

“Schedule C: Work Order Template™ shall mean the allachment to this Contract that provides
example [ormat, etns and conditions for 8 Work Order,

“Sehedule D MHEBE Certification™ shall mean the attached certiticzte(s) indicatirg
Contractor’s, andior one or more of Contragtor’s Subcontractor’s slatus 23 a minority or women's
business enterprise.

“Services™ shull mean the Personal and’or Purchased Services in the calegories defined in the RFQC.
EXRibiL A.

“Specifications™ shull mean the Technical Service Category/job descriptions and other
specifications for Services set brih in the RFQQ, Exhibit A

“Subcontractor” shall meen co¢ not in the empluyment of Contractor, who is performing ail or
part of the busingss activities under this Conlract or any Work Order vnder u scparate contract
with Contractor The term “Subgontractor” means Subconiructor(s) of any tier.

“Technical Service Category” shall mean the list ol eighteen {18) Service categories Lhat arc sct
forib in the RFQQ, Exhibit A

State nt’ Waghimotan tntormanon Techoalogy Profissiosal Servicer
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“Term™ shall meun the peried of time specified within a document that jt will be in Jull foree and
effect and includes, ¢ g, Master Cuntract Term, Retresh Tenn, and Work Order Term, as further
defined in Secton 2,

“Wark Order™ shall mean the contraciual Jecwment {ssued by a Purchaser und executed
between Purchaser und the Contractor. Fach Work Qrder shall be the result of a second tier
compedition. A Work Order generally contains project ohjectives, svope und description of work,
timeline and period of perfonnance, compeusation and psvment, Contracror responsibilities,
Purchaser responsihitities, Purchaser special tevms and conditions, signature block, ete. and
incorporates this Contract by reference. A template Work Order is attachied 1o thes Contract as
Schedule C

“Wark Product” shall mean data and products produced under a Purchaser’s Work Order
meluding but not limited to, discoverics, formulae, ideas, improvements, inventions, methods,
models, precesses, techniques, findings, conclusions, recommeandations, reports, designs, plans,
diagrams, drawings, soltwarc. databases, documents, pamphlets, advertisements, books,
magazines, surveys, smdies, computer programs, films, tapes, andfor seund reproductions, o the
extent provided by law,

“Work Reguest™ shall mean a separate second tier solichiation document developed and issued
by the Purchaser to ITPS Program Contracter{s) to request proposals relative to a Purchaser's
requirernent. 'The Work Reguest typically wdentifics the project objectives, scope and description
ot work, timeline and penicd of performance, compensation and payment, Contractor
responsibilitics, Murchaser responsibilities, Purchaser special ternms and conditions, instructions to
Comtractors, ele. A wmplatc Work Request is attached to thas Contract as Schedule B.

Master Contract Term

2. Term

21 Term of Master Contract

4} This Contrael’s mitial Term shali be from July 1, 2007 or date of tast signature affixed,
whichever is Iater, through June 30, 2009,

b) This Contract’s Term may be extended by vp to four (4) additional one (1) year Terms,
provided that the extensions shall be st DIS™ option and shall be eifecled by DIS giving
written notice of ity mtent to extend this Caatract to Confractor not less than thirly (30}
culenidar days prior to the then-current Contract Terni’s expiration and Contractor
accepting such extension prior to the then-cument Contract Term's expiration. Uhe total
Term of this Contract shiall not be extended heyond June 30, 2013, Mo change in terms
and cynditions shall be permitted durmg Lhese extensions unless specilivally agreed 1o in
writing.

22 Term of Work Orders

a) The Term of uny Work Order executed pursuunt to this Contract shall be sei forth in the
work Order.

By Work Orders or renewul Work Orders enrered into prior to the cxpivation or other
terminution ¢f this Master Contract may be completed under the MasTer Contract
terms and conditions in effect when the Wark Order or rencwal Work Order was
eiflered Ito.

State of Washingran Lidbrmatinn Technolagy Professional Swivives
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¢)  New Weark Onders o5 rencwal Wark Orders shall net be entered it afier the
expiraticn of other tarmination of the Master (Contract

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

J. Survivership

3.1 Al of the tenns and conditions contained m this Master Contract shall survive the
expiration or ather tertaimation of this Contract for so long a3 any Wark Order entered
into under this Master Contract is stll m etfoct and shall apply 1o such Work Order.

ki The terms, conditians and wartunties contained in this Coniract that by their sense and
contex] me inlended o sunvive the expiration, cancellation or termination of this Contract
shall go survive. In addition, the terms of he Sections titled Gverpayments to
Contractor; Ownershlp/Rights in Data; Access to Data; Contractor Commitments,
Warranties and Representations; Protection of Purchaser’s Confidential
Information: Section Headings, locurporated Documents and Order of Precedence;
Subenntractors; Publicity; Review of Conteactor’s Records; Patenl and Copyright
[ndemunificarion; Insurance, Contractor’s Proprietary Infurmation; Disputes;
Limirarion of Linbitity; DIS Master Contract Administration Fee and Collection;
and Activity Reporting shull survive the termination ol [his Contract.

Pricing, Invoice and Payment

4, Pricing

4.1 Conacior agrees 1o provide the Services in the categories und at the Prices set forth n the
Price List alluched as Schedule A to this Muster Contract Sueh Prices muy not be
increased during the term of this Master Contract. Prices are considered maximun or
“ceiling" prices only. On a praject by project basis, Contractor may ¢lect to pravide
Services 1o Purchaser for porformance of a Work Order 2t 2 lawer Price than that originally
established in this Master Contruct.

4.2, Consideration

a) The maximum considerstion available to Vendor under this Contract is §1 000 060 00
{US Julls) for the infdal Term, unless amended.

by Cuonswlerution tor each Secand Tier Work Contract will be stated in the Purchaser's
Sceond Tizr Work Confruct, Purchaser shall make puyments on Second Tier Work
Contracts to the Vendor consisteni with the icrms set ont in the Second Tier Work
Contract. Funding may dc federal, state and/or privaic grant hased depending on the
specific program requesting stuffing

4.3, [IfContracter reduces its Prices for any of the Services during the Teum of this Contract, 1S
and Purchasers shall have the immediate benefit of such lywer Prices for new purchuses,
Contizcdor shal] send notce 1o the DS Master Contract Adwministrator with the reduced
Prices within fifteen { 13) Business Days of the reduction 'aking effect

Stale of Washiuglun Information I'schnolagy Prefescional Services
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4.4, Purchaser shall reimburse Contractor for trave? and other expenses as identified in a Work
Crrder, o a3 suihorized in writing in advance by Porchaser in accordance with the thea-
current niles and regululivrs sct forth in the Washington State Administranve amd Aceounting
Mermad {http /v ww.ofm wa guy/policy fpoltee. im). Contractor shall provide a detailed
itemization of espenses, including description, anounts and dates, and receipts for amounts
ol [ifty dollars {8500 or more when requesting reimbursement,

4.5, Economic Price Adjustmenls

a)  [f DIS clects to extend this Contract tor an additional ane-year perod{s) boyond the
initial Teun. or subscquent renewal period(s), the Contract pricing for the additivnal ene
yedr shall be automatically increused or decreased, as applicable, by DIS by not more
than the percentege inctease/decrease of the U.S. Department of [abor “Consumer Price
Index, VIS City Average, AN itoms, Not Seasonally Adjusted” (CPl-U, Series 1d:
CUURGGOUSAD).

b} The bascline index shall be the index announced for Apri! of the previous ycar. The
allawable percent change shall be caleulated by subtracting the haceling index Gom the
index announced for the April in which the renewal option is exercised, and dividing 1he
result by the buseline mdex The allowable percent change shal! be rounded to the
ncarest one-hundredth of onc percent and shall Be (e meximum price adjustmen:
permiticd. Contractor way offer pnce deercases in exeess of the wiowyble CPE-U
percent change at any tine. The following example illustrates the conputation of
percent change using April 2004 as the Daseline:

—_

CPI=1) far April 2005 1b4.6

Less CP-U for Aprd 2004 (baseline) 18810

Eqoals index poim change 6.6

Divided by previous period (hasaline} CPLU 188.0

Eguals B 10351

Resulls multiplicd by 100 00351 x 100

Equals parcent change k%21

Example: (194.6 — 188.0-6.6) then (6.6 1RR0=00351 x 160 = 3.51%)

4 6. Conbaclor ogrees that all the Prices, Lerms, warrantics. ard benefits provided in this
{ontract are comparable W of better than the tenms presently bemp offered by Contraclor
1o any other gevernmental entity purchasing the same Services under similar terms. If
during the Term of this Contract Contractar sltall enler tn'o contracts with any other
governmental entity providing greater benetits or more favorable lerms than those
provided by this Conirsct, Contractor shall be obiigaled {0 provide the same to DIS for
subsequent ITPS Program related purchascs.

4.7, Cenmactor agrees thal Prices provided in fiis Conlravl assume that work is performed during
Busmess Days and Hours Overlime rates are not allowed unless required by state or federal
law. Further, Prices are to he considered all-inclusive hourly rates to include all expenses
{r.g.. overhead, insurance, and administration including bt not Jimited 1o the DIS

Sinte of Washington nfarmetion Technology Profesaoml Senvces
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Master Contract Adminjstration Fee outlined in Section 59 below) except travel {yee
Section 4.4 2hove).

Advance Payment Prohihited

No advance paymeut shall be made for Services fumished by Contractor pursvant to this Coniract.

Taxes

6.1

6.2

63,

Purchaser will pay sales and usc taxes, if any, imposed on the Services acquired
hereunder, Contracror must pay all other taxes neluding, bt not Hmited to, Washington
Business and Occupabion 1ax, other 1axes based on Comreetor’s incotme or gross
receipts, Or personal property taxes levied or assessed on Conlractur's personal property.
Purchaser, as i ugency of Washington State government, is exempt from property tex.

Cuontiacwo shall complete registration with the Washington Stave Drepawtment of Revenue
and be responsible for payment of all taxes due on payments made under this Contract
and any related Work Order

All payments accrued on account of payroll taxes, nnemployment contribunons, any
utlier (anes, ingurance, or ather expenses tor Contractor, Contractor’s siaff, or
Subcontractors, shall be Contractor’s sole respousibility.

Inyoice and Payment

7.1

T2

Contracier's will sibmit properly itemized invoices to Purchaser’s Work Order
Administrator for auy and gl work related to a Purchaser’s Work Order Invoices shull
provide and itemize, as applicable:

a} OIS Informetion Technolopy Professicoal Services Master Contvact number T08-MST-
756

5) Purchaser Work Order nimber,

2y Conmactor naehe, uddress, phone number, and Federal Tax Tdentification Number;

d) Description of Scrvices provided,

¢} Date(s) Lhat Scrvices were provided, including number of hours worked.
Note: number of hours worked would not be applicablc for a delive-able-bused or
fixed fee Work Order.

1 Conlracltor's Price for Services;

g} Netinvoice Price for each Servive,

b} Applicable taxes;

1} Cther applicable charges.

I Towl invoice Price, md

k) Payment terms including any available prompt payment discounts.

If expenses are allowed under any Work Crder and invaiced o Purchascr, Contractor

rust provide a Jetwiled itemiration of those expenses that are raimbueseable, including

description, anxnts und dules. Any single expense in the amount of fifty dollars (3501 o1

maore must be accompanied by a receipt in erder (0 receive reimbursemenl. (Sec
Subscction 4.4 above )

Stat= of Washington Information Technongy ?rofessional Services
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73

7.4.

1.5,

7.6
1.7

78

Payments shall be due and peyable within thity (30) calendar days after provision and
acceptance of Scrvices ar thimy (30) calendar days after receipl of properly prepaicd
invoices, whichever i3 later

[ncorrect or incomplete invoices will be returned by Purchaser to Contractor for
correetion and reissue.

The Contractar’s DIS Master Contract number und the Purchaser Work Order number
must uppear on all hills of lading, packages, and ¢omespundense relating to any Work
Order.

Purchaser shull not honor drafts, nor aceept goods on a sight drail basis,

If Purchaser 1ails to make timely paymeet, Contracior may invoice Purchaser ong percent
(1% per month on the amount overdue or & minimum of one dollar ($1) (Reference
chepicr 33.76 RCW). Payment will not he considered late if paymeat is deposiled
electyonically in Contractor’s bank account or if a check or warrunt is postmarked within
thirty (37} calendar days of scceptance of the Services or receipt of Contracior’s properly
prepased invoice, whicheven is luler,

As applicable and if pullined in the Purchaser’s the Work Order, Purchaser muy withhold
ten percent { 1), o1 other appropriuie smount as defined by the Purchaser in the Woik
Order, from each payment unul acceptance by Purckascr of the final report, completion
of projet and?or other appropiate milcstene.

8. Overpayments to Contractor

Contracior shall refund 1o Purchuser the full ameunt of any emoncous payment or overpayment
under any Work Order within thirty (30) duys' wnitten notice. If Conlractor fails to make timely
refund, Purchaser may charge Contractor one percent ( 1%) per month on the amaunt due, until
paid in full,

Contractor’s Responsibilities

9, Purchaser Eligibility

In order to be eligible 10 pucchuse under this Master Conlract, Purchasers shall huve a Customer
Service Agrecuel ([nterlocal Agreement) with DIS. Cantractor shall be responsible for verifying
Purchaser elipibility. Contrastor may use the search fearure oo the DS webyite:

http Aechmall diswa roviCSA TCSAScarch asp or may conuaect the Office of Legal Serviccs
within DIS at 366-902-3551 to ascertain Purchaser eligibility.

1.  Contractor Work (rder Manager

Coentractor shall assipn & Contractor Work Order Munager tor cach Purchaser Work Crder. The
Contractor Work Order Manager shall be the principat peint cf contaet tor Purchaser and shall
voordinate all related Contractor’s activities.

11.  R¥P Mandatery Requirements

State nf Washingion mfermiation Technalogy Professional Services
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2.

13.

4.

The RFQQ} mandatory requirements are essentizl substantive terins of this Master Contract
Services provided under this Master Contract shall et or exceed all the mandatory
reguirements of the RFGQ.

Services and Statement of Work

12.1

12.2.

123

124

All Services shall be performed pussuunt to the i2mms of this Contract and shal? be
documented in a Work Order cstablished between Purchaser znd Contracter. A Work
Croder template is artached as Schedule C.

Prior to entering into any Work Order, Purchaser shall conduct a Sceond Tioo avyuisition
process pursuunt to Section 22 of this Contract,

A Work Order shall at a minimum;

a) Reterence this DIS Master Contract number TOB-MST-736
) ldennly Purchaser’s Work Order number;

¢} Definc project or task objeclives;

d) Deseribe the scope of Services or work ke be performed:

¢} ldentify deliverables;

f) Specify a timehne and period of performance;

provided or the fixed prive tor a deliverable, {whichever is applicable), o1al cost of the
project, and any reimhorsable Conlractor cxpenses,

h) Describe Contractor’s rales and responsibilities;

i) Identity specific Contractor staff, including Contracier Work Order Manager,

1) Describe Purchaser’s roles and responsibilities,

k} ldenefy the Puicheser Work Order Manager: and

1) Provide signalure block for both parties.

Individual Work Orders may include additional or conflisling torms and conditions as
detennined by the Purchaser. [n the event of any conflict, the Work Order shall prevail

Commencement of Woerk

13}

13.2.

First Ticr = Under the provisions of chapter 39,29 ROW_ (his Confract is required o be
filad with the Olfice of Financial Menagement (OFM). Tn the event thal OFM fails to
approve the Contract, the Iersonal Service Sped ilvations ol this Contracr and all related
references shall be null and void, however, any Purchased Service Specifications and
related references remun in tull force and effect.

Second Tizr - Nu work shall be perfemed by Contractor until 8 Work Order is exccuted
by Cuntractor and Purchases.

Ownership/Rights in Data

11,1

Any custom additions and inodifications to Contractor's Preexisting Material (defined

below) aud ali data and work products produced pursuant to this Master Conract and any
Work Order shall collectively be called “Work Product.”™ Purchaser shall have and retain 211
awnership. aght, title, isterest and all intellectual property rights 1o Worlk Preduct. Tohe

State of Washimpton Taformation Technology Frofessional Services
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14.4,

4.0

extent thal uny such rights in the Work Product vesr initially wath the Contractor by
operation nflaw ar for any other reason, Contructor hereby perpetually aud rrovocadly
assigns. ransters amd quitslaims such rights to Puvchaser. Owxership mchudes the right 1o
copyright, patent, repister and the ahility to (nnsfer these rights and al] mformation used to
foroulate such Werk Product.

Confractor warrants that il is the owner of the Work Product and Preexisting Matenal and
that it has full rght to assipn and license the same to Purchaser.

Work Product includes. bul js not limited to, discoveries, formulae, ideas, inprevemsnts,
inventions, methods, models, processes, lechniques, findings, conclusiong,
recommendatians, repotts, designs, plans, diagrams, drawings, software, databases,
documents, pamphlets, advertisements, books, magazines, surveys, studies, computer
programs, filnis, tapes, and/or sound reproduciions, to the extent provided by law.

During the Term acd any time therealler, Contractor shall execule ull decuments and
periorm such other proper acts as Purchaser may deem necessary to secure for Purchaser
the rights pursuant o this section. and when so ohtained or vested to maintain, renenw, and
restore the same

Conractor shall not use of in any manner dissetnmase any Wenk Product to any third
parly, or rcpresent in any wuy Lontractor ownership in any Work Prodnet Conlractor
shall take all reasonable steps necessary to cnsure that its agents, employees, or
Subcontractors shall nol copy, disclase, ransmil or pertorm any Work Product or any
portion tieren [, inany form_ ic any lrd party.

Contractor hereby grants (0 Purchaser A non-exclusive, royalty-free, frevocable liccnse to
use, publish, wrunsla’e, reproduce, deliver, perform, display, and dispose of materials and
know how that are delivered under this Contract, but that do not originate theretrom
(“Preexisiing Material™).

Cuntractor shall exent best efforts to advise DIS and Purchaser of ali knowa or potential
infringements of publicity, privacy or of intellectal property rights of the Preexisting
Material farnished under this Contract. DIS snd Purchaser shall receive prompt written
notice ot each notice or claim of copyright infringement or infringement of other intcllectual
property right worldwide received by Conlractor with respect ta any Preexisting Material
delivered under this Conteact. Purchaser shall have the nght 1o modify o1 remove any
restrictive markings placed upon the Preexisting Material hy Coniractor.

15, Access to Data

Contractor shall upon writier request provide acecss to data ganeruled under this Contract wed any
Work Order tn DTS, to Purchuser, to the Joint Legislative Audil and Review Commities, and to Lhe
State Andilor, as requested, at no additional cost. This includes scecss to all information that supports
the findings. canclusians, and recammendations of Conmractar’'s reports, neluding compiites modely
and methadology for those models

16,  Secwrity

While on DIS or any Purchasce’s premises, Contractor, its ugents, cmplovees, or Sudcontractons
shall eanform in all cespects with any and all of Puschaser's phvsical, fire, safety, or ather
securiy regulations.

Sate of Washuyton Informazion Technology Professional Services
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16.1. Facility Acgess.
Contractor understands thal Purchaser’s building cptrances may be contrelled for aceess.
Contractor agrees to become familiar with Purchaser’s building and secunity policies, und
further agrecs to observe amd comply with gl] Purchaser's building and security policies
or pracedures,

Contractor uskderstands that in order to obin access to Purchuser’s premises, Contmactor
may have to be ssued a sccurity hadge by Purchaser, Contractor shall provide certain
personal information, including valid govemment issued photo identification, prior to
obiainiyg o seounty badge when required by Purchaser. Contractor finther understands
that Purchaser will collect and retain such personal information for so long as the Work
Order is in eflzet and such individual(s) has aceess to the premises. Purchaser rescrves
the right to conduct backgrond checks and deny au upplication for a security badge.
Failure of Contractor 10 comply with Purchaser’s security and salety policics and
procedvres is sufllieient grounds for revoking, wudifying, suspending or terminating
acoesy 0 Purchaser’s facilities. Upun the carlier of termination uf the Work Order, ar
mspension or lermination of access ta Purchaser's facilities, Contractor shudl retumn all
security badpes.

162, Remoele Access to Network
Uonfractor understands that in order to obtain remate access te Purchaser's ocal Area
Network (LANY, email, or supported comnpuling environments through a remote aecess
conncetion (“Remote Access™), Contractor must comply wath Purchaser’s Remote Access
policy and any other applicahle policies or procedures. Contractor shall, prior to access,
complete and sign any applicable agreemerts or furms. Remote Access is conditivned
upun [inal approval by Purchaser,

163, Safety.
Contractor shall observe and comply with WISIIA and OSHA regulations, 2] applicable
safety and environruenta! laws and repulations, and ull of Purchaser’s rules, guidelines,
policies and procedures relating o safety, workplace conditions, health and the
envirenment, including but not limited to physicel, firc, evacuation, accidents, hazardous
rmaterials or situatinms, or athzr safety regalations and policies,

17 Contractor Commitments, Warranties and Representations

Any writen comuitment by Contractor within the szope of this Centract or any Work Order shall
be binding upon Contractos. Failure of Contractor to fulfill such a commitment may constitute
hreach and shall render Contractor liable for dumagces under the termis of this Contract or any
Work Order, as applicable. For purposes of this section, « commitment by Contractor includes:
(i) Prices, discounts. and aptions commitied to reenain in force ove o specificd peried of1ime;
and {i1) any warranty or representation made by Conlrucler in its Response o vonlained i any
Contracler ot manufacturer publications, writicn materials, schedules, charts, diazrams, tables,
descripticns. ather wrillzn representatioms, and any cther communication mediurm accompatyirg
o referred §o in its Response vt wsed 1o effect the sale to DS or Purchaser.

171, Contractor shall use hest efforls to ensure that personnel assigned to a Work Order are
available until the completion of that Work Order. Any prepasal by Conlractor for
changes, replacement, or subsiitution of Work Order personnel during the Term of Lhe
Work Order shall be submitted to the Purchaser Work Order Admimsirator m writing,
‘Lag Purchaser Work Order Admimistrator shall have the sule diserction to accept or reject
such preposal.

State of Washington Information Technalngy Professional Services
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17.2.  Asu condition te accepting Contractor’s proposal for personnel changes, Purchaser may
require Coutructor to compensate Purchaser tor any training and administrative costs
incurred by Purchaser in association with sneh replucement. Such compessution will be
in the form ol a credit against Contructor’s monthly invoice churges 0 Purchaser by
Conracior (A) aot belling |yrchaser for hours worked during the fist ten (10} Business
Nays replacemnent personne! begin work, it the methad of compensation agreed 1o inthe
Work Order is by hourly rates (time and material}; or (b) crediting Purchaser an amount
nol W exceed 35,000 per persen roplaced. iF the method of compensation agreed (o o the
Work Onder is by wliverables (fixed cosi).

17.3. 1T Purchaser dogs not aceept Conlravtor’s proposed change und Contractor is unable o provide
uceeptable personnel (o Purchaser within ten (10) Business Days after the vriginaliy assigned
persetusl have lefit, then Purchaser may terminate the Work Ordet.

18. Protection of Purchaser’s Confidantial Infermation

(See Section 46 below for Purchaser’s obligations 1o protect Comtractor’s Proprictary
Information )

18.i. Contractnr acknowl=dges that some of the muteria) end informaticn Gt saay come into its
possession ot knowledge in conncetion with or in performance of this Contracl or 2 Work
Order may consist ¢f Confidential [nformation. Contractor agrees t¢ hold Confidential
Information in striclest vonfidence and not to make use of Confidential Tnfurmation for any
purpase oiler than the performance of thiz Contract or any Work Order, to release il only to
authorized smployees or Subeentractors requiring such information for the purposes of
carying ol this Contract or any Work Order, and not (o releasc, divulge, publish, rranster,
sell, disclose, or utherwise make the infurmation known to auy olher party without
Furchyse:’s express wrillen Constni of as provided by law. Contractar agrees Lo Telcase such
imfivmation or magerial only to employees or Subcontractors who have signed a
nundisclosure agreement, the terms of which have been previously approved by Purchaser.
Confractor perees to implement physical, eleetronic, and msnugerial safeguards, includimg but
npt limited to those preseribed by the Purchaser, to prevent unanthorized aceess to
Confidenial Information Contractors that may cowe inle contact with medical data will be
required th complele g Business Associate agreenmient, as required by tedere! ot state Trws,
including [HITAA, prior w te commencemment of any worl,

18.2.  [mmediately upon expiration of termination of this Contract or anv Wurk Urder,
Contractor shall, as applicable, at 135’s or Purchaser’s optie: {i} certify te DIS or
Purchaser that Contractor has destroyed ull Contidential Tnformation; or (if) retiwrmn all
Cunfidenhal Informeation Lo D18 or Purchaser, or (10i) take whatever ciher sieps Dib or
Purchaser requires of Contracto: to proteet DIS's or Purchaser's Confidential Information,

18.3. DS aud Purchasers reserve Lbe right 10 monitor, audil, or investigate the nse of
Confidential Information cotlecied, used, or acquired by Contractor through this Cantract
o5 any Work Order. The wnondoring, auditing, or invesligating may include, bul is not
Iimited to, salting dutabascs.

18.4.  Inthe evest of be unauthorized acquisilion of computerized dalu that compromises the
seeurity, confidentiality, or intcgrity of personal information maimained by the Purchaser
(Breach), Vendor ggrees to somply with gll applicabls state and fedoral statutory
provisions. 1f a dava compromise and/ar identity thett occurs and is found (o be the result
of Yendor's acts or omissions, Vendor shall assume complete respensibility for
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notification of affected parties, and be liable for all associated costs incurred by DIS or
Purchaser in responding 1o or rocoves§g trom the Breach. Nothing in this section gives
rise to consequential damages. _

18.5.  Violation of this section by Contractor or its Subcontractors may result in termination of this
Conlract and any Work Order and demand for return of all Confidential Information, and/or
payment of monetary damages. or penalties.

I'urchaser’s Authority and Responsibilities

19, Purchaser Use of Master Contract

19.1.,  This Master Contract imay be used only by Purchasers who have a Customer Service
Agreement with DIS and is not for personal use. Purchaser shalt comply with all the
terms and conditions of this Master Contract, including but not limited to Contragior's
Proprictary Information.

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

20.  Purchaser Work Order Manager

20.1.  Purchaser shali assign « Purchaser Work Order 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. Purchascr shall notify the Contractor Work Order Manager in writing,
when there is a new Purchaser Work Order Manager assigned to a Work Order.

21.  Second Tier Competition

LInless Purchaser has a sole source justification under the 1SB /T Investment Standards (see
hitp://ish.wa.gov/policies/partfolio/2015. doc) and if secking Personal Services, has #lso complied wilh
OFM’s sole source requirements Chttp://www .oftm.wa.gov/policy/15.20. htm#135.20.60}, Purchaser shall
conducl a second tier competition based on the specific requirements for individual projects among
the Contractors with Master Contracts in the pertinent Technical Service Category. Purchaser shall
use the Work Request Terplate attached to this Contract as Schedule B to facilitate the acquisition
process,

21.1.  Selection Process - Purchased Services

Purchaser shall conduct Sccond Tier acquisitions of Purchased Services consistent with
the 18B /T fmvestnent Policy and the I18B T Investment Standards
{(http://isb.wa.gov/policies/investment.aspx).

21,2, Selection Process - Personal Services

Purchaser shall conduct Second Tier acquisitions of Personal Services consistent with the
ISB IT Investment Policy and (he ISB IT investment Standards
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(hup-#ish wu. gey/policiestim estiucnl aspx) nnd chapter 3%.29 RCW und the SAAM
chapter 13 (hip //www,ofinwa gov,policy/ 15 hta).

Master Contract Administration

22. Notices

221, Any notice or demand vr other communieation required or permitied to be given under
this Condract or applicable law shall be effective oty if it is in wnting and signed by the
applicable pauty, pruperly addressed, and delivered 1n person, ot by a recognized couricr
service, ur deposited with the United Stutes Postal Service as firsi-class mail, postage
prepaid certified mail, return receipt requested, W ihe parties at the addresses provided in
this section, Faor purpases of complying with any provision in this Contract or applicable
1w that requites a “writing.” such commmication, when digitally signed witha
Washington State Licensed Certificate, shall be considered (o be “in writing” or “written”
to an extent no ess than if it were in paper form.

To Contractor at:

Ventech Solutions INC.
Attn: Alex R. Martinez
8760 ORION PLACE SUII'E # 204

COLUMBUDS, OI1 43240

Maone: (614)751-1167 x225

Fax.. (614) 759-6717

L-mail: alexswigventecheohutions com

ToDISat; And 1o DIS ats
State of Washingtlon State of Washinglon
Departreent of Information Servives Nepatimeal of Information Services
Atin: Master Contract Adminisirator Attn: TTPS Progrum NManaper
If by US Postal If by Overnight If by US Pustal If by Overnight
Service Courier Service Caurisr
PO Box 42445 1110 felfersen 51 86 POy R 42445 3411 Chandter U1 BW
Olympia, WA 88504  Olympia WA 98500 Olympia, WA 985045  Olympia, WA 98502
Photie: 360.902.2551 Phone: 360).723.4200
Fax. 300.586.1314 Fax: 360 7531673
C-mail: megdmitrg dis wa po E-mail:

ar ta Purchusers gt the address listed op their Work Order.

22.2.  Notices shal] be effective upor. receipt or four {4) Busircss Days afier mailmg, whichever
is eariler. Phe notice address as provided herein may be changed by writtcn notice given
as provided above,

3. ITPS Program Manager

D15 shall appeint an I'TPS Program Manager for the (nlormation Technology Prulessional
Services Program who will provide oversight of the activities conducted hercunder, The ITFS
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Program Manager shal! be the principal contact for Contragtor concerning business activitipe
ungcr this Cotract, 2185 shall notify Contractor Account Manager, in writing, if snd when there
is o rew TS Fropram Manoger assigned 1o this Contract.

24, Contractor Account Manager

Contractur shall appoint a Contructar Account Manager for the State’s accounl under this
Contract. The Controgior Aceount Manager will be the principal point of contact for the 11PS
Progiam Manager for the duration of this Centract and will provide oversight of Contractor
activities conducted hereunder, Contractor Account Manager will scrve as the focal point tor
business matters, perfortnmes mattars, and administrative activities under this Contract.
Contractor shall potify IS in wrifing, when there iz a new Contractor Account Manager assigned
to this Contract. The Contractor Aceount Manager information is:

Comraclor Account Manager:  Alex R. Martinez
Address: 8760 ORION PLACE SUITE # 204, COLUMBUS, OH 43240

Phone; (014) 751-1167 x225 Fax:  (614)759-64717
FEmail: ulexm{@ventachsolutions.com

25 Section Headings, Incorporated Documents and QOrder nf Precedence

25.1.  The beadings uscd herein are inserted tor convanience only and shall not conirol or arfect
the meaning or construction of any «f the seclions.

252,  [Cach of the docurnents listed hefow i5, by this reference, incorporated into this Conireet
as though fally se1 forth herein,

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

) DIS* RFQQ {Fxhibit A),

¢) Contractor’s Response o DIS” RIQQ (Exlubil B);

dy Al Conmactor ur manutactarer publications, written materialy und schedules, charts,
diugrams, tables, descriptiuns, other writien representations and any olber supporting
materials Cuntrector ade available to DIS or Purchaser und uscd to effect the sale of
Services to Purchaser.

253 Tnbhe event of any inconsistency in ths Contract, the inconsistency shall be resolved in
the following order of precedence:

a) Applicable federal and statc statutes, Taws, and regulations;

by Scetiens | through 66 of this Cantract:

¢} Schedule A B, C, and D (as applicable);

¢ DIS” RFQO (Exhibit A);

¢} Commcter's Kesponse o RIS’ REQC (Exhibit R];

f) Al Contructor or manufacturer publicetions, written materials and schedules, chars,
diagrams, tables, descriptions, other wiitten represcntations end any uther supporting
matesinls Contractor made ovimluble to DIS o Purchuser and used to effect the saie of
Setvices to Purchuser,
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26.

27.

28.

29.

340.

Entire Agreement

This Cuntract, and any written amnendments heretn, set forth the entire agreement hetween the
parties with respect to the subject matter hereof. Any understandings, agrevments,
representations, or warmanties oot contained in this Contract or n a written amendient hereto
shall not be pinding on either party excepl us proyvided in the section tiled Contractor
Commitments, Warranties and Representations. Except as provided herein, no alteration of
any of the terms, conditions, delivery, Prive, guality, or Spectfications o this Contract will be
effcetive without the wrillen consent of both parties.

Authority for Modifications and Amendments

No modification, amendment, ulleration, addition, or waiver of any section or condition of this
Contract or any Work Order under this £'ontract shall be effective or binding nnless it is in
wriling and signed by DIS andror Purchaser’'s Work Order Administrator, as applicabls, and the
Cantractor, s applicable. Omly DIS shall bave the express, implied, or apparent authority to aller,
cmend, modify, add. ur waive any section or cond livn of this Contraet.

Independent Status of Contractor

In the performance of this Conlract and any Work Order, the paties will be acting in their
individual, cotporate or governmental capacitics and not as agents, employces, partners. joint
venturats, ar associates ol ong anothes. The pas ties intend that a independent conmactor
rzlationship will be created by this Coatract and ary Work Orcer. The cmployees or agenls of one
party shall not be deemed or constried to be the eraployees or agents of the other party for any
purposc whatiaever. Cantractor shall oot make any claim of right, privilege ar beaefit which
would acerue to an cmplovee under chapier 41.06 RCW or Title 51 RCW for any work conducled
under this Contract or any Work Order.

Governing Law

This Contract and any Work Order shalt be governed In all wespecty by the law and stamites ol the
state of Washngton, withewt reference o conliet of law principles. The jursdiciion for any
aclivn hercunder shall be exclusively i the Superior Count for the state of Washington, The
venie of any aclion hereunder shall be in the Superior Count for Thurston County or the county in
which Purchaser is lacated within the state of Waslington.

Hule of Construction as tn Ambiguities

Each purty to this Contract acknowledges that such party hus reviewed this Contract and
nerifcipated in its drafting and agrees thal no provision of this Contract shall be construsd against
or interpreted o the disadvantuge of a party by reason o[ such party having or being deemcd to
have dealled, structured or dictated such provision or provisions,

Subcuntractors

Contractor rmay, wilh prior written permission from Purchaser Work Order Administrator, enter
o subcontracts with third parties for its performance of any part of Contractor’s duties and
obligations. In no event shzal] the existence of a subcontract sperate 1o release or reduce the linbility
of Contractor to Purchaser for any breach in the performance ol Contractor’s duties. For purposes
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of this Contyact and oy Work Order, Contraclor agrees that all Subcontmuctors shall he held 1o be
ageuts of Contractor Contraciur shall be liable far any loss or damage to DTS or Purchascrs,
inchading bot not limited to personal injury, physical loss, harassmeat of LS of Purchaser’s
employees, or vinlations of the Patent and Copyright Indemnification, Proilection of .
Purchaser’s Confidential Tafermation, and Ownership/Rights in Data sections of this Contract
ur my Work (rder necisioned by the acts or omissiony of Contractar’s Subcontractors, their agents
or employees. The Patent and Copyright Indemnification, Proteciion of Purchaser’s
Confldentizl Information, Ownership/Rights in Data, Publicity and Review of Contracter’s
Recerds sections of this Conbact and any Wark Ocder shull apply to all Subcontracturs.

32, Asstgnment

32,1 With ke prier written consent of DIS, which comsent shall not be unreasonzbly witheld,
Contractor may sssign this Contract including the proceeds hereof, provided that such
zssignment shall not aperate (o relicve Contracta; of any of its duties and obligations
hersunder, nor shall such assignment alfect any remedies available tw DIS or Purchasers
that may arise from any breach of the sections of this Contract, or warranties madc herein
or any Work Crder including but not limited to, rights of seloll.

322 DIS may assign this Contract i any public agency, commission, board, or the like, within
the political boundaries nfthe state of Washington, provided that such assigrment shall
not operate o relieve Purchaser of any of its dutics and obligations hereunder,

33, Publicity

33.1.  The execution of this Contract or any Work Order with Centractor is not in any way an
endorsement of Contractor or Coniractor’s Services by DIS or Purchaser, as applicable,
and shall nui be so construed by Coctractor in any advertising or other publisity
mulerials.

3312, Contractor agrees to submit to DIS or Purchaser, us applicable, all advertising, sales
promotion, and other pablicily materials relating 10 this Contract and Services lumnished
by Centrastor whercin DIS or Purchaser’s namc i# mentioned, language is used, or
{nternet links are provided from which the conneciion of DIS or Purchaser’s name
therewith muy, in DS or Purchaser's judgment. b inferred or implicd. Contractor further
agrees not to publish vr use such advertising, sales promotion materials, publicity of the
like through print, vaice, the Wurld Wide Web, or any other communication media in
existence or hereinaticr developed wathoul the oxprass written consent of DIS or
Purchaser, as applicable, prior 10 such use.

3, Review nf Contractor's Records

34.1. Contractor and its Subcontractors shall maintain books, records, documents und other
evidese relating to this Contiacl, including but not timited (o Minority and Women's
Business Fnterprise pariicipation, protection and use of Purchaser’s Confidential
Infarmativa, and aceounting procedures and practices which sufficiently and propetly
retlect all direct and indircct costs of any nature invoicad in the performance of this
Contruct, Contractor shall refain ull such records for six {6) year aftes the expiratiun or
terminatior. of this Ceniract. Records involving matters in litigation related to this
Contract shall be kept for either one (1) year following the termination of litigation,
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inclading all appeals, or six (6 yeus fiomn the date of expiration or termmation of this
Contract, whichever is later.

34.2. All such records shall be subject at reasonable times wnd upon priot notice Lo
examination, inspection, copying, or uudit by personnel so authorized by the DIS Master
Contract Admiwstrutor, and/or the Office of the Slate Auditor 2nd federal o[Ticials so
authonized by faw, role. regulativn pr contract, when appiicable, at no additional cost 10
the State. During this Comtract’s Tenm, Contructor shell provide access to these items
within Thurston County, Washington or the county where Purchaser is Incated.
Con'ractor shall be responsible for any awdit exceptions or disalluwed costs (neurred by
Conatractor or any of ils Subcontraciors.

34.3.  Contactor shall incorperate in its subconiracts this section’s records reteotion and review
reEqUIrcments.

344, Ttis agreed that bouks, records, dociments, and other evidence of accounling proccdures
and practices related to Contractor's cost structure, including gverhead, general and
adminjstrative expenses, and arofit factors shull be excluded from Purchuser’s review
unless the cost or any cthier material issue under this Conlruct is calculated or derived
from these [aclors,

General Provisions

35.  Patent and Copyright Indemnificativn

33.1.  Contractor, at {5 expensc, shall defend, indemmfy, and save 115 and any Purchascr
harmless trom and against uny claims agamst NIS or Purchaser thar any Work Product
supplied hereunder, or Purchaser’s nse of the Work Product within the icnns of this Conttacl
or any Work Order, mfinges any patent, copyright, utlity model, industrial design, mask
work. trade sccret, trademark, or other similar proprietacy right of athird party worldwide.
Contractor shall pay all coats of such defense and settlement and any penalties, costs,
damages and attorneys’ [ees awarded by a court or incurred by DIS or Purchaser provided
that D13 or Purchaser:

&) Promptly notiflies Contracior in writing of the cluim, but DIS" or Purchaser’s failurc to
provide timely notice shall only relieve Contractor from its indemnitication ohligations
ifand to the extent such late notice prejudiced the defense or resulted o increased
cipense or ioss to Contrader; and

B) Coopetates with and agrees to use its best efforts W0 encourage the Office of the Attorney
General of Washington to granl Contractor sole control of the defense and all related
sertiement nepoiiutions.

352, IIsuch claim has eccurred, or m Contractor’s opinion is likely to occur, Purchaser agrees to
permit Confractor, at its option and expense, either to procure for Purchuser the right to
comtinue using the Work Product or to replace or modify the same so that they bevome
noninTinging wmd functionally equivalent. 1f use of the Work Prodnct is enjoined by a court and
Contractor darermines that notic of these aliematives is reasonably available, Coniractot, at its
risk avd expease, will take hack the Waork Product and provide Puschuser a refund equal o the
catire amount Purchaser paid to Contractor for Conlractor’s provision of the Work Product.

333,  Contractor has uo libility for any «laim of infringemen: arising solely from:
a) Contractor compliance with any designs, specificalions or instructions of Purchaser,
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3e.

T

p) Moditication of the Work Product by Purchaser or & third party withoul the prior
knowledge and gpproval of Contractor; or

¢y 1se of the Work Product in a way not specified by Coatractor;

unlcss the claim arose against Contractor’s Work Mroduct ‘adependendy of any of these
specilied actions

Save Harmless

Contractor shall delend, indemnify, and save DS and Purchaser hermless from and against any
clzims, including reasonable atlorneys” fees resulting from such claims, by third partics for any or
all injuries o personi or damage to property of such third paties azising from intentional, willful
or negligent acts or omisswons of Contractor, its oflicers, cmployees, of agenls, or Subcontractors,
their officers, siepluyess, or agents Cunmractor’s obligation to defend, indemnify, and save DIS
and Purchaser harmless shull not be etiminared or reduced by any alleged concurrent DIS ar
Purchaser negligence.

[nsurance

371

7.2

Coutractor shall, during the tertn of this Master Contract, muintam in full force and effect,
the following insurunce; Commercial General Liability insveance covering the risks of
bodily injury (including death}, property damage aud personal injury, including coverage
fot contractual liubility, with a limit of not less than $1 million per occwrrence/32 nillicn
peneral agperepate, with no deductibls.

a) Conlructor shall pay premiums on all insurance polivies, DIS shall he named as un
additional insured on the peneral liability policy required iu subseclion 38 1 above, and
Contracter shail provide o copy of the policy endorsement(s) designating [25 25 an
additional named insured. Such policies shail also reference Lhis Coniract number TO8-
MET-756 and shall have a condition that they not be revoked by the nsurer uatl forty-
five (43) calendar days afier nulice ol intended revocativn therco! saall have Leen given
to DIS by the insurer.

b} All insurance required in 38.1 above und provided by Countracior shall be primary as to
uny other insurance ¢r self-insurance programs afforded to or mainained by the States
and shall includc a severability ol inierests (cross-liabilily) provision.

¢} Contractor shall fumish to DIS copics of cerificates and ¢ndorsements of all reyuired
insurance within thirty (30) calendar days of this Contract's Effective Date, and copies
olrenewal certificates and endorsements of all reyuired insurance within thirty (30)
calendar days ufter thz rencwal dlite, These cortificates of nsurunce must expeessly
mmdivate compliance with each and every insurayce requirement specified in this scetion
Failure to provide evidence of coverage may, at DTS’ sole option, result in this
Contract’s termiination.

Contracier may be required by Purchascr to carry insurance coverage in addition io the
Master Contract requiremcent above For example, Purchaser may require Contractor to
provide Professional Liabiity Emors and Omissions insurance for Persmmal Services
Work Orders.

a} Any sdditinnal fnsurance required by Purchaser shall be stated in Pucchaser's Work
Request und subsequent Wark Crder,
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38.

39.

40,

%) Contractor shall provide insurmnce certification to the Purchaser under a Work Order
when reguested. Failure 10 provide evidenve of coverage may, at Purchascr'4 sole
oplon, result in termination ofthe Work Order.

37.3.  Contractor shall include all Subcontractors ag insured under all reguired insurance
policies, or shall furnish separate certificates of insurance and endorsements for cach
Subcontractor. Subcontractor(s} shall comply fully wirh all insuranee requiremeants staled
herein. Failure of Subeontractor(s) 1o camply with insurance requitemesnts does not Hmit
Contractor’s liability or responsibilily.

374, Contructor shall acquire required insyrance from an inyurance carrier or cuivrs licensed
to comduct business in the state of Washington and having a mting vl A-, Class Vi oy
betler, in the most recently published editfon of Bess s Keporis. In the event of
canceilation, non-renewal, revacation or other tarmination of any msyrance coverage
required by this Contract, Contracter shall provide writien aotice of such 1o D15 within
one {1} Business Day of Contractor's reccipt of such notice. Failure to by and maintuin
2¢ required insurance may, at DIS” sale aplion. result in this Contract’s termination, or at
Purchaser's option, result in a Work Urder’s temination.

375 By requiring insurance, neither DIS nor Purchaser represents that coverage and Limits
will be adequate to protect Contraclor. Such coverage and limits shall not limis
Contractor’s liability umder the indemnities and reimbursements granfed o DIS or any
Purchuser in this Contract o any Work Order.

Industrial Insurance Coverage

Prior to pezdonuing work under tus Contract, Contraclor shall provide or purchiase indusmial
insurance coverage for its employees, as muy be required of an “employer™ as defined in Title 51
RCW, and shall maintain full compliance with Title 51 RCW during the course of this Contract,
D18 or Purchaser will not be responsible for payment of industrial insurance premivms or for umy
olher claim or benefit for Contractor, or any Subcontractor or empleyee of Contractor that might
arise mxder the indusirial inswrance laws during the performance of dutics and services under this
Contract.

Licensing Standards

Contractor shall comply with all applicable local, state, und federal licensing, accreditation and
registration rerquirements and star dards necessary in the performatcs o U ihis Conrract. {See, lor
example, chapter 19.02 RCW for state licensing requirements and definitions.}

Antitrust Violations

Contracior and Parchaser recognize that, in actual economic practice, overcharges resulting from
antitrust violations ar¢ usually bome by Purchascr. Therefore, Conlractor hereby assigus 1o
Purchaser any and all claims for such overcharges as to goods and Services purcnased in
commection with this Contract ar any Work Order, except as to overcharges not passed ou to
Purchaser, resulting from anlilrusi violations commencing after the date of the bid, quetation, or
other event esiablishing the Price nnder this Contract or any Work Order.
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41.

42,

43

44,

Compliance with Civil Rights Laws

During the performan¢e of this Contract and any Work Order, Contractor shall comply with all
federal and applicable state nondiscrimination laws, including but not limited to: Title VT of the
Civil Righiz Act, 4211.5.C. §12101 ¢f seq.; the Americans with Disabilites Act (ADAY. end Title
49.60 RCW, Washington Law Against Disvrimination. In the event of {"ontractor's
noncempliance ot refusal to cumply with any noudiscrmination law, regulaticn or policy. this
Contract may be rescinded, canzeled, or terminated in whole or in part under the Termination
for Defanlt sections, and Contractor may be declared ineligible for further contracts with the
State.

Severahility

If any term or conditicn of this Contract or the upplication thereof 1s held mvalid, such invalidity
shall not affect other terms, canditions, or applications which can be given effect wilhout the
invalid term, conditen, or application. o (his end the terms and coadilivns of'this Contract are
declared scverable,

Waiver

Waiver of any breach of any lerm or condition nf this Cunlract shall not be deemed u wniver of
any prior or subsequent breach. No term or condition of this Coutract shull be held ta be waived,
modificd, or deleted excepl by a written instrument sigoed by the partias,

Treatment of Asscis

441, Tille to all propecty fumished by Purchaser shall remain in Purchaser. Titie to all property
furnished by Contractor, for which Contructor is entitled to reimbursement, other than
rental payments, wnder (kis Contract or any Work Order, shall pass to and vest in
Parchaser pursuant to the Ownership/Rights in Data section. Ay uscd in this section
‘Ireatment of Assets, if the “preperty” is Contractor's proprictary, copyrighied, patented,
or trademarked works, only the applicable license, not title, 15 passcd ta and vested in
Parchaser.

442, Any Purchaser property furnished to Contractor shall, unless olherwisc provided herein
ot appraved Ly Purchaser, be used only far the performance of this Contraet or any Work
Order.

443, Contractor shall be responsiblc for any loss of or damage o property of Purchaser that
results from Contractor's negligence or hat results from Coatractor's frilure to maintain
and administer that properly in accordance with sound management praztices,

44,4, Upon loss or destruciion of, or damage (o uny turchaser property, Cuntractor shall notify
Purchaser thereof and shall tuke all reasonable stzps to protect that property from urther
damage.

44.5. Contactor shall surrender to Purchaser uil Purchaser property pnur o completion,
temination, or cancellulion of any Work Order.,

44,6,  All reference (0 Contracter under this section shall alse inciude Contracior's craplovees,
agents, 0T Subsontractors,
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45,

Contractor’s Proprietary Information

Contractor acknowledges that DIS and Forchaser arc sobject 1y chapter 42.56 RCW and that this
Contracl and any Work Orders shall be a public “ecord as defined in chapter 42.56 RCW. Any
specitic infonnation Lhat is claimed by Conlracicr to be Proprietary Information must be cleacly
ideniiied as such by Contractor. ¢ the extent cousistent with chapier 42 56 RCW, DM and
Purchaser shall maintain the confidentiality of all such information marked Proprietary
Information in their possession, LEa public disclosure request is made to view Contractor's
Proprietary Information, TS or Purchescr, as applicable, wili nutily Contractor of the request and
of the date that such records will be released o the requester unless Contractor obtains a cousl
order from a court nf competent jurisdiction enjoining that disclosure. Tf Contracior fails to chtain
the court order enjuining disclosure, DIS or Purchaser, as applicable, will 1elease the requested
infurmation on the date speciticd.

Disputes and Remedies

46,

Disputes

46.1.  Inthe event a bona fids dispute voncernibg a question ol fact arises betwean Contractor
and Purchaser and it cannot be resolved belween the parties or by the I'TPS Program
Manuger, cuther party may iniliate the dispute resolution procedure provided herein,

46.2.  1he initiating party shall reduce its description of the dispute ta writing and deliver itto
the respending party The responding party shall respond in writing within five (3)
Business Days. The initiating party shall have five (%) Business Days to review the
response. [t after this review @ resolution cannot be reached, both parties shull have five
{43 Busigess Days t negatiate in good faith to resolve the disputc.

a) [fthe dispute cannot be resolved after live (5) Business Days, u LYispuie Resnlution
Panel may he requesied in writing hy either paty who shall also identily the first panel
member. Within five (%) Business avs of receipt of the request, the ather paty will
designate a panel membcr. Those two panel members will appoinl a third individual 1o
the dispute rcsalution panel within the next five (5) Business Days.

b} The Dispute Resolution Panc] will review the wrilten descriptions of Lhe dispute, zather
additonal information as nzeded, and render a decision on the dispute in the shoriest
practical time.

¢) Each party shatl beur the cost for its panel member and its atorueys” fees and share
equally the cosr of the third pancl member,

46.3. DBoth parties agree (0 exercise good faith in dispute resolition und 1o settle disputes pruor to
using a Dispute Resolution Panz! whenever possible. Unless irreparable harm will resul,
neither party shall commence litigution against the ather betore the Dispure Resolution [Pancl
has issued its decision on the matter in dispute,

46.4,  Purchaser and Contractor agree that, the exisicnce of a dispute nulwithstanding, they will
coulinue without delay to camy oul ail thair respechive regponsihilities under this Contracy
that are not affected by the dispate.

46.5.  If the subject of the dispute is the amount due and payable by Purchaser for Services
being provided by Coatracior, Contractor shall continge providing Services pending
resolution of the dispute provided Purchaser pays Contracior the amount Purchaser, in
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good faith, believes is duc and payable, and places in escrow the difference between such
amount and the amount Contractor, in good faith, believes is due and payable.

47. Non-Exclusive Remedies
The remedies provided for in this Contract shall not be exclusive but are in addition to all other
remedies available under law.

48.  Liquidated Damages
Liquidated Damages may be applicable under Purchaser Work Qrders. Purchaser shall include
any Liquidated Damages clausc in their respective Work Order.

49, Failurc to Perform

If Contractor fails to perform any substantial obligalion under this Contract or any Work Order,

NIS and/ar Purchaser, as applicable, shall give Contractor written notice of such Failure 1o

Perform, If after thirty (30) calendar days from the date of the written notice Contractor still has

nat performed, then DIS or Purchaser may withhold afl monies due and payable to Contractor,

without penatty to DIS or Purchaser, untit such Faifure t Perform is cured or otherwise resolved.
50.  Limitation of Liability

50.i. The parties agree that neither Contractor, DIS and Purchaser shall be liable to each other,
regardless of the form of action, for consequential, incidental, indirect, or special
damages except a claim related to bodily injury or dcath, or a ¢claim or demand based on
Breach of the Sccurity of the System, or a patent, copytight, or other intellectual property
right infringement, in which case liability shall be as sel lorth elsewhere in this Contract
or related Work Order. This section does not modify any sections regarding liguidated
damages or any other conditions as are elsewhere agreed 1o herein between the parties.
The damages specificd in the sections titled Termination for Default and Review of
Contractor's Records are not consequgmntial, incidcnt%'ndirect, or special damages as
that term is used in this seetion. .

50.2.  Contractor, DIS or Purchaser shall not be liable for damages arising from causes beyond
the reasonable control and without the respective fault or negligence of Contractor, 13IS
or Purchaser. Such causes may include, but are not restrictced Lo, acts of God or of the
public enemy, acts of'a governmental body other than DIS or Purchaser acting in cither a
sovereign or contractual capacity. war, explosions, fires. floods, earthquakes, epidemics,
quarantine restrictions, strikes, freight embargoes, and unusually severe weather; but in
cvery case the delays must be beyond the reasonable contra] and without fault or
negligence of Contractor, DMS, or Purchaser. or their respective Subcontractors.

50.3. [fdelays are caused by a Subcontractor without its tault or negligence. Contractor shall not be
liable for damages for such delays, unless the Services to be petformed were obtainabte on
comparable terms from other sources in sufticient time to permit Contractor to meet jts
required performance schedule.

50.4.  Contractor, DIS or Purchaser shall not be liable for personal injury to the another party or
damage to another party’s property except personal injury or damage to properly
proximately caused by such party’s respective fault or negligence.
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Master Contract Termination

51. Termination for Defaule

51.1. M Conlractor violales any material term or condition of this Contiact of any Work Order,
as applicable, or fails to fulfilll in a timely and proper manner its material obligations
under this Cortract, or any Work Order, as applicable, then the D18 Master Contract
Administrator or Purchaser shall give Contraclor written notice of such failure or
violation, and the failure or vivlation shall be correcied by Conmactor within thirty (30)
calendar days or as otherwise agveed, I such breach is not capable of cure within thirty
307 davs, Cortractor must commence core within such thirty (30) day period and
diligently pursuc completion of such vwe. 1f Contractos’s failwe ot viv'ation is not so
corrected, this Conlract may be tetminated immediately by written notice from DIS to
Conlractor, or a Work Order muy be (crminated by written notice to Contractor from
Purchaser.

51.2.  In the event of termination of an Work Order by Purchaser or this Contract by DIS,
Purchaser ot IS shall have the right to procure the Serviees that are the subject ol this
Contruct on the open market and Contractor shall be lable for ull damages, including, but
not limited to: (i) the cost difference between the original Masrer Contract price for the
Services and the replacemenl vosts of such Services sequired from another vendor; (ifi if
applicable, all adminisirative costs directly related to the replacement of the Work Order
ur this Master Contract, such as costs of competitive bididing, mailing, advertising,
applicable fees, charges or penalties, stuf time costs; and, (iif) any other direct costs te
Murchaser or DIS resulting from Contractor's breach, DIS and Purchaser shall have the
right o ocduct from any monies dug to Contractor, or that therzaficr beeome due, an
amount for damages that Contractor will owe DIS or Purchaser for Copteactor's de faglt,

513 [feither LMY or Purchaser violates uny material term or condition of this Contract or ary
Work Order, as spplicablc. or fails o fulfill in u limely and proper manuer ils obligations
under this Contracl ¢t a Work Urder, as applicable, then Conlractor shall give IS o1
Furchaser, as appropriate, written notice of such failure, which shall be correcied by DIS
o Purchaser within thirty {30} calendar days, or a5 otherwise agreed. {Fsuch failure to
perform is not so cotrected, Purchaser’'s Wurk Order may be terminated by written notice
from Contractor to Purchaser or, if appropriate, this Muster Contract may be terminaled
hy written notice from Contractor to DIS,

514, (ithe Failure to Perforn is wilhout the defaulting party's controd, fault er nepligence, the
termination shall be dcemed to he a Termination for Convenience,

31.5. This secbon shall not apply to any lailurc(s) to perfarm that resulis from the will fiel or
negligent acts o omissions of the aggrieved party.

52, Termination far Convenicnce

52.1.  When, at the sule discretion of DTS, it is iu the best mterest of the State, DIS may
terminate this Contract, in wholg or in part, by fourteen (14) calendar days written nolice
1 Contractor.

522 Purchaser may terminate a Werk Order upon  fourteen {14} calendar Juys written notice
to Contractor. Ifa Work Order is so terminated, Purchusers arc lable only for payments
for Bervices received and acoepted by Purcheser prior to the effective date of termination
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53.

54.

56.

Terminativa for Withdrawal of Authority

In the cvent that DIS” or Purchaser’s authority to perform any of its duties is withdrawn, reduced,
or lunited in any way after the corumencement of this Coutract or any Work Order and pnior to
normal completion, DIS may ierminae this Contruct, or Purchaser may tennipate its Work
Order(s), by seven (7) calendar days written notice to Contracier, No penaity shall accrue o DS
or Purchaser in the event this section shall be exercised. This section shall aot be constued to
permit DA% 10 terminate tais Conlract, or Purchaser to terminate aoy Work Order, in order to
acquite similar Serviecs from a third party.

Terminativn for Non-Allocotion of Funds

If tunds are not allocuted to DIS to continue this Coniract, of to Purchaser o continue any Waork
Onder, m uny future period, DIS may tormoinate thic Contract, or Purchaser may terminale any
Work Order by thirly {30j calendar days wrilten notice to Contractor or work with Contracter to
arrive al a mutually acceptable resolution of the situation. DIS or Purchaser will not be vbligated
to pay any further charges for Services {ncluding the net rentaindes of ugreed to consecutive
periodic payments remaining unpaid beyond the end of the then-current period(s). 1315 or
Purchaser agrees to notify Contractor in writing of such non-allocation at the earliest possible
time. No penalty shall acerue to DIS or Purchaser i the event this section shall be excreised. Thisg
section shull not be constred 10 permit DIS to terminate this Contract, or Purchaser to terminaic
any Work Order, in order to acquire similar Services from a third party.

Termination for Conflict of Interest

1218 may tenminate this Contract. or Perchaser ey terminate any Work Order, by written notice to
Contractor if D18 or Purchaser determuincs, after due notice and examination. that any porly has
violated chapter 42.52 RCW, Cthics in Public Service, or any other 'aws regarding ethics in public
acquisitions and procurement end pertormance of contracts. In she cvent this Contract ur any Work
Order is so 1erminuicd, DIS or Purchaser, as applicable, shall be entitied W pursue the same
remedies against Contraclor as it could pursue in the event Coniractor breaches this Con'ract or any
Woark Orden, us upplicable.

Termination Procedure

S6.1.  Upon tesmnation of this Mastnn Contrect or any Work Order, DIS und 'urchaser, in
addition o any other nghts provided in 1his Master Contract and applicable Work Order,
may require Contractar to deliver W Purchaser any property specifically prodiced or
acquirad for the performance of such past of this Master Conmact of Work Order as has
been terminated, The section Litled Treatment of Assets shall apply in such propertly
rranster,

56.2.  Unless otherwise provided herein, Purchaser shall pay to Contraclor the agreed-Lpon
Price, if separately stated, for the Services received by Purchaser, provided Lhat in no
event shall Purchaser pay to Contractor an amount greate than Contactor would have
peen entithed 1o if tus Masier Contract or Work Urder had not been lenninated. Failure 1o
agree with such detarmination shall be a dispute within the meaning of the Disputes
sectior of this Masler Contract. Purchaser may withhold from any amnounts dug
Coniractor such sum as Purchaser determines to be necessary o protzet Purchaser from
potential [oss or liabhty,
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56.3. {Contaclor shall pay amounts due Purchascer as the result of wrminution within thirty (30)
calendar days of notice of the amounts due. If Contractor tails to make timely payment,
Purchaser may charge interest on the erncunts due at one percent (1%4) per moath unti!
paid in fall.

57. Covenant Against Contingent Fecs

57.1,  Contractor warranls that no person or selling sgency has been employed or reteined 10
sulicit or secure this Contract or any Work Order upon any agreement or undestanding
far 2 conundssion, peroentage, twokes age, vl vontingent fee, excepd bona Hde coyployees
or a bona fide established commercial or selling agency of Contractor.

57.2.  Inthe event Coutractor breaches this section. DIS shall have the right to annul ihis
Contruct without liability to DIS, und Purchaser shall bave the nght to cither ammul any
Work Order withoul liability *o Purchaser or, in Purchaser’s diseretion, deduct from
payments due to Contractor, or otherwise recover from Contractor, the full amount of
such conunission, percentage, brokesage, o7 contingen fee.

Activity Reporting , Administration Fee & Performance Reporting

58. DIS Master Contract Administrstion Fee and Collection

58.1.  All purehases made under this Master Contiact are subjeet ta a DIS Master Contract
Admmistration Iee, collected by Contractor and remitted to DIS.

58.2.  'The Master Conmact Adminisiration Fee is two percent (2.0% or .02} of the purchuse price
for Work. Orders valued up to §1 willion dollars, and will be one percent (1.0% or .01y fur
Work Orders valved at, ur exceeding, §1 million dollars. The purchase price is delined as
total invoice pricc less sales tae

583 The Master Centract Administralion Foe shal be fncluded m el Coatractor Prices listed
in Schedule A of this Contract and shall not be invoiced as a separate [ine item to
1'urchaser.

554,  Contractor shall hold the Master Contract Administration Fee in trust for DIS urtil the Fees
are remitted to the IS Master Contract Adtministrator, along with the Master Contract
Activity Reporl,

59.  Activity Reporting

591, Coutracter shall submit ta the DIS Muster Cotttract Administrater o guartesly Activity
Reporn of al} Services purchascd under this Master Cyniract, The report shail identify:
a} Ttis Mastcr Contract number;
%) The month in which the purchuses occurred;

¢} Each Purchaser, identified by state, local or educational entity, and each Wark Order
for each Purchaser making purchases dwing the reporting quarter;

d) Theiotal amownt of money received {eacivding sales tax) for each Work Orcer for
each Purchaser;

&) The DIS Master Contract Admiristration Fee for vach Work Orcer far each Purchaser;

Stale of Washingron Tnfarmation Technolpgy Professiona! Services
Leporment ¢f Information Seivices 2% Master Comboer # THEMST-758




583

594,

59.5.
596

f) The sum of money received (excluding sales tax) for all Work Orders for each
Purchaser snd for all Work (eders for )l Purchasers; and

) The talel amount of the DIS Master Contract Administration Fee,

Reports are required o be submitted electronically, in the Microsoft Fxcel forma
provided by DIS. Reports are o be sent clectromically via E-mail to:
meadmin@ dis. wa.gov

The Activily Report and the 1S Master C'ontract Administration Fee shull be submitted
on » quarterly hasis i1 accordancs with the following schedule:

Kor activity in the months: Report & Fee Due:
January, February, March April 15
April, May, June Juty 15t
July, August, September Octobar 15%
October, November, Decemher Janvary 15

This report may be corrected or modified by the DIS Master Contract Administratar with
subsequent written notice to Contractor.

Activity Reports arc required even if no activity occurred.

Upen request by DIS, Contractor shall provide, in the fonnat requested, the contact
information for all Purchascrs during the Term of the Master Contract.

60. Elcetronic Funds Transfer

When agreed by DIS and Contractor, the NS Master Contract Administration Fee cun be paid
through Eleetronic Funds Transfer (EF '} to an Actomated Clearing House {(ACIT). Contractor
can utilize the ACH Debit option, which is an arrangement between the Contraclor und D15’
bank, Contractor initiates the action, specitying the amount of funds end the effective date of
payment. Chi the efitetive date, the funds are withdrawn from Contracior's eceount and
transferred to the DIS account. Contracter witl be provided by scparate instrument the LS
accoust nformation and a toll-free number to initiate the quaneily transaction. Thete is no cost to
Contractor.

61.  Failure to Remit Reports/Fees

61.1,

41.2.

61.3.

Failare of Contractor W remit the Master Contract Aclivity Report together with the
Masler Contract Administration Fee may be considered a failure 1 perform on the part of
Contractor, which muay result in DIS rerminating this Master Contract with Contracter,

Failare of any Purchaser to pay the Master Contract Administration Fee may result in a
Purchaser forfeiting its right to purchasc om this Master Conlract. Contractor shall
notify the DIS Confract Administrator when uny Purchaser fails to pay the Muster
Contract Administration Fee.

The D18 Coantract Administrator will aotify Contractur of any Purchaser whe has forleited
its right lo purchase under this Master Cuatract, After such notification, any salc by
Contractor to a forfeiting Purchaser may be considered fuilurc to perform by Coniravtor.

Btare of Washington Informanon Techidinyy Professional Services
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61.4,

If the performance issues are resolved, DIS, at its oplion, may reinstate a Contractor’s
darlicipation or a Purchaser's right to purchasc.

62.  Periodic Contreclor Performance Evaluation and Report
62,1, Purchasers will periodically evaluate Contractor's Perfortance in a Contractar
Performauce Report. The report is designed (v evaluaic impacts and outcomes uchicved
a3 & result of Contractor’s delivery of Services, inform Coutractor of their performance
strengths und weaknesses, and aid Purchasers in referrals. Fach evaluation will include an
assessment of the Contructor's cHtorts toward achieving Purchascr's objectives.
622, DIS will provide copics of Purchaser Contiactor Performance Reports to Contrawtor,
62.3. IfDIS receives three (3) or more negative performance reports from Purchasers in a one
{1) year period during the ‘Lerm of this Contract, and Contractor fails to provide, in DIS’
sole opuruon, adcquate remedy, this Contruct may be ferminated.
62.4. DI will consider such evaluations when determining administrative actions including
but not lieniled to cxtending the Term of ihis Comniract.
State of Waslinglon Information Technolugy Professional Services

Depaitinerd af Information Services 23 Winster Coatrust # TH8-MMS T-756



Master Contract Execution

b3.  Authority to Bind

The signatories to this Contract represent Uit they have the authority o hind their respective
orgamizalions 1 Uy Contract.

64.  Counlerperts

This Contract may be execuled in coumerparts, in a single original. ot duplicite originals. As
applicable, vach counterpant or each duplicate shall be deemed an original copy of this Contract
signed by cach party, for all purpases.

65.  Facsimile Exccution

‘The patics agree that this Contract may be executed by facsimile signature, and shall be elfective
a3 of 1he date of such facsimie signamrs. [fexeouted by facsimile, the partias agree m provide
original sipnature pages within en (1) business days of facsimite execution

In Winess i¥hereqf, (he parties heveto, having read this Coptraet in its entirety, inclnding all atluchments,
do agree in each and every purbicular and have thus set their hands hereunto,

—— .
Approved
Stute of Washington

Departrent of Informution bervices

Approweﬁ
Yenieck Solutians INC.

<
J - - C,/'/.-A
Aittlre I
Frink or Type Sume — {[6%‘ 3_1 %%M
Assistant Dircctor ‘
- Tirle

]

Approved ac 1o Farin Corlracior Information |
——, —— . —
State of Washington Contractar's UB! Number.
Office of the Attorngy Gengral | 602708607 o _ ‘
A asto Formon fe_ ___| | Mikaritv or Womnn Owned Busilicss Enfecarise
Sitmanre
NO
Prizn ur J'ype Name
Agsistant Atlomey Generul | m‘.eniﬁcaﬁnn Number)
Trde __ Tae ] -
Sre of Waghingion Lafornatuos " 'echnoligy Professional Services
Department of Lnformatiary, Secvices 9 Master Commet ¥ TOB-MST-T55




Schedule A

Price List

As of July I, 2007

Master Contract Number TOR-MST-756

Veatech Solutions INC.

for

with

Ventech Solutions INC. is anthorized to provide cnly the Services identified in (bis Schedule A at or
helaw the Not-Tu-Exceed Hourly Rates (Prices) set furth in this Schedule A under this Contract.

Service(s)

Not=To-Exceed Hourly Rates

Junior

Senior Eigert__

1. IT Funding Kequest, Financial Analysis

Journey
1

2. 1T Business Analysis

$60.00

$72.00

$8200 | $52.00

| 3. External IT Quality Assurance {IV&V)

4. [T Project Management

$65.00

54500

$118.00 $132.00

|_5. Technology Architecture Development

6. Security Analysis.

| 7 Enterprise Content Management

8. Coniingency & Disaster Recovery Planning
9. Systems Analysis

10. Network Systein Administration

11. Software Qualily Assurance & Testing

12. Desktop Applications Development and
Truming

13. CGeographic Information Systems
Application Development

14. Workstation Installation & Support

15. Client Server, Web & N-Twr Application
Developmeni

$48.00

$58.00

568.00 $78.00

16. General Mamnfrane Devalopment

T $45.00

$55.00

36500 | $75.00 |

17. General Dutabase Administrator / Database
Develaper { Data Analyst

|

Stave of Washington
DPepartawent ul Informatiom Secvices

Scledule A
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A sample of the carrent D18 second tier Work Request template can be tound on the following pages in this
Schedule B. DIS reserves the right, at its sole discretion, 1o modify this template as it is deemed (o be in the best
interests of DTS and the Puichasers. The DIS Master Contract Administrator will make any revisions available to

Schedule B
Work Request Templuate

Purchasers and to the Centractor upon release.

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

Piaject or Task Objeclives

Scope und Description of Work, including Deliverables
‘limeling and eried of Performance

Compensation and Payment

Contractor Staff, Roles and Responsihilities
[dentification and approval of any subcontractars
Retention requirements

Tnsurance requirements {beyond whal 15 m Master Contragt}

*  Purchaser Staff, Roles and Responsibilitics
s Additional Purchuser Terms and Conditions Specific to the Work Request
»  Evaluation C'rileria and Response Instructions
“State of Washington Schedule B Informadon Technology Professional Sa vicew

Nepartment of Information Services

Muster Cuntruct # T08-MST-756



SAMPLE — FOR ILLLS1RATIVE FURPOSES ONLY

@ Information Technology Services Work Request
This Work Request is issued uader your cumment DIS Master Contyact.

Furchaser Mume: Daie Issued:
Purchaser Work Order Number: Response Due Date: o
No. of Business Days to Respond: fesponse But Time:
[ Submit your response via email to:
Service(s) Requested
Persouzl Services Purchased Services
[ Category 1 [ cutcgory 6 [ Category 11 [ Cutegory 15
(] Category 2 1 Category 7 [ Category 12 Cl Category 16
[ Catepory 3 O Category & ) Category 13 T Category 17
[ Category 4 [J Category 9 [] Category 14
[] Catepery 5 ] Caregory 10
Reguired SKili Level

] Journey — 1 minimum of one (1) years of recent experience, and demonstrated know'edge, skills, and abilities
[J Senior— 2 minimum of [Tve {5) years of recent experience. und demonstrated superio- knowledge, sklls, and abilities
1 Fapert — & munimum of ten (10) years uf increasing levels of respons hitities, and supervisery or maragement respunsility

Estimated Period of Performance: | Start Date Through End Date

Project ar Task Objectives

Scope and Description of Work, including Neliverables

Contractor Staff, Roles nnd Reaponsibilities

Purchaser 5iulT, Roles and Respeonsibhities

Compenszlioe and Pryment

Purchaser Additiyaul Terms and Conditions Specifiv to this Work Request

Confidentiz] Informanon, Work Product

Purchaser Work Request Administrator [nformation

p—

Purchaser Work Order Manager:

Tille

Phone: Email: | F‘ﬂ

Ea'i} of Washington i Schedule B lulormaticn Technalogy Profesnonal Services
Department of Information Services Magter Cantract # TOS-MET-734



Instructions to Contractors

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

I.

Descnibe your approach and methodology for suceessfully completing this progect. Include a detailed Work
Plan and schiedule for vompleting this project. The Wark Plan should elearly idenlily the rolcs of each project
member, csiimated number of work hours, and all asspciated deliverables.

T twio pages or less (not including resumes), describe one (1) similar project completed by the consultant(s).
Iaclude the outcomes wnd results achieved for the customer, [dentify the customer and provide their
appropriate contact information for reference purposes (name, telephune, email, etc). Note: This preject shall
have hean completed by the staftconsultant proposed for the Purchaser's peoject as described hercin,

Propose a not to exceed hourly rate. Contractor’s todal compensation for Services rendered shall be based on
proposed hourly rate. Contractor may propose ratcs at or below those contuined in their DTS Master Contracl,
All work will be perfurmed at the following Purchaser location gpoonoiexyxonxxx, unless otherwise agreed
1> by Lhe Purchaser in the final Work Order,

Affirm thoy proposed consultant will be availsblc to begin work ne later than month/datefyear and be
committed to fhe Purchaser throughout the Period of Performunce, Indicate any known staff schedaling issues
during the Period of Performance including but not limited to other project engagements and holidays.

Inctude a resume for the consultant submitted for this project. [nclude connpany numes and phones numbers
worked for past three years [ur this individual.

Indicate the availability of the proposed consultant staff for possible interview with Purchaser during week of
mimth/date/vear — monthydate/vear. This interview may be conducted in person, via leleconference. or other
method, at the sole disaretion of the Purchaser’s Work Request Admmistrator

Conlractor's contact information for (his Work Request. Tnelude name. tille, email, phone & fax numbers,

A Work Order number will be assigned, and formal Work Order issued, after a Contractor is selected to
perform this Work Reyuest,

NOTE: Release of this Work Roquest does nat obligate the Statc of Washington, D15, or the Purchaser
to contract for services specified hersin.

State of Washington i Ychednie B Information Ter.h:‘;lugy Profeasional Sorviccs
Depurtment af Information Services tlaster Congraat # TOS-VST-756



Schedule C
Work Order Template

Persoaal Service Clontracts

A sample of a Model Intormation Technalogy Contract for Personal Services may be found on the
information Services Board Polivies site Tur Model Contracts and Uscr Instructions websiile:
hrip:/fishwa gov/policigs/portfolin/208R _doe. [his model is used for those personal service contracts
sodicited under ROW 43105,

A sample of the Office of Finuncial Management's Personal Servies Contract may be found on their
website located at htfpwww efin wa gov/contraets/psc/pscouide/pscsuide.wsp, The sample is tabeled
Appendix E. This modet is used or those personal service controets solicited nnder RCW 30.29,

Purchased Service Cautracls
A cample of the DIS Modet Contract for Purcnased Senvices can be found wl
bup:iishowa povipolicies/porttvlior207R. doc

Notg: Not every model or samiple contract section will be required in every Work Order, nor will these
mode! coniracls sections satisfy every Work Order need. Work Order requirernents wall be selected frem
the most applicable moedel contract(s) plus other sources including but not limited to individual Purchaser
termg and conditions, then tailored W wieed specitic functional and operalienal needs, i.e., scope of work
to be perfarmed or Seryices (o be provided, acd the protections necessary o that respective Work Order’s
purpese, DIS will alse es1ablisk a common template to be used by Purchaser” for Work Crders under the
new ITPS Fiogram.

The details af the specific Serviecs, titoject or tasls should be negotiated by Purchaser acd Contractat
and memuenialized in 8 Work Qrder, The Master Contract requires that the Work Order, at a mininnun,
reference the Master Contract number and address the following areas:

s«  Projecr ar Task Objectives

*  Scope and Descuplion of Work, inctuding Deliverables

a  Timeline and Period of Performance

¢+  Compensalion and ["ayment

s  Contractor Stafl, Roles and Responsibililies

«  Purchuser $tail, Roles and Responsibilitics

+  Additional Purchaser Terms and CondHions Speeific to the Work Order

e Sigoature Block

State of Washington Schedule D Informatian Teéhno]ogy Professional Sen-i;es_
Diepastment of Informabion Services M aster Continet # «MiTs



4!!-‘- Washington State Department of

"'ii'r' Information Services

Amendment 09-01
to
Master Contract #T08-MST-756
For
Information Technology Professional Services (ITPS)

This Amendment 09-01 to Master Contract TO8-MST-756 is entered into by and between the
Department of Information Services (“DIS”), an agency of the state of Washington, and Ventech
Solutions, Inc. (“Contractor”).

Pursuant to Section 27, Authority for Modifications and Amendments, the parties agrees to
amend Contract TO8-MST-756 as follows.

The purpose of this Amendment is to incorporate the results of RFQQ Number TO8-RFQQ-027,
as well as relevant Sections of the RFQQ’s Appendix B, Proposed Master Contract, into
Contractor’s Master Contract..

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

(1) The defined terms for “Exhibit A,” “Exhibit B” and “Purchaser” shall be replaced,
respectively, with the following:

“Exhibit A” shall mean RFQQ Number T08-RFQQ-027 and RFQQ Number
T07-RFQQ-015.

“Exhibit B” shall mean Contractor’s Responses to RFQQs Number T08-RFQQ-
027 and TO7-RFQQ-015.

“Purchaser” shall mean DIS and any government or nonprofit entities who have
entered into a Work Order with Contractor under this Master Contract and who
have an active 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.

(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.

State of Washington Information Technology Professional Services
Department of Information Services Page 1 of 7 Amendment 09-01 for T08-MST-756




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
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)

State of Washington Information Technology Professional Services
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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.

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.

State of Washington Information Technology Professional Services
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16.6

16.7

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
and any inconsistent application implemented is likely to cause damage
and irreparable harm.

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

16.8

access and for validating individuals requesting access for any
applications owned by it.

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.

State of Washington
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(3) Subsection 59.2 of Section 59, Activity Reporting, is replaced in its entirety with
the following:

59.2  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.

(4) 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.

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.

(5) 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 July 1, 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 Ventech S
Department of Information Services /
Signature ( Signatur,
Roland Rivera /. HR) 5 Q £~/
Print or Type Name Print or Type Name
Assistant Director 7/1 r/ of f#AcTIce Maipben 7/ /o5
Title /Date Title Date
State of Washington Information Technology Professional Services
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Schedule A
Price List

As of July 1, 2008

for

Master Contract Number T08-MST-756
with
Ventech Solutions, Inc.

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

Service(s) Not-To-Exceed Hourly Rates
Junior Journey Senior Expert
1. IT Funding Request, Financial Analysis
2. IT Business Analysis $60.00 $72.00 $82.00 $92.00
3. External IT Quality Assurance (IV&V) $45.00 $62.00 $83.00 $95.00
4. IT Project Management $65.00 $85.00 $118.00 $132.00

5. Technology Architecture Development

6. Security Analysis

7. Enterprise Content Management

8. Contingency & Disaster Recovery Planning

9. Systems Analysis $55.00 $60.00 $65.00 $75.00

10. Network System Administration

11. Software Quality Assurance & Testing $50.00 $55.00 $58.00 $63.00

12. Desktop Applications Development and
Training

13. Geographic Information Systems Application
Development

14. Workstation Installation & Support

15. Client Server, Web & N-Tier Application $48.00 $58.00 $68.00 $78.00
Development

16. General Mainframe Development $45.00 $55.00 $65.00 $75.00

17. General Database Administrator / Database $62.00 $72.00 $85.00 $97.00
Developer / Data Analyst

State of Washington Information Technology Professional Services
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Y Washington State Department of
‘||r Information Services

AMENDMENT 09-02
to
Master Contract # T08-MST-756
for
Information Technology Professional Services (ITPS)

This Amendment 09-02 to Master Contract T08-MST-756 is entered into by and between the Department of
Information Services (“DIS”), an agency of the state of Washington, and Ventech Solutions Inc. (“Contractor”).

The purpose of this Amendment is to change the Account Manager information pursuant to Section 27 “Authority
for Modifications and Amendments.” Now, therefore, the parties agree to amend the Contract as follows:

1. Provision 23 (Notices) and Provision 24 (Contractor Account Manager) are both modified by
removing notice information for contractor only and replacing it with the following:

To Contractor at:

Ventech Solutions Inc.

Attn: Chris Stein

8760 Orion Place Suite 204

Columbus, OH 43240

Phone: (614) 751-1167 x225

Fax:: (614) 759-6717

E-mail: SChris@VentechSolutions.com

This Amendment, effective date is the date of execution by the persons signing below who warrant that they have
the authority to execute it on behalf of DIS and Ventech Solutions Inc.

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 Ventech Soluti nc.
Department of Information Services

D ett Sk //

Sigfiature gnat
Scott Smith /4 U8 T L7/\/

Print or Type Name Print or Type Name

D)
Planning and Design Manager 3/‘ '//03/ / RA c17 ¢ /W,C},,/@ EER 7 /2 9)a &

Title Date Title Date
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Amendment 09-03
to
Master Contract # T08-MST-756
for
Information Technology Professional Services (ITPS)

This Amendment 09-03 to Master Contract TO8-MST-756 is entered into by and between the Department
of Information Services (“DIS”), an agency of the state of Washington, and Ventech Solutions Inc.
(“Contractor”).

Pursuant to Section 27, Authority for Modifications and Amendments, the pairtiés agrees to amend
Contract # T08-MST-756 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

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

This Amendment, effective October 29, 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 09-03, and by their
signatures below, agree to each and every particular.

ACCEPTED

Washington State
Department of Information Services

ACCEPTED
Ventech Solutions Inc.

A

<z b 12
N !

ure ~ Sigtiatur
Scott Smith veis ST
Print or Type Name Print or Type Name
Planning and Design Manager /> s =/500f, JRACTIC Mars CLEr J J 4 /Of
Title Date Title Date
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Amendment 09-04
to
Master Contract #T08-MST-756
for
Information Technology Professional Services (ITPS)

This Amendment 09-04 to Master Contract T08-MST-756 is entered into by and between the
Department of Information Services (“DIS”), an agency of the state of Washington, and Ventech
Solutions, Inc. (“Contractor”).

Pursuant to Section 27, Authority for Modifications and Amendments, the parties agree to
amend Contract TO8-MST-756 as follows.

The purpose of this Amendment is to extend the term and modify certain Sections 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, 2010.

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

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

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

59.2  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.

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
Department of Information Services Page 1 of 2 Amendment 09-04 for TO8-MST-756



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 regardless of the date signed, 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 09-04, and
by their signatures. below, agree to each and every particular.

ACCEPTED
Washington State
Department of Information Services

ACCEPTED
Ventech Solutions Inc.

Signaturé—" Signature
Scott Smith _///// ¢ u(f 1
Print or Type Name Ol / , Print or Type Name
Planning and Design Manager / 7/ oy JRAcTIc & N pvaler < /zq /06)
Title Date Title Date
1
State of Washington Information Technology Professional Services

Department of Information Services
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If you agree to waive the price adjustment and DIS elects to extend your Master Contract for a renewal
term, we will send you a renewal amendment to extend your current contract term at your current
rates.

If you do not agree to waive the price adjustment, you need not take any action. If DIS elects to extend
your Master Contract for a renewal term, we will include the automatic price adjustment in your
renewal amendment. If we do not receive a signed waiver from you by April 24, 2009, we will assume
you have elected not to waive the price adjustment.

If you have any questions about this letter, please feel free to contact me at (360) 902-9887. Thank you
for your consideration of this matter.

Sincerely,

Q%///{ z% UMQ/
Monika Vasil, Contracts Attorney

Office of Legal Services
State of Washington, Dept. of Information Services

Waiver of Section 4.5, Automatic Price Adjustment,
in DIS ITPS Master Contract #T08-MST-756

If the Washington State Department of Information Services (DIS) elects to exercise its right to extend
Master Contract T0O8-MST-756 (the Contract) with Ventech Solutions Inc. for a one-year renewal term of
July 1, 2009 through June 30, 2010 (the “Renewal Term”), Ventech Solutions Inc. shall and does hereby
waive for the Renewal Term the automatic economic price adjustment described in Section 4.5 of the
Contract as follows:

Economic Price Adjustments

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

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

Ventech Solutions Inc.

L

SME/HQ e $T l//oé (o9

Print or Type Name Date
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AMENDMENT 10-05
to
Master Contract # T08-MST-756
for
Information Technology Professional Services (ITPS)

This Amendment 10-05 to Master Contract T08-MST-756 is entered into by and between the
Department of Information Services (“DIS”), an agency of the state of Washington, and Ventech
Solutions Inc. (“Contractor”).

Pursuant to Section 27, “Authority for Modifications™ the parties agree to amend Contract TO8-
MST-756 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 amended, 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 Ventech Solutions Inc.

Page 1 of 2




IN WITNESS WHEREQOF, the parties have read and understand this Amendment 10-05, and
by their signatures below, agree to each and every particular.

ACCEPTED ACCEPTED

Washington State Ventech Solutions Inc.
Department of Information Services K______——/
g F N
‘Sigraturel " Signature

Scott Smith /'“ f ey fl/L_)n/
Print or Type Name Print or Type Name

Planning and Design Manager ?;.\ p\ lo

?/o‘a/:c

/2/114"?" cc MAda ¢Er

Title Date

Page 2 of 2

Title Date




Waiver of Section 4, Automatic Price Adjustment,
in DIS ITPS Master Contract # T08-MST-756

Ventech Solutions Inc. shall and does hereby waive for the automatic economic price adjustment
described in Section 4 of the Contract as follows:

Economic Price Adjustments

a) If DIS elects to extend this Contract for any Renewal Terms, the Contract pricing
for each Renewal Term shall be automatically increased or decreased, as
applicable, by DIS by not more than the percentage increase/decrease of the U.S.
Department of Labor “Consumer Price Index, US City Average, All Items, Not
Seasonally Adjusted” (CPI-U, Series Id: CUUR0000SADO).

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

Ventech Solutions Inc.

’
-
//

Signature )
éﬁeu 527“/ Oéjm//o

Print or Type Name Date




Waiver of Section 4, Automatic Price Adjustment,
in DIS ITPS Master Contract #T08-MST-756

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

Economic Price Adjustments

a) If DIS elects to extend this Contract for any Renewal Terms, the Contract pricing
for each Renewal Term shall be automatically increased or decreased, as
applicable, by DIS by not more than the percentage increase/decrease of the U.S.
Department of Labor “Consumer Price Index, US City Average, All Items, Not
Seasonally Adjusted” (CPI-U, Series Id: CUUR0000SAO0).

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

Ventech Solutions Inc.

sy

Signat
1gnaturc /./elr ‘;,—a’\/ ( /z /I(

Print or Type Name Date
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Amendment 12-06
to
Master Contract #T08-MST-756
for
Information Technology Professional Services (ITPS)

This amendment 12-06 to Master Contract TO8-MST-756 is entered into by and between the Department
of Information Services (“DIS”), an agency of t he state of Washington, and Ventech Solutions Inc.
(“Contractor™).

Pursuant to Section 27, Authority for Modifications and Amendments, the parties agree to amend Contract
T08-MST-756 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, 2012.

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 A mendment, effective July 1,2011 is e xecuted by t he pe rsons signing be low, w ho w arrant,
respectively, that they have the authority to execute it on behalf of the party indicated.

IN WITNESS WHEREQOF, the parties have read and understand this Amendment 12-06, and by their
signatures below, agree to each and every particular.

ACCEPTED
Washington State

Department of Inf%nztlon Services

ACCEPTED
Ventech Solutions Inc, ...

7

Signatu Slgnatur?;

Scott Smith Z///’,J’ S-’ PN

Print or Type Name ; Print or Type Name ,
TAS Program Coordinator t / { / i/ RAcrlee Mp~Blxa g /‘?g / X
Title Date Title Date

State of Washington Information Technology Professional Services

Department of Information Services Page 1 of 1
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Amendment 12-07
to
Master Contract #T08-MST-756
for
Information Technology Professional Services (ITPS)

This amendment 12-07 to Master Contract T0O8-MST-756 is entered into by and between the Department
of Enterprise Services (“DES”), an agency of the state of Washington, and Ventech Solutions Inc.
(“Contractor™).

Pursuant to Section 27, Authority for Modifications and Amendments, the parties agree to amend Contract
T08-MST-756 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 DES hereby agree to extend the term of the
Contract through June 30, 2013.

Under the provisions of chapter 39.29 RCW, this Amendment may be filed with DES. 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 DES. In the event DES 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 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 12-07, and by their
signatures below, agree to each and every particular.

ACCEPTED ACCEPTED

Washington State Ventech Solutions Inc.
Department of Enterprise Services

A YL)[C{&,}H{ WLan (AL

Signature Signature
ap) /{/ 2 )
foselipy Marcus Chris Stein
Print or Typc:'_Name Print or Type Name
€%t | ) 10e CACUYL O {3] ks JZZ) I'2__ Practice Manager June 21, 2012
Title Date Title Date
State of Washington Information Technology Professional Services

Department of Enterprise Services Amendment «AMD» for «CONTRACT»



	T08-MST-756
	Contract T08-MST-756

	Contract

	Schedule A

	Schedule B

	Schedule C


	Amendments

	Amendment 09-01 - 
Revised Pricing 
	Amendment 09-02

	Amendment 09-03

	Amendment 09-04

	Amendment 10-05

	Price Adjust Waiver
	Price Adjust Waiver

	Amendment 12-06



	12-07 T08-MST-756



