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MASTER CONTRACT YUMRER T08-MST-762 

for 

Information Tcchnokgy Professional Services 

PARTIES 

'I'his h,las!sr Contract ("Waster Cor~riiiu~" or "Contract") is entered into by and hetween the Slate of 
Washington, acting by and through Department of Informa~ion Services, an agency of Wflshington State 
governnlcrlt located at 1 1 10 Jefferson Street SE Olynlpia wA, 98504-2445 hcrrinafter referred to as 
"DIS", and Windsor Solutic>ns, lnc., a Corporati011 localed at 4000 Kruse Way Placc, Building 2, Suite 
285, Lake Oswegu, OR 97035 licensed to conduct business in the state of Washil~gtan hcrcinnfter referrud 
to as "Col~tractor", for the purpose of providing lnfonnation Technolug}- Professic>nnl Services, as 
described and identified hercin. 

RECITALS 

The State ol' Washirlgton, acting by and lllrough DIS issued Request for Q~~di t jca . t ions  and Quotaliot~ 
#T07-KPQQ-015 (RFQQ) dstud March 7.2007, (Exhihit A) for the purpose of purchasing Informaiion 
Technology Professional Services in accordance with its authorily uilder chaptcr 43.105 RCW and 
chapter 39.29 RU W. 

Contractor subtnitted a timely Kcsponse iv DIS' KFQQ (Exhibit B). 

D1S cvalttnlzd ail properly submitted Rchpmlses to the above-referenced RFQQ and has identified 
Contractor as an apparently successfui vendor. 

111s has determined that enlerir~g illto this Ctlntrnct with Contractor will mcct Purchasers nceds and will 
be in Purchasers best interest. 

NOW THEREFORE, DrS enters intcr lhis Contract w l t l ~  Contracrur rllr terms and corlditioru of which 
shall govern Contractor's pri~viding to Purchasers the Infunnation Technology Professional Services as 
described herein, on a convenint~l: In. as i~eedcd husis. 'l'his Master Contract is riot tbr personal use. 

IN CCINSlDEKAI'IUN nf the rnulual prvnlises as hcrcinafter set forth, the parties agree as follows: 

1. Definition of 'Terms 

The f[dlowjng terms as used throughout thn Contract slmll have thc meanings set hrth below. 

"Breach" shall mean the uilautllorized acquisition of computerized data that comprorniscs the 
security, confidcntiolity, or intepity of personal itlfomation maintained by Purchaser. 

"Business Days" or "Rusiness Iluurs" shall mean Monday through Friday, 8 AM to 5 YM, bcal 
time it1 Ol~mpin .  Washington, excluding Washington Sratc holidays. 

"Confidential Information" shall rnean jnformalioi~ tl~ar may bc exempt from disclosure to the 
public or other unauthu~i~ed persons untlc~ either chapltr 42.56 RCW or other state or Federal 
statutes. Clonticleotial lnforrndlioa includes, but is not limited 10, names. addresses, Social 
Sccurity numbcrs, e-mail addrrsues, telephone nutrlbers, financial profiles, m d i t  card 
infunnation, payrol1Aabor data, drivcr's hcense numbers, medical data, law enfurcetr-rent records, 
agency source code or object code, agcncy secunty dala, md infonnahiu~i identifiable to an 
individual. Purchasers may ident~fy additional Confidential Information i r l  a Work %dm. 
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Confidential lnfo~nlation also ii~cludes any Personal Inhrmrttion undcr the pprovisioils of RCW 
19.255.UIO and RCW 42.56.590. 

"Cuntrackr" shall meon Windsur Solutions, Inc., irs employees and agents. Corltractclr also 
includes any firm, provid~r, organizatiun, I tldividual, or other entiiy pelforming thc business 
activities under t h ~ s  C'onlract. It slrall also include my Sub~.nntrxtor retained by Contractor as 
pennittcd under the t e r r ~ ~ s  of this Conlmct. 

"Contractur Account Rlanagcr" shall rncatl a represenlative of Contractor who is msigned as the 
primary contact person with whom the DlS Mastcr Contract Adn~i~iistrator shaH work with h r  the 
duration of this Contract and as further dc fitled in the Scction titled Contractor Account Manager. 

L'Contrartor Wurk Order shall mean a representalive of Contractor who is assigtled 
to each Purcllaser Work Order as the coordinator of activ~ties and thc primary point of contact, ah 
furtlier defined ill the Section titled Contractor Work Ordcr Manager. 

"Customer Service Agreement" shall mean thu colnpleted s ~ ~ v i c e  agreement between Purchaser 
and DIS, which is requircd in order for a Purchaser to do business will1 DIS. 

"I)lV shall mean the U'asl~ir~gLon Statc Department of In~ortnaticln Services. 

"Effective Date" shall mean the first date this Contract is in fill! force and effecl. It may be a 
spccikic dalc agreed to by [he parties; or, i [not so speciftcd, the dare vf 11 lt. last signalurc of a 
parly to thls Conlract. 

"Exhibit A" shall meall RFQQ Number T07-RFQQ-015. 

"Exhibit B" shall mean Con~rctur's Response to RFQQ Number T07-RFQQ-015 

"ISB" shall mean the Washinston State Information Services Roard. 

"ITPS" shall mean Jnformatian Techrlology Professiorlal Services, which includcs both Personal 
Services and Purct~nsed Services, as defincil herein. 

"ITPS Program" shall mean thc DIS-establishcd tnaster contracts that make IT professio~lal 
services iivo~lable w an enterprise bdsis 10 >upport stalcwE'jdc technohgy 

"lTPS Progranl hlanager" shall ~ncan the perscrl~ designiilcd by DIS who i s  assigned as llle 
primary contact person with whom Conti-actor's Account Manager stiall work for itit: duration of 
this C'ontra.cl arrd as f u r t h ~ ~  defined in thu Section titled ITPS Yrogmm Manager, 

"Master Contract" or "Contract" shall mean [he RFQQ, thc Resp~nse, this Contract document, 
all schedules and exhibits, all Work Orders, and all an~eudments awarded pursuant 10 the KFQQ. 

''UFM'' shall mean the Washington Statc Oflice of Financial Managemcr~t. 

6LPersonal Services" shall mean professional or iech~lical expcrcise provided by Cul~tractor to 
accompli.;h a specific study, prqjecr, task or duties as SL* t'unh in this Contract and any ITPS 
Progl-am related Work Kequesi anaor Work Ordci.. Personal Services shall include but not hc 
limited t those serviccs specified in the State Administrative and Accounting Manual (SMMI 
in chapicr 15 J'i-rso~rnl .T~-r~iir.tls located at: l i t t ~ : ~ ~ w w ~ v  uf'!n.wa. ~0v/poli~vil5.ht1~. 

"Price" sllall mean thc riot to excped hourly rate(s) bid by Contractor in the categories nwarded to 
Contractor as set forth in Schcdule A Prim I,ist, and shall h e  paid in Unilcd States dnllars. 



"Proprietary Information" shaI1 mean ititbrmation owned by Contractor to which Contractor 
claims a protectable interesl under law. Proprietary Information inch~du, but is not limited to, 
informalion protected by copyright, pntent, tradcmnrk, or tradc secret laws. 

"Purchased Scrvices" shall tneaa those services and activities pro\ ided by Contructor to 
aucon~pl ish routinc, continuing, and necessary hr~ctions as set forth in thc RFQQ and any ITPS 
Frogram related Work Request andlur Work Order. Pui+chased Scrvices shall include but not he 
limited to thosc services spcci fied as Purchased Seniccs in KCW 33. t 05.020. 

"Purchaser" shall mean UIS and tliose government or notlprcdir entities that 11at.c c n t e d  into on 
Interlocal or Customer Service Agreement (USA) with DIS. DIS maii~tains a seiirulmble database of 
current customers at; !~~tp.//~cq!~~~~alI.dis.w:t.~ov'csa I / c s n ~ t , n m  

"Purchaser Work Ordcr Administmtor" shall rneall that persot1 deslgnatetI by Purchaser lo  
nd~n inis ter any Work &~LT 1111 behalf of Purchaser. 

'<Purchaser Wvrk Reqnest Administrator" sliall mean tha! person desipated by Purchaser to 
administcr nrly Work Rcquest on behal r of Purchawr. 

LbHCW" $hall ttlean the Revixrd Code of Wnshingron. 

'&RFQQ" shall mcan the Reqnesl for C)ualificalioos and Quolation used as  a solicitation 
docurnenr to establish h i s  Contract, including a1 l its a~nendmena a11 J rnud i f ica t i rms,  Exhibit A 
hcreb. 

L L R ~ p ~ n ~ e ' '  shall rncan Contractor's Response to DIS' KFQQ h r  Information Technology 
Professiond Services, Ex hibit I3 hereto, 

"Schedule A: Price List' shall tnean the attachment to this Contract that ider~tifies the 
authorized Senices and Not-To-Exceed Hourly Rate Prices available under this Contract. 

b'Sched~~le B: Work R e q u a  Templatr'' shall mean the attachment In this Contracl  hat provides 
example format, terms and ~;ur~dilimls for a Work Request. 

"Schedule C: W3rk Order Tcmpdutt" shall mean tlie attachmen1 to this Contract that providcs 
example fortnzt, tenns md corlditions for a Work Orrlcr. 

*+Schcdulc D: MIPBE C~ctn$r~ti1111" shall Incan the attached certit'icate(s) indicating 
Contractor's, and/or one or more of Contractor's Subco~~tractor's status ns aminority or. women's 
huriiliess mterpnse. 

"Services" shall mean the Personal m~d/or Purchased Senices in tile categories detiaed in rht: RFQQ, 
Exhibit A. 

"Specifications" shall mean thc Technical Scrvice C'ategoryljub descriptions and other 
speci ticatlolls for Services set for\b i r ~  h e  KTQQ, Exhibit 12. 

"Subcontractor" shall mcarl one not in ~hl :  employmen( ot'Contractw, who is perfonniog all or 
pxrt of the businvss activities under this Contracr or any Work Order undm a separate contracr 
ivirh Contractor. The tcnn "Subcontractor" means Suhcoi~tractor(s) of any tier. 

"Technical Service Catcgoq" shall mean the list nf  eighteen (18) Seivice categories that are sc l  
tbrth in thc RFQQ, Exhihit A. 
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"Term" shall mean thc period of time specified within a documa~t that it will he in full forcc and 
et'fect and includes, e.g., Master Contract Tenn, Refresh Term, and Wi~rk Order Tcnn, as further 
dcfincd in Section 2. 

"Work Order" shall mean the conlractual documcnt issued by a Purchaser ;md executed 
between Purcllaser and the Cot~tractor. Eacli Work Chdcr shall be the rcsuIt of a securld tier 
compc,ctizion. A Work Order gcncrnlly contains p g e c t  objertivcs, scope and description of work, 
timeline and period of pcrtbrmance, compensation and payment, Contractor respunsibilities, 
Purchaser resporraibilrtier. Purt;.ltaser special [ems and cunditions. sjgnalure block, etc. and 
incorporaks this Contract by reference. A templatc Work Order is attached to thiv Contracl as 
ScheduIe C. 

'(Wnrk Yroduct"shall mean ddrn find producis produced undcra Purchasery.+ Work Order 
including hut not limited to, discoveries, fmnulae, idcas. improvemctits, inventions. methods, 
n~odrls, processes, techniques, tindings, conclusions, recurnrnendat~ons, rcports, designs, plans, 
diagrdms, drawings, snfhare, databases, documenls, pamphlets, advertisements, books, 
magazines, surveys, studics, computer progmns, films, tapes, and/or m>und reprodastiorls, to the 
extcn t provided hy low. 

"Work Request" shall mean 3 separalr second tier solicitation documelit developed and issued 
by the Purchaser to I'FPS Program Contrac~or(s) to requesl proposals relalive to a Pnrchaser's 
requirement. The UJclrk Request typically idenrifil..; tile project ohjcctivcs, scopc and descripti(n1 
of work, limeline and period of performance, compensation and paymetit, Contractor 
respunsibilitics, Purchaser rcspu~~sibilities, Purchaser special ternls and cvrlditions, instructions to 
Cr~ntractors. etc. .4 te~llplate Work Request is attached to this Cilr~t~.act as Schedule L3. 

Master Contract Term 

2. 'I'erm 

2.1. Term of Master Contract 

a) T h i s  Contract's initial Term shall be from July I ,  2U07 or dale of last signahre affixed, 
whichever is later, ~hrough June 30, 2009. 

h) Illis Contract's 'l'erm may he extended by up to four (4) additional onc ( I )  year Terms, 
provided that thc extei~sions shalt be at U1S' option and shall hr elYectcd hy DIS giving 
writien nntice of its inlcnt to extend this Contract to Contractor not less than thirty (30) 
calendar days prior 10 the thr;~~-cumnt Con tract 'l'erm's expiration and Cor~tractor 
acccpfing such extci~sion prior to Ille then-current Contract Term's expiration. The total 
'I'erm of this Contract shall riot be extendcd beyond June 30,2013. Nu cllar~ge i r l  tenris 
and corrdi tions shall be permittud during these sxr ~ ~ ~ s i o n s  unless specific,ally ageed to in 
writing. 

Tcnn of Work Orders 

a) Ttic T G ~  of any Work Order exccu ted purslianl lo t h ~ s  Contraci stla11 be set forrh iri the 
Work Order. 

b) Work Orders or renewdl Work Orders cnleted into prior lo the expiration or other 
tenn~nation of tl~rs Master Ccl~tfi-act may bc cumpleted under the Master Contract 
tcnns and condilloils in effect when the Work Order or renewdl Work Oder  was 
entcrcd inro. 
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c) New Work Orders or renewal Work Orders shall not be critered into aficr the 
expiration nr other lernlinatiori or the Master Curltract. 

d) Work Chders shall not he renewed for a Term beyand June 30.20 1 5 .  

3. Survivorship 

3.1. All cll'the terms wd conditions cnt~tajned in this Master Conlrocf shall survive the 
expiration or other termination of this Cot~tract for so long as any Work Order entcred 
into u ~ ~ d e r  this Master Contrxt i s  still in effuct and shall apply tu such Mrrrrk Order. 

1.2. 'The terms, conditions and warranties co~~tained in  his Contract that by their sense ni~d  
context are intertded to survive the expiration, cancellatiori or tamination of this Contract 
shall st] sunqve. In addition, the, t m s  of the Seulio~~s titled Overpayments tu 
Contractor; OwnershipIRights in Data; Access tu Data; Contrrclnr Cornmitmrnts, 
Warranties and Representriictns; Yratect;o~ of Purchrser's Confidential 
Information; Section Headings, Incorporated nncuments and Order of Precedence; 
Subcontractors; Ptrhlicity; Review uTContrrctor'rr Records; Patent and Copyright 
Indemnification; Insurance; Contractor's Proprietary Information; 1)isputes: 
Limitation of Liability; DIS Master Contract Adrninistratiun Fce and Collection; 
and Activity Keporting shall survive lllc ~c.ruli~ation of khis Contract. 

Pricing, Invoice and Pay men t 

4 1 .  Colitractor agrees to providc the Senices in the categoria and at the Priccs set forth in the 
Pnue List attached as Scl~edule A to this hlnster Contract. Such Prices may ntbl be 
incre:~scd during the tcmn of this Rlasler Contract. Prices are considered ~naxinium or 
"ceiling" priccx nnly. On a project by projcct basis, Coniractor may elmi ti1 provide 
Services to Purchaser for performm~ce of a Work Order at a lowcr Price than that originally 
establishcd in this Maslcr Contract. 

4.2. Coilsideration 

EL) The maximum consideration available to Vendor ullder this Cotltract is $1,000,000.00 
(US dollars) for the iriitiaI 'l'erm, unlcss amended. 

hS Uunsiderd1ii-n~ for each Sectnld Tier Work Contract will bc stated ia the Purchaser's 
S c c o ~ ~ d  'Tier Work Contract. Purchaser shall make payments on Second 'l'ier Work 
Contracts to the Vendor consistent with the terns set out it1 the Secc~nd Tia  Work 
Contract. Furtd~ug may be fcderal, state iu~cllor privatc gralit based depending a11 the 
speui li c program requesting staffing 

4.3. If Contractor reduces its I'riccx tbr any of thc Servivcs dwing tl~c 'I'ctln at'this Contract, DTS 
and Purchasers shall have the irnmocliate benefit oCsuc11 lower PI-ices for new purchases. 
C'ontmctc~r shall send notice ro the DIS Master Contract Admin~strator with the reduccd 
Prices within fil'tcen (15) Busincss Days of thc reduction taking effect. 
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4.4. Purchascr shall reimburce Contractor for travel and other expenscs as identified it1 n Work 
Order, or as aulhorized in writing in advance by Purchascr in accurdascc with the thcri- 

cumnt rules and rcgulntions set fijrth in the IV(~shirtginn Strrte Admitlisfrntivc ond Accountirig 
Matlual W : i / w w  w.uiir 1. w a . ~ o v i ~ ~ 1 i c y / ~ ~ n I t o c . m ) .  Contractor shall provide a (hailed 
itemization of expenses, includirig description, mounts and dates, and rcceipts for amounts 
of fifty dollars ($50) rlr more when requesting reimbursement. 

4.5. Economic Price .4djustnienls 

a) l r  DIS elects to cxtend this Contract for an additional one-year pepiodls) hryvlld the 
ttzitial Tean, or suhxquent renewal period(s'1, thc Contract prjci~lp for the additional one 
year shall he nutomaticall y irlcl-rased or  dccrcased. as applicable, by DlS by not more 
I hat1 the percentage increase/rlccrease of thc U . S .  Uepattment of Labor "Consumer Price 
Indcx. IJS City Averagc, All Items, Nnt Seasonallv Adjusted" (CPI-U? Series Id: 
CUU KOOUOSAO). 

b Thc haseline inrkx shall be the index rmnounccd fbr April of the previous year. '[he 
allowable percent change sl~all be calculated by subiracting the bdscl~ue index fro~n the 
index announced for the April in which the rcrlewal option is exercised, aiid dlviding thc 
reslill hy the baseline itidex. 'l'he allowable pwccili ~llange shall hc rounded to die 
nearat wc-hundredth of one percent and shall be the nlaxi~rlum pricc adjustment 
pcnri~tted. Contractor may offcr price deureavcq in excess of the allowablt: CPL-U 
percent change at any tin~e. 'l'he followi~lg examplc illustrates thc computation of 
percent chaltge using April 2004 as the Raseline: 

CPI-U f i~ r  April 2005 

J.csu CYI-U for April 2004 (baseline) 

Equals indcx point changc 

Divided by previr~rls pet-iod (baseline) CPI-U 

Equals 
-, 

( Equ~ls percent change 1 3.51 1 

4.6. Contractor agrees that all ihe Prices, tenns, warranties, md benefits provided in this 
Cnrlttact are comparable to or hotter than the (cnns presently hciag o f f m d  hy Contractor 
tc any other govemmc~ltal entity purchasing the same Services under similar terrrls. If 
during the Tcnn of this Contract Lontmclor shall enter in~u contracts will1 my other 
gmtcnunental entily providing bpater benefits w Illore favomhle terms than those 
providcd by this Contract, Contractor s l d l  be ohligaid to provide the same to DTS for 
subsequent TTPS Pro,mm rciated purchases. 

4.7. Conlractor agrccs that h c e s  prtnidad in this Cr~~timvt assnmc ~haf work is pcrfbonned during 
Uusincvs Days and Hours. Ovwtime rates are not allowed unless rcquired by stalc or fderal 
law. Further, Pt ices arc to bc cor~sldered all-irlclusive hourly rates to include all expurlses 
(e.g., vverhead, insurance, and administration including but no1 limited to thc DlS 
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Master Contract Administration Fee outlined in Section 59 bdow) excepl travel (see 
Sectioii 4.4 abuvc). 

5. Advance Paymcnt Prohibited 

No advance paymen1 shall he ma& h r  Services funjished by Conrractor pursuant to this Conrract. 

6. Taxes 

1 Purchaser mil1 pay sales and use taxes, if any, inlposed on the Scrvices acquired 
hereunder. (lorltractor murl ]my dl other iaxes including, hut not limit& to, W a s h i t ~ ~ t o n  
Business and Occupation Tax, uiher taxes based on Contractor's income O r  ~ O S S  

receipts. 01. pmnnal pruperty taxes lcvied or assesscd on Contractor's personal property. 
Purchaser, as an agency of Wasliington Std~e governmenl, is exempt rrorn propcrty tax. 

6.2. Contractor shall complete registra~ion with the Wash~ngton Stale Department of Revenue 
and be rcspnsible for payment of all taxes due on p;~yrnents made under [his Contract 
and ally related Work Order. 

6.3.  All payinents accnled 011 account ur payroll taxes, ui~e~nploymenl cnntri butions, any 
othcr taxes: irisurance, or oilier expenses lirr Contractor, Contractor's stall; or 
Subcontractors, shall be Contraolor's sole responsibility. 

7. Jnvuice and Payment 

7.1. Contractor's will submit prcperly iicrnized invoices rt) Purchaser's Work Order 
Administralor for my and all work relaad to a Purchaser's Work Ordcr. lavoices shirll 
pmvide and itemize, as applicable; 

a) DJS l~lformaiiou Tccllnology Pru fussional Services Master Cmlract number T08-MS T- 
762 

b) Purchaser Wurk Order numbcr; 

c) Con~rocior name, arldress, phone nc~rnher, and Fedcral Tax Identificntiol~ Number; 
d) Description of Services prtwided; 

e) Dace(sj that Smicca were provided, including r~~irnber of hours worked. 

Nore: number of hours worked would rlo1 be applicable for a deliverable-based or - 
tixed fee Work 01-dw. 

f )  Contractor's Pricc for Services; 

g) Net invoice Price for each Service; 
h) Applicable taxes; 

i) Olher applicable charges: 
j) Total invoice Price; and 

k) Paprnent tenns including any avaiIable prompt payment disct~uilts. 

7.2. If cxperlses are allrlwed under any Work Order ~ n d  iovoiczd to Purchaser, Lonrraclor 
must provide a dctailcd itenxzation of those expenses that are reimburseable, ~ncluding 
description, arrrounts and dares. Any singlc expense in thi: amount of fifty dollars ($50) or 
rtiore must be accon~panied by a receipt in ordcr to receive I-cimbursancnt. (See 
Suhsection 4.4 above.) 
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7.3. Paymc1irssl~allbeducni~dpayablcwitl1intfiirty(30)calendardaysaf~erprovisioi1md 
acceptnncc ot' Servi~es 4,r thirty (50) culeridar days aner rec,eipf nf proptxly yreparcd 
invoices, whichever i s  later. 

7.4. Inct~rrect or incomplete invoices will be retllrncd by Purchaser ~u Contractor Tor 

correction arid reissue. 

7.5. The Contractur's DIS Mastcr Coutract nuntber and the Purchaser Work Order number 
must appear on all hills of lading, packages, and correspondence relating to m y  Work 
Order. 

7.6. Purchaser shall nut honor dratls. nor accept goods on a sight haft basis. 

7.7. If Purchaser fails to make ti~nely payment, C'ontractur rnay invoicc Purchaser onc percent 
{ I  %I) per munth on the anlrmnt o+*erduc or u tnii~imum of nne dollar ($1) (Reference 
chaplcr 39.76 RCW). Payment will not be considered late if payment is depsited 
eiectronicalt y in Chnrraclt lr's bank accuurlt or if a check or warant is post~narked uiihin 
thirty (30) calendar days of acccplnuce of the Scrvices or reccipt of Contractor's properly 
prepdrcd invoice, whidlever 1s later. 

7.8. As applicable and if outlined in the Purcl~user's the Work Order, Purchaser may uill~hold 
ten percent (10?/0), or other apprnpnate amounlm defined by the Purchaser in the Work 
Order, koin each paynient until acccptatlce by Purcllaser of the final report, comptetion 
of project and101 other apprnpiate milestone. 

8. Overpayments to Contractor 

Contractor sIlaII refund fc, Purchaser the rull iu~iount of arty errcneous paynent or cvurpaj+Inent 
under any Work Order within thirty (30) days' written notice. ITContractor fiils tu make timely 
refund, Purchaser may charge Contractor one percenl ( 1%) per munth on the arnvurlt due, utdl 
pajd in full. 

Contractor's Responsibilities 

9. Purchaser Eligibility 

In order to hc eligible to purchase under this Master Contract, Purchasers shall have a Cugtomer 
Service Agrremeni (Irtterlocal Agrce~nent) with MS. Contractor shall be resptmible for veri rying 
hrchascr eligibility. Contractor may use the search fcature on the UIS website: 
l~ttp:iltechr~~;~Ii.dis.tvn.~ov;'CSA IK'bASearch.iu or may ccr~i tact the Office of' L e ~ l  Services 
wiihiri DIS at 360-902-355 1 to ascertain P U ~ C ~ I R Y C I .  eligibility. 

10. Contractor Work Order Manager 

Contractor shall assign a Cor~tt,ac.ctor Work Order Manager tbr each Purcl~aser Work Order. ')'he 
Cclntract~r Work Order Manager sllall be the principal point of coiltact for Purcllaser and shall 
coorditinte all related Contractor's ac~ivities. 

I I. RFP Mandatory Reqdren~cnts 
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The RFQQ manda~ory requirerncr~ls are essential substantive kmns of this Master Contract.. 
Services provided u n d ~ ~  this Master Contract shall meet r?r exceed all tile mandilirxy 
rcquiremenrs of the WQQ. 

12. Scrvicer and Statemerrt of Work 

12.1. 411 Services sllnll bc performed pursuant t r )  the t w m s  of  his Contract and shall be 
ducuttle~lted in a Work Order establislled betwccn Purchaser w d  Contractc~r. A Work 
Order template is attached as Schedule C. 

12.2. Prior to entering into any Work Order, Purchaser shall conduct a S;econd Tier acquisition 
proccss pursuant to Section 22 of this Contract. 

12.3. A Work Order shall at a miriiilium: 

;ij Reference illis DIS Mastcr Contract ni~mher 'I'V8-MST-762 

b) Idoltify Purchaser's WorkOrtkr number; 
c) Define project ar task objectives; 
rl j  Drscribe thc scope of Services or work to he performed; 
e)  Id~ut i fy  deliverahles; 

f) Specify a timeline and period of perfunnance; 
g) Syecify compcrlsation and payment, e.g., ~ h c  hourly rate and total Contraciur huurs to hc 

provided or the fixcd price for a deliverable. (whichever is applicable), total cost of rhe 
project, and any reinlbu~ suble Contrilclur expenses; 

h) Describe Contractor's roles and I esponsibililies; 
I )  lden ti fy specific Corl~~uctoi- staff, including C'ontroctor Work Orrlur Manager; 

j) Describe Purchaser's rolos ntld responsibilities; 
k) ldetrtlfy the Purdlnser Work Orllrr Managcr; n t ~ d  

1) Provide signature block for both pdrlies. 

12.4. Individual Work Orders may itlclude addilionnl or conflictirig lams and ctnjditions as 
detcn~lined by the Purchaser. In thc event of any contlict, the W r k  Order shall prevail. 

13. Commer~ccment uf Work 

13.1 . First Tier - Under the provisions of chapter 34.29 KC: W, this Contract ir rcquiicd to bc 
filed with the Office of Financial Management (OFM). In thc cvent that OFM fails to 
approvc the Cont~act, ille Personal Service Specifications of this Ccnltract and all rclnted 
references shnll Ire null ant1 vijid, however, ar~y Purchased Scrvice Specificatio~is and 
reltlled i+efmnces rtrrnnin in full force and effect. 

1 3.2. Second Tier - No work sllall be perfomed by Contrac~or until a Work Order is executed 
by Contractor a~ld  Purchaser. 

14. Ownership/Rigbts in Data 

14.1. Any custom additions and n~odifications lo Coiltractor's Preexisting Material (defined 
bclnw) and all datu nrld work prorlllcts prdncei1 pursunnt to this Master Contract and any 
Work Order shall cdlectively be called "Work Product." Purchaser shill1 have and retain all 
ownership, right, title. interest and all intellectud property rights to Work Product. Ti) the 
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extci~t tliaf any such rights in the Wnrk Product vcst initially wilh the Uontl-actor by 
operatio11 of law or for any other reason, Contractor hcreby perpetually n~id irrevocably 
assigns, transfers and quitclainis such righls to Purchaser. Ownership includes t l l e  right tu 

cojpyright, patenl, register and thc ability to transfer these rights and all informatio~l used ro 
forrnulalc such Work Pnbduct. 

14.2. Contractor warrants that i t  is  he owner of the Work Pmducl and Preexisting Material ant1 
thal it has full righ 1 to assign and licerise the samc tn Purchaser. 

l 4 . 3 .  Work ProrIuct ~ncludw. hut is not limitcd to, discoverich, torn~ulae, idcas, improvemcn IS, 

~nventions. mc~ltods, models, processes, techniques, findings, cnmlus~ons, 
recomtnendations, r~-ports, designs, platis, diagrams, drawings, soflwnre, databases, 
document%. pamphlets, ad~~rtisernents, but>ks+ magazines, surveys, s tudi~h,  computer 
programs, films, lapes, andlor sourid reproductions, ro the extenl provided by IHW. 

14.4. During the 'lenn and any time therealler, Contractor dial1 execule all ducu~i~ents  and 
perform sllch other proper acts as P n ~ h a s ~ r  may deem ncccssary to securc f i r  Purchaser 
ihe rights pursuatlt to  this scctir~ri, and when so obtained or vesicd to maintain. renew. and 
resto~c the same. 

14.5. Contractor shnll not use or in  ooy mannrr diusr~i~i lxt te  any Work Prciraducr I<, m y  third 
parly, or represen1 in ally way Conlractor ownership in any Work Product. Contractor 
shall takc nll reasonable ~e11s necessary to ellsure that il~ agents, employres, or 
Subcontractors shall not copy, disclose, transmit or perform any Work Product or any 
portii~11 thereof. in alty form, to any rhird party. 

14.6. Conrmcior hereby grants to Purchaser a rtoo-exclusive, royalty-free, irrcvocabie licensc tu 
use, publish, tratislate, reproduce, deliver, perhtm, display, and dispose of malerials and 
know how that are clulivered under ~11is Contract, but that do not orig~~iate therefrom 
("Preexisling Material"). 

14.7. Contractor shnll exert best cKnrts to advise DIS and Purchaser of all known or potential 
inrringen~et~ts of pub1 icity, privacy or of intelIec~ual property rights of the Preexislirlg 
Material rut~lished under this Contract. 111s and Purchaser shall receive prompt written 
~~otice of each notice or claim or copyright in liingeiuent or inliingement of other intellectual 
propcrty right worldwide received by Co~~tractor will1 respect TO any Preexisting Mnlcrial 
delivered under this C:ontract. Purchaser shall have the r i g h ~  to modify or rcniave any 
restrictive markings placed upon the Preexisting Material by Conlrautor. 

15. Access to Data 

Contractor shall upon witten rcquest provide ~cccess to data gcnctated under this Contract and any 
Wrirk Order to DIS. to Purchaser, lu the Joint Legislative Audit and  Review Cornminee, and to the 
State Andiinr, as requested, at uo additiorral cost. 'rhis indudes access to all information tha~ supports 
the findings, conclusions, and rccntnmendations dContractar's reports. including computer modcls 
and murhodology for lllose mudeb. 

t6. Security 

tt'hilu on DlS or any Purchaser's premises, Contractor, its agents, employees, or Suhcuritractors 
shall contiml in all respccis with m y  n ~ i r l  all  of l 'urcha~~r 's  pl~ysical, firc; safety. or nthcr 
security regulations. 
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16.1 . Facilitv A~.cc:rs. 
Cimntractor unrlcr~tmds that Purchaser's building elltrances may he controller1 for access. 
Contraclor agrees to bocuine familiar wid1 Purchaser's building a d  sccurity policiex, nud 
further agrecs to observe and coinply wirh all Purchaser's buildi~lg and security policies 
or ~~-u~edures ,  

C'ontrac!ir ul~derstands (hat In order to chtain access to Purchaser's prcrnises, Contractor 
may havc to hc issued a security badge hy Purchaser. C~ltractor shall provide certain 
personal mfclrmarior~, including valid govenltnent issued photo identification, prior to 
obtaining a secunry badge when required by Purchaser, rolltractor fi~rthcr understands 
that Purcliaser will coliect and rctu~n such perhoriiii irlfonnatiur~ for so long as the Work 
Order i s  isin effect and such indivldual(s) has access ro the premises. Purchaser re.seTves 
the right (0 co~~duct  backgrc~ut~d checks and deny an application for a security badge. 
Fnilure of Contradm to comply with Purchaser's recunty and safety policies and 
procedures is suflicient pounds for revoking, modifying, suspending or terminating 
access to Purchaser's facilities, Upon the earlier of termlnatio~i of the Work nrder, or 
suspension or terminalion of access to Purchaser's facilities, Contraclor shall return all 
security b a d ~ e s .  

16.2. Remote Access to Netw*. 
Contr~ctor understands that in order to obtain rzmotc access to Purchaser's Local Area 
Network (I .AN). email, or supported computing environments through a remote access 
connection ("Rcmote Access"), Contractor niuvt conlply with Purchaser's Rernole Access 
policy niid any other applicable policics or pruccdurcs. Confrac,tor sshull, prior to acccws, 
complete and sign any applicable agreements or forms. Remote Access is conditioned 
upon final approval hy Purchaser. 

16.3. Safety, 
Contractor An11 observe ant1 coinply with WISHA and OSHA regulations, all applicable 
safety and environmental laws and regulations, and all of Purchaser's rules, guirlclii~es, 
policies 3 r d  procedures rclating to safety, workplace conditiors, health and the 
environmenl, including but noi lirnited to physical, fire, evaclwtjon, accidents, I~aznrdous 
rnalerials or situatiot~s, or other sarcly regulations ;utd policies. 

17. Contractor Comrnitn~ents, Warranties and Representations 

Ar~y written cuir~r~~itlclent by Cuntractor within thc scope of this rnntract or any Work Order shall 
be binding upon Contractor. Failure of Coiltractor to fill f i l l  such a commi!~nel~t may constitute 
breach and shall render Contractor liable for darnages under thc teilns of this Contract or any 
Work Order, as applicable. For purposes of this secti 011, a commitrncrii by Contractor i rlcludcs: 
(i) Prices, discounts, and ilptio~a committed to remain in force over a specified period of time; 
arid (ii) any warranty or represcnrntion made by rnntmctor in its Response or contained in any 
Contractor or manul'acturer publical ions, written malcrials, schedules. cllarts, diagrams, tables, 
descriptirn~s, other written represenfations, and any other ct~znniuiiicario~i mcdiuin accornpi~nyin): 
or referred to in its Response or used to effect thc sale to DIS UI PHI-~11ascr. 

17.1. Contractor shall use hest ef f i~ r ls  to ensure thi.1~ personnel assi~wcd to a Work Order are 
nc-ailable until the co~npletion i f l l ~ a t  Work Ortlur. Arly proposal hy Contracror for 
changes, replacernc~:rlt, or substitution of Work Ortlcr personnel during the 'l'erm of thc 
Work Order shall be subrrlirlrd lo the Purchaser Work Order Adminlstr~~nr ill writing. 
'I he Purchaser Work Order Administrator shall have the solc discretion to accept or reject 
aucl~ propose I .  
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1 7.2. As a condilioo to accepting Contractor's proposal for perhomiel changes, Purchaser tnay 
require Contractor to cornpensale Purchaser for any training and ndministrativc costs 
incurred by P~achaaer in ~ssociatii~~r wit11 such replaccmcnt. Such ca~npensation will Ile 
in the fonn of a credit against Contractrs's monthly invoice charges to Purcl~aser by 
Contractor (a) not hilling Purchaser for hours worked during 111e first ten ( 10) Business 
Days replacenlent pcrsoilnel begin work, if the method of compensatio~i agreed to in the 
Work Ch-clcr is by hourly rates (time and mate1 ial); or (b) crediting Purchaser an amaunl 
not to exceed 55,000 p a  person ~,cplaccd, if thc:  neth hod of compeusntion agreed to in the 
Work Order is by delivcrables (fixed cost). 

17.3. If Purchaser docs ~uot accept C'c~ntractor's proposed change and Contractor is unable to prtlvicle 
acceptable perswncl to Purchaser witllin ten (10) Rusiness Days ancr the originally nssjgned 
personnel have left, then Purc!~mer may tcnnii~ate the Wurk Order. 

18. Protection of Purchaser's Confidential 111 formation 

(See Scction 46 below fir Purchaser's ohligatio~~s to protect Contractor's Proprietary 
Information .) 

18.1. Contmclor ncknowledgw ~hnt some of thc material and i~~fonnation ?l~a! nloy come intu ils 
pclvsession ur kr~owledgc in connectioll with or in performance [IF this Cantrac~ or a Work 
Ordcr m a y  consist v f  Cunflidential In rclrhnatjon. Con!racto~. amgees tu hold Cbnfideniial 
Information iri strictest confiderice and not 10 tnake use of Confidential Infom~ation for any 
purpose other thm~ the performance of this Conlract or any Work Otder, to ~ l c a s c  it only to 
authorized employees or Subcontractcm requiring such information fur the purposes of 
carrying out illis Contract ur nil? Work Cktkr, atid not to rclcase. divulge, publish, transfer, 
scll, disclose, or i~tlierwise make the illformation known to any other party without 
Purchnaur's express wlrillen consent or 8s provided by law. Contractor agrees to reieasc such 
i n h a t i o n  or material only ln en~ployees or Subcontracrors wlio have signed o 

nr>ndisclosure a g c ~ ~ n e n t ,  the ternls of which havc heell previously approved by Purchaser. 
Contracior agrees to implctne~~t physical. electronic. and managerial safcpards, including but 
riot limited to fhose prescribed by the Yurchas~r, to prevent unauthorized acccss to 
Con lldential lnforma~ion. Contractors that may comc into contact wiih tnedical data will be 
requireti ( ( 1  complete a EIunirlrss Assoclatc agreemellt, as rcqu~red by fedcml or state laws, 
itlcluding TIIPAA, prior to the cmnmencemenl of  m y  work. 

18.2. Immcdiately upon expiration or temit~nt~on of this Cuotract or any W u ~ k  Order. 
Uo~~trauror shall, as applicaBIe, at DIS's rlr Purchaser's oplioo: (i) certify to DIS or 
PUI-chascr that Contractor has destroyed all Crmfide~ltial Information; or (ii) return nll 
Canlidentiat Inrbnnatiiln to DIS or Purchaser; or (iii) take whatever other steps DIS nr 
Purchaser rcquires of Contractor to proiect DlS's or Purchaser's Confidential T~~fom~atlon. 

1 8.3. DIS and Purchasers reserve the right to monitor, audit, or investigate the use of 
C'anfitlci~tial Informatiun collected, uscrl, or acquired by Contractor through thls Contract 
or my Work Order. 'lhe monitoring, auditing, nr investigating nlny include, 1)ut is )lot 
limired to, salting iIala1)ases. 

1 8.4. Tn thc ctent of the rrnautflor~zed acquisitio~~ of con~putcrized data that colrlpromises thc 
security. contidentiality, nr i~~tegrity of pcrsonal information maintained by the Purcharcr 
(Breach), Vct~dur ugrecs to cr~rnply with all qplicnble statc and federal sttatulor?, 
provisions. If a data cornpromisc alidlor identity llleft occurs and is found to bc ihe result 
of kridor's acts or cnaissions, Vendor shall assunic cornplete respcmsibility for 
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notification of affected parties, and bz liablc tor aU associated costs incurred by DIS w 
Purchaser in responding to or recovering from thc Breach. 

K T  bt12(&7 -- 

18.5. Violatin11 of this section by Co~~tractor or its Subcontractors may result in termination of this 
Contract and any Work Order and demand for retun1 of all Confidential Intornlation, and/or 
payment of monetary damages, or penaldes. 

Purchaser's Authority and Responsibilities 

19. Purchaser Use of Master Contract 

19.1. 'l'hjs Master Cnntract may be uscd o~ily by Purchiiscn who have a Cus~orner Service 
Agreement with DlS and is not for p r s n n n l  use. Purchascr shall comply with all the 
terns and conditions of (his Master Contract, including but not limit4 to Contractor's 
Proprietary Informntbn. 

I 9.2. Reference of this Master C'ontraci Nuri~hr~ and/or Purchuscr's signature on any related 
Work Order document signi ties agreement ((3 cor~~ply with thew requirements. Failure tu 
abide by thcse requirements may result in Purchancr forfeiting the right to make future 
purchases undet this or other DIS Man~er. rontracts. 

20. Purchaser Work Order Manager 

20.1. Purchascr shall assign ;i Purcllaser Work Order Mwager for each Purchaser Work Ordcr. 
The Purchascr Work Order Managcr shall be the principal point of contacl for the Contractor 
Work Order Manngcr and shall proviilc oversight of Contractor activities and pcrfol.mance 
contluctrd thereunder. PurcIlaser shall nvtify [he Contractor Work Order Manager in writing, 
when there is a new Purchaser Work Order hlanagm assigned to a Work Order. 

21. Second Tier Competition 

Unless Puicliaser has a salc sourcejustificatic~n under the ISB IT Jnlws~ment Stnndrrrd (see 
kttu I isb.wa ~nv/policies/pc~f01io/?nl S.&) atrd if seeking Personal Services, has also complicd with 
OFhI's sole source rcquirernents (httv://ww~r..ofrn.u n.aoc, polbcy 15.20.li(rni? 15.2lt.t>O], Purchaser shall 
conduct a second tier competi ti nn based on the specific requirements for individual projels unong 
the Contractors rvi111 Masrer Contracls in die pertinent Technical Service Calogury. Purchaser shall 
use thc Work Request 'l'cmplate attached to lhis Contract as Scl~cdule D to facilitatc (he acquisition 
process. 

2 1.1. Selection Proccss - Purchased Seniiccs 

Purchaszr shall coriduct Second Ticr acquisitions of Purcl~ased Services consistelt w~th  
!he TSB I1'lnvestm~nt Policy and the ISR IT Invcstmcnt Stnndurcls 
(lirrn: /ish.wa.~o~~,~~licies~ir~vcstlnent a ~ ~ u ) .  

2 1.2. Selection Procuss - Personal Serv 
Purchaser shall conduct Second Tier acquisitiotls of Pcrsonnl Services consislcrlt with the 
ISR ITJnvt'stmcvzr Polir:~ oild the 1SB IT Jnres/men~ Stmdu3oldr 
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(!lttn;!. isb. wa.~crv/poIiciesI:i~~~-estinent . a s p )  and cl~apter 39.29 RCW and khe SAAM 
chaplcr I5 (h1tp:/!'ww~.ofT1n. w a . ~ o v / ~ o l i c v l ~  5 .htrri j. 

Master Co~itract Administration 

Any notice or demand or ulhcr co~n~nunication ruyuired or permitted to hc g r e ~ l  under 
this Contract CIF applicable law shall hc effective only if it i s  in writing and signcd by the 
applicable pai'ty, pmpcrly addressed, and delivered In person, or by a recognized couriur 
service, or dcp~sited with the Ilnitrd States Postal Service as first-class mail ,  postage 
prepaid certified mail, return receipt requested. to the parties at the addresses pro~idcd in 
this section. For purposes of cnmplying with any provision in this Conlrac1 or appl~cable 
law that requir~h a "writ~ng," such cummunication, when digitally s~gned with a 
Waslilt~gton State Licenscd Certificate, shall bc considered to be "in writing" or "written" 
to an extenl no less than if j! ueru in paper farm. 

To Contractur at: 

W irldsor Solutions, Tnc. 
Attn: Simon Watson 
4OOU b h ~ s e  Ws!: Place, Building 2, Suile 285 

T.ake Oswego, OR 97fl?q 
Phone: (503) 675-7833 
Fax:: (503) 675-7804 
E-]nail: simon~wat~n@winds(~~~oI~ti~ns.cotn 

'lo DIS at: And lo  DIS at: 

Slalc ot Washington 
Department of I11k)rrnntion Services 

Attn: Master Contract Administrator 
J f  by LJS Postul r f  by f l v ~ r ~ ~ i g h t  

Sur vice Courier 
PO Box 42445 1 110 Jcfferso~l St SE 

Olympia, WX 98503 Olymp~a WA 98513 1 

Phone: 350.902.355 1 
Fax: 360 586.14 I4 

E-mall: rr~cadiriin(n!dis.wa.~i~v 

State of washing tor^ 
Departm~mt of Information Scrvices 

Attn: ITPS Program Manager 
ij-bjl US pusla/ If by Overnight 

Service Courirr 
PC) Box 42445 241 1 Chandler Ct SW 

Olympia, WA 985045 Olynipia, WA 98502 

Phone: 360.725.3200 
Fax: 360.753.1673 

E-mail: 

or to Parchasct.~ at the address listed on their Work Order. 

22.2. Notices shall be effective upon rreceipi or four (4) Business Days after mailing, whichever 
is earlier, 7l1e notice addrcss as provided herein rr~rry be chauged by writtcu notice given 
as providcd above. 

23. ITPS Prugra~u Manager 

DlS shall apprirlt all 11'PS Program Manager for the In fonnution 'I'echnology Profkssional 
Strvices Prograrn whu will provide oversigltt of the activities corlducted herwndcr. Tile I'l'PS 
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P r o ~ a m  Manager shall be the principal conhcl tor Contractor concerning business activities 
under th~s  Conlract. D1S shall notify Contractor Account Manager, in wriling, if and whcn thcl-c 
is a new ITPS Progall1 Manager assi~med 10 this Contrxut. 

24. Contractor Account Minager 

Contracrtw sl~all appoint a Cotitractor Accnunl Manager for the S [ate's account under illis 
Contract. The Cor~tractor Accounl Mnnnger will be ~ h c  principal point ol'contact for the ITPS 
Prob~ani Manager for thc duration of this Cantract and will pnjvide oversight of rclrltractor 
activitiw cilnducted hereunder. Contractor Account Ma~lager will servc as the focal p i n 1  for 
busiiless matters, perrornlance matters, and administrative ac~ivities under this (:nntract. 
Contractor sllnll notify DIS in wriling, when thcrc is a new Contractca Account Managcr assigned 
tn this Contract. The Contractor Accuutlt Manager in fonnntion is: 

Cntltractor Accounl Manager: Simon Watson 
Address: 4 0  Kruse Way Place, Buiiding 2, Suite 285, Lake Oswego. OR 97035 
Phone: C503) 675-7833 Fax: (5031 675-78M 
Ernail: simon-watsou@windsorsoIulions.c~n~ 

25. Section Headings, ir~corporated Documents and Ordcr of Prerefl~nce 

25.1. The headings used herein are inserted fur co~tverrienze orlly and shall n d  contru) or ntrect 
the meaning or constn~ction rlf nny nf the sections. 

25.3. Each of the dmumer~ts l~sted betow is, by this reference, i~~colporated irito (his Contract 
as though fully set forth hcrein. 

a )  Schedules A, B, C', and D (;is applicable); 
h) D1S' RPQQ (Exhibit A); 

c) Ct,ritractor's Responsc to DIS' KI'VQ (Exliibit B); 
d) All Conlractor or manufacturer public,atjons, wririen materials ant1 ~cl~edules, charts, 

diagrams, tablcs, descriptions, othcr written represenlacions and any other supporting 
matcrinls Contractor made avalablr to Dl8 or Purchaser and used to effect the snlu of 
Senrices to Purchaser. 

25.3.  In the event of any incu~~~ls lenzy  in this Contract, the inconsistency shdl be r e ~ r ~ l  ved in 
the foll(~wing order of preccdcilce: 

n) Applicable federal and state slalutes. laws, and rugulot ions; 
b) Sections 1 through 66 hof this Conwact; 
C) , Schedulc .4, B, C. and JI (as applicable); 
dj  LIlS' RF(JQ (Exhibit A); 

e) Contractor's Re.sponsc fn DIS' RFQQ (Ert~ibit t3); 

f )  All Contractnr or manufac tur~~ publications, wriilcn materials and schedules, charts, 
diagrams. tablet, descrlptjons, other writtell represerltaticrns nud mv other suppcrttlng 
matcrialu Contractor matlc available to DIS or Purchaser and used to effect ihe salc of 
Servicev I r  Purchaser. 
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26. Entire Agreement 

This Coi~trrlct, and any writtell amendmen~s hereto, set fort11 lllu entile agreement bckween the 
parties with rcspect to the subjcck rnatter hereof. Any understaridings. agcements, 
rc])resentatjon~, or ~ a r r m ~ t i e s  not contairted in this Contrac~ or in a written amcnndtnent hereto 
shall rial be binding on cithcr party except as prr~vided in the sectitni titled Contrartur 
Commitments. Warranties and Reprrsentations. Exccpt os provided hercir~, 1 1 0  alteration of 
any clt'the tenns, contlitions, delivery, Pricc, qual~ty, or Speci 1;cations of this Conlract will be 
effective witl~nut the written cotisent ofboth parlics. 

27. Authority for Modifications and Amendments 

No ~nodificatiun, ntnel~dmer~t: alteration, addition, or waiver of any section or condition of this 
Contracr or my Work Order under this Contract sllall be effective or binding r~nless i t  is in 
ivriti~ig and sig~led by UIS and/or Purchaser's Work Order Administrator, as applicable, and he 
Contractor, as applicable. Unly DIS shall have the exprcss, implied, or appnrcnl outhorjry to alter. 
amend, modify, add or wiiive any section or condition of this Contract. 

28. Il~depcndent Status of Contractor 

In the perfomlance of this Contrac~  and any Work f idcr ,  the parties w i l l  hc acting in their 
ind~vldual, corporatt: crr governmental capacities and not as agetits, cnlployees, partners, joint 
venhircrs, or associates of unc nrlother. Thr partics intend that an ind~-pendent contractor 
relationshtp will be created by this Contract and any Work Order. The employees or agents of one 
party shnll not be deerncd o r  coi~strued to bc the en~ployees or agetits of the other parly for my 
purpose whatsoever. C'ontrac~or shnll not make m y  claim of  nght, privllcge or benefit which 
would accrue to an urlployee under chapter 41 -06 RCW or Title 51 UCW for any work conducted 
undcr this Contract or any W ~ r k  Order. 

29, Governing Law 
This Conlract a t~d  any Work Order shall be governed in all respects by 111e law and statutcs of the 
state of Washingmn, without reference to cclnflict of law pritlciples. The jurisdictloo tw any 
autic~n hereunder shaft hc exclusively in the Superior Court for thc state of Washington. The 
venue of m y  action hereunder shall be in the Superior Court for Thurslun County or the county ill 
which Purchaser is lrlcated utthin the slate uf  Washington. 

Each party to this Contract aclnowledges that sudi party has reciewcrl this Contract and 
pnrtrcipared in i t s  dmit~ug and agrees that no provision or h i s  Contract shall hc construed against 
or i~~tcrpeted to thc dimdvnntnge of aparly hy reason of wch p r t g  having or being dce~:lnd to 
have (Ira rted, strucmred or ihctated suclr provision or provisions. 

31. Subcontractors 

Contractor may, with prior wrilten permission fmrn Purchaser Work Order Administrator, cri ter 
into subcontracts with third parties f o r  its performance of any part of Contractor's duties and 
r)bligations. In no evcnt shall the existenct: nf a subcontract opctnte to release OT rcduce the liability 
of runtroctor to Purchaser for any breach in [he pertbrmance ol'Contractor's duties. For purposzs 
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or d ~ i a  Contract and any Work Order, Contrdctor agrees that all Suhcorittactors shall be hcld to be 
agents or Contractor. Cwtraclur sllall be liable for any loss or damage to nlS or Purchasers, 
including b u ~  not 1 iil~ited to personal injury, physical low, harassment of DIS clr Purchaser's 
employees, or violalions of' the Patent ant1 Copyright [ndemnification, Protection uf  
Purchaser's Confidential Infnrmation, and Ownership/Rights in Data scctio~ls of this Contract 
or any Work Chder occasioned by thl: acts or omissions of C'nntrctor's Subcontrac~nrs, their agents 
or crrq-doyees. The: Patent and Copyright Indemr~ificrtion, Pro tectior~ of  Purchaser's 
Confidential Information, Ownership/Riplhts in Data, Publicity and Rrview o f  Contractor's 
Rccords sections of ibis Coatract and any Work Order shall apply to all Subcontractors. 

32. Assignment 

32.1 . With the prior tvrittcrl cotlsent of DIS, which consent shall not bc uilrensonably witheld, 
Contractor m a y  assign this rw tmct  jncllldjng thc proceeds hereof, providcd that such 
assignment shall not operate to relievc Contractor of any ol' ils duties and obligations 
hweunder, nor shall such assignmai affect any remedies available lo DIS or Purchasers 
that may arise froin any breach of [he sections of this Cor~~mct, or warranties made her-ein 
or any Work Order including but not 1irnilr:d to, rights of setoff. 

32.2.  DIS rnay assign this Corirrncr to m y  public agency, oomn~ission, board, iir tire like, within 
the plitical hourldaries of the statc or Wnsl~ington, providccl that such assignment shall 
tmt operatc to relievl: Purchaser of any of ils duties and obligations hereunder. 

33.1. l h c  cxecution of this Conlract or any Work Ortlcr wit11 Contractor is not in any way an 
endorsemcnt of Contractor or Contractor's Services by DlS or Purchaser, as applicable, 
and shall not be so cr~tlstmed by Contractor in any advenising or olher publicity 
materials. 

33.2. Conrractor irb~ccs to submit to DIS or Purchaser. as applicable, all adverlising, s;llus 
prcl~notion, and other publicity materials relating to this Contract and Services t'umished 
by Contrdctnr wherein DIS or Purcl~aser's name is inenbn~~ed, language is uscd, nr 
Internet links arc prrrvided fiom which thc connection of DtS or Purchaser's name 
thcrcwitl~ may, in DIS or Purchaser's judgment, he inferred or implied. Carltractor further 
agrees not to publish or use such advertising. sales prornnlinn materials, p~tblicily or the 
likc through print, \trice, the World Widc Weh, nl- any other cr~mmunication media in 
exis~cnce or hereinafter developed without the express written consent or DIS or 
Purchaser. as applicable, prior to sucl) use. 

34. Review of Contractor's Records 

34.1. Contractor and its Subcontractors shall mainlair) books, records, documents and other 
evidencu rclotjng to this Contrxl ,  including but not limiled to Minority and Woinen's 
Business Enterprise participation, prolcctior~ and use of L'urchascr's Co~itidentinl 
Infmnntion, and accounting procedures and pracdces which sufficiently and properly 
reflect all direct and indireci costs of any nature invoiced io the pwformancc of this 
Contract. Cirritractnr shall retain all such records for six ( h )  years after the expirtltion or 
termination nf (his Contract. Records involving matters in Iitigntioll related to this 
Cwtract shall be bcpt for either ont I I )  ycHr h>llow~ng the termination of litigation, 
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incjuding all appeals, or six (6) years from the datc of expiration or termination of this 
Contract, whichthc\~er is later. 

34.2. All such records shall bc subject at reasonahlc times iind upon prior notice to 
examinn~inn, inspection, ct~pyiilp, or audit by pernome1 so authorize$ by the DIS Master 
Contract Administrator, andor the Office of the State Auditor and federal vficials so 
aulhorized by law, rule, regulatio~l or cnntrilct, when npplicnhle, at no additional cast 
the State. Durirlg this C'ontracl's Term, Cwtractce shaH provide access l r )  iliese items 
within Thurston County, Washington ur the county wherc Purchaser is located. 
rnnlractor shall be resporixible for any audit exceptions or disallowed costs incurred by 
Contractor ur any of its Subcontrac~ors. 

34.3. Cr*ntractor shall incurpijrafe in its subcontmc~ this section's rectlrds retent~on md revicu 
requirements. 

34.4. It is agreed that hook-5, records. documents, and other e\idanuu vf'accountjng procedures 
and practices related to Contractor's cost structure, including overhcad, general and 
adrninislra~ive expenses, and prilfit factors shall bc cxcluded from Purcha~cr's 1-eview 
unless the cost or any otl~er marerial issue under this Coniract is calcuIated or (Icrived 
frum these factors. 

General Provisions 

35. Patcnt and Copyright Indemnificatioa 

35.1. C~~ntractor, at its expensc, shall defend. inclen~rti ty, and save DIS and m y  Purchaser 
harmless rrnm and against any claims against DIS or Purchaser that any Work Product 
supplied hereunder. or Purchaser's use I ~ T  the Work Product within the terms of this Colitract 
or any Work Order, infir~ges any patent, copyright, utility model, industrial design, mask 
work, traitc sccret, trademark, or okher similar propric~ary right of a third party worldwide. 
Cuntractr?~ shall pay all costs of such tlciu~se arid settlerneni artd any penalties, cents, 

damagcs arid attorneys' fecs awarded by a court o r  incurred by DIS ur. Pulchaser providcd 
that DJS or Purchaser; 

a) Pron~ptly notifics Contractor in writing uf the claim, but n1S' or Purchaser's f';tilur to 
prr~vide tjinely notice shall only relieve Contractor from its indc~~ir~iiivat ion obligations 
if and to thc cxtent such late notice pre-judiced the dcrc~~se or resulted in increllsed 
cxpense or loss tu Cotitractor: and 

b) Cooporates with and s g r ~ c s  to use its best ct'forls to encourage the Office of the Attorney 
General of Washi~igton to grant Contractor sole control ol'tlie defense and all related 
svttlement negotiatiu~ls. 

35.2. If such clairn has uccurred, or i l l  Cu~itractor's opinicm is likely to occur, Purchaser agrees to 
pennif Contractor, at its option and expcnse, either to procurc: tbr Purchaser the rigl:l11 to 
wnlinue using the Work Product or to replacc or modify the same so that they became 
nonitlfringinr and hnctio~~ally equivalent. If use of thc Work Product is enjoined by a court and 
Cn~~tractor determines lhat none of these allcn~ntives is reasoniihly available, C'wtmclur, at its 
risk and expense, will takc back the Work Product and provide Purchaser a I-efund equal to thc 
entire amrwlil Purchaser paid to Contractor for Coniractor's provision of [he Work Prod~lct. 

35.3. Contractor has no liability for any claim of inhngemctlt arisiog solely frrnri: 

a) Contractor c o ~ ~ p l i m c e  with :in y designs, specificatior~s or instructions of Purchaser: 
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b) Modification of thc Wurk Product by Purcllaser or a third party withoul the prior 
knowletlgc and approval of C:ontractc?r; or 

c j  Use of the Wurk Product in a way not specified by Contractor; 

unless t11c cluiili arose againht Contractor's Work Product indepci~det~tly of any of these 
specified actions. 

36. Save Harmless 

Contracror shaH defend, indemnify. and save DIS and Purchaser harnllcss fi-om and ag;linl;l ntly 
cluims, including reasnlmble nttornpyu;' fces cesulting from such claims, by third parties for any or 
all irljurics to persons or damage to property or such third partjcn arising from inten tiutlal. willful 
or negligent acts or omissions of Contractor, its O ~ ~ C L T S ,  employees. or aget~ts, or Subconr ractors, 
their officers, eniploycc?;, or agents. Contractor's obligation kcl defend, indemnify, and save DIS 
and Purchaser l~armless shall not be eliminated or reduced by any alleged concurre111 DTS or 
Purchaser negligence. 

37. Insurance 

37. J . Cu~~t~-actoi. shall. during the term of this Master C'ontr;~cr, maintain in full Corce and effect, 
the rollowing insurance: Colnmercial General Liability insuratce covering the risks of 
bodily injury (including derlih), property damagc and personal injury, including coverage 
firr contractual linbility, with a l imi~  of not less than $1 million per occurrurlce/$2 million 
gencral aggregate, with no deductible. 

a) Contractor shall pay premiums on all insurance policies. DIS shall be named as an 
additional inwrcd on the general liability policy required in subsectiur~ 38.1 abovc, a d  
Con~ractor shall provide n copy of the policy endorsement(s) designating DIS as an 
additional narned msured. Sudi policies shall also reference this Contract  umber TOF- 
MST-7b2 and shall have a condition that they not be rcvoked by the insurer until forty- 
fivc (45) calendar day4 after notice of in~cnded revocation jhcteof shall have bbccr~ g lvm 
to UIS by thc itisul-er. 

h) All ii~surance required in 38.1 abovc and prwided by Clo~~tracrvr shall hc pnrlmry as to 
any ottier insurance or self-insurance programs atforded to nr ttiainta~ned by thc State 
and shall indude a severabilily of interests (cross-1 iabjlityl pro\ision. 

c j  Colitractar shall I'urnid to HIS copies of certificates ant1 nidorsemcnts of all required 
insur;ir~ce within thirty (30) calendar days ortllis Contract's Erfective Uafe. and urlpies 
of renewal certificates and entbmernents of ail required insurance wilhitl thirty (30) 
calendar days after the renewal date. Thcse certificates o f  ii~surance must expressly 
indicate cr)~npliance with each 3rd eveq insurance requ~rement specified in this section. 
Fn~lure to providc evidence af covcrage may. at DIS' sole option, resl~lt in this 
Cuntract's termination. 

3 7.2. Cox~tractor may hc required by Purchaser to cany insurance coverage in  addition to the 
Mns~cr Contrac-t requir~rr~eut above. For cxar~iple, Purchaser may rcquirc Contractor to 
provide Professional Liability Errors and Olnissinns insuranc-e fiir Pcrso~lal Services 
Work Orders. 

a) Any additinanl insurance required by Purchaser shall be stated in Purchaser's Work 
Request and suhscquent Work Ordcr. 
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b) Contractor shall provide insurarlcc certification lo the Purchaser undcr a Work Order 
when requchied. Failure to providc evidence of coverage may, at Purcbascr'k sole 
option, result in tcmlir~atiar~ of the Work Order. 

37.3. Contractrbr shall include all Subcontractors as insurcd under al l  r e q ~ ~ i r d  insurance 
pdicies, or bhall hrnish separate c ~ r l i  iicates of insurancc attd endorsements h r  each 
Subcontractor- St~bcontractor(s) shall comply fiilly with all insurance requirements stalcd 
herein. Failure of Subcontmaoris) to comply with insurnncc requjremenls does not limit 
Contractor's liability or responsibility. 

7.1. Contractor shaAI acquirr rcquited irlsurance frrrrt~ nn insurance carrier or earners lirenscd 
to conduct business in the state of Washington and having a rating of A-, Class V11 or 
hctter, in the most rccc~itly published edilion of Best's R~pol-/~v. In the event of 
wnct~ll~~inn,~~~n-renewal. rcvtxation or other termirmtion of any itlsurarlce coverage 
required by this Coritract. Contractor shall provide writtcn notice of such to DlS within 
orle ( I  ) Busmess Day of Conuactor's receipt of such notice. Failure to buy and mainlair) 
the required insurance may, at DIS' sole option, rcsult in this Contract's tern~ination, or at 
Purchaser's oplinn. result in a UTurk 01-der's termination. 

37.5. Ry requiring insurancc, neither L)IS nor Purchaser represents that coverage and lirnils 
w ~ l l  be adcquate to protect Conlractor. Such coveragc rind l~inits shall not linlit 
Contractor's liability under the indemnities arld reimbursemcr~ts gra11tt.d to DIS ur any 
Plrrchaser in this Contract or ally Work Order. 

Prior to performing work under this Conlract, Contractor shall provide or purch;zsc itidustt~irll 
msurwce coverage for its wnployees, as may bc required of an "ernpluyer" as defined in Title 5 1 
KCW, arid shaII nlaintain hill compliance wrth I rtle 5 1 RCW during the ut>urst. of this Coatrav!. 
DIS or Purchaser will not be responsible Tor payment of industrial insurance pr~nliui~ls or for any 
other d a i ~ n  or benefit for C'ontmctor, or any Subcontractor or mployce of Contractor that tnight 
arise undcr thc irldustrial lnsurmcc lams during the pcrLmnauce of duties artd senices under t h i s  
Contract. 

39. Licensing Starldards 

Contractar *hall comply witb HH applicable local, slale, and federal iiccnsing, accreditation and 
registration requircineilts and standards ilecessary in the perfrmnailce of this Conlract. [See, for 
example, chapter 19.02 RCW tor state licerlsir~g requircmzntu anti ciL. tiliitions.) 

40. Antitrust Violations 

Contr;jclw and Pun-haser recognize that, in actuid cconoinic practice, overcharges resulting from 
arltimst violatic~ns are usually borne by Purchaser. Therefort, Contractor hereby assigns to 
Purchaser any and all claims for such overcharges as to goods and Scrvices purchased in 
connec(ion with thrs Cbntract or :my Woi-k Order, excupl as to overcharges no1 pusscd on to 
Purchaser, res~i l t in~ froin antitrust violations commencing after the date of the bid, quotatton, or 
ot11er event establishing the Price under this Cortract or any Work Order. 
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4 1, Compliance with Civil Rights I aws 

Durir~g the performance of this Contract atid any Work Order, Contractor shall con~ply with all 
federal and applicable srate nolldiscrimination laws. including hul not li~nitzd to: Tillc VI1 of the 
Civil Krgkts Act, 42 U.S.C. Ij 12 10 1 crt seq.; the Americaris with Disabilities Act (ADA); and Title 
49.60 RCW, W-ashington Law Against Discritnination. In thc event of Coniraclor's 
noncon~pliancc or refusal to compIy with any nondiscriniination law, regulation or policy, this 
Cot~tract may be rescinded, canceled, nr terminated in wllole or in part under the 'I'erminatinn 
for Default sections, ant1 Ct~ntractof may bc deciared ineligible for further contracts with the 
State. 

42. Severability 

If any tern1 or condition of this Contract or the applicatiorl thereof is held invalid, such invalidity 
shall not affect other terms, cn~ldi tions, or applications which can be given effect wilbout the 
itlvnlid term, condition. or application; to th~s end the lcrrns and c o ~ i c l i ~ i u ~ ~ s  uCttiis Contrz~ct arc 
declared severable. 

43. Waiver 

Waiver of any breach of any tcnn or condition id illis Contract shall 11ut be deemed a waiver of 
arry pnor or subsequent breach. No lsnn or condition of this Contract shail he held to be waived, 
modified, or deleted exccpt by a written instrument signed by the parties. 

44. Treatment of Assets 

44.1. Titlc Lo all property fumtshed by Purchaser sliall remain in Purchaser. Title lo all property 
hrn~shed  by Contractor, for which Contractor is entltlcd to reimbumernenr, other than 
rctitnl payments, under this Contract or ariy Work Ortkr, shall pass to and vest in 
Purchmer pursuant to thu Ownership/Riyhts in Data sectirrr~. As used in this hcctioil 
Treatmenr of Assets, ~f the "property" 1s Contractor's prcrprietarv, copyrighted, patcn~ed, 
or trademarked works, only the applicable license, not title, is passed to and vested in 
Pure hnser . 

44.2. Any Purchitscr pr,operty furnish~d to Contractor shall, unless otherwise provided herein 
ur approved by Purchaser, be used only for the perfunr~a~lcz uf th~s Contrtict or o11y Work 
Order. 

44.3.  Contractor shall he responsible Tor uny loss of or damnpc to property of Purchaser that 
rcsults from Conttaclor's negligence or that 1.esults from Cmtracbr's failure lo maintain 
and administer that property in accordance with sound managemmi practces. 

44.4. Upon loss or dcslruction of, or damage to any Purchaser property, Conlroctor shall notify 
Purcl~nser thereof and shnll take all reaatrr~nble steps to prutcct that property Troll1 further 
damage. 

44.-5. Contractor shall surender to Purchaser all Purchaser property prior to completion. 
ter~nination, or cmicellation of any Work C l r d ~ .  

44.6. All reference to Conlmctor under this sectioi~ shall also include Contractor's employees. 
agenls, or Subcontradors. 

LC A 
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45. Contractor's Proprietary Information 

Contractor acknowledges thai DIS nud Purchaser are subjcc~ I n  chapter 42.56 RCW and th;il this 
Contract and ally Work Orders shall be a puhlic record as defined in chaptcr 42.56 RCW. Any 
specific information Ihu~ is claimed by C'ontractor lo k Proprietary lntbrmation musl be clearly 
identified as such by Cantractc~r. Tn the extent consistent with chapter 42.56 KCW, DIS and 
Purchaser shall ~namtain the confidentiality oral t sucli infonnation marked Proprietary 
Iriformation in their posso.;sion. If a pubhc disclosure rcqueut is inade to view Contmctor's 
Proprietary Infonnatio~~, DIS or Purchaser, as applicable, will noti Ty Coritractor of the request and 
of the date that such rccords will be released to thc requester unless Contractor ciblaiils a coulr 
urdcr froin a court of cornpeten1 j jurisdiction en,ioining that disclosure. If Contractor fails t c ~  uhlain 
the collrt ordor crljoining drsclosure, INS or Purchaser, as applicable, will rclcase the requested 
irlfonnation on the date spoci lied. 

Disputes and Remedies 

46.1. In the event a bnnn fide dispute concerning a questioli of fact arises betwccn Cotltractor 
arid Purchaser and it c w i i n I  he resolved between the par~ics or by the 1'I'PS Program 
Manager., either party may initiatc lhu dispute resolutior~ procedure provided herein. 

46.2. 'l'he initiating p w ~ y  ~ l ~ n l l  reduce its description ul* ~ h c  dispute to writing and delivcr i t  to 
the responding party. Thc rcsporlding party shall respr~nd in writing within five ( 5 )  
Busincss Dnys. 'I'he initiating party shall hove five ( 5 )  llusiness Days ((1 review the 
response. If aftcr this review a resolution cannot bc reached, both parties shall havc five 
( 5 )  Busi~iess Days to negotiate i t1  good faith to resalve the dispute. 

a )  If Lllc dispute cannot be resolved aftur five ( 5 )  Buaness Days, a Dispute Resolution 
Panel may be rcyucsted in writing by either parly ~ v h o  shall also identi@ the first panel 
member. Within five (5) Rusir~ess Days of receipt of the rcquest, the other party will 
desibmalc a panel member. Those twc~ pariol members will appoint a third irldividunl to 
the dispute resolutir>n pariel within the next five (5 )  Rusir~ess Days. 

b) Thr: Dispute Kesolution Panel will review the written descriptions of the dispute, gather 
additional inConnntion as needed, and rendcr a decision on the dispute in thc shortest 
practical time. 

c) Each party shall bear the cost fi)r its pallel Inember and its atlcbrncys' fees and share 
equally thc crat of the third panel memhcr. 

46.3. Both parties agree to excruise good faith in dispute restduliot~ nrld to settle disputes priur LO 

using ij D i q u t e  Resolution Panel whuncver possible. Unless irreparahlc ham) will result, 
neither party shall conlinerlce litigation against h~e dhc r  before the Dispute Resolution Pnnel 
has issued its decision on the mallcr in dispute. 

46.4. Purchaser and Contractor agree that. the existerlce of a dispute notwithstanding, they will 
coi~tinue without delay I o carry out all their respective rcsponsillitit ies under this Contmct 
that ;ire riot affected by the dispute. 

46.5. If llrc subject of the dispute is the anitiut~t due and payable by Purchascr for Serv~ces 
k i n g  providcd by Contractor, Contractor shall collti~lue providing Serviccs pcrldirlg 
resolution of thc dispute provided Purchaser pays Contmctor the amount Purchascr, iin 
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good faith, believes is due and payable, and places in cscrtlw tlle difference between such 
amount and the amount Contractor, in govd faith, bclicvcs is due and payable. 

47. Non-Exclusive Remedies 

The remedies provided for in this Contract shall not he exclusive but arc in addition to all c~thet 
remedies available under law. 

48. Liquidated Damages 

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

49- Failure to Perform 

If Contractor falls to perfom any substantial obligation under this Conlract or any Work 0t4der, 
UIS and/or Purchaser, as applicable, shall give Conlractor written notice of such Failure to 
Perform. If after thirty (30) calcndar days t ro~l l  the date of the written notice Contractor still has 
not pcrfum~crl, the11 DlS or Purchaser lnay withl~old all monies due and payable to Contractor, 
without penalty to DIS or Purchaser, until: such Failure to Perfom is cured ur ulhcnvise resolved. 

50. Limitation of  Liability 

50.1. Thc partics agree that r~either Contractor, UIS and Purchaser shall be liable to each ulllcr, 
regardless of the fom~ of action, for consequential, incidental, indirccl, or special 
damages except a claim related to bodily injury or dcitth, or a clairn or de~llalld based 011 
Dreitrh oCthc Sccurilv oS thc System, or a patztlt, copyright, or other intellectual property 
righl i t l r ingement,  in which case liability shall be as set forth elsewhere in this Contract 
nr related Work Order. This section does not modify any sect ivns regarding liquidated 
dan~ages or any other conditions as are elsewhere agreed to hcrcjn between the parties. 
The damages specified in the scct ions litled Termination for Dcfault and Review of 
Contractor's Records are .ellot conse u ntial, incidental, indirect special damages as 
that tcm is: used ill 111 is section. $4 h I i ~ 1 0 7 B  

50.2. Contractor, DIS or Purchaser sllall not be liable for damages arising from causes beyond 
Ihc reasonable coritl.ol and without the respective fault or negligence of Contradur, DIS 
nl. Purchaser. Such causes may include, but are twt restricted to, acts of God nr nf  the 
public enemy, acts of a governrncntal body ot tier than DlS or Pui+chaser acting in either a 
sovereign or contractual capacity, was, explnsinns, tlres, floods, earthquakes, epidemics, 
quarantine restrictions, strikes, freight embargoes, and unusually severe weather; but in 
every case the delays lllust be beyond the reasonable contrvl and without fault or. 
negligence of Contractor, DIS. or Purchascr, or Ihcir respective Subcontractors. 

50.3. If delays are caused by a Subcontractor without its FduIl ur negligence, Contractor sllall not be 
liable for damages for such delays, unlcss the Services tu be perfor~ned were obtainable on 
coinpata1)le te~ms from other sources in sufficieilt time to permit Conlr;~clvr to meet its 
required performance schedule. 

50.4. Contractor, DIS or Purchaser shall not hc liable for personal injury to the another party or 
damagc to mot her party's property except personal injury or damage to propcrt y 
proximately caused by sucll party's respective fault or  ncgligcnce. 
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Master Contract Termination 

51. Terrninatiot~ for Dcfault 

5 1.1. If Contractor violates any material term or condition oi'lhis Corltract or any Work Order, 
as npplicd)lz, or fails to fulfill in a timcly and proper manner its mataria1 c>l,ligntions 
undtr this Con~rilc~, or m y  Work Order, as applicable, then the L11S Master Contract 
Adnli~iistrator or Purchaser shall give C'ontrzctor rvrititen nuricc of such failure or 
violation, n r ~ d  the failure w violation shall hc corrected by Contractor within lhirty (30) 
calendar days or as ulhcrwise agreed. If such breach is rwt capable of cure within thirty 
(30) days, Contractor must commonce cure within such thirty (30) day period and 
diligently pursuc cotnpletion of such cure. If Conlractor's failure or violation is not so 
corrected. this Contract may he terminated immediately by written notice from DIS to 
Conlractor, or a Work Order may he tcrnliilated by  tvritten notice to Contractnr from 
Purchaser. 

5 I .2. In the event of termination of an Work Order by Purchaser w this Corrtract by DIS. 
Purchaser or T)IS sIinl1 have the right to procurc 111e Services that are the subjcct of this 
Coiltract on the open market and Contractor shall be liablc for all damages. iwluding. hul 
nrlt litnited to: (I)  the cost differcncc between the origii~al Master Contract price for the 
Services and ~ h c  rg)lncement costs of such Scrvices acquired from another vendor: (ii) if' 
applicable, all admink1 ralive costs directly related to thc replace~net~t of the Work Order 
or  this Master Contract, such as costs of cornpet itive bidding. mailing, ndvertlsing, 
applicable Euus, chnrges or penalties, staff fimc costs; arid, (ii i)  any other direct costs to 
Purchaser or DIS resulting frtlrrl Contractor's breach. DIS and Purcllaser shall have the 
nghl l o  deduct from any monies duc lo Corltractor, or that thereafter hccmrle due, an 
amount for damagcs that Contractor will owe DJS or Purchaser for Contractor's dcrault. 

5 1.3. If either DIS or Purchaser violatcs my material term or condi licm of this Contract or any 
Work Orclcr, ns applicable, or fails to fulii I1 in a tinlely and proper manner i ~ s  nb tigatlolls 
under this Contracl or a Work Otder, as applicable, thcri Co~~tlactor shall give DIS or 
Purchaser, as appropriate. unttcn rlotice of such failure, which shall l,e corrected by DIS 
or Purchaser within thirty (30) calendar days, or ns ot l~em~se  agreed. If such failure to 
perform is not so cr~rrccld, Purchaser's Work Order may be ter~~iinated by written noticc 
hotn Co~ltractor to Purchaser o r .  if appropriate, this Master Ci~ntrdcl may be terminated 
by written nntice from C'clntractor to DIS. 

3 1.4. If the b'ailure to Perform i s  without the defaulting party's cotltrol, lhult, or negligence, thc 
terniinaliun shall be deemed to be a Tcrrnination for Convenience. 

5 1.5. This section shall not apply to m y  failure(s1 to pcrf'nl.m that results frotn the willful or 
negligent acts or omissions or the aggrieved party 

52. Tcrrnination for Convenience 

52.1. When, a1 the sole discretion of DIS, it i s  in  d ~ e  best uiterest of the State, DTS may 
terminate this Conl racl, irl whole or in part, by fourtcct~ (1 4) calendar days written nolicc 
to Contractor. 

51 .2 .  Purchaser may termindic a Work Order upon fourteen (1 4) cnlerrdar days written notice 
t i )  Contractor. If a Work Order is so terminated, Purchasers arc liable only for payments 
for Serviccs received and accepted by Purchaser prior to the effective dalc t ~ f  termii~ation. 
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53. Termination for Withdrawal of Authority 

In the event that I3lS' or Purchnser's authority to perrtjnn my of its duties is withdrawn, reduced, 
or limited i l l  any way after the comma~vernent of this Contract or ally Work Order and prior to  

llonnal completion, DlS may terminate this Con~ract, or Purchaser may Icnriiunte its Work 
Clrder(s), by seven (7) calendar days written notice to Contractor. No penalty shall accrue to V1S 
or Purchas~r in the event this section shall l ~ e  exercised. This seclicln shall not be constn~ed t<) 

permit L)IS to termin;ilc this Contract, or Purchaser to terminate any Work Order, in order to 
acquirc similar Services from a third party. 

54, Termination for Non-.Allocation of Funds 

If funds are not nlluca~ed to DIS to continue this Cnntract, or to Purchaser tlo cootinue any Work 
Order, in any tuture period. DIS may remiinate this Contract, or Purchaser may tcrminnre ally 
Work Order by thirty (3U) calendar days written notice to Contractc~r or work with Contractur 10 

arrive at a mutually acceptable resolution of the ni tuntiou. DlS or Ptrrchascr :rill riot be obligated 
to pay any further charges for Services i~icluding the net rcmiaindzr of agreed to cunnccutive 
periodic payments remaining unpaid hcyond the end of the then-current periodis). DIS or 
Purchaser agrees to noli f y  Co~ifractor in writing aC such non-allocation a t  thc earliest poss~ble 
timc. No penalty shall accnie to DIS or Purchaser in the cvcnt this section shall be cxcrcised. ?his 
section shall no1 he construed to permit DIS to terrninate this Contracl. or Purchaser to terminate 
any W o k  Order. in orrlcr to acquire similar Services rrclrn n third party. 

55. 'I'crmination for Couflict o f  Interest 

DIS may tem~inate this Contract, or Purcl~aser may terminate any Work Order, by writtcn notice to 
Contractor if DIS or Purchaser detennines, a f t ~ r  due notice and examinaliun, that any party has 
violated chapter 42.52 RCW, Ethics in Public Service, or atly other laws regarding cthics in public 
acquisitions and procurement and pcrftmnaiice of contracts. In 1hc event this Contract or w y  Work 
Ordcr is so terminated, DIS or Purchaser, as applicable, shall be entitled lo pursue the same 
rcmcdies against Contractor as i i  could pursue in the evcnt Contractor breaches this Contract or any 
Work Order, as applicable. 

56. Termination Procedure 

56.1. Upon terminalion of  this Master Contrdct cw ariy Work Order, DlS and Purchaser, in 
addition to any other rights pruvided in this Mastcr Contrnct and applicable Work Order, 
may rcquire Contractor to deliver lu Purchaser any property xpccificnlly produced or 
acquired for thc purforlnance of such part uT this Master Contract or Work Order as has 
ljeea tem~inattd. The sectiljlr titled Treatment of Assets shall apply in such propcri y 
mnsfer. 

5 h.2. Unless othenvisc provided herein, P~urchaser shall pay to Contractor the agreed-upon 
Pricc, i t'sepalately stated. for thc Sewices received by Purchaser, provided that in no 
event shall Purchaser pay to C'ontractor an amount greater than Contractor would have 
been elltitled to if this Master Contract or Work Order hail not been terminated. Failure to 
agree with such determination shall be n dispute within  he meaning of the Disputes 
section of tlus Master Contract. Purciinser may withhold from ariy amounts due 
Contractor such  sun^ as Purchaser determines to be necessary to pmtect Purchaser from 
potential loss or liability. 
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56.3. Contractor shall piy arrlouiits due Purchaser a s  the result of termination within thirty (30) 
cslerldar days of notice of ~ h c  arnounts due. If Contmct{,r fails to make timely payncni, 
Purchascr may cl~mpe interest on the itmflutlts due at one percent (1 %) pel- month until 
paid in full. 

57. Cnvcnant Against Con tingcnt Fees 

57.1. Conlractor warrants that no person or selling agency has been cttlpluyed or retained to 
solicit or securc 11iis Contract or any Work Order upon any agreement or uttderstanding 
for a commission. perconlage, brokerage, or contingcnl fee, c~.xceyr bona fide employees 
or a bona fide established commercial or selli~lg agency of Conlroctor. 

57.2. in~eeventCc~n~ractol-breachesthissection,~lSshallhnvetherighttc~antiulthis 
Cutltrnct without liability LO DTS, and Purchaser shall have the right to either annul any 
Work Order w~thout liability to Purchaser or, in Purchaser's discretion, deduct from 
payments due to Contractor, or o thmise  recovcr train C'cntractor, the full amount of 
such conun~ssion, percentage, hrnkerage, or corltingent fee. 

Activity Reporting , Administration Fee & Performance Reporting 

58. DIS Master Coritract Administration Fee a l ~ d  Collection 

58.1 . All purchases made under [his Master Contract are suhjcct to a DIS Master Contract 
Adminislration Fee, collected by Contractor and remitted to DTS. 

58.2. ?he Master Contrdcl Adlilii~istration Pee is two pcrcent (2.0% or .02) of thc purchase price 
Tor Work Orders valued up LO % 1 n~illion dollars, and will be one percent (1 .O% or . O l )  for 
Work Ordcrs valued at, or exceeding. $1 ~rlillioi~ dollars. The purullase price i s  detined as 
total invoice price Icss sales tax. 

58 .3 .  Ttic Master Contract Pldminisirat ion Fee shall be includcd i l l  all Conttactor Prices listed 
in Schedulc A ofthis Contract and shall riot he invoiced as a sclxirate line iten1 to 
Purchaser. 

58.4. Cot~tractor shall hold the Master Contract Administration Fee in tmst for DIS until Ihe Fees 
are remitted to the D1S Master Cuntraci Administrator, along with llle Master Contract 
Activity Report. 

59. Activity Keporting 

5'1.1. Contrxlc~r shall submit to the DIS Master Coiltract Administrdir~r a quarterly Acrivity 
Keport of all Scrvices purchased under this Master Contract. The report shall identify: 

a) 11is Master Contract nurnber; 

b) 71rc rnonth in which the purchases occurred; 
C )  Each Pui~haaer, identified by state, local nr educational entity, and caul1 Work Order 

for each Purchaser making purchases during thc rcporti~lg quarter: 

d) The total amount of monuy received (excluding s;~lcs tax) for each Work O n l ~ r  Tor 
each Purchaser; 

e)  The TIIS Mas~el- Coiluac,t Administralion Fee tbr each Work Order fur each Purchaser; 
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t) Thc aurn of n~oney received (excluding sales tax) for all Work Orders for each 
Purchaser nnJ tbr all Work Orders for all Purcl~asers; and 

g) The total amount ol'rhe DIS Master Contract Administration Fee. 

59.2. Repuns are required to be submilled electronically, in the Microsoft Excel format 
provided by DIS. Reports are to be sent clectronjca11y via E-mail to: 
~ t ~ c a d l ~ i i n ~ ~ d i s . u ~ a . ~ o v  

59.3. Thu Activity Keport and the DlS Master Contract Adlninislratio~l Fee shall be submitled 
on a quarterly hasis in accordance with thc Tollowing schedule: 

For activity in the months: Reaort & Fee Due: 

January, February, March April 15'' 

April, May. June July 15Ih 

July, August, September Ouloher 15' 

October, November. Deccn~her January 15"' 

59.4. 'I'his report may be corrected or modified by the DIS Master Cotitracl Adla~nistrator with 
subsequent written nuricc to Col~tmctor. 

59.5. Activily Repons are required evcn i I' no activity occurred. 

59.6. Upon request by DIS, Contractor shall provide, in the forniat requested, the contact 
information for a14 Purchasers during the Term n i  thc Master Contract. 

60, Electronic Funds Transfer 

When agreed by DIS and Contractor,  he DIS Master Contract Administration Pee can bc paid 
through Electronic Furids Transfer (EFT) to an Autornaizd Clearing Housc (ACH). Contractor 
can utilize the ACII Debit optifln, wll~lich is an arrangerncnl between the Contractc~r and DIS' 
bank. Conlractor irlitiatzs the action, specifying the amount of fimds and the effective date or 
payment. On the effective date, the funds are wilhdrwa from Contractor's: accourit and 
transrcwed to the UIS account. Contractor will be provided by sqarate instmment the n1S 
account infomlalion and a toll-free number 10 initiate the quarterly tmnsaction. There IS no cost 1c1 
Cotltractor. 

61. Failure to Remit ReportslFees 

6 1 . 1 .  Failure of Contractor to rctni t the Master Contract Ac~ iv i ty  Report together wilh the 
Master Crlrlrroct Administration Fec: ~rlay be collsidered s failurc lo perfonn on the part or 
Contractor, which nley result in DIS terminaling this Master Contract with Contractor. 

h 1.2. Failure of any Purchaser Iir, pay the Master Contract Administr~tion Fee may rcsult i t1  n 
Purchaser fiorteiting its right to purchasc fro111 this Master Conlritct. Contractor shall 
'notify the DIS Conlract Administrator when any Purchaser fails to pay thc: Master 
Contract Adininistration Fee. 

6 1.3. Thc DIS Contract Adminisrralor will notify Contractor of any Purchaser who has fnrfcited 
its right t o  purchase under this Master Contract, After such notification, ally sale by 
Contractor to u forfeiting Purchaser may hc corlsidered failure to pcrfonn by Contractor. 
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6 1.4. If the perrumlance issues arc resolvcd, DIS, at its option, may reinstate a C'antractor's 
participanon or a Purcl~nser.'s nght to purchase. 

62. Periodic Contr~c.tor Performance Ev~luation and Report 

62.1. Purchasers will periodically evaluate Contractor's Pcrforlliance in a Contractor 
Perfomance Report. 'lhe report is dcsigoed to evaluate impacts and outcon~es achicved 
as a result of Contractor's delivery of Senlices, in t i rm Contractor of thcir perfomlance 
strengihs nnd weaknesses, and aid Purchasers in referrals. Each evaluation will include an 
assessment or h e  Contractor's efforts loward acl~ieving Purchaser's objectij-es. 

62.2. ll I S  will provide copics OF Purcl~aser Contractor Pcrforn~ance Reports to Ci~ntractor. 

62.3. If DTS rcceir-es thtcc (3') or murc negative performance rcpclrts kern Purchasers in a one 
(1 ) year period during the 'l'erm of this Contract, and Contractor Tails to provide, in DIS' 
stile opinion, adequate rcnledy, this Contract may he terminated. 

02.4. D[S will cn~lsider such evaluations when determining admiriistrative actions inclurlir~g 
but not limited to crlending the Term of this ContiAact. 
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Master Contract Execittion 

63. Authority to Bind 

The signatories to this Cor~tract represent that they bavc thc authority ro bind their respctivc 
orgiinizations lo this Contract. 

This ConWac1 nluy be executed in counterparts, in a si11pJe o~iginal, or duplicate ~,rigi~~als.  AS 
applicable.. each counttTar1 or ench duplicate shall he deemid an original copy of this Contctc~ 
s ipcd  hy ench pany. for all purposes. 

65. Facsimile E x s u  tion 

'lhe parlies a&% that this Contract may be execulcd hv fncsimik signarun. and shall be effective 
aa of the date of such facsimilc signnlure. If executed by facsimilc, ll~r paltles agree to provide 
original ~igtmntun pages within ten (10) husi~~ess days of facsimile exzcuti~>~m. 

I n  Witness Wluretf, ~ h c  parties hereto, having read this Ccn~lrsct in its entirety, inclurliny all nttirchments, 
do agee Beach and every panicular nnd have thus set thtir hands hcreu~~to. 

Stae of Wiuhlngon 
Departmull of' Illlonmlatlon Scrvices 

kxdrIt Director -..g 
Appruvecl or to Form 

Slala of' Washington 
(2367 - 

I 
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Schedule A 
Price List 

for 
Master Con tract Number TO$-MST-762 

with 
Windsor Solutions, lnc. 

Windsor Solutions, Inc. is authorized to provide only the Services ideritificd in this ScIlzdule A at or 
below the Not-'1'0-Exceed II011rly Ratcs (Prices) set forth in this Schedule A under this Contract. 

Not-To-Exceed . Hourly . Ratcs 
Junior .Inurncy I Senior I Expert 

. . .  

Training 
13. Geographic Information Sy s ~ c m s  

nevelopinent 

1.1'1' Funding Reqnest, Financial Annlysis 
2 .  IT Business Analysis .. - 

3. Exteroal 1'1 Quality Assurance (IVkV) 

4- 
5. Techncilr~gArchltecture~evelopment 
6. Security Analvsis 
7. Ente rise Content Managc~nei~t 
8. Contingency & Disaster Recovery Planning 
9. S stems Anal sis 
10. NCI work System Admillistration 
1 1. Sol'tware Quality Assurance & Testing -. - 
12. Desktop Appljcations Developmcnt a11d - -  

14. Workstation lnslallotio~r & Support 
bL=m6c N-Tier Applicatiun I $g5.00 tsll5.00 $125.00 

17. General Database Adminiswator I Database 
.- I 

-. 

>- 
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Schedule B 
Wurk Request Template 

A sample of thc currerlt D1S second tier Work Requcst lcrnplnte call be found on the following pages in this 
Schedule U. UIS reserves the rigt~l, at its sole discretion, to modify this t crnplnte as it is deemed to be in the hcsl 
intereds [ i f  DIS and the Purchasers, The DIS Masker Co~ltract Admitlistrator will make any revisions available to 
Purchasers and to the Cuntmctor upon release. 

A typical Work Rcquest will contain, but not be limit cd Lo, the following items: 

Project or Task Objectives 

Scopc and Description of Work, including I'lulivcrables 

TilneIii~e and Period of Performance 

Comperlsation and Payment 

Contractor Staff, Roles and Rmponsibilitjes 

Identification and approrill of any subcontmctors 

Retention requircnlc71 ts 

Insurance rcquiretrlerits (beyond what is in Master Cclntract) 

Purchaser Staf'f, Roles and Responsibilities 

Additional Purchaser Ternls and Conditiorls Specific to the Work Request 

Evaluation Criteria and Rcsponse Instructions 

-- -. - 
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SL4MI'I,E: - FOH ILLL S'I'K.YI'IVE PURPOSES CJNLY 

Submit your respollsc via rmnil to: I 
Sert-lcelsl Reauested 

I Personal Services I Purchased Services I 
Category 1 

Chtegnry 2 

[I3 Calegur y 3 

13 Category 4 

Category A 

Category 7 

U Category X 

ratcgory 9 

U Category 11 

[3 ratcgory 12 

Category 13 

Category 14 

[] Categvry 15 

Category 16 

0 Category 17 

Category S Category 10 

1 Required Skill Level I 

I Exofrt - a minimum of ten 110) years of incrcasinr! Icvels u f  responsibilities, and supervisory or rnanaffcmcnt respur~sibility 1 

Jounlcy - a minimum o f  one ( I )  years of rcccnt cxprrie~~ue, d11d demonstrated knowledge, skiLls. and abili~irs 

Senior - a minimum of li1.e (5) years of recent esprrience, and dernonstratcd superior knowledge, skills, and abi Iities 

- 

Estimnted Period oI' Performance: I Start Date ~ k m u ~ h  End Date 

Project nr Task Objectives 

9 

Swpe aud Description of Work, Including Deliverables 
I 

Contractor Staff, Rolcs and Rwponsibilities 

Purchaser Staff, Roles and Respunnibilities I 
Cumpensatiou aud Payment 

Purcl~ascr Additional  term^ and Cnnditinnn Specific to this Work Request 

C:onfidcntial Infurmation. Work Prodtrct 

- 

Purchaser Work Rcqucst Administrator Informatinn 

Purchaser Work Order Mnottgcr: 

-- .- 
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Instructions to Contractors 

P1eu.r~ cnstlre that vurt I~rl  ve ittclu~ied thc Lfollcrwir~g injt>rmntiorr in yotcr rcspunse as ~lrese arc the ilt~ns 
that will bc used to evccluar~ yarir ve.rpnnsc: 

1 .  Describe your approach and methodology for successfully completing thiq projcct. Include a detailed W r ~ k  
Plan md schedule for cornpletilig this project. The Work Platl sl~ould clearly identify thc roles of each project 
rncmber, estimated number of work hours, and all associated delivc~ables. 

2. In two pages or less (not including resumes), describe one (1 ) similar pruj jcct ci)a~pleted by the consulian~(s). 
Include the wtcorncs and results achieved for thc customer. Identify the customcr nrld provide their 
appropriate contact information for rcrcrence purposes (name, telephone, eulail, etc). Note: This prujcct shall 
have been completed by the stafffconsultant proposed fur the Purchaser's projed it.; described herein. 

3. Propose a not to exceed hourIy rate. Contractor's total compcnsntion for Services rendered shall be based on 
proposcd hourly rate, Contractor may propose rates at or below thosc uur~lained in their HIS Master C~onlract. 
All work will bc ptrf'onned at the following Purchaser location xxxxxxxxxxxxxxxxxx, urlless otl~erwise agreed 
to by tllr Purchaser in the final Work Order. 

4. AITnn that proposed consultant will be available to begin work 11o later than month/date/vcnr and be 
committerl Lo the Purchaser throughout the Pcriod of Pel.fbrmanc,e. Indicate m y  kimwn staff scheduling issucs 
during the Period of Perfilnnanre including but not litnitcd lo other pitqject engagements and hi!lidays. 

5 .  Include a resume for the consu l lw~  submitted for this project. lnclude company names and phoncq r~unlbers 
worked for past three years for this individud. 

6. lndicate the avail~hilit~ of the proposed conwlltant starc Tor possible intwview with Purclraser during week of 
montWdateiW - monthldatdvcar. This interview may be conducted in person, via teleconfercnuc, ot. other 
method, a! Ihr: sole discretion of the Purchascr'a Work Request Administrator 

7. Contractor's con tiic~ irlforrnatjon for this Work Rcqucst. Iriclude nme,  title, ernail, ph tnle & f i~r  numbers. 

A Work Ordcr number will be assigned, and formal Work Order iasucd, after a Contractor is selecled to 
perform this Wurk Rcquest. 

NOTE: Release of this Wurk Rcyuest does not obligate ~ h c  State of Washington, DIS, or thc Purchaser 
to conlrac t for services specified hercin. 

St,lte o f  Washln~ton 
Department of Ititormution St.! vices 

Schcdule B I11f~;rnation Technology Pruiessiu~rul Services 
Master Curilrtic~ # TnR-MST-762 



Schedule C 
Work Order Template 

Personal Service Contracts 
A sarnplc of a Modcl In ftmnation Technology Contract for Persnlhal Serviucs niay hc h n n d  on thc 
Information Services Board Policies site for Model Contracts and User instructions website: 
http:/iisb.wa.~ov/po1icies!portfolio/20XRdc Tl~is model is used for tllose personal service coiltracts 
solicited under RCW 43.105. 

A sample of the Ofice of Financial Management's Personal Service Contract nlay be tburld on their. 
website located at ~ ~ ~ ~ ~ : ~ . ' ~ ~ ~ . ~ ~ ! ~ ~ ~ ~ U ~ ~ ~ ~ ~ ~ ~ ~ ~ I ~ ~ ~ ~ C ~ S / ~ S C ~ D S C P U ~ ~ ~ / P S C K U I ~ ~ : . ~ I Y P  Tl~r sunple IS labeled 
Appendix E. This model is used for thme personal service contracts sulicitetl unrler RC W 39.29. 

Purchased Service Contracts 
A salnyle of the DIS Model Contract for Purchased Services can be found at 
hllp:/lisb. w a . g o v / p u l i c i c s / p ~ ~ f l f i > l i o c .  

Note: Not every model or sample contract section will be required in every Work Order, nor will these 
lnodel contracts sectiolis satisfy evely Work Order need. Work Order requirements will be selected from 
the most applicable model contracl(s) plus othcr sourccs inclutling bul not lirriilcd LO individual Purchasc~ 
terms and conditions, then tailored to meet specific hnctional and operational needs, i.e., scope of work 
to be performed or Services to be prwided, mid the protections necessary to that respective Work Order's 
purposc. T>JS will also cstahlish H common ~cmplatc IO bc uscd by Purchaser' for Work Orders under the 
new I'I'PS Pmgnm. 

n~e  details of the specific Selvices, yroiect or tasks should be negotiated by Purchaser and Contractor 
an$ ~nemc~ialized in n Work Ordcr. Thc Ma~lcr  C~~n~ract  rcquircs that thc Work Ordcr, at a minitnum, 
reference the Master Conmct number and address the following areas: 

Prqiect or Task Objectives 

Scope and Uescription of Work, including Deliverables 

Tjn~eline and Period of Performance 

CompensationandPaymcnt 

Contrac~or Star, Rolcs ar~d Rcsponsihilities 

Purchaser Staff, Roles a~td Respor~sibilities 

4 Additionnl Purchaser Terms and Conditions Specific to the Work Order 

4 Sipnature Block 

S talc of Washington Schedule D lrifurnration Tacl~r~ulugy Prufessiunul Services 
Dcparirr~erit u r  lr~Cunrlaiiurl Services Master Contract # (tMC>> 





















-dIll Washington State Department of 
~ii~ Information Services 

AMENDMENT 11-04 

to 


Master Contract # T08-MST-762 

for 


Information Technology Professional Services (ITPS) 


This amendment 11-04 to Master Contract T08-MST -762 is entered into between the Department of Information Services 
(DIS), an agency of the state of Washington, and Windsor Solutions, Inc. (Contractor). 

The purpose of this Amendment is increase the maximum consideration available to Vendor under this Contract to 
$2,000,000.00 (US dollars) for the initial term under Section 4.2.a Consideration 

Pursuant to Section 27 Authorityfor Modifications and Amendments the parties agrees to amend the Contract as follows: 

1. Section 4.2.a, Consideration shall be amended as follows: 

The maximum consideration available to Vendor under the Contract shall be increased from One Million 
dollars [$1,000,000.00}, to Two Million dollars [$2,000,000.00}, for work to be performed under this 
Master Contract. 

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

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

This amendment, effective January 3, 2011, or date oflast signature affixed, whichever is later, is executed by the persons 
signing below who warrant that they have the authority to execute it on behalf ofDIS and Contractor. 

IN WITNESS WHEREOF, the parties have read and understand this Amendment 11-04, and by their signatures below, 
agree to each and every particular. 

ACCEPTED ACCEPTED 

Washington State Windsor Solutions, Inc. 
Department ofInformation Services 

Sign~/ 

Scott Smith 
Print or Type Name 

TAS :P'ftQG&\M CoOUIlIlATDR //.;.'2 £p I V 
Print or Type Name 

\fc;& YtUdeulr 
Title Date Title 

Page 1 ofl 
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Schedule A 
Price List  

 
As of July 1, 2012 

 
for 

Master Contract Number T08-MST-762 
 

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

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

1. IT Funding Request, Financial Analysis     
2. IT Business Analysis     
3. External IT Quality Assurance (IV&V)     
4. IT Project Management   $130.94 $167.61 
5. Technology Architecture Development   $130.94 $167.61 
6. Security Analysis     
7. Enterprise Content Management     
8. Contingency & Disaster Recovery 
Planning 

    

9. Systems Analysis     
10. Network System Administration     
11. Software Quality Assurance & Testing     
12. Desktop Applications Development 
and Training 

    

13. Geographic Information Systems 
Application Development 

  $148.00  

14. Workstation Installation & Support     
15. Client Server, Web & N-Tier 
Application Development 

$99.52 $120.47 $130.94 $167.61 

16. General Mainframe Development     
17. General Database Administrator / 
Database Developer / Data Analyst 

 $99.52 $120.47 $130.94 
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