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MASTER CONTRACT NUMBER T08-MST-767
for
Information Technology Professional Services
PARTIES

This Master Contract {“Master Contract™ or “Contract”) is entered into by and between the State of
Washington, acting by aad through Department of Information Services, an agency of Washington State
government located al } | 10 Jefferson Street SC Olympia WA, 98504-2445 hereinalier reterred to as
“NIS™, and Outlook Associates, L.LC Subsidiary of Qualis Heatlh, a Sole Proprietor located at P.O Box
33400, Seattle, WA 98133 licensed to conduct business in the state of Washington hereinafter referred to
as “Contractor”, for the purpose of providing Information Technology Professional Services, as described
and identified herein.

RECITALS

The State of Washington, acting by and through DIS issued Request for Qualifications and Quotation
HTO7-RFQQ-015 (RFQQ) dated March 7, 2007, (Exhibit A} for the purpose of purchasing Information
Technology Professional Serviees in accordance with its authority under chapter 43.105 RCW and
chapter 39.20 RCW,

Contractor submitted a timely Response to DIS” RFQQ (Exhubit B).

DIS evaluated all properly submitted Responscs to the above-referenced RF(X) and has identitied
Contractor as an apparently successful vendor.

DIS has determined that entering into this Contract with Contractor will meet Purchasers needs and will
be 1n Purchasers best interes!.

NOW THEREFORE, DIS cnicrs into this Contract with Contractor the tenms and conditions of which
shall govern Contractor’s providing to Purchasers the Information Technology Professional Services as
described herein. on a convenicnee or as needed basis. This Master Contract is not for personal usc,

N CONSIDERATION of the mutual promises as hereinafier st forth, the parties agree as follows:

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

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

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

“Confidential Information” shall mean information that may be cacmpt from disclosure to the
public or other unauthorized persons under cither chapter 42.56 RCW ar other state or federal
statutes. Confidential Tnformation includes, but is not limited to, names, addresses, Social
Securily numbers, ¢-mail addresses, telephone numbers, financial profiles, credit card
information, payroll/labar data, driver’s license numbers, medical data, law enforcement records,
agency source code or object code, agency sceurity data, and information identifiable to an
individual. Purchasers may identify additional Confidential [nformation in a Work Order.

State of Washington Infonmativn Technology Professional Scrvices
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Confidential Information also includes any Personal Information under the provisions of RCW
19.255.010 and RCW 42.56.590.

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

“Contractor Account Manager™ shall mean a representative of Contractor who 1s assigned as the
primary contact person with whom the DIS Master Contract Administrator shall work with for the
duration of this Contract and as further defined in the Section titled Contractor Account Manager.

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

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

“DIS” shall mean the Washington State Depariment of Information Services.

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

“Exhibit A” shall mean RFQQ Number TO7-RFQQ-01LS.
“F.xhibit B” shall mean Contractor’s Response to REFQQ Number TO7-RFQQ-015.
“ISB” shall mean the Washington State Information Services Board.

“I'TPS™ shall mean Information Technology Professional Services, which includes both Personal
Services and Purchased Services, as detined herein.

“ITPS Programn™ shall mean the DIS-established master contracts that make IT professional
services available on an enterprise basis to suppurl stalewide technology projects.

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

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

“OFM” shall mean the Washington State Office of Financial Management.

“Personal Services” shall mean professional or technical cxpertise provided by Contractor to
accomplish a specific study, project, task or duties as set forth in this Contract and any ITPS
I'rogram related Work Request and/or Work Order. Personal Services shall include but not be
limited to those services specificd in the State Administrative and Accounting Manual (SAAM)
in chapter 15 Personal Services located at: hitp-/rwww.oftnwa.gov'policy/ 15 . htm.

“Price” shall incan the not to exceed hourly rate(s) bid by Contractor in the categories awarded 10
Contractor as set forth in Schedule A Price Lisi, and shall be paid in United States dollars.

Stale of Washinglon Information Technology Professivnal Services
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“Proprietary Information” shall mean information owned by Contractor to which Contractor
claitms a protectable interest under law, Proprietary {nformation includes, but is not limited to,
information protected by copyright, patent, trademark. ot trade secret laws.

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

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

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

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

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

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

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

“Schedule A: Price List” shall mean the attachment 1o this Contract that identifies the
authorized Services and Nol-To-Exceed Hourly Rate Prices available under this Contract.

“Schedule B: Work Reguest Template™ shall mean the attachment to this Contract that provides
example format, terms and conditions for a Work Request.

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

“Schedule D: MWBE Certification” shall mean the attached certificate(s) indicating

Contractor’s, and/or one or more of Contraclor's Subcontractor’s status as a minority or women's
busincss enterprise.

“Services™ shall inean the Personal and/or Purchased Services in the categories defined in the RFQQ),
Exhibit A.

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

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

“Technical Service Category™ shall mean the list of eighteen (18} Service categories that are set
forth in the RFQQ, Exhibit A.
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“Term™ shall mean the period of time specified within a document that it will be in full foree and
effeel and includes, e.g., Master Contract ‘I'erm, Retresh Term, and Work Order Term, as further
defined in Section 2.

“Work Order™ shall mean the contractual document 1ssued by a Purchaser and executed
between Purchaser and the Contractor. Each Work Order shall be the tesult of a second tier
competition. A Work Order generally contains project objectives, scope and description of work,
timeline and period of performance, compensation and payment, Contractor responsibilities,
Purchaser responsibilities, Purchaser special terms and conditions, signature block, etc. and
incorporates this Contract by reference, A template Work Order is attached to this Contract as
Schedule C.

“Wark Product” shall mean data and products produced under a Purchaser’s Work Order
including but not limited to, discoveries, formulac, ideas, improvements, inventions, methods,
models, processes, techniques, findings, conclusions, recommendations, reports, designs, plans,
diagrams, drawings, software, databases, documents, pamphlets, advertisements, books,
magazines, surveys, studics, computer programs, films. tapes, and/or sound reproductions, to the
extent provided by law.

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

Master Contract Term
2. Term
2.1, Term of Master Contract

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

b) This Contract’s Term may be extended by up to four (4) additional one (1) year Terms,
provided that the extensions shall be at DIS’ option and shall be effected by DIS giving
written natice of its intent to extend this Contract to Contractor not less than thirty (30)
calendar days prior to the then-current Contract Term’s expiration and Contracior
accepting such extension prior to the then-current Contract Term's expiration. The total
Term al'this Contract shall not be extended beyond June 30, 2013, No change in terms
and conditions shall be permitted during these extensions unless specifically agreed to in
Wl‘llll]g.

2.2 Term of Work Orders

a) The Term of any Work Qrder excculed pursuant to this Contract shall be set forth in the
Work Order.

b} Work Orders or renewal Work Orders entered into prior to the expiration or other
termination of this Master Contract may be completed under the Master Contract
terms and conditions in effect when the Work Order or renewal Work Order was
entered into.
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¢) New Waork Orders or renewal Work Orders shall not be entered into after the
expiration or other termination of the Master Contract.

d) Work Orders shall rot be renewed for a Term beyound June 30, 2015.

3. Survivorship

L

32

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

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

Pricing, [Invoice and Payment

4, Pricing

4.1.

4.2.

4.3.

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

Consideration

a} The maximum consideration available to Vendor under this Contract is $1,000.000.00
(US dollars} for the initial Term, unless amended.

b} Consideration for each Second Tier Work Contract will be stated in the Purchaser’s
Second Ticr Work Contract. Purchaser shall make payments on Second Tier Work
Contracts to the Vendor consistent with the terms set out in the Second Tier Work
Centract. Funding may be federal, state and/or private grant based dependiag on the
specific program requesting stafting

if Contractor reduces its Prices fur any of the Services during the I'erm of this Contract, DIS
and Purchasers shall have the immediate benefit of such lower Prices for new purchases.
Contractor shall send notice to the DIS Master Contract Administrator with the reduced
Prices within fifteen (15) Business Days of the reduction taking effect.
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4.4, Purchaser shall reimburse Contractor for travel and other expenses as identified in a Work
Order, or as authorized in writing in advance by Purchaser in accordance with the then-
current rules and regulations set torth in the Washingion State Administrative and Accounting
Manyal (http:/rwww o lm.wa. gov/policy-pohoc.htm). Contractor shall provide a detailed
itemization of expenses, including deseription, amounts and dates, and receipts for amounts
of fifty dollars ($50) or more when requesting reimburse ment.

4.5. Feonomic Price Adjustments

ay If DIS elects to extend this Contract for an additional one-year period(s) beyond the
initial Term, or subsequent renewal period(s), the Contract pricing for the additional one
year shall be automatically increased or decrcused, as applicable, by DIS by not more
than the percentage increase/decrease of the U.S. Department ot Labor “Consurmer Price
Index, US City Average, All ltems, Not Seasonally Adjusted™ (CPI-U, Series Id:
CUUROO00SAD).

b The baseline index shall be the index announced for April of the previous year. The
allowable percent change shall be calculated by subtracting the baseline index from the
index announced for the April in which the renewal option is cxercised, and dividing the
result by the baseline index. The allowable percent change shall be rounded to the
nearest one-hundredth of one percent and shall be the maximum price adjustment
permitted, Contractor may offer price decreases in excess of the allowable CPY-U
percent chanpe at any time, The following example illustrates the computation of
percent change vsing April 2004 as the Bascline:

CPI-U for April 2005 1946
Less CPI-U for April 2004 (baseline) 188.0
Equals index point change 6.6
Divided by previous period (baseliney CPI-U 188.0
Lquals 0.0351
Results multiplied by 100 0.0351 x [0V
Equals percent change | 351

Example: (194.6 — 188.0= 6.6) then (6.6+ 188.0 = 0.0351 x 100 = 3.51%)

4.6, Contractor agrees that all the Prices, terms, warrantics, and benefits provided in this
Contract are comparable to or betler than the terms presently being offered by Contractor
to any other governmental entity purchasing the same Services under similar terms. If
during the Term of this Contract Contractor shall enter into contracts with any other
gavernmental ¢ntily providing greater benefits or more tavorable terms than those
provided by this Contract, Contractor shall be obligated to provide the same to DIS for
subsequent ITPS Program rclated purchases.

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

State of Washington Information Technology Professional Services
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Master Contract Administration Fee outlined in Section 59 below) except travel (see
Scction 4.4 above).

5. Advance Payment Prohibited

No advance paymenl shall be made for Services furnished by Contractor pursuant to this Contract.

0. Taxes

6.1.  Purchaser will pay sales and usc Laxes, if any, imposed on the Services acquired
hereunder. Contractor must pay all other taxes including, but not limited to, Washington
Business and Occupation Tax, other laxes based on Contractor’s income or gross
receipts, or persenal property taxes levied or assessed on Contractor’s personal property.
Purchaser, as an agency of Washinglon State government, is exempt from property 1ax,

6.2.  Contractor shall complete registration with the Washington Siate Department of Revenue
and be responsible for payment of all taxes due on payments made under this Contract
and any related Work Order.

6.3. All payments accrued on account of payroll taxes, unecmplovment contributions, any
other taxes, insurance, or uther expenses for Contractor, Contractor’s staff, or
Subcontractors, shall be Contractor’s sole responsibility.

7. Invoice and Payment

7.1.  Contractor’s wilt submit properly itemized invoices to Purchascer’s Work Order
Administrator for any and all work related Lo 1 Purchaser's Work Order. Invoices shall
provide and itemizc, as applicable:

a) DIS Information Technology Professional Scrvices Master Contract number TO8-MST-
767

b} Purchaser Work Order number;

¢) Contractor nawme, address, phone number, and Federal Tax ldentification Number;

d) Description of Services provided,;

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

f} Contractor’s Price for Services;

g) Net invoice Price for each Service;

h) Applicable taxes;

i} Other applicable charges;

1) Total invoice Price; and

k) Pavment lerms including any available prompt payment discounts,

=4
b

If expenses are allowed under any Work Order and invoiced to Purchaser, Contractor
must provide a detailed itemization of those expenses that are reimburseable, including
description, amounts and dates. Any single expense in the amount of fitty dollars ($50) or
more must be accompanied by a receipt in order to receive reimbursement. (Sce
Subsection 4.4 above.)
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7.3. Payments shall be due and payable within thirty (30) calendar days after provision and
acceptance of Services or thirty (30) calendar days alicr receipt of properly prepared
invoices, whichever is later.

7.4.  Incorrect or incomplete invoices will be returned by Purchaser to Contractor for
correction and reissue,

7.5.  The Contractor’s DIS Master Contract number and the Purchaser Work Order number
must appear on all bills of lading, packages, and correspondence eelating to any Work

Order.
7.6.  Purchaser shall not honor dratts, nor accept goods on a sight draft basis,
7.7 If Purchaser fails 1o make timely payment, Contractor may invoice Purchaser one percent

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

7.8. As applicable and if outlined in the Purchascr’s the Work Order, Purchaser may withhold
ten percent {101%), ur other appropriate amount as defined by the Purchaser in the Work
Order, from each payment until aceeptance by Purchaser of the final report, completion
of project and/or other appropiate milestone.

Overpayments to Contractor

Contractor shall refund to Purchaser the full amount of any erroneous payment or overpayment
under any Work Order within thirty (30) days’ written notice. [f Contraclor fails to make timely
refund, Purchaser may charge Contractor one percent {1%) per month on the amount due, until

paid in full.

Contractor’s Responsibilities

9. Purchaser Eligibility
In order to be eligible to purchase under this Master Contract, Purchasers shall have a Customer
Service Agreement (Interlocal Agreement) with DIS. Contractor shait be respousible for verifying
Purchaser eligibility. Contractor may use the search feature on the DIS website:
http:/rtechmali.dis wa.goviCSA1/CSAScurch.asp or may contact the Office of Legal Services
within DIS al 360-202-3551 to ascertain Purchaser eligibility.

10.  Contractor Work Order Manager
Contractor shall assign a Contraclor Work Order Manager for each Putchaser Work Order. The
Contractor Work Order Manager shall be the principal point of contact for Purchaser and shall
coordinate all related Contractor’s activities.

11. RFP Mandatory Requirements

Stule of Washington Information Teehnology Professional Services
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12.

13,

14,

The RFQQ mandatory requirements are essential substantive terms of this Master Contract,
Services provided under this Master Contract shall meet or exceed all the mandatory
requireitients of the RFQQ.

Serviees and Statement of Work

12.1.

12.2.

12.3.

12.4.

All Services shall be performed pursuant o the terms of this Contract and shall be
documented in g Work Order established between Purchaser and Contractor. A Work
Order template is attached as Schedule C.

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

A Work Order shall at a minimum:

4} Reference this DIS Master Contract number TOS-MST-767
b} Identity Purchaset’s Work Order number;

¢)  Dehine project or task objectives;

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

e} Identily deliverables;

f) Specify a timeline and period of performance;

g) Specify compensation and payment, e.g., the hourly rate and total Contractor hours to be
provided or the fixed price for a deliverable, (whichever is applicable), 1otal cost of the
project, and any reimbursable Contractor expenses;

h) Describe Contractor’s roles and responsibilities;

iy Tdentify specific Contractor staff, including Coutractor Work Order Manager;
J) Describe Purchaser’s roles and responsibilities;

k) ldentty the Purchaser Work Order Manager; and

1)  Provide signature block for both parties.

Individual Work Orders may include additional or con(licting terms and conditions as
determined by the Purchaser. [n the event of any conflict, the Work Order shall prevait.

Commencement of Work

13.1.

13.2.

First Tier - Under the provisions of chapter 39.29 RCW, this Contract is required to be
filed with the Office of Financial Management (OFM). No contract, or any amendment
thereto, required to be so filed is effective, and no work shall be commenced nor payment
made. until ten (10} working days following the date of filing and, if requited, until
approved by OFM. In the event OFM fails 1o approve the Contract, the Contract shall be
null and veid.

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

Ownership/Rights in Data

14.1.

Any custom additions and inodifications 1o Contractor’s Preexisting Material (defined
below) and al! data and work products produced pursuant to this Master Contract and any
Work Order shall collectively be called “Work Product.” Purchaser shall have and retain all

State of Washington Information Technology Professional Services
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14.2.

14.3.

14.4.

14.6.

14.7,

ownership, right, title, inlcrest und all intellectual property rights to Work Product. To the
extent thal any such rights in the Work Product vest initially with the Contractor by
operation of faw or for any other rcuson, Contractor hereby perpetually and irrevocably
assigns, transfers and quitclaims such rights to Purchaser. Ownership includes the right to
copyright, patent, register and the ability to transfer these rights and all information used to
formulate such Work Preduct.

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

Work Product includes, but is not himited to, discoverics, formulae, ideas, improvements,
inventions, methods, models, processes, techniques, findings, conclusions,
recommendations, reports, designs, plans, diagrams, drawings, sofiware, databases,
documents, pamphlets, advertisetnents, books, magazines, surveys, studies, computer
programs, filis, tapus, and/or sound reproductions, to the extent provided by law.

During the Term and any time thereatter, Contractor shall execute all documents and
petform such other proper acts as Purchaser may deem necessary to secure for Purchaser
the rights pursuant 1o this section, and when so obtained or vested 1o maintain, renew, and
restore the same.

Contractor shall not use or in any manner disseminate uny Work Product to any third
party, or represent in any way Contractor ownership in any Work Product. Contraclor
shall take all reasonable steps necessary to ensure that its agents, employees, or
Subcontractors shall not copy, disclose, iransmit or perform any Work Product or any
portion thereof, in any form, to any third party.

Contractor hereby grants to Purchaser a non-gxclusive, royalty-free, irrevocable license to
use, publish. translate, reproduce, deliver, perform, display, and dispose of materials and
know how that are delivered under this Contract, but that do not originate therefrom
("“Preexisting Material™).

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

15. Access to Data

Contractor shall upon written request provide accuss to data generated under this Contract and any
Work Order to DIS, to Purchaser, to the Joint Legislative Audit and Review Committee, and to the
State Auditor, as requested, at no additional cost. This includcs aceess to all information that supports
the findings, conclusions, and recommendations of Contractor's reports, including compuler models
and methodology fir those models,

State of Washington Information Technology Professional Services
Department o Information Services 10 Master Contract # TOR-MST-767



16.

17.

Security

Whilc on DIS or any Purchaser’s premises, Contractor, its apents, employees, or Subcontractors
shall conform in ali respects with any aud all of Purchaser’s physical, fire, safety, or other
security regulations.

16.1. Facility Access.
Contractor understands that Purchaser’s building entrances may be controlled for access.
Contractor agrees to become familiar with Purchaser’s building and security policies, and
further agrees to ohserve and comply with all Purchaser’s building and security policies
or procedures,

Contractor understands that in order to obtain access to Purchaser’s premiscs, Contractor
may have to be issued a security badge by Purchaser. Contractor shall provide certain
personal information, including valid government issued photo identification, prior W
obtaining a security badge when required by Purchaser. Conlractor further understands
that Purchaser will collect and retain such personal information for so long as the Work
Order is in effeet and such individual(s) has access to the premises. Purchaser reserves
the right to conduct background checks and deny an application for a security badge.
Failure of Contractor 1o comply with Purchaser’s security and satety policies and
procedures ts sufticient grounds for revoking, modifying, suspending or terminating
access to Purchaser’s facilitics. Upon the earlier of termination of the Woark Order, or
suspension or termination of access to Purchaser’s facilitics, Contractor shall return all
security badges.

16.2. Remote Access to Network.

Contractor understands that in order W oblain remote access to Purchaser’s Local Area
Network (LAN), email, or supported computing environments through a remote access
connection (“Remote Access™), Contractor must comply with Purchaser’s Remote Access
policy and any olher applicable policies or procedures. Contractor shall, prior to access,
complete and sign any applicable agreements or lorms. Remote Access is conditioned
upon final approval by Purchaser.

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

Contractor Commitments, Warranties and Representations

Any written commitment by Contractor within the scope of this Contract or any Work Order shall
be binding upon Contractor. Failure of Contractor 1o fulfill such a commitment may constitute
breach and shall render Contractor liable for damages under the terms of this Contract or uny
Wark Order, as applicable. For purposes of this section, a commitment by Contractor includes:

(1) Prices, discounts, and options committed to remain in force over a specified period of time;
and (ii) any warranty or representation made by Contractor in its Response or contained in any
Contractor or manulacturer publications, written materials, schedules, charts, diagrams, tables,
descriptions, other written representations, and any other communication medium accompanying
or referred to in its Response or used to effect the sale Lo DIS or Purchaser.
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17.1.  Contractor shall use best clforts to ensure that personnel assigned o a Work Order are
availablc until the completion of that Work Order. Any proposal by Contractor for
changes, replacement, or substitution of Work Order personnel during the Term ol the
Work Order shall be submitted to the Purchaser Work Order Administrator in writing.
The Purchaser Work Order Administrator shall have the sole discretion to accept or reject
such proposat.

17.2.  Asacondition to accepting Contractor’s proposal for personnel changes, Purchaser may
require Contractor 10 compensate Purchaser for any training and administrative cusls
incurred by Purchaser in association with such replacement, Such compensation will be
in the form of a credit against Contractor’s monthly invoice charges to Purchaser by
Contractor (a} not hilting Purchaser for hours worked during the first ten (10) Business
Days replacement personnel begin work, if the method of compensation agreed to in the
Work Order is by hourly rates (time and material); or (b} crediting Purchaser an amount
not e exceed $5,000 per person replaced, if the method of compensation agreed to in the
Work Qrder is by deliverables (fixcd cost).

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

18. Protection of Purchaser’s Confidential Information

(See Section 46 below for Purchaser’s ohligutions to protect Contractor’s Proprietary
Information.)

18.1.  Contractor acknowledges that some of the material and information that may come inio its
posscssion or knowledge in connection with or in performance of this Contract or a Work
Order may consist of Confidential Tnformation, Contractor agrees to hotd Confidential
Iuformation in strictest confidence and not to make use of Confidential Information for any
purpese other than the performance of this Contract or any Work Order, to release it only to
authorized employees or Subcontractors requiring such information for the purposes of
carrying out this Contract or any Work Order, and not Lo telease, divulge, publish, transfer,
sell, disclose, or otherwise make the information known to any other party without
Purchaser’s express written consent or as provided by law. Contractor agrees to release such
information or material only to employces or Subcontractors who have signed a
nondisclosure agreement, the terms of which have been previously approved by Purchaser.
Contractor agrees to implement physical, ¢lectronic, and managerial safeguards, including but
not limited to those preseribed by the Purchaser, to prevent unauthorized aceess to
Confidential Information, Contractors that may come into contact with medical data will be
required to complete a Business Associate agreement, as required by federal or state laws,
including HIPAA, prior to the commencement of any work.

18.2. lmmediately upon expiration or termination of this Contract or any Work Order,
Contractor shall, as upplicable, at DIS"s or Purchaser’s option: (1} certify 10 DJIS or
Purchaser that Contractor has destroyed all Confidential Information; or (ii) return all
Confidential Lnformation to DIS or Purchaser; or (iii) take whatever other steps DIS or
Purchaser requires of Contracior to protect DIS’s or Purchaser’s Confidential [nformation.

18,3, DIS and Purchasers reserve the right to monitor, audit, or investigate the use of
Conlidential Tnformation collected, used, or acquired by Contractor through this Conteact
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or any Work Order. 1he monitoring, auditing, or investigating may include, but is not
lismited to, sulting databases.

{84, Inthe eveat of the unauthorized acquisition of computerized data that compromises the
securiry, contidentiality, or integrity of personal information maintained by the Purchaser
(Breach), Vendor agrees to comply with all applicable state and federal statutory
provisions. It a data compromise and/or identity thefi nccurs and is found to be the result
of Vendor’s acts or omissions, Vendor shall assume complete responsibility for
notification of affected pasties, and be liable tor all associated costs incurred by DIS or
Purchaser in responding to or recovgring from the Breach. Nothira-tn-thn ' tres

lehafp #

18.5.  Violation of this section hy Conldctor or its Subcontractors may result in termination of this
Contract and any Work Order and demand tor return of all Confidential Information, and/or
payment of monetary damages, or penaliies.

Purchaser’s Authority and Responsibilities

19¢

20.

21.

Purchaser Use of Master Contract

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

19,2, Reference of'this Master Contract Numher and/or Purchaser's signature on any related
Wark Order document signifies agreement 1o comply with these requirements. Failure to
abide by these requirements may result in Purchaser forfeiting the right to make future
purchases under this or other DIS Master Contracts.

Purchaser Work Order Manager

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

Second Tier Competition

Unless Purchaser has a sole source justification under the ISB [T Investment Standards (see
hitp-ish. wa povipolicies porttolios2018.doc) aad if seeking Personal Services, has also complied with
OFM’s sole source requirements (http://www.ofin wa.gov'poliey/ 1 5.20.htm#15.20.60), Purchaser shall
conduct a second tier competition basced on the specific requirements for individual projects among
the Contractors with Master Contracts in the pertinent Technical Service Category. Purchaser shall
use the Work Request Template attached to this Contract as Schedule B to facilitate the acquisition
process.

21.1.  Selection Process - Purchased Services
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Purchaser shall conduct Second Tier acquisitions of Purchased Services consistent with
the ISB IT [nvestment Policy and the ISB [T Investment Standards
(hitp:/fish.owa.covipalicles/investment.aspa).

[ 2]
[

Selection Process - Personal Services

Purchaser shall conduct Secoad Tier acquisitions ol Personal Services consistent with the
ISB IT Investinent Policy and the ISB IT Investment Srandards

(http:¢/isb . wa gov/policies/investment.aspx) and chapter 39.29 RCW and the SAAM
chapter 15 (http:/-www .ofm wa.pov ‘policy/13.itm).

Master Contract Administration

22, Notices

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

To Contractor at:

Outlook Associates, LLC Subsidiary of Qualis Heatth
Attn: Patricia Lohman
P.O Box 33400

Seattle, WA Y8131

Phone: (714) 689-9986

Fax:: (714) 505-6148

E-muil: rfp@outlook-associates.com

To DIS at: And to DIS at;
State of Washington State of Washington
Department of Information Services Department of Information Services
Attn: Master Contract Administrator Attn: TTPS Program Manager
If by US Postal If by Overnight If by US Postal If hy Overnight
Senvice Courier Service Courier
PO Box 42445 1110 Jefferson St SE PO Box 42445 2411 Chandler CLSW
Olympia, WA 98504 Olympia WA 98501 Olympia, WA 9835045  Olympia, WA 98502
Phone: 360.902.3581 Phone: 360.725.4200
Fax: 360.586.1414 Fax: 360.753.1673
E-mail: mecadmind@dis, wa.gov E-mail:

or to Purchasers at the address listed on their Work Order.
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212, Notices shall be effective upon receipt or four (4) Business Days after mailing, whichever
is earlier. The notice address as provided herein may be changed by written notice given
as provided above.

23. I'TPS Program Manager
DIS shall appeint an ITPS Program Manager for the Information Technology Professional
Services Pragram who will provide oversight of the activities conducted hereunder. The ITPS
Program Manager shall be the principal contact for Contractor concerning business activities
under this Contract. DIS shall notify Contraclor Account Manager, in writing, if and when there
15 2 new ITPS Program Manager assigned to this Contract.
24,  Contractor Account Manager
Contractor shall appoint a Conlractor Account Manager for the State’s account under this
Contract. The Contractor Account Manager will be the principal point of contact for the TTPS
Program Manager for the duration of this Contract and will provide oversight of Contractor
activities conducted hereunder. Contractor Account Manager will serve as the tocal point for
business matters, performance mallers, and administralive activities under this Contract.
Contractor shall notify DIS in writing, when there is a new Contractor Account Manager assigned
to this Contract. The Contractor Account Manager information is:
Contractor Account Manager: Patricia Lohman
Address;  P.O Box 33400, Seattle, WA 58133
Phone: (714) 689-9986 Fax: (714)505-6148
Email; rfp@outlook-associates.com
25.  Section Headings, Incorporated Documents and Order of Precedence
25.1. The headings used herein are inserted for convenience only and shall not control or aftect
the meaning or canstruction of any of the sections.
25.2.  Each of the documents listed below is, by this reference, incorporated into this Contract
as though fully set forth herein.

1) Schedules A, B, C, and D {as applicable);

b) DIS’ RFQQ (Exhibit A);

¢) Contractor’s Response ta DIS’ RFQQ (Exhibit B);

d) All Contractor or manufactuter publications, written materials and schedules, charts,
diagrams, 1ables, deseriptions, other written representations and any other supporting
materials Contractor made available to DIS or Purchaser and used to etfect the sale of
Services to Purchaser.

25.3.  Inthe event of any inconsistency in this Coniract, the inconsistency shall be resolved in
the following order of precedence;

a) Applicable federal and state statutes, laws, and regulations;

h} Scetions 1 through 66 of this Contract;

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

d) DIS® RFQQ (Exhibit A);

e) Contractor’s Response te DIS’ RFQQ (Exhibit B);
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26.

27,

28.

29.

30.

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

Entirc Agreement

This Contract, and any written amendments hereto, set forth the entire agreement between the
parties with respeet to Lhe subject matter hereof. Any understandings, agreements,
representations, or warranties not contained in this Contract or in a written amendment hereto
shall not be binding on cither party except as provided in the section titled Contractor
Commitments, Warranties and Representations. Except as provided herein, no alteration of
any of the ters, conditions, delivery, Price, quality, or Specifications of this Contract will be
effective without the written consent of both parties,

Authority for Modifications and Amendments

No modification, amendment, alicration, addition, or waiver of any section or condition of this
Contract or any Work Order under this Contract shall be ettective or binding unless it is in
writing and signed by DIS and/or Purchaser’s Work Order Administrator, as applicable, and the
Contractor, as applicable. Only DIS shall have the express, implied, or apparent authority to altcr.
amend, modify, add, or waive any section or comnlition of this Contract.

[ndcpendent Status of Contractor

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

Governing Law

This Contract and any Work Order shall be governed in all respects by the law and statutes of the
state of Washington, without reterence to conflict of law principles. The jurisdiction for any
action hereunder shall be exelusively in the Superior Court for the state of Washington. The
venue of any action hereunder shall be in the Superior Court for Thurston County or the county in
which Purchaser is located within the stale of Washington.

Rule of Construction as to Ambiguities

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

Contractor may, with prior written permission frot Purchaser Work Order Administrator, enter
into subcontracts with third parties for its perfortnance of any part of Contractor’s duties and
obligations. In no event shall the cxistence of a subcontract operate to release or reduce the liability
of Contractor to Purchaser for any breach in the performance of Contractor’s duties. For purposcs
of this Contract and any Wark Ovder, Contractor aprees Lhat all Subcontractors shall be held to be
agents of Contractor. Contractor shall be liable for any loss or dammage to DIS or Purchasers,
including but not limited to personal injury, physical loss, harassment o IS ur Purchaser’s
employees, ot viotations of the Patent and Copyright Indemnification, Protection of
Purchaser’s Confidential Information, and Ownership/Rights in Data scetions of this Contract
or any Wark Order accasioned by the acts or omissions of Contractor’s Subcontractars, their agents
or employees. The Patent and Copyright Indemnification, Protcetion of Parchaser's
Confidential Informatian, Ownership/Rights in Data, Publicity and Review of Contracter’s
Records sections of this Contract and any Work Order shall apply to all Subcontractors.

32.  Assignment

32.1.  With the prior written consent of DS, which consent shall not be unreasonably witheld,
Contractor may assign this Contract including the proceeds hereof, provided that such
assignment shall not operate to relieve Contractor of any of its duties and obligations
hereunder, nor shall such assignment affect any remedies available to DIS or Purchasers
that may arise from any hreach of the scetions of this Contract, or warranties made herein
or any Work Order including but not limited to, rights ot setoft.

L
)
b

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

KX Publicity

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

Tt
)
[

Comtractor agrees to submit 1o DIS or Purchaser, as applicable, all advertising, sales
promotion, and other publicity materials relating to this Cantract and Services {urnished
by Contravter wherein DIS or Purchaser's name (s mentioned, language is used, or
Internet links are provided from which the connection of DIS or Purchaser’s name
therewith may, in DIS or Purchascr’s judgment, be inferred or implied. Contractor further
agrees not to publish or use such advertising. sales promotton materials, publicity or the
like through print, voice, the World Wide Web, or any other communication media in
cxistenee or hereinafter developed without the express writien consent of DIS or
Purchaser, as applicable, prior to such use.

34. Review of Contractor’s Records

34.1. Contractor and its Subcontractors shall maintain books, records, documents and other
evidence relating to this Contract, including but not Bmited 1o Minority and Women's
Business Enterprise participation. protection and use of Purchaser’s Confidential
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Information, and accounting procedures and practices which sufficiently and properly
reflect all direct and indirect costs of any nature invoiced in the performance of this
Contract. Contractor shall retain all such records for six (6) ycars after the expiration or
termination of this Contract. Records involving matters in litigation related to this
Contract shall be kept for eicher one (1) year following the termination of litigation,
including ail appeals, or six (6) years [rom the date of expiration or termination of this
Contract, whichever is later.

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

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

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

General Provisions

35,  Patent and Copyright Indemnification

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

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

b) Cooperates with and agrees to use its best eftorts to encourage the Office of the Attomey
General ot Washington to grant Contracior sele control of the defense and all related
setilement negotiations.

35.2.  [Ifsuch claim has occurred, or in Contractor’s opinion is likely to occur, Purchaser agrees to
permit Contractor, at its option and expeuse, gither to procure for Purchaser the right to
continue using the Work Product or to replace or madify the same so that they become
noninfringing and functionally equivalent. If nse of the Work Product is enjoined by a court and
Contractor determines that none of these alternatives is reasonably available, Contractor, at its
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36.

7.

330,

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

Contractor has ao Liability for any claim of infringement arising solely from:

a) Contracter compliance with any designs, specifications or instructions of Purchaser;

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

¢) Use of the Work Product i a way not specificd by Contractor;

unless the claim arosc against Contractor’s Work Product indepeudently of any of these
specified actions.

Save Harmless

Contractor shall detend, indemmify, and save DIS and Purchaser harmless from and ugainst any
claims, including reasonable attorneys’ fees resulting from such ¢laims, by third parties for any or
all injuries to persons or damage 1o property of such third parties arising trom intentional, willful
or negligent acts or omissions of Contractor, its officers, employees, or agents, or Subcontractors,
their officers, employees, or agents. Contractor’s obligation to defend, indemnity, and save DIS
and Purchaser harmless shall not be eliminated or reduced by any alleged concurrent DIS or
Purchaser negligence.

Insurance

37.1.

372,

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

a} Contractor shall pay premiums on all insurance policies. DIS shall be named as an
additional insured on the general liability policy required in subsection 38.{ above, and
Contractor shall provide a copy ot the policy endorsement(s) designating DIS as an
additional named insured. Such policies shall also reference this Contract number TO8-
MST-767 und shall have a condition that they not be revoked by the insurer until forty-
five (45) calendar days after notice of intended revocation thereof shall have been given
to DIS hy the insurer.

b) All insurance required in 38.1 above and provided by Contractor shall be pritnary as 1o
any other insurance or self-insurance programs afforded to or maintained by the State
and shall include a severability of interests (cross-liahility) provision.

¢} Contractor shali turnish to DIS copies of certificates and endorsements of all required
insurange within thirty (30) calendar days ot this Contract’s Effcctive Date, and copies
of renewal certificates and endorsements of all required insurance within thirty (30)
calendar days after the renewal date. These certificates of insurance must cxpressly
indicate compliance with each and every insurance requirement specified in this section.
Failure to provide evidence of coverage may, at DIS” sole option, result in this
Contract’s termination.

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

39.

40.

provide Professional Liability Errors and Omissions insurance for Personal Services

Work Orders.

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

b) Contractor shall provide insurance certification to the Purchaser under a Work Order
when requested. Failure to provide evidence of coverage may, at Purchascr’s sote
option, result in termination of the Work Order.

Lt
1
Lt

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

374 Contractor shall acquire required insurance from an insurance carrier or carmiers licensed
1o conduct business in the statc of Washington and having a rating of A-, Class VII or
better, in the most recently published edition of Best's Reports. [u the event of
cancellation, nou-renewal, revocation or other termination of any insurance coverage
required by this Countract, Contractor shall provide written notice of such to DIS within
one (1) Business Day of Contractor’s receipt of such notice. Failure to buy and maintain
the required insurance may, at DIS’ sole option, result in this Contract’s termination, or at
Purchaser’s option, result in a Work Order’s termination.

37.5. By requiring insurance, neither DIS nor Purchaser represents that coverage and limits
will be adequate to protect Contractor. Such coverage and limits shall nol limit
Contractor’s liability under the indemnities and reimbursements granted to DIS or any
Purchaser in this Contract or any Work Order.

Industrial Insurance Coverage

Prior 1o performing work under this Contract, Contractor shall provide or purchase industrial
insurance coverage for its employees, as may be required of an “employcr” as defined in Title 51
RCW, and shall maintain full compliance with Title 51 RCW during the course of this Contract.
DIS or Purchaser will not be responsible for payment of industrial insurance premiums or for any
other claim or benefit for Contraclor, or any Subcontractor or employee of Contractor that might
arise under the industrial insurance laws during the performance of duties and services under this
Contract.

Licensing Standards

Contractor shall comply with all applicable local, state, and federal licensing, accreditation and
registration requirements and standards necessary in the performance of this Contract. (See, for
example. chapier 19.02 RCW for state licensing requirements and definitions.)

Antitrust Violations

Ceontractor and Purchaser recognize that, in actual economic practice, overchasges resulting from
antitrust violations are usually borne by Purchaser. Therefore, Contractor hereby assigns ta
Purchaser any and all claims for such overcharges as to goods and Services purchased in
connection with this Contract or any Work Order, except as to overcharges not passed on to
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41.

42,

43.

44.

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

Compliance with Civil Rights Laws

During the performance of this Contract and any Wark Order, Contractor shall comply with all
fiederal and applicuble state nondiscrimination laws, including but not limited to: Title V11 of the
Civil Rights Aet, 42 U.S.C, §12101 er seq.; the Americans with Disabilities Act (ADIA); and Title
49.60 RCW, Washinglon Law Aguinst Discrimination. In the event of Contractor’s
noncompliance or refusal to comply with any nondiscrimination law, regulation or policy. this
Contract may be rescinded, canceled, or wrminated in whole or in part under the Termination
for Default sections. and Contractor may be declared ineligible tor turther contracts with the
State.

Scverability

If any term or condition of this Contract or the application thereot is held wvalid, such invalidity
shall not attect other terms, conditions, or applications which can be given effect without the
invalid term, condition, or application; to this end the terms and conditions of this Contract are
declared severable.

Waiver

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

Treatment of Assets

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

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

44.3.  Contractor shall be responsible for any loss of or damage to property of Purchaser that
results fromn Contractor’s negligence or that results from Contractor’s failure 1o maintain
and udminister that property in accordance with sound management practices.

444,  Upan loss or destruction of, or damage to any Purchaser property, Contractor shall notify
Purchaser thereof and shall take all reasonable steps to protect that property from further
damage.

44.5.  Contractor shatl sirrender to Purchaser all Purchaser property prior to completion,
termination, or cancellation of any Work Order.
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45,

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

Contractor's Proprietary Information

Conlraclor acknowledges that DIS and Purchaser are subject to chapler 42.56 RCW and that this
Contract and any Work Orders shall be a public record as defined in chapter 42.56 RCW, Any
specific informaliva that is claimed by Contractor to be Proprietary Information must be clearly
identified as such by Contractor. To the extent consistent with chapter 42.56 RCW, DIS and
Purchaser shall muainlain the confidentiality of all such information marked Propriciary
Information in their possession. If a public disclosure request is made to view Contractor’s
Proprietary Information, DIS or Purchaser, as applicable, will notity Contractor of the request and
of the datc that such records will be released to the requester unless Contracior obtains a conr
order from a court of competent jurisdiction enjoining that disclosure. If Contractor fails to obtain
the court order enjuining disclosure, XS or Purchaser, as applicable, will release the requested
information on the date specified.

Disputes and Remedies

46.

Disputes

46.1.  In the event a bona fide dispute concerning a question of fact arises between Contracior
and Purchaser and it cannot be resolved between the partics or by the ITPS Program
Manager, either parly may initiate the dispute resolution procedure provided herein.

46.2. The initiating party shall reduce its description ot the dispute to writing and deliver it to
the responding party. The responding party shall respond in writing within five (5)
Business Days. The initiating party shall have five (5) Business Days to review the
response, If alter this review a resolution cannot be reached, both parties shall have tive
(5) Business Days to negotiate in good faith to resolve the dispute.

a) If the dispute cannot be resolved after five (5) Business Days, a Dispute Resolution
Panel may be requested in wrifing by either party who shall also identify the ftrst panel
member. Within five (5) Business Days of receipt of the request. the other party will
designate a panel member. Those two panel members will appoint a third individual to
the dispute resolution panel within the next five (5) Business Days.

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

¢} Fach party shall bear the cost for its panel member and its attorneys’ tees and sharc
equally the cost of the third pane!l member.

46.3. Both parties agree to excreise good faith in dispute resolution and to settle disputes prior to
using a Dispute Resolution Panel whenever possible, Unless irreparable harm will result,
neither party shall commence litigation agatnsi the uther before the Dispute Resolution Panel
has issued its decision on the matter in dispute.

46.4.  Purchascr and Contractor agree that, the existence of a dispute notwithstanding, they will
continue without delay to carry out all their respective responsibilities under this Conlract
that are not affected by the dispute,
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46.5. It the subject of the dispute is the amount duc and payable by Purchaser tor Services
being provided by Contractor, Contractor shall continue providing Services pending
resolution of the dispute provided Purchaser pays Contractor the amount Purchaser, in
good taith, believes is due and payable, and places in cscrow the difference between such
amount and the amount Contractor, in good faith, believes is due and payable.

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

48. Liquidated Damages
Liquidated Damages may be applicable under Purchaser Work Orders. Purchaser shalf include
any Liquidated Damages clause in their respeetive Work Order.

49.  Failure to Perform

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

DIS and/or Purchaser, as apphcable, shall give Contractor written notice of such Failure to

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

not pertormed, then DIS or Purchaser may withheld 21l moenics duc and payable to Contractor,

without penalty 1o DIS or Purchaser, until such Failure to Perform is cured or otherwise resolved.
50. Limitation of Liability

50.1. The parties agree that neither Contractor, DIS and Purchaser shall be liabic to each other,
regardless of the form of action, for consequential, incidental, indirect, or special
damages except a claim related to bodily injury or death, or a ¢laim or demand based on
Breach of the Sceurity of the System, or a patent, copyright, or other intellectual property
right infringement, in which case liability shall be as sct forth cisewhere in this Contract
or related Work Order. This section does not modify any sections regarding liquidated
damages or any other conditions as arc clsewhere agreed to herein between the parties.
The damages specitied in the sections titled Termination for Default and Review of
Contractor’s Records are not conseguential, incide&tal, indirect, or special damages as
that term is used in this section. /19101 ﬂ)

50.2. Contractor, DIS or Purchaser shalldot be liable for damages arising from causes bevond
the reasonable control and withuut the respective fault or negligence of Contractor, DIS
or Purchaser. Such causes may include, but are not restricied Lo, acts of God or of the
public enemy, acts of a governmental body other than DIS or Purchaser acting in either a
sovereign or contractual capacity, war, explosions, fires, floods, earthquakes, epidemics,
quarantine restrictions, strikes, freight embargoes, and wnusually severe weather; bul in
every case the delays must be beyond the reasonable control and without fault or
negligence of Contractor. DIS, or Purchaser, or their respective Subeontractors.

50.3.  Itdelays are caused by a Subcontractor without its fault or negligence, Contractor shall not be
tiable for damages for such delays, unless the Services to be performed were obtainable on
comparable terms from other sources in sufticient time to permit Contractor to meet its
required performance schedule.
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30.4.

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

Master Contract Termination

51.

Termination for Default

51.1.

Lh
—
[ 3%

51.3.

51.5.

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

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

It either DIS or Purchaser viclates any material term or condition of this Contract or any
Work Order. as applicable, or fails to fulfill in a timely and proper manner its obligations
under this Contract or a Work Order, as applicable, then Cantractor shall give DIS or
Purchaser, as appropriate, wntten notice of such failure, which shall be corrected by DIS
or Purchaser within thirty (30) calendar days, or as otherwise agreed. If such failure to
perform is not so corrected, Purchaser’s Work Order may be terminated by written notice
from Contractor to Purchaser or, if appropnate, this Master Contract may be terminated
by written notice from Contractor to DIS.

If the Failure to Perform is without the defaulting party’s control, fault, or negligence, the
termination shall be deemed to be a Termination for Convenience.

This section shall notl apply to uny lailure(s) to perform that results from the willful or
negligent acts or omissions of the aggrieved party.

Termination for Convenience

52.1.

When, at the sole discretion of DIS, it is in the best interest of the State, DIS may
terminate this Contract, in whole or in part, by fourteen (14) calendar days written notice
to Contractor.
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53.

55,

52.2.  Purchaser tnay terminate a Work Ovder upon  fourteen (14) calendar days writien notice
to Contractor. If a Work Order 15 so terminated, Purchasers are liable only for paymenis
for Services received and accepted by Purchascr prior to the effective date of termination,

Termination for Withdrawal of Authority

In the event that DIS™ or Purchaser’s authority to perform any of its duties is withdrawn, reduced,
or limited n any way after the commencement of this Contract or any Work Order and prior to
nermal completion, DIS may terminate this Contract, or Purchaser may terminate its Work
Order(s), by seven (7) calendar days written notice to Conlraclor, No penalty shall accrue to DIS
ov Purchaser in the event this section shall be exercised. This section shail not be construed to
permit DTS to terminate this Contract, or Purchaser to terminate any Work Order, in order to
acquire similar Services from a third party,

Termination for Non-Allocation of Funds

If funds are not allocated to DIS to continue this Contract, or o Purchaser to continue any Work
Order, in any luture period, DIS may terminate this Contract, or Purchaser may termipate any
Work Order by thirty (30) calendar days written notice to Contraclor or work with Contractor to
arrive at a mutually accepiable resolution of the situation. DIS or Purchaser will not be obligated
to pay any further charges for Services including the net remainder of agreed o consecutive
periodic payments remaining unpaid beyond the end of the then-current period(s). DIS or
Purchaser agrees to notify Contractor in writing of such non-allocation at the earhest possible
time, No penalty shall accrue to DIS or Purchaser in the event this section shall be exercised. This
seclion shall not be construed to permit DIS to terminate this Contract, or Purchaser to terminatc
any Work Order, in order to acquire similar Services {rom a third party.

Termination for Conflict of Intcrest

DIS may terminate this Contract, or Purchaser may terminate any Work Order, by written notice to
Contractor if DIS or Purchaser determings, after due notice and examination, that any party has
violated chapter 42.52 RCW, Ethics in Public Service, or any other laws regarding ethics in public
acquisitions and procurement and performance of contracts. In the event this Contract or any Work
Order is so terminated. DIS or Purchaser, as applicable, shall be entitled to pursue the same
remedies against Contractor as it could pursue in the evenl Contractor breaches this Contract or any
Work Order, as applicable.

Termination Procedure

36.1. Upon termination of this Master Contract or any Work Qrder, DIS and Purchaser, in
addition o any other rights provided in this Master Contract and applicable Work Order,
may require Contractor to deliver to Purchaser any property specifically produced or
acquired for the perforinance ol such part of this Master Contract or Work Order as has
been terminated. The section titled Treatment of Assets shall apply in such properly
transfer.

L
&
[ O

Unless otherwise provided hereir, Purchaser shall pay 1o Contractor the agreed-upon
Price, if separately stated, for the Services received by Purchaser, provided that in no
event shull Purchaser pay to Contractor an amount greater than Contractor would have
been entitled to if this Master Contract or Work Order had not been terminated. Failurc to
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36.3.

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

Contractor shall pay amounts due Purchaser as the result of termination within thirty (30}
culendar days of notice of the amounts due. 1f Contractor fails 1o make timely payment,
Purchaser may charge interest on the amounts due at one percent { 1%} per month until
paid in full,

57.  Covenant Against Contingent Fees

7.1,

wn
-~
2]

Contractor warrants that no person or selling agency has been employed or retained to
solicit or secure this Contract or any Work Order upon any agreement or understanding
for a commission, percentage, brokerage, or contingent fee, except bona fide employees
or a hona fide established commercial or selling agency of Contractor.

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

Activity Reporting , Administration Fee & Performance Reporting

58. DIS Master Contract Administration Fee and Collection

58.1.

58.2,

n
20
L

384,

All purchases made under this Master Cantract arc suhjeet to a DIS Master Contract
Administration Fee, collected by Contractor and remitted to DIS.

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

The Master Contract Admiaistration Fee shall be included in all Contractor Prices listed
in Schedule A of this Contract and shall not be invoiced as a separate line item t0
Purchaser.

Contractor shall hold the Master Contract Administration Fee in trust for DIS until the Fees
are remitted to the DIS Master Confract Administrator, along with the Master Contract
Activity Report.

59. Activity Reporting

59.1.

Contractor shall submit to the IS Master Contract Administratar a quarterly Activity
Report of all Services purchased under this Master Contract. The repott shall identify:
4} This Master Contract number;

b) The month in which the purchases cccurred;

¢} Hach Purchaser, identified by state, local ur educational entity, and each Work Order
for each Purchaser muking purchases during the reporting quarter;
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60.

61.

59.3.

59.4.

59.5.
39.6.

d) The total amount ot money received (excluding sales tax) for each Work Ocder for
each Purchaser;

e) The DIS Master Contract Administration Fee for each Work Order for each Purchaser:

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

£) The total amount of the DS Master Contract Administration Fee.

Reports are required 1o he submitted electronically, in the Microsoft Excel tormat
pruvided by DIS. Reports are to be sent electronically via E-mail to:
meadminiddis.wa.goy

The Activity Repart and the DIS Master Contract Administration Fee shall be submitted
on a quarterly basis in accordance with the following schedule:

For activity in the months; Report & Fee Due:
January, February, March April 157
April. May, Junc Tuly 15"
July, August, September Qctober 15"
October, November, December January 15"

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

Activity Reponts are required even if no activity occurred.

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

Electronic Funds Transfer

When agreed by DIS and Contractor, the DIS Master Contract Administration Fee can be paid
through Electronic Funds Transfer (FFT) to an Automated Clearing House (ACH). Contractor
can utilize the ACII Debit option, which is an arrangement between the Contractor and DIS'
bank. Contractor initiates the action, specifying the amount of funds and the effective date of
payment. On the effective date, the funds are withdrawn from Contractor’s account and
transferred to the DIS account. Contractor will be provided by separate instrument the DIS
account information and 4 toll-free number to initiate the quarterly transaction. There is no cost to
Contractor.

Failure to Remit Reports/Fees

61.1.

61.2.

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

Failure of anry Purchaser 10 pay Lhe Master Contract Adminmstration Fee may result in a
Purchaser forfeiting its right 1o purchase from this Master Contract. Contractor shall
notify the DIS Centract Administrator when any Purchaser fails to pay the Master
Contract Administration Fee.
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61.3.  The DIS Contract Administrator will nolify Contractor of any Purchaser who has forfeited
its right to purchase under this Master Coniract. After such notification, any sale by
Contractor to a forfeiting Purchaser may be considered failure to perform by Contractor.

61.4, If the performance issues are resolved, DIS, at its option, may reinstate a Contractor’s
participation or a Purchaser’s right to purchase.

62. Periodic Contractor Performance Evaluation and Report

62.1.  Purchasers will periodically cvaluate Contractor’s Performance in a Contractor
Performance Report. The report is designed to evaluate impacts and outcomes achicved
as a result of Contractor’s delivery of Scrvices, inform Contractor of thetr performance
strengths and weaknesses, and aid Purchasers in reterrals. Each evaluation will include an
assessment of the Contractor’s efTorts toward achicving Purchaser’s objectives.

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

62.3. If DIS receives three (3) or more negative performance reports from Purchascrs in a one
{1} year period during the Term of this Contract, and Contractor fails to provide, in DIS’
sule opinion, adequate remedy, this Contract may be terminated.

62.4. DIS will consider such evaluations when delermining administrative actions including
but not limited to extending the Term of this Contract,
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Master Contract Execution

63.  Authority to Bind

The signatories to this Contract represent that they have the authority w bind their respective
organizations to this Coniract.

64. Counterparts

This Contract may be executed in counterparts, in a single original, or duplicate onginals. As
applicable, each counterpart or ¢ach duplicate shall be deemed an original copy of this Contract

signed by each party, for all purposes.

65. Facsimile Execution

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

In Witness Whereof, the parties hereto, having read this Contract in its entirety, including sll attuchments,
do agree in each and every particular and have thus set their hands hereunto.

Approved
State of Washington

Department of Information Services

Approved
Outlook Associates, LLC Subsidiary of Qualis
Reatlh

Yttt &

Stgnaiure

[l f

Roland Rivera

Mu’l‘v

. ”’Buddy Beall, Jr. 5/24/07

Print or Dype Name /

Assistant Director

(‘/'%140 7

it or Type Name Date

Vice President

" Fule

Title J

Approved as to Form

Cantractor Information

State of Washington
Office of the Attorney General

{ontractor’s UBI Number:
602504813

Approval as to Form on fife.

Signature

Print or Type Name
Assistant Attorney General

Minoritv or Wornan Owned Business Fnterprise

No

(Certification Number)

Title

Dale

State ot Washington
Depertment of Information Services

Informatian Technology Professional Services
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Schedule A

Price List

As of July 1, 2007

for

Master Contract Number TOS-MST-767

with

Outlook Associates, LL.C Subsidiary of Qualis Heatlh

QOutlook Associates, LLC Subsidiary of Qualis Heatlh is authorized to provide only the Services
identified in this Schedule A at or below the Not-To-LExceed Hourly Rates (Prices) set forth in this

Schedule A under this Contract.

Scrvice(s)

Not-To-Exceed Hourly Rates

Junior

Journey Scnior Expert

. IT Funding Request, Financial Analysis

. IT Business Analysis

5155.00 $190.00 8225.00

. External IT Quality Assurance (IV&V)

AT Project Management

. Technology Architecture Development

. Security Analysis

. Enterprise Content Management

O (O || | | [ —

- Contingency & Disaster Recovery Planning

Y. Systems Analysis

10. Network System Administration

11. Software Quality Assurance & Testing

12. Desktop Applications Development and
Training

13. Geographic Information Systems
Application Development

14. Workstation Installation & Support

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

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

State of Washington
Nepartment of Information Services

Schedule A

Information Technology Professional Services
Master Contract TOS-MST-767




Schedule B
Work Request Template
A sample of the current DIS second tier Work Request template can be found on the following pages in this
Schedule B, DIS reserves the right, at its sole discretion, to modify this template as it 18 deemed to be in the best

interests of DIS and the Purchasers, The DIS Master Contract Administrator will make any revisions available to
Purchasers and to the Contractor upon release.

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

s  Project or Task Cbjectives

s  Scope and Description of Work, including Deliverables

¢ Timeline and Period of Pertortnauce

* (Compensation and Payment

+ (Contractor Staff, Roles and Responsibilities

¢ [dentification and approval of any subcontractors

¢ Retention requirements

¢ Insurance requirements (beyond what is in Master Contract)

s  Purchaser Staff, Roles and Responsibilities

¢ Additional Purchaser Terms and Conditions Specific to the Work Request

* LDwvaluation Criteria and Response Instructions

State of Wayhington Schedulc B Intormation l'echnology Protessional Services
Department of Information Services Muster Contruct # TOB-MST-767



SAMPLE —FORILLUSTRATIVE PURPOSES ONLY

@ Information Technology Services Work Request
This Work Request is issued under your current DIS Master Contract.

Purchaser Name: Date Issued:
Purchaser Work Order Number: Response Duc Date:
No. of Business Days to Respond: Response Due Time:

Submit your respnnge via email to:

Service(s) Requested

Personal Services Purchased Services
O Category 1 O Catepory & [ category 11 [} Category 15
[ Category 2 1 Category 7 O Category 12 [ Category 16
[[] Category 3 (O Category ¥ [J Category 13 [] Category 17
[ Category 4 O Category 9 [ Category 14
[ Category 5 [ Category 10

Required Skill Level

[1 Journey — a minimum of one (1) vears of recent experience, and demonstrated knowtedge, skills, and abilitics
[[] Senior — a minimum of five (3) years of recent experience, and demonstrated superior knowledge. skills, and abilities
O Expert — a minimum of ten (10) years of increasing levels of responsibilities. and supervisory ar management responsibility

Estimated Period of Performance: I Start Date Through End Date

Project or Task Objectives

Scope and Description of Work, inctuding Deliverables

Contractor Staff, Roles and Responsibilities

Purchaser Statf, Roles and Responsibilities

Compensation and Payment

Purchaser Additional Terms and Conditions Specific to this Work Request

Confidential Information, Work Product

Purchaser Work Request Administrator Information

Purchaser Work Order Manager:

Title

Phone: Email: [ Fax: ‘

Stale of Washington Schedule B Information Technology Professional Services
Department of Intormaltion Services Master Contract # TAR-MST-767



Instructions to Contractors

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

2]

b

T

Pescribe your approach and methodology for successfully completing this project. I[nclude a detailed Work
Plan and schednle for completing this project. The Work Plan should clearly identity the roles of each project
member, estimated number of work hours, and all associated deliverables.

In twe pages or less (nol including resumes), describe one (1) similar project completed by the consultant(s).
Include the outcomes and results achieved for the customer.  Tdentify the customer and provide their
appropriatc conlact information for reference purposes (name, telephone, email, etc). Note: This project shall
have been completed by the staff'consultant proposed for the Purchaser’s project as described herein.

Propase a not to exceed hourly rate, Contractor’s total compensation for Services rendered shall be hased on
proposed hourly rate. Conlractor may propose rates at or below those confained in their DIS Master Contract.
All work will be performed at the follawing Purchaser location xXXXXXXXXXXXXXXXXX, unless otherwise agreed
to by the Purchaser in the final Work Order,

Affirm that proposed consultant will be available 10 hegin work no later than month/date/vear and be
commilled 1o the Purchaser throughout the Period of Performance. Indicate any known staff scheduling issues
during the Period of Performance including hut not limited to other project engagements and holidays.

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

Indicate the availability of the propoesed consultant staff for possible interview with Purchaser during week of
menth/date/year — month/date/vear. This interview may be conducted in person, via teleconference, or other
method, at the sole discretion of the Purchaser’s Work Request Administrator

Contractor's contact information tor this Work Request. Include name, title, email, phone & fax numbcrs.

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

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

Stale of Washington ' Schedule B [nformativn Technology Professional Services
Department of Infarmation Services Master Contract # TOR-MST-767



Schedule C
Work Order Template

Personal Service Contracts

A sample ot a Model Information Technology Contract for Personal Services may be found on the
Information Services Board Policies site for Model Contracts and User Instructions website:
http:/fisb.wa.gov/policies/portfolio/208R.doc.  This model 1s used for those personal service contracts
solicited under RCW 43,105,

A sample of the Oftice of Financial Management’s Persanal Scrvice Contract may be found on their

wehsite located at http/www.ofim. wa.gov/contracts/psc/pscguide/pscauide.asp. The sample is labeled

Appendix E. This model is used tor those personal service contracts sodicited under RCW 39.29

Purchased Service Contracts
A sample of the DIS Model Contract for Purchased Services can be found at
http://isb.wa.gov/policies/portlolio/207R doc,

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

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

s Project or Task Ohjectives

* Scope and Description of Work, including Deliverables

o Timeline and Period of Performance

»  Compensation and Payment

o Contractor StalT, Roles and Responsibilitics

»  Purchascr Staflf, Roles and Responsibilitics

»  Additional Purchaser Terms and Conditions Specific o the Work Order

» Signatre Block

State of Washington Schedule T Information Technalngy Prafessional Services
Department of Information Services Master Contract # TOR-MST-767



g !g Washington State Department of
\ 39 Information Services

Amendment 09-01
to
Master Contract # T08-MST-767
for
Information Technology Professional Services (ITPS)

This Amendment 09-01 to Master Contract T0O8-MST-767 is entered into by and between the
Department of Information Services (“DIS”), an agency of the state of Washington, and-Outlook
Associates, LLC Subsidiary of Qualis Heatlh (“Contractor”).

Pursuant to Section 27, Authority for Modifications and Amendments, the parties agrees to
amend Contract TO8-MST-767 as follows.

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

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

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

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

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

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

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

This Amendment, effective October 17, 2008 is executed by the persons signing below, who
warrant, respectively, that they have the authority to execute it on behalf of the party indicated.



IN WITNESS WHEREOF, the parties have read and understand this Amendment 09-01, and
by their signatures below, agree to each and every particular.

ACCEPTED ACCEPTED
Washington State Outlook Associates, LLC Subsidiary of
Department of Information Services Qualls Heatlh

igmatur gnature
Scott Smith rrd Z S‘AD‘ BEA Qe
Print or Type Name e Name

r1nt or
Planning and Design Manager /&/M@ \ (¢ e DT 1S / lp /,2(,199
Title Date Tltle Daté




4!!L Washington State Department of

iii; Information Services

Amendment 09-02
to
Master Contract #T08-MST-767
for
Information Technology Professional Services (ITPS)

This Amendment 09-02 to Master Contract TO8-MST-767 is entered into by and between the
Department of Information Services (“DIS”), an agency of the state of Washington, and Outlook
Associates, LLC, a Subsidiary of Qualis Health (“Contractor”).

Pursuant to Section 27, Authority for Modifications and Amendments, the parties agree to amend
Contract TO8-MST-767 as follows.

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

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

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

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

16. Security and Standards

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

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

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

State of Washington Information Technology Professional Services
Department of Information Services Page 1 of 6 Amendment 09-02 for TO8-MST-767




16.2

16.3

16.4

Order is in effect and such individual(s) has access to the premises.
Purchaser reserves the right to conduct background checks and deny an
application for a security badge. Failure of Contractor to comply with
Purchaser’s security and safety policies and procedures is sufficient
grounds for revoking, modifying, suspending or terminating access to
Purchaser’s facilities. Upon the earlier of termination of the Work Order,
or suspension or termination of access to Purchaser’s facilities, Contractor
shall return all security badges.

Remote Access to Network.

Contractor understands that in order to obtain remote access to Purchaser’s
Local Area Network (LAN), email, or supported computing environments
through a remote access connection (“Remote Access’), Contractor must
comply with Purchaser’s Remote Access policy and any other applicable
policies or procedures. Contractor shall, prior to access, complete and sign
any applicable agreements or forms. Remote Access is conditioned upon
final approval by Purchaser.

System Security

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

Safety
Contractor shall observe and comply with WISHA and OSHA regulations,

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

State of Washington

Information Technology Professional Services
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16.5 Network and Security Requirements

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

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

DIS Service Desk Manager:

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

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

PO Box 42445

Olympia, WA 98504-2445

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

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

State of Washington Information Technology Professional Services
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16.7

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

SecureAccess Washington®/ Fortress Anonymous and Authentication for

users external to the state government

16.7.1 Contractor represents and warrants that any Services provided under

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

16.7.2 Contractor represents and warrants that any systems implemented in

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

16.7.3 The Purchaser agency shall be responsible for allowing or denying

16.8

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

Enterprise Architecture Integration Architecture Standards

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

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

62.1

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

State of Washington

Information Technology Professional Services
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62.2 If DIS receives three (3) or more negative performance reports from
Purchasers in a one (1) year period during the Term of this Contract, and
Contractor fails to provide, in DIS’ sole opinion, adequate remedy, this
Contract may be terminated.

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

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

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

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

This Amendment, effective June 30, 2009 is executed by the persons signing below, who
warrant, respectively, that they have the authority to execute it on behalf of the party indicated.

IN WITNESS WHEREOF, the parties have read and understand this Amendment 09-02, and
by their signatures below, agree to each and every particular.

ACCEPTED ACCEPTED
Washington State Outlook Associates, LLC, a Subsidiary of
Department of Information Services
el ﬁ'ﬁ'/)ﬁu /7 43

Signaturev %
Scott Smith ostér C. ‘Bud’ Beall, Jr.
Print or Type Name “Print or Type Name
Planning and Design Manager 06 7 47 G Vice President 6/17/09
Title " Déte Title Date

State of Washington Information Technology Professional Services
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Schedule A
Price List

As of July 1, 2009

for
Master Contract Number T08-MST-767
with
Outlook Associates, LLC Subsidiary of Qualis Health

Outlook Associates, LLC Subsidiary of Qualis Health 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 $153.86 $188.59 $223.34

3. External IT Quality Assurance (IV&V)

4. IT Project Management

5. Technology Architecture Development

6. Security Analysis

7. Enterprise Content Management

8. Contingency & Disaster Recovery Planning

9. Systems Analysis

10. Network System Administration

11. Software Quality Assurance & Testing

12. Desktop Applications Development and
Training

13. Geographic Information Systems Application
Development

14. Workstation Installation & Support

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

16. General Mainframe Development

17. General Database Administrator / Database
Developer / Data Analyst

State of Washington Information Technology Professional Services
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‘llk Washmgton State Department of
‘ Information Services

AMENDMENT 10-03
to
Master Contract # T08-MST-767
for
Information Technology Professional Services (ITPS)

This Amendment 10-03 to Master Contract TO8-MST-767 is entered into by and between the Department of
Information Services (“DIS™), an agency of the state of Washington, and Outlook Associates, LL.C Subsidiary of
Qualis Heatlh (“Contractor”).

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

1. Provision 22 (Notices) and Provision 24 (Contractor Account Manager) are both modified by
removing the Contractor Account Manager information and replacing it with the following:

To Contractor at:

Outlook Associates, LLC Subsidiary of Qualis Heatlh
Attn: Patrick Gauthier

18022 Cowan, Suite 255

Irvine, CA 92614

Phone: (888) 432-0261

Fax: (949) 266-8816

E-mail: pgauthier@outlook-associates.com

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

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

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

ACCEPTED ACCEPTED

Washington State Outlook Associates, LLC Subsidiary of

Department of Information Services Qualis Heatlh

\S\gnature / &

Scott Smith D$Z§7Z C. ‘ Zié ;Eij 2 ¥ \ \\ £ .
Print or Type Name Print or Type Name

Planning and Design Manager [2/= /[ 7 ) ) J Zm ?

Title Date Tltle



— !!L Washington State Department of

N> Information Services

AMENDMENT 10-04
to
Master Contract # T08-MST-767
for
Information Technology Professional Services (ITPS)

This Amendment 10-04 to Master Contract TO8-MST-767 is entered into by and between the
Department of Information Services (“DIS”), an agency of the state of Washington, and Outlook
Associates, LLC (“Contractor”).

Pursuant to Section 27, “Authority for Modifications” the parties agree to amend Contract TO8-
MST-767 as follows.

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

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

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

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

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

Page 1 of 2



IN WITNESS WHEREQF, the parties have read and understand this Amendment 10-04, and
by their signatures below, agree to each and every particular.

ACCEPTED ACCEPTED
Washington State Outlook Associates, LLC
Department of Information Services

- T \

e W L% {M %

igfiatule—" ignature ~
Scott Smith "Bud  Bec llyr
Print or Type Name Print or Type Name v

Planning and Design Manager 5\\1\\0 IZEI I HZZ\I ;{ fgﬂ/l'c 2S StlzLQ
Title Date Title Date
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4!!L Washington State Department of
Wl . . ) .
w> Information Services
AMENDMENT 10-05
to
Master Contract # T0O8-MST-767
for

Information Technology Professional Services (ITPS)

This Amendment 10-05 to Master Contract T08-MST-767 is entered into by and between the Department of
Information Services (“DIS™), an agency of the state of Washington, and Outlook Associates, LLC Subsidiary of

Qualis Heatlh (“Contractor™).

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

1. Provision 22 (Notices) and Provision 24 (Contractor Account Manager) are both modified by
removing the Contractor Account Manager information and replacing it with the following:

To Contractor at:

Outlook Associates, LLC Subsidiary of Qualis Heatlh
Attn: Foster C. “Bud” Beall, Jr.

18022 Cowan, Suite 255

Irvine, CA 92614

Phone: (888) 432-0261

Fax: (949) 266-8816

E-mail: bbeall@outlook-associates.com

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

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

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

ACCEPTED ACCEPTED
Washington State Outlook Associates, LLC Subsidiary of
Department of Information Services Qualis Heatth

-

4@1/ 4 E (\_\

T

oo s (7
Signa - g
Scott Smith 1osrER (. 1212"2’§ALZ,,§L

Print or Type Name Print or Type Name

Planning and Design Manager .3/ 70 L//dé 966[ dDeNT 33& }/.{ éﬂl o
Dde *

Title Date Title




é!!g Washington State Department of
w> Information Services
Amendment 10-06
to
Master Contract # T08-MST-767
for

Information Technology Professional Services (ITPS)

This Amendment 10-06 to Master Contract TO8-MST-767 is entered into by and between the
Department of Information Services (“DIS”), an agency of the state of Washington, and Outlook
Associates, LLC Subsidiary of Qualis Heatlh (“Contractor™).

Pursuant to Section 27, Authority for Modifications and Amendments, the parties agree to amend
Contract TO8-MST-767 as follows.

The purpose of this Amendment is to incorporate the Economic Price Adjustment clause of
Section 4.

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

(1) Pursuant to Section 4, Economic Price Adjustment, the prices shown in
Schedule A shall be increased by 2.24%, the percentage increase since April
2009 (the baseline index), of the Consumer Price Index, U.S. City Average,
All Items, Not Seasonally Adjusted, (CPI-U, Series ID: CUURO000SAO).
Schedule A shall be replaced in its entirety with the attached Schedule A.

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

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

This Amendment, effective June 30, 2010 is executed by the persons signing below, who
warrant, respectively, that they have the authority to execute it on behalf of the party indicated.

IN WITNESS WHEREQOF, the parties have read and understand this Amendment 10-06, and
by their signatures below, agree to each and every particular.

ACCEPTED ACCEPTED
Washington State Outlook Associates, LLC Subsidiary of
Department of Information Services Qual' s Heatlh
ji Fh
aturd.
Scott Smith
Print or Type Name Print or Type Name ]
Planning and Design Manager  4,/2 <572 \f v b / / ¢ 20/ ©
Title Date Title ¢
State of Washington Information Technology Professional Services
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Schedule A
Price List

As of June 30,2010

for
Master Contract Number T08-MST-767
with
Outlook Associates, LLC Subsidiary of Qualis Heatlh
Outlook Associates, LLC Subsidiary of Qualis Heatlh 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 i
Analysis
2. IT Business Analysis $157.29 $192.80 $228.31

3. External IT Quality Assurance IV&V)

4. IT Project Management

5. Technology Architecture Development

6. Security Analysis

7. Enterprise Content Management

8. Contingency & Disaster Recovery
Planning

9. Systems Analysis

10. Network System Administration

11. Software Quality Assurance &
Testing

12. Desktop Applications Development
and Training

13. Geographic Information Systems
Application Development

14. Workstation Installation & Support

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

16. General Mainframe Development

17. General Database Administrator / ]
Database Developer / Data Analyst
State of Washington Information Technology Professional Services
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Waiver of Section 4, Automatic Price Adjustment,
in DIS ITPS Master Contract #T08-MST-767

Outlook Associates, LLC Subsidiary of Qualis Heatlh shall and does hereby waive, effective
upon the date of signature through June 30, 2012, the automatic economic price adjustment
described in Section 4 of the Contract as follows:

Economic Price Adjustments

a) If DIS elects to extend this Contract for any Renewal Terms, the Contract pricing
for each Renewal Term shall be automatically increased or decreased, as
applicable, by DIS by not more than the percentage increase/decrease of the U.S.
Department of Labor “Consumer Price Index, US City Average, All Items, Not
Seasonally Adjusted” (CPI-U, Series Id: CUURO000SADO).

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

Outlook Associates, LLC Subsidiary of Qualis Heatlh

e Dh—o

Signgkure 5
Jc} uq'ﬂnh.«\ /Z- (&/1:, Mo (/Z{///
—7

Print or Type Name 7 Date’
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Y Washington Stqre Deparrmgnl of
\JV> Information Services

Amendment 12-07
to
Master Contract #T08-MST-767
for
Information Technology Professional Services (ITPS)

This amendment 12-07 to Master Contract TO8-MST-767 is entered into by and between the Department
of Information Services (“DIS”), an agency of the state of Washington, and Outlook A ssociates, LLC
Subsidiary of Qualis Heatlh (“Contractor™).

Pursuant to Section 27, Authority for Modifications and Amendments, the parties agree to amend Contract
T08-MST-767 as follows.

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

(1) Pursuant to Section 2, Term, Contractor and DIS hereby agree to extend the term of the
Contract through June 30, 2012,

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

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

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

IN WITNESS WHEREOF, the parties have read and understand this Amendment 12-07, and by their
signatures below, agree to each and every particular.

ACCEPTED
Washington State
Department of Inf%mation Services

ACCEPTED
Outlook Associates, LLC Subsidiary of
Qualis Heatlh.

dan Lo —

/ 40'{//64); )
o/

Signatye____—" Sigiature

Scott Smith ‘) & Moo ‘S\‘/]h i g

Print or Type Name Print or Type Name "

TAS Program Coordinator é//g/QO// eV Q/'/l‘(/
Title Date Title " "Date

State of Washington

Department of Information Services Page 1 of 1
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Amendment 12-08
to
Master Contract #T08-MST-767
for
Information Technology Profcssional Scrvices (ITPS)

This amendment 12-08 to Master Contract T08-MST-767 is entered into by and between the Department
of Enterprise Services (“DES”), an agency of thc state of Washington, and Outlook Associates, LLC
Subsidiary of Qualis Heatlh (“Contractor”).

Pursuant to Section 27, Authority for Modifications and Amendments, the parties agree to amend Contract
T08-MST-767 as follows.

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

(1) Pursuant to Section 2, Term, Contractor and DES hereby agree to cxtend the term of the
Contract through June 30, 2013.

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

void.

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

This Amendment, effective July 1, 2012 is executed by the persons signing below, who warrant,
respectively, that they have the authority to execute it on behalf of the party indicated.

IN WITNESS WHEREOF, the parties have read and understand this Amendment 12-08, and by their
signatures below, agree to each and every particular.

ACCEPTED ACCEPTED
Washington State Outlook Associates, LLC Subsidiary of
Department of Enterprise Services Qualis Heatlh

__lgﬁrfzg lepe i peo /7%3 /\Y
Signature

’ go,g{ Yn ANareads
Print or Type Name g’f Print or Type Name

A1t Directi oslelz  \ ' (o[ 22/ 2012,

Title - Date Title Date
State of Washington Information Technology Professional Services
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