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MASTER COSTKAC'I' NUMBER T08-MST-767 

iu r 

In fur mation Technology Yrofessional Services 

PARTIES 

This klnstrr Contract ("Master Contract" or "Contract") is entered into by ar~d botween the State of 
Washington, acting by and through Department nf Irlformation Services, an agency of Washington State 
government located a1 1 I I0 Jefferson Street SE Olympia WA, 98504-2445 hereinaner referred to as 
"l>lS", and Outlook Associates, LLC Subsidiaiy of Qualis Hcatlh, a Sole Proprietor located at P.0 Box 
33400, Seattle, WA 98133 licensed to conduct business in the state of Washington hereinafter rcScrred to 
a.~ "Con~ractor", for the purpose of provtdtng Information Techncllogy Professional Services, as described 
and ident~ fied herein. 

RECITALS 

The State of Washington, acting by and through DIS issued Request for Qua1 ificatinns and Qi~otation 
#T07-RFQQ-0 15 (RFQQ) dated March 7,2007. (Exhibit A) Tor the purpose of purchasing Information 
'Ieclwology Professional Scrviccs in accordance with its authority under chapter 43.1 05 RC W and 
chapter 39.29 RCW. 

Contractor submitted a timely Kespolise to DIS' RFQQ (Exhihit B) 

DIS evaluated all properly submitted Responses lo the above-referenced RFQQ and has identified 
Contractor as an iipparently successful vendor. 

DIS has determined that entering into this Contract with C'orltractor will meet Purchasers needs and will 
be in Purchasers best interes!. 

NOW THEREFORE, nIS cThcrs into this Contr~ct with Contractor the tettns a i d  conditic~ns uT which 
shall govern Contractor's providing to Purchasers the Tnformaiion Technology Professional Services as 
described herein. 011 a cilr~venicncc or as needed basis. This Master Contract is not for personal usc. 

IN CONSIDERATION of the mutual promises as hereinaner sct forth, the parties agree 3s follows: 

1, Definition of Terms 

Thc rvlfvwing terms as used throughout this Contract shall haw thc mcmings set forth below. 

"Breach" shall meat1 the unauthori~cd acquisition of computerized data that compromises the 
security , confirlen tiality, or integrity of personal information maintai ncd by Purchaser. 

'%usiness Days" or "Business Hours" shall mean Mrlntlay through Friday. 8 AM to 5 f M ,  local 
time ill Olympia, Washingrun, excluding Washington State hotidays. 

L'Clonlidential Information" shall mean information that may bc cxcmpt From disclosure to the 
public or other unauthorized persons under cilhcr chapter 42.56 RCW ar other state or federal 
statutes. Confidential infirrnation inch~des. but is not limited to, nuaes, addresses, Socia1 
Szcurily numhcrs, e-rmil addresses, telephone numbers, financial profiles, crcdi t c d  
infomation, payrol1;labar data, dnver's lice~lse numbers, rnediral data, taw enforcement records, 
agency swrce code or object code, agency sccurity data, and information identifiable to an 
individual. Purchasers may iiclcntify additional Confidential Information in a Work Order. 
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Confidential I~lformat ion also includes any Personal Infnrrnation under the provisions of RCW 
19.255.010 and KCW 42.56.590. 

"Cna tractor" shall mean Out look Associates, LLC Subsjdiaty of Qual is Hca~lh, its employees 
and agents. Contractor also includes any firm, provider, urganizafion, individual, or other entity 
prribrming the business aclivities under this Contract. It shall also u~clude any Subcontractor 
retained by Contractor as permitted under the terms of this Con tmct. 

"Contractor Account I1IanagerW shall mean a representative of Contractor who is assipled as the 
primary contact person with whom the D1S Master Contract AdminisIrator shall work with for the 
duration of this and as furthcr defined in the Section titled Contractor Account Manager 

"Contractor Work Order hlanager" shall mean a represeatative of Contraclvr who is assigned 
to each Purchaser Work Order os d ~ c  coordinator of activities and the primuy point of contact, as 
rurthcr rlefined in the Section titled Contractor Work Order Manager. 

"Customer Servici: Agreement" shall meim the completed service agreement between Purchaser 
and DIS, which is required in order for a Purchaser tu do business with DlS. 

"DTS" shall mean the W ashiugton State Dcparlmcnl u f Infomation Services. 

"Effective llate" shall mean the first date this Contract is in hll force and effect. 11 may be a 
specific date agreed to by the parties; or, i f  not so specified. the dare of the last signature of a 
patty tn this C'nnlract. 

"Exhiblt A" shall mean WQF) Nutnber T07-RFQQ-I) 15. 

&Exhihit B" shall mean Conmctor's Response to WQQ Number T07-RFQQ-O t 5 

"ISD" shall mean the Washi~igton State Infornia~ion Services Board. 

"ITPS" shall mean Information Technology Professional Se~v~ces ,  which includcs but11 Personal 
Services and Purchased Services, as defined herein. 

"ITPS Pmgra~n" shall mean the DIS-established master contracts that make IT prn fcssional 
services available on an enterprise basis to suppurl sta~ew ide technology projects. 

"1TPS Program Manager" shall mean the perso11 designated by D1S who is assigncd as the 
primary contact person with whu~ll Contractor's Account Manager shall work for the duration of 
this Cotltract and as rurthcr defined in the Section titled I'I'YS Program Manager. 

"Master Contract" or "Contract" si~all 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 Uffice of Financial Management. 

uPersonal Services" shall mean pr~t'essionaI or technical expertise provided by Contractor to 
acco~npl~s tl a specific study, pruject, task or duties as set forth in thls Contract and any !ITS 
Program related Work Request and or Work Order. Perst~nal Scrvices shall include but not be 
111nltrd to those seivices speci ficd in lhc State Administrative and Accounting Manual (SAAM) 
in cbnpter 1 5 Personul Sewir-er located at -  http~~/~.ww.ofm.wa.e.o~ pol~cv 15 .htm. 

"Price" shall tncsn the not to exceed hourly rare(s) bid by Contractor in the categories awardcd to 
Contractor as set forth in Schedule A Pric.t- Lisr, and shall be paid in U~~ilccl Skates dr~llan. 
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"Proprietary Information" shall mean it~forniation c~wncd by Contractor to which Contractor 
clajrns a protecta1)le in teresl undcr law. Proprietary Informatiot~ includes, but is not limi led to, 
in formiition protected by copyright, patent, trademark. or trade secret Inws. 

"Purchased Services" shall ineat1 those serviccs and activities provided by Contractor to 
accomplish rnulinc, continuing, and necessary fiincrrons as set forth in the KFQQ and any ITPS 
Program related Work Request andlor Work Order. Purchased Serviccs shall include but not be 
limited to thnse servicca spccified as Purchased Services in RCW 43.105.020. 

bLPurchaser" shall mean DIS and those govenunent or lionprofit entities 11ia1 havu cntered into an 
Iutei local or Custoiner Scrvicc Agreement (CS A) with DIS. DIS maintains a searc hnblt database of 
current customers at: htt~:Y;techmnll. Jis .  wa.airv 'csa l!csasearch.asp 

'Put.chascr Work Order Administrator" shall mean that person designated by Purchaser to 
administer any Work Order on behalf of Purchaser. 

"Purchascr Work Request Adminis tratur" shall mew that person designated by Purchaser to 
administer any Work Request on behalf of Purchaser. 

"KC W" shall mean the Revised Code of Washinglon. 

"RFQQ" shall mean the Request for Qualifications and Quotation used as a soIicitatioo 
document to establish this Uo~~tract .  including all its arrlendmenls wd modificat ions. Exhibit A 
11ereln. 

"Responsew shall mean Contractor's Resllnrlse to n1S' RFQQ for Information Technology 
Professional Services, Exhibit B hereto. 

"Schedule ,1: Price Lisf' shall mean the attadiment trj this Contract (hat identifies the 
authorized Services and Nol-To-Exceed Hourly Rate Prices available under this Contract. 

"Schedule B: Work Request Ternplat&" shall mean the attacli~nent to [his Cunlracl that provides 
example format, terms and cunditions fur a Work Request. 

"Schedule C: Work Ordcr Template" shall ineail the attachment to   his Clonlr~ct that provides 
example format, tertrls and conditions for a Work Order. 

&Schedule D: MWBE Certificarion" shall mean the attached certificate(s) indicating 
Calltractor's, ;uid/or one or more of Conlraclor's Suhcc~ntnlctor's status as a minority or women's 
husincss enterprise. 

"Services" shall mean the Personal and/or Purchasctl Scrvircc: in the categories defined in the RFQQ, 
Exhibit A .  

"Specifiratians" shall mean the Technical Service Categoryljob descriptions and odlcr 
specifications for Services set for~h in ~ h c  RFQQ, Exhibit A. 

"Subcvntractor" shall mean one not in the employment of Contractor, who is perfot.ttling all or 
part of the business activities under this Contract or any Work Order under a separate contract 
witti Conlmctor. Thc term "Suhvt~ntractor" means Subcontmctor(s) of any tier. 

"Technical Service Categury" shall mean the list of eighteen (18) Service categories that are set 
forth iti the RFQQ, Exhibit A. 
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''Term" shall mean thc pcriod of time specified within a document that it will be in f i J l  forcc aricl 
crfccl and includes, e.g., Master Contract 'l'ern~. Kefi-esh Term, and Work Order Tcrrn. as further 
defined in Section 2. 

"Work Order" shall mean the contractual document issued by a Purchaser ;uld executed 
between Purchaser and the Contractor. Each Work Order sliall hc ~ h c  result of a second tier 
comnpetitinn. A WnrL Ordcr generally contains project objectives, scope and desct iptiotl of work, 
timeline and penod of performance, compeusation and payrncnt, Conl~tctur responsibilities, 
 purchase^' responsibilities, Purchaser special terms and conditions, signature block. etc. and 
incorporates this Contract by reference. !I tcnlplate Work Order is at tachud tu this Contract as 
Schedule C. 

"Work Pruduct" shall mean data and products produced under a Purchaser's Wnrk Ordcr 
iticluding but not lilnited to, discoveries, fr,rlliulac. idcas, improvements, inventions, methods, 
rnodcls, processes, techniques, findings, conclusions. recommendations, reports, designs, plaris, 
diagrams, drawings, software, databases, docutnents. parnphlcls. advertisements, books, 
magazines, surveys, studics, computer programs, films. tapes, and/or sound reproductiol~s, to the 
extent provided by law. 

"Work Request" shall rrican a scparate second tier solicitation document developed and issued 
by the Purchaser to ITPS Program Contractor(5) to request proposals relative to a Purchaser's 
requirement. Tlie Work Request ~ypicall y idcnt ifies the project objectives, scope and description 
of work. timeline and period of perf~mnance. compensation and payment, Cootrnctnr 
responsibilities, Purchaser respotlsibil i tiex. Purctiascr spccial terms and conditions, instructions to 
Cr~ntrdctc~n, etc. A template Work Request is attached to this Contract as Schedule B. 

Master Contract Term 

2. 'I'erm 

2.1. 'I'errn of Master Contract 

a) This Contr;+ct's initial Term shall be from July 1,2007 or date of last s~gnature affiuod, 
whichever is later, through June 30,2009. 

b) This Contrau~'h Tcm may be extended by up to four (4) additional one ( I  ) y e u  Tenus. 
provided that the extensions shatt be at DIS' option and shall be cffcc~ctl by PIS giving 
written uutice of its intent to cxlcnd rhiv Contract to Contractor not less than thirty (31)) 
calentlar days prior to the then-current Contract 7'enn's expiration atld Cnntracior 
accqting such extei~sion prior to the t 1lt.n-currcnl Contract Term's expiration. The total 
T c m  orthis Contract shall not be extended beyond June 30,2013. No  change in terrns 
and conditions shall be permitted during these extensions unless specifically agreed to in 
writing. 

2.2. Term of Work Orders 

a) The Teim of my  Wot.!i Order e.rcculed pursuant to this Contract shall be set forth in the 
Work Order. 

h) Work Orders or rencwal Work Orders entered into prior to the expiration or other 
termination of this Master Contract may be completed under the Marlcr Contract 
terms and coilditions in effect when thc Wtlrk Order or renewal Work Order was 
en tcrcd inlo. 
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c )  New Work Ortters or renewal Work Orders shall not be enlrrcrl into after the 
expiration or other tzrmination of tile Muslcr Contract. 

d)  Work Orders sllall not hu renewed for a Term beyond June 30,201 5 .  

3. Survivorship 

3.1. All of die tern-ts and conditions contained in this Master Contract shall survive the 
expiratiotl or olhcr ~crmination of this C'ontract for so long as any Work r)rrIcr entered 
into imder this Master Contract is still i l l  effect and shall apply to such Work Order. 

3.2. 'I'he terms, conditions and warranties contained in this Contract that by their sensc anrl 
context are intended to s~rvive the expiration, cancellatic ~n or termination of this Contract 
shall so survive. 111 addition, thc icms of the Sections titled Overpayments to 
Contractor: OwnershipiRight5 In Data; Access to Data; Cotltrnctor Commitments, 
Warranties and Rcpresentatinas; Protectiun of Purchaser's Confidential 
Informatiun; Section Headings, Incorporated Documents and Order uf Precedence; 
Subcontractors; Publicity; Review of Contrnctur's Records; Patent and Copyright 
Inden~aification; Inserunce: Contractor's Proprietary Informatinn; Muputeu; 
L.imitation of Liability; DlS Master Contract Administration Fee and Collection; 
and Activity Reporting shall survive the termination of this Contract. 

Pricing, Invoice and Payment 

4. Pricing 

4.1. Contractor agrees to provide t l ~ e  Services in  thc calcgories and at the Prices set forth in the 
P I - ~ L ~  L i ~ l  attach4 as Schedule A to this Master Contract. Such Prices may no1 hc 
increased during the term of this Master Contract. Priccs ;Ire cunsidered maximum or 
"ceiling" prices ot11y. On a project by project basis, Contractor may elect to provide 
Services to Purchaser for performance of a Work Ordcr a1 a lower Price than that originally 
established UI this Master Canlracl. 

a) l'he maximuin collsideration availahlc to Vendor under this C'ontract is t6; 1,000.000.00 
(115 dollan) Tor the initial Term, unless amended. 

b) Consideration for each Second Tier Work Contract will be stated in the Purchaser's 
Second Ticr Wurk Contract Purchaser shall make payments on Second Ticr Work 
Contracts to the Vendor consistent wilh thc lcms sr t out in the Second Tier Work 
Cnntract. Funding may he frdzral, state andor private grant based depending on Ihc 
specific program requesting stat'tii~g 

4.3. If Contractor reduces its Priccs fur any of the Services during the 'l'erm of this Contlnct, DIS 
and Purchasers shall have the immediate benetit of such lower Prices h r  ncw purchases. 
Contractor shall send notice to the DIS Muster Cnnlracl Administrator with the reduced 
Prices within fifteen ( 15) Rusiness Days of the reduction U n g  effect. 
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4.4. Purchaser shall reii~~bursz Contraclor &lr tnivel and other expenses as identified in a Wnrk 
Order, or as authori7ed in writing in advance by Purchaser in uccnrdancc with the then- 
current n~lss and regulations set forth in the FVu,shingfnr? SI~IIP Adrnzn~sfrcttjvc and Accoun[ing 
Manual (http. IVWW o ri11.b a -go~  pvl iihv ,pol1 oc.htm). Contractor shall provide a dclaiIod 
itemization of expenses, including description, alrlount~ and dates, and receiprs for amounts 
of fifty dollars (550) or more whcn rcquusting reimhursetnent. 

4.5. Econvmic Price Adjustments 

a) If DIS elects to extend this Con~r-act for an additional one-year per~od(s) beyond the 
initial Tcrrn, or subsequent renewal period(s), the Contract pricing for the additiond one 
year shall be automatically increased nr dccrcased, as appIicable, by DiS by not more 
t11;lll the percentage increasetdecrease of the U.S. Department of Labnr "Tnnsutner Price 
Index, US City Average, All Items, Not Seasonally Adjusted" (CPI-U, Series Id: 
CUUROOOOSAO'). 

h) Thc baseline index shall be the index annourlced for April of the previous year. The 
allowable percent change shall ht: c:zlculated by subtracting the baseline index frotn thc 
inrlc.; announced for the April in which the reoewnl option i s  exercised, and dividing the 
result by the baseline index. Thc allowable percent change shall be rounded to the 
ncarcst one-hundredth of one percent and shall be the maximurn price adjustment 
permitted. Contractor tnay offcr price decreases in excess of the allowable UPI-U 
11ercent changc nt any time. The following example j llustrates the cnmpulalion c ~ f  
percent change using April 2004 as thc Rascline: 

Exarr~plc: (1 94.6 - 188.0 = 6.6) then (6.6 - 188.0 = 0.035 1 x I00 - 3.51 %) 

CPI-U for April 2005 

Less SPI-U for April 2004 (baseline) 

Equals index poinl change 

4.6. Contractor agrees that all the Prices, terms, warrantics, and benefits provided in this 
Contract are colnparable to or betlcr than the terms presently being offered by Contractor 
tn any olhcr governmental entity purchasing the san~e Services undcr similar terms. I f  
during the Tenn of this Contract Contractor shall enter into contracts with any other 
governmental cn tity providing greater benefits or more favorable terms than ihclse 
provided by this Contract, Contractor shall be obligated t u provide the same to D1S for 
subsequent ITPS Prograrn rclated piircl~ases. 

-- 
188.0 

6.6 

7 Conlrac14,r agrccs that Prices provided in this Contract assume that work is  performed during 
Business Days and Hours. Overtime rates are not allowod unless required by state or federal 
law. Furthcr, Prices are to be considered all-inclusivs hourly rates to j~~c lude  all cxpcnscs 
(e.g., overhead, insurance, aid adtninistratiori including but not limited to the DIS 

I XY .O 

Equals 0.035 1 

0.0351 x IOU 

3.51 
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Master Contract Administration Fee outlined in Section 59 below) except travcl (set: 
Scction 4.4 above). 

5. Advance Payment Prohibited 

No advance paytncnl hhall be made for Services furnished by Cilrltraclor pursuant to this Contract. 

6.  Taxes 

6. I .  Purchaser will pay sales and usc [axes. if any, imposed on the Services acquired 
hereunder. Contractor must pay all other taxes including, hut nut limited to, Washington 
Business and Occupation Tax, olhcr hxes based on Contractor's income 01- gross 
receipts, or pcrsonal property taxes levied or assessed or1 Contractor's personal property. 
Purchaser, as an agency of WashingLon State government. is exempt froln prol~rrty lax .  

6.2. Contrachlr shiill complete registntion with the Washingtnn S ~ a k  Department of Revenue 
and be responsible for paylnellt of nll taxes duc on pr-lyments made under this Col~tract 
and m y  related Work Order. 

6.3. All  ptyments accrued on account of payroll taxes, unomployment contributions, any 
other taxes, insurance, nr olher expenses for Contractor, Contractor's staff, or 
Subcontractors, shall be Contractor's sole responsibility . 

7. invoice and Payment 

Contractor's wil l  submit properly itemized invoices to Purchascr's Work Order 
Administrator for any and all work relatcd 10 a Purchaser's Work Order. lnvo!ces shall 
provide and ilemixc, as applicable: 

a) DIS Information 'l'echnology Professional Scrvices Master Contract number TO$-MST- 
767 

b) Purchaser Work Order number; 

C) Contractor narrle, addrcss, phone number, and Federal ?'ax Identiiication Nutnhcr; 
d) Description of Scn'ices provided; 

e) L)ate(s) that Service2 wcrc provided, including number of hours worked. 

N s :  number of hours worked would not be appl icnblc for a deliverable-based or 
fixed fee Work Order. 

t) Co~ltrnctc>r's Price for Services; 

g) Net invoice Price for each Service; 
h ) Applicable taxes; 
i) Othcr applicable charges; 
j) Total invoice Price; and 

k) Payrncn t ~ c m s  including any available prompt p a y ~ ~ ~ e n  I discounts. 

7.2.  If expcnscs art. ;illowed under any Work Order and inlroiced to Purchaher, Contractor 
must provide a detailed itemization of those cxpcnhcs that are reimburseable, ~ncludmg 
description, amounts aud datcs. Any single espense in the amount of fitty dollars ($501 or 
tnore rrlust be accompanied by a receipt in order to receive reimbursement. [SCC 
Subsection 4.4 above.) 
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7.3 .  Pnytnents shall bc due and payable within thirty (30) calendar clays after provision and 
acceptance of Services or thirty (30) calendar days ancr receipt of properly prepared 
invoices. whichever is later. 

7.4. Incorrccl o r  incomplete invoices w111 be returned by Purchaser tit C1ontr;tctor far 
correction and relssue. 

7.5. The Contractor's DIS Master Contract number and the Purchascr Work Order number 
must appear on all bills of Ind~ng, packages, and correspondence relating to any Work 
Order. 

7.6. Purchaser shall not honor drafts, nor ncccpt goods on a sight draft basis. 

7.7. If Purchaser fai Is lo make timely payment, C:ontractor may ulivoice Purchahcr une percent 
(1 96) per month on the amount overdue or n tninitrlum {IF one dollar ($1) (Referents 
chapter 34.76 RCW). Pnyrncnl wi  I I not be considered late if payment is deposited 
elcctn~nicallq~ in Contractor's bank account or if a check nr warrant is postmarked within 
thirty (30) calendar days of ncctplancc of the Services or receipt of Contractor's properly 
prepared invoicc, whichever is later. 

7.8. As applicable and if outlined in the Purchaser's the Work Order, Purchaser may withhold 
ten percent (1 n%), or other appropriate amount as defined by the Purchaser in the Work 
Order, from each paylnent until acceptance by Purchaser of the final report, completiot~ 
of' project andnr o~he r  appropiate milestone. 

8. Overpayments tn Contractor 

Contractor shall refund to Purchaser the full amount of any erroneous payment or overpayment 
ustiler any Wnrk Order within thirty (130) days' written notice. If Contraclor fails to make timely 
refund, Purchaser may charge Uontrnctor one pcrcont(19.~) per month on the amount due, until 
paid in tull. 

Contractor's Responsibilities 

9. Purchaser Eligibiliq 

J n  order to be eligible to purchase under this Master Contract, Purchasers shall have 3 Customer 
Service Agreement ( Interlocal Agi-cement) with DIS. Contractor shall be respotlsible for vcri fy ing 
Purchascr eligihili5. Contractor may use Ehr search feature on thc DIS website: 
http:,::techmal I .  J~s.u.a.gov/CSA l .!'CSAScmch.asp or may contact the Office of Legal Services 
within D1S a1 360-902-3 55 1 to ascertain Purchascr eligibility. 

10. Cnntractor Work Order Manager 

Contractor shnII assign a Contraclor Wurk Ortler Manager for each Purchaser Work Order. Thc: 
Coutractor Work Order Manager shall be the principal point of contact fttr Purchaser and shall 
coordinate all re1nte.d Contractor's activtt~es. 

11. RFP Mandatory Requirements 
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Thc RFQQ mandatory requirements are essential substantive terms of this Maslcr Contcjct. 
Senices provided under this Master Uotltract slioll mcclctr. exceed all the mandatory 
requireirter~ts nf thc RFQQ. 

12. Scrviccs and Statenletit of Work 

12.1. AII Sewices shall be performed pursuant 10 lhc tcrms of this Contract and shall be 
doculncnicd in a Wurk Order established between Purchaser and Contractor. A Work 
Order template is attached as Schedule C .  

12.2. Prior to enteritlg into any Work Order. Purchaser shall cond~tct a Second Tier acquisition 
process pursuant to Section 21 of this Uot~tract. 

I 2.3. A Work Order shall at a ~ninimum: 

a) Reference this DIS Master Contract number T08-MST-767 
b j Identify Purchaser's Work O r k r  number; 

c) Dcfinc pnjject or task objectives; 

d) Describe the scope of Services or work to bc. pcrl'orrned: 
e) Idcn~i Ty dcli vrmbles: 

f )  Specify a timeline and period of peiformance; 

g) Specify compcnsation and payment, e.g., the hourly rate and total Contractor hours to he 
provided or the fixed price for a del~vrrntllz, (whichcvcr is applicablr). Iota1 cosr of the 
projcct, and any reimbursabis Contractor expenses; 

h) Describe Contractor's roles u ~ d  respoosibi I i  ties; 

i )  liketiti@ spcci tic Contractor s b  ff, inch~ding Contractor Work Urdzr Manager; 
j) Describe Purchaser's roles and responsibilities; 
k) identify the Purchaser Work C)rdcr Manager; and 

1) Providc signature block far both parties. 

12.4. Individual Work Orders may i t~clude nddi tional or con flictjng terms and conditions as 
detennincd by the Purchmer. [n the event of any confl~ct, the Work Order shall prevail. 

13. Commencement of Work 

13.1. First Tier - Under the provisions of  chilpter 39.29 RCW, this Contract is required to be 
filed with the Office of Financial Management (OFMI. No contract, ur any arncn Jmcnt 
thereto, required to be so filed is effective. and no work shalt be commenced nor payment 
rnadc. unli l tun (1  0) working days following the date of filing and, if required, unti1 
approved by OFM, In the event OFM fails to apprnve the ronlract, the Contract shall be 
11ul1 nnd void. 

1 3.2. Second Tier - No work shall be performed by Contractor until n Work Order is execulcd 
by Contractor and Purchaser. 

14.1. Any custom additions and modiiicatious to Cot~tractor'x Prccxisling Material (defined 
below) artd all daka and work products produced pursuant to this Master Contract and any 
Work Order shall callectively be called "Work Product." Purchaser shall have and retain all 
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ownership, right, title, inlcrcst kmtl all intellectual property rights to Work Product. To the 
extent thal any such rights in the Work Product vest iniliall y with the Contractor by 
operation of Iaw or tor any other rcasun, Contractor hereby perpetually and irrevocably 
assigns, transfers and quitclaims such rights to Purchaser. Ownersliip includes the right to 
copyright, patent, register and the ability to transfer these rights and all informatiotl used to 
formulate such Work Product. 

14.2. Conlmctor warrants that it is the owner of the Wcli-k Product and Preexisting Material aid 
that it has full riglit to assign and license the same to Purchaser. 

14.3. Work Product includes, but is not I~mited to, discoveries, hrmulae. ideas. improvements, 
inventions, methods, models, proccsscs, techniq~tes, findings, conclusions, 
recommendations, reports. designs, plans, diagrams, drawings, snflwarc, databases, 
documents. pamphlets, advenjsemet~ts, books, magazines, surveys, studies, computer 
p r o g r m ,  films, tapcs, and/or sound reprodustions, to the enteat providcd hy 1;iw. 

14.4. During the Term and any time thereafter, Conlraclor shall execute all documents and 
pcrfonll such other prnpcr acts as Purchaser may deem necessary to securc for Purchaser 
the rights pursuant to this section, a~ td  whet1 st) clht~inecl or vested to maintain, renew, uld 
restore the same. 

14.5. Contractor shall not use or in any manner dissetninalc: any Wwk Product to any third 
party, or represent in any way Contractor ownership in any Work Product. Conlrac~ur 
shall take all reasonable steps necessary to ensure that its agents, cmployees, or 
Subcontractors shall not copy, disclose, ~ransmit or perform any Work Product or any 
portiot~ thereof, in any form, to any third party. 

1 4.6. C,untractor hereby grants to Purcliasel. a nnn-exclusive, royalty-free, irrevocable license to 
use, publish. trarialalc, reproduce. deliver, perform, dlsplay, ar~d dispoac of materials and 
know how that are delivered under this Contract. hut that do not orig~nate therefrom 
("Preexisting Material"). 

14.7. Contractor shall exert best efforts m advise D1S and Purchaser of all known or potential 
infringeit~ziits of publ ici~y, privacy or of intellectual property rights of  the Prccxisting 
Matcrial fi~rnished under this Contract. DIS and Purchahcr shall receive prompt written 
notice of ex11 notice or clairn of copyright infringement or infringement of other intellcc~ual 
property righl wurldwide received by Contractor wit11 respect to ally Prccxisting Material 
delivered under this Contract. Purchaser shall have the right to modify or remove any 
restrictive markings placed upon the Preexisting Material by Contmctnr. 

Access to Data 

C,ontractor shall upon wr~tten request provide acccss to data generated under this Contract and any 
Work Ordct- to DIS, to Purchaser, to the Joint Legislative Audit and Review rnrnrnittee, and to the 
Slale Auditor, as requested, at no additional cost. Tbis inclutics access to all information that suppol-ts 
the findings, conclusions, and rectjmmcnd;ztions of Contractor's rzports, including coinpulcr models 
and methodnhgy Llr those models. 
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16. Security 

While on DTS or any Purchaser's premises, Contmctor, ils agents, employees, or Subcol~tractors 
shall conform in all respects ~ i l h  any and all of Purchaser's physical, fire, snfrt!, or other 
security rzgulationh. 

1 6.1 . Facility Access. 

Contractor unders~ands that Purchaser's building entrances may be conlrolled for access. 
Contractor agrees to become familiar \vi tk Purchancr's building and security policies, rutd 
further agrees to ohscn c and comply with all Purchaser's building and sccuri ty policies 
or procedures. 

Contractor uttderstarids that in order to obtain access ro Purchaser's pre~niscs, Contractor 
rriay havr to be issued a security badge by Purchaser. Contractor shall provide certain 
personal infomlation, incl ulling valid government issued photo idetltification, prior IIJ 

obtaining a security badge when required by Purchaser. Conlrdctur Ei~rther understands 
that Purchaser will collect and retain such personal information for so long as the Work 
Order is in effect and such individual(s) has access to the premises. Purchaser rzserves 
the right to conduct background cl~ecks and deny an application for a seclulty badge. 
Failure of Contractor lo cornpl y with Purchaser's security and safety policies ant1 
procedures is sufticient grounds for revoking, tnodi fy ing, suspending or terminating 
access to Purchauel.'~ fncililics Upon the earlier of termination of the Work Order, or 
suspension or termination of access to Purchaser's facilities, Contractor shall return all 
security badges. 

16.2. grnotc. Access to Network. 
Contractor understands that in  ordcr ~u oblain remote access to Purchaser's Local Area 
Network (LAN). cmail, or supported computing environments thruugh a rcmute access 
connection ("Remote Access"), Contractor must comply with Purchaser's Remote Access 
policy and any nlhcr applicable policies or procedures. Contractor shall, prior to access. 
complete and sign any applicable agreements nr h m s .  Remote Access is conditioned 
upon tiual approval by Purchaser. 

16.3. Safety. 

Contractor shall obserwc and complq with WISIIA and OSHA regulations, all applisahle 
sa fciy and environmental laws and repulat~clt~s, and all of Purchahcr's rules, guidelines, 
policies and procedures relating to safety, workplace conditions, health and the 
environment, i~icluding but not limited to physical. fire, evacuation, nccidrrus, hazardous 
materials or situations, or other safety regulations and policies. 

17. Contractor Co~nmitments, Warranties and Rcprcsentations 

Any written coinrnit~nent by Cr~ntractor within the scope of this Contract or my Work Order shall 
bc binding upon Contractor. Failure of Contractor tn fulfill such a commitment may constitute 
breach and shall render Cnnlraclor liable for damages under the terns of this Contract or any 
Work OrJcr, as applicable. For purposes of this section, a comtnitment by Conlnctor includes: 
(i) Prices, discounts, and options cornrnjtted to remain in force over a specified period of time; 
and (ii) any warranty or representation madc hy Contractor in its Response or contained in any 
L'clutractor or manu racir~rcr publications, wntten materials, schedules, charts, diagrams, tables. 
descriptions, othrr written representations, and any other communication rnctlium accompanying 
or referred to in its Kesponse or used to effect the salc t o  DTS or Purchaser. 
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17 1. Contractor shall use best cffc>rts tu ensure that personnel assigned to a Work Order are 
avnilabIc until the completion of that Work Order. Any proposal by Contractor for 
changes, replacement, or substitution or Work Order personnel dunng the Tetni nl' lhc 
Work Order shall he submitted to the Purchaser Work Order Administrator in writing. 
Thc Purchaser Work Order Administrator shall have the sole discretion to accept or rejec~ 
such proposal. 

A a  a condition to accepting Contractor's proposal Tor personnel changes, Purchaser may 
require Contractor to compensate Purchaser for any training and uht~~nistrativc C U ~ I S  

incurred by Purchaser in assoctatton with sucll replacement. Such compensation will be 
in the form of a cred~t agwnst Contractnr's munthly invoice charges to Purchaser by 
Contractor (a) not hilling Purchaser for hours worked during the lirst ten ( I  0) Business 
Days replacement personnel begin nork, i f  thc method of compensation agreed to in the 
Work Order is by hnurly raics (time and material); or (b) crediting Purchascr an amount 
nclt cxceed 55,000 per person replaced, if the rncthod of compensation agreed to in the 
Work Order is by delivernhles (Iirctl cost). 

1 7.3. If Purchascr does not accept Contractor's proposed change and Contracto~ is unable to provide 
acceptable personilel to Purchnqer within ten (10) Business Days after the originull y assibwed 
personnel havc left. then Purchaser may terminate the Work Orrlcr. 

18. Protection nf Purchaser's Confidential Information 

(See Section 46 below fat- Purchaser's c>hlig;itions to protect Contractor's Proprietary 
lnfor-tnation.) 

18.1. Contractor acknowledges that some of the material and information that may ct>rrir: into its 
posscrsion or knowledge in connection wit11 or in perfomlance of this Contract or a Work 
Order may consist of Con fide~iiial Information. Contractor agrees to hold Con fidcn tial 
Iotbrmalion in h c t e s t  confidence a t~d  not to make use of Con ti Jcntial Information for any 
purpose other than the perfonna~~ce of this Clrmtract ur any Work Order, to release it only to 
authorized empIoyers or Subcontractors requiring such info~matiot~ for thc purposes of 
carrying out this Contract or any Work Order, ntid not Lo releirse, divulge, publish, transfer, 
sell, d~sclosc, or otherwise rnakc lhc infonnation known to any other party without 
Purcliascr'r cxpress written consent or as provided by law. Contractor agrees to release such 
information or material only to employocs or Subcontractors who have s ~ g ~ e i l  a 
~iot~disclosurc agreement, the terms of which have been previously approved by Purchaser. 
Contractor agrees to implement physical, clcctronic, and managerial safeguards, including but 
not limited to chosc prescribed by the Purchaser, to prevent unautl~ori/ed access to 
Confidential Information. Conttactors that rnay cume into contact wlth medical data will be 
requlred to cotrlplete a Ruhincss .4ssociate agreement, as required by fedcral ur state laws, 
including HIPAA, prior to the commencement of any work. 

18.2. Immediately upon expiration or terninat ion of this Contract or any Work Order, 
Coati-actor sl~all, 8s applicable. at DIS's or Purchaser's option: ( i )  ccrti fy lo DIS or 
Purchaser that Contractor has destroyed all Confidcrilial Tnformat ion: or [ii) return all 
eonfidelltial Lntbrmatioi~ to DIS or. Purchascr; or (iii) take whatever other steps DIS or 
Purchaser I-equires or Contrucior to protect DlS's or Purchaser's Confidential lnti~rmation. 

18.3. DIS and Purchasers rc?jcrve the right to momtor, audit, or ~nvestignte thc u x  of 
Cori Cikn  tial Tnformation collected, used, or acquired by Contracinr throiigh this Contract 
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or any Work Order. 1 he monitoring, auditing, or Investigating rnay iriclutlc, h ~ r ~  i s  n u t  
lirnited tn, halting rlatahases. 

18.4. In the rvznt of the unauthorized acquisition of computerized d ~ t a  that cornprotr~ises the 
securir)., contidet~t~nl~ry, or integrity of persunnl ~n formation maintained by the Purchaser 
(Rrc~vh) .  i'enr!ur agrees to comply with all applicable state and federal statutory 
provisions. If a data compromise and/or id en ti^ theft ~jccurs and i s  hunt1 to be the result 
of Vcndor's iiot s or omissions, Vendor shall assume complete responsibil~ty for 
notification of affected parties, and be Liable tbr a 1  associated costs incurrcd hy DTS or . . 
Purchaser in  rcspontling to or recav ri from the Breach.#et 
rlcp tn r wS# b l 1 4 f p ? y  

18.5. L'iolution DF this section by ~ h ~ t u i  ur its Subcontractors may result in termination of this 
Contract and any Work Order and demand far return of all Confidential Information, anrl/or 
payment of monetary damages, or penalties. 

Purchaser's Authority and Responsibilities 

19, Purchaser Use of hlaster Contract 

19.1. This Maslcr Con~ract may be used only by Purchasers who have a Customer Service 
Agreement wirh UIS and is not for personal use. Purchaser shall cornply wit11 all lhc 
temls and conditions of this Mas~cr Cvntract, including but not limited to Contractor's 
Proprietary Information. 

1 Y -2. Reference of this Master Contract Nurnhcr and/or Purchaser's signat~~re on an): related 
R'ork Order document signifies agreement to coinply with these requirements. Failure to 
abide by these requirerrleots may r r s u l ~  in  Purchaser forfeiting the right to make filmre 
purchases under this or other DIS Master Contracts. 

20. Purchaser Work Order Manager 

ZU. 1. Purchaser shall assign a Purchautr Work Ordcr Manager for esch Pt~rchaser Work Order. 
The Purchaser Work Order Manager shall be the principal point of contact tbr the Cor~trnctor 
Work Order Manager and shall provide oversight of Conlraclor activities and performance 
cunducled ~hcrcunrlcr. Purchaser shall notify the Contractor Work Order Manage: in writing, 
when there is a new Purchaser Work Order Manager assigned to a Work Order. 

Serond Tier Competition 

Unless Purchaser has n sole source justi fioalion undcr thc IER IT Investment Standcrrds (see 
h t t p  I +  wa cov ~ilI1t1es:'porttolioi20 1 S.doc) and if seeking Personal Services, has also con~~l ied  with 
OFM's sole source requirements ( - W . O ~ I I I  \VU .POV ' P U ~ ~ C Y I ~  5.:O,h_t1nil5.2fl.hg), Purchaser shall 
collduct a second tier cornpeti tion h a d  on thu specific requirements for individual projects among 
 he Contractors with Master Contracts in the pertinent Technical Serv~ce Category. Purchaser shall 
use the Work Request Template altached to this Contract as Schedule B to facilitate the acquisition 
process. 

2 1.1. Selection Process - Purcl~ased Setvices 
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Purchaser shall conduct Second Tier acquisitions or Purchased Services consistent with 
the I SB I T  Iri vesimsnt Pollc;~ and the ISB IT In i,~~stinenr St~ndclr.ri.7 
( h ~ i p :  "isb na.nclv wol~c~es~mvestnient.aspx). 

2 1 -2. Selection Proccss - Personal Services 
Purchaser shall conduct Second Tier ncquisi tions (>T Pcrson:it Services consistent with the 
ISB IT In vrsttnenf Polic?, and rhe. IS B IT Investment Srrlndards 
(http::: isb wa ~ov/policies;in~-e5trnci1t.a~~~) and cbaptrr 39.29 RCW and the SAAM 
chapter 15 ( h t t p : i , w ~ . ~ .  . o T m . ~ + a . ~ u ~  policv/lS.htm). 

Master Contract Administration 

22. Notices 

Any notice or demand or other cormnuu~cation required or pcrmiltcd to be given under 
this Contract or applicable law shiill be effective only if i t  is in wnting and signed by the 
applicable party, properly addressed, and delivered in person, or by a rccnbviaed courier 
service, or deposited with tlie United Stalcs Postal Service as first-class mail, postage 
prepaid ccrlified mail, return receipt requested. to the parties at the addresses prnvidcd in 
this section. For purposes of'cilmply ing with any provision in this Contract or applicable 
law thal rcquires a "writing," siich communication, when digitally signed with a 
Was h~ngton State Licensed Cmificatc, shall he considered to be "in writing" or "written" 
to an crtent no less than if it were in paper form. 

To Contractnr at: 

Outlook Associates, LLC Subsidiary of Qualis Heat111 
Attn: Patricia Lnhmnr~ 
P . 0  Box 3 3400 

Seattle, W.4 98133 
Phone: (7 1-41 689-9986 
Fax:: (7 14) 505-6148 
E-mail : rfp@outlook-associates.com 

To D1S at: Anrl tu DIS at: 

State of Washington State of Washington 
nepxlment of Information Senices Depart~netlt of Informah ~n Services 

Attn: Mastcr Contract Administrator Attn: TTPS Program Manager 
If hy i1S Postal If by Overnight 1fbjn US Postal If hy Overnight 

Scnlice Ccl u r i r  Service Courier 
PC) Rox 42445 1 1  10 Jefferson St SB PO Box 42445 24 1 1 Chat~dler CL S W 

Olympia, WA 98504 Olympia WA 48501 Olympia, WA 985045 Olympia, WA 98502 

Phone: 360.902.355 1 Phone: 360.725.4200 
Fax: 360.586.141 1 Fax: 360.753.1673 

E-mail : rncadmin(Ejdis.u a .em E-mail : 

or to Purchasers iit tlle address listed on tltcir W<)rk Order 
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'1.3. Nut ices shall be effective upun receipt or four (4) Business Days after mailing, whichever 
is earlier. The notice address as provided herein may be changed by writtet~ ~~o t ice  givcn 
ns provided above. 

23. I'I'PS Program Manager 

DIS shall appoint an I'IPS Program Manager for the Informatioo Techt~ology Proressional 
Srrviccs Program who will provide oversight of the activities conducted hereunder. The ITPS 
Program Manager shall be the principal contact for Contractor concerning busiiless activities 
under this Contract. DIS shall notify Con~rac~or Account Man:iger. in writing, if and when there 
is a new ITPS Program Manager assigned to this Contract. 

24, Contractor Account Manager 

Contractor shall appoint a Con~raclor Account Manager for the S rate's account under this 
Contract. The Contractor Account Manager will be the pnllcipal poult of co~itact for the TTPS 
Program Mnnnger for the duraiinrl lhis Conlrad ant1 will proviilt. oversight of Contractor 
activities conducted hereunder. C'onmctor Account Manager w ~ l l  senfe as the focal point for 
business matters, performance tnallcrs. and administra~ive activities untler this Contract. 
Contractor shall notify DIS in writing, when there is a new Contractor Account Manager assigned 
to this Contract. The Contractor Account Mnnnger i~iffirillatinn is: 

Contractor Account Manager: Patricia Lohman 
Address: P . 0  Box 33400, Seattle. WA 9X133 
Phone: (714) 689-9986 Fax: (714)505-6148 
Email: rfp(&outlook-associates.com 

25. Section Headings, Incorporated Dacumcnts and Order of Precedence 

25.1. The headings used herein are inserted for convenience only and shall not control or af'ftct 
the meaning or consttuctiot~ of ntly of the sections. 

23.2. Each of the documents listed below is, by this reference, incorporated into this Contract 
as though fully set fh th  herein. 

a) Schedules A, B, C, :ind I3 (as applicable); 

b) D1S' WQC) (Exhibit A); 

c) Contractur's Response to DIS' RFQQ (Exhibit B); 
d)  All Contractor or manufacturer publications, writtell materials and schedules, charts, 

diagrams, ~ahlcs, descripticms, other written representations and any other supporting 
materials C'ontractor made available to DIS or Purchaser and used to effect the sale of 
Services to Purd~aser. 

2 5 . 3 .  Jn rhc cvcnl uT any inconsistency in this Contract, the inconsistency shall be resolved tn 
the following order of precedence: 

n) Applicable federal and state statutes, laws, and rcguliilions; 

h) Scclions 1 through A6 of this Contract; 
c )  Schedule A, B, C, and D (as applicable); 
d) DIS' WQQ (Exhibit A); 

e) Contractor's Response to DIS' RFQQ (Exhibit B ); 
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f) All Contractor w rnanufdcturer publications, written materials and schedules. charts, 
diagrams, tables. descriptions, other written representations and any other suppnrlin~ 
materials Contractor made nvnilatllr to DiS or Purchaser md used to effect the sale of 
Serviccs lo Purchi~srr. 

26. Entirc Agreement 

'I'his Contract, and any written amendments hereto, set hrth thc cn~irc: agreement bztween the 
parties with respect tu ~ h c  subject matter hereof. Any understandings, agreements. 
representations, or warranties not contained in this Contract nl in a writteri amcnrlmcnl hereto 
shall not he binding an ci lhcr party except as provided in the section titled Contractor 
Commitments, Warranties and Representations. Except as y I ovided lierein, no allcration of 
any of the teriiis, conditions, delivery, Price, quality, or Specifications of this Contract will be 
effectix e without the written consent of both parties. 

27, Authority for Modifications and Amendments 

No rnodificnlion, arno~l ln icn~,  al lcration, addition, or waiver of any section or condition of this 
Contract or any Work Order under this Contract shall be zftictive or binding ur~lcss it i s  in 
writing and signed by nTS ancUor Purchaser's Work Order Administrator, as applicable, and the 
Contractor, as applicable. Only DIS shall have the express. unplied, or apparent authority to altcr. 
amend, modity, add, or waive any section or conrlition of this Contract. 

28. Indcpcndcn t Status of Con tractor 

In the performance of this Contract and uiy Work Order, the parties will hc acting in I heir 
it~dividual, corporate or govcrnrncntal capacities m d  not as agents, employees, partners, joint 
venturers, or associates of one another. The parties intend that an independent contractor 
relationship will be created by this Contract and any Work Order. The emp1oyee.s or agents of one 
party shall not be deemed or construed to be the employees or agents of the other party fnr any 
purpose whatsoever. Coiltractor sllflt l not tnake any claim uf right, privilege or benefit which 
would accrue to an employee under chapter 4 1.06 RCW or 'l'itle 5 1 KC W for m y  work conducted 
under this Contract 01. any Work Order. 

29. Governing Law 
This Contract and any Work Order shall be governed in all respects by tile law and statutes of the 
state of Washington, without referetlce to conflict 11 t- law principles. The jurisdiction for any 
actiun hcrcundcr shall he exclusively in the Superior Court for the state of Washington. The 
venue of any action hereunder shall be in the Superior Court for Ttu~rstcln County or the county in 
which Purchaser is located within lhc stalc of Washington. 

30. Rulc of Cnnstruction as to Ambiguities 

Each p a q  to this Contract acknowledges that such pa~zy hns reviewcd thih Contract and 
participated in its drafting aid agrees that 110 provision of ~ l ~ i u  Contract shall he c<)nstn~ed against 
01- interpreted to the disadvantage or a parly hy rcason of such party having or being deemed to 
have drafted, stn~c t~aed or dictated such provision or provisions. 
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31. Subcontractors 

Contractor may, with prior written permission frotu Purchaser Work Order Administrator, enter 
into subcontracts with third palties for its pe~lotttlnt~ce of any part or  Conlrac tor's duties and 
obligations. In tlo event shall rhc cxistencr uf a subcontract operate to release or reduce the liability 
of Contractor to Pt~rchaser for any breach in the performance of Contractor's duties. For purpclsos 
of this Contract and my Work Order, Cortlraclor abg-ccs [hat all Subcc~ntractors shall be held to be 
agents of Contractor. Contractor shall be liable for any loss or damage to DIS or Purchasers, 
including but not limited to personal injury, physical loss, harassincnt uT DlS ur Purchaser's 
employecq or violalions uf the Patent and Copyright Indemniflration, Protection of 
Purchaser's Confidential Lnformation, and OwnershiplRights ia Data wc~ions ol' this Contract 
or any Work Order occasicined by the acts or omissions of Contractor's Subcontractors, their agents 
or emplcly ees. The Patent and Copyright Indemnification, Protection of Purchaner's 
Confidcntial Inforn~atiat~, Owr~ershiplRights in Data, Publicity and Review of Contractor'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 UIS, which conscm shall not be unreasonably witheld, 
Contractor may assign this Contract including the proceeds hereof, provided that such 
nssignrnent shall no1 opcratc to relie\ e C'ontn~ctor of any of its duties and obligations 
hereunder, nor shall such assignment affect at~y tetnehes mailable to DIS or Purchasers 
that inay arise from any breach nT thc scc~iun\ of th  ic: Cclntrdct, or warranties made herein 
or any Work Order including but not l im~ted to, rights of setoff 

32.1.  D1S may assign this Contract ti) any public agcncy, commission. board, or the like, within 
the political boundaries of the state of Washington, provided that such assignment sllnll 
not operate to relieve Purchaser of any o f  i t s  dulios and obligations hereunder. 

33. Publicity 

33.1. The execution of this Contrast or any Work Order with Contractor is not in any way an 
endorsemcnr oTContractor or Contractor's Services by DIS or Purchaser, as applicable, 
and shall not be so construed by Contractor in any advertising or other publicity 
materials. 

33.2.  Ccmtractor Hgrees to submit to DIS or Purchaser, as applicable, all advertising, sales 
promotion, and other publicity tnaterinls relating tn this Con tract and Scrviccs furnished 
by Contractor wherein DIS or Purchaser's name is mentioned, language is used, or 
Internet links are provided from which t l ~ e  col.lnection of' DIS 0 1 .  Purchaser's name 
the~ewith may, in DTS or Purchaser's judgmcnl. ht. inferred or implied. Contractor further 
agrees not to publish or use such advertising. sales promotion materials, publicity or the 
like ttlruugli print, voice, the World Wide Wrh. nr any nthur cornrnunicntion media in 
c.r is~cncc or hereinafter developed without the express written consent of DIS or 
Purchaser. as applicable, prior to such use. 

34. Review of C-otitractor's Records 

34.1. Contractor and its Subcontractors shall maintain books, 1-ecords, documents and other 
evidence relating to this Contract, including but riot Iimilcd lo Minnri ty and Women's 
Rusincss En tcrprisl: participation. prcltection and use of Purchaser's Confidential 
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Informat ion, and accounting prciCcdurt.s :~nd practices which sufficiently and properly 
rcfloct all dircct and indirect costs of any nature lnvo~ced in the perforrrlance of t t ~  in 
Contract. Contractor shall retain all such records finr six (h) ycars after the expiration or 
tcnninat~on of this Contract. Records involving matters in litigation related to this 
runtract shall be kept for etcher one ( 1 ) year following the termination o r  l i  ligation, 
including ail appeals, or six (6) years rrom the d:tte of expiration or termnation of this 
Contract, whichcker is later 

34.2. All such records shall be subject at reasonahlc timcs and ilpon prior notice to 
cxaminalion, inspection, copying. or audit by personnel so authorized by the I378 Mastcr 
C,ontract Administrator, andfor the Oflice of the State Auditor ant1 federal officials so 
autl~orized by law, rulc, regulation or contract. when applicable, at no addltioi~al cost to 
the State. During this Contract's Term, Uontractol. shall prnvidc access to these items 
with~n Tl~urstull County, Washing~on u r  the county where Purchaser is located. 
Clon1riic14)r shall be responsible for m y  audit excepti~~ns or disallowed costs incunctl by 
Contractor or any of its Subcoutractors. 

34.3. Contractor shall incurpufitte in its subcontracts this sect~on 's  records retention and review 
requirements. 

34.4. I t  is agreed that hooks, rccords, documents, and other evidence of accounting procedures 
and practices related to Contractor's cost structlur, including ovcrhesd. general and 
administlative expenses, and profit fdctors shall be excluded from Purchaser's review 
l~nless the cost or any other material issue under this Cotltract is calculated or derived 
from these fnctot.~. 

General Provisions 

35. Patent and Copyright Lndemniflcntion 

35.1 . Cnntractcir, a1 its expense, shall defend, indemnify, and save DlS a i d  any Purchascr 
harmless from and agaiost any clairrls agains~ DlS or Purchaser that any Work Product 
supplied hcruundcr. or Purchaser's use of the Work Product within the terlns of this Contract 
or any Work Order. infrit~ges any patent, copyl-igh t, ulilily moilel, industrial design, mask 
work, Wade secret, ~radcmark, or other similar proprietary right of a third party worldwide. 
Contractor shall pay all costs of such defense and settlement and any Fcnalties, costs, 
damages and attorneys' fecs awardcd by a court or incurred by DIS or Purchaser provided 
that n1S nr Purchaser: 

a) Promptly notifies Contractor in writing or thc claim, but DIS' or Purchaser's failure to 
~xovidr t irncly notice shall only relieve Contractor from its indemnification obligations 
if and to the extent such late notice prejudiced the de Terisc: or rcsulted in increased 
expense or loss to Contractor; and 

h) Cooperates with and agrees to use its best efforts to encourage the Oficc of the Attorney 
General of Washingtor1 to grant Clonlraclor sole control of the defense and all related 
setllcmcnl negotiations. 

35.2. I T  such claim has occurred, or in Contractor's opinion is likely to occul, Purct~ilser agrees to 
permit Contractor. at its option and expense, either to procure for Purchascr tlie right to 
continue using the Work Product or to rglacr: or modify the same so that they become 
noninfi-ingi~~g arid runctionally equivalent. If nse of the Work Product is enjoined by a court aoil 
Contractor determines that none of these alternatives is reasonably available, Cuntraclor, at i ts 
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risk and cxpcnse, will take hack the Work Product nrld providc Purchaser a refund equal to the 
entire amount Purchaser paid to Contractor for rtmlractor's provision of the Work Product. 

35.3. Contractor has no liahili ty f ~ ~ r  any claim of infringement arising solely horn: 

n )  Contractor compliance with any designs, specificationh ur instructions of Purchaser; 
bl Modification of the Work Product by Purchaser or a third party w~tliout the prior 

ktrowlcdge and approval of Contractor; or 
C) Use of the Work Product 111 a way t~ot speci licd by Contractor: 

unless the claim a r t w  against Contractor's Work Product independently o f  any of these 
spcci fied actions. 

36. Savc Harmless 

Contractor Jlall detknd, indemnify. and save DIS and Purchaser hamiless from and against any 
claims, including reasonable attorneys' fees resulting fro111 such claims, by third parties for any or 
all injuries to persons or dalriagc lo property of such third puties arising from intentional, willfi~l 
or ~lepligcri t acts or omissions of Contractor, its officers, ernptoy eos, or agents, or Subcontractors, 
their officers, employees, or agenls. Ccrntrdctor's obligation fcl defend, indemnifjr, and savc n1S 
and Purchaser harmlcss shall not be eliminated or reduced by ally allegcd concurrent DIS or 
Purchaser negligence. 

37.1 . runtractor shall, during the term of this Master Contracl, maintain in full  force and effect, 
the following insurat~ce: Cornmcrcial General Liability insurance covering the risks of 
bodily injury (including death ), property damage aid personal injury. including coverage 
for contractual liability, wit11 a limit of no[ lcss than $ i million per occurrence/$l   nil lion 
general aggregate, with no deductible. 

a) Contractor shall pay premiums on all insurancc pulicies. DIS shall be n a r d  as an 
additional insured o r 1  ~ h u  general liability policy required in subsection 38.1 above, and 
Contractor shall provide a copy of the policy endnrscment(s) designating DIS as an 
additional iia~iird insured. Such policies shall also reference this Contract numhcr T08- 
MST-767 and shall have a condition that they t~ot be revokcd by the insurer until forty- 
five (45) calendar days after t~otice of intcndrd revocation thereof shall have been givcn 
tn Dl8 hy lhe insurer. 

b) All insurance required in 38.1 abovo and provided by Contractor shall be prirnary as in 
any other insurance or self-insurance programs afforded to or tnainlaincd by the State 
and shall include a severability of Ulterests (cross-liahili ty ) provision. 

C )  Contractor sl1aI1 fi~rnish to DTS copies of certificates and endorsemet~c of all rcquircd 
insurance witl~in thirty (30) calendar days uf this Contract's Effective Date, and copies 
of renewal certificates and e~iilihsements of all  rcquired insurance within thirty (30) 
calendar days after the rcncwal date. These certificates of insurance tnust expressly 
indiciite compliance with each and every insurancc requirement specified in this section. 
Failure to provide evidence of coverage may, at DlS' sole option, result in this 
Contract's tenninatiou. 

37.2. C'outractor may be rcquirctI by Purchaser to carry insurance coverage in addition to the 
Mus~cr  Contract requirement above. For example, Pu~cl~aser may require Contractor to 
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provide Professional Liability Errors and Omissinns insurancc Tur Personal Services 
Work Orders. 

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

b) Contractor shall puvidc insurance certification to the Purchaser under a Work Order 
when requested. Failiae to provide evidence of coverage may, at Purchaser's sole 
opt~on, result i n  termislation or thc Work Order. 

37.3. Contractor shall include all Subcontractors insured under all required insurancc: 
polic~es, or shall furnish sepnrnle ccrti fica~cs ol  insurance and endorsements for each 
Suhconlractor. Subcontractor(s) shaI1 comply fully with all insurance requi~.ements stated 
herein. Failure of Subcontractor{s) to comply with insurancc rcquiruments docs not limit 
Con trsctor's liability or rcsponsihility . 

37.4. Contraztor shall acquire required insurance from a11 insurance carricr or carriers licensed 
to conduct business in the statc of Washington and having a rating of A-, Class VEI or 
better, in the most recently published edition of Best's Ktyort.~. [11 the event of 
cancellation. noo-renewal, revocation or olhcr termination of any insurance coverage 
required by this Contract. Contractor shall provide written riotice of' such to DIS within 
one (1 ) Business Day of Cot~tt.actor's receipt or 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 terminatinn. 

37.5. Ry requiring insurance. neither DIS nor Purchaser represents that coverage and limits 
will be adequate to protect Contractor. Such coverage and limits shall no1 limit 
Contractut.'~ liability under thc: indcmnitirs and reitnbursements granted to DIS or any 
Purchaser in this Contract or any Work Order. 

38. Industrial Insurance Coverage 

Prini- to purforming work under this Contract, Contractor shall provide or purchase industrial 
insurance coverage for its employees, as lnay be required of an "employer" as de€mrd in Title 5 1 
RCW, and shall maintain f u l l  compliance with Title 5 1 RCW during the course of this Conuact. 
DIS or Purchaser will not be responsible for payment of industrial insurancc prcmiums or for any 
other clairn or benefit for Cor~lracic~r. or any Subcontractor w employee of Conaactor that might 
arise under the industrial insurance laws during the performance of duties and srrviccl; urldor this 
Contract. 

39, Licensing Standards 

Contractor shall comply with all applicable local, state, and federal licensing, accreditation and 
registrat~on requiren~cnts and standards necessary in 111c pcrii~rmmce of this Contract. (See, for 
example. cllapicr 1 9.02 RCW for state licensing requirements and definitions.) 

40. Antitrust Violations 

Contractor and Purchaser recognize that, in actual econotllic practice, overchw pes resulti t ~ g  from 
antitrust violations are usually borne by Purchaser. Therefore, Contractor hcrchy wsigns to  
Purchaser ally and all claims for such overcl~arges as to goods and Services purchased in 
ct>nr~ectiun with this Contract or any Work Order, except as to overcharges not passed on to 
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Pi~t.ctiaset., resulting from antilrusl violations comme~lrilig after the date of the bid, quotation, or 
other event zstablishing the Price under this Contract or any Work Order. 

41. Compliat~cr with Civil Rights Laws 

During the perfonilance of this Contract and ariy Work Ordcr, Conlraclor shall comply with all 
fcdcral and applicable state nondiscrimination laws, including but not limited to: '1-itle V11 of the 
Civil hghts  Act, 42 L; .S.C. 3 12 10 1 et seq.; the Americais with Disabilities Acl (ADA); and Title 
49.60 RCW, Wa.qhinglc>n T .aw Against l3iscrimination. In the event of Contractor's 
noncompliance or refusal to comply with any nol~discriminatioli law, regulation or policy. this 
Contract may be rescinded, cancclc.d, or ~orminated in whole or in part under the Terminn tion 
for Default sections. and Cclntroctor may be declared ineligible for huther contracts n:itli the 
State. 

42. Scvcrahility 

If any term or condition of this Contract or the application thereof IS held luvaliil, such itlvnl idity 
shall not at'tect other terms, conditions, or applicalions which can be given effect without the 
invalid term, condition, or application; to this end the terms and conditions of'this Colitract are 
declared severable. 

Waiver ot'atly breach of my term or condition of this Contnct sllall not be dee~tled a waiver o f  
ally prinr nr Y ubscqucnt brcach. 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. 

44. Treatment uf Assets 

44.1 . Tillc t c ~  all property fiirnished by Purchaser shall remain in Purchaser. Title to all propem 
furnished by Conmctor. for which Coutractor is entitled to reimbursement, other than 
retltal payments, under this C c ~ n ~ r a c ~  or any Work Order, sshall pass to and vest in 
Purchaser pursuant to the OwnershlplRlghts In Uata section. As used in this sectioi~ 
Trcatmcnt of Assets, if the "property" is Conlraclor's propr ic tq ,  copyrighted, patented. 
or trademarked works. only the applicable Ilcense, not title, is passed to and vested in 
Purchaser. 

44.2. Any Purchaser property furnished to Contractor shall, unless othenvise provided herein 
or approved by Purchaser, be used only for the perfun~~mce of this Contract or any Work 
Order. 

44.3. Contractor shall be responsible for any loss of or damage to property of Purchaser that 
results from Cantractor's negligence or that results from Cnntractor's fail urc: Lcr nlaintain 
and administer that property in accordance with sound management practices. 

43 4. Upon loss or clevtruction of, or damage to any Purchaser property: Contractor shall notify 
Purchaser thereof and shall take all reasonable steps to protect that property from further 
dn~mnge. 

44.5. Cnritrac~c,r nhat l surrcndcr to Purchaser all Purchaser property prior to completion, 
termination, or cancellation of any Work Order. 
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44.6. All reference to Contractor under this section shall also include Contractor's employees, 
agents, or Subcontractors. 

45. Contractor's Proprietary I n  for matian 

Conlraclor acknowledges that DIS and Purchaser are subject to chaplcr 42.56 RCW and that this 
Contract and any Work Orders shall he a public: record as defined in chapter 42.56 RC W. Any 
specific in formalion that is claimed by Contractor ta be Proprietaiy Infnl-tnatic~n must he clearly 
identified as such by Contractor. To the extenl cun\isient with chapter 32.56 RCW, U1S and 
Purchaser shall muinlain the confidentiality of all such Infonllation ~~~clrked Propric~ary 
It~formation in their possessrw. If a public disclosure requcsl is  mark to view Contractor's 
Proprietary Infonnatiotl, DTS or Purchaser, as applicable, will not~fy Contractor of tlie ~equtrst and 
of thc dale t h ~ t  such records will be released to the requester unless Contractor obtains a court 
order from a court of competent jurisdictic~n cnjoining tha t  disclosure. If Contractor falls to obtain 
the court orclcr cnjoining disclosure, UlS or Purchaser, as applicable, will release ttic rcyuested 
information on the date specified. 

Disputes and Kemedies 

46. Disputes 

46.1. I n  tlte c w n t  a hona fide dispute concerning a question of fact arises betweeti Crr~ltrac~irr 
and h~rc t~aser  and it cannot be resolved between the partits ur by the ITPS Program 
hlannger, r ither party may initiate the dispute resolution procedure provided herein. 

46.2. The initiating party shall reduce its descriptlo~~ of the dispute tn wnting and deliver it to 
the respondilip party. Thc responding party shall respond in writing within five (5) 
Business Days. The initiating party shall have five (5) Business Days tu rcview the 
response. If after this review a rcsol ution cannot be reached, both parties shall have tive 
( 5 )  Business Days to negotiate tn good faith to resolve the dispute. 

a) I f  the dispute cannot be resolved after five (5) Rusincss Days, a Dispute Resolution 
Pnnct may bc requested in writing by either party who shall also idellti@ the first pard 
member. Within five (5) Buslness Days of receipt of Ihc rcyuest. the other party will 
designate n panel mcmber. Those two panel members will appoint rl third individual to 
the dispute resolution panel within the next five (5) Business Days. 

b) 'The Dispute Resolution Pnnel will rcvicw the written descriptions of the dispute, gather 
additional information as needed, and ~ender a decision on the dispute in thc shortest 
practical time. 

c) Each p l y  shall bear the ccrst for its panel member and its attorneys' fees at~d sl~arr: 
equally the cost of the third panel member. 

46.3. Both pnnies ngree to excrcisc good faith in dispute resolution and to settle disputes prior to 
using a Dispute Resolution Panel whenever possible. Unless irreparable harm *ill rcsul t, 
neither party shall commence litigation againsl thc othcr before the Displ~te Resolution Panel 
has issued its ciccisiun r)rl the matter in dispute. 

4 . 4  Purchaser and Contractor agree that, the existence of a dispute notwittistanding, they will 
continue without delay to carry out a11 their respective responsibilit iru urtdcr this Conlrijct 
that are not affected by the dispute. 
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411.5. If'thc jub~ect of the dispute is the amotinl duc and payable by Purchaser for Stm~ces 
being pro\ ided by Contractor, Contractor shall conrinue provid~ng Senicer pcnding 
resolution of the dispute provirlcd P~~r,chaser pays Contractor the amount Purchaser, in 
good faith, belleves 15 due and payable, and places in  escrow 1 1 r ~  d~fference between such 
amount and Ihe amount Contractor, in good faith, belleves 1s due and payable. 

47. Nun-Esclusive Remedies 

Thc rcmcdies provided for in this Contract shall not be e~clusive but are in addi~ion to all other 
remedies available under law. 

48. Liquidated Damages 

Liql~idateii Damagcs t ~ l n y  be applicable under Purchaser Work Orders. Purchaser shall inclur!~ 
any Liquidated Damages clause in their rcspeclivt. Work Order,. 

49. Failure to  Perform 

If Contractor fails to pcrrorni any substantial obligation under this Contract or any Work Order, 
DTS at~dlor Purchaser, as applicable, shaI1 give Contractor written noticc or such Failure to 
Perform. If  after thiriy (30) calendar days froin the date of the written notice Contractor still has 
not performed, then DIS or P~trchaser may withhold all manic:, duc and payable to Contractor, 
without penally 10 l3JS or Purchaser! until such Failure to Perform is cured or othenvise restllvetl. 

50. Limitation of 1,iahiliiy 

50.1. The parties agree that netther Contractor, DIS and Purchaser shell bc lidhie 10 each other, 
regardless of Ihc fnrm of action, for cot~sequential, incidental, ind~rect, or special 
dai~lages except a claim related to bodily injury or death, or a clairn or demand based on 
Breach of thc Sccurit) (! f [he-atent, copyright, or other mtellectual property 
right infi-ingemenr. In which case liability shall be as sut Cnrlh elsewhere in this Contract 
or rclalcd Work Otdrt. This section does not mod~fy any sections regarding liquidated 
damages or any other conditions as arc clscwhere agreed to herein between the partres. 
The darnages specif'led in the sections titled Termination for Default and Re, iew of 
Contractor's Record* arc speclal damages as 
that tc~m is used in this section 

50.2. Contractor, DTS or Purchaser from causcs hcyond 
the reasonable contrvl and withoul t11c respective fault or ilegl~gence of Contractor, DIS 
or Purchaser. Such causes may include, but are nut reslriclerl Lo, acts nf God or of the 
public cncmy, acts of n governmental body other than DIS or Purchaser acting in either a 
sovereign or contractual capacity, war. explusic~na, fires, floods, earthquakes, epidemlss, 
quarantine rest1 ic tions, strikes, freight embargoes, and ~tnusually severe weather; hul in 
every case the ddays must be beyoud the teasonable control and wlthout fault or 
uegligence of Contractor. DTS, or Purchaser. or their rcspcclive Sub~.ontractors. 

50.3. It' delays are caused by 3 Subcontractor without its fiiult nr negligcncc, Cor~tractor shall not be 
tiahle for dnn~ages for such delays, unless the Services to be performed were ohlainable on 
comparable tcrmn from ot11rr sources in sufficient time to permit Contractor to meet its 
required performance schedule. 
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50.4. Clnntractor, DTS or Purchaser shall riu~ bc liahlt: Tor pcrsunxl inj riry 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 tiepligence. 

Master Contract Termination 

5 1. Termination for Default 

5 1 . I .  I f  Contractor violalcs any matcrial term or condition of this Cont~act or any Work Order, 
as applicable, or fails to fulfill in a tlmely and proper manner its material obligations 
wider this Contract, or ally Work Order, as applicable, then thc TITS Mas~cr Contract 
Administrator or Purchaser shall give Contractor written notice of such failure or 
violatioil, and the failure or violatiotl shalt he corrected by Con~rac~cx w i ~ h i n  thirty (30) 
calendar days or ;w otherwise agreed. If such breach is not capable of cure within thirty 
(30) days, Contractor must colnlnence cure within such thirty (3U) day perlod and 
diligently pursue completion o f  such curc. 1 f Conlractor's Fdilurr clr violation is not so 
corrected, this Contract may be terminated immediately by written notice fro111 DlS to 
Contractor, or a Work Order may be tcrrniriatcd by writtcn no~iuc lu Contractor from 
Purchaser. 

5 1.2. In the event of termination of an Work Ordcr by Purchaser or this Contract by DIS, 
Purchaser or DIS shall have the right to procure the Senvices that are the subject of this 
Contract on the open market and Contractor shali be liable for all damages, including, hut 
not limited to: (i) the cost difference between the original Master Contract price for the 
Services and the replacement costs ot'sucl~ Sew ices acquired frorn another vcndor; (ii) i T 
applicable. all administrative costs directly related to the replacement of the Work Order 
or this Master Contract, such as costs of compet ~ t ~ v e  bidill tlg, mailing, advertising, 
applicahlc iccs. v h a r g c ~  or penalties, staff time costs; ancl, (iii) any other direct cwts to 
Purchaser or DIS rrsult~ng from Contractor's breach. UIS and Purchaser shall have the 
right to deduct froln any lnnnics duc to Contractur, or that thereafter become due, an 
amount for damages that Contractor will owe D[S or Purchaser for Contractor's default. 

5 1 -3. If either DLS 01. Purchaser violates any nlatet.iul term or cortdilion of this Con tract or any 
Work Order. as applicable. or fails to fill f i l l  in a timely and proper manner its obligations 
under this Contnct or s Work Order, as applicable, then Cotltractor shall give DIS or 
Purchaser, as appropriate. written 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 st) unrrcctcrl, Puruhascr's Work Order may be tenrlitlated by written notice 
from Contractor to Purchaser or, if appropriate, this Master Contract may be terminated 
by written notice from Cuntracrrjr tn DIS. 

5 1.4. If the Failure to Perfonn is without the defaulting party's control, fault, or negll~ence, the 
termination shall be deemed to be a Termination for Convcnicnce. 

5 1.5. This section diat I rlol apply lo any railurc(s) to perform that results h r n  the willfi~l or 
negligent acts or omissions of the aggrieved party. 

52. Termination for Convenience 

52.1. When, at the sole discretion of DTS, it is in the best interest of the State, DiS may 
tzm~inate this Contract, in whole or in part, by fourteen ( 14) calendar days writtell i~otice 
to Cunuactor. 
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52.2. Purchaser tnay ~crminate a Work Order upon fourteen ( 14) calendar days written notice 
to Contractor. If a Work Order is so terminated. Purchasers are Iiable only fi>r paymcnts 
for Services received a~ld accepted by Purchuscr prior to the effective date of tenninat~on. 

53. Termination for Withdrawal of Authority 

In the even1 that DIS' or Purchaser's authority to perfoim ally of its duties is  wiihdrawn, reduced, 
or liill~ted I n  any way after the commcnccrncnt of this Contract or any Work Order and prior to 
normal completion, DLS may terminate this Contract, or Purchaser may ternlitlate its Work 
Order(s), by seven (7) cale~~dilr days written noticc to Corilraclor. Nu penalty shall accrue to DIS 
oi Purchaser in  the evcnl this section shall be exercised. This section shall not be construed to 
permit DIS to tenninate this Contract, ur Purchaser to terrnitlate nuy Work Ordcr, in i~nler to 
,acquire siinilar Services from a ~hird pady 

54. Termination fnr Non-Allocation of Funds 

If funds are not allocated to D1S to continue this Cnn~rac~, o r  111 Purchaser to continue any Work 
Order, in any rutilrc pcriod, DIS may terminate this Contract, or Purchaser may tenninate ally 
Work Order by th~rty (30) calendar days written nolice to Clontracior or work with Contractor to 
arrive at n tnutl~ally acccp~ahtc resolution of the situation. DIS or Purchaser will not be obligated 
to pay any further charges for Services including the liet remainder of agrccd to consecutive 
periodic payinetlts remaining unpuirl hcyund the end of the then-current period(s). DIS or 
Purchaser agrees to notify Contractor in writing of such non-allocation at the earlius~ pt bsrible 
time. No penalty shall accrue to DTS or  Purchiscr in the event this section shall be exercised. 'l'his 
vcc~ion shall not be construed to pennit DIS to terminate this Contract, or Purchaser to termirla~c 
any Work Order, In order to acquire similar Services horn a lhird party. 

55, Termination for Conflict of Intcrcst 

DIS may terminate this Contract. or Purcl~aser may terminate any Wnrk Order, by written notice to 
Contractor if DlS or Purdiaser delcnriincs, 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 procmenlent and pcrformancc or contracts. In the event this Contract or any Work 
O r k r  is so terminated. DIS or Purchaser, as applicable, shall be entitled to pursue the same 
remedies against Contractor as it could pursue in  the even1 Conlrautor breaches this Contract or any 
Work Order. as appl icablc. 

56. 'I'ermination Procedure 

56.1. Upon termination of this Master Contract or any Wurk Order. DIS and Purchaser, in 
addi~ion lo any other rights provided in this Master Contract and applicable Work Order, 
may require Contractor to deliver to Purchaser m y  property spcci l i t a l l  y produced or 
acquired for the perfi~rtnancc riI'si~ch part of this Master Contract or Work Order as has 
been terminated. The section titled Treatment of Assets shall apply in such pml-rcrly 
transfer. 

56.2. Unless othenvise pro\ lded herein, Purchaser shall pay Con tractor the agreed-upon 
Price, if separately stated, Tor Ihc Scrvices received by Purchaser, provided that in no 
even( shall Purchaser pay to Contractor an amount greater than Contractor would have 
been entitled to if this Master Contract or Work Order had tlot been terminated. Failurc 10 
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agree with such determination shall be n dispute within thc mcaning of the Disputes 
section of this Master Cot~tract. Purchascr may withhold from any amounts due 
Contruc~or such silm as Purchaser determines to be necessary to protect Purchascr from 
potential loss or liability. 

56.3. Uoutractor shall pay anir~unL.; due Purchaser as the result of termination witl~in thirty (30) 
calendar days of notice of the amounts due. If Contractor fails tn ~rri l l ir:  limely payment. 
Purchaser may charge interest nn thc amcjun ts due at one percent ( 1%) per month until 
paid in full. 

57. Cavcnant Against Contingent Fees 

57.1. Contractor warrants that no person or sclling agency has been employed or retained to 
s~~ l i c i  t 01. secure this Contract or any Work Order upon any agreement or undcrslanding 
for a commissioo, percentage, brnkeragc, or conlingent fee. e,rcept bons fide employees 
or a hona IiJc established commercial or selling agency of Contractor. 

57.2. In the event Contractor breacl-les this section, DTS shall havc the right to annul this 
Coutract without liability lo DTS. and Purchaser shall have the right to either mnul any 
Work Order without liability to Purchaser or, in Purcliaser's discretion, doduct from 
payments due to Contractor, or othenvisc rccclver from Contractor, the full amount of 
such commission, percentage, brokerage, or contingent fee. 

Activity Reporting , Administration Fee & Perlbrmance Reporting 

58. DIS Mastcr Clontract Ad~ninistration Fee and Collection 

58.1. All purchases made under tiiis Master Catitfact arc suhjcct to a DlS Master Contract 
Adrnininlralion Fee, collected by Contractor and remitted to DIS. 

58.2.  The Master Contract Administration Fee is two percent (2.0% ur .02) of the purchase price 
for Work Orders valucd up to $ 1  million dollars, and will be one percent (1.0% or -01 ) for 
Work Orders valued at, or exceeding, % 1 million dollan. The purchase prico is dctined iis 

total iiivoice price less salcs lax. 

SR.-;. The Master Contract Administration Fee shall be ii~cluded in all Cootractor Priccv lisleil 
in Schedule A of this Crjntracl and shall not be invoiced as a separate line item to 
Purchaser. 

58.4. Contractor shall bold the Master roiltract- Adt~lit~istration Fcc in trust fur DlS until the Pees 
ale remitted to tllc DTS Mastcr Contract Administrator, along with the Master Contract 
Activity Repofl. 

59. Activity Reporting 

59.1. Contractor shall suhtni t to the l3 lS Mastcr Contract Administratar a quarterly Activity 
R ~ ~ o r t  nf all Services purchased under this Master Contract. The report shall identify: 

;I) This Master Contract number; 

b l  The month in which the purchases occulred; 

C )  Each Purchaser, idelltitied by state. local or rclucalional entity, md each Work Order 
for each Purchaucr making purchiases tluring d ~ e  reporting quarter; 
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d) The total amount of money reccivcd (cacluding sales tax) for rsch Work Order for 
each Purchascr; 

e) The DIS hiaster Contract Administration Fee for each Work Ordcr for each P urcl~aser: 
fl l'he sum of inoney received (excluding sales tax) far all CC'ork Orders for each 

Purchascr and for all Work Orders for all Purchasers; and 

p) The total amount of the DIS Master Contract Adminis~ra~iun Fee. 

59.2. Reports are required 10 hc submitted electronically, in the Microsoft Excel format 
pwrvided by DIS. Reports are to be sent electronically via E-tnail to: 
mzailmin~$dis. wa.pov 

59.3. Thc Aclivity Report and the DIS Master Contract Administratiot~ Fee shall bc submitted 
on a quarterly basis in accordance with the fhl low ing schedule: 

Fnr aclivilv in the months: Report & Fee Due: 

January, February, March April 1 5Ih 

April. May, .lunc July 1 sth 
July, August. September October 15Ih 

October, November, Decetrlber January 15L" 

59.4. This reporl may bc corrected or modified by the UIS Master Contract Administralnr w ith 
subsequent written notice to Contractor. 

59.5. Activity R c p , ~ l s  arc required even if no activity occurred. 

59.6. Upon request by DIS, Contrzctor shall provide, in the fonnat rcqircstecl, the contact 
intbtmat~on for all Purchasers during the Term of the Master Contract. 

60. Electronic Funds Transfer 

When agreed by DIS and Contractor, the DIS Master Contract Arlministration Fee can he paid 
through Electrotlic Funds Trannrcr (EFT) to an Automated Clearing House (ACH). Co~~tractor 
can utilize the ACII Dehit option, which is an arrangement behvreri thc Contractor and DIS' 
bank. Contractor initiates the aclicrn. spcci fying the amol~nt of funds and the effective date of 
ptyrncnt. On the effective date, the funds are withdrawn from Contractor's account and 
transferred to the DIS account. Contractor will be provided by scparate instrument the DIS 
accoutlt information and a toll-fiee number to initiate the quarterly transaction. There is no cost to 
Contractor. 

61. Failure to Remit ReportsIFees 

61.1. Failure ot' Contractor to remit thc Mastcr Contract Activity Report together with the 
Mastcr Contract Administration Fee may be considered a failure to perform on ihc part of 
Contractor, which 111ay result it1 DIS tenninaling this Master Contract with Contractor. 

61.2. Failure of any Purchnser u) pay Lhc Master Contract Administration Fee may result in a 
Purchaxcr forfeiting i t s  right to purchase from this Master Contract. Contractor shall 
notify the DIS Contract Administrator when any Purchaser fails to pay ~ h c  Maslcr 
Contract Administratio11 Fee. 
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61 -3.  The DIS Contract Administrator will nc)~if> Cot~tractor of any Purchaser who has forfeited 
ils r i g h ~  ti! purcliase under this Master C'ontract. After such notificatton, any sale by 
Contractor to 3 forfeiting Purchaser ]nay be considered foilurc tn pcr rrjm by Contriictor. 

6 1.4. If the petionnaice issues are restllved, DrS, 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 eval ualc Cuntractc~r's Performance in a Contractor 
Performance Report. The report is designed to evaluate ilnpacts and outcnmes achicvcd 
as a result of Cot~tractor's delivery or Scrviccs. in furm Contractor of their performance 
slrcngths :wtl weaknesses, and aid Purchasers in referrals. Each evaluation will includc an 
assessment of the Contractor's et'forts tnwnrd achicving Purchaser's objectives. 

62.2. DTS will pmvido copics of  Purchaser Contractor Perforn~ance Keports to Contractor. 

62.3. If DIS receives three (3) or more negative performuice repo~ts fro111 Purchasers in a one 
1 1 1 year period during the Trnn rrT lhis Contract, and Contractor fails to provide, in DIS' 
sule opinion, adequate remedy, this Contract may be terminated. 

62.4. D1S will consider such evaluations when dctcrmining administrative actions incluhng 
hut no1 limitcd to extending the Term of this C'ontrast. 
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Master Contract Execution 

63. Authority to Hind 

The signatories to this Conuact represent that  they havu ihr: authority U, bind their respecttve 
organizatio~ic ro this Contrlixt. 

64. Counterparts 

This Conmct may be executed in courerpa~ts, in a single original, or dupliui~tr originals. As 
applicable, each cnuntcrpart or each dsplicate shall be deemed an original copy of this Contract 
signed by each p m ,  for all purposes. 

65. Fac~imilr Execution 

The panies agrrr ihal thia Contract may he executed by facsimile signature, and shall be effective 
as of the date of such facsimile s ignam.  If executed by facsi~nile, ihu panics a p e  to provide 
original signnhlre pases within 1cn (10) business days of facsimile execution. 

In Witness Wkereof, the parties hereto, havtng read this Contract in its entirety, including ni l  atrachmenrs, 
do agree in each and every particular and havc thus set their hands hereunto. 

I ~ppr=d 
Stnte af Wasl~ir~gtnn 
Depawent of Infotmntion Services 

' Approved 

Outlook Associates, LLC Subsidiary ot'Ounlis 
I 

Roland Rivera 

I Awistant Director 1 1  TI!,^ 1 

State of Washlngtm 

Vice President 1 
Tlrle 1 

I Approved a6 to F O ~  
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Cntttractor lnforrnntiun 1 



Schedule A 
Price List 

As of July 1,2007 

for 
Master Contract Num her T08-MST-767 

with 
Outlook Associates, LLC Subsidiary of Qualis Heatlh 

Oullor~k Assucialcs, [.LC: Suhsidiary of Qualis Hcall h i s  authorizeil to provide only the Services 
identified in this Schedule A at or below the Not-To-Exceed Hourly Rates (Prices) set forth in this 
Schedule A under this Coiltmct. 

Dcvelopcr I Data Analyst 

- 
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Schedule B 
Work Reqaest Templute 

A sample of the current DIS second tier Work Request template can be found on the following pages in this 
Ss hedutc tl. DlS reserves the right, at its sole discretion, to tt~ndify this lerrlplalc as i~ i u  dccmcil to bc in the best 
i~iterests of nrS and lhc: Purchascrs. The DIS Master Contract Administrator will make my revisions available to 
Purchasers and to the Contractor upon release. 

A typical Work Request wili contain, but not be limited to, the following items: 

Project or Task Objectives 

Scope and Descriptioi~ of Work, ilicludit~p Deliverables 

Timeline and Period of Performaoce 

Compensation and Payment 

Contractor Staff, Koles and Responsib~lit~es 

Identification and approval of m y  subcontractors 

Retention requirements 

insurance requirements (beyond what is 111 Master Contractj 

Purchaser Staff, Roles and Kesponsi bilit~es 

Additional Purchaser Terms and Conditions Specific to the Work Request 

Evaluation Criteria and Response lnstructlons 

Sktc of Weshinglon 
Depal.trnr111 of I~~lunliatiurl Services 
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S,IJ~PL.E - ~ o i i  rr,r.I-s-rH.i . i 'n-E: P I - H P O ~ ~ ~ : ~  OYI.Y 

Purchaser Name: Date Issued: 

Purchaser Work Order Number: Rcsponsc Duc Date: 

NO. of Busincrs Days to Respond: 1 Reapnnse Due Time: 

Submit your respnnue via emnil to: 

Service(s) Requested 
Yersofial Setvices Purchased Services 

Catcgory 1 Ca~cgc~ry 6 Category I I [3 Category 1 5 

Category 2 Catego~y 5 Calcgury 12 Catcgory 16 

rategnry 3 [j C'ategorl; 8 Category 13 Category 17 

Catcgury 4 Calcpory 9 Category 14 

Category 5 Catcgory 10 

Required Skill Lev el 

Journey - a niini~nun~ of one (1) years of recent experierlce, wid derrlorlstrated krluwtudgu, skills, ant1 libilitics 

r] Senior - a minimum of five (5) years of recent experience, and demonstrated superior knowledge. skills, and abilities 
Exycrt - a rninimurn u l  lun (10) yclirs of incrrasing lcvels of  responsibilities, and Fupervlsory or mznagement responsibility 

Estimated Periud uC Performance: I Start [Bate I'hrough End Date 

Project or Task Objectives 

Scope and Description of Work, including neliversbles 

Contractor Staff, Roles and Responsibilities 

Purchaser StatT, Koles and Responsibilities 

Cornpensvtiua and Payment 

Purchaser Additional Terms and Conditions S~eci f ic  to this Work Reauest 
Confidential Jnforrnation, Work Product 

Purchaser Work Rcqucst Administrator Informatiun 

Purchaner Wnrk Order Mnnnger: 

Title I 
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I nstructlons to Contractors 

Plrr~sr ensur-cl r h ~ t  yoti have includ~d ti~e+fol!ott~ing inforttmtion in votir rt7sporrsc 17s tlzcse ore the items 
that will be rdssed to evirluutr yuur rusporisr.. 

1 . Describe your approach and methodology for successfi~lly completing this project. [ncludc a dclailcd Work 
Plan and schednle for completing [his prtljcct. Thr Work Plan should clearly tdentify the roIes of each project 
nletnber, estimated number of work hours, and all associated deiivembles. 

2. Ln two pagcs or lcss (no1 including resumes), describe one ( I) similar project completed by the consultant(sj. 
Include the outcomes and results achieved for the cust4)mcr. Identify the custotner and provide their 
itppropriatc conlacl inforrnatiotl for reference purposes (name, telephone, email, etc). Note: This project shall 
have been completed by the staf5;c~:'consultant propoaod for the Purchaser's project as described herein. 

3. Propose a not to exceed hourly rate. Contractor's total compensation for Services rcndcrcd shall hc hased otl 
proposed hourly ratc. Cun~rattnr rrlay propose rates at or below those contained in their DIS Master Contract. 
A11 work will be performed at the following Purchaser localion x x x  x x rxxxxxxxxxxxx, unless otliemise agreed 
to by thc Purchaser in the fitlnl Work Order. 

4. Affirm that proposed consultant will be available lo begin work tlo later thm inontWdatelyear and be 
' Issues commiitcd In [lie Purchaser throughout the Period of Performance. Indicare any known staff scheduling ' 

during the Period of Performance including hul nn t  lirn ited to other project engagements and holidays. 

5 .  Illclude a resume for tbe consultant submitted for this project. lncludc company names and pbones l ~ u ~ i ~ b t r s  
worked for past thrct: ycars for this itldividunl. 

6. lndicate the availability of the proposed consultant st;itT Tur possihle interview with Purchaser during week of 
monthldatclycar - mnnth/dnte/year. This interview lnay be conducted in person, via teleconference. or othcr 
method, at the sole discretion of the Purchaser's Work Request Adnli nistrator 

7. Contractor's contact infi>rtt~atiou tbr this Work Request. Indude name. title, email, phone & fax numhcrs. 

A Work Order number will be assigned, and fvrmnl \Vork Order issued, after a Contractor i s  selected to 
perfurm this Work Request. 

NOTE: Release of this Work Request does not obligate the Slate 01' Washingtoo, DlS, or the Purchaser 
to contract for scrvices specified herein. 

- -- 
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Schedule C 
Work Order Template 

Personal Service Contracts 
12 satuple of a Model Information Technology Contract for Pcrsonal Services may be found on the 
Infomtion Senices Board Policies site for ,Model Contracts and User Instructions wehsite: 
ht~:~iisb.wa.~ov/policies/portfolio/20. This modcl is used for those personal service contracts 
sulicitcd under RCW 43.105. 

A sample of the Office of Fillancia1 Management's Persrlnal Scrvicc Conkact mdy be found on their 
wchsi to lucatcd at htrp: / i~w .o fm.wa .c lov / contrac t s lpsc /pscudescues .  l'he su~lple is labeled 
Appendix E. 'h is  model is used tor those personal service contracts MI icitcd undcr RCW 39.29. 

Purchased Service Coniracls 
A sample of the DIS Model Contract for Purchased Services cat1 bz foutlil at 
http:llisb.wa.gov/policies/por~Toliu/Z07R. Juc. 

m: Not every model or sample contract section will be requlred in eve ty  Wurk Order, nor will these 
model contracts sections satisfy evcry Work Orilcr nccd. Wurk Order requirements will be selected fiom 
the most applicable model contract(s) plus other sources Including but not limited to inhvidual Purchaser 
terms and conditions, then tailored to meet specific runclinnal anil operational ncctls. 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 cornnlon te111plnte tn he used by Purchaser' Tor Work Ordcrs iintlcr thc 
ncw ITPS Program. 

The details of the specific Services, project or tasks should be negotiated by Purchascr 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: 

ProjcclorTaskOhjcctivcs 

Scope and Descriplinn or Work, including T>clivcrablcs 

Tirrlelirle and Pcrind o1'PcrTorrriancc 

Compensation and Paymcnl 

Con~raclor StuCT, Rulc:, and Rcsponsihilitics 

Purchascr Staff, Rolcn and Rcspon~ibililics 

Addi~in~ral  Purchascr Tcrrns and Condi~ionu Spoci lic lo thc Wurk Ordcr 

Sigllature Block 
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il.ll~ Washington St~te Departmept 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 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 
for 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((ilolltlook-assocL~es.c9m 

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 
Department of Information Services 

Scott Smith 
Print or Type Name 

Plannin 
Title 















-
-


Waiver of Section 4, Automatic Price Adjustment, 
in DIS ITPS Master Contract #T08-MST-767 

Outlook Associates, LLC Subsidiary ofQualis 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 ofthe U.S. 
Department of Labor "Consumer Price Index, US City Average, All Items, Not 
Seasonally Adjusted" (CPI-U, Series Id: CUUROOOOSAO). 

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

Outlook Associates, LLC Subsidiary of Qualis Heatlb 

Print or Type Name 7 Date I 



___ __ 

..!!l Washington State Department of 
~ii;;:'lnformation Services 

Amendment 12-07 

to 


Master Contract #T08-MST -767 

for 


Information Technology Professional Services (ITPS) 


This amendment 12-07 to Master Contract T08-MST -767 is entered into by and between the Department 
ofT nformation Services ("DIS"), an agency of the s tate 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 purpose of this Amendment is to extend the term of this Contract. 

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

(I) 	Pursuant to Section 2, Term, Contractor and D]S 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 executed by the pe rsons signing be low, w ho warrant, 
respectively, that they have the authority to execute it on behalf of the party indicated. 

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

ACCEPTED ACCEPTED 
Washington State Outlook Associates, LLC Subsidiary of 
Department of Info Qualis Heatlh. 

, 
riA. 

Signat~. Si 

Scott Smith 
Print or Type Name Print or Type Name' 
TAS Program Coordinator ~/lb/.:1(JI( (.i~v 

Title Date Title , 'Date 
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