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MASTER CONTRACT NUMBER T08-MST-766 

Information Tec hnulugy Prufessiunal Services 

PARTIES 

This Master Contract ("Master C'onuact" or "Contract") is entered into by and between the State of 
Washii~gton, acr~ng by auil thtuugll Depnt ttnetit of Itlformntion Services, an agency of Washington Slatc 
pnvcrl~lllcril I o c a ~ ~ J  a1 1 1 10 Jct'ferson Street SE Olympia WA, 98504-2445 hereinafter referred to as 
"UIS", and ZM Technology Group, lus, ,I Corporat~on located at 5 15 Washington st. # 101, Vancouver, 
WA 98660 11censed to conduct busir irss i r ~  thc ~ B I C  or Washinglun hcrcinaficr rcrcrrcd Lo as "Conlrac~or", 
li)r thc purposc o t providing Informat ion Trc. hnology Professional Services, as described and identified 
herein. 

The Smte of Wasllingto~l, ac~irlg by and ~hrtjugh nlS issucd Rcqucst for Qualifications md Quotation 
#T07-RFQQ-O 15 (IIFQQ) dated March 7,2007, (E~hibi t  A) for the purpose of purchasing Information 
Technology Professional Services in accordance with its autl~ority under chapter 43.105 RCW and 
chapter 39.24 RCW. 

Coiltractor subinitted a tiinely Response tu DTS ' RFQQ (Ex hihi( R). 

DIS evaluated all properly subi~~itted Responses to the above-referertced RFQQ artd has identified 
Cnntt.nctor as an apparcn~ly succcssT~11 vendor. 

DlS has Jctcrmincd [hat entering into this Contract with Contractor will meet Purchasers needs and will 
be in Purchasers best interest. 

NOW THEREFORE, DiS enters into this ContiAact with Contractor the terms and conditious of wli~ch 
shall govern Cnnlraclor's providing Lo Purchasers the 1nform:jt ion Technology Pru fessional Services as 
described herein, on a convenience or as needed basis. This Master Contract is not for personal use. 

IN CONSIIJERATLON of the i~~utual  promises as hereinafler ser f'otth, the pa11 ies agree as follows: 

1 Definition of Terms 

The following terms as used throughout this Contract shall have the meanings set fonh below. 

"Breach" shall mean the unauthorized acquisition of computerized dntn that co~nprom~ses the 
security, confidentiality, or integrity of personal infonnat~on maintained by Purchaser. 

"Business Days" or "Business IIours9' shall mean Monday through Friday, I! AM to 5 PM, local 
time in Olympia, Washington, excluding Washington State 11olidoy s. 

"Co~lfidential Jnformatioa" shall mcan informaiiun 1ha1 may bc cxcmpt rrum disclosure tu ~ h c  
public or other unauthorized persons under either chapter 42.56 KCW or other state or federal 
statutes. Confidential Infonnatiot~ includes, but is  nnt lirnit ed tn, names, nddrrssrs, Social 
Securily nurnhcrs, c-mail addrcsscs, tclcphonc numbers, financial profiles, crcdi t card 
information, payroll/labor data, driver's licctise numbers, medical data, law enforcement records, 
agency source code or object code, agency security data, and information identifiable to an 
iudividual. Purchasers may identity additional Contidential Ii~formation in a Work Order. 
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Cunfi tlential Inforrnatioti also includes any Personal Information under the provisions of RC,W 
19.255.C)lO and KCW 42.56.590. 

"Contractor" shall mean Zhl Tecl~t~ology Group, Inc, its enlployees and agents. Contractor also 
~ ~ ~ c l u d e s  aay firm, provider, ilrgar~iz~tior~, individual, or other entity performing  he busirless 
aclivitics unrlcr t l i  is  Ccmtract. It  shall ;tlso include any Subcontractor retained by Contractor as 
permined ~inder tilt terms of th~s Contr~ct. 

"Contractor Account hlnnngcr" sliall mean a representative of Conuactor who is assigned as the 
pr,imnry contact prrsorl with u hcim  tic nTS Mastcr Contrdct Administrator shall work with for the 
duration of this Contract and as tiit-rller defined in the Section titled Contractor Account Manager. 

"Contractor Work Order Matlager" shall mean a representative of Contractor who is assigned 
to each Purchaser Work Order ns the coor.dinator of activities and the primary poit~t of cuntact, as 
furll~cr dcliricd in thc Scctiun ~itlcd Cuntractur Wurk Order Manager. 

"Custumer Service Agreement" shall meat1 the completed service agreement between Purchaser 
and DlS, which is required in order for a Purchaser to do business with DIS. 

"DTS" shall rnenn thc Washington S h l c  ncpart ment u f Information Services 

"Effective Date" shall mean the first date this Contract i s  In full force and effect. It may be a 
specific date agreed to by the parties; or, if not so sl~ecified, the date of thc last sigrialurc or a 
party to this Contract. 

"Exhibit A" shall meail WQQ Number T07-RFQQ-0 1 5 .  

"Exhibit R" shall r n u n  Conlractor's Rcsponsc: to RFQQ Numhcr T07-RFQQ-II 15. 

L41SB" shall mean the Washington State Information Services Board 

"ITPS" shall meail li~formation Technology Professional Sewices. which i~lcludes both Pri,sotlnl 
Scrviccs and Purchased Services, as defined herein. 

"ITPS Program" shall mean the DIS-established lllnster contracts that make IT professional 
services available on  an cnlcrprisc basis lo support si i i~ew ide ~cchnchogy prr~jrct s. 

"ITPS Program Manager" shall mean the person designated by DIS who 1s assigned as the 
primaiy coiltact person with tv11om Contractor's Account Manager shall work for. the durotinn of 
this Contract and as further defined in the Section titled ITPS Program Manager. 

"Master Contract" or "Contract" shall tlleltn the wVQ: the Response, t h ~ s  Contract document, 
all scheduies and exhibits, all Work Orders, and all arnciidmcrits awarJuJ purwanl l o  tlic RFQQ. 

"OFM" shall mean the Washington State Office of Financia1 Management. 

"Personal Scrviccs" shall mean prufessiunal 121. technicnl expertise provided by Cot~trnctor to 
accomplish a specific study, project, task or duties as set forth in this Contract and any ITPS 
Program related Work Request andlor Work Order. Persoilal Services shall include but not be 
limi~cd to ~hosc scrviccr spccifictl in the State Administrative and Accounting Manual (SAAM) 
in chapter 15 Persot~crl St.rvicc.s located at: htt~:!iwww.ofm.wa.~ov/poI1cvll5.htm. 

"Price" shall mean the not to exceed hourly rate(s) bid by Contractor in the categories awarded to 
Contractor 3s set forth in Schedule A Price List, and shall be paid in United States dollars. 

Slule ui Wilshing~un Inlurmaliuri Techr~ology Professional Services 
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T"uprietary Information'' shall mean information owned by Contractor to which Contractor 
claims a protectable interest under law. Proprietaiy Ii~fonnation includes, but is not lilnited to, 
illformation protected by copyright, pntent, trademark, or trade secret laws. 

"Purchased Services" shall mcan ~hosc xcrviccu and acliviticv provided by Cuntmctor ti3 

accomplish routine, continuing, and necessary functions as set forth in the RFQQ and any ITP S 
Program related Work Kequest andlor Work Order. Purchased Services shall include but not be 
liinited to tliose services specified as Purchased Services in RCW 43.105.020. 

"Purcl~aser" shall mcmi DlS arid 111c1sc govcrnmcnt o r  nt~r~prt~l i l  er~tilics ~ h a l  huvc cn~cred inti3 an 
Interlocal or Cmtomer Service Agreement (CSA) with DIS. DIS maintains a searchable daiahasc of 
current custolners at: http://techmal l .dis.wa.aovlcsa I/csasearch.as~ 

"Purchascr Work Ordcr Admitlistrator" shall mean that person designated by Purchaser to 
adrninislcr any Work Ortlcr on behalf of Purchaser. 

LbPurchaver Wurk Rrrlaest Administrator" shall mean that person designated by Purchaser to 
administer any Work Request on behalf of' Purcl~aser. 

"KCW" shall mean the Revised Code uf Washington. 

"RFQQ" shall mcari ~ h c  Rcqucs~ Tor Qualifications and Quotaliun uscd as a sulicitatic~n 
document to establish this Contract, including all its amendments and modifications, Exhibit A 
hereto. 

''Res~)~nw'' shall mcan Conlractor's Rcsponsc Lo DlS' RFQQ Tor Tn rumation Tcchnolugy 
Professional Services, Exhibit B hereto. 

"Schedule A: Price List" shall mean the attachment to this Contract that identifies the 
authorized Scrviccs and Nth-To-Excccd Hourly Ratc Priccs available undcr lhis Conlracl. 

bLSchedule B: Work Request Template" shall mean the attachment to this Contract that provides 
exalnple fonnat, tenns and conditions for n Work Request. 

"Schedule C: Work Order Template'' shall mean the attachment to this Contract that provides 
exalnple format, tenns and conhtions for a Work Order. 

"Schedule n: MWRE Certificutirm" shall mcan thc allachcd ccrtilicatc(s) indica~ing 
Contractor's, andlor one or more of Contractor's Subcontractor's status as a minority or women's 
business enterprise. 

"Services" shall mcan thc Pcrsonal andlor Purchasc J Scrviccs in ~ h c  calcgurics dc fincd in ~ h c  RFQQ, 
Exhibit A. 

"Specifications" shall mean the Technical Service Categoryljob descriptions and other 
specifications Tor Scrviccs scl Corlh in ~ h c  RFQQ, Exhihi1 A .  

"Subcontractor" shall mean one not in the employment of Contractor, who is performing all or 
part of the busiiless activities u d e r  this Contract or ally Work Order under a separate contract 
with Contractor. The term "Subcontractor" means Subcontractor(s) of any tier. 

'(Technical Service Category" shall mean the list of eighteen (18) Service categories t h a ~  arc sct 

forth in the WQQ, Lxhibit A. 
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''Term" shall mean rhe period of time specified within a document that it will be in full force and 
ef'f'ect and includes, en#., Master Coiltract Term, Refresh Teral, and Work Order Term, as further 
defined in Section 2. 

"Work Order" shall mean the contractual ducurnent issued hy a Purcha~cr and cxccu~cd 
between Purchaser and lhc Conlraclor. Each Work Order shall be the result of a second tier 
competition. A Work Order generally contains project objectives. scope and descript~on of work. 
timellne and period of pertorinance, coi~ipensatiorl and payment, Cont~ actor re y)o~isihil i tics, 
Purchaser responsibili~ies, Purchascr spccial lerms and conditions. signature block. etc. and 
incorporates this Contract by reference. A template Work Order IS  attached to this Uonrract u 
Schedule U. 

"Work Product" shall rriearl &la and producls prudiiccd undcr a Purchaser's Work Order 
including but not limited to, discoveries, formulae, ideas, improvements. inventions, methods, 
models, processes, techniques, tindit~gs, conclusions, recornmendat~ons. I-epults, designs, pln~ls, 
diagrams, drawings, software, databases, documcnls, pamphlets, advvrtisernent s, books, 
magazines, survcys, sludics, computer programs, films, tapes, andlor sound reproductions, to the 
extent provided by law. 

"Work Request'' shall mean a separate secortd tier solici~a~ic>n documcn~ dcvclupctl w d  isslrcd 
by the Purchascr lo TTPS Program Contractor(s) to request proposals relative to a Purchaser's 
requirement. The Work Kequest typically identities the project objectives, scope and description 
of work, timeline a1d period of performance, compensa~ic>ri arid paymcnl, CunlracLor 
rcspr)nsihili tics, Purchaser responsibilities, Purchaser special renns and conditions, instructions to 
Contractors, etc. A template Work Kequest is attached to this Contract as Schedule B. 

Mastcr Contract Term 

2, Term 

2.1. Term of Master Contract 

a) This Cnnrrnut's illitid1 Tcnn shall hc hotti July 1 ,  7007 or dale of last signature affixed, 
whichever is later. tlwough June 30. 2009. 

bj This Contract's T e ~ m  may be extettdrd by up to foul. (4) additional one (1) year Terms, 
proii~lcd thal thc cxtcnsions shall be a t  D[S' optiot~ 3t1d shall be effected by DIS giving 
written not~ce of ~ t s  intent to extend this Contract to Cotlnactor not less than thirty (30) 
cnlendar dnys 111 101 tn tlie theli-current Clon~racl Tcnn's cxpiralirjri and Contractor 
acccl~ting such extension prior to the then-current Contract Term's expiration. The total 
Term of this Conrract shall not be extended beyond Ju~lr 30.2013. No change 111 terms 
and cnr~di~ion\ shall hc pcrmit ted during these extensions i~nless specifically agreed to in 
writing. 

2.2. Term of Work Orders 

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

b) Work Ordcrs clr rcncwal Work Ordcrs cntcrcd into prior to thc cxpiratii~n or ollicr 
termination of this Master Contract may be completed under the Master Contract 
terms and conditions in effect when the Work Order or renewal Work Order was 
entered into. 

Statc of Wah~ng ton  
Dep~rl~~~rr~l ul' [ ~ ~ h n r ~ a i i u [ ~  Services 

Information '1 cchnology Profcsslon~l Scwivcs 
4 M a s h  Cur~tract ft TOP-MST-766 



c) New Work Ordrra or rcncwal Work Orders shall not be entered ~ n t o  after the 
expiration or other termination of the Master C,ontract. 

dl Work Orders shall not be renewed for a Term beyond June 30,20 1 5 .  

3. Survivurship 

3.1. All of tlie terms and conditions col~tained in this Master Colltract shall survive the 
expiration or olhcr ~cnriina~ior~ of this Contract for so lorlg as any Work Order entered 
into under this Master Contract is still in effect and shall apply lo sucll Work Order. 

3.2. The teilns, conditions and warrtlntres conta~ned in this Contract that by their sense and 
conlcxl arc: intcndcd to survive 11ic cxpiratior~, car~cellation or termination of this Contract 
shall so survive. In addition, the terms of the Sections titled Overpayments to 
Contractor; OwnershiplRigh ts  in Data; Access to Data; Contractor Commitments, 
Warra~l ties aad Represet~tatiot~s; Protcc ti011 of Purchaser's Confidential 
Information; Section Headings, Incurpuratrtl nclcuments and Order of Prcccdcnce; 
Subcontractors; Pu blldty; Keview of contractor's Records; Patent and Copyright 
Indemnification; Insurance; Contractor's Proprietary Information; Disputes; 
Limitlrtiun uf Liability; DTS Master Contract Ada~i~listratina Fee and Collcction; 
and Activity Keportlng shall survive the termination of this Contracr. 

Pricing, lnvoice and Payment 

4. Pricing 

4.1. Contractor agrees tu provide the Services in the categories and at the Priccs YC( rorth in thc 
Price Lisl attached as Schedule A to this Master Conbact. Such Prices may not be 
increased during the Iem~ of lhis Mastcr Contract. Prices are ct>tisidrrril tnnxituum or 
"ceiling" prices only. On a prvlect by project basis. Contractor may elect to provide 
Services to Purchaser for performance of a Work Ortler at a lower Pricc: lharl that originally 
established in this Master Contract. 

a) The maximum consideration available to Vendor under this Contract is $1,000,000.0fl 
(US dollars) for the initial Tet-111, unless amended. 

b) Consiilcration Tor cach Scconti Ticr Work Conkact will be stated in the Purchaser's 
Second Tier Work Contract. Purchaser shall make payments on Second Tier Work 
Contracts to the Vzridor cunsisterlt with the terms set out in the Second Tier Work 
Contrsct. Funding may be fcdcral, slalc: untl/i~r privale gmnt based depending on the 
specific program requesting staffing 

4.3. If Cnl~rractor reduces its Prices for any of the Services during the Tenn of this Contract, DIS 
and Purchasers shall have the immediate benefit of such lower Prices for new purchases. 
Contract01 shall send ilotice to the DIS Master Contract Adinimstrator with the reduced 
Prices within fifteen (1 5) Business Days of the red~rctiun laking clTc.vl. 

Siaie uC Wsshingtu~l Information 'I'echnology Profcssiunnl Services 
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Mostcr Contract Execution 

63. Aulhorily to Bind 

The signatories to this Conhact represent that they have the al~thorily lo bind thcir rcqpcutive 
orga~iizntions to this Contrnn. 

64. Counterpar ts  

This Conlrdul may hc cxcculcd in counterpans, ia n single original, or duplicate originals. As 
appl~cable, each countelpan or each duplicate shaH be dwmc~l  nn original copy of this Contract 
signed by each party, for all purposes. 

65. Facsimile Execution 

The pnrties agree that this Contract may be executed by facsimile signature, and shall be effective 
as of the dale orsuch racsimilc si~wslurc. lrcxocuted by fncsimnile, the parties agree to provide 
original signartre pages within ten (10) business days of facsimile execution. 

In Wilmss WhurunJ the parties hereto, having read this Contract in its entirety, including ail attachments. 
do agree in each and every particular and have thus scl thcir hands licrcunto. 

Approved 
State of Washington 

Contractor Infurmation 
. ~.~ ~ 

Approved 
ZM Technology Group. lnc 

Assistant Director 

I C'onmctor's UBI KumS-r: 
602069.5 1 1 

Department of l~~for~r~nt ion Services 

- ~ ' , f z , r c  

Roland Rive a 
l'ri,zr or T y p  h'omc fr 

L..E 9 

nn‘wovar so to Form on I% Minoritv or Woman Owncd Business Euterorise - 1  
) &gnulurc 

lifle 1 I T,fle 

I'rinf or ' l ' y p  Narnc 

AssistPl~t Attorney General 
Tirlc Dne 

Slatc of Washingion hformelion Tachnology Professional Scn,tecr 
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