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MASTER CONTRACT
No. 01620
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FOR ORGANIZATION DEVELOPMENT AND CHANGE M ANAGEMENT

This Master Contract (“Master Contract”) is made and entered into by and between the State of
Washington acting by and through the Department of Enterprise Services, a Washington State
governmental agency (“Enterprise Services”) and The Leneker Team, LLC (“Contractor”) and is dated and
effective as of March 1, 2022.

RECITALS

A. Pursuant to Legislative direction codified in RCW chapter 39.26, Enterprise Services, on
behalf of the State of Washington, is authorized to develop, solicit, and establish master
contracts for services for general use by Washington state agencies and certain other
entities (eligible purchasers).

B. Washington state agencies and other eligible purchasers have the need for certain
Business Consulting Services which are provided by contractors. The Business Consulting
Services at issue include three different categories of services: (i) Organizational
Development; (ii) Change Management; and (iii) Management & Business Analysis.

C. On behalf of the State of Washington, Enterprise Services, as part of a competitive
governmental procurement, issued Competitive Solicitation No.01620 dated December
10, 2020. Pursuant to this Competitive Solicitation, bidders could compete for a Master
Contract in any or all of the three categories of Business Consulting Services.

D. Enterprise Services evaluated all responses to the Competitive Solicitation and identified
Contractor as an apparent successful bidder for the specified category(ies) of Business
Consulting Services listed above.

E. Enterprise Services has determined that entering into this Master Contract will meet the
identified needs and be in the best interest of the State of Washington.

F. The purpose of this Master Contract is to enable eligible purchasers to purchase the
category(ies) of Business Consulting Services listed above and described as set forth
herein.

AGREEMENT

Now THEREFORE, in consideration of the mutual promises, covenants, and conditions set forth herein, the
parties hereto hereby agree as follows:

1. Term. The term of this Master Contract is seventy-two (72) months, commencing March 1, 2022 and
ending February 29, 2028.

2. ELGIBLE PURCHASERS. This Master Contract may be utilized by any of the following types of entities
(“Purchaser”):
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2.1

2.2.

2.3.

WASHINGTON STATE AGENCIES. All Washington state agencies, departments, offices, divisions,
boards, and commissions.

WASHINGTON STATE INSTITUTIONS OF HIGHER EDUCATION (COLLEGES). Any the following institutions
of higher education in Washington:

= State universities —i.e., University of Washington & Washington State University;

= Regional universities — i.e., Central Washington University, Eastern Washington
University, & Western Washington University

= Evergreen State College;
=  Community colleges; and

= Technical colleges.

MCUA PARTIES. Any of the following types of entities that have executed a Master Contract
Usage Agreement with Enterprise Services:

= Political subdivisions (e.g., counties, cities, school districts, public utility districts)
in the State of Washington;

= Federal governmental agencies or entities;

=  Public-benefit nonprofit corporations (i.e., § 501(c)(3) nonprofit corporations
that receive federal, state, or local funding); and

=  Federally-recognized Indian Tribes located in the State of Washington.

3. SCOPE — INCLUDED SERVICES AND PRICE.

3.1.

3.2

3.3.

CONTRACT ScopPE. Pursuant to this Master Contract, Contractor is authorized to sell only those
goods and/or services set forth in Exhibit A — Included Business Consulting Services for the
prices set forth in Exhibit B — Prices for Services. Contractor shall not represent to any
Purchaser under this Master Contract that Contractor has contractual authority to sell any
goods and/or services beyond those set forth in Exhibit A — Included Business Consulting
Services.

STATE’S ABILITY TO MODIFY SCOPE OF MASTER CONTRACT. Subject to mutual agreement between
the parties, Enterprise Services reserves the right to modify the goods and/or services
included in this Master Contract; Provided, however, that any such modification shall be
effective only upon thirty (30) days advance written notice; and Provided further, that any
such modification must be within the scope of this Master Contract.

Economic ADJUSTMENT. The Contract Prices set forth herein are firm and fixed for one year
from the effective date of this Master Contract. Beginning twelve (12) months after the
effective date of this Master Contract and for every annual anniversary thereafter, Contractor
may request an annual price adjustment. Requests for price adjustments must be made in
writing and be received at least thirty (30) days prior to the adjustment date (the annual
anniversary of the effective date of the Master Contract). In the event Contractor fails to
timely request a price adjustment, Enterprise Services, at its sole discretion, may allow an
untimely adjustment; Provided, however, that such adjustment will not be effective for any
time prior to Enterprise Services’ price adjustment. Price adjustments will be made in
accordance with the percentage change in the United States Department of Labor, Bureau of
Labor and Statistics (BLS) Produce Price Index (PPl), PCU5416--5416-- issued for Management
and Technical Consulting Services of each contract term. The percentage difference between
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the PPl issued for PCU5416--5416--, Management and Technical Consulting Services 2020,
and the PPl issued for each subsequent year will determine the maximum allowable
adjustment of original contract prices. No retroactive contract price adjustments will be
allowed. The economic adjustment shall be calculated as follows:

New Price = Old Price x (Current Period Index/Base Period Index).

Only final PPI date will be used to adjust contract pricing. This Master Contract will use
seasonally unadjusted indexes. If an index becomes unavailable, Enterprise Services shall
substitute a proxy index. If there is not a direct substitute, the next higher aggregate index
available will be used.

3.4. PRICE CEILING. Although Contractor may offer lower prices to Purchasers, during the term of
this Master Contract, Contractor guarantees to provide the Goods/Services at no greater than
the prices set forth in Exhibit B — Prices for Services (subject to economic adjustment as set
forth herein).

3.5. MASTER CONTRACT INFORMATION. Enterprise Services shall maintain and provide information
regarding this Master Contract, including scope and pricing, to eligible Purchasers.

4. CONTRACTOR REPRESENTATIONS AND WARRANTIES. Contractor makes each of the following
representations and warranties as of the effective date of this Master Contract and at the time any
order is placed pursuant to this Master Contract. If, at the time of any such order, Contractor cannot
make such representations and warranties, Contractor shall not process any orders and shall, within
three (3) business days notify Enterprise Services, in writing, of such breach.

4.1. QUALIFIED TO DO BUSINESS. Contractor represents and warrants that it is in good standing and
qualified to do business in the State of Washington, that it is registered with the Washington
State Department of Revenue and the Washington Secretary of State, that it possesses and
shall keep current all required licenses and/or approvals, and that it is current, in full
compliance, and has paid all applicable taxes owed to the State of Washington.

4.2. SUSPENSION & DEBARMENT. Contractor represents and warrants that neither it nor its principals
or affiliates presently are debarred, suspended, proposed for debarment, declared ineligible,
or voluntarily excluded from participation in any governmental contract by any governmental
department or agency within the United States.

4.3. WAGE VIOLATIONS. Contractor represents and warrants that, during the term of this Master
Contract and the three (3) year period immediately preceding the award of the Master
Contract, it is not determined, by a final and binding citation and notice of assessment issued
by the Washington Department of Labor and Industries or through a civil judgment entered
by a court of limited or general jurisdiction, to be in willful violation of any provision of
Washington state wage laws set forth in RCW chapters 49.46, 49.48, or 49.52.

4.4. PAY EQuUALITY. Contractor represents and warrants that, among its workers, similarly employed
individuals are compensated as equals. For purposes of this provision, employees are
similarly employed if the individuals work for the same employer, the performance of the job
requires comparable skill, effort, and responsibility, and the jobs are performed under similar
working conditions. Job titles alone are not determinative of whether employees are similarly
employed. Contractor may allow differentials in compensation for its workers based in good
faith on any of the following: a seniority system; a merit system; a system that measures
earnings by quantity or quality of production; a bona fide job-related factor or factors; or a
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bona fide regional difference in compensation levels. A bona fide job-related factor or factors
may include, but not be limited to, education, training, or experience that is: consistent with
business necessity; not based on or derived from a gender-based differential; and accounts
for the entire differential. A bona fide regional difference in compensation level must be
consistent with business necessity; not based on or derived from a gender-based differential;
and account for the entire differential. Notwithstanding any provision to the contrary, upon
breach of warranty and Contractor’s failure to provide satisfactory evidence of compliance
within thirty (30) days, Enterprise Services may suspend or terminate this Master Contract
and any Purchaser hereunder similarly may suspend or terminate its use of the Master
Contract and/or any agreement entered into pursuant to this Master Contract.

4.5. EXECUTIVE ORDER 18-03 — WORKERS’ RIGHTS (IF APPLICABLE). Contractor represents and warrants,
as previously certified in Contractor’s Bidder’s Certification, that Contractor does NOT require
its employees, as a condition of employment, to sign or agree to mandatory individual
arbitration clauses or class or collective action waivers. Contractor further represents and
warrants that, during the term of this Contract, Contractor shall not, as a condition of
employment, require its employees to sign or agree to mandatory individual arbitration
clauses or class or collective action waivers.

4.6. PERFORMANCE & DELIVERY OF SERVICES. Contractor represents and warrants that, in performing
this Contract, Contractor shall:

a) Perform its obligations in a timely, professional, and workmanlike manner
consistent with standards in the industry;

b)  Meet or exceed the performance and operational standards, requirements, and
specifications set forth in this Contract;

c)  Provide all contractual requirements or deliverables in good quality with no
material defects;

d)  Obtain and maintain in good status all necessary licenses, permits, or other
authorizations necessary for the performance of the Contract;

e) Cooperate with Purchaser to achieve the objectives of the Contract;

f) Return to Purchaser any Purchaser-furnished equipment or other resources in
the same condition as when provided when no longer required for the Contract;

g)  Not make any media releases without prior written authorization from
Purchaser;

h)  Not interfere with the State and Purchaser’s operations; and

i) Comply with all applicable State or Purchaser data and information technology
security policies and standards, which will be made available upon request.

Notwithstanding any provision to the contrary, any breach under this paragraph is considered a
material breach.

4.7. WASHINGTON SMALL BUSINESS (IF APPLICABLE). Contractor represents and warrants, as previously
certified in Contractor’s Bidder Certification, that Contractor qualifies as a Washington Small
Business pursuant to RCW 39.26.010.

4.8. DIVERSITY, EQuITY, & INCLUSION. Contractor represents and warrants, as previously certified in
Contractor’s Competitive Solicitation, Exhibit A-3 — Responsible Bidder (Competencies), that
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Contractor understands and, in performing this Master Contract, will adhere to the
Washington State Enterprise Leadership Competencies and the Enterprise DEI Competencies
for all employees posted by the DEI Committee of the Office of Financial Management, and
titled “Enterprise DEI Competencies — All Employees — A pathway for success [PDF]”.
Contractor will notify Enterprise Services within 30 days if the named leader(s) below need to
be changed:

a)  NAMED LEADERS: ((Name and Title from A-3))
Amy Leneker, Leadership Consultant & Member
Corey Leneker, Leadership Consultant & Member

4.9. PROCUREMENT ETHICS & PROHIBITION ON GIFTS. Contractor represents and warrants that it
complies fully with all applicable procurement ethics restrictions including, but not limited to,
restrictions against Contractor providing gifts or anything of economic value, directly or
indirectly, to Purchasers’ employees.

4.10. WASHINGTON’S ELECTRONIC BUSINESS SOLUTION (WEBS). Contractor represents and warrants that
it is registered in Washington’s Electronic Business Solution (WEBS), Washington’s contract
registration system and that, all of its information therein is current and accurate and that
throughout the term of this Master Contract, Contractor shall maintain an accurate profile in
WEBS.

4.11. STATEWIDE PAYEE DESK. Contractor represents and warrants that it is registered with the
Statewide Payee Desk, which registration is a condition to payment.

4.12. MASTER CONTRACT PROMOTION; ADVERTISING AND ENDORSEMENT. Contractor represents and
warrants that it shall use commercially reasonable efforts both to promote and market the
use of this Master Contract with eligible Purchasers and to ensure that those entities that
utilize this Master Contract are eligible Purchasers. Contractor understands and
acknowledges that neither Enterprise Services nor Purchasers are endorsing Contractor’s
goods and/or services or suggesting that such goods and/or services are the best or only
solution to their needs. Accordingly, Contractor represents and warrants that it shall make
no reference to Enterprise Services, any Purchaser, or the State of Washington in any
promotional material without the prior written consent of Enterprise Services.

4.13. MASTER CONTRACT TRANSITION. Contractor represents and warrants that, in the event this
Master Contract or a similar contract, is transitioned to another contractor (e.g., Master
Contract expiration or termination), Contractor shall use commercially reasonable efforts to
assist Enterprise Services for a period of sixty (60) days to effectuate a smooth transition to
another contractor to minimize disruption of service and/or costs to the State of Washington.

4.14. COVID-19 VACCINATION VERIFICATION. Contractor represents and warrants, as previously
certified in Contractor’s Bidder’s Certification, that, Contractor has a current COVID-19
Contractor Vaccination Verification Plan to ensure that Contractor’s personnel (including
subcontractors) who perform this Master Contract on-site at Washington state agency
premises or at the premises of any Purchaser who so requests, unless properly excepted or
exempted by the Proclamation, are fully vaccinated for COVID-19 as of October 18, 2021 as
set forth in the Governor’s Proclamation, Proclamation 21-14 — COVID-19 Vaccination
Requirement (dated August9, 2021) as amended by Proclamation 21-14.1 — COVID-19
Vaccination Requirement (dated August 20, 2021). Contractor further represents and
warrants that Contractor:
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(a)

(b)

(c)

(d)

(e)

(f)

(8)

Has reviewed and understands Contractor’s obligations as set forth in
Proclamation 21-14 — COVID-19 Vaccination Requirement (dated August 9,
2021), as amended by Proclamation 21-14.1 — COVID-19 Vaccination
Requirement (dated August 20, 2021);

Has developed a COVID-19 Vaccination Verification Plan for Contractor’s
personnel (including subcontractors) that complies with the above-
referenced Proclamation;

Has obtained a copy or visually observed proof of full vaccination against
COVID-19 for Contractor personnel (including subcontractors) who are
subject to the vaccination requirement in the above-referenced
Proclamation;

Complies with the requirements for granting disability and religious
accommodations for Contractor personnel (including subcontractors) who
are subject to the vaccination requirement in the above-referenced
Proclamation;

Has operational procedures in place to ensure that any contract activities
that occur on-site at Washington state agency premises or at the premises
of any Purchaser who so requests (other than only for a short period of time
during a given day and where any moments of close proximity to others on-
site will be fleeting — e.g., a few minutes for deliveries) that are performed
by Contractor personnel (including subcontractors) will be performed by
personnel who are fully vaccinated or properly excepted or exempted as
required by the above-referenced Proclamation;

Has operational procedures in place to enable Contractor personnel
(including subcontractors) who perform contract activities on-site at
Washington state agency premises or at the premises of any Purchaser who
so requests to provide compliance documentation that such personnel are
in compliance with the above-referenced Proclamation; and

Will provide to Enterprise Services or Purchaser, upon request, Contractor’s
COVID-19 Vaccination Verification Plan and related records, except as
prohibited by law, and will cooperate with any investigation or inquiry
pertaining to the same.
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5. USING THE MASTER CONTRACT — PURCHASES.

5.1.

5.2.

5.3.

5.4.

ORDERING REQUIREMENTS. Eligible Purchasers shall order services from this Master Contract,
consistent with the terms hereof and by using any ordering mechanism agreeable both to
Contractor and Purchaser but, at a minimum, including the use of a purchase order. When
practicable, Contractor and Purchaser also shall use telephone orders, email orders, web-
based orders, and similar procurement methods (collectively “Purchaser Order”). All order
documents must reference the Master Contract number. The terms of this Master Contract
shall apply to any Purchase Order and, in the event of any conflict, the terms of this Master
Contract shall prevail. Notwithstanding any provision to the contrary, in no event shall any
‘click-agreement,” software or web-based application terms and conditions, or other
agreement modify the terms and conditions of this Master Contract.

RECEIPT AND REVIEW OF SERVICES. Services provided under this Master Contract are subject to
Purchaser’s reasonable review and approval. Purchaser reserves the right to reject and refuse
acceptance of services that are not in accordance with this Master Contract and Purchaser’s
Purchaser Order. If there are any apparent issues or discrepancies in the services at the time
of review, Purchaser will promptly notify Contractor. At Purchaser’s option, and without
limiting any other rights, Purchase may require Contractor to correct or replace, at
Contractor’s expense, any or all of the incorrect services.

ON SITE REQUIREMENTS. While on Purchaser’s premises, Contractor, its agents, employees, or
subcontractors shall comply, in all respects, with Purchaser’s physical, fire, access, safety, and
other security requirements.

TRAVEL CosTs. Travel will only be paid at the behest/discretion of the Purchaser for work
performed for and at the Not to Exceed Rate set forth in Exhibit B — Prices for Services. Per
diem, accommodations, and other related items will only be paid at the behest/discretion of
the Purchaser; Provided, however, that such costs must be agreed to in writing in advance,
consistent with this Master Contract, and in accordance with the Washington Office of
Financial Management’s State Administrative & Accounting Manual (SAAM), Chapter 10.

6. INVOICING & PAYMENT.

6.1.

CONTRACTOR INVOICE. Contractor shall submit to Purchaser’s designated invoicing contact
properly itemized invoices. Such invoices shall itemize the following:

(a) Master Contract No. 01620

(b) Contractor name, address, telephone number, and email address for billing issues
(i.e., Contractor Customer Service Representative)

(c)  Contractor’s Federal Tax Identification Number

(d) Date(s) of delivery

(e) Invoice amount; and

(f) Payment terms, including any available prompt payment discounts.

Contractor’s invoices for payment shall reflect accurate Master Contract prices. Invoices will
not be processed for payment until receipt of a complete invoice as specified herein. Travel
costs, if authorized, must be set forth as a separate line item with detail sufficient to ascertain
compliance with this Master Contract.
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6.2.

6.3.

6.4.

6.5.

6.6.

PAYMENT. Payment is the sole responsibility of, and will be made by, the Purchaser. Payment
is due within thirty (30) days of invoice. If Purchaser fails to make timely payment(s),
Contractor may invoice Purchaser in the amount of one percent (1%) per month on the
amount overdue or a minimum of $1. Payment will not be considered late if a check or
warrant is mailed within the time specified.

OVERPAYMENTS.  Contractor promptly shall refund to Purchaser the full amount of any
erroneous payment or overpayment. Such refunds shall occur within thirty (30) days of
written notice to Contractor; Provided, however, that Purchaser shall have the right to elect
to have either direct payments or written credit memos issued. If Contractor fails to make
timely payment(s) or issuance of such credit memos, Purchaser may impose a one percent
(1%) per month on the amount overdue thirty (30) days after notice to the Contractor.

No ADVANCE PAYMENT. No advance payments shall be made for any products or services
furnished by Contractor pursuant to this Master Contract.

NoO ADDITIONAL CHARGES. Unless otherwise specified herein, Contractor shall not include or
impose any additional charges including, but not limited to, charges for shipping, handling, or
payment processing.

TAXes/Fees. Contractor promptly shall pay all applicable taxes on its operations and activities
pertaining to this Master Contract. Failure to do so shall constitute breach of this Master
Contract. Unless otherwise agreed, Purchaser shall pay applicable sales tax imposed by the
State of Washington on purchased services. Contractor, however, shall not make any charge
for federal excise taxes and Purchaser agrees to furnish Contractor with an exemption
certificate where appropriate.

7. CONTRACT MANAGEMENT.

7.1. CONTRACT ADMINISTRATION & NOTICES. Except for legal notices, the parties hereby designate the
following contract administrators as the respective single points of contact for purposes of
this Master Contract. Enterprise Services’ contract administrator shall provide Master
Contract oversight. Contractor’s contract administrator shall be Contractor’s principal
contact for business activities under this Master Contract. The parties may change contractor
administrators by written notice as set forth below.

Any notices required or desired shall be in writing and sent by U.S. mail, postage prepaid, or
sent via email, and shall be sent to the respective addressee at the respective address or email
address set forth below or to such other address or email address as the parties may specify
in writing:

Enterprise Services Contractor

Attn: Clayton Long Attn: Amy Leneker

Washington Dept. of Enterprise Services The Leneker Team, LLC

PO Box 41411 5729 Littlerock Road SW, Suite 107

Olympia, WA 98504-1411 Tumwater, WA 98512

Tel: (360) 407-8508 Tel: (360) 529-0290

Email: clayton.long@des.wa.gov Email: Amy@ThelLenekerTeam.com
Notices shall be deemed effective upon the earlier of receipt, if mailed, or, if emailed, upon
transmission to the designated email address of said addressee.
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7.2. CONTRACTOR CUSTOMER SERVICE REPRESENTATIVE. Contractor shall designate a customer service
representative (and inform Enterprise Services of the same) who shall be responsible for
addressing Purchaser issues pertaining to this Master Contract.

7.3. LEGAL NOTICES. Any legal notices required or desired shall be in writing and delivered by U.S.
certified mail, return receipt requested, postage prepaid, or sent via email, and shall be sent
to the respective addressee at the respective address or email address set forth below or to
such other address or email address as the parties may specify in writing:

Enterprise Services Contractor

Attn: Legal Services Manager Attn: Amy Leneker

Washington Dept. of Enterprise Services The Leneker Team, LLC

PO Box 41411 5729 Littlerock Road SW, Suite 107
Olympia, WA 98504-1411 Tumwater, WA 98512

Email: greg.tolbert@des.wa.gov Email: Amy@ThelenekerTeam.com

Notices shall be deemed effective upon the earlier of receipt when delivered, or, if mailed,
upon return receipt, or, if emailed, upon transmission to the designated email address of said

addressee.

8. CONTRACTOR SALES REPORTING; VENDOR MANAGEMENT FEE; & CONTRACTOR REPORTS.

8.1. MASTER CONTRACT SALES REPORTING. Contractor shall report total Master Contract sales
quarterly to Enterprise Services, as set forth below.

(a)

(b)

Master Contract Sales Reporting System. Contractor shall report quarterly
Master Contract sales in Enterprise Services’ Master Contract Sales Reporting
System. Enterprise Services will provide Contractor with a login password and a
vendor number. The password and vendor number will be provided to the Sales
Reporting Representative(s) listed on Contractor’s Bidder Profile.

Data. Each sales report must identify every authorized Purchaser by name as it is
known to Enterprise Services and its total combined sales amount invoiced during
the reporting period (i.e., sales of an entire agency or political subdivision, not its
individual subsections). The “Miscellaneous” option may be used only with prior
approval by Enterprise Services. Upon request, Contractor shall provide contact
information for all authorized Purchasers specified herein during the term of the
Master Contract. If there are no Master Contract sales during the reporting
period, Contractor must report zero sales.
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(c) Due dates for Master Contract Sales Reporting. Quarterly Master Contract Sales
Reports must be submitted electronically by the following deadlines for all sales
invoiced during the applicable calendar quarter:

8.2. VENDOR MANAGEMENT FEE. Contractor shall pay to Enterprise Services a vendor management

MASTER CONTRACT
FOR CALENDAR QUARTER ENDING
SALES REPORT DUE
March 31: | April 30
June 30: | July 31
September 30: | October 31
December 31: | January 31

fee (“VMF”) of 1.5 percent on the purchase price for all Master Contract sales (the purchase

price is the total invoice price less applicable sales tax).

(a)

(b)

(c)

(d)

(e)

8.3. ANNUAL MASTER CONTRACT SALES REPORT.

The sum owed by Contractor to Enterprise Services as a result of the VMF is
calculated as follows:

Amount owed to Enterprise Services = Total Master Contract
sales invoiced (not including sales tax) x .015.

The VMF must be rolled into Contractor’s current pricing. The VMF must not be
shown as a separate line item on any invoice unless specifically requested and
approved by Enterprise Services.

Enterprise Services will invoice Contractor quarterly based on Master Contract
sales reported by Contractor. Contractors are not to remit payment until they
receive an invoice from Enterprise Services. Contractor’s VMF payment to
Enterprise Services must reference this Master Contract number, work request
number (if applicable), the year and quarter for which the VMF is being remitted,
and the Contractor’s name as set forth in this Master Contract, if not already
included on the face of the check.

Failure to accurately report total net sales, to submit a timely usage report, or
remit timely payment of the VMF, may be cause for Master Contract suspension
or termination or the exercise of other remedies provided by law. Without
limiting any other available remedies, the Parties agree that Contractor’s failure
to remit to Enterprise Services timely payment of the VMF shall obligate
Contractor to pay to Enterprise Services, to offset the administrative and
transaction costs incurred by the State to identify, process, and collect such sums,
the sum of $200.00 or twenty-five percent (25%) of the outstanding amount,
whichever is greater, or the maximum allowed by law, if less.

Enterprise Services reserves the right, upon thirty (30) days advance written
notice, to increase, reduce, or eliminate the VMF for subsequent purchases, and
reserves the right to renegotiate Master Contract pricing with Contractor when
any subsequent adjustment of the VMF might justify a change in pricing.

Contractor shall provide to Enterprise Services a

detailed annual Master Contract sales report. Such report shall include, at a minimum:
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Service description and Master Contract price. This report must be provided in an electronic
format that can be read by Microsoft (MS) Excel.

9. RECORDS RETENTION & AUDITS.

9.1.

9.2.

9.3.

RECORDS RETENTION. Contractor shall maintain books, records, documents, and other evidence
pertaining to this Master Contract and orders placed by Purchasers under it to the extent and
in such detail as shall adequately reflect performance and administration of payments and
fees. Contractor shall retain such records for a period of six (6) years following expiration or
termination of this Master Contract or final payment for any order placed by a Purchaser
against this Master Contract, whichever is later; Provided, however, that if any litigation,
claim, or audit is commenced prior to the expiration of this period, such period shall extend
until all such litigation, claims, or audits have been resolved.

AuDIT. Enterprise Services reserves the right to audit, or have a designated third party audit,
upon reasonable notice to Contractor and during normal business hours, applicable records
to ensure that Contractor has properly invoiced Purchasers and that Contractor has paid all
applicable vendor management fees. Accordingly, Contractor shall permit Enterprise
Services, any Purchaser, and any other duly authorized agent of a governmental agency, to
audit, inspect, examine, copy and/or transcribe Contractor’s books, documents, papers, and
records directly pertinent to this Master Contract or orders placed by a Purchaser under it for
the purpose of making audits, examinations, excerpts, and transcriptions. This right shall
survive for a period of six (6) years following expiration or termination of this Master Contract
or final payment for any order placed by a Purchaser against this Master Contract, whichever
is later; Provided, however, that if any litigation, claim, or audit is commenced prior to the
expiration of this period, such period shall extend until all such litigation, claims, or audits
have been resolved.

OVERBILLING OF PURCHASES OR UNDERPAYMENT OF FEES. Without limiting any other remedy
available to any Purchaser, Contractor shall (a) reimburse Purchasers for any overbilling
inconsistent with the terms of this Master Contract or orders, at a rate of 125% of such
overpayments, found as a result of the examination of the Contractor’s records; and
(b) reimburse Enterprise Services for any underpayment of fees, at a rate of 125% of such fees
found as a result of the examination of the Contractor’s records (e.g., if Contractor underpays
the Vendor Management Fee by $500, Contractor would be required to pay to Enterprise
Services $500 x 1.25 = $625).

10. INSURANCE.

10.1.

10.2.

REQUIRED INSURANCE. During the Term of this Master Contract, Contractor, at its expense, shall
maintain in full force and effect the insurance coverages set forth in Exhibit C — Insurance
Requirements. All costs for insurance, including any payments of deductible amounts, shall
be considered incidental to and included in the prices for services and no additional payment
shall be made.

WORKERS COMPENSATION. Contractor shall comply with applicable workers compensation
statutes and regulations (e.g., RCW Title 51, Industrial Insurance). If Contractor fails to
provide industrial insurance coverage or fails to pay premiums or penalties on behalf of its
employees as may be required by law, Enterprise Services may terminate this Master
Contract. This provision does not waive any of the Washington State Department of Labor
and Industries (L&I) rights to collect from Contractor. In addition, Contractor waives its
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11. CLAImMS.

11.1.

11.2.

immunity under RCW Title 51 to the extent it is required to indemnify, defend, and hold
harmless the State of Washington and its agencies, officials, agents, or employees.

ASSUMPTION OF RIsKS; CLAIMS BETWEEN THE PARTIES. Contractor assumes sole responsibility and
all risks of personal injury or property damage to itself and its employees and agents in
connection with its operations under this Master Contract. Enterprise Services has made no
representations regarding any factor affecting Contractor’s risks. Contractor shall pay for all
damage to any Purchaser’s property resulting directly or indirectly from its acts or omissions
under this Master Contract.

THIRD-PARTY CLAIMS; INDEMNITY. The Contractor agrees, to the fullest extent permitted by law,
to indemnify and hold harmless the Enterprise Services and any Purchaser and their
employees and agents against damages, liabilities, and costs arising from the negligent acts
of the Contractor in the performance of professional services under this Agreement, to the
extent that Contractor is responsible for such damages, liabilities, and costs on a comparative
basis of fault and responsibility between the Contractor and Purchaser. The Contractor shall
not be obligated to indemnify the Purchaser for the Purchaser’s own negligence.

12. DispUTE RESOLUTION. The parties shall cooperate to resolve any dispute pertaining to this Master
Contract efficiently, as timely as practicable, and at the lowest possible level with authority to resolve
such dispute. If, however, a dispute persists and cannot be resolved, it may be escalated within each
organization. In such situation, upon notice by either party, each party, within five (5) business days
shall reduce its description of the dispute to writing and deliver it to the other party. The receiving
party then shall have three (3) business days to review and respond in writing. In the event that the
parties cannot then agree on a resolution of the dispute, the parties shall schedule a conference
between the respective senior managers of each organization to attempt to resolve the dispute. In
the event the parties cannot agree, either party may resort to court to resolve the dispute.

13.

SUSPENSION & TERMINATION; REMEDIES.

13.1.

13.2.

SUSPENSION & TERMINATION FOR DEFAULT. Enterprise Services may suspend Contractor’s
operations under this Master Contract immediately by written cure notice of any default.
Suspension shall continue until the default is remedied to Enterprise Services’ reasonable
satisfaction; Provided, however, that, if after thirty (30) days from such a suspension notice,
Contractor remains in default, Enterprise Services may terminate Contractor’s rights under
this Master Contract. All of Contractor’s obligations to Enterprise Services and Purchasers
survive termination of Contractor’s rights under this Master Contract, until such obligations
have been fulfilled.

DEFAULT. Each of the following events shall constitute default of this Master Contract by
Contractor:

(a) Contractor fails to perform or comply with any of the terms or conditions of this
Master Contract including, but not limited to, Contractor’s obligation to pay vendor
management fees when due;

(b) Contractor breaches any representation or warranty provided herein; or

(c) Contractor enters into proceedings relating to bankruptcy, whether voluntary or
involuntary.
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13.3. REMEDIES FOR DEFAULT.

(a) Enterprise Services’ rights to suspend and terminate Contractor’s rights under this
Master Contract are in addition to all other available remedies.

(b) Inthe event of termination for default, Enterprise Services may exercise any remedy
provided by law including, without limitation, the right to procure for all Purchasers
replacement goods and/or services. In such event, Contractor shall be liable to
Enterprise Services for damages as authorized by law including, but not limited to,
any price difference between the Master Contract price and the replacement or
cover price as well as any administrative and/or transaction costs directly related to
such replacement procurement — e.g., the cost of the competitive procurement.

13.4. LIMITATION ON DAMAGES. Notwithstanding any provision to the contrary, the parties agree that
in no event shall any party or Purchaser be liable to the other for exemplary or punitive
damages.

13.5. GOVERNMENTAL TERMINATION.

(a) Termination for Withdrawal of Authority. Enterprise Services may suspend or
terminate this Master Contract if, during the term hereof, Enterprise Services’
procurement authority is withdrawn, reduced, or limited such that Enterprise
Services, in its judgment, would lack authority to enter into this Master Contract;
Provided, however, that such suspension or termination for withdrawal of authority
shall only be effective upon twenty (20) days prior written notice; and Provided
further, that such suspension or termination for withdrawal of authority shall not
relieve any Purchaser from payment for goods and/or services already ordered as of
the effective date of such notice. Except as stated in this provision, in the event of
such suspension or termination for withdrawal of authority, neither Enterprise
Services nor any Purchaser shall have any obligation or liability to Contractor.

(b) Termination for Public Convenience. Enterprise Services, for public convenience,
may terminate this Master Contract; Provided, however, that such termination for
public convenience must, in Enterprise Services’ judgment, be in the best interest of
the State of Washington; and Provided further, that such termination for public
convenience shall only be effective upon sixty (60) days prior written notice; and
Provided further, that such termination for public convenience shall not relieve any
Purchaser from payment for goods and/or services already ordered as of the
effective date of such notice. Except as stated in this provision, in the event of such
termination for public convenience, neither Enterprise Services nor any Purchaser
shall have any obligation or liability to Contractor.

13.6. TERMINATION PROCEDURE. Regardless of basis, in the event of suspension or termination (in full
or in part), the parties shall cooperate to ensure an orderly and efficient suspension or
termination. Accordingly, Contractor shall deliver to Purchasers all goods and/or services that
are complete (or with approval from Enterprise Services, substantially complete) and
Purchasers shall inspect, accept, and pay for the same in accordance with this Master Contract
and the applicable Purchase Order. Unless directed by Enterprise Services to the contrary,
Contractor shall not process any orders after notice of suspension or termination inconsistent
therewith.

14. GENERAL PROVISIONS.
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14.1.

14.2.
14.3.

14.4.

14.5.

14.6.

14.7.

14.8.

14.9.

14.10.

14.11.

TIME IS OF THE ESSENCE. Time is of the essence for each and every provision of this Master
Contract.

COMPLIANCE WITH LAW. Contractor shall comply with all applicable law.

INTEGRATED AGREEMENT. This Master Contract constitutes the entire agreement and
understanding of the parties with respect to the subject matter and supersedes all prior
negotiations, representations, and understandings between them. There are no
representations or understandings of any kind not set forth herein.

AMENDMENT OR MODIFICATION. Except as set forth herein, this Master Contract may not be
amended or modified except in writing and signed by a duly authorized representative of each

party.

AUTHORITY. Each party to this Master Contract, and each individual signing on behalf of each
party, hereby represents and warrants to the other that it has full power and authority to
enter into this Master Contract and that its execution, delivery, and performance of this
Master Contract has been fully authorized and approved, and that no further approvals or
consents are required to bind such party.

No AGENcY. The parties agree that no agency, partnership, or joint venture of any kind shall
be oris intended to be created by or under this Master Contract. Neither party is an agent of
the other party nor authorized to obligate it.

ASSIGNMENT.  Contractor may not assign its rights under this Master Contract without
Enterprise Services’ prior written consent and Enterprise Services may consider any
attempted assignment without such consent to be void; Provided, however, that, if Contractor
provides written notice to Enterprise Services within thirty (30) days, Contractor may assign
its rights under this Master Contract in full to any parent, subsidiary, or affiliate of Contractor
that controls or is controlled by or under common control with Contractor, is merged or
consolidated with Contractor, or purchases a majority or controlling interest in the ownership
or assets of Contractor. Unless otherwise agreed, Contractor guarantees prompt
performance of all obligations under this Master Contract notwithstanding any prior
assignment of its rights.

BINDING EFFECT; SUCCESSORS & ASSIGNS. This Master Contract shall be binding upon and shall
inure to the benefit of the parties hereto and their respective successors and assigns.

PusLIC INFORMATION. This Master Contract and all related documents are subject to public
disclosure as required by Washington’s Public Records Act, RCW chapter 42.56.

ASSIGNMENT OF ANTITRUST RIGHTS REGARDING PURCHASED GOODS/SERVICES. Contractor irrevocably
assigns to Enterprise Services, on behalf of the State of Washington, any claim for relief or
cause of action which the Contractor now has or which may accrue to the Contractor in the
future by reason of any violation of state or federal antitrust laws in connection with any
goods and/or services provided in Washington for the purpose of carrying out the
Contractor’s obligations under this Master Contract, including, at Enterprise Services' option,
the right to control any such litigation on such claim for relief or cause of action.

FEDERAL FUNDS. To the extent that any Purchaser uses federal funds to purchase goods and/or
services pursuant to this Master Contract, such Purchaser shall specify, with its order, any
applicable requirement or certification that must be satisfied by Contractor at the time the
order is placed or upon delivery.
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14.12.

14.13.

14.14.

14.15.

14.16.

14.17.

14.18.

14.19.

SEVERABILITY. If any provision of this Master Contract is held to be invalid or unenforceable,
such provision shall not affect or invalidate the remainder of this Master Contract, and to this
end the provisions of this Master Contract are declared to be severable. If such invalidity
becomes known or apparent to the parties, the parties agree to negotiate promptly in good
faith in an attempt to amend such provision as nearly as possible to be consistent with the
intent of this Master Contract.

WAIVER. Failure of either party to insist upon the strict performance of any of the terms and
conditions hereof, or failure to exercise any rights or remedies provided herein or by law, or
to notify the other party in the event of breach, shall not release the other party of any of its
obligations under this Master Contract, nor shall any purported oral modification or rescission
of this Master Contract by either party operate as a waiver of any of the terms hereof. No
waiver by either party of any breach, default, or violation of any term, warranty,
representation, contract, covenant, right, condition, or provision hereof shall constitute
waiver of any subsequent breach, default, or violation of the same or other term, warranty,
representation, contract, covenant, right, condition, or provision.

SURVIVAL. All representations, warranties, covenants, agreements, and indemnities set forth
in or otherwise made pursuant to this Master Contract shall survive and remain in effect
following the expiration or termination of this Master Contract, Provided, however, that
nothing herein is intended to extend the survival beyond any applicable statute of limitations
periods.

GOVERNING LAW. The validity, construction, performance, and enforcement of this Master
Contract shall be governed by and construed in accordance with the laws of the State of
Washington, without regard to its choice of law rules.

JURISDICTION & VENUE. In the event that any action is brought to enforce any provision of this
Master Contract, the parties agree to exclusive jurisdiction in Thurston County Superior Court
for the State of Washington and agree that in any such action venue shall lie exclusively at
Olympia, Washington.

ATTORNEYS’ FEES. Should any legal action or proceeding be commenced by either party in order
to enforce this Master Contract or any provision hereof, or in connection with any alleged
dispute, breach, default, or misrepresentation in connection with any provision herein
contained, the prevailing party shall be entitled to recover reasonable attorneys’ fees and
costs incurred in connection with such action or proceeding, including costs of pursuing or
defending any legal action, including, without limitation, any appeal, discovery, or negotiation
and preparation of settlement arrangements, in addition to such other relief as may be
granted.

FAIR CONSTRUCTION & INTERPRETATION. The provisions of this Master Contract shall be construed
as a whole according to their common meaning and not strictly for or against any party and
consistent with the provisions contained herein in order to achieve the objectives and
purposes of this Master Contract. Each party hereto and its counsel has reviewed and revised
this Master Contract and agrees that the normal rules of construction to the effect that any
ambiguities are to be resolved against the drafting party shall not be construed in the
interpretation of this Master Contract. Each term and provision of this Master Contract to be
performed by either party shall be construed to be both a covenant and a condition.

FURTHER ASSURANCES. In addition to the actions specifically mentioned in this Master Contract,
the parties shall each do whatever may reasonably be necessary to accomplish the
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14.20.

14.21.

14.22.

14.23.

14.24.

transactions contemplated in this Master Contract including, without limitation, executing
any additional documents reasonably necessary to effectuate the provisions and purposes of
this Master Contract.

ExHIBITS. All exhibits referred to herein are deemed to be incorporated in this Master Contract
in their entirety.

CAPTIONS & HEADINGS. The captions and headings in this Master Contract are for convenience
only and are not intended to, and shall not be construed to, limit, enlarge, or affect the scope
or intent of this Master Contract nor the meaning of any provisions hereof.

ELECTRONIC SIGNATURES. A signed copy of this Master Contract or any other ancillary agreement
transmitted by facsimile, email, or other means of electronic transmission shall be deemed to
have the same legal effect as delivery of an original executed copy of this Master Contract or
such other ancillary agreement for all purposes.

INTELLECTUAL PROPERTY. - Upon Contractor’s completion of the Services, provision to Purchaser
of the final deliverables, and Purchaser’s final payment for the Services and deliverables,
Purchaser will retain ownership of all reports and other deliverables prepared for and
furnished to Purchaser by Contractor in connection with the Services; provided that
Contractor is free to copy, use, share, and disclose the deliverables. Contractor further retains
ownership of all underlying methodologies; it being understood that none of the underlying
methodologies will contain Purchaser’s Confidential Information. To the extent the
deliverables include any embedded underlying methodologies, Contractor hereby grants
Purchaser a non-exclusive, non-transferable, non-sublicensable, worldwide, royalty-free
license, in perpetuity, to use and copy the underlying methodologies solely as part of the
Deliverables. Purchaser agrees that, without Contractor’s prior written permission, it will not
access, copy, or reverse engineer any underlying methodology.

COUNTERPARTS. This Master Contract may be executed in any number of counterparts, each of
which shall be deemed an original and all of which counterparts together shall constitute the
same instrument which may be sufficiently evidenced by one counterpart. Execution of this
Master Contract at different times and places by the parties shall not affect the validity
thereof so long as all the parties hereto execute a counterpart of this Master Contract.

EXECUTED as of the date and year first above written.

STATE OF WASHINGTON THE LENEKER TEAM, LLC
Department of Enterprise Services a Washington Limited Liability Company

By:  levanden Rencsson A bmetpee—

By:
Alexander Kenesson ¥
Amy Leneker
Its: Procurement Supervisor Leadership Consultant & Member
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EXHIBIT A

INCLUDED BUSINESS CONSULTING SERVICES

CONTRACT DESCRIPTION AND SCOPE

REQUIREMENTS FOR ALL CATEGORIES

Whether work is conducted under this Master Contract, Contractor and its subcontractors, shall:

1.
2.

o v koW

Apply a holistic and systemic approach to improve performance through root cause analysis.

Focus on qualitative and quantitative data (using approaches such as assessments, surveys,
one-on-one interviews, focus groups, observations, existing documents, metrics, archives,
etc.)

Maintain objectivity and the highest levels of integrity.
Balance the diverse needs, perspectives, and opinions of the people involved.
Create a safe learning environment based on mutual respect and trust.

Consult with project sponsors and key stakeholders to design and implement organizational
effectiveness solutions in such a way that the organization owns the process and the results.

Establish psychological safety within organizations — Workplace safety is important for a
healthy workplace, improving Diversity, Equity, and Inclusion (DEI) within a team/agency,
change management, and post trauma incident (i.e. impact from community trust, harm that
happened to a team member, COVID-19). This scope does not include individual counseling
or group counseling, which is offered by the state EAP.

Create an inclusive team/agency as it relates to Diversity, Equity, and Inclusion — Specific
methodology and practices to create equitable inclusion of employees as their authentic self
and providing inclusive services for the public. This scope would not include efforts that are
specific to IT systems or website design, which are under the DES IT Professional Services
program. Consultants must be able to demonstrate a methodology that can be measured
and show past successes in improving organizational culture.

Create or support in creating inclusive policies, plans, processes, reports, and metrics. While
this scope could include evaluating all systems, this scope will not include enhancing IT system
or website design, which is under the DES IT Professional Services program.

Contractor must also be able to:

1. Utilize industry accepted practices for the applicable category.

2. Demonstrate understanding, amplify, and utilize the Washington State Enterprise Leadership
Competencies and the Enterprise DEI Competencies for all employees posted by the DEI
Committee of the Office of Financial Management, and titled “Enterprise DEI Competencies
— All Employees — A pathway for success [PDF]”.

3. Elicit requirements through interviews, document analysis, requirements workshops, surveys,
site visits, business process descriptions, use cases, scenarios, business analysis, and task and
workflow analysis.
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10.

11.

12.

13.

14.

15.
16.
17.
18.

19.

20.

21.

22.

Critically evaluate information gathered from multiple sources, reconcile conflicts,
deconstruct high-level information into details, abstract up from low-level information to a
general understanding, and distinguish user requests from the underlying needs.

Proactively communicate and collaborate with external and internal customers to analyze
information needs and functional requirements and demonstrate understanding of the
import of public service taking action with the community instead of for the community with
particular attention to historically disenfranchised communities.

Successfully engage in multiple initiatives simultaneously.
Work independently with users to define concepts and under direction of project managers.

Drive and challenge business units on their assumptions of how they will successfully execute
their plans.

Provide strong analytical and product management skills, including a thorough understanding
of how to interpret customer business needs and translate them into application and
operational requirements.

Demonstrate excellent verbal and written communication skills and the ability to interact
professionally with a diverse group, executives, managers, and subject matter experts.

Demonstrate self-awareness, knowledge, understanding and commitment to creating and
improving a diverse, equitable, respectful, and inclusive workplace.

Serve as the conduit between the customer community (internal and external customers) and
the development team through which requirements flow.

Develop requirements specifications according to standard templates, using natural
language.

Collaborate with developers and subject matter experts to establish vision and analyze
tradeoffs between usability and performance needs.

Be the liaison between the business units, technology teams and support teams.
Engage in high-level strategies.
Use strategy models to determine direction.

Help organizations to improve their performance, operating primarily through the analysis of
existing organizational problems and the development of plans for improvement.

Utilize knowledge, skills and awareness for building work environments grounded in diversity,
equity, inclusion, and respect where people thrive, missions are accomplished, and the public
is served.

Find ways to improve an organization’s efficiency and increase profits.

Collect and analyze data about how a company works and then recommend changes that will
decrease costs or boost revenue.

Present suggestions as a written report and oral presentation, which can help entities
implement their recommendations.

CATEGORY - ORGANIZATIONAL DEVELOPMENT
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ORGANIZATIONAL DEVELOPMENT is a category devoted to improving the functioning of an organization’s
employees, work units, culture, management and business systems, processes, and structure. Contractor
agrees to offer all of the disciplines below for this category and as further defined in Purchaser’s scope of
work:
EXECUTIVE COACHING is a professional relationship between a trained coach and a client (who may be
anindividual or a group) with the goal to enhance the client's leadership or management performance
and development. Executive coaches assist top executives, managers, and other identified leaders to
perform, learn, stay healthy and balanced, and effectively guide their teams to successfully reach
desired goals and exceed individual and corporate expectations. Such coaching enables leaders to
unlock and unleash their full-potential so they bring greater value and abundance to the people and
entities they serve. Executive coaches facilitate solutions through interactive dialog with the client,
and use discoveries to compile data, provide feedback to management, identify development
opportunities, build awareness, set goals, and create strategy plans, facilitate learning, support, and
encourage leaders over the long term, and monitor and assess progress.

Concerning Diversity, Equity, and Inclusion, shall assist agencies and institutions in the following:

e Assisting in developing priorities, goals, and strategies for creating a diverse, inclusive,
and culturally competent workforce;

e Establishing both internal and external committees to advise state government on
workforce diversity policy and strategy, including convening cross agency/institution
work groups to develop and coordinate enterprise-wide diversity and inclusion
initiatives;

e Establishing streamlined agency, institution, and statewide workforce diversity
reporting requirements;

e Reviewing, evaluating, and implementing agency and institution workforce diversity
plans, policies, and strategies

e Developing and delivering annual reports to the Governor on the state’s progress
towards creating a diverse, inclusive, and culturally competent workforce.

TeAM DEVELOPMENT COACHING is a process of developing teams to be effective change agents for their
organization. The purpose of team building is to increase trust, improve communication, increase
collaboration, and increase or maintain motivation. Effective team development motivates people to
work together, develop their strengths, and address any weaknesses. Team building exercises and
encourage collaboration rather than competition. Team Development Coaches create a safe
environment to learn by encouraging cooperation, teamwork, interdependence, and by building trust
among team members. Team Development Coaches lead teams through accepted team
development techniques, to include five stages of Team Development: Forming, Storming, Norming,
Performing, and Adjourning.
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COACHING WORKSHOPS ensure sustained learning and application of skills over a wide variety of
situations. These workshops support learners, clients and teams in achieving a specific goals by
providing training and guidance. Coaching workshops focus on specific tasks or objectives as required
by the client, as opposed to more general goals or overall development. Workshops increase the level
of knowledge regarding a specific subject while also increasing effectiveness in the team or
organization, and provide interactive training that transforms learners through the experience,
equipping them to continue making progress when they return to work.

CATEGORY - CHANGE MANAGEMENT

CHANGE MANAGEMENT is a systematic approach to dealing with the transition or transformation of an
organization's goals, processes, or technologies. The purpose of change management is to implement
strategies for effecting change, controlling change, and helping people to adapt to change. Contractor
agrees to offer all of the disciplines below for this category and as further defined in Purchaser’s scope
of work:

a. All approaches to prepare, support, and help individuals, teams, and organizations make
organizational change. The most common change drivers include: technological and cultural
evolution, process reviews, crisis management, consumer habit changes, pressure from new
business entrants, acquisitions, mergers, and organizational restructuring.

b. Preparing, supporting, and helping individuals, teams, and organizations in accomplishing
organizational change.

c. Includes methods that redirect or redefine the use of resources, business process, budget
allocations, or other modes of operation that significantly change a company or organization.
It deals with many different disciplines, from behavioral and social sciences to information
technology and business solutions.

d. Considering the full organization and what needs to change, while change management solely
refers to how people and teams are affected by organizational transitions.

e. Coaches to lead organizations through change and utilize accepted change management
practices to include at a minimum the 16 principles of change management that may include:

1) Diagnosing the problem

2) Lead with culture

3) Start at the top

4) Involve every layer

5) Coalition building

6) Provide clear instructions

7) Transparent communication
8) Training

9) Questions and concerns

10) Formal and informal solutions
11) Accountability

12) Appreciation
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13) Ongoing support
14) Evaluation

15) Assessment, and
16) Utilizing technology

f.  Practices including knowledge, skills, and awareness for building work environments
grounded in diversity, equity, inclusion, and respect where people thrive, missions are
accomplished, and the public is served.

STRATEGIC PLANNING is a process by which organizations analyze, document, and setting realistic goals
and objectives. Strategic planning coaches assist entities to define their strategy or direction, and
make resource allocation decisions that support such strategy. Strategic planning coaches utilize
accepted planning strategies, to include the five stages: goal-setting, analysis, strategy formation, and
strategy monitoring / implementation.

PROCESS IMPROVEMENT is the proactive task of identifying, analyzing, and improving upon existing
business processes, which enables organizations to continuously improve upon existing business
processes to optimize production, quality standards, or any other identified goal, such as cutting cost
or lowering length of time to complete a process. Process Improvement is an ongoing practice, to be
followed up with the analysis of tangible areas of improvement by employing benchmarking
techniques. Process improvement coaches utilize generally accepted process improvement
techniques to include, at a minimum: map the process, analyze the process, redesign the process,
acquire resources, implement, and communicate change, review the process, and readjust where
required. In general, the process improvement process supports needed changes that have been
identified through the management and business analysis process.
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Exhibit B

PRICES FOR SERVICES
Category Not to Exceed Rate \
Organizational Development $200.00 per hour
Change Management $200.00 per hour
Authorized Travel Costs $75.00 per hour
(for labor only, See Section 5.4)
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Exhibit C

INSURANCE REQUIREMENTS

1. INSURANCE OBLIGATION. During the Term of this Master Contract, Contractor shall possess and
maintain in full force and effect, at Contractor’s sole expense, the following insurance coverages:
a. COMMERCIAL GENERAL LIABILITY INSURANCE. Commercial general liability insurance (and, if
necessary, commercial umbrella liability insurance) covering bodily injury, property
damage, products/completed operations, personal injury, and advertising injury liability
on an ‘occurrence form’ that shall be no less comprehensive and no more restrictive than
the coverage provided by Insurance Services Office (ISO) under the most recent version
of form CG 0001 in the amount of not less than $2,000,000 per occurrence and
$4,000,000 general aggregate. This coverage shall include blanket contractual liability
coverage. This coverage shall include a cross-liability clause or separation of insured
condition. If a general aggregate limit applies, either the general aggregate limit shall
apply separately to this project/location (ISO CG 25 03 or 25 04) or the general aggregate

limit shall be twice the required occurrence limit.

b. WORKERS" COMPENSATION INSURANCE. Contractor shall comply with applicable Workers’
Compensation or Industrial Accident insurance providing benefits as required by law.

c. EMPLOYERS' LIABILITY (STOP GAP) INSURANCE. Employers’ liability insurance (and, if necessary,
commercial umbrella liability insurance) with limits not less than $1,000,000 each
accident for bodily injury by accident, $1,000,000 each employee for bodily injury by
disease, and $1,000,000 bodily injury by disease policy limit.

C. COMMERCIAL AUTOMOBILE LIABILITY INSURANCE. (only required if conducting work on
Purchaser’s premises). ‘Symbol 1’ commercial automobile liability coverage (and, if
necessary, commercial umbrella liability insurance) including coverage for all owned,
hired, and non-owned vehicles. The combined single limit per accident shall not be less
than $1,000,000

E. PROFESSIONAL LIABILITY (ERRORS AND OMISSIONS) INSURANCE. Professional liability insurance in
the amount of not less than $1,000,000 combined single limit per occurrence or claim,
$2,000,000 general annual aggregate for malpractice or errors and omissions coverage
against liability for damages because of personal injury, bodily injury, death, or damage
to property, including the loss of use thereof, and damages because of negligent acts,
errors, and omissions in any way related to this Master Contract. The policy shall have an
extended reporting period of not less than five (5) years after completion.

The insurance coverage limits set forth herein are the minimum. Contractor’s insurance coverage
shall be no less than the minimum amounts specified. Coverage in the amounts of these minimum
limits, however, shall not be construed to relieve Contractor from liability in excess of such limits.
Contractor waives all rights against the State of Washington for the recovery of damages to the
extent such damages are covered by any insurance required herein.

2. INSURANCE CARRIER RATING. Coverages provided by the Contractor must be underwritten by an
insurance company deemed acceptable to the State of Washington’s Office of Risk Management.
Insurance coverage shall be provided by companies authorized to do business within the State of
Washington and rated A- Class VIl or better in the most recently published edition of Best’s
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Insurance Rating. Enterprise Services reserves the right to reject all or any insurance carrier(s)
with an unacceptable financial rating.

3. ADDITIONAL INSURED. Commercial General Liability, Commercial Automobile Liability, and Pollution
Liability Insurance shall include the State of Washington and all authorized Purchasers (and their
agents, officers, and employees) as Additional Insureds evidenced by copy of the Additional
Insured Endorsement attached to the Certificate of Insurance on such insurance policies.

4, CERTIFICATE OF INSURANCE. Prior to execution of the Master Contract, Contractor shall furnish to
Enterprise Services, as evidence of the insurance coverage required by this Master Contract, a
certificate of insurance satisfactory to Enterprise Services that insurance, in the above-stated
kinds and minimum amounts, has been secured. In addition, no less than ten (10) days prior to
coverage expiration, Contractor shall furnish to Enterprise Services an updated or renewed
certificate of insurance, satisfactory to Enterprise Services, that insurance, in the above-stated
kinds and minimum amounts, has been secured. Failure to maintain or provide proof of
insurance, as required, will result in contract cancellation. All policies and certificates of
insurance shall include the Master Contract number stated on the cover of this Master Contract.
All certificates of Insurance and any related insurance documents shall be delivered to Enterprise
Services by U.S. mail, postage prepaid, or sent via email, and shall be sent to the address or email
address set forth below or to such other address or email address as Enterprise Services may
specify in writing:

US Mail: Contracts & Procurement — Master Contract Insurance Certificate
Master Contract No. 01620 —Business Consulting Services
Attn: Clayton Long
Washington Dept. of Enterprise Services
PO Box 41411
Olympia, WA 98504-141

Email: clayton.long@des.wa.gov

Note: For Email notice, the Email Subject line must state:
Master Contract Insurance Certificate — Master Contract No. 01620 —
Business Consulting Services

5. PRIMARY COVERAGE. Contractor’s insurance shall apply as primary and shall not seek contribution
from any insurance or self-insurance maintained by, or provided to, the additional insureds listed
above including, at a minimum, the State of Washington and/or any Purchaser. All insurance or
self-insurance of the State of Washington and/or Purchasers shall be excess of any insurance
provided by Contractor or subcontractors.

6. SUBCONTRACTORS. Contractor shall include all subcontractors as insureds under all required
insurance policies. Alternatively, prior to utilizing any subcontractor, Contractor shall cause any
such subcontractor to provide insurance that complies with all applicable requirements of the
insurance set forth herein and shall furnish separate Certificates of Insurance and endorsements
for each subcontractor. Each subcontractor must comply fully with all insurance requirements
stated herein. Failure of any subcontractor to comply with insurance requirements does not limit
Contractor’s liability or responsibility.
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7. WAIVER OF SUBROGATION. Contractor waives all rights of subrogation against the State of
Washington and any Purchaser for the recovery of damages to the extent such damages are or
would be covered by the insurance specified herein.

8. NOTICE OF CHANGE OR CANCELLATION. There shall be no cancellation, material change, exhaustion of
aggregate limits, or intent not to renew insurance coverage, either in whole or in part, without at
least sixty (60) days prior written Legal Notice by Contractor to Enterprise Services. Failure to
provide such notice, as required, shall constitute default by Contractor. Any such written notice
shall include the Master Contract number stated on the cover of this Master Contract.

9. EXTENDED REPORTING PERIOD. If any required insurance coverage is on a claims-made basis (rather
than occurrence), Contractor shall maintain such coverage for a period of no less than five (5)
years following expiration or termination of the Master Contract.
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