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MASTER CONTRACI' !t'C'MBER Toll-MST-756 

Information Ttchnology Profersiuthal Survices 

PARTIES 

'Illis blaster COI I~WL tL'Mastcr Conlrait'' or "Cont~acl") 1s entered mto b) and herueen the State or 
Wrrshington, acting by and tllrough Ucpunment of Informatinn Services. an oyrncy of Wa~hinmon State 
governell1 luuated at 1 l 10 Jeffmsnn Street SE 01) mpIu WA. 98504-2445 htrcinafter 1efe1rt.d lu w 
-HIS", and Ventzch Snlut~ous INC.. n Uorporatlon Inca~ed at 8870 Orion Mace Sullc # 204, Cnlr~mI>lrs. 
OH 43230 licensed to conduct h u ~ i n t ~ ?  in the state oIWa~h1ngton hereinafter refeud lo as "Cunaactor", 
for Ihc purpse of providing InCurmatron Technology Proftssiorial Serviws, as descnhed and Identified 
I ~ e ~ e m  

RFCITALS 

The State o f  Wasllu~lglun, acting by and through DIS lssuid Kequest for Qualificatirrnr and Quotaiion 
#T07-KFQQ-015 (RFQQ) dated March 7, :i!07, (Exhibit A ) f ~ r  the purpuse olpurchaslng Information 
Technology Proless~unal S c n ~ c e s  in accordance with ~ ( s  authon@ under chapter 4 3  105 RCW und 
chapter 39.29 RTW 

Cvntrtictor submitted a timrly Respuli>r lu UlS' RFQQ (Exhihit R). 

l3JS evdua~ed all propcrly submitted Resporlser ii) Lhr abovc-rclhenced RFQQ and has identified 
C~nWilztor a< an appiwently su~crssFul vmdor. 

Dl5 hus dctcrmined thal enteriug into 1I11h Contract with Contractor will met.\ Pwchhascrs n c e k  and will 
be in Purchas r~s  best r n t z r e ~ ~ .  

NUW TI IERFFOSE, DIS mlm into this Contract ~ i t h  Clontraclur h e  terms and cnndiriirns of which 
shall bcb,u\ern Uontracror's pmviding to P u r c l ~ u e r s  thc Inkimnation Technology Prurzssional Smlces as 
deszrihcd I ~ e r e i ~ ~ ,  uti a cunvenlmcc or as needed hasis. nlia Mastcr Contract ir not for persolla1 use. 

IN CONSTDEhTION of thc mutual promises as h c l r l ~ a n r r  SLI fonh. the partiw agree as follows. 

The fi7llniving terms as uxd  throughout this Contract shall I ra~t:  the rnranlng3 sct forth below 

"Breach" sllail tllrun Ihe uneuthorized acquiritlon of corilpulerizcd data that compmndses the 
security, confidentiality, or itcgrily uf pcrsonal infnm atinn main1 niwd by Purchaser. 

"Businrsn nays" or "Bur incs~  Hours" shall mean Moudoy tlurbugh Friday. 8 AM tn 5 PM. local 
tulle in Cllympia, Washington. excluditlg Wushlngton State hnlidqs. 

"Confidential Inlormation" 51>;111 mem information thar may be exeulpi hum discIosure to the 
p~iblil' or other ur~tiuthorized persons ur.der either ~hupler 12.56 RCW nr nther state or federal 
starutes. Confidential h~forrt~;lliun includes. but is not l im~ted to, tlurnru, addrcsscs, Socia1 
Security ~lunlbers, c-ma1 adkesses, telephorlenumbers, financial profiles, c~rdit  card 
information, paymllflabor Jaly h v c r ' s  lioense numhers, me3ir.d dutn, law enforcement records. 
agedicy source codc or ob-ject code, agency secunty d a N  and informatinn identifiable lu un 
individi~al Purchasers may identify add~bonal Confide~ltlal Iuformuti~n In a Work Order 

Snte nf  Wnihhgton Iu lo~r~~a l iun  i - e c h n o l o ~  Profcssinal Zcrviccs 
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Co~ifidentwl Intormation alro iilcludes my Personal Infnrm~rinn rlndrr l11r prwvisiotu ofRCW 
19.255 010 and RCW 42.56.500 

"ronlmctor" shull mcan Vm~zch Snlutio~~s INC., ~ t s  cmployees and agents Cunhitur also 
includcs any firm, provider. rqynizat~tm, individual, or cltller enhty pcrkrn~ing the Frlsinzss 
actibilies unticr this Contract. It shall alsu ~ncludc any Subcontractor retained by Contractor 
plrmitted under 1 1 ~  terms of this Contract. 

"Contrnrlor Accuunt hlnnager" shall iueail u represcnurive of Ci>ntra~tor whu Is nssipcd as the 
p r i m w  contact person with whom thc DIS hfaster Contrac~ Administrator shall work wirh for he 
A l ~ r a t i o ~ ~  of lhis Contract and as lilitller driimcd in the Sectinn titled Co~~trrrctur Account ma nag^^,. 

"Cuniractor Wnrk 01-drr Manrgcr" shall mean a reprerrt~tative ulUur~tractor who ir assigned 
to each PUI c l i w x  Work Order a< the coordinatur of activ~ttcs and the pimary p i n t  u f  cun:acr, as 
h~rthcr dcfined in the Section l~llrd Contracror Wnrk Order Fknagcr. 

"Cuntomer S t n i c e  Agrccment'' shal! mcan the co~npleled scrvice agreement betweell Purchnucr 
und US, which is req11ire.J U I  urdrr for a Purchaser to rlb husuless wiLh I>IS 

"DIS1' shall mean the Wruhlnyl~n Srate Depnnment of It~lurmuiwn Scrvices 

"Effectiut Date" shull mcan the first dare U~is Cor~hucl is in hl I  force and effect. It may bc a 
specific date agreed to by the pdrlirs; or, ~fnot  sn specified. the LLule u f  thc last signarllre of 3 
party. to his Cunaact. 

"Exhibit A" shall mean RFQQ Number '1'07-RFQQ-0 ! 5 

"Exhibit B" hall mean Cu~ilrwtor's Respnnw to RFQQ Number 1'07-MQQ-015 

"ISR" <hall mcm he  Washington Statc Infortllaiiur~ Yerviccs Board 

"ITPS" sllall mcan Inthrrnxinn Teclulology Pmfissional Services, nhizb a~cIudcs both Pcrsonal 
Scrvices and Purcl~ased Services. as defined herein. 

"ITPS Program" shall mean [he DlS-rstdblished mwor contracts that ruab  IT pruicsslonal 
scrvlces availahlc on 311 euirrprisc basis tn suppnn statewide Irchnology vojects. 

"ITPS Program Manager" shall mean the perho~l designated by Dl5 who is assigned as thc 
prirnw contact person with whurn Contractor's Accnr~nt Mmagtx shull work for the rlumtion of 
this Cor~lrucl and as h h e :  defined iu tllr S t ~ t i o n  titlcd ITl'S Program Mnnrgcr. 

"Mustur Contract* nr "Cantret~" shdl mcan t!e RFQQ, the Response, this Contract document, 
all cchzdules WJ exhibits, all Work Orders, arid dl mendmcnts awardcd pulsuanl Lr! the KFLQ. 

' ' ~ F ~ I ' '  sllall mem thc Wahinghm State OIi icr  uf  Financia1 Managen~enl 

"Fer,unal Services" shall nle31 prclEssional or technical expertlw provided by ConWactor to 
accomplish a spcc~fic study, projccf ta3k or duties 3s set h r t h  in this Contract and any ITPS 
Prugrum rciatcd Work Request ;rrtrVr>i Work Order. Personal Sewices shrdl include hut not he 
limited to those 3ervices spcciEed in the State ~\clrnmistratlvc and Acmnnting Mxluul (SAAM] 
In haptcr 15 peK$nnnl Srrvicts lucatcd at: hltp !/w%rw o ~ ~ ~ ~ . M D . I ? ~ ~ v . ' D o ~ [ c Y / ~  'l h ~ m  

LLPrlct" <hall meal the nut tu cxcccd hnu:ly raters) bid by Contractor in the categories arvrnded to 
Co~~truclur as ~ c t  forth in Schedule A Price List, and ahall he paid UI U n ~ ~ r d  Statcs dollars 

Stnrr cf Washington i~f-rmstion Ttchndogy P ~ u G ~ s i ~ m l  Scrvlrc$ 
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"Yroprletary Intorrnatio~~''shull mcan irformation owned by Contractor to which Contractor 
claims s proteclubIs intcrcst under law Proprietq Infomarion incluilss, bui is nut Iimitcd ro, 
mforrnarton pmtecrtd hy cupknght, patmt, wademark, or rradc: secrci laws. 

"Purchased Services" shall mcan those serwics and activities provided by Cnntl-act01 lo 
accornpl~sh roubr~e. contintling. and necessary tunetion= ar set forth i~ the KFQQ and any lTPS 
P r o ~ r a m  related Wurk Kcqucst andI17r Work 0 1  Jcr. Purchacd Sen-ice< shall i~lcluile bul noi bc 
Iiniiltul lo those services specified us Purchascd Services in RCW 43.105.020. 

"Purcbuser" shall  near^ UIS and thosc govemmctlt or uunprufit m t ~ i e ~  that h a w  entered into an 
I~~te~lucul  ur Customer Senice Agrrrmml (CS.4j with DIS DlS mwnhns u scschable dvahase of 
curreni custome:s at. hltp., ltcchfnall x,, ~ u ~ ~ c ~ a l / c u ~ c a r c h  as$ 

"Pl~rchnrer Wurk Order Adminirtralor" shull nlcan that person desigt~aled by Ikrchaser ti1 

udmu~isicr any IV!ork Older un behalt-of Purchastr. 

LLPurch3ser Work R C ~ U C Y  t hdminint~~ator~" sllull I I I ~ U ~ I  Ului pcrson designated by Purcharcr to 
allrain~hler any Work Request on behdf of Purchaser 

"HUW" shall mean the Revised Code o f  Washington 

URFQ@' shall n u n  thc Request For QuaIiticahuns und (&totation ILWJ n s  n sulivlbtion 
ducummt to estzhlish this L'unlract, ~ncluding dl its a n ~ e ~ ~ h ~ i e n t s  and modifiiatinns, Exllib~t A 
hereto 

"Roponse" sha;l mean Co[~baclur'b Kcjpcnse to DlS* R FQO lor Information Technolog) 
Profe~~irmal  Sprvicru, eshlbit D herero 

"Schedule A: Price Llsi" shdl nleau the a~tuchmcnt to this Canhact %at idwtifics thc 
authorized Services mid Not-'1.0-Exceed Hourly L11a Priws nvailable lrider thir Contrubt. 

"Sched~~le B: Rurk Requcst Ttmplate" shall Ilrrun the attachment ti, this rnnirt~ci t h ~ t  provides 
exumplc tormat, ternis and co~ibliuns for a Work Request 

"Schedule C: Work Order Tenrplarc" <hall n l e w  rhe allilchmcnt to ihiq Cnntract dial prvvidcs 
e x m n ~ l e  Curmat, :ems and aouditiu~is fur a Work Order. 

"ScheduIe D: MIF'BE C'ediJio~~$iun" shaI? mean the attached ~ r t i t i c z t r ( s )  indizat i~g 
Coulrachr's, andlor one nr more oiCuntrudor-s Shbcontracira's slatus us a rnmbrity or wcmen's 
busine~s cnterpri5e. 

"Servicrr" shdl mcan the Pcnond rn1d)or Purchascd Serviccr ill the r ' d l t l ~ u r i e ~  cic'thed in the RFQO. 
E~hlbll A. 

"Sptcific*tions" shull mcan tbt Technical Sc~vive Cutegclr).'/job descriptio~ls ~ I L I  vlher 
speufications tor Services set %Ah in thl: WQQ, Evhihit A 

"Subcontractor" shoIl rncun G ~ C  not in lhc c [ i i~r luy~un~i  of Contractor. m7hn Ir perforni~ng ull or 
palt of the businas activitics rlnder this Contract or any Work Order under u scparate contract 
with Contractor 7hs t e ~ t ~ i  "Subcontrac'tor" ncans 9ubcor ~uctor(s) of atiy tier 

"Technical Service Catcgary" shaIl mean the list oreighkcn (18) Service categories Ulat arc sct 
forth thc RFQC, Exhibit A 



T e r m "  sllall mew thc pcriod nf time spezificll w~thln a document that il will be in SuIl farce and 
effecl and include<, t g., Master runtract Term, Refresh Tern]. and Work Order Term, ar further 
defined ul Seect~un 2. 

V4'ork Ordcr" shall mean the ccl~~traclud Jufumcnt issued hy a Purcllasrr md exccutcd 
bemeen R~rchaer irnd the Contractor. Each Work Chder shall bc the requlr of a second tier 
cornpd~lion. A Work Order generally cuntains prqicct objectives, Lwpe und dcscrlption nf work 
timeline and pa ioJ orperfmnance, compmsatiou and p~ymcnt, Conlrszror respof~stbil~tiss. 
Purihascr rcspilnsihitities, h u c i l a c r  spccial t m s  and condllions, signature block, etc, and 
incorporates lhls Conbact by reference. h templulc Work Order i s  attached ((1 BIS Contracr as 
Schcdule C: 

"Work Producl" shall mcan data and vroduch oroduccd unZer a Purcllaszr's Wurk Ordcr 
indudmg but not limked to, disco\mc's, formulac, ideas, iuiprovemcnts, inventions, methods, 
luodels. prrcesscs, tccbiques, findings, cvnclusions, recammend;ltios~s, reports, dcsigns, planr, 
d i u r m s ,  draaitigs, sufiwarc. dat~bases, dosumzrlls, pampblcts, dvertisenieuts, bouhs, 
~liaguincs, surveys, studies, colnpi~ter programs. films, tapas, iuld/or svund rcproducr~nns, to thc 
extent prtwided by Iw. 

"Work Requrst" shall mean a separate seccrld tier sol~cr~arion docu~nent drw1upt.d and i3sued 
by k Purchaser tu ITPS Prvgrarn C'ontract~r~r) to requesl pr~goasls relatiw a PlircI~a>t.~'s 
requirzr~xni. 'l'hc Work Request tvpically ~dentifics the project nbjjzctives, swpc and description 
of work, timcline and periud of pcrfonnance, co~llprilsaiiun md paynenc Cnntractoi 
respor~sibilitics, rurchaser rtsplinsibilities, Purchaser special terms and conditions, insmctinns to 
Cnntraztors, efc. A Ltrnptrttc Work Request is ntlxhcd to his Conpact a5 Scllrdule B. 

Master Cuntract l'errn 

2. Term 

2 i Tell11 of Master Contract 

a) Thiq Ccrntr~ct's initial -rcm shall he f ror l~  July I ,  2UU7 or date of la<? signohre ufi~ued, 
whichever is I ~ ? t r .  tluougl~ June 30,2009. 

b) T h i s  Contract's Term niay bc exlended by up lo lour 14) addlt~snal one (1) yew Terms. 
pruvidrd that the exrm~ions shdl be ul UIS' option mil sltall be rifrcled by DlS giving 
written nrrlicz of it> mtent 10 extend this Cuuttacl tu Contractor not less t11m thirly (30) 
cultmdar days prior to the tl~t~i-current Contract Ternl's ehpi:aliun md Contractnr 
accepting such eetcnsim prior to rhe the11-currm~ Contract Term's mpiralion. -1 hc total 
Term b f  this ('ontract s l ~ [ 1  nut bc cxta~dtd heyond lduac. 30,2011. NI, change in tertns 
rind cundilions shaIl be permined during L h e x  cxtensjons unless specihcdly agrccd lo In 
writing 

2.2 Term of Work Orderr 

a) The Term uI uny Work Order executed pursumt to this i'or~rract shall be set lorth in the 
Work Order. 

bl Work Chdcrs or renewd Work Orders enrcred ktco p:lor to the expiration or ot11nr 
terminullon ct'th~s Master rootract rnuy be completed under the Maslr: Contract 
terms and cond~tions in cffect when the Work O~deror rrncwal Work Order was 
e ~ ~ t a e d  mto. 

State of Wxh,n@on lrllirnrabnn Ttchnoloey Profcssionrl Sct v~ccs 
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c) New W n ~ h  O~dtrb  ur rcncwal Work (%ders s11dII nct bc cntered lrtn afle~ tlic 
exylmtlcn or other tcml~atiori ul'thc Master rontcaacr 

d) Work Orderr shall not bc renewcd tor a Term beyond J u ~ i r  3U, 2015. 

5. Sunivorship 

3.1. A l l  of t l~c  tcrrrts wtrl condilic~ns contait~ed m t h~s  Master (:ontract shall sun-ivc the 
cxplntion nr ntller te[,minilllun of this r ~ ~ n t r a c t  €01 so luny as any Work Order e~~iered 
into under th~s Master Coniract is sllll m effect and shall apply to buuh Wink @Aer 

3 2 The tcmls, conditions and wmmtics ocrntalned in this Cor~Uucl that by their sense and 
c m t c ~ i  n i t  U I ~ F I ~ J E L !  10 S W ~ V C  the elrytrallun, ~ ~ ~ ~ ~ ' c l l a t i o n  or tenninnt~ilti of his Contract 
shall so survive In additiua the t c m s  of -he Secrio~ls tilled Ovcrpayrntnlr tn 
Contrnttor; OwnershlplRightP in Data; Acccss to Data; Contrnelur Uurnrnitme-ats, 
Warrantitq and Rrpresrntadons; Protectio~~ of Purchaser's Confldentinl 
t~~forrn#liun: Sectlnn Headings, Incvrporat~d Oncemmts v r ~ d  Ordcr nf Pr*redpncr: 
Suhcantrartors; Publicity; Review of Contrautur's Records; Pattnl and Cupyright 
Indcmnificatinn; Insalranre. Cuotractor's Proplietnry Infurmation; Dispute*: 
Iimitatioih of Liability; DIS hlarter Coulract  Administration Fee 811d C~II~ction; 
wd Actlvity Reporting shall survive ihe terrnil~alioil uI Lhls Contract 

Pricing, Iwoice and Payment 

4. Pricing 

4.1 Connacror arees lo pro>i& thr Sewlccs in the categorir., und at i t c  k ices  set f ~ ~ i h  i11 the 
Pricw LIAI aikihrd as Schedule A to llis hiwter Conuaa Snch Prices rnuy nc%\ k 
increased during the terrri ulthis Master Contract. Priws mc considered maxinlu~n ur 
"ceiling" pricci only On a rilject by projcct basis, Con!ractor may elect to provide 
Serviccs lo hrcliasrr for pcrfbmance nf  ~ W t r k  {-hdcr zt a lower  P r i ~ e  than h u t  originally 
eslublishcd in this Master Conlracl. 

a) The maxmum conride~~t iur l  uvu~lablc to Vendor I I I I ~ P I  lhis Cunra:I 1s 51.00fi,OCflOO 
(UT clullil~s) TUI Lhc initla1 Tem~, unless tunendcd. 

h) Cull.;\Jrruhun tor each Srzond Tier Work Contract nil1 he stated In  (he I'urchaser's 
Sccond Tizr Wc~rk Co1i1tw1, I'urchaser rhall ~ n d ~ e  pu>mrnts on Second Tier Work 
Contrack k, thc Vendor consisterli w ~ l h  thc tcrms set n111 in the Srcund 'l'tcr Work 
Contract Fu[~di~ig may 3r: federal, qtatr  andlor pnvatc grant h a d  d e p ~ d r n g  on ;hc 
spec~fic program rtyuesti~lg shEing 

4.3, IfColltnctor reduces its Prices for any o i lhe  Srrv~ccs during the T e ~ m  a 1  lhis Contract, DlS 
md hrchawrs  shall have Lhe immediate benefit of such l a w r  Prices for new purchuues. 
Conbaclor shall scnd mticc lo the CIIS h,lutm Contract Adiuu~istrat~~f with thc redlic~d 
Prices within fiftetn (15) Busmess Day< ofthe reduction :akmg effect 



4.4, Pwcharer shsll rei~nbune Contractor far travel and other exFnses as identified in a W o k  
Order, ur au authorized in uritiag in odvnrcc by 12lrhser in nccol daucr w~th  thc thcn- 
current rules and regu1ullur.s sct forth in t ic  li(i~shing~on Sfare Admaristrat~v~ urdAcmtmfmng 
h'imunl (hnn:/ /uhw.oh~ !\a g ~ _ ~ ~ ~ ) I ~ c > / ~ o l t o c  Iltni). Contractor shall pruvide a dctailed 
itemi7dtion of ekpenxs, including de.;cription, amounts and dates, and receipts for amounts 
ul f i f t y  dollars ($50) or mure hkcn rt'qucstlng reimh~lrse~nent. 

Exarnplc: (194.6 - 188.0 - 6 .6)  thcn (6.6 + 1118 R - 0 0351 x IOU = 3.51%) 

4.5. Economic Price Adjusbr~enls 

a) Ii UIS clccts til extend Il~is Cur~iruct for an additionat fins-year prriurl(s? bc5ondrk 
initial T ~ I I I I .  ur subscqucnt renewal period(i), Lhe Contract pricing for the addiliunal cnc 
year shall be autamaticrlly inmewed or decreased, a5 applicable, by Dl5 by not more 
t1l.m the percentugc incteaseldecrcase o f  t l ~ r  U.S.  Ucpatment OF I abor "Ccrtlsurner I'rlzc 
Indm, I J S  City Avel-agr, All Itcms, Not Sesqnnally .?djusle&' (UPI-U, Serieq Id: 
CUUROOOUSAO). 

b) The bacIine index s11dTl be the index mounced for April of tljr previous ycar. The 
allnwahle pe[,cer~ll chmgc shall bt ~alnilatrd by subtrsctlng the hattlii~e intie* Gum ~ h c  
indcx announced for rile Apr~l in which the renewal optluri is r~erciscd, and dividing 111e 
result by i l ~ e  buelinc mdex Thc aIlowable pt.rcent change shal! be ro11l1dt.d tu th: 
ncarest onc-hundrcdtli cCmc pcrccnt and .chnll be b e  rnuimum price adjustmen: 
prrmittcd Ccmtmctnr may offer pnw dccrcases in ercess of the ulluweblc CFI-1; 
percent cl~uirlge ut any rine. The following cxmple ~Ilustrates the cnmputatluI1 01' 
pcrccnr change usuq April 2001 as the Baseline: 

4 6 .  I'o~luaclur ugrccs that dl rhe Prices. 1e1,1ris. rv~lrrantlcs. ar-d knefits pruvidrd m this 
Contract are colnparoble Lo or bcnw than tkr rtnrlr prewnlly bclng offered hy Contrncior 
to s l y  uhrr gcvcrnmental entity pllrdiusing rhc same Setvices uuJa similar tcrms. If 
durit~c the T e l o ~  oflbis Contract Cor~tractnr dtall etl1t.r m:o contracts with any other 

CPl-1 I far April 2005 - -  
Less CK-U fur Apnl2004 (baseline) 

Equals mdex pninl clm~gr 

Divided by previnil~ period (hasoIinej CPI-U 

Equals 

Resulls multiplied by 100 

Equals pttcent clintige 

guverkcntal  entity pmviding grraieizr benchrs or more favol-abIr b m s  than those 
ptovided hy this Co~~Lract, Contractor shall be olrligukci to provide the same to DlS Cur 

1'14~0 

188.0 

00351 x 100 

4.7,  Cbnuactnr a p e s  t h a l  h c e s  prwided in tl:is Cot~lri l~,l Lcsaurnc that work i:: performed dur~ng 
Buslness Days and Hours Overhmc ratcs are not allowed unless requircd by state or federal 
law. Furlher, P;iccs are to he considered all-inclusive hnurly rates to iricludc all expenres 
(C g,. werhriu!, insurance, and arlministroliun including Init not limited lu the V1S 



Xfasler Contrarl Administration Fee outlii~rd it1 Swtiun 59 below) except trawl (ycc 
Section 4.4 2hnv e). 

5. Advance Payment Prnhihited 

No advance payment shall be ma& fir Services fi~rnisherl hy (-'ontractor purrilmt to t l ~ i c  Contract. 

6. I I'urchaqer will p q  sales and usc taxes, if any, inlpcrsed on thc Scrvices acquired 
hc~ru~dclcr. C'ontfacrt>r muqt pny a11 ult~rr tmcs mcluding, hilt not linlikd to, Washington 
Business and Occ.upal~un 1 au, other lmt? based UII Cunuactfir's inwmc or gross 
receipts. or personal property taxes I rh~cd or assessed on Conlractur's ynonal  propmy. 
Purcharsi, as an uycncy of R'ashingtnn State guwmrncnt, is  exempt fin111 property twc. 

6.2 Cunhut~ui shdlI ~vmplete replmation W I ~  ihe W a s h g t n n  State k p ~ b n e n t  o t  Rcvenue 
and be respnmible for payment ofall taxes due on paynrenls madc unkr this Contract 
.ud any rtlatcd Wark Order 

6.3.  All payments accrued on acwunt of payroll taxec. ~>ne~apluymrnl  conmbutinn~, any 
uil~cr ianes, insurance, or other experlscs fur Contractnr, 17ontractur's s~af f ,  or 
Subcontrsctnn. shall be Cur.trsctor's sale :espousibiIity. 

7, Tr~vuice and Payment 

7.1 ~YontracWr's ~ 1 1 1  submit prwerly i tcrtl~rrd invo~ccs to Furcl~aser's Wurk Ordcr 
Admini~trator fol auy md aI1 work related to a Purchuscr-s Work Ordtr In~oicrs >hull 
provide und itcmize, aq app1,cable: 

3) DIS hfmui:un I'cchnolilgv Profassicrial Serviccs hiaster conhod r~urnber '1'08-MST- 
756 

5 )  P u r c h a w  Work Order n~mbcr; 

I) Cnnrrador Ilnrtw, uddrcsr, phone nunlkr. m d  Federal rax Identi f i~t io~~ Number, 
d) Descripliun of Scrvices provided, 
e) DakIs) Ulut Services were provided, in2luding numhtr o f  hours wurked. 

Nnt t -  n u m h r  uf hours ~\orlctd ~ v c l ~ ~ t d  not be applicnblc tor a delike-able-bard ur - 
fixed fce Work Order. 

fi Cni~lr;icior's Price for Services; 

g) N r l  ~nvoicc !%cc for tach S t i v ~ r r .  

11) Applicable taxes; 
11 Other applicahlt charge>. 

j) Tuml i~~vr , icc  PI ic r .  iu~d  

k) Fayment terms including any available pronip1 puymmt discounts 

7 2 If ea~enscs  are allowed under m y  Wurk Order and invoiced lo Purchaser, Contractor 
nust provide a drlulled ~tcmization nf those ehpnses that s e  rzimhtri sc~ble, I ~ C I  udlng 
LG-scrrpaon, nim~un~s ntld cIuks. Any single cxpense 111 the mount oi  fifiy dnllars (%SO! or 
more must be u:cpmpanied by a receipt in b r h  Lo rcceive reinlbu~setnml. (SE 
5ubscctaon 4 4 above ') 



7 3 .  Paymcnts shall be due und pyable within thirty (30) calcndardays after provision and 
acceptruice of Scwiccs nr thi- (30) calcndar days after m w i ~ i  of propcrly prcpiucd 
invo~ici, \\llidlturr IS Iatcr 

7,4.  Incornst or incvmplcte invni~es will be returncd by Purcl~ase~ to Cwntractor For 
currcction and rekue.  

7.5. 'me Co~hactor's UIS Mastcr Contract number und thc Purcha~er Work Ordcr n u m k r  
m u d  uppear on all hills ofladins, packages, and correspnhnx relating 1,) at! Work 
Order. 

7.6. Purchaser sIlilll not honor drafts. nor azrcpt goods on a qight drarl basis. 

7.7. If Purchmw tails to make tirntily puyrncrt, Contractar may invo~cc Purchaser one pwixnt 
( 1  %) pel- tt~us~lh on thc arnourlr overdue or a rnlnimum ilf one dollur ($1 ) (Reference 
cheptcr 39.76 RCW) Puymtnl will nnt he co~~adered latc i f  payment is dt.pos~kd 
elecao~~icdly in Conaactor's hmk account or if a check or wmmt is postmarked within 
thirty (39) caleodm dirys of actptance ofthe Serviccs or receipt of Conknctor's properlk, 
p c p w r d  ir~wice, whicl)evc~ IS lalrr. 

7 8. As applicable and ifoullmed ui the Purchaser's Lhe Work Order, P~~rcl~aser muy w~thhold 
kn  pziceni (lUUI;), >T ntha 3pproprrule mount a< dtfr~led by [ht  l'urcharet in  he WOIL 
Ordcr, hcn~ c a ~ l ~  pay~r~crtt unr~l acceptance by Ywcbaszr of the final ~epurt, completion 
of prc~jtct and,or other approp~ak milcstcne. 

8. Overpayments to Cvntractnr 

C ~ ~ ~ t r ~ c h r  shall refund l o  PI~I  c lwer  thc MI mnl,nt of any emncous payment or uverpaymclt 
under an): Wurk Order wlthln thirty ( X )  duys' maen notice IfConlra~-tor fails to make titrieIy 
~rlund. Ihrchacw may charge Contracinr nnt ptrce111 t I?&) pcr nionth on the arnilmt due, until 
paid 111 full 

Contractor's Responsibilities 

9. I'urchaser Eligibility 

111 order to bc eligible l o  purchusr undcr this Master Cunlract, Purchafm shall huve a Customer 
Scrvice A ~ G C I I I C I I ~  (Interlocal 4g-eernml) wrth DIS. I'niltractor hhdl bc respon~ible for verioing 
Purchscr el igihil i~ Co~ilm;tor may utc the ~earch knmrc 03 the n1S wcbsitr: 
~IJ) : / ~ g h r n i ~ l l  d~s.~!a et)vlCJ:\ I:C'SA5~iirch.a~ or may coniwl thc Ofice oFLcgal Serviccs 
within DIS at 366-902 -355 1 to ascertain Purclwrsrr e l i ~  lbility 

10. Contrnctor Work Order h i n ~ a g e r  

Cuntraaor sllall acsipn :r C'r~ntractor Work nrdzr Munngcr for cach Purcllssm Wurk Ordcr. Tl ia  
Cnntra:tor Work Order Manager d1al1 k thc principal poiIIt crcontact fbr Purchaser and shall 
coordinate all rtl ated Contractor's activities. 

11. RNI' Mandatory Requirements 

Smte nf Washiogtw hfonnatiun 'Technology Profcasio~~d SGIV~EC.~  
Depmmcnt of hfonnaiiun Services 8 Master Contract # TUS-MST-776 



T h e  WQQ rnundatory requimnel~ts are essential substantive tertns of this Master Conrract 
Zjvrvlccs prrivirkil uuder (his hlas~ei Contrzc! dull nirri ur cxcced all the nlm~dalury 
reqt~u e~nenh of thc WQQ. 

I2 .  Scrvices and Statement of Wurk 

12.1 All Services shall be perfnrnied pursuunt to thc Ems o f  this Conlrul and shall be 
documented in a U'wrk Ordcr cstablashtd between Purchaxr md Contmctcr. A Work 
OrJrr tmplale i . ~  artached as Schehrdulc C. 

12.2. I'rior rri entering into any W'vrk Order, Purchase1 &dl cunduct a Sccond T:cr as.yuis1iiu11 
process pursuunt to Section 12 ofthis C'ontrtlct. 

12 3 A Wurk Order sllall at  a miriimum: 

a) Reference this DIS Maqter Cnntracl numbcr TOR-VST-756 
b) ldeiil~ly lhrchaser's U:.;nrk Ordrr nurnbcr; 

c) Definc project or task objectives; 
d) Ucscribe the rmpe o l  Srrviccs or work to br performed: 
c) ldentify deli\er;ibles; 
fl Spec;@ a ti~rrelme and period nf performance; 

F) Sperlfy curnp.ng&ion a r d  payiue~l!, e.g . thc hourly rate snd topi C'ontractor hours t~ he 
provided or rhe fixed pncc for a deliverable. ;whichrvcr is applicable), :oral cost of t i c  
project, md my reimbursable Coohdor  expenses; 

h) Dcrcibc Contractor's roles rrsponsib~lities; 

1) 1Jmt.Q specific Call11 sr lur stulf, incIudiny rontl-aclur Work Urdcr Manager, 

j) Uescribe Purchaser's rules und rcsponsihiliries. 

k) Idcnt'fy the P u ~ c l ~ ~ s ~ r  Work Order M a n a y  :~i>d 
1) Pmvide sigl~alure block for both parties. 

12 4 Inhvidual Work Orders may includc additinnat or curiflicling tcrms and wsditions as 
deterlnir~rd by thc rurcha~cr 111 tile c ~ r n t  o f  any cnnflict, the Wrrrk Order sh3ll prevail 

13. Cornmenceme~~t of Wurk 

1 3  I F~rsl I ~ c r -  Under the potlsluns of chapter 39 29 RCW. L ~ I S  Uonmaci ir reqlrlred to br 
filed with the Ofice of Financial Malagemcnt [OFM). In the event thal OkM falls to 
approve the roi l tract, thc Iacrsonal Scwlcc S p c k  i f~c i~o~ia  ul'lhis Cnnrracr and all related 
refe~encrhhihlll[ bc n111l and w i d ,  howher,  any I'urchavd Service Speciiicarioni and 
rcIated refxenccs I crntun In hlI tortc and effec.1 

13,2. Second Ti:r - Nu work shall be peremled by Cuntractor until a Work Order IS cxccuted 
by C'untraetor and Purciowr. 

1.1 I Any custom additinns m ~ d  rn~)hficat~ons to fintractor's Prrexistlng Materinl (defuiecl 
bclnw) uld uI1 duta and work pmduca prwduced pursuanr to this Msler  ConTact and any 
Work Order shall collechvely bc called "Work P~oduct.'. I'urchaser <hall haw and retam all 
nwnersllip. nyht. t ~ U c ,  i n t e ~ e  and ail uhellrctual propmy r iphb  \n Work Product. To iht 



exrent Plat my such right< in rhe Wurk I'rodun ves initially wlth thc Conbactnr by 
operation n f  law or for umy otter reawn. Contruutor hcrcby pc~,fituoLly ilud ur~vuca'lly 
a s r i p s .  lrmstcrs md quitclaktls such rights to Rltcbnser. OwncrsAip inlrlurde~ the righi to 
copyright patent. teglster and the ability to lrunufcr these riyh.hrs m ~ d  all lnform~cion w e d  to 
fonr~ulut~ su;h Wrrk Roduct 

14 ? C'onaactor \\,amants that il 1s h c  owner o f  the Work Product and Preexistuig hl atcnal and 
that it h~ full righf to assign and licmse thc same to Purcl~aser. 

14. '1 Wvrk Rodu cr inchdes. but i s  nut Ilmlttd to, discovzrim, formulae, idr-as, urlprvvem:nts, 
inventions, rnelhudu, models, processes, ~echntques, findings, co~iclusion& 
recun~mcndations, reports, designs. plans, d i a y m s ,  drawings, wfiwarc, dohhtscs, 
docnme.~ls, pumphlca, advert~sc~rienls, books, magazulcs, sweys, studl-, cnnlpukr 
programs, filnls. tapes. nn#or sntinrl mp~nducliuns, to the extent p~ovidcd by law. 

14.4. Dunng tfir Term m.d any t ~ m c  rherearlrr, Contractor shall execule d l  docurnei~~q and 
perform such otherp~opu acts a Purcliaser lrlay deem necessary to secure for I 'urchaw 
the righe pur>umt LO this qectlun. and uhcn so ohta.nril or vvsted to maintain. renaw- und 
reslorc the same 

14 5 .  Uonuactnr sliall rio~ ulic or in any rnaltrlar d1sxtnma:e any Walk Pruduci ta any third 
parly, or represent in a114 wily Uontractnr nwncrsl~ip In any Wnrk Prndnn Crtnbuctor 
shall take all reusonable steps necessary t~ cnsure that i t s  agenb, ernpIoyees, or 
Subcontractorr shall 1101 cupy. &sclnsc, traustn~l ur p d o r m  any Work Product or any 
pnnio~l fle~lwr, in any form, tc any lhlrd paq .  

14.6 Curluuctor hctehy ?rants lo Purchaser 3 non-exilus~ve, royalry-Free, irrevocable liccnse m 
UW. pilblis11. munsIKc, repmdu~e, del~vrr, pcrfonn, display, and dispose nfrnalerlals and 
know how that me delivered under this Contract, but that do nnl origirrnle thcrctjrom 
("Freexisling Mater ~al") 

11.7 Cunaactor shall cxul besl efiiirLs to advise D1S and Purchaser of all known or potentla1 
infri~lgernmlr of publititv, prleacy ur of intellectual properly rrghts of rhc heexisting 
Matcrial Furnisl~ed U I I ~  this Contrarr DIS imd Purchaser shall receiw prompt rwittm) 
uotice ufeach notice or clairn cfwpyright infringelrlznl or infiilgernent of olher intcIlcctua1 
p r o p e q  right wurldwidc received by Cunkactar with rcrpect to m y  Rccxisting Materid 
delixixed w~dcr this ('nntmcl Purchaser shall have tllr nght to modify or rer11u.r wy 
restrictive markings placed upon the Preexisting Mattrial hy Ccl:~inctor 

IS. Access to  Data 

Contractor shall upun urirtcr rrqlIe-Ft p ~ w i d c  access to d ~ t a  fztwrulud undcr this Crur~t~ac~ rulrlar5q 
Work Order to DIS, 10 Purchuscr, to b c  Joint Legijlalillvc Aucil and Revlzw Committee, and to Lht' 
State Auditor, us requested, at no adJ~[ional cost. This hcludes wccss toall infornlnliun that supports 
h e  tindinps. cnnc'usloas, and rczornmcndatiur~s u f  C'onmctnr'< rzp7s. mcludmg comp\btcr ~ s l r d d l s  

and metllnrlr,lugy for those mndels 

Whilc on DIS or any Purchaser's prcmiscs, Ctrnlr-actur , its ugents, cmplo:Jees, or Su5wnuactors 
s h a l l  cislfom in dl rcspects rvih any and all vl'Purchast~'s physical, Tit ,  saSeg, nr other 
searrity regulations. 

State of W a s l ~ u ~ u s  Information Tchology h k s i o a a l  Serviccs 
Dcpaunz~~t of Information Servi;cs 10 %l&lcr (:nnrmct # Tcld-MST-756 



16.1. Paciliw Access. 

ronbaclor  undtrslands thal Purchasel's bullding cntranzes mny he coulrvIlrti tor access. 
Contractor agrees to bec~mt. fmiliar w~th Purcllasrr's building md secufig policies, d 
ftirtllcr agrees to obxrvr: and curt~ply w i b  all Purchaser'; building arid security p~licler 
or prncedtires 

Conbacror understands t h ~ t  in order to ~ b u i n  access to Purchusrr's prcmlses, Cnnmcto r  
may have to k issued a sccurity badge by Pur~huser. Contractor rhall provide certain 
personal infomarion, iucludmy vaIid governnlent issuzdphuto idmtificatian, prior to 
iibtamhlg a sr:urlry badge when recluurd by Purchaser. Cnnhacrcrr hull~rr undcrslmC< 
that Purchaser will colIec1 und rctain such ptrso~lal u~funnut~on for so lnng as the Wo:k 
Order is irl e k c t  and such individud(s) hw acccss to the prenlises. Purchuser rcscwes 
thc right to cnnduct backgrultid checks and dmy arl upplicat~on for a sec~lrity badgr 
Failure ul'C'ouEnctor to comply with Purchascr's sccilrity and sarely ~ulicics and 
pmcedvrss is sulhcicnt grounds ffir icvukulg, ~rlurlrLyirig, suspending or te~~ninutlng 
access to I'urchaser's facilities. Upun thc csrlier o f  ttrn~inatiutl u1 the Work Order, n r  
iuspel~sion or Im~ination ofaccess ta Purchww's facilities> rnntractor shdl return all 
secun ty badges 

16 2.  Setl~ole Acccgq to Network. 
Cvnkactar understands that ~n order to obtain reniotc access lo Purchaser's I n c a 1  Area 
Uernork ( L A N ,  emall, or s ~ ~ p n r t e d  co~np~l ing  cnvironmentr througll a Irmutc access 
cumczrion (''ken~ote Access"), Contraitnrmust mlnply wth I'urchaser's Remote Aczsu 
policy and unyother applicable policies or procedures. Crrntr;lctor shull, prior to aciesi, 
complete and 5igi1 ;uly uppl~cable agrcenirrts or fums K~mote Acccqs is suadiliunrd 
t~puri Tuid approval by Purrhser. 

Conhaclur shall observe and cutliply ~ 7 t h  WISIIA and OSHh ~cgulul~uns. dl applicable 
safety and environ~iimhl l a w  and rcpulations, anJ u11 of Purcha%er's n~les. guidrlines, 
pcll~cirs and procedures relating 11, cafcty, uorkplsre concitiuns, health and the 
envinmn~ent. iltcluding but not limited to physical, firc, evacuatinn, accidenls, hazardous 
natcrials or situations. or olh:r safcty regul~tiorls atid pol~c~rs .  

17, Cuntractor Commitments, Warranties nnd Representations 

Any wriwn c ~ l r ~ ~ ~ t i i r t i ~ : ~ t  by Cor~rraaor witliu~ Ihr Y:OPC ofthis hntract  or Y I ~  Workgrder <hall 
k binding upon Conrtactor. Failurr of Uontranm to ft1lfil1 such u ;ommiment may wns1ilule 
breach and slvilll render Contractor liable iur durnagcs under the temls of this Contract or any 
Work Order, a< applicable. For purposes ofthis sect.o~I, u commitment hy Co~~tr~crlrr  includes: 
i i )  PI ices dtbcounts. and aptions ca~tuniited to remain in force ovpr u speciiicd ptriod n f  iinlz. 
wd {ii) any warranty nr reprrscntatlon mads by Conlruutur in its Rcsp~isc  cri wuiilir~ed III m y  
Contraclkr ur manufacturer puhlicstiuns, mincn materials, schedu!es, charts, d i q a m s ,  tables, 
descriptirn?. ilther wrilkn rcprcsentatinns, a11d my c,ther communicwion medium accornpanyirg 
c5r rrfmcd to ul it? Rwyoilsz vr uscd lo effect the sale to DIS or Purchaser. 

17 1.  Conkuctor shall uqa best efforls LU ensure that rersonnel assigned to a Wnrk Order ar,e 
mailahle urltil the completiirn of that Work Ordcr. Any prrp"sal by Conkactor ror 
changes, replawnlen< or subs~itut~cm o f  Work Ordw prrsunncl durii l~ the Tell11 o l  lhe 
Wo~k  Order shall be submitted to the Purchaser Work Order Adnlirllstrn~r m writing, 
'1 k Purchaser Work Order Admin~strator shall have the sule dlscrction to accept or reject 
SLCO p10pusuI. 

Swc of W a s h i n ~ n  Infonnaton T~chnnlngy Professional S t n i z e s  
Dcparhcnt of L l f o r m ~ h m  Serviccr 1 1  Mnwr Conwct # TO8-MST-756 



17.2 As u mndition tn acceptuig C'ontraclor's proposal for personnel chmges, Purchaser may 
require Cvu(ru~qor to compensate Purchaser tor any training and udministrative costs 
lncurrcd by hrcllnser in ussoclation with snch rrplucrmcnt. Such coiupensuilon will be 
in thz f m n  urn crcdit a~ainst Cor~tmclor's monthly invoice d~xgcs  to Purcham bj 
C V ~ X B C T ~ ~  (A) not hilliny Ibrchaser for Imurd wurkqd durinp; *.c Tub1 Icrl(1Uj B U S ~ ~ S S  
Days rcplacrmcnt prsonnel kegin work, 11-the rnelhr~d of agreed tu ill the 
Work Order is by huurly rates (time and nlalwial); or (b) creditiilg Purchuscr an amount 
11vl lo rxcccd %5,fKG per prrwn r c p l a t d  ~f the med~ud u f  cilmpensatini~ agtzed lo m thc 
Work O1t1c1 is by tklivcrables (fixed ws:). 

17.3 I f  R ~ r c h w r  docs nat a q 1 t  Cou(ructor's propored shxuge ilndUonrractm i< unable lu prvvldc 
ucceptabIe persolulel Lo Purchaser within ten ( 1  0) Business Days after the vriginall~ a ~ s i ~ i ~ e d  
~ C I ~ V L I I I ~ ~  t~avu lefi, chnl IZitchuscr may t:munate tl-e Work Order. 

18. Protectinn of  purchaser:^ Confidential Informatinn 

(See 5ectmn 46 klcrw for Pi~rchasrr's obhgations t n  prolrcl Contractdr's P m p r i e t q  
Information ) 

18.1. Conuactnr ar.kr~o~ledgcs rhar m m s  ~f the muterial md infomlaticr~ h u t  may come into its 
possession or knowledge in cunncction with or iu performance af this ContracL or a Work 
Ordcr may cuwist ~f'Confidcntial: 111formation. Contractor agrees tc hold Confidential 
Inf~rmation in strirresl cunf dcnce and nnt to nlahikr usc of  Confidenrial I11fimnaticm fay my 
putpose uhcr Lhm Lhc perfurnlmcc of this Contract or any Work Order, tn release 11 unly to 
authorized cmployrrs or Subwntractors requiring such informa:iou h r  the p w s e s  of 
c,v~ying oul this Cnntract or any Work Order, and r ~ o t  lu rrlcasc, divulge, yubllsh, Lranskr, 
sell, dirclosz, or olhcrwise make thr inlurmation known to my uher party withn~it 
l'urvhusc:'s exprcrs wrilkii uunsrnt or m prodded bv law. Contractor a g r e e  Lo relcmsc such 
information ur rnatcrial only to elnpluyecs or Subcontracto~s ~ h u  havc signed a 
riundiscIosure agreement, thc tcrms of which have been previously approved by I'urcharer. 
Contractor uyrees tn irnplrme~lt p11: uical, clcctrnnir, and niunugcrid s a f e ~ r u  A. ilucluJlnl~ but 
nut limited to those prescribcd by the hrnhaser, lu prcvenl una~:tl~orked urccss to 
Co[rliden:ial lnformatinn Corlkncton that may coma ir~lo contact with medical Jilt0 will be 
rcquired tn carnplelr a Busmess Asrociate dglrcmcnt as required by I'edcrd or state I w s ,  
including I IlPAA, 111 iol- ~u rhr cummcncerncnt of any wurk. 

18.2. Irnrncdiately up011 rhpirut~on or terrninaticm o l  hn Contract nr any Work Ordcr, 
Co~~tractor shall, as applicable, at D1S's or Purchaser's uptian: (i) ccnify tc DIS ur 
h i h a s t 1  t l ~ t  Cul~udctor h3s dtstroycd ull C'oniidential Infilrtr>aliun; or (ii) return all 
Cunfidcnhal Informetion tu Dl> or Purchaser, or (ij) takc whatever other sxpr DIS fir 
Plrrchrlser requircs oicontracto: to protcct DIS's or Purclmcr's Confidential Iufonnutiun. 

18.3. DIS iuld W~hllsers resemr Ule r1gh1 to mrmttnr, audit, or mvcsti~ate the rise o i  
Confidential IrlformuIion colIecied, used, ur wquired by Cnntl-ador hrough t h i s  Contract 
or m ~ y  WorkOrder The ~nontlwine, auditi~g. nr invesligutmg may include. buL is not 
llrnited tn, salting dutabascs 

18.4. In thc went ol (he unauthnnrkd acqhisillun of compu~rized dah that compmmises the 
security, mnfidentid~tj, or intcgr~t)' of  pencrud lnfonnatlon mainlailltd by h c  Purchaier 
@reach), Vendor agrces tn  omp ply w~th all applicable state nnd fcdcral GtatLlto~y 
pruvis~ons IF a daia minpromisc an&ilr identity theti occurs and i s  found lu be thc result 
o f  Vendor's acts or omissinns, VenJur shaIl assume comnplrte responsibiliw frrr 
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notification of affectcil parties, and be !iahle for a11 associated costs incurred by DlS ur 
Purcl~aser in responding to or in t h i s  scct ion gives 
risc to consequential darnages. - 

4 
18.5. Violation of this section by Cuntr-aclur or its Subcontractors may result i n  tcnnination of this 

Contract and any Work Order and demand for rctiirn of a l l  Confidential Information, and/or 
payment of monetary damages. or penalties. 

lau rchwser's Authority and Responsibilities 

19. Purchaser Use of  Msnter Contract 

19.1. This Master Coniracr rnay hr  used only by Purchasers who l~avc a Customer Servicc 
Agreement with DIS al~d i s  not fnr personal use. Purchaser shall co~nply with aft the 
terms and conditions of this Master Contracl, including but not limited to Con tractor's 
Proprietary Infurmation. 

19.2. Refcrcnce of this Mast~r Cuntracf N~tllber ancJ/cr Purchaser's signature on any related 
Work Order document siguities agreement to conlply with these requircments. Failure to 
abide l>y lhese requiremenls may wsult in Purctlaser forfeiting thc right to make futurc 
purchases under this or other DIS Master Contracts. 

20. Purchaser Work Order Manager 

20.1. Purchaser shall assign n Purchaser Work Order hlrtnager for each Purchaser Work Order. 
The Purchascr Work Order hhnager shall be t11c principal point of contact for the Conlractor 
Work Order Ma~~ngcr and shall provido vversight of Contractor activities and perf~rmance 
conducted tllcreunder. Purclla~r shall notify the Con tractor Work Order Manager in writing, 
whcn there is a new Purchaser Work Order Manager assigned t o  a Work firder. 

2 1. Second Tier Compctitiori 

Unless Purcllaser has a sole source justification under the IStl IT h~vesfmcnt S~crrldard~ (see 
m / i ~ b . w a  a o v / p o l ~ p o ~  aanrl if seeking Personal Services, h c l ~  dsn complied will] 
OFM ' s  sole source requirement< (http:/Iwww.oimm~a.~~~~~poli~yI1 S.IO.htm_# 15.20.60), Purchaser shall 
conduct a second tier cnrnpetition based nn I he specific requirements for individual projects nmong 
the Contractors w i ~ h  Master Co~ltracts inthe pitir\cn\ Technical Service Category. Purchaser shall 
use thl: Work Request Tcrnplate attached to lhis Contract as Schedule B to facilitate the acquisition 
process. 

Purchaser shall conduct Sccond Tier acquisitions of Purchased Services consiston t with 
thc ISB ITIt~~os /mt .nt  Policy and tlic ISB I T I n ~ ~ s t ~ t e n l  Stntlclard~ 
(httw;//is b.wp,gov/~olicies/i nvcstment.as_nx), 

2 1 -2. SeIeclion Process - Pcrsonal Services 
Prrrchaser shall cnnduct Second Ticr acquisitions of  Personal Serviccs consistent with [he 
lStl I T I ~ I ~ L ' S ~ I I T P I P ~  l'olicj and II IC  ISB If inveslmsnt Srcmdard~ 
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-is'r-i\u u v r h n ~ b i ~ c \ t i n ~  c\l~rrclll ~ ~ s p b )  u d  chapter 39 29 RCW und thc ?;,%AM 
chaptcr l j  ( ~ ~ / i w ~ ~ ~ . ~ ~ ~ , ~ o v ~ p o I i c ~ ! I 5  Iitt~). 

Master Contract Administration 

22.1. An! notice or dnnxlld ur o tk r  communizatio~l ~-e~luirsd or w i t t e d  to be gihni under 
this ConlruL ur applicable law shall be etfcctivc only if it is in wnling and signed by tlw 
appli<abIc patty, p~uye!Iy udrlrcsscd, and delivered Ln pcrson, or by a rrcogr~irtd courlcr 
service, ur depodted with the C:ru~ed S h ~ s  Postal Smice as firsL-dass mail, pstage 
prcpaid certified mail, return receipt requested, Lu Lhe pariles at the addwsses pruvidcd in 
this lection. For purposes of cornplying nith any prorision in his Contract or applicable 
law rhat requi~rs u"n~i t~ng ." ,~u ih  carnrn~~nlrmirt~n. rvhen digilrlly s i ~ n e d  with a 
Wuhington State Licensed Cenlficate, shall he considered to be "in writing" or "written" 
to all extetil nu lcss than if it werr in pilprr form. 

\.er~kch Solddns INC 
Attn: Aten H. Martinez 
8760 ORION PI,ACE SU; I t # 204 

L-CILUMBUY, 011 4324r1 
Pmne (6141751-1167x225 
Fax . (611) 759.673 7 
L-mail ale.x~~'$.~entcchs011af10nf cnm 

T o  DIS at: 

State nf WashInglon 
Depmtmcnt of Infomaritrn Scrv~vrs 

httn: hjg~lt~ C o l l t r a ~ t  Adminislrat~r 
r/ by US Pustaf If by Overnight 

Stwicc Courier 
PO BUX 1x45 11 I0 JriCrrscn St Sr. 

Ol!'mpia,WA98505 Olyn1piaWA9SSOf 

Phone. 36U.902.355 1 
Fax lfi0 586 1514 

E-mail. m_cadm~n&wa ~ ~ 1 1  

And to U1S at: 

State o f  Washulgtm 
Dtpartnler~l ut  Infarmation Services 

Attn: lTPS P~wgrtirn Rlanitaer 
If b y  US Pustal If by Ortmkhr 

Servict? Courier 
Pn Rvx 32443 I4 l t  Cl~llnltcr Ct SW 

Olympia WA 985045 Olympia; WA 98502 

Phone: 36fJ.725.4200 
Fax: 360 753.167.; 

E-mil:  

nr to Purch1wr9 at ~ h s  address listed un tbcir Work 

22.2. Norices shall be effect~vc upoc receipt or four (4) Sus~'css Days after nlmlmy, whichever 
is e:wlia. l'hc notice addrew as pruvided hcrein mav be chmged by nrittcn notice give11 
as prnvided above. 

23. ITPS Program Manager 

Dl5 shall apprhr all ITPS Prugram Mmager for Ule lalorma~on Technolog Pruressiondl 
Services h o g m  who will provide oversight of thc activities wnducled hereunder. The TTPS 

Slate nf W s h g t o n  Iefmation T d n n  ngy ProfcrsionaI Scn rccs 
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Progrrun Mmafer shall be the principal contact for Cuntrador concmu~g buhinras am'vili~r 
undct this (.'notract. D1S skall notifv Cotliructor Account Manager, in writing, if 2nd whm thcre 
is o sew 1 IPS Rnjirarn Manager assi~ned In ii~isCont~act 

Cnntractur shall appoint a Corllructor .4ccount Manager for the State's accuunl undcr th is  
Contract. 1 1 e  Cunlrwto~ hccnun~ hiarupr will be the priol'ipal point of contact for the I'1 PS 
Rug~arn  Mmagw for the duration 01-his Coilt~acl md will pmvide oven~ght of Contracloi 
actiroitics col1ductt.d hereunder. Contractor Accotnt Managcr will scrve a< the focal pulnt tor 
bus~nzss matters, pfor tnmcc matter? and aduiimstrstive ~ t i v i t i e s  under this Canasct. 
Contractor shall notify DJS iu writmg, when there i~ a slew C'ontrairnr 4ccount Munagcr arrigi>cd 
to thls Conmct. The Contradtor Aaount Mirnugcr mformation is: 

Co~luuulur Acmunt Manager; Alcx R. Martinez 
Addrew 8760 OKION PI,ACE SUITE # 204, CT)I,UMBUS. OH 43240 
PIlunc: (h1-1)751-~167~225 FLIK: (6 14) 759-67 17 
Eniail: dexm~ventechsolutiuns.com 

25. Sertior~ Headings, Inrorporalrd Documents n ~ i d  Drdcr nf Prectdcnce 

25.1. The heacing3 uscd herein are i~isertcd for convenieuce only and shall not rot~lrul or arfect 
thc meanin?, or co~~\lruction of any of the srclluns. 

25.2. Each o f  ihe ducummts listed below is, by this reference, incurpuratcd into this Corltrwt 
w though fully st1 forth hrrcm. 

a) Scheriulcs A, [3. C, and D (as applicable); 
b) DI5' RFQQ {Fxhib~t A), 

c) Conkactor's Respoilse Lu UIS' RrQQ (Exl~ib~l H); 

d) All Connactvr ur mwul 'ac~rer  p\\Mia!luns. written rnateriath und scheduler, rlwts, 
drilgrarns, tables, descliptluns, other nnrten representarions and m y  ollrrr supporong 
materids Cun@~ctor made available to UIS nr bchas l sa  md uscd to effect the sde of 
Scrvlier tn R~rcllaser 

25 3 111 tf~r event of any incnnsistenq m this Contract, the inconsistency shall he rrsohcd m 
Vlc fnllowing vrdrr of prccedtnce, 

a) Applicable federal and statc statute<, raws, m d  regulations; 
b) Sccriimr \ thmukh WJ oi this Ct~ntract. 

c) Schedule A. B, C, md Ll (as applicabIe), 
d! D1S' RFQQ (Euhiblt A), 

c) Cnntmctur's Kusponse rr, nIS' FSQQ (Exhibit RI;  

f i  411 Coilbuctor or manufacturer publicstions, written muterials and scheilulcs, cham, 
diagrams, tahles, des~r~pl~ons.  other written rrprcscn~arinns znd ,my urhcr suppirrting 
m ~ t m o I s  Contractor mnde ovrulublc to DIS 01 P u ~ d l u s r  md u ~ e d  to effecl h e  sale of 
Service.; to Purckwer. 
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This Cunlruct and any writtell anendments heretn. set filth Qe entirc agreement betwizr~ he 
partic< wit11 rzspecl tu thc subject matter IltreuE. Any understmdinp, agrerments, 
reprrscntatians, or wanmties nut contained in this Co~ltraul or m a written anlendtrlent herctn 
shall not 62 binding on either party except us pro5 ided in the section tilled Contractor 
Commitmcnrs, Warrentits and Reprtstntstio~~s Except as provided herein. IIQ alterat~on o f  
my o f  the Ierms, wnditlons, delivery. Price, quality, or Spccificatiol~s: urthis Contracr will be 
effective without the wrium consmt of both pa~ties. 

27. Authority for Mudiiicatinns and Ainendments 

Nu rnodilication, amendmetlt, allm.ration, additinn, or waiver of any sectinn or callditiun clf this 
Contract or m y  W o k  Order under this Conlrud shall be effective or bmding unlc~q it i s  in 
wnting and signed by DIS imdior Pmharer's Work Order Administrator, rs applicubIc, and the 
Contractor, s appIicable. Only DIS sliall havc the express, implied clr apparent authority to dkr. 
mend,  modify. add ur uaivc my bedinll or crrnd lion of Ihis Conlmci. 

28. Independcr~t Status of Contractor 

In h e  pcrformance of t i i s  Contract and my Work Order, be pmies will he acting UI Uleir 
individual, ccrporatc or governmental ctpucitics and not a* agents, ernployccs, partners joint 
hcnturers, nr associates urvnc w.othcr Ttu pirirs mknd char m indepzndmt contractor 
r:latiorlshlp will be created by h i s  Conbact and wy Work Or&. 7 hc employees or agnts  of cnc 
party shall not be deemcd or conqtnred to k Uls employees or agents o f l h r  othcr party for any 
plrposc whatmever Cuntractur shall not make ;uly clairn ofright, privikge or bzneCi which 
wnuld accrue lo an mplnyee under cliapier d l  06 RCW or Title 5 I KCW for m y  work mnduclcd 
mdcr this Contract or my Work Order. 

29. Governing Law 
T h i s  eontract and any Wmk Ordm shut t bc govcrncd in  dl ~cspzcru by the Iaw and stanltzs ul ths 
state of Wxsllilglcm. wlchaut reference lo co~lihct of la): WKiplcs n e  jur.sdicli~n for any 
adiun hcrcunder shall be exclusively iq thc Supcrior Colu11 for the state of Washingtoa The 
venue of any aclivn hcrcunder rhall be i n  the Supcrior Court for ll~urslon County or the county ui 

nh~ch I?lrchutr is located w ~ t b n  thc state of Wadingttaa 

30. Hule of Co~istruction as tn Am biguitics 

Each pwty to *is Cnnrrad oc!auwled~cs that such p.+ lius revic~ved this Contract and 
participated in its draftlng and agrees thill nu provision of this Contrrlct shall he construed against 
ur lntqreted tn the disadwntqe ofa  pm by rensoti olsuch paty Ilavinp or bziup deemcd to 
have drallrd, mcturtd or dictated such provisi~n or pmvisioris. 

31. Subcontractors 

Contractor may, will1 prior mmtte~~ permission from Purchaser Work Order Administrator, entcf 
inw subcvntrlicts with rhird parries lor w p&ormance of aiy  pat ufContractor's duties and 
obligations In no event shdl the existence of a subcontract opmrc to reIeasr or  rcduce the liability 
of Conbador to Purcharer for m y  breach in the per7ormxllce oIContractor's duties. For yrposcs 



ofthis Cnnmct UIJ uny Work Ordar, Contrnclur ag-ccs filar all Subw~llru~dors shall he held lo k: 
agnlts of Contractor Co~ltltnctur shall be liable'fnr any losi ur damage to T)TS or Putchaxn, 
inchding bni 1101 llmltcd to pmnnal injury: physical Ims, har~smmtof UIS or Purchaser's 
employccs, or vinlatious of Ule Patent and Copyright Indemniflc~tion, Protectiun of 
Purchaser's Uonftdcntial Tnlorn~aliun, and OwntrshiplRigl~ts in Data sections n f  th is  C'wntract 
ur my Work (trder ~cr i s iuned  by Ihe act? i.r nnikihnv cf  Contractor's Subc'clnlracrors, their agents 
or employees. 1-kc Patent a n d  Copyright lndemnifiratibn. Pruturlion of Purchnspr'$ 
Uoaffdtntial Inhrmution, Own ership/Rig,bls in Data, Pu hlirity aud Rtview o f  Contractor's 
Recordu sectlons of thir CoabilL-t and any Work Order s l ~ d l  upply w all Subzonh-actors. 

52. Assignment 

32.1. Wilh h e  ~ r i o r  written cullsent uf UIS. w,hich cnment shall nut bc unreasnn:blv wilhcld. 
Conhactor nlRy wsign thls Contract including h e  procccds hereof, pruvicl~d [hat such 
~ssigmnent shall nnt aorrate iu rrlicvc Contractn; of atiy ut' its dutie~ and obligaiions 
hemlnde:, nor shall suih aqsignmetll alfrcr any remedies ~vallablr to VIS w krchasas 
that may arise from any breach of tke sections uf rhiv Contract. or WNI-atilks madc herein 
nr mly Werk Order including but not lim~tcd to, rights of sdori. 

32 2 DIS may assign this Contract la any pubIic agency, cummission, board, or the like, wthm 
the ~irlitictll boundaries nf the state u l  Washinttnn. movidrd thul such assirmment shall - . a  

not operat to relieve Purchaser of my of its duiirs and oblin,atinns I1erzunrk.r. 

3 .  Publicity 

33 1 The exectltion of lh~s Contract nr anv Mtolk Order mth Contractor IS 1101 m any wa) an 
erldursem:nt of Conrrdctor or Contrzctor's Services by DIS or Purchaser, as applicublc, 
and %hall llur be so wnsuved hy C'octrachr m an! advertising 01 0rt1t.r publr:ity 
mulerials. 

33 .L. Contractor agrees tu :+ubmit to DIS m A~tchaser, a applicable, all advertising, sales 
plomution, and other p~iblicily matmals relaling 13 this Cuntract and Servirrs Cilrnisbcd 
by Colltractur whcrcm DTS or PrircI~arr's namc 13 mentioned, lmgutlgc is used, or 
Intcmet links are provided fiom which the comec:ion of DIS or h~rchwer'h nomc 
therewit11 muy, in DIS or Porchaser's judgment. bt inftrred or irnplicd. Contmctor further 
agrces not to publish urusc such advenishg, sales promotion materials, publicity or the 
likc through print, voice, tllc Wurld Wide Web, or my other communication tnzdia in 
e h i . ~ t t r t c e  vr Irc~einatlcr developed wr!h~ut the cmess wrikn cr l~~xnt  of DIS or 
Purchwcr, as applicable. prior to such use. 

34. Heview nrcontrartor's Records 

34.1. Contactor and its Subuuntractors shall maintain bovks, rccords, docutuerits und other 
nidcnw rrIat~ng to this Cnnt~acl. induding but nt3 limited lu Minority and Women's 
Business Enttrprise purlicipatlon, prntesfion mid uje of Purchaqer's ConSdrnnaI 
hfanllaliun, ~ l l d  acct~unttng procedures and practices which suffic~mtly and properly 
rctkct all Cirect and rnducct cost< of any unlure invoiced in the ?erformuncc of this 
Co~~lruct. Uontractnr shall relam d1 sucb records fur six [6) yean aftrr tht mpiratiun or 
terminatinr. of tIiis Contract. Recnrrls involving matcers in litigatio~l reluted to this 
Conlract shall be kept For either one ( I )  year fnllowiug Lhc: termination nf litigntion, 

State of Washingto11 Llrurmm-nn Tccho lo~ .  P r o f t s s ~ o ~ ~ l  Services 
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incl3ding all appcals, or sln (fi) yefils Gum Ihr datc of expiration or termlnution of this 
Conkact, whichever is later. 

34.2. All such records slull k subjcct at reawnable ii111es u d  upon prior notice 10 
exmuh~alion, inspection, mpyulg, or uudt by personnel so authuriied by the D1S Master 
Conuazt Adrniualrutor, and/or the Ofice  of the S u e  Auditor a d  federal oficials so 
;luhnzcd by law, ride. rrgulillivn or Contract, when applicable, a1 no additional cost to 
the State. Durulg rhis Contract's Tmn, Contrxtor shzll provide access to heve itcms 
within Thurston County, Wwhington or the munty where Purcharer is Inc~ted 
Con'ra+-tor shall bc respnnqihle for 311) adit  czccptions or  disdlulvcd <ours Lafurred hy 
Contractor or any of  its Subc~ntracmrs. 

34.3. Contractor stiuU incorporate in its s~~bconkuctr this section's records relention md review 
requircmenls 

34.4. It is q t t t d  that books, rccords, dmumenti. ar~d uther cvidence of accou~lting procedures 
md practices rcldted to CunLr&tor's cost structure. ultludlng owrhea4 general aaltd 
adminisuativr rxpmscs, and ?ofit factors shdl bc cxcluded Fmln ?urchusm's :cvicw 
unless the cost or any other muterial issue undw this Corllruct i s  calculated nr deriver1 
flnnl tl~esz raclvr3. 

General Provisions 

35. Patent attd Copyright Indemnificativn 

35.1. Cnntractor, at iir expensc, shall defend, intlernnlry, and save Dl.? md any Purchacr 
hmlcrs  hrn an4 against my clams agam~t n1S or Purcha~cr tha~ any Work Product 
supplied herrundcr, or Pllrc.haser's use of Ihc Work Fmduct witlun thc Icnns of Ihir C O ~ ~ I I H L I  
or any Work Order. iuhingcs any patent, copyright, utility modd, indusaial dehign. mask 
work Lrdc sccrec tradema-k, ur "her similar prnpricta~y righi uf athird party worldwide. 
Conbact<rr d1d1 p y  a11 casts bf such Aefellse and settlement and any pe~~alhes, wsrs, 
dumagcs and attorneys' Iers awardcd try a court or itlcurrtid by DIS or h~rchaser provided 
rhat DIS or Purchsscr: 

a) Rnmpdy ~~oiifies Cuntrac:or In wiring of the cluun, but DIS' m Purchaser's fa!lurc to 
p:ovidr t imcl~ noticc shall only relieve Contractor from its indemnification obligations 
i f  and to tlalr exknt such late nnrice PI-ejudicrd thc defense or resulted in incrcaqcd 
expcwe or iors to C.v~llrudor; and 

6 )  Cooperates wit11 and agrees to use its best efforts w encourage rhe Office ofthe Attomcy 
Gzt~mul of Washingron to yanl  Cuntractor sole cnntrol of the defense and all rdated 
senlmenr ntguliutlons 

35.2. Ilsuch cIaim has occu~rrtd, or mContractor's npiniol~ is IikeIy to occur, Purchaser agrtes tu 
perniit Contracior, at its option and expense. cithcr to procure f ~ t  Pluctwc-r thc right to 
Pontmue using the Work Product or to rcpIace or nl~dlly the sarne so that they btrome 
noniniingulg rmd ~ c t i m a l l y  equivalzril. If use of the Work Produ;t IS enjoincd by a cnk~rt and 
C u ~ w x t r ~ r  litrcnnltles lhut nonc of these aTremativos IS reasonably available, Conkuctor, at irs 
risk a d  expense, will takc hack the Work Product and prnvtrle PurSrurr a xfund  equal to tllz 
cntrrc amount Purcllasisrr pad to Conbackor for Corllracbr's provision of the WoiL Product. 

35.3. Conazctnr has IIO liabilir): for my c l a h  of  uifiingemcn: arising solely frtlm: 

u) Contractm complimlcr witb any design;, specificati~ns or msmtinns of Purchaser; 



b) Modification of  the W u ~ k  Roduci by Purchaser ur a third party without k e  prior 
knowledge md approval of  Concructor; or 

c j  lJse o l  Ulr Work h d u c t  in a wuy not specified by Contractor; 

unIcss the claitn Yvre against Contractor's Work Frodud 'ndepenhntly orany nffhese 
spou~fied anions 

36. Save Harmless 

Lonuactor <hall defend, i n d m n i q ,  m ~ d  savs L)IS and Purchaser h~rmlrss tiom and agaht  any 
claims, including reawnable atlorncp' fees resulting barn such claims, by third to: an; or 
all injuries to persun3 or damage to ptapwtj ot' such third p;utte ~ i s i n g  Born ~ntcntiond, wdlM 
or nzgllgcnt acts nr omissions of Contractor, its oficrrs, employees, or agenls, or Subconmactan. 
thcir nfficcls, elupluyc~s, ur agents L'unuactor's oblipatioll to Cfmd, mdemnify, aud savc UIS 
a d  Purchscr harmless shuU nor be eliminared or reduxd by any alleged cuncunmt DIS nr 
Purchaser nrgligencc. 

37. Insurance 

37.1. ranfractor shall, during  he term ulthis Master Contract, muintam in full force m d  rffcct. 
thc f~llrrwinc insurmcc: Commercisl Grr~erd Limhilit~ ins~~rmcz cuveh;ne the r i rk  of - 
bod~ly injury (including ileolh), proFrty rlamagc ar~d personal injury, includlrig wvcragc 
for contrach~d liubtlity, with a limit of not lcss than 51 rnilliotl per occurrence157 clillioo 
general aggegate, wit11 nu deductible 

a] Cor~lructor shall pay plemlums on all insurance puliclcs. UIS shall he named ub un 
additional insured on the general Ilabllity p11cy reqllirml iu subsec~lon 38 1 sbave UIJ 
Cuntractor shall prolidt: u cop) of the policy andurscmcnt(sj desip)atir~g UIS ES an 
additional namrd lnsured Such policia sh&l also rcfereuzz Ihu: CGntract number T08- 
MST-756 and shall huve a condition that t h y  nut bc revoked hy the ulsurcr unril for&- 
fiw (45) d c n d a r  daj 5 nflcr ~ I U I I K  01 mended revocailun thcrcof saall have been p~vcn 
to DIS hy the insurer 

b? AII insuw~cr: rrquircd in 3X.  1 alwve und prcvided by Cootraclor stiall be primay as to 
uny other insurance ~7 srlf-insurance prngranis uifordcd to nr mailltained by thc Stale 
and sholI includc a scwratilily u l  u~turcsls (cross-liabiliiy) provision. 

c) Contrilvlur shall fumich ri l  DIS wpics of ce~ificatrs and endorsements of all  required 
insurance willuin him (30) calendar days ufthis Cnntract's Elfevliue Date, md copies 
ofrenewal certificates and endorsement< of  all required insurance uithui Ullrty :30) 
calendar dayr ultcr th: rcncwal LI ita. Thrx mificateq ct lusi~runcc must exyrta!ly 
indi~atc compliance wid] each and every insurauce requacment specified in this scct~on 
Failure lo provide evidence of covrrugc may; at DlS' sole option, result in this 
Uontracr'~ tern~uiatiun. 

37.2. Contrackr may k required by Purchaser to c a q  insurance covcrage in addition tu thc 
Master Cnnhzt requuemc-nt a h v e  For exumple, Purchastr niay require Contractor to 
pr~vide Prufesslwal I,iabliiy Errt7rs and Omissions u~suruncc for Ferqnnal Servlcev 
Work Orders. 

a)  Any additional insuruce rcquired by Pl~~chat.r rhall be stated h Purchaaer'a Work 
Requtsi und subsequent Work Order. 

- 
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5 )  Corliructor shall prb~vide u ~ s m c c  cenificaiol~ to the Purchaser under a Work O r d c ~  
when rtqtiested Failure b pmvidc t \ i r l . c n ~  of co\eerqt may. at Purcha-cr's <ole 
upliun, rcsult in termination ufthc Work Order. 

37.3. Conaaaor sWI ~ ~ l u d c  all Suhcontractclrs na iasured under dl rrqulred lnsurancc 
poI~cies, or shall furnish scpmatc cenificmes of ~r~~uruncc and endnrsaua~a fur cach 
Suhci>ntractur. Subcontrnctor(~) shall ~ u u ~ p l y  tLIlly w l ~ h  all insurun~ requirements staled 
haem. Failwc o f  Si\bconlractar(s) YI cilmply w ~ i h  insurance rcquire~nmtr dues not limit 
Cnnaactor'h IlabrIity orresponsibil.ly. 

37.4 Conbuctor sh~ll  acquire I-equired kurane fmm nu i r lrurm~c carrier $31 ~ m ~ i e r s  lixnscd 
to conduct hislncsu in thc state of  Wdlmgton and ha%ing a rating u1.4-. Class VII or 
better, in the most reczutly published edition of Erst's Keprts .  In the event uT 
canccllatior~ nun-rme~vf, revocatiotl ur othcr ttmination 3f  any insurance coverage 
rtquircd by rhis Cordruct, Colllract~r b l ~ a l l  p~uv i tk  wnttcn louct of s~i:Il lo U1S ~ l t h i n  
one (1) Business Day nf Coll~aclor'y rcccipt ofstlch notice. FniJurc to buy and n~einluin 
i ~ c  rcquired insurar~ce may, at DIS' sole option resuIt in this Contract-> terminatinn, or at 
Pl~rchascr's option, r c d t  in a Work Vrder's tem~inatio~l 

B7 ii By rquuing Insnrance, neilher UIS nnr Purchaser rcpresmts that cflvaage mind limits 
wi l l  b adequatc to protect Co~ltraclur. Such co\,erage and limits shall nor limit 
ConEactor's l i~hility under the indemnities and reimbursements gr,ulte;l Lo UIS or any 
h r c h u s e r  in this Con trhcr UI i u ~ y  Work Order 

38. industrial Insurance Coverage 

Prior ru pnlvnuing work u~ldrr h s  Lontrac!, (:ontnclor shdl provlde nr purclmsc inrlusmal 
insurance coverage fvr its employees, rci tnuy be rcquired of an "empIuyer7' as defined in Title 5 1 
RCW. md shall maimah1 fulI mmplianse with Title 5 1 RCW during the course uithis Uonbact. 
DIS or Pl1rchut.r will not be rtsponsib!e for payment n f  i l ~ d ~ ~ s ~ l i l l  Insurance premiums or hlr nny 
ulher claim or benefit for Contractor, or any Subcontractor or emplcyee of Cuneactor that might 
arise i i ~ d e r  Lhr lndusbial ins~>rwce la\r.s d u ~ g  the performance of dutics and services under this 
Contract. 

31. Licensing Standards 

Contrautur shall comply w~th all applicable local, state, und fcdcral licensing, acr~tiditation and 
regimatin~l ~mlt~uemenu and sr~rdnrds ncccsspr) m thc pctfuru~u~cr. UTULLS Conrract. r See, for 
example, chapter 19.02 RCW for state licens~ng requ~rrmcnts and definitions.) 

40. Antitrust Violations 

Ccrri!~uc~r and hchaser  rccogrU;re that, in actual ew~t~cunic practice, overcharges resulting from 
antitmt violations arc usualIy home by Purchaser. Thertfore. Culilructur hcreby acsigm 10 
Purchnscr any and all cIaitrw for sach overchzrges as lu goods and Service.$ pl~rcnnsed in 
conncclioll %~i lh  kis Contraa or my Wurk Ordcr, except as to o\achargcs not rssed ou to 
Purchuscr, resulting b m  anlllnrsl violarions Golwnenung atter h c  date of the b 1 4  quotation, rbr 
other cvellf esiublishi~ the Price under his Lontract ar any Work OFdcr. 
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During the pertormance of this Collkwt and any Work Order, Cuntractor shall mnlply with all 
Fcdcral and applicable statc nondiscrimiuatiun Inws, Including hut uot limited to: Title VIT of the 
Civil Kights Act, 42 IT S.C. 51  2101 er wq. ; the Americans wid1 Dlsabilitits Acr (ADA): ad Title 
49.60 RCW, Washmgton Law Against DistTlm~nation. In the evetit oCContractor's 
noslcumpIiance nr rrfi~sd to wulply with any noudiscrmination law, requlaticn ur policy. tbis 
Conaact nmy be rresi.indcd, can:eled, or tcrminatcd in whole or in pdri undcr the Tcrminstiuu 
for Dcfault sectiolis, mid ContTactor may IE declared ineligible for further cunlructs with the 
Stare 

42. Severability 

If any term or condili~3n of this Conhacl ur h e  upplica1;on thereof IS lield mvali& such i n \ d i d i t ~  
shall r ~ u t  affcct othertcrms. conditiuns, or applications which can be given effect wihout Ulc 
invalid tenn, condibcn, or application. o (his end the tern14 and co.~rlilions of this rnntract are 
declared scrrerahle. 

43. Waiver 

Waiver of any breach of auy 1t.m or conditi.m nfthiq Cunirad shall not ha deetlled u wuivcr of 
any prior or subsequ~n1 breath \lo term or wndlt~on nf this CouwxL >hull bc held to he wGve& 
niodificd. or deleted excepL by a written insmtnmt signed by the pmies. 

44.1. TiUr tu all property fi~n~ished by I'urchaser <hall ternain m Purchaser. Title to all prupcrty 
hrni~hed by Cuntractor, fm which Curitructor i s  entitIed to reurlburjemcnt. other rian 
rcntal payrncllts, 1 1 1 d t . r  Ulis Contract or any Work Urder, s M l  pars to and vest in 
P.>rchastr pu;wmt to fhc r)wnrrshipMghts In Data section. As uscd in this section 
'lreatment or Assets, ~ f t h c  '$rope$" is Conlrautor's propietary. copyrighied, patented, 
or tradmurked works, nnly the applimblc license, not title, 1s passcd to and vesred it] 
Pnchaser. 

44.2 Any Purcllascr property furnished to Conlmctor shall, unless ulhrnvisc provided hereu~ 
or appraved by Pur~hassr, be ucrd only fdr the ~rformance nf thk Contruft or any Work 
0:clcr. 

44 3.  Conkadtor shaTl he respnsiblc for any loss of or dumegc to property of Ruchwer that 
resuIts from Contractor1< negligerice ur i h a ~  ~ C S U ~ I F  fmnl  Co~trtra~tor's kilure to niaintaitl 
and adminis~c~ ll~at p~upaly in accndance wrth juund management pra3iczs. 

44.4. 1Jpon loss or drslruclion af, nr dan~are ro uny t Whasa pmpetty. Cuntracfar shall ~rrt i fy  
Purchhascr thereof and s h l l  luke all rcasonahle sltps to protect that pmpty frotu rurther 
dama~c. 

44.5. Cnnbactor shihull surrender tn Purchaser dl I'urchkwr property pnur to complerion. 
termination, or cxl~celluliun of any Work Order. 

44.6. A11 reftrel~ce lu Cuntractor undcr this secliun shall also include Co~iirucl~r's cmplnyccs, 
ngcntv. or Suknntmctnrs. 
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4 Contractor's Prnprietary Infurmatinn 

Colllractor ackoow~ledges rhal Dl5 and h i 1  c h a r  arc subject to chapter 42.56 RCW' and that this 
Co~~tracl  und ;my Wmk Olrlers shull bc a public -ecord iu: dtfincd in chapter 42.55 KUW. Any 
spccitk infannotion hat is claimed bv COI~~IIL*,~  to be Pmpriet~ry rnrcrmation mufit be clearIy 
idel~lihed as such by Conbaclor. 1.0 the extent cousirtenl wclrh chapter42 56 RCW. UIS and 
Purihwer shall muintain the confiden:idity of all such infornlalion marked Proprietary 
hlformahcn in tmir ~ s w s > ~ u ~ .  Lt'a disclcsurr requcst is rnaiIc to view Contractor's 
Proprietary Infmauon, DlS or PUI~hnscr, M appIitable, ~ 1 1 1  rioiil~ Contractor of tlie rcqucsl and 
uf thc date that such recurds MI1 he released Lo thc requester unless Contractor ohins  a couri 
order hrn a coufl nf comp$tnl junsdiai~n tnjoinirlg hat  disdoburr. I f  Cot~tructor tails tn cbtaiu 
the court order mjuming disclosure, DIS or Purchaser, as applicable, will release the requesird 
inr~rmatiun nn rhe d ~ t e  sptrrticd. 

Disputes and Remedies 

46. Disputes 

46.1. In ihe e\.mr a bon3 fide dispute conccmin~ a questiuu uT k t  arises hetwecn Cuntra?or 
and kkrchaser and il cmnot be resolved belwem tht partier or by d ~ e  1'1'1's Program 
Mxluger, ctrhfl pary may ulilitltc [he dispute resolution procccure pmvided hercin, 

46 2 .  1 hc tnitiating paty shull reduce its descripliun u f  ~ h c  drspule tn W I  lting and dcliver it to 
the respcnding party The ~esp~ndtng party shall respond in Wing  within five (5) 
Business Days. Thz hihating p a q  slid1 hsvc f i ~  e (!) R\ismssUilys ta revicw the 
responsc If after th.s review H resolution cam~ot be rcachcd, both parties shull havc f ~ e  
( 5 )  Bkrsk.t.u [lays r;l nepotiate m good faAh to renolvc tile d~pspwc. 

a) If the displite cunnot tx resolved after five (5)  Business nags, u Uisputc Resnlurion 
Punel may he raluesied in writing by either party who shall also ideniily thc first panel 
mem~er.  W~lhin five ( 5 )  Rosil~es:. I1~;.,s of rec r ip  of die requcsl the orhcr pmty will 
designate a panel membcr. Those two panel mcmbers will appoirll a third individllal to 
tIle dih~ute resolution psnel within the next five (5 )  Business Days. 

b) Thc Dlspute Rtsolutioli Pmcl wlll r e ~ i t w  the wr~lten dcscriplinns of ll~r disputc. aatbcr 
addit:ur~al information xs medzd, md rcnder a decision on the dispute in the shorlest 
prac~ical time 

C) Each party &dl bem thc cost fnr its pule1 mmbcr and its anon~cys' fccs and .<hare 
equally thc cnqr ,nf the tliird pant1 memher. 

46.3. Both parties agree to exercise good fmth jn d~spute resnluliun und lo settlc disputes pr:or 10 
uhmg a Di~ipute Rejulutiun ['anel whenever puss~ble. Unlesq irrqarable harm will result, 
neither pmty shall CGmmtnCe lil~~ut!on qyinc! rhe 13tbir brcorc the Dicp~rte Revulurion Pancl 
has lssued i t s  decision on the matter in dispute. 

46.4. Purchaser and Conuactor a g t t  rhni, h e  ehatcnce nf a dispute rlut~v~thstanding, tlwy will 
wnllnuc rvirhout delay lo curry nut all their recpeclive rcspnsihiliries wlJur this Contract 
that are nnt afit~Aed by the dispilte 

46.5. If the subjtd of the dispute is ffa mount due and payable by Purchaser fnr Selvicrs 
k i n g  pro~ided by Contractor, Contractor shall contime prhwidiog Services pcnding 
rcscrlutiun of thc dispute provided Purchaser pays Co~jtructor thc amount Plu~ckuer, in 
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good tbith, believes is due and payahlc, and places in escrow the difference between such 
amount and the amount Contractor, in good faith, believes is due and payable. 

47. Non-E~clusive Remedies 

The reli~edies provided for irl I hi\ Conlracl shall nil1 be exclusive but are in addition to all other 
remedies available under law. 

48. Liquidated Dtlmagcs 

Liquidated Damages may be applicable under Purchaser Work Orders. Purchaser shnll i tlclude 
any Liquidated Damages clausc in rhcir respective Work Order. 

49. Failurc tn Perform 

If Contractor fails to perfon11 any substantial ah1 ig~l ion under this Ccrntract or my Work Order. 
Dl3 and/or Purch~srr, as applicable, shall give Contractor written notice of' such Fail urc to 
Perform. If after thi@ (30) calendar days frnill tlrc (!file ofthe written notice Contractor still has 
no1 performed, then DIS or Purchaser may withhold at l monies due and payable to Conlraclur, 
without penalty to DlS or Purchaser, until such Failure to Perfunn is cured or othenvise resalved. 

50. Limitation af Liability 

50.1. The parties agree that neither Contractor, DIS ur~d Purchaser shall be l iahle to each other, 
regardless nf thc Torn1 of action, for consequential, incidental, ind iscct, or spccial 
damages except a claim related to bodily injury or dcalh, or a claim or demand based on 
Breach of t1i.c Jsccurily of the System. or a patent, copyright, or other intellectual property -. . 

right infringement, in which case lialility shall bc as scl rurlh elsewhere in this Contract 
or related Work Order. This section does not modify any sections regarding liquid;l~ed 
damages or any other conditions as are elsewhcrc agreed lo herein between the parties. 
The da~i~agzs spccificd in the sections titled Termination for DefauIt and Review of 
Contractor's Records are not or special damages as 
that term is used in this scction. 

50.2. Contractor, DIS or Purchaser shall not be liable f i~r darr~agcs arising from causes beyond 
the reasonable control and witliout the respective fault or negligence of Contmctnr. DlS 
or Purchaser. Such causes may include, but are not restrictcd lo, acts of God or of the 
public enemy, acts of a govcrnmen~al body other than Dl S or Purchaser acting in cither a 
sovcreibm or contractual capacity. war. explosions, fires. floods, rarthqttakes, epidemics, 
quarantine restrictions, strikcs, frcighi embargoes, and unusually severe weather; but in 
every cnse the delays must be beyond the reasonable cnnlrol and without fault or 
negligence of Contractor, DlS, or Purchaser. or their respective Subcontroctc~r.r. 

50.3, tf  delays arc caused try a Subcontractor without its tault or negligence. Contractor shall not be 
liable for damages for such delays, unless the Services to be performed were ohtaiiiable on 
co~tlparble tcrms frnm other sources in sufticient time to perrnil Cunl~actor to meat its 
rtquircd performance schedule. 

50.4. Contractor. DIS or Purchaser sllall not hc liable fiir personal injury to the another party or 
damage to onuthrr party's property except personal injury or damage to propcrly 
proximntcly cauwd by such party's respective fault or ~~egligcncc. 
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Master Contract Terminalion 

51. Terminatinn for Default 

5 1 . 1 .  If Conhrrcwr violaicr any lnalerial term or condition nf this Cv~ilruct or a!y Work Order. 
as applicable, or fads to fulfil in a timely w d  pruper manner its material obliyat~vns 
unda this Uor.tract, nr any Work Ordcr, as applicable, then the UIS Mzter Cnnract 
4dminish.ltor or Purchajcr h a l l  give Cilntraclur rvrittm notiic of  such faiIure or 
viulntion, and the failure or vluIution shall he correcied by Cumactor within ~hirty (30) 
calendar days or as otherwise agreed. Ifsuch brcach is not capable u f  m e  w i t h  thirty 
:30) dam, rflrtractor must cllrnmence cnre withill slrch thirty (30) day period nnd 
Jili~eu11)' pursuc compIetiim of nich cure. If Coniractor'~ failu~e or v~o'ation is not so 
corrected, this Contract may be terminated immerl~ulcly hy witten norice fiom DlS to 
Cunlractor. or a Wnrk Order rnuy be terminated by writtea nuticc to Con&actnr from 
Purchaser 

51.2. In the e v m t  of termination of Work Ordcr by Purchaser nr this Contract by DIS, 
I'urchaser m E1S shall huve ths right to procure tIlr Srrviccs that are the subject ul lhid 
Conhuct on the opn rnarkd arid Contractor shall hc liable for dl damages, incliding. but 
nnt limited to: (i) h e  cost diiference between he original Mafrer COJII~~CL price for the 
Services and tbe replnccmet~l cuvts of suzll Sclviccs acquied from another vendor; (ii) if 
applicable, oil nllmm~strative cost5 directly :eluted to the replacement of the Work Order 
ur this Macter Conrract, such as costs of cnnrpetitivr bid-. mailing, advertising, 
applicable fees, charges or penalties, stfitirnc coals; and. (iii) my uthcr duect cnqts to 
Pwchaser or DIS rrsulting tiom Contractor's breach. DIS and Purchaser sllull huvc t h c  
nghl to acducl finm any moslirs due to Cormactor, or that ththraftfr kcome due, an 
amount for damages that Contractor will owe DlS or h r c h a ~ a  for Contractor's dcfaidt. 

51 3 IfcitI~r UIS or Purcharer vioI~te$ uny material term or conditio~l u f  this Contract or aty  
Wnrk nrder. a appl~cablc. or failr to Fillfill in u lu~leIy and prilper manuex ils obl~gatlons 
under this Conkact o r  a W u d  Order, as appIicahle, then C~~111ru.tor shall give DiS or 
Purcharer, as apprupriatc, written nntice of sirch fnilurc, which shall br correcleci by DIS 
oa Purchaser within thirty (301 calendar days, or as otherwise agreed. If such failure to 
perform is rlut hw comccted, hrchaser's Wurk Urdcr may k ttmlinntrd by writtcn not:ce 
tiom Conkactor to Purchuscr or, if apyrnririare, thiq Mustet Contract mny be teln~inabd 
hy writterk nutice born Contracto~ to DIS 

51 -4. if h e  Falure to Perfom1 is wilhuut UIC dcfauItinp party's cunlrvl, fault cr negligence, ff~e 
termination shdl bc dcemed tn be a Termination for Cnnvtnienre. 

5 1.5. 'Ihls s r c t ~ w  shall not apply la ;u iy  Iuilurc(s) to perfnrm t l ~ t  rtsu1l.s h m  the wiIl ful or 
negligmr acts u: umlssions of the aggrieved pw. 

52. Termination for C o m e ~ ~ i c n c e  

52.1. M'hem, at the sule d~scretion of DTS, it is UI he be4 interest nf the State, U1S may 
terminate this Cnnaact, in wholc or in p a  by fourteen (14) calcndar days writteu notice 
tn C.onlractor 

52.2. Plrrchaser muy armhate a Wtsrk Or& upon fourteen (14) caiendu Juys written nntice 

to Conaactnr. I f  a Work Urdcr is so terminated. Purchasers arc liable only for payments 
for Services rcceived and accepted by hrcheser prim to the effective datc of termination 
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53. Terntinatiun far M-ithdr~wul uf Authority 

in thc went that DIS' or Purchaser's authority to p b r m  any of its d~~t ies  is wihdrawri. reduced 
or luuiled many way aittr the commrnocmcnt ofthis Poutrazl or any Work &dm and prior to 
normal complcrioq Dl5 say  tcminxc this Conlr~ci, or Purchaqer may tennmatc its Knrk 
Ordzrts), by ~cvm (7) calendu days lcnttcn notice to Contraclur. No penaity shall accrue Lo UIS 
or Purchaser in the event this sectinn shdl be rxerciscd. This stct io~~ shall 3ut bc construed to 
prrnmii DIb to terminate t i s  Conlruc& or Purcharcr to terlmuie any Work Order, irl order to 
acquire sirnilu S ~ E C S  from a third parly. 

54. T~rminatiun for Non-.4llocntion uf Funds 

I f  funds are not allucutrd to DIS to coatinue thii Contract, or to Purcllascr tu rontinuc any Wnrk 
Older. in irny future wri,hl. Dl5 m q  trnnlnae thir ContracL Lmr Yurcbascr may tcru~u~ak u l j  

Work W e r  by tllirly (30j  calendar d a p  written nonce to ConWactor ur uorh with Contractor to 
arrive ul a mutually acctptaMz trsoIutioo of the situation. DIS or Ihrchaser nit1 not be ubl~gatcd 
t;r pay any further charges for Stwic~s Lcluding h e  net rcniaindrr ofugrccd tfi consecutive 
p iod ic  payments remaining unpaid beynnd t l ~  end of thc 1Ren-current period(s). UIS or 
Purchaser ngees to nohfl Clonuactor in wrihng oofsuch non-al!ocuiion at the tarliest possible 
tlmc. No penalty shdl uccrue to DIS or Purchaser ni Lhe evcnt this section s l~d l  be excrclsed Thir 
szr.bon shall not be consm~ed io p m i t  VlS to terminate lllis Contract, or Purchaser tv t m i n a t c  
any Wnrk Order, in ordcrto aciluire similar S e ~ c : s  from a thkd party. 

55. Termination for (:anflirt of It~terest 

UIS may ternhate this Contract. or Pcrcl~~ser t t l q  terminate aIy Work Order, by wnnen notice to 
Conwactur if 31s or Fmrchaspr klermlncs, after rile notice mdesarnmation. rhat NIY puiy has 
violated chapter 42.53 KUW, Ethics in RMic Servicc, or any other laws ~garrding ethic.< in public 
acquisitions aqd procuremmt md pcrfgnnance of contracis. In :hc cvent this Co~lcacl ur my Work 
Order i s  so ltrminuiilcd, DIS or hrchawr, as uppl~cable, shall he e~~litled w pursue the qamt 
remcdies against Coutractor as it could pursue UI the even1 Con:ractor breaches this Confact or anp 
Work Order, u upplicable 

56. Tcrminatinn Procedure 

6 LTpo~l krmmntion of chi% Ma51r1 Cullhuct ur an! Wnrk Order, UIh md I 'urcha~tr, in 
additinn to any oaar ~ ~ g h t s  provided in ~lus Markr Contract and appIicable Word Order, 
tilay requirc Contractor to deliwr k, Purchaser any propfly specifically pmdilced or 
acquir:d for the pufomance of such pas[ oFhiis h3ajte.r Cnnnac! or Wurk Ordm as h a  
k e n  tcrmin3ted. The section 111lcd Treatment ni  As.%rtw shall apply in s11c11 proprrly 
rran s h .  

56.2, U1dei.h othrmlse pm~idzd hrrein, Purchaser sh311 pay to Contrmlur thc agreed-q>on 
Prize, if sepa-ately stated, tor the Serviccs received by hrchaser ,  provided hut in no 
cvwt shall Purcharer pay to Co~rtrwtor an m o u n t  grcatcr LIIUI Cuncactor wrluld have 
h e n  entitled to if t l u  Maw Conlracl or WUIL C'rderh~d nor been ~ennu~atrd. Failure to 

agree with such determination shall bc a dis?ute withiu tlle meaning of the Diapuirs 
secdnr of this Mailer Contract. Purchaser way withhold h m  any aluounls duc 
C u ~ ~ k ~ t u r  such sum a< R\rcllwr &tennines tn he nccr.ssxy to prot:ct Purchaser iruir~ 
potential Ioss ur linblhly. 



56.8. rnntraclur shall pay amnunrs due Puruhc r  as the rmult uf tenn~nution within thirty (30) 
wlcndat days of notice of thc amount< dut. If Contrnc~r fails to make timely puymcnt. 
R~rchasrr may charee in tm* on the umcunts due at one pzrcml(l?G) p r  mnth  nntil 
paid in full. 

57. Covennnt Against l :ontingent Feco 

57. I .  Conbaztor warrails that no prson or sell~ng qcncy has been employed or rctaincd 10 
suIicit or secure this Contract ur any Work Order upon my agreement or undentanding 
f i r  a ccl~utlisriun, pcrccntaF,c, hi~kcr  ogt ,  C,I cuimngcnr kt, exr*vpl bunu lidc caployecs 
or a bona fide established wrnmcrclal or selling agency ufContnctor. 

57.2. In theevmt Cnutl'aclor brcaches this section DIS shall have the right to xlu~ul lhiv 
Cot~truct without liability 10 DIS, und P u r c h ~ e r  shall have the npht to clther m u 1  my 
Work Order witl~clul liab~llty !o Purchaser or, in Purchaser's dismetion, &duct From 
paymenb due to Contractor. or othcnrise recnver from Contractor, the full anlouut of 
quch mrlunl~mn, pcrccntaRcj hmker dgt, VT iqnimgent ft c. 

Activity Reporti~g , Administration Fee & Performance Repurting 

58. DIS Mnstcr Con tract Administrstiun Fee and Collection 

58.1. All lrchases made undcr this Master Cont1ac.1 we subjcct to a t7 I C  Master Cu&act 
Admrn~strafion Tee, colleded by Conuactor and remitted to UIS. 

58.2. 'Ibc Master Contrdct Adminisrrafion Pee ic two percrnl(Z.OU//u or .02) nf tht purchue pricc 
for Worh Orders valued up tn $1 uiil l~und.~llars, md d l 1  k o n e  prrctmt (L.OJCor 4 1 )  fa 
Work flrders vaIned at. ur e x ~ c d m g ,  $ 1  million doIlurr. Ihc purclm~c 111 icc is defined as 
total invoice pricc less sales tax. 

53  3 Thr hlarcr Contract Ad~~~i~l islrabun FCC shdl ht included mall  Co~tractor Wczs lislrd 
in Schcdule A uf this Contract and shall riut be invoiced as a separa:e line item t~ 
I'urchucr. 

58.4. Contractor slmll l~old thz Mastzr Cnntract nd~ninistration Fee in mist €01- V1S wti l  rhe Fees 
are rmittcd to the DIS Master Conlract Administrator. dorig with thc Master Contract 
Activity Repurl. 

59. Activity Iieporting 

5 9  1 Coutrsctcrr shall submit tn the DIS hluter Conaact Admbiistratur uquartcrly Activity 
Repon nf all Serviz- purchascd undcr this h l w t e ~  Uu~~lra~x.  TI i r :  rcpnn shall idwtify: 

a) Ttis Mastcr Contract number; 

b) The rnonlh in which ihe purchuscs occlrrred; 
c) tach Purchaqer, ide111ifizd by statc, local or educatioriul entity, and each Wnrk (T1r~Yt7 

for each Auchaser making purchases during thc reporting qilarter; 

d) The icrlal nmounl of money received (excluding s a l s  tax) for each Wurk Order for 
each Purchaser; 

e) The DIS M~ster Contract Administration Fee for evch Work Order f o ~  each Purchascy 



0 l'hc sum of money ~ l t i v e d  (excluding sales tax) for ell Work Urdcrs for each 
Purchaser und for all Work Orders for a11 Purchasers; and 

g) The tolid umount of the DIS Master Contract ACminisWatinn Fee. 

59.2. Kcpom are required lo bt: submitted elcctrmicaUy, in Lhr Microsoft Excel fom~ol 
provided by DIS. Repons are to bc sent clcctroniially via E-11lad lo: 
m c a d ~ n i ~ ~ d i . ; . r ~ u , r z c ~  

59.3. The Activlly Keport and the nlS Master C'unhact Administration Fee skdl be subrn~ned 
on a quarterly bnyis u i  accordance with the fo lbwu~g schcduls: 

&- Rtpnrt le Fee Duc: 

Imuury, Fcbruaq, M ~ c h  April 1 5 ' ~  

April, May, Jw.e July 15' 

~ulv, Augusr, Srpternber Octnher 15' 

Octobe~, Nuvembcr, Decenihtr January 15'' 

59.~1. This rrpvrt may be cnrrtsted or u~odilied by the D1S hlaster Coiltrilcl Administrati~r with 
suhseqr~enr written noticc lo Contractor 

59 5 .  Act iv~ty Repuris arc rcqurred even i f  t ~ o  acliv~ty occurred. 

59.6. Upon requcsl by DIS. Co~ltracrur shdl provide, in the fr,nnat requested, thc contact 
information for all Purchascrs during the Terw of tic Mastcr Contract. 

60. Elcctrunic Funds Transfer 

When agrttd by DIS und Uonuactnr, the nlS Masirr Contract Adrninistrstiou Fee vim be paid 
dlrough E1cctrcrr.i~ Funds Trmlsfer (Ek 1') to an Automated Clearu~g Houss {ACIT). Con~ra~ror 
can utilire the ,ZCH Debit option, which is an arrilngcrncnt bcrween the Contracior und VIS' 
bwlk. Contractor initiates the aclicn. spccifling the amount o f  fun& und tRc effective d ~ t e  of 
payment. 0 1 1  he effcct~ve date, the funds air withdrawn &om Cnntractol's ucwunt and 
transferred tn the DIS acwunt. Contractor nil! be provided t y  scparate inftrument the DIS 
accouli ~nfurmat~on and a toll-fiee number to in~rlate the q~iaf le~ly tramsuction. There i s  no cost to 
Contraclnr 

61. Failure to Remit ReportslFees 

6 1.1. Failure nf Coiltractor Lo rmit thc Master Contract Aclivity K c p r t  togethcr wit11 the 
M a s h  Contract Administratioti Fer may bc considered a f~iluie la perfom on Ihe pan of 
Conaactor, whicI1 m g  result in DIS rmr,inating his Master Conbacl uith Contractur. 

61.2. Failure o f  any hchascr  to pay tbc Master Conlruct Administrat~nn Fee ma! result in a 
Purcharcr forfeiting its right to purchac Born this Master Cur~lract. Contractor shall 
notify tlte D!S Contract Administrator wlleti uny Purchaser fails to pay rhz Muster 
Conbact Adminkmation Fer. 

61.3. The DlS Cnntract Ahmistrator wili notify Contractur uf any Purchaser who h a  forkited 
it3 riglil lc purchase under this hiaster Cuokact. After such notificrltim, any salc by 
Canbactor to a ?orfriting Purchaser may bt considered h i h c  to perform by Corilractur. 



61.4. If the perfnm~anca i5sut.s arc rcsoIved, INS, at its option, may reinstate a Conuactor's 
?wliclpntion or a Purchaser's rigttt to purchase. 

62. Periodic Contrnclur Performance Evlrluation and Report 

62.1 .  Purchasers will neriodicallv evduatc Conmtor ' s  Pefi jut~i ln~ in a Contractor 
?erformauce ~rbort .  The rqort is designed lu rvaluatc impacts and outcorner uchicvcd 
;rr a rcsult of Contractor's dellvery of Semicer, inform Co~itrwtrv of heir performance 
strwgtlls und weaknesses, aml aid Purchucrs in referrals. Each eraluatiun'wdl include an 
assessment of  rhe Cotilructor's cflorts toward acluevu~g hrchascr's objectives 

622. DIS mi)) p~uride cupics of P u r c h a ~ a  Conllaclur Performance Reports to Colllraclur. 

62.3. If DIS receives thrcc ( 3 )  or r o t e  uegative pefurmance report5 from hchwers in a one 
(1) year period during he  'l'erm of this Contract, and Cclnlructor tails to prnvide. in DIS' 
wle opmron, ailcquare rcmefi. tllir Cunlruct may be iminated.  

62.4. U1S wfI1 consider such evitluuiiuns when determining sdn~iilib~utiw actions including 
but uot lirnikdto cxtendiny the Term of lhts Contract 

Statt of Wasliylun Information rwhnolr~gy Pofessional Scmicta 
k p b r ~ r r ~ t  0 1  Informl*ion Scrvicts ?S hlnner Coatruct it TO8-MST-?56 



Master Contract Executiao 

63. Authority toBiad 

W d  Conlract ma) I l c e l e ~ u l a  m W w n a p W  m e crgle ongrnsl a d~phr.:~ onaLials As 
appl,ralc, ru:h cov~tmur or eacn OYVIIL'Q $h311 k L)eCmcC M onpna: copy ofdlat C2Nrnrl 
slgr.Pl by crch pp.ny. for dl Furporn 

7hr paR~cl agree that lhir CantnQ may be rtccutcd by facsirnils rignan~~is. ;old shill1 b s ~ c c t i ~ ~ c  
as oflbc dab or such icaun* SignrNo lfcrcakd by facslmnlc. Ib; panics w c  m [rovide 
or&inal sigasture pger  withi, l m  (10) buslness dwr of facsimitc rxcculion 

b WUnns Whereof, the panics hsmo. having rudbis  Contnrt I D  irs entirety, inc l~r l i~g  a11 nlluchmsnb. 
& agrcc in ex18 and svery parbrolsr m d  haw *us <el their hands Lrreunh. 
-- 
Apwm'rd 
511~c of Washiton Venlcch Sdudon~ INC. 
Dcp4rmmt o f  Infinnulion hcrviccs 

Rolarld kvw. 
F n n  w T y p  "urn 



Schedule A 
Price L i t  

As of July I, tub7  

for 
Master Contract Number T08-MST-756 

with 
Ventech Solutions INC. 

Vrnkch Solutjons INC. i s  alithos,ized lu provldc cnly the Sewices identifled in Lbis Schcdule A at or 
k!ow the Not-Tu-Excecd Hourly Rate? (Prices) set rurth in this Scbcdde A under Illis Co~~tr ic t .  

9. Systemr Analysis 
n n  AAJminis@ation - - 

I I .  Software Qualily Assurance & Testinx 
12. Desktop Applicatiurls Lkvelopment and 

Srrvicc(s) 

I .  IT Funding KC- 
2.  IT Business Analysis -- 

~ ~ ~ l i c a G o n  Developni<~it - 

15. Client Server. Web & N-T~cr Applicahon 

-- 
Not-To-Ercrtd Anurly Rates 

,Tu+vr 

560.00 572.00 182.0rl - $92.00 , 

Develupmml - 
16. General Mainframe l3evtlopme11l -- 
17. Generul Dutabasc Adniinistrator .:' Database 
Developer I Data A~lalys~ -- 

3. Extcmal IT Quality A ssurm~ce ( I V & A  
-went $65 .OO $85 00 $1 18.00 $132.00 
m t u t z c l u r e  ~ c v c G ~ m e n t  

6 Stc~~rity AnuIysls -. -. 



Schedule B 
Work Request T~tlrplrrtu 

A sample of the current D1S second tier Work &quest templnk can bc tound on the following pages in this 
Schedule 3. U1S rescrvcs thc nght, at its sole discretion, tn mod$ this template m it is deemed Lo be in the best 
interests of DlS and the Pu~chascrs. The DIS Muster Contract Administrator will make any rct-kions available to 
Purchasers and to thc Contractor upon releasc 

A typical Work Request will contain, hut no? Iw limited to, tile fuIlowuy ilms: 

r Suupr und Description of Work, mcluding Deliverabler 

'I  lmelinc and rcriod of Perfonnmce 

Compensation and Fayment 

Contractor Staff, Rules and Rcsponrihilities 

Identification and aprmral nf any subcontractors 

Retention requirements 

Inwrance requirements (beyond whal i:, m Muster ConEact) 

 purchase^ Staff. Roles and Responsibilibcs 

4 ilddiliona! Puruhuer T m s  and Condit~ons Spccific to the Work Request 

Evalualion C'nkr~a und Kesponsc InsWctions 

. .- 
Y~i l lu  of W~shiy$m Schedule I3 Infomadon TfJ41010w F rofessioual S z l v ~ k b  

nepanment of Information Srn-iccs hiaulcr C u ~ ~ k x t  R 'I Ull-MST-756 



SA$lPLE: - FOR l L L I S l H X 1 ~ I Y E  PI'RPOSES OXLY 

tnforrnatio[~ Trcbnology Services Work Requurst 

Pu~xl~ahrr Nume: Dale I s s u ~ ~ l :  -- 
Purcbastr Work Order N ~ ~ m b e r :  Response Due Date: 

.- 

No. o t Buslnms Days to Respnud: Umwnse But l i t :  

Submit your respomcvta email to: 

Servict(9) Reaueatd 

Estirnatd Period of Fc~%rmancc: I Start  Date Throu~h End Date 

Pcrwnal S c r v i m  

Category 1 Cul cgory 6 

Category 2 Category 7 

Cartpw 3 c'afegmy 8 

Categr~ry 4 0 Cat tpry 9 

Categcry 5 Category 10 

Scope and Uescriptloo of Work, indudii~g nr l iv~mblcs 

~ u r ~ b a k l  Stnircs 

Catcgoly I I 0 Cutegury 15 

Category 12 0 Cotqory 16 

Category I3 a Carcgo~ I ?  

Category 1 4 

-- --- 

Contractor Strff, Rolrs nnd Resoonsibilities 

Hrqulred Skill Ltvtl 

Journty - u minimum of one (1 )year$ of recent experience, and dennnstrated knuwicdgc, skills, and abilities 

Seuiar- a rni i~ imulr~ of live ( 5 )  ycars ~f recent experier~cr. und dcmo+lsuated suptrio- knnwle~lge~ slulli, and abilitim 
n F.*yrrr - n rnin~mum cf ten (1  0) yenrsuf Increasing lcvels ofrtspor~s lr~l~lies, rand suFcn71sory or rnxagelnent raspmslblllty 

h r r l ~ n s e r  YlaTT, Roles and Ruponslhllllies 

Conipmsatioo nod Payment 

Purcbalcr Addiliuanl Term nad Canditiom~Slwil-w ta thb Work Rmwt  
Confidmn~l 1nfnn)laIhun. Work Product 



Instructiuns to Contractors 

Plerrse eruure thut you hove inulurltd the~bllowi?rg itformution in your respofzre os these nrr the itenns 
rhrzl will be used to evcrluar~. ;,wlr response: 

I. D r s m b c  your approach and method~blugy for successfilIy comnpietirig Lhiv prcrjcct. Include a detailed Wurk 
Plan and schedule for cornpIeting this pmject. The Work Man should clearly tder11iIy the roIcs of each pmject 
member, estimated numher of  work hours, and all associared deliverabIcs. 

2. In hso pages ur less (not including resumes), descnbe one ( 1 )  similm project c~mplcted by r h t  consultat~l(s). 
Include the outcomes und results achieved for the customer. Idcntify the customer und provide their 
apprupriatc mntact infmnation fur re frre~c  purposes (name. talephune, email, etc). Nntc: This project shall 
have heen colnpleted by tbc staWconsdtani prclyosed Tor rhc Purchaser's pmject as descr~bed hcrcin. 

3. Propose a not to exceed huurly rate. Contractor's total cumpensation for Services lea~dzred shall bc based on 
proposed hourly rate. Contr~ctor may prupuse ratcs at or Selnw those cos~~ainrd in rhcir DIS Master ConbdcL 
411 work will bc perrurmed at the fatlowing h ~ c l l a s r r  lucat!or. W J X X X X ,  unless othcnvise agreed 
lo by h e  Purchaser in the final Work Order. 

4 A f f m  lllui propscd consultant will be available lo kg in  work no later Ihw mp~l- and tw: 
wmmitted to (me Purchaser lhroughwt the Period of per fun nun^, Indicate my known staff scheduling ~ssces 
duririg Lhe Rriod of Performance including but not limited tc other p~ojzct engqcmcnts and hnlidays. 

5 Include a resume fur thc consultant ~ubmiltrd for &is projccf. Include cnmpuiy 11umrs and phones ncmbtrs 
tvorkcd Tor paql three years lur 'hs individual. 

6 Inrlluarc thc ava~labilin. o f  d ~ e  proposrd consultanr staff far possible mtrwicw e l t h  Purchaser durr~g week of 
prmtMdate'v~ - rnvnthldalehrear This inteniew muy bc conducred m person. via trlewnfcrcnoe. or other 
mcthod, at thc <ole discretion of Lhc t'urchaser'< Work Request Admln~strator 

7 Clmhucbr's contacr ~nfnrmation for U ~ i s  Work Rcquest lnctt~de nmie. title. email, phone & fax ni~mbers. 

A \Turk Ordcr number will be nssigrhed, and formal Wnrk Order issurd, nftcr a Contractnr is sdpctrd LO 
perfnrm this IVoi-k Rtqucgt. 

NO'I'E: Release of this Wvrk Rcquest does not obliga~e the Sk tc  of Washington, PIS, or the Purchaqer 
to contract for servicrs specified herein. 

-. -- .- 

Slate irf Wablur#t(in Schedllle B Information Tc~iklulugy Pmi%m~onnl Smiccs 
D e p r i m ~ n t  nFlnfmum Scwiccr Mitrter f i n m c t  # M8-$!ST-756 



Schedule C 
Worh- Order Tcmplutt? 

Pcrsoaal Servlct Clontricts 
A sanlple o i a  Mddel Information techno lug^ Contract tbr Personal Services may bc found on the 
hivrmation Sdccs Bonrd Pulicicv rite fur Model Colltxa~is and Uscr Instructions websilt: 
m'// ish.rin ~ u ~ . ~ p ~ l i c i c r . : ' p o n f n 1 i ~ ~ 1 O ~ R ~ .  Ihis model ir used fm those personal sewicc contracts 
wllclud under RC5V 43.105. 

A samplc of the Office of Finuncial Management's Pe~sona! Senicc C'oWact may be four~d on their 
wcbsite lacatrd d bun i/itmuw c h i  rr.3 ~,~\r~~:~~:~~actsi~~o~.:~rruidel~r~~tidcl.w~. 't'hc saniplc is la~~llccl 
h p c n d i x  E. This model is us& fpr those prrnnal selvict cvnlrucU solicited under RC;V 33.29. 

Purchased Service C a ~ ~ t r a c i r  
4 ?nnlpll: 01 h e  VIS hfodel Conrnct for Yurcnnscd Senice< can lw fclluld ul 
bnp://isb.wa _gnv~olic1es/purtii;lio/207R. doc 

w; Not e v q  model or smnpls contract sectitln wilt be tzquired UI evcq Work Order. [lor will thesc 
m d e l  culllracls xctions satis6 every Worh Order nccd. Work Order requirrmrnts wlll be selected 6~111 
thc most applicable ~nudel conimcl(s) ~ I U F  other sources i~iduding but not limited to individutd Purchaser 
terms and conditions, then tailo~ed lu uieri spc~ i i i c  fhctianal and operat~~mal nccds, i.e , scope of wori 
to bz perfnm~rd or S e r b  Ices to t c  provided. acd the prulcc~ions necessary b that mspeclivs Work Order's 
purpuse. DIS wiIl also csrablisl: a wmmon template tn he used Ir? Purchaser' for Work Orders u~ldrr the 
new TTPS Flogram. 

The details i ~ f  the specific Servicc~, project nf t ~ k  shoulcl br negotiated hy Purchmer or:d Cuntractor 
w d  rnemvnallzcd in a Work Order. The hlaslcr Conmi! requires that the Work Order, a1 a rninin~u~n. 
reference the Master Contract number and address Lhe fullowing areas: 

Prqiecr nr Ta5k Objrciives 

0 Scopc md Dcsw~plivn of Work, incllidillg Delivrrablcs 

Tunelhe arid Period of Perfirmance 

Colnymsuliun and Payment 

Cor~tractur StaH; Roles and Responsibilihm 

Purchussr StafL Roles and Rsspisibrl~lits 

Add~liond Purchaser Terms and Condliions Specific to the Work Order 

Signalure Block 

- 
S w r  r ~ f  Wnshingon Schedule D I k r m a n o n  Technology Professional ~ e j v i c o v  
Dep~rmcnr of ~nformahp11 Sw v~cus hlstcr Cur i l rs~~  f IIMC)) 

































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: 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. 

Signature ,/ 
f.,HtIi? (J 

Print or Type Name 	 Date 



1I!1!~ Washington State Department of 
~ii~ Information Services 

Amendment 12-06 

to 


Master Contract #T08-MST-756 

for 


Information Technology Professional Services (ITPS) 


This amendment 12-06 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, Authorityfor 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 (l0) 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 ofthe original Master Contract, as amended, shall remain in full force and 
effect. 

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

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

ACCEPTED ACCEPTED 
Washington State Ventech SOlut~~_". 
Department.of Info 

/ "­C-..,-'"-.--~ 
Signatur, 

Scott Smith 	 &/-e,[ ~it-~""i 
Print or Type Name 

TAS Program Coordinator 
Title Date Title Date 

State ofWashington Information Technology Professional Services 
Department oflnformation Services Page 1 of 1 Amendment 12-06 for T08-MST-756 
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