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MASTER CONTR4CT NUMBER '1'08-MST-608 

for 

Information Technology ProfessionaI Scwiccs 

YAHTlES 

This Master Contract ("Master Contract" or "Contract") is entered into by and between the State of 
Washington, acting by and through Depart~nent of [II formation Services. an agency of Washington State 
government located at I 1 10 Jefferson Street SE 0ly11lpia WA, 98504-2445 hereinafter referred to as 
"DIS", and Abator Information Services, Enc., a Corporation located at 2400 Ardmure Boulevard Suite 
400, Pittsburgh, PA 15721 licet~sed to conduct business in the state of Wasllington hercirlaftcr rcfcrrcd to 
as "Colltractor", for the purposc of provicling Information Technology Professio~lal Services, as described 
and identified herein. 

RECITALS 

'I'he State of Wnshingtiw, acting by and through DIS issued Request for Qunlificntions ar~d Qrlol~liun 
#T07-RFQQ-015 (KFQQ) dated March 7, 2007, (Exhibit .4) for the purpose of purchasing Information 
Technology Professional Services in accorda~lce with its ai~thorily under chapter 43.105 RCU' and 
chaptcr 39.29 RCW. 

C:ontractor subrr~itlcd a timely Response to UIS' RFQQ (Exhibit B). 

131s evaluated all propcrly subrnit(ed Responses to the above-referenced RFQQ arid has identified 
Contractor as an apparently successful vcndor. 

DlS has determined that entering into this Coritract will) Con~ractor will meet Purchasers needs and will 
be in Purchasers best interest. 

NOW 'I 'HEKEFORE, DIS cnlcrs inlo this Contract with Contractol- the terms arid c o ~ d i t i o r ~ s  uT which 
shall govern Contractor's providi~lg to Purc hascrs  he Information Technology Professional Services as 
described herein, on a convenience or as needed haqis. This Master Contract is not for pzrso~lal use. 

TN CONSIIIEKA'TION of the mritual prumises as hereinafter set forth, the parties agrcc as follows: 

1. Definition of Terms 

'l'he follnwil~g tcrrns as used throughout chis Contract shall have thc rrbcanings set forth below. 

"Brcach" shall rncan the unauthorized acquisition ofcomputcri~,cd data that compromises the 
security, coufidentinli~, or intcgri~y of personal information maintained by Purchaser. 

"Business Dnys" or "Busirless Hvuru" shall mean Monday through Friday. X AM to 5 PM, local 
tirrie in Olympia, Washington, excluding Washington State holidays. 

"Cunfidential Information" shall mcan inIormation that may be exempt from disclusurc IL? the 
public or olher unauthorized persons under eithcr chapter 42.56 RCW or other state or fcdcral 
statutes. Confidential Inforrnaliun includes, but is riot limited to, nnmcs, adrlrcsses, Social 
Security numbers, e-mail addresses, telephone ~iurrihcrs, financial profiles, credit card 
information, payrolI/lohor dala, driver's license numbers, medical data, law enforcemet~t records, 
agcncy source code or object code, agency sccurity data. and information identitiat~lc to an 
individual. Purchascrs may identify additional Co~~iidet~tiol Inhrmation in a Work Order. 
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Confidential Infwrmation also includes any Pet.sona1 Information undcr the provisions of RCW 
19.255.01 0 and RCW 42.56.590. 

"Conlraclur" shall mean Abator Information Services. LIIC.. its employecs and agcr~ls. 
Contractor also includes any firm, pruvider, organization, individual, or other entity perfonning 
the business activities under this Cor~tracl. It shall also include any Subcontractor retained by 
Contractor as permitted under the terms of this Contracl. 

"Contractor Account Maragcr" shall mcari a rcprcsentative of Contractor who is assigned as the 
primary contact person with whom the DlS Ma.;ter. Corltract Administrator shall work with for the 
rli~ration of this Contract and as further defined in the Section titlcd Contractur Account Manager. 

"Cuntractor Work Order Manager" shall mean a representative of Contraclvr who i s  assigned 
to each P~~rchascr Work Order as the coordinator of activities and the primary point of conlac(, as 
further dctincd in the Sectivn titled Contractor Work Order Managcr. 

"Customer Service Agreement" shall mean the completed service agreemellt betwccn Purcl~ascr 
and DlS, which is rcqr~ircd i n  order for a Purchaser to do business with 111S. 

"nIS1' shall mean [he \{lashington State Department of Information Services. 

"Effective Dale" shnll mean the first date this Contract is in full farce and effect. 11 rriay be a 
specific date agrecd to by lht: parties; or, if not so specified. the date of the Inst sigr-raturc of'a 
party to this Coutract. 

"Exhibit A" sliall mean RFQQ Nuinbcr T07-RFQQ-015. 

"Exhibit B" shall meoil Contractor's Rcsponse lo RFQQ Number T07-RFVO-O15. 

"ISB" shall mean thc U'ashinglon Slate Information Services Board. 

"ITPS" .;hall rrlcari lnfurrnatiun Technology Professional Services, which includcs both Personal 
Services and Purcl~ascii Services, as defined herein. 

"ITPS Pmgrarn" shall mean the DIS-establislled master contracts that makc IT prorcssional 
services available nn ari cntcrprisc: basis to support statewide technology projects. 

"IVI'PS Prograna Manager" shall mean the person designated by U1S who is assigncd as thc 
primary cotltact person with whortl Cnntractor's Account Manager shall work for the duration rrf 
this Ccmtract and as further defined in the Section titlcd ITPS Program Manager. 

"Master Contract" or "Contract" sllall rricari ~ h c  RFQQ, the Response. this Coiltract document, 
all schedules and exhibits, all Work Orders. and al l  amcndrncnls awarded pursuant to the WQQ. 

"OFM" shall mean the Washington State Office ot' F itlancial Management. 

"Personal Sewioes" shall mean professional or technical cxpcrrise provided by Contractor to 
accomplish n specific study, project, task or duties as set forth ir i  this Contract arld any ITPS 
Program relatcd Work Request and/or Work Order. Personal Services sl~all include but not be 
limited tu thusr services specified in the State Administralive and Accounting Manual (SAAM) 
in chapter 1 5 Personui L'7ervii:es located at: httv://w\c.w,ofi~~. wa.aov!l>~icv!I 5. hlm. 

"Price" shall mean the not to exceed hourly r~lc(s)  hid by Contractor in the categories awardcd to 
Contractor as set fort11 in Schedule A Price Lisr, and sliall be paid in United States dollars. 

State of Washington j 
Oepanment of Inforina1iuii Scrvicrs 2 Marrtcr l:ontract # TO%-MST-i*08 



"Proprietary Inforrnntion" shall ~nean informatiotl owned by Cor~~rnctur lu which Contractor 
claims a protectable interest under law. Proprietary lnforl~lation includes, but is not limiled to, 
informatinn protcctcd by copyright, patent, trademark, or trade secret laws. 

"Purchascd Scrvices*' shall trlcan those services and activities provided by Contractor to 
accomplish routine, coiltinuing, atld ncccssary rilnctions as set forth in the RFQQ and any ITPS 
Program related Work Request andlor Work Order. Purcliascd Scrviccs shall include but not be 
limited to those services specified as Purchased Services in RClW 43.105.020. 

"Purchaser" shall mean L)IS and those governrnent or nonprofit cntitics that have entered into an 
Interlocal or Customer Service Agreement (CSA) wit11 DIS. DIS maintai~~s a searchable dalabase o f  
c~lrrenl customers at: ~ : l l t e c h r n a l l , d i s , ~ ~ ~ ~ ~ o v / c s a l i c s a s ~  

"Purchaser Work Order Administrator" shall 111ean that person designated by Purchaser lu 
adrninistcr any Wvrk Order on behalf of Purchaser. 

"Purchaser Wurk Request Administrator" shall mean that person designated by Purclinscr to 
admitlister any Work Rcqucst vn behalf of Purchaser. 

"RCW" shitll rrlcan thc Revised Cede of Washington. 

"RFQQ" shall mean the Request for Qualifications and Quotation used as a snlicitntinrl 
docurnent tn establish this Cor~~ract, including all its amendments and modifications, Exhibit A 
hereto. 

L b H e ~ p ~ n ~ ~ "  s ha1 l mean Cnt~tractor's Rcsponse IU DlS' RFQQ for Information Techno togy 
Professional Services. Exhibit B hereto. 

"Schedule A: Price List" shall mean thc attiichmcnl lo this Contract that identifies the 
authorized Services and Not-'1'0-Exceed Hourly Rate Priccs available under this Contract. 

"Schedule B: Work Request Teq~latt ." shall rncan thc attachnlent tu this Contract that provides 
example format, terms and conditions for a Work Request. 

"Schedule C: Wurk Ordcr Template" shall mean thc atl~cll~nent to this Contract that provides 
cxarnple furmat, terms and conditions for a Work Order, 

"Scherlale D: MWBE Cert1f7cution" shall mean the attached certiticatc(s) iridicaling 
Contractor's, and/or onc or more of Contractor's Subcontractor's status as a mit~ority or woincri's 
business enterprise. 

"Services" shall meall the Personal andlor Pr~rchased Services in the categories deilned ill the RFQQ, 
Exhibit A.  

"Specificntions" shall mentl thc Tcch n ical Service Categon/job descriptions and other 
specifications for Services set forth i r ~  ttic RFQQ, Exhibil A .  

CLSubcontractor" shall mean one nnt in  thc cmployrnent o f  Contractor, who is pertbrtniug all or 
par1 u r l h e  business activities under this Uo~ltl.act or any Wr~rk Order under a se.parate contract 
with Contractor. The term "Subconlractor" me;Ins Subcontractor(s) of any tier. 

"Technirsl Sewire Category" shall mean the list of cightccn (1 8) Service categories that are set 
farth in the RFQQ, Extlibi~ .4. 

- 
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"'l'erm" shall Incan the period o f  time specified within a ducument that it will be in full thrcc and 
effect and includes, e.g., Master Contract Term, Refresh Term, and Work Order Term, as tfurther 
defined in Section 2. 

"Work Order" shall I-r-rean tllc contractual documsnt issued hy a Purchaser and executed 
between Purchaser and the Cotltractur. Each Work Order shall be thc rcsi~lt uf a second tier 
cnmpct ition. A Work Order generally contains project ab.iectives, scope and description of work, 
timeline and pcriod uf performance, compensation and payment, Contractor responsibililies, 
Purchaser responsihi l il ics, Purchaser special terms and condil iotls, signature block, etc. ar~d 
incorporates this Uontrnct by rcrerence. A template Work Drdcr is attached to this Contl-act a< 
Schedule C. 

$&Wurk Product'' shall tneall data and prod~tcts produced under a Purchaser's Work Urder 
illcluding but not limited to, discr~verics, Cormulae. ideas, improvements, inventions, methods, 
i~lodels, prucesses, techniques. findings, conclusions, recommendations, reports. designs, plans, 
diagrams, drawings, software, databases, docurricnts, pamphlets, advertisements, hooks. 
magazines, surveys, studics, computer programs, films, tapcs, andlor sound reproductions. to the 
extent provided by law. 

"Work Request" shall 1nua11 il separate second tier solicitation document developed and issucd 
by the Purchaser to 1'1'PS Prograrn Cc~r~~ractor(s) to request proposals rclative to a Purchaser's 
requircrrlcnl. The Work Krquest typically identifies the project objectivcs, scupe and descriptioi~ 
of work, timcl inc and period of perfor~nnnce, cotripensat ion and payment, Contractvr 
responsibilities, Purctiascr responsibilities, Purchaser spccial terms and conditions, instruclions to 
Contractors, etc. A templalc Work Request is attached to Ibis Contract as Schedule R. 

Master Contract Term 

2.1. Term of Master Contracl 

a) This Contract's initial Term shall be from July 1, 2007 or date o f  last sig~iaturc amxrd, 
whichever is later, ttlrough June 20, 2009. 

h) This Contract's l'erm may bc cxtended by up to four (4) adclilional one ( I )  year 'Terms, 
provided that the extensio~~s shall bc at DIS' option and shall bc effected by DIS giving 
writtztl nolicl: of ih inlent to esiend this Cunlract to Contractor uot lcss lhan thirty (30) 
calendni days prior to the then-current Contract Term's expiration nrld Contractor 
accepting sucll extcrlsion prior to the then-curren~ Contract 'Term's expiration. The total 
Term of this Contract shall not be extended bepnd Junc 30. 20 13. No chalige in tcrms 
nrld cunditions shall be permitted during these extensions unless specifically agreed tn in 
writing. 

2.2. Term of Work Ordcrs 

a) The Term of any Work Order executed pursuallt lo this Contract shall bc scl hr th in the 
Work Order. 

b) Work Orders ur renewal Work Orders cii~crrd into prior to the expir~tion or other 
tcrmination of this Mnstcr Cvntract may be comptctcd under the Master C o n t r ~ c i  
terms and conditions in effect whcn ~ h r  Work Order or renewal Work Order was 
entered into. 

- 
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c) New Work Orders or renewal Work Orders shall not be entered into after the 
expiration or other termination of the Mastcr Cuntr;.rct. 

d) Work Ordcrs shall  not be renewed for a Term beyond June 30,301 5. 

3. Survivorship 

3.1. All of the terrns and conditions contained in this Mnster Con~ract shall survive the 
expiration or other tcrtrlination of this Contract for so long as orly Wurk Order entered 
into under this Master Corltract is still in effect and shall apply to such Work Ordcr. 

3.2. The terms, conditio~ls and warranties contained in this Contl-act that by their sense and 
context are intended to survive thc expiration, cancellation or ter~~~ir iat ion of this Contract 
shall so survive. In addition, the terlns of thc Scctions titled Overpayn~clmts to 
Contractor; OwnrrshiplRights in Data; Access to Data; Contractor Cornmitntenls. 
Warranties and Representations; Protcction of Purchaser's Confidential 
Information; Scctinn Reatlings, Incorporated Uocu~~~erlts and Order of Precedence; 
Subcontractors; Publicity; Review of Contractor's Records; Palent and Copyright 
1ndernnific:ation; Insurancc; Contractor's Pmprietay Inrormation; nispl~ieu; 
Limitation uf liability; DIS Mnstcr Contract Administration Fee and Collection; 
and Activity Reporling shall survive the terrniuntion or  this Cunlract. 

Pricing, Invoice and Payment 

4. Pricing 

4.1. Contractor agrees to provide thc Scrvices in the categories and HI the Prices set forth in the 
Price [,is/ attached as Schedule A to this Master Contract. Such Prices rnay not be 
increased during lhe tern1 of this Master Contracl. Prices are considered maximum ur 
"ceiling" pices only. On a project by project basis, Contractor m a  elect to providc 
Services to Purcl-rmcr Tor performance of a Work Ordcr ;11 a lower Price than that originally 
established in this Mnster Corilract. 

4 . 2  Consideration 

w )  The maximum cons idccaliun available to Vendor uridcr I his Contract is $1,000,000.00 
(US dollars) for the initial Term, unless amended. 

b) Consideration for each Second Ticr Work Contract will he sratcd in the Purchaser's 
Second Ticr Work Contract. Purclinsrr shall make payments on Second Tier Work 
Contracts to the Vc~ldur consistent with the terrr~s set cult in the Second Tier Work 
Contract. Funding may bc federal, state and/or privatc grant based depending o n  the 
.ipccific program requesting stafl?ng 

4.3.  If Cantractor reduces its Yrices fnr any of the Services during thc Term of this Contract, DIS 
and Purchasers shall have the immediate bcncfic uf such lower Prices for new purchaszs. 
Contractor shall srrld notice to the DIS Master Cnritracr Administrator with thc reclt~ced 
Prices within fifteen (1 5 )  Rusiness Days of the reduction laking effect. 
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4.4. Purchaser shall reimburse Contraclor Tor travel and other expenses as identified in a Work 
Order, or as nuthori7.ed in writing in arlvancc by Purchaser in accordance with the then- 
current rules and regulations set forth in the Waslli}rgton Stale Admini.u!ruli~.e und Accounting 
M~~nutr l  jht tp:llwww.ofm.wa. ~ovlpo  t icvlpol toc.llttt~). Contractor shall provide a derailed 
itemi7,ation o f  cxpcnscs, including descripti~n, amounts and dates, and receipts for amounts 
of ti@ dollars ($50) or more when rcquc~ting rciinburscment. 

4.5. Economic Price Adjustments 

a) If DlS elects to extend th is  Cclri!ract for an aclditional one->ear pzriadjs) beyond the 
initial 'l'enn, or subseque~~t renewal period(s), thu Contrac~ pricing fur the addiliunal one 
year shalt be automatically increased or decreased, as npplicohle, hy DlS by not rrlorc 
than the percentage increaseldecrease of the U.S. Department of Labor "Consumer Price 
Index, US City Average, All Items, Not Seasonally Adjusted" (CPI-U, Series Id: 
C1JUROOOOSAO). 

b) The baseline index shall bc thc itldcx announccd fur. .4pril of the previous year. The 
allowable percent change sl~all be cnlculnted hy subtracting thc basclinc index rrum the 
index announced for the April in which the renewal option is exercised, and dividing the 
resull by the baseline index. The allowable percent change shalt be rounded to the 
t~earcst onc-hur~drccllh of ont: percent and shall be the maximum price adjustment 
permirted. Cnntractor may offcr price dccrcases in excess of the allowable CPI-U 
percent change at any time. 'me followirlg example illustrates tllc curnpu(;~~ion of 
percent change using April 2004 as the Baseline: 

CPI-U for April 2005 

Less CPI-U for April 2004 (baseline) 

Equnls index point changc: 
, -  .- 

Divided by previous period (baseline) CPI-U 1 
I Rcsutts mul~i~l icd  by 1 00 I 0.0351 x IOU I 

194.6 

188.0 

188.0 

Equals 
. 

0.0351 

Exarriplc: (194.6 - 1 88.0 = 6.6) then (6.6 188.0 = 0.035 1 x 100 = 3.5 1 9'0) 

Equals percent change 
. 

4.6. Cori~rirc~ur agrees that all the Prices, terms, warranties, and benefits provided in this 
Contrnct ore cnrtil)arclblc lo or betier than the terms presently being offered by Contractnr 
to any other governmental entity purchasing the same Services under sittlilar terms. If 
during the Term of this Contract Co~ltractor shall crltcr into cvnlracts with any other 
governmental entity providing greater benefits or more favnrahlc tcrrns ~hntl those 
provided hy this Conlract. Contractor shall be obligated to provide rlle sanle to DIS for 
subsequent I'l'PS Program related purc hascs. 

3.51 
I 

4.7. Contractor agrees that Prices provided in this Contrwl asstittie that work is performed during 
Rusiricss Days and 1Iours. Overtime rates are not allowed uuless ruquircd by slate or fvderal 
law. Furthcr, Prices are to be considered all-inclusive hourly rates to include al l  expunscs 
(e.g., overhead, insuratlcc, and administration i~~cluding but not limited to the ])IS 

- .. 
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Master Contract Administration Fee outlined in Section 59 below) except travel (see 
Section 4.4 above). 

5. Advance Payment Prohibited 

No advance payment shall be mode for Serviccs fi~rriishcd by Curltractor pursunnt to this Con~mcl. 

6.  Taxes 

6.1. Purchaser will pay salcs and usc laxcs, if any,  imposed on the Services acquired 
hereunder. Contractor must pay all otller tnxes including, hut tmt lir~litcd to. Washirigtori 
Business and Occupation 'l'ax, other taxes based on Contractor's illcome or gross 
receipts, or personal property taxes levied or assessed on Contractor's personal property 
Purchaser, as an agency o f  Washington State government. is exempt fro111 property tax. 

6.2.  Contractor shall complete registration with the Washington State Department of Kevenue 
;and bc responsible fur payment of all taxes due on payments made ~inder this Contract 
and ariy rcliiIcrl Wurk Ordcr. 

6.3. All pay mcnls ;iccruccl on account of payroll taxes, unemployment contributions, any 
other taxes, insurarlcr, or other expcnses for Cunlractor, Contractor's staff, or 
Subcontractors, shall be Contractor's sole responsibility. 

7. Invoice and Payment 

7.1. Contractor's will subnlit property itemized iiivnicru to Purchaser's Work Ordcr 
Administrator for any and all work related to n Purchaser's Work Order. Invoices shall 
provide and itemize, as applicable: 

a) DIS Information Technology Professional Services Master Contract ~lu~llber '1'06MST- 
608 

b) Purchaser Work Ordcr number; 

c) Contractor name, address, phonc nurnbcr, and Federal Tax Identification Number; 
d) Description of Services provided; 

e) Date($) that Services were provided, i~lcluditlg nurnbcr of hoirrs wvrkerl. 

Note: number of hours worked would not be applicable for a dclivcrable-based or 
fixed fee Work Order. 

r) Contractor's Price for Services; 

g) Ncr irivoicc Price for each Service; 
11) Applicahlc taxcs; 

i) Other applicable charges; 

j) Total invoice Price; and 

k )  Payment terms including any available pro~npt payment discuunts. 

7.2. I f  expenses are allowed ur~dcr any Work Order and invoiced to Purchaser, Contractor 
tnust provide a detailed itemization of those expcllsca thnl art: reimburseable, including 
desc~,iption, arnounts and dates. Any single expense in the amoutlt of fifty dollars ($50) or 
more must be accompanied by a receipt i n  clrdcr lo receive reimbursement. (See 
Subucction 4.4 above.) 

-. 
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7.3.  Payments shall be due and payable within thirty (30) calendar days after provisiol~ and 
acceptance of Services or thirty (30) calendar days after receipt of propcrly prepared 
invoiccs, whichever i s  later. 

7.4. With each invoice Contractor shall providl: nn A,f?i(lavit of Amounts Paid specifying the 
a l ~ ~ o u ~ l t s  paid to each certified M WRE under the Work Ordcr. as scl forlh in scction 18 
below. 

7 Incorrect or incomplete illvoices will be returned b!. Purchnser to Clontractor for 
correction and reissue. 

7 . 6 .  The Contractor's DIS Master Contract number and the Purchnser Wol,C; Order numher 
must appear on all bills of lading, packages, and correspondence relating to ally Work 
Order. 

7.7. Purchaser shall not honor drafts, nor accept goods on a sight draft basis. 

7.8. If Purchaser fails to make timely payment, Contractor may invoice Purchaser one percent 
(1%) pcr monih on the amount overdue or a minimum of one dollar ($1)  (Reference 
chapter 39.76 RCW). Payrricr~t will nut bc cotlsidcrcd lalc irpayrncnt is deposiled 
electronically in Contractor's bank account or if a check or warrant is postmnrked within 
thirty (30) calendar days of acceptance of the Services or receipt of Contractor's properly 
prepared invc~ice, whichever is later. 

7.9. As applicable and if outlined in the Purchaser's the Work Order, Purchaser may withllold 
tcn perccnl (1 0%), ur other appropriate amount as defined by the Purchaser in  the Work 
Order, frorn each payment until acccphncc by Purchaser of the final report, completion 
of project andlor other appropiate milestone. 

8. Overpayments to Contractor 

Contractor shall refund to Purchaser the full  a m u i i ~ l ~  of an! crroneuuh piiymetlt or overpayment 
under any Work Order within thirty (30) days' written noticc. It'Coritrac~or F~ils lo make limely 
refund, Purchaser may charge Contractor one percent ( 1  %) per mo~lth 011 the at~lou~lt duc, u11fi1 
paid in Cull. 

Contractor's Responsibilities 

9, Purchaser Eligibility 

In order to be eligible to purchase under this Mastcr Contract, Purchasers shall have a Customer 
Service Agreement (Interlocal Agreement) with DIS. Contractor shall be rcspoiisiblc Tur verirying 
Purchascr eligibility. Cuntractor may use the search feature on the UIS  website: 
http:l/ted1111n1l.d is.\\ a.fiovlCSA 1 /CSASt.arch.as~ or may contact the Office of Legal Sew ices 
within DlS at 360-902-355 1 to ascertain Purchaser eligibility. 

10. Contractor W"rk Order Manager 

Corltraclor shnll assign a Contractor Work Order Manager for each Purchaser Wnrk Order. Thc 
Contractor Work Order Manager shnll I)c Ihc principal point of contact for Purchaser and shall 
coordinate all related Contractor's activities. 

.. . 
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11. RFP Mandatory Requirements 

Thc RFQQ mnndalory rcquircmcnls arc csscnlial subslantivt: tcrrns u r  lhis Mnslcr Contract 
Services provided under this Master Contract shall tneet or exceed n l l  the ~nnndnto~y 
requirements of the RFQQ. 

12. Services and Statement of Work 

12.1. All Services shall be perfornled pursuant to the terms of this Contract and shall be 
documented in a Work Order established between Purchaser and Contractor. A Work 
Order template is attached as Schedule C. 

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

1 2.3. A Work Order shall at a minimum: 

a) Reference this DJS Master Contract number TOS-MST-608 
b) Identiry Purchaser's Work Order number; 

c) nctinc prujjccl or task nbjcclivcs; 

d) Descr~he the scope ot' Services or wnrk to he pertbrrned; 

e) tderltifjl del~verables; 

f) Specify a tinleline and period of performance; 
g) Specify compensation and payment, e.g.. the hourly rate and total Contractor hours to be 

provided or the fixed price fcr a deliverable, (whichever is applicable), total cost of the 
project, and an) reimburs;lblt: Cuntraclor expenses; 

h) Dcscribc Contmdor's rvles and respunsibilities; 

i)  Identi@ specitic Cot~tractor statf, including Corltractor Wurk Ordcr Managcr; 

j) Describe Purchaser's roles n~id  responsibilities; 

k )  ldentify the Purchaser M ork Order Manager; and 

1) Provide signature blvck for both parties. 

12.4. Individual Work Orders may include additional or conflicting terms and conditions as 
dclcrmincd by thc: Purch~sr r .  In the event of any conflict, the Work Order shall prevail. 

13. Commcnccmcnt of Work 

13.1. First Tier - Under the provisions of chapter 39.29 RCW, this Contract is required to be 
filcd with thc Ofice of Financial Management (OFM). In the event that OFM fails to 
approve the Contract, the Persorial Scrvicc Spccifica~ions of  this Contract and all related 
references shall be null and void, however, nuy Purchascd Scrvicc: Specificatiuns and 
related references remain in full force and effect. 

13.2. Sccund Tier - Na work shall be performed by Contractor until a Work Order is executed 
by Contractor atld Purchnset.. 

14. Clwncrship/Rights iu Data 

14.1. Any custom ndditiorls and modificslions lo Contractor's Preexisting Material (defined 
below) and all data and work products produced pursuat~t to this  Mastcr Conlract and any 
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Work Ordcr shall collectively be called "Work Product." Purchaser shall have and retain all 
ownership, right, title, interest and all intellectual p r o p e c  rights to Work Product. To the 
extent that any such I-ight< in thc Work Product vest initially with the Coutractor by 
operation of law or for any other reason, Cnntractor hereby perpetually and irrevocably 
assigris, 1ransft.r~ and quitclaims such rights to Purchascr. Ownership includes the right to 
copyright, patent, rcgistcr and the ability to transfer these rights and all information used to 
formutate such Work Product. 

14.2. Contractor warrants thnt it is thc owner of the Work Product and Preexisting Matcrial and 
that it has full right to assign and liccnsc the same to Purchaser. 

14.3. Work Product includes, hut is not Iimiled to. discoveries, formulae. idem, irnpruvements, 
inventions, methods, models, processes, techniques. findings, conclusions, 
r.ccomrncnd;~lions, reports, designs, plans, diagrams, drawings, software, databases, 
documents, pamplllcts, advertisements, books, magazines, surveys, studies, computer 
programs, films, tape<, and/or sound reproductions, to the extent provided by law. 

14.4. During the 'I'erm nnd any time thereafter, Contractor shall executc all documents and 
perform such other proper acts os Purchaser may deer11 necessary tn $ecurc Tor Purchaser 
~lre rights pursuant to this section, ond wtlcn su ubtained or vested to mnintain, rcncw, s n d  
restorc thc same. 

13.5. Coritractor shall not use or in oily ~nanncr disseminate any Work Product to any lhird 
party, or represent in any way Contractor ownership in any Work Product. Contractor 
shall take all reasonable steps necessau to ensure thnt its agcnts, employees, or 
Subcontractors sl~nll not copy, disclose, transmit or perform any Work Product or any 
portion thereof, in any fo~m, to any third party. 

14.6. Contractor hereby grants to Purchascr a nun-exclusive, royalty-free, irrevocable license to 
use. publish, translate, reproduce, deliver. ~~crforrn, display, and dispose of materials and 
know how that arc delivered under this Contract. but that do not originate therefrom 
("Preexisting Material"). 

14.7. Contractor sllall exert bcst efforts to advise D1S and Purchascr of all known or poteiltinl 
infringements of puhl iciy. privacy or of intellectual property rights of the Preexisting 
Material furnished under this Contract. DIS and Purchaser shall ruccive prompt written 
noticc of each notice or claim of copyright infringement or infrinper~~crlt of other intellectual 
property right \vurtdwide received by Cnr~tractor with respect to any Preexisting Material 
delivered under this Contract. Purchaser shall have 11)c right to modify or remove any 
restrictive markings plnccd upon (he Preexisting Material hy Cclnlractor. 

15. Access to Data 

Cor~tractor shall upon written request provide access to data generated under this Contract and any 
Work Order to DIS: to Purchaser, to the Joirir Legislative Audit and Revicw Committee, and to the  
State ,I\uditor, as rcyucsted, at no additional cost. This includes access to all infijrmatiun that suppods 
thc findings, conclusions, and rcct)mmendations of Contractor'b rcports, including computer ~~lodcts 
and methodolngy Ibr those models. 



16. Security 

While on DIS or any Purcl~ascr's prcrrliscs, Contractor, its agents, employees, or Sr~bcontractors 
sllnll conform in all respects with any and all n f  Purchaser's physical, fire, safety, or nther 
security regulations. 

1 6.1 . Fac i I il v Access. 

Uo~itrnctor understands that Purchaser's building cnlrances may be controlled for acccss. 
Contractor agrees tv hecume familiar with Purchaser's building and security policies, and 
further agrees to observe and comply with all Purchaser's building and security policies 
or prucedures. 

Contractor understands that in ordcr lo obtain access to Purchaser's prcrriises, Contractor 
111ay h a w  ru be issued a security badge by Purchaser. Contractor shall prilvidc certain 
personal information, including valid gavernmcnl issued photo identification, prior to 
obtaining a secul ity badge when required by Purchaser. Contractor further understands 
that Purchaser will cnllcct and retain such personal inl'orrnation for so long as the Work 
Order is in effect and such individual(s) has access to the premises. Purchaser reserves 
tllc right to conduct backgl-ou~ld chccks arid deny an applicatiot~ tbr a securio badge. 
Failure of Conlractor to comply with Purchascr's sect~rity and safety pnlicics and 
procedures is sufficient grounds for revoking, ~llodifying, suspending or terminating 
access to Pu~chaser's facilities. Upon the earlier of terrrlirlation of the Work Order, nr 
suspension or termillation of access to Purchaser's facilities, Contractor shall return all 
securib hilclges. 

1 6 . 2 .  Ke~n-work. 
Contractor underslands that in order to obl~ in  remote access to Purchascr's Local Area 
Network (LAN), crnail, ur supported computing cnvironments through a remotc access 
connection ("Reinotc Access''), Contractor must comply with Purchaser's Re~riotc Access 
pulicy and any other applicable policies or procedures. Contractor shalt, prior tn acccss, 
complete and sign any applicable agreements or f o r i ~ ~ s .  Rernolc: Access is conditioned 
upon find approval by Purchnser. 

16.3. Safcry. 

Contractor shall observe and cotnply with \IFIS1 IA and OSHA rcgutations. all applicable 
safety and e~lvirorimcn~al laws and regulations, ant! all of Purchaser's rulos, guidelines, 
policies and procediu*es rclaling to safety, workplace conditions, health and thc 
envirvnrnent, including but tlot limited to physical, tire, evacuation, accidents, hazardous 
materials or situations, or other safety regulations and policies. 

17. Contractor Commitmen tu, Warranties and Representations 

Any written cn~nrr\ilment by Contractor within the scope ofthis Uontracl or any Work Order shall 
be binding upon Contractor. Failt~re of Contractor to li11fiII such a co~~~mi t t r i cn~  may constitute 
hrcach and shall render Cnntractor liable for damages under the terms of this Contract or any 
Work Ordcr, as applicable. For purpows of this section, a corr~rnitment by Contractor includes: 
(i) Prices, discounts, and r~plions committed to rrrnain in force over a specificd period of time; 
and (ii) any warranty or representation made by Contractor i r l  i ~ s  Response or contailicd in any 
Contractor or inatlufaclurer publications. writ~er~ rn;+terials, schedules, charts, diagrams, tables, 
ilescriptiuns, other written reprcscntations, and any othcr communication ~nediulii accompanying 
or referred to in its Response or used to effcct Ihe sale to DIS or Purchaser. 
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17.1. Contractor shall use best efforts to ensure that personnel assigned to a Work Order are 
availnble until (he completion of that Work Order. Any proposal by Contractor for 
changes, replacement, or substitutiorl of Work Ordcr personnel during the Term of the 
Work Order shall be submitted to the Purchaser Work Order Adllliliistrat~nr in writing. 
The Purchaser Work Order Administrator shall have the sole discretion to accept or reject 
suc ti proposal. 

1 7.2. As a conditioii to scccpting Contractur's proposal for personnet changes, Purchaser may 
require Contractor to compensatc Pk~rchascr Tor any training and administrative costs 
incurred by Purchaser in association with such rcplaccrncnt. Such compensation will be 
in the form ol'a credit against Contractor's monthly invoice chargcs to Purch~scr  by 
Contrac~or (a) not billing Purchaser for hours worked during the first ten ( 1  0) Rusiness 
Days rcplaccrnent persunnel begin work, if the method of compensatiun agreed to in the 
Work Order is Ily I~ourly ratcs (time and material); or (b) crediting Purchaser an amount 
not to exceed $5,000 pel perwtl replaced. if thc mcthud of  compensation agreed to in the 
Work Order is by delivernbles (fixed cost). 

17.3. If Purchaser does not accept Contractor's prnposed cliangc and Contractor is unable to provide 
acceptable personnel to Purchaser within te l l  (10) Busi~~ess Days aftor thc originally assigned 
petsonncl h a w  len, then Purchaser may terminate the Work Order. 

18. Minority and Womcn's Busii~ess Enlerprive (MWBE) Participation 

With each irivoicc Tor payment and within thirty (30) days of Purchaser Co~~tract  Administrator's 
request, Contractor shall providc Purchaser an Afldavir of Amoitnts Paid. The :rffiduvil nj'Amrlltnr.s 

Pnid shall either state that Contractor still maintains ils MWBE certification, or state that its 
Subcontractor(s) still maintain(s) itsltheir M WRE ccrtificaliunjs) and specify the amounts paid to 
each ccrtificd MWBE Subcontractor under this Contract. Contractor sli~I1 maintain records 
suppor-ting tliu Ajfidavit oflrnotrrzts Paid in accordance with this Contract's Review of Contractor's 
Records section. 

19. Protection of Purchascr's Confidential Information 

(See Section 46 below Tor Purchaser's obligations to protect Contractor's Prnprictary 
Information.) 

19.1. Contractor acknowledges l h ~ l  some ofthe material and inforrnntiot~ that tnay come into its 
possession or knowledge in cor~riccliun with or in perfor~nance of this Contract or il Work 
Order may consist of Confidential Infi~rrnation. Contractor agrees to hold Contideutial 
Infnrrrialivn in strictest confidence and not to 111ake usc uf  Confidential Information for any 
purpose nthcr (him the performance of this Contract or any Work Order, to release it only to 
authorized employees or Subcuntractors requiring such information fknr lhc pilrpvses of 
carrying out this Contract nr ally Work Order, and not to release, divulgc, p~~blish, transfer, 
scll, disclose, or other\vise make tlle inforrnal ion known to any other p a l q  withnut 
Purchascr's express written consent or as providcd by law. Contractor agrees to release such 
information or ~naterial otlly to crnployees or Subcontractors who have signcd a 
tlotldischsi~rc agreement, the terms of wtlich havc hucn previcmly approved by Purchnwr. 
Contractor agrees to irnplcment physical, electronic, and msliagcrial safeguards, including but 
not limited to those prescribed by the Purchnscr, to prevent unauthorized access to 
Confide~~tial Inthrrtialion. Contractors that may come i r~ tc l  conlact with ~nedical data will be 

--, 
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required to complete a Business Associate agreement, as required by federal or statc laws, 
inclutling I-JIPAA, prior to the commet~ccrr~cnt o f  any work. 

19.2. Immediately up011 expiration or ter~ninatior~ of this Contract or any Work 01,der, 
Co~ltractnr shall, as applicable, at DIS's or Purchaser's opliun: (i) certify to DIS or 
Purchaser that Conlraclur has destroyed all Confidential Information; or (ii) return all 
Confidential Informatinn to DIS ur Purchaser; or (iii) toke whatevur other steps DIS or 
Purchaser requires of Contractor to protect DIS's or Purchaser's Cnnfidcnl ia I Information. 

19.3. DJS and Purchasers reserve thc righ! to monitor, audit, or in\~estigate tllc usc uf 
Confidential Information cilllected. used, or acquired by Contractol. tlitough lhis Contract 
or any Wurk Order. The monitoring, auditing, or investigating may include, hut is  rlol 
limited to, salting databases. 

19.4. In the event o f  thc unauthorized acquisition o f  compulcri~cd data that compromises the 
security, confidentiality. or integrity of personal infonnatior~ maintained by the Purchaser 
(Breach), Vendor agrees to con~ply  with all applicable state and federal sfnlulury 
provisions. Ira data cotnpromise andlnr idcnlily theft occurs and i s  found tn hc tllc result 
of Vendor's acls ur omissions, Vendor shall msumc cunlplete responsibility for 
notification of  afTcclcd partjes.d$e liable for all nssociatecl costs incurred by Dl S nr 
Purchaser in 

rrlay result In termination ofthis 
Cunlracl and any Work Order and dcmand Tor return of all Co~ltidet~tial Iilfurmation, andlor 
pnylncnt o f  monetary damages, or penalties. 

Y u rc  hascr's Authority and Responsibilities 

20, Purchaser Use of Master Contract 

20.1. 'Ihis Mastcr Contract may be used only by Purchasers who have a Custorncr Service 
Agreement with DIS and is not for personal use. Purchaser shall conlpty with a11 thc 
terms and crlnditio~~s of thi3 Master Contract, i~~cluding but not limited to Contractnr's 
Pruprietary laformation. 

20.2. Rcrcrcnce ofthis Master Contract Number andlor Purchaser's signalurr on any related 
Work Ortler document signifies agrccmcn! to comply with these requirements. Failure to 
abide by thcsc: rstluirements may result i n  Purchaser forfeiting the right to rnake future 
purchases under this or other DIS Master Contracts. 

21. Purchascr Work Order Managcr 

21 . I .  Purchaser shall assign a Purchaser Work Order Manager for each Purchaser Wurk Order. 
The Purchascr Work Order Manager shall be the principal poi111 nT cuntact for the Contractor 
Work Order Managcr and shall provide ovrt.sighi of Contractor activities and performance 
conducted thereunder. Purchaser shall notify the Contractor Work Order Manager in wriling. 
when there is a new Purchaser Work Order Manager assigned to s Work Order. 

&tc ol Washington 
- 
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22, Second Tier Competition 

U~lless Purcliascr has a sole source justification undcr ~ h c  ISB IT fnvestmcnr Sf~'lauacbard.5 (see 
~://isb.wa.~ov/~oIicicslpo~fi,lio!201S.doc) nrtd if seeking Persolla1 Scrvices, has also complied with 
OFM's sole source requirements (htt~:i!www.ofm.~va.nov/wol~c~i 15.20.ht1n# I S.20.60), Purchaser shall 
corlduct a sccond lier competition based on the spccific requirements for individual projccls among 
the Contractors wilh Master Contracts in the pertinent Technical Service Category. Purchaser shall 
use thz Work Kequest Tcrrlplate attached to this Co~ltroct as Schcdule B to facilitate the acquisition 
process. 

22.1. Selection Prr)ccss - Purchased Services 
Purchaser shnll conducl Second Tier acquisitions of Purchased Services consistent with 
the 1 9 3  IT Investment Podicy and the ISl3 IT brvcsrment S~undurr~s 
(~rllp://isb.wa.~ov/p01i~ies/i1~ve~t1r1~rit.~~px)~ 

22.2. Selection Process - Personal Services 

Purchaser sllilll conduct Second 'I'ier acquisitions uf Personal Services consistciii wilh the 
ISB 17' ht~:t.stment Policy and the ISB f II' I ~~ves tmen l  Stuudards 
( h t r g : / / i s b . w a . g o v / p ~  and chaptcr 3 9.29 RCW and the SAA M 
chapter 15 (http;~."~~~w.oftn.~~~~.~l~v/p0ti~yll5.htm). 

Master Contract Administration 

23. Notices 

Any i~otice or dcrnand or other communicatinn rcquired or permitted to be givcn under 
this Contract or np~~licablc law shall be effective only if it i s  in writing and signed by the 
applicable party, properly addressed. and delivered in person, ur by a recognized couriur 
scrviue, or deposited wit11 the Uni~ed  States Postal Service as first-class mail, postage 
prepaid certified mail, return receipt requested, to the parties nt thc addresses provided in 
this sectinn. Fur purposes of complying wi th  any provision in this Cnr~tracl or applicable 
law that requires a "writing," such communication, when digitally signed i v i t l l  a 
Washington State Licenscd Certificate, shall be conridcrcd to be "in writing" or "wrii~en" 
to an cxlent no less than if it wcrc in paper form. 

To Contractor at: 

Abator Information Serviccs, Inc. 
Attn: Marian E. Ncilson 
Suite 400; 2400 Ardmore Boulevard 

Pittsburgh, PA 1 522 1 
Phone: (800) 544-12 10 
Fax:: (4 12) 271 -5833 
E-mail: marian(@abator.cutn 

- 
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To 1)iS at: And tn I l ls at: 

State of Washington State of Washington 
Department of Information Services Department of Information Services 

Attn: M u ~ l e r  Cuntract Adminivlrator Attn: ITPS Program Mnnager 
If by US Postal by Overnight Jf by US Poslul If by Overnight 

Service Curtrier Service Courier 
PO Box 42445 1 1  10 Jefferson St SB PO Box 42445 24 1 1 Chandler Ct SW 

Olympia, WA 98504 Olympia W A  98501 Olympia, WA 985045 Olytnpia, WA 98502 

Phonc: 360.902.355 1 Phone: 360.725.4200 
Fax: 360.5Xh.1414 Fax: 360.753.1 673 

E-mail: ~i icadm inld,dk.wg=! E-mail: 

or to Purchasers at the address listed on their Work Order. 

23.2. Nutices shall be effective upon receipt or four (4) Business Days after mailing, wliichcvcr 
is carlicr. Thc nolicc address as provided herein may be changed by written notice given 
as provided above. 

24. ITPS Program Manager 

HIS shall appoint nn ITPS Program Mar~agcr for tht: Infortnation Technology Professional 
Services Program who will provide oversight o f  thc ac~ivi t ics conducted hereunder. The ITPS 
Program Manager shall be the principal contact for Cot~tractor coriccrrling business activities 
ur~dcr this Contract. DIS shall notify Contractor Account Manager, in writitlg, if and whcn there 
i s  a new iTPS Prugrarrl Manager assigned to this Contract. 

25. Cantrnctnr Account Manager 

Contractor shall appoint a Contractor Account Manager for the State's account ur~der this 
Contract. The Contractor Accuun~ Manager will be the principal point of contact t'nr tlic 1TPS 
Program Manager for the duratiot~ nf this Conlriict and will provide oversight of Contractor 
aclivilies conducted hereunder. Contractor Account Managor will  serve as the focal point for 
hus itloss niatlcrs, performance matters, and administrative activities undcr [his Contract. 
Contractor shall 110tifY DlS in writing, when there is a new Contractor Account Marlagcr assigned 
to this Contract. 'l'he Contractor Accuunl Manager information is: 

Contractor Account hlanager: Marian E. Neilsorl 
Address: Suite 400; 240U Ard111ore Roulcvard. Piilsburgh, PA t 522 1 
Phonc: (800) 544- 1210 Fax: (412)271-5833 
Email: maria~l@abator.com 

26. Section Headings, Incarporated Documents and Order of Preccdcncc 

26.1. 'I'hz headings used herein are inserted for converlience only and shall nut control or affect 
 he meaning or construction of any o f  thc scc~iutls. 

26.2 .  Each of thc duc~rrncuts listed below is, by this referetlcc, iricorporated into this Contract 
as though fully set fbrth horcin. 

a) Schedules A, B, C, and D (as applicable); 
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b) DIS' KFQQCExhihit A); 

c) Contractor's Response to DIS' WQQ (Exhibit B); 
J) All Contractor or manufacturer publications, written materials and schedules, charts, 

diagrams, tables, descriptions, other written representations ard any other supporting 
materials Contractor made available to DIS or Purchaser and uscd lo effcct the sale of 
Services to Purchnser. 

26.3. In the event of any ir~ct~nsistcnq in this Contract, the incoilsistency stlall bc rcvolved in 
the fdlowing order of precedence: 

a)  Applicable federal and state statutes, laws, and regulations; 
b) Sections 1 through 66 of this Contract; 

c) Schcdulc A, B, C ,  and D (as applicable); 

d)  DIS' RFQQ (Exhibit A); 
e )  Contractor's Rcsponse to DIS' RFQQ (Exhibit B); 

f) / \ I 1  Contmctor or manufacturei publications, written rnatcrinls and schedules, charts, 
diagrams, tables, descriptions, c~ther  written representations and any uther supporting 
materials Contractor made avnilablc to DIS or Purchaser and used tn rt'fect the: sale of 
Services to Purchaser. 

27, Entire Agrccmcnt 

This Contract, and any written amendments hereto, sct forth the entire agreement between thc 
parties with respect to thc subject matter hereof, Any understandings, agreements, 
representations, or warranties riot contnined in this Contract or ill  n writtcri amendment hereto 
shall not be binding on either party except as provided in the section titled Contractur 
Comn~itmeots, Warranties and Hcprcseatatiunu. Except as pro~ided herein, no altcralion of 
any of the terms, conditions, delivery, Price, quality, or Specifications of this Contract will bc 
effective without the writlcn consent of both parties. 

28. Authority for Modifications and Amendments 

No modification, nrncndrnent. alteration, addition, or waivcr of any section or condition of this 
Contract or any Work Order undcr this Contract shall be et'tectivc or binding unless it is in 
wril ing and signed by D1S nttdtor Purchaser's Work Order Adm ill istrator, as applicable. and the 
Contractor, as applicable. Only DIS shall have the express, implied, or. apparent authority to alter, 
amend, rncrdiry, add, or waive any section or cundition of this Contract. 

9 Independent Status of Contractor 

I11 the perrurrnance ofthis Coutract and any Work Order, tho parties will bc acting in their 
individual, corporate or governmental capacities atd no! as agents, employees, partners, joint 
vcnlurers, or associates of onc anvthzr. The parties intend that an independent co~itractor 
relatio~~ship will be creaed by this Conlract and any Work Order. The employees or agents of one 
party shall not be dceir~cd or construed to be the crnployees or agents ofthe othcr party for any 
purpirsc whatsoever. Contractor shall not make any claiin of righ~, privilege or benefit which 
would accrue to all crnpluyee under chapter 41 .Oh RCW or Title 5 !  RCW for any work conducted 
undcr this Contract or any Work Order. 
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30. Governing Larv 
This Contract and any Work Order shall be governed in all I-espects by the law and statutcs urlht:  
s t n k  or  Washington, without reference to conflict of law principles. 'I'he jurisdictioil for any 
action Ilrreunder shall hc cxclusivctg in the Superior Court for the state of Washington. The 
venue of any action hereunder shall be in the Supcric~r Courl for Thurstun County or the county in 
which Purchaser is  located within the state of Washington. 

31, Rule of Construcliun as to Ambiguities 

Each party to this Contract acknowledges that sucl~  parq has rcvicwecl (his Contract and 
participa~cd in i t s  drafting and agrees that no pravisiou of this Cor~trnct stiall bc cn~lstrued against 
or interpreted to t t~c  disadvan~age uf a party by reason of such party having or being dee~ncd to 
have drafted, structured or dictated such provision or provisions. 

32. Subcontractara 

Contractor may, with prior written permission from Purchaser Work Order Adtrlinis~rator, enter 
into subcontracts wit11 third parties for its perl'ormance of any part of Contractor's duties and 
obligations. In no event shall the existence n f a  subcontract operate to release or reduce the liability 
nt'Co~ltractor to Purchaser for any breach in the petiormat~cc of Conlractor's duties. For purposes 
ofthis Contract and any Work Order, Contractor agrees tllot all Subcorltrac~urs shall be held to be 
agents of Contractor. Cnntraclor shall be tiable for ally loss or damage tn n[S or Purchasers, 
including but not limited to persolla1 injury, physical loss, harassment of DIS or Purchasur's 
employees, or violatiorls of the Patent and Copyright Indemnification, Protecth~t nf 
Purchaser's Confidential Information, and OwnersI~ipPRights in Data sections of this Contract 
or any Work Ordcr occasioned by the acts or omissions of Contractor's Subcontractors, their agents 
or employees. 'l'he Yatcnt and Copyright Indemnification, Yrotcction nf Purchaser's 
Confirlential Information, OwncrshiplRigh 1s in Data, Publicity and Hcvicw of Cna traclur's 
Records suctions of this Contract and ally Wntk Ordcr shall apply to all Subcontractors. 

33. Assignment 

13.1. With the prior written c o n w t  of DIS, which consent shall not be u~~rcnsonably witheld, 
Cuntractor may assign this Cnutract including the proceeds hereof. provided that s ~ ~ c h  
nssignmcnt shall not operate to relieve Cntltraclor of any of its duties and obligatiilns 
hereunder, nor sliall s i ~ c h  assignment affect any remedies available to DIS or Purchasers 
that may arise from any hrcach of the sect~ons of this Contrnct, or warranties made herein 
or any  Work Order including but  uot lirriiled to, rights of setoff. 

33.2. nlS may assign this Contract to any public agency, commission, boa]-d, or the like, within 
the political boundaries ofthe state uf Washington, provided that such assigntnent shall 
not oprrate to relieve Purchaser of any of its duties and obliptions hereunder. 

34. Publicity 

3 Thc execution ofthis Contl-act or any Work Order with Contractor is nut in any way an 
endorsement nf Contractor or Contractor's Serviccs by DIS or Purchaser, as applicnble, 
ant1 shall not be so construed by Contractor in any advertising ur other publicity 
materials. 

, - - 
Statc of Washingron Informa~ion Tcctlnolugy ~f;csslnnal Services 
Ucpartment of Infur matior~ Srrviccs 17 Master Contract # '['OH-MST-60% 



Corltracrvr agrccs lo submit tu DIS ur Purchaser, as applicable, all advertising, sales 
promntion, arid othcr publicity rr~a~crials rclating tu this Cvntract and Services furnished 
by Co~ltractor wherein DIS or Purclmer's nnlne is mentinlied, larlguagc is l~scd, or 
Internet links are provided from which the connection of U1S or Purchaser's name 
therewith may, in D1S or Purchaser's judgment, be inferred or implied. Contractor further 
agrees nnt to publish or  usc such advertising, snles promolion materials, publicity or the 
like tllrough print, voice, the World Wide Weh, nr. any ntlicr cornmunicalion media in 
existence or hereinafter developed without the express writtell conserit of DIS nr 
Purchaser, as applicable, prior to such use. 

35. Rcvicw of Contractor's Kecords 

35.1. Contractor and its Subcontractors shall maintain books, records, documents ant1 othcr 
cvidcrrcc rclating lo this Contract, including but not limited to Minority and Women's 
Business Entcrprisc par1 icipiltion, protection and use of Purchaser's Confidential 
Infom~ation, and accounting proccdurcs and praclices which sufficiently and properly 
reflect all direct and indirect costs of any naturc invoiccd in the performance of this 
Contract. Contractor shall retain all such records for six (6) years atlcr thc cxpiralion or 
termination ort t~is  Contract. Records involvitlg matters in litigation related to this 
Contract shall he kcpt for cilhcr une ( I )  year following the termination of litigation, 
including all appeals, or six (6) years tkom the da~c of expiration or termination of this 
Contract, whichever is later. 

35.2 .  All such records shall be sub-ject at reaso~lable times and upon prior notice to 
cxamirliiIio11, inspection, copying, or audit by personnel so authorized hy thc DIS Master 
Uontrnct Adrn in  istralor, and/or the Office of the State Auditor and fedel al ot'tic ials so 
authorized by law, rule. rcgulalion or contract, when applicable, at  no additional cost to 
the State. 1)uring this Contract's Tcrm, Contractor shall provide access to these items 
within Thurston County, Washington nl- the cnunly where Purchaser is located. 
Conlraclor shall be responsible for any audit exceptions or disallowed costs illcurred by 
Contractor or any o r  its Subcontractors. 

35.3. Contractor shall incorporate in its subcontracts this section's records retention ;md review 
requirements. 

35.4. It is agreed that books, records, documents, and other evidence of accnurititlg procedures 
and practices related to Contractnr's cost s1ructur.e. including overhead, getlernl and 
administrative expenses. and profit factors sl i~ll  be excluded from Purchaser's review 
unless thc cost or any othcr material issue under this Contract is calculated or derived 
fro111 these factors. 

General Provisions 

36. Patent and Copyright Indemnification 

36.1. Corltmctor, at i t s  expense, shall defend, inde~nnify, arid save DTS and any Purchaser 
harmless from and against any claims against DIS or Purchaser thal any Work Product 
supplicd hcrcunder, or Purchaser's use of thc Work Product within the terms nf this Contract 
or any Work Order, infringes any patent, copyright, utility rnodel, industrial design, mask 
work, trade secret. trademark, or ofl~cr similar proprietary right of a third party worldwide. 
Contractor shall pay all costs of such defense and settlcrncnl and any penalties, costs, 
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doirlagcs and auurncys' fees awarded by a court or incurred by ll1S or Purchaser providcd 
that HIS or Purchaser: 

a) Promptly notifies Co~ltractor in writing or ihc claim, but DIS' or Purchaser's failure to 
provide timely notice shall or~ly relieve Contractor froill its indemnification ohli~aiions 
ifarid to thc cxtcnl such late notice prejudiced the defense or resulted in increased 
expense or loss to Coritractor; and 

b) Cooperates with and ngrzes to usc its bcsi erfurts to encourage the Office of the Attorney 
General of Washington to grant Contractor snlc control of Ihe defense and all related 
settlement negotiations. 

3 6.2. ITsuch claim has occurred, or in Contractor's opiniotl is likely to occur, Purchaser agrees to 
permit Co~llraclor, at its option and expense, either to procure for Purchaser the right to 
conti~lue using tlic Work Pruduct or to replace or modify the snmc so that they become 
noninfringing and functionally equivalent. If use of the Work Product is er~jnined by a cuurl and 
Contractor determines that none ot' tlicsc alternatives is reasonably available, Cot~tractor, at its 
risk and cxpense, will take back the Work Product and provide Purchaser a refund equal to the 
entire arnou~tt Purchaser paid to Contractor for Contractor's prnvisior~ of the Work Product. 

36.3. C'ontractorhasnnliability ~oranyclaimofinfri~~ge~iier~tnrisi~igsolcly from: 

a) Contractnr cornplinllcc wilh any designs, specificatious nr iilstrl~ctions of Purchaser; 

b) Modif cation of thc Work Product by Purchaser or a third party withvut the prior 
knowledge and approval of Contractor; or 

c) Use of the Work Product in a way nut specified by Contractor; 

unless the claitn arose against Coritractor's Work Product independently nf ally oI'these 
specilicd aclions. 

37. Save IIarmless 

Contractor shall dcfcnd, itidemnify. and save DlS and Purc11ast.r harmless from and against any 
claims, including re~sntiablc attorneys' fees resulting from such claims, by third parties for any or 
all injuries to persons or da~nagc to propem of such third parties arising from intentional, willful 
or ricgligent acts or omissiolls ot'Contraclur, ils officers, employees. or agcnts, or Subcantractors, 
their officers, employees, or agents. Contractor's obligation to defend, indemnify, and save DIS 
and Purcl-rnser harmless shall not be elil~litlnted or rcduced by any alleged co~icurrent DIS v r  
Purchaser negligence. 

38. Insurance 

38.1. Contractor shall. during the term of this Master Contract, maintain in full tb'nrce and effect, 
the following insiirnncc: Commercial General Liabilie insurance covering the risks of 
bo Jily injury (including death), property dstnage and persot~al injury, including coverage 
for contractiral liability, with a limit of not less than $1 mi Ilin~l pcr occurrence/$2 millio~l 
general aggrcgdte, with no deductible. 

a j  Contractor shall pay premiums on all insuraucc policies. DIS shall be flamed as an 
addilional insured on the general liability policy required in subsection 38.1 above, aud 
Contractor shall provide a copy of the policy cndorscment(s) designating DIS as an 
additional named insured. Such policies shall also rcfcrcnce this Contract nu~nbcr T08- 
MST-608 and shall have a condition thal they  lot be revoked by thc insurer until forty- 
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five (45) calendar days after notice of intended revocation thereof shall have becrl givcn 
to DIS by the insurer. 

b) All instrrancc rcrluirrrl in 38.1 above and provided by Contractor shnll be primary as to 
any other insurance nr sclt'-i nsurancc progmms afforded to or maintained by the State 
and shall include a severnhiliq of interests (cross-liability) pruvision. 

C )  Contractor shall furnish to DIS copies of certificates and cndursements uf  all required 
insurance within thirty (30) calendar days of this Contract's Effective Dale, and copies 
of rcl~cvial certificales and endorsements of all required insurance witlli~l thirty (30) 
calendar days ahcr thc rcncwal date. These certificates of insurance must expressly 
indicate compliance wit11 ench and every insurancc rctll~irement specified in this section. 
Failure to provide evidence of coverage may, at DIS' sole option, rcsull in this 
Contract's lcrminalion. 

38.2. Contractor may hc rcquired by Purchaser to carry it~surance coverage in addition to tllc 
Master Contract requircmcnt abovr. Fur example, Purchaser may require Contractor to 
provide Professional Liability Errors and Ornissiuns insurance for Personal Services 
Worb Orders. 

a) Any additional insurance required by Purchascr shall be slated in Purchaser's Work 
Requcsl and si~bsequcnt Work Order. 

b) Contractor shall provide insurance certification to the Purchascr undcr a Work Order 
when requested. Failurc to evidence of coverage may, at Purchaser's sulc 
option, resuit in terlllination nf the Work Order. 

38.3.  Contractor shall include all Subcor~tracturs as insurrd under all required insurat~ce 
policics, or shall fi~rnish separate certificates ofinsurancc a1111 endorsements for each 
Subcontroctnr. Subcuntractorjs) shall comply fiilly with all insurancc requirements stated 
herein. Failure of Subcontraclorjsj lu comply with insurance requiremcr~ls docs nut limit 
Contractor's liability or responsibility. 

38.4. Contractor shall acquire required insuranct: horn an insurance carrier nl. carricrs licensed 
to cotlduct business in the state of Wasllingtotl arid having a rating of A-, Class V11 or 
better, in thc must recently published edition of Re.sr's Reports. In the event of 
cancellation, nor-r-rencwa I, revocation or other termination of ariy insurance coverage 
required by this Contract, Contractor shall provide written notice of such to DIS within 
orlc (1 j Business Day of Contsactor's rcccipl of such notice. Failure to huy and rnnitllain 
the rcquircd insurance may, 31 U S 7  sole option, rcsull it1 this Contract's terminntion, OT at 
Purcliaser's option, result in a Work Order's termination. 

38.5 .  By requiring insurance. neither DIS nor Purchascr represents that coverage and lirr~its 
will be adequate tn protcct Cuntractor, Such coverage and lirnils shall not limit 
Contractor's liabjliv under the i~hdcrnnities and reimbursements gralllctl lo DIS or any 
Purchascr in this Contract or any Work Ordcr. 

39. Industrial Insurance Coverage 

Prior to performing work under this Contract, Contractor shall provide or purchase illdustrial 
iusurancc coverage for its employees, as rnny be required o f  an "employer" as defined in Title 5 1 
RCW, and shnll tnaintain full compliance with Titlu 5 1 RCW during the course of this Cunlract. 
DIS ur Purchaser will not be responsible for payment of industrial insur~nce premiums or for any 
other claim or bcnclil for Contractor, or any Suhcunlractor or etnployee of'Contractur that might 
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arisc undcr ~ h c  incluslrial insurance laws during the performance of duties and services under this 
Contract. 

40. Licensing Standards 

Contractor sllnll cornply with all applicable: local. slale, and federal licensing, accreditation and 
registration requirements and standards necessary in the performance of Ihis Contract. (See, for 
example, chapter 19.02 RCW for state licensing requirements aud definitions.) 

41. Antitrust Violations 

Con tractor and Purchaser recognize that, i1-r actual cconor~ric practice, overcharges resulting fronl 
an~ilrust violations are usually borne by Purchaser. 'Iherefore, Cotltractor hcrcby assigns to 
Purchwcr atly srld all claims fur such overcharges as to goods and Services pul-chmed in 
counectio~i with this Contract or any Work Order, except as to overcharges not passed on to 
Purchaser, resulting from antitrust violatiot~s commencing after the date o f  the bid, quotation, or 
other event establishing the Price under this Contract or arty Work Order. 

42. Compliance with Civil Rights Laws 

During the performance of this Contract and ally Work Order. Contractor shall comply with all 
fcdcral and applicable state nondiscrimination laws, ilicludir~g bill not li~nited to: Title VII of the 
Civil Rights Act, 42 U.S.C. 4 12 10 1 el seq.; the Amel.icons with Disabililies Act (ADA); and Title 
4'1.GO RCW, Washington Law Against Discrimination. In the event of Contractor's 
noncompliance or refisal to corriply with any nundiscrimination law, regulation or policy, this 
Contract may be rescinded, ca~icelcd, or terrriiiialccl in whole or in part under the l'crminatinn 
for llefautl sec(iuns, and Contractor may be declared ineligiblc for further contracts with the 
State. 

43, Severability 

If any tcr111 or condition of this Contract or the application thcrcoris held invalid, such invalidity 
shall not affect oihcr tcrms, conditions, or applications which can bc given effect without the 
invalid tenn, condition, or application; to this end the terms and cot~ditions or \his Cuntract are 
dtlc lared severable. 

41. Waiver 

Waiver of any breach of any term nr coridiiion of this Contract shall not he dccrncd ;1 waiver of 
ouy prior or subsequent breach. No term or corldition uf this Contract shall be held ti? bc waived, 
modified, or deletcd cxct.pt by a written instrulnent signcd bv llle parties. 

45, Treatment of Asscts 

45.1. l'itle to all propcrty rurnished by Purchaser shall remain in Purchaser. Title to all prope~q 
furnished by Contractor, for which Contractor is entitled to reimbursurnc~l~. c~ the r  than 
rental pay merils, under this Contract or ally Work Order. shall pass to and vest in 
Purchaser pursuant to the Ownemhip/Rights in Data section. As uscd in this sec.tion 
Trcatnic~tt of Assets, if the "property" is Contraclur's proprietary. copyrighted, parcriiccl, 
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nr tradcmarkcd works, only the applicable license, not title, is passed to and vested in 
Purchaser. 

45.2. Any Purchaser property furnished to Cun~rnclor shall, untess otherwise provided herein 
or approved by Purchaser, be used only for the perfol-mance of this Contraci or any Wurk 
Ordcr. 

45.3. Cor~tractor shall be responsible for any loss of or damage to properly of Purchaser lllal 

results from Contractor's negligence or that results from Contractor's failure to ~riaintairi 
and administer that property in accurdance with sound management practices. 

45.4. Upon loss or destructivn uT, ur damage to any Purchaser property, Contractor shall notify 
Purchaser thereof and shal l  takc all rcasunable steps to protect that property from further 
damage. 

45.5. Contractor shall surrender to Purcllascr all Purchaser property prior to completion, 
termination, or cancellation of any Work Order. 

45.6. All reference to Contracror under this sect inn $hall also include Contractor's employees, 
agents, or Subcontractors. 

46, Contractor's Proprietary information 

Contractor ackr~owledges that DIS and Purchaser are sut~ject to chapler 42.56 RCW and that this 
Contract and ally Work Orders shall be a public record as defined in chaptcr 42.56 RCW. Any 
specific information that is claimed by Clonlraclor to be Proprietaq lnfonnatio~~ must bc clearly 
idcnlifiecI as such by Contractor. 'I'o the extci~t cunsistent with chapter 42.56 KCW, DIS and 
Purchaser shall nlaintain the contidentiat ity of all such information marked Proprietarq 
Information in their pnsscssivn. Ira public disclosure request is rnadc lv view Contractor's 
Proprietary lnfornlation, DIS or Purchaser, as applicable, will notify Contractor of the request and 
uf  the date that such records will he rclcascd lo the requester unless Contractor obtains a court 
ordcr rrom a court of competent jurisdictioli cnjoining that disclosure. I f  Co~~trnctnr fails lo obtain 
the cout~  ordur cnjoining disclosure, 111s or Pul-cha.;cr, as applicable, will release the requested 
information on the date spccifiert. 

Disputes and Remedies 

47. Disputes 

47.1. I n  [he event a bona fide disputc corlcerning a question of tact arises hclween Contractor 
a11d Purchaser and it cannot be resolved bctween the parties or by the ITPS Program 
Manager, eithcr party [nay initiate the disputc rcso t 1 1 1  iun procedure provided hcrcir~. 

47.2. 'l'he ir~itiating parly shall reduce its description u r t h e  dispute to writing and dcliver it to 
the responding party. The responding party shnll rcspond in writing within t h e  (5) 
Business Days, l'he initiating party shall have five ( 5 )  Busincss Days to review the 
response. If nftcr this review a resolution cannot be reached, both parties stlull have five 
(5) Business Days to uegotialr: in good faith to resolve thc dispute. 

a) If thc dispute cannot be resolved aficr five ( 5 )  Dusiness Days, a Dispute Resolution 
Psnzi illay be rcqucsted in writing by either parly who shall also identifj, thc firs1 panel 
~ncrnber. Within five (5) Busincss Days of receipt of  the rcqucst, the other party will 
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designate n pauel mcmbcr. Thuse Iwu panel members will appoint a third individual to 
the dispute resolution panel ivitt~ir~ thc next fivc ( 5 )  Rusiness Days. 

b) The Dispute Resolution Panel will review the written dcscriptiuns of the dispi~te, gather 
additional information as  needed, and render a decision on the dispute i l l  the stlortost 
practicnl time. 

c)  Eacll p a 1 9  sl~all bear thc cost Tor its pane! member and its attorneys' fees and share 
equally the cost of the third panel membcr. 

47.3. Both parties agree to exercise good faith in disp111c resolution and to settle disputes prior to 
using a Dispute Kesolutiu~l Panel whenever possible. Utilcvs irreparable harm will result, 
neither party shall commence litigation against the other het'orc thc Dispule Resvlution Panel 
has issued ils decision on the matter in dispute. 

47.4. Purchaser and Contractor agree that, the existence of a dispute notwithstanding, they will 
continue witllniit delay to carry o111 all  heir respective responsibilities under this Contract 
that are not affected by the dispute. 

47.5. If  the subject ofthe dispute is the nmnunt duc a r ~ d  p ~ y ~ b l e  by Pi~rchaser for Services 
being provided by Contractor, Contractor shall continue pmviding Scrvicos pending 
rcsolulion of the dispirte provided Purchaser pays Contractor the arrlourlt Piirchaser, in 
gnod faith, bclicves i s  due and payable, and places in escrow the differelwe hetwecn such 
n~i~aunt  and thc arriuunt Contractor, i n  good faith, believes is due and payable. 

48. Non-Exclusive Remcdics 

'I'he remedies providcd Tur in this Contract shall not be exclusive but are in addition to all nther 
remedies available under law. 

49, Liquidated Damages 

Liquidated Oarnnges tnay hc applicable under Purchaser Work Orders. Purchaser shall it~clude 
any Liquidated Damages clause iri their respcctivc Wurk Order. 

5U. Failure to Perform 

If Cotitractor fails to pertbrm ntty substarifial obligation under this Contract or any Work Order. 
DIS anclkor Purchaser, as applicable, shall give Contractor wriltcn nulicc of such Failure to 
Pertbrim. If aflcr thirlv (30) catendar days from the date of the writtcrl iioticc Contractor still has 
not performed, then DIS or Purchaser may withhold all monies due and payable to Cuntractor. 
without penaln tr, DIS or Purchascr, until  such Failure to Perform is cured or otherwise rcsol~ed. 

51. Limitation of Liability 

5 1 . 1 .  ' I  he parties agree t h a ~  ncither Contractor, DIS and Purchaser shall hc liahlc l o  each other, 
regardless of the form of action, for consuquential, incidental, indirect, ot special 
cia~~~nges exccpl a claim related to bodily injury or death, or a clairn ur demand based on 
n r e a c h g f . S y s t c l l ~ ,  or  il patent, copyright, or other intellzctual propcrly 
right iiirririgcment, in which case liability shall be as sct rorth elsewhere in thls Contract .- ( - & -  or related W o ~ k  Order. This scction does not modify any sections tugarding liqilidated 

damages or any other conditions as are elscwt~crl: agreed to herein between the palties. 
'l'he damages spccificd in the sectiotis titled Terminatioa for nefault and Review of 
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titled 'Tcrminatinr for Default and Review of Cuntractor's Records are not 
consequential, incidental, indirect, o r  special damagcs as  lhat term is used in this section. 

5 1.2. Contractor, DIS or Purchaser slinll r io t  bc l i~b lc  I'or damages arising from causes beyond 
the reasonable control and without the respective fault or negligence ~ T ~ u r ~ t r a c t o r ,  DIS 
or P~~rctlilscr. Such causes may include, but are not restricted to, acts o f  Gnd or of thc 
public enenly, acts of a governmental budy other than DIS or Purchaser acting in either a 
sovereign or co~~tractual capacity, war, explosions, iires, floods, earthquakes, epidemics, 
quarantine restrictions, strikes, freight embargoes, rind i~nusually suvcrc wcather; but in 
cvcry case the delays must be beyond the reasonable control and without fault nr 
uegliget~ce of Conrrac~or, DIS, or Purchaser, or their respective Subcontractors. 

51.3. If delays arc carrsod by a Subcuntractor without its fault or negligence, Contractor sllall not be 
liable for damages for such delays. unless  he Services to be performed were obtainable on 
comparable terms from other snurccs ill suficicnt time lo permit Contractor t~ meet its 
required perfor~nance schedule. 

5 1.4. Contractor, lI1S or Purcliaser st~all not bc liablc Tor pcrsonal injury to the another party or 
damage to another party's property except persolla1 injury nr darriagc to property 
proximately caused by such party's respective fault or negligence. 

Master Contract Tcrrnination 

52. Termination for Default 

52.1. If Contractor violates any matcrial tcrm or condition of this Contract or any Work Order, 
as applicable, or fails to fulfill in a timely and proper rnnnncr i ~ s  material obligations 
under this Contract, or any Work Order, as applicable, then thc DlS Mastcr Contract 
Administrator or Purchaser shall give Contractor written notice of such failurc or 
~iolatio~l,  and thc failure: or viulalio~l shall be corrected by Contractor within tliir-ty (30) 
calendar days or as otllerwise ngrced. ITsuch breach is not capable of cure within thirty 
(32)) days, Contractor must commence cure with i r r  such thirty (30) day period and 
diligcnlly pursue completion of such cure. If C'ontmctor's failure or violalion is no1 so 
corrected, this Contract may be terminated immediately by written notice froin DIS lo 
Contractor, or a Wnrk Order rnay bc terminated by written notice to Contractor from 
Purchaser. 

52 .2 .  In the event of terminatinn of a11 Wurk OrcIer by Purchaser or this Contract by DIS, 
Ptrrchaser or DIS shall have the right to prucurc Ihr: Scrvices that are the subject of this 
Cunlriict on the open market and Contractor shnll l ~ e  liable Tor all damages. including, but 
not limited to: (i) the cost difference between the origi~ial Master Conlract prict. for the 
Services and the replacement costs of such Services acquired from another \endor; (ii) i f  
applicable, all administrative costs directly rclated tv the replacement of the Work Order 
nr 111 is Master Contract. suc 11 as costs of competitik e kidding, mailing, advertising, 
npplicnblc fccs, charges or penalties, staff time costs; and, {iii) any other direct costs to 
Purchaser or DIS resulti~hp fr11rn Contractor's breach. D1S and Purcllascr sllnll tlavc h c  
right to Jcducl from any monies due to Contractor, or thal thoreafler became due, an 
amount for damages that Cunlraclor will owe DIS or Purchaser for Clonrractor's default. 

s t i l t -  
- 
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52.3. I f  either DIS or Purchaser violates any mnterial tcrin or condilion of  this Contract or any 
N'clrk Order, as applicable, or fails to fulfill in a timely and prnpcr rriallncr its obligations 
under this Contract or a Worb Order, as applicable, then Contractor shall give DIS or 
Purchaser, as appropriate, written   lot ice of ~c 11 failure, nhich shall be corrected by L)lS 
or Purchaser within thirty (30) calendar days, or aq othe~wisc agrcccl. If such failure to 
perforrn is 11ul su corrected, Purchaser's Work Order may be termionted by writtcri noticc 
ti-om Contractnr to Purchascr ur, if appropriate, this Master Contract may be terminated 
by written notice fro111 Cn~itractor to DIS 

52.4. If the Failure to Pcrfiirm is without the defaulting pam.s control, fault, or negligence, chc 
termination shall be deerncd to bc n Termination for Convenience. 

52.5. This section slinll nnt apply to any failure(s) to perform that results from the willful or 
negligent acts or o~l l i ss io~~s of the aggricvcd parly. 

53. Termination ror Convenience 

53.1. When, at the sole discretion of DIS, i t  is  in thc besl interest of the State, DIS may 
terminate this Contract, in whole or in part, by fnurtccn (14) calendar days written notice 
tl-r jlonlractor. 

53.2. Purchascr may terminate a Work Order upon fourtee11 (1 4) calcrbdar days written notice 
to Contractor. 1Ta Work Order is so terminated, purchasers nre liable only for payments 
for Services received and nccuptcd by Prlrchaser prior to the effective date of terminatior~. 

54. Termination for Withdrawal nf Authority 

In the event that DlS' or Purchaser's authurity to perform any of its duties is withdrawn, rcdr~ccd, 
or limited in any way after the comrne~lcerncnt of this Contract or any Work Order and prior to 
~~ortnal  completion, DIS may terminate this Contract, or Purchaser mils terminate its Work 
Osder(s), by scvcn (7) calendar days written notice to Contractor. No pcnally shall accrue to DIS 
or Purchaser in tlie event this scclic~tl shall be exercised. 'l'his section shnll tlnt bc cunrtrued to 
permit DIS to terminate this Contract, or P urchaser to terminate any Work Order. in ordcr to 
acquire similar Services fro111 a third party. 

55. Tcrmins tion for Non-Allocation of Funds 

Tf furids are not allocated to DlS to conti~luc this Conkact, or to Purchaser to co~ltinue any Work 
Order, in any r~llurt: period, DIS may tern~inate this Conlracl, ur Purchaser may terminate any 
Work Order by thirty (30) calendar days written notice to Coritrnclur or work with Contractor to 
arrive at a mutually acceptablc rcsolution of the situation. DIS 01- Purcllascr will not be obligated 
lo pay any further charges for Set-vices including the net remainder of agreed to carisecutive 
periodic payments remaining unpaid beyond thc cnd of the then-current period(s). DIS or 
Purcl~aser agrccs to notify Contractor in writing of such nun-allocation at the earliest possihle 
time. No penalty shall accruc lo DIS or Purchaser in the event this scclion shall be exercised. 'l'his 
sectiorr shall not be construed to per~i~it  DIS to terminate this Contract, or Purchaser i o  lcrnlinate 
any CC'ork Order, in ordcr lo  acquire similar Services from n third party. 

Statc of Wa~hrngrnn lr~forrnltlion 1 cchnnlngy Professional Se~visr> 
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56. Termination for Conflict of l~lterest 

DIS nlny terminate h i s  Contract, or Purchaser may tennillate ally Work Ordcr, by wrillen notice to 
Contractor if Ll1S or Purcllaser detcrrninos, nfier due notice and examination, that any party has 
vii~lated chapter 42-52 RCW, Ethics in Public Service, or any olher laws regarding ethics in public 
ncquisiriorls and procurement and performance of contracts. I I I  thc uvcnl this Contract or any Work 
Order is so tcrminatcd, D[S or Purchaser, as applicable, shall be entitled to pursw thc same 
remedies against Contractor as  it currld pursue in the event Contractor breaches this Corltracc or any 
Work Order, as applicnble. 

57. Termination Procedure 

57.1. Upoll termillation of this hlaster Contract or any Work Order, DIS nud Purchascr, in 
addition to any other rights provided in this Maslcr Contract and applicable Work Order, 
may require Contractor to deliver to Purcllaser any propcrly specifically produced or 
acquired for thc perfurmance of such part ofthis Master Contract or Work Order as has 
been tertiiitlated. Thc scction titled Treatment of Assets shall opply i n  such properly 
transfer. 

5 7.2. Lr~~less otherwise provided hcrcin, Purchaser shall pay to Contractor the agreed-upon 
Price, if separately stated, for the Serviccs rcccived by Purchaser, provided that in no 
event shall Purchaser pay to Contractor an ainount grcatcr than Contractor would have 
been entitled tn ir lhis Master Contract or Work Order had not hecti tcrrriinated. Failure to 
agree with such determination shall be a dispute within the meaning o f  the nispulerc 
section of this Master Coutract. Purchascr may tviithhold from any anlounts due 
Contraclcw such sum as Purchaser determines to IIC ricccssary to protect Purchaser froill 
potential loss or liabilily. 

57.3. Contractur shall pay amounts due Yurctlaser as the rcsull uf termination within thirty (30) 
calendal. days nf'noticc: or the amounts due. If Contractor fails to rnake timely payment. 
Purchaser may chnrge iintercsl on I he amounts due at one percent (1%) pcr rnonth until 
paid in full.  

58. Covenant Against Contingent Fees 

5 8.1 . Contraclor warrants that no person or selling agcncy has been employed or retained tr, 
solicit or securc lhis Contract or any Work Order upor1 any agreement or understaildi~lg 
for a commission. perccritagc, brokerage, or contingent fee, exuepl bona fide employees 
or a bona fide established cornrncrcial or selling agency of Cotltractor. 

58.2. In the event Contractor hrcacllcs rllis section, DIS shall !lave the right lo annul this 
Contrac~ wilhout liability to DlS, and Purchaser shall have the right to either atinr~l any 
Work Ordur without liability to Purcl~aser nr, in Purchaser's discretion, deduct tinm 
payments due to Cnr~traclor, or otherwise recover from Con~rfic~ur, the full amount of 
such commission, perceatagc, brokerage, or contingent fee. 
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Activity Reporting , Administration Fee & Yerformancc Reporting 

59. DIS Master Contract Administration Pee and Collection 

59.1. Al t purchaqes rrladc urldcr this Master Contract are subject to a D1S Master Contract 
Administration Fee, collrcted by Conlrac~ur and remitted to DIS. 

59.2. ffir Work Orders valued up to $1 rriillion dollars, and will be one percent (l.O% or . O l )  for 
Work Orders valued at, or exccedit~g, $1 milliorl dollars. The purchase price is defined as 
total invoice price less sales tax. 

59.3. Thc Master Contract Administration Fee shall be included in all Cnt~traclor Priccs listed 
in Schedule A o f  this Cuntri~ct and shall not be invoiced as a separate line itern to 
Purchaser. 

59.4, Contractor shall hold the Mastcr Contract Administration Fee in trust for UIS until the Fees 
are remitted to the DlS Master Co~~tract  Adn~inistrator, along with the Master Contract 
Activity Report. 

60. Activity Reporti~~g 

hfl.1. Contractor shall submit to the UiS Master Cont~nct Administratur a quarterly Activity 
Report of al l  Scrvices purchased under this Master Contract. The report shall identify: 

a) This Mastcr Contract number; 

b) 'I'he mo~lth in which ~ h c  purchases ~ccurred; 
c) Each Purchaser, idzr~titied by starc. local or educational entity, and each Work Order 

for each Purchaser making purchnscs during the reporting quarter; 

d) The total amount of motley received (excluding salcs tax) fur each Work Order for 
each Purchaser; 

e)  l'he DIS Master Conlract ,4drnir1istration Fee for each Work Order for cach Purchaser; 

f) The sum of money receivcd (excluding sales tax) for all Work Orders for each 
Purchaser and for all Work Orders for  all Purchascrs; and 

g) The lolal amuun t of the DIS Master Contract Adrri inislration Fee. 

60.2 .  Reports arc rcquirrd to be submitted electronically, in thc M icrosoft Excel format 
provided by DIS. Rcports arc 10 be sent electronically via E-mail to: 
m~adrnin@~dis.wa.~ov 

60.3. The Activity Report and thc D1S Master Contract Administration FCC shall he submitted 
on a quarterly basis in accorda~ice with thc rollowing schedule: 

For activity in thc montl~s: _Repart & Fee Due: 

Jarit~ary, Febmaty. March April 15"' 

April, May, June July 1 5''' 

July, August, Scptcmher October 15"' 

Octohcr. November, December January 1 5 ' ~  

60.4. This report may be cnrroclect or modified by the DIS M a s h  Contract Administrator with 
subscqr~cnt written notice to Contmctnr. 
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60.5. Activity Rcporls are required even if no activity occurred. 

60.6. IJpon rcrli~est by DIS. Contractor shall provide, in the forn~ai requested, the contact 
infomotinn for all Purchasers during the Term of the Masrer Cotltracl. 

61. EIectronic Funds Trnnsftr 

When agreed by D[S and Contractor, the DIS Master Contract AdniinistraIion Fee can be paid 
through Electronic Funds Trnnsfcr (EFT) lo an Automated Clearing House (ACH). Conlraclur 
can ulili~e the ACII Debit option, which is nil arrangement between the Contractor and DIS' 
bank. Contractor initiates the action, specifying the amount of rl~ncls and the effective date of 
payment. On the et'fectivc dalc, the fiinds are withdrawn from Contractor's account and 
transferred to the UiS account. Cn~ilrac~or will be provided by separate instrumunt thc DIS 
account inrormation and a toll-free number to initiate the quarterly transaction. 'lhere is no cost lc~ 
Contractor. 

62. Failure to Hcmit ReportsMees 

62.1. Failure of Contractor to remit thc Master Contract Activity Keport together with Ihc 
Mas~cr Contract Administration Fee may he corlsidcred a failure to perform 011 the part of 
Contractor. which may result in D1S terminating this Mastcr Contract with Contractor. 

62.2. Failure nf any Purchaser to pay the Master Calltract Adtr~inislration Fee may result in n 
Purchaser forfeitil-~g its right lo purchase from this Mastet- Contract. Corrlraclor shall 
notify the DlS Coiltract Adi~linistralor when any Purchaser fails to pay the Mwlcr 
Contract Administration Fee. 

62.3. The DIS Contract Administrator will notify Conlractor of any Purchaser wllo has furrcilcd 
its right lo purchase under this Master Contract. Aftcr such notification, any sale by 
Contractor to n forfciling Purchaser may be considered f'ailurc lo perform by Contractor. 

62.4. If the performor~cc issues are resolved, DIS, at its option, rrlay reinstate a Contractor's 
participation or a Purchaser's right lo  pttrchase. 

63. Pcriodic Conlractur Performance Evaluation and Report 

63.1. Purchasers will periodically evaluate Contractor's Performance in H Contractor 
PcrIurmance Report. 'l'he report is rlesigned to evalr~ate ii~lpacts and outcomes achieved 
as a resull uf Contractor's delivery of Serviccs, inform Contractot oftheir pcrl'urmance 
strengths a ~ ~ d  weaknesses, and aid Purchasers ill rcfcrrals. Each evaluation will include an 
assessment of tile Cnutractor's efforts toward ach~eving Purchaser's ob,iectives. 

63.2. DIS t k * i l l  provide copies of Purchaser Contractor Perfnrniancc: Reports to Contractor. 

63.3. If  DIS receives three (3) or tnorc negative performauce reports Trom Purchasers in a one 
(I ) year pcriod during the 'l'enn ot't l~is Contract, and Contractnr fails to provide, in D1S' 
sole opinion, adequok rxmedy, this Contract rriny hc ~cminated. 

63.4. Ells will consider such evaluatit~ns when determi~li~~g ad~niriis\rative actions including 
but not Iirnitcd lo extending the 'rerm of this Contract. 
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Schedule A 
Price List 

for 
Mslstcr Contract Number TO8-MST-608 

with 
Abotor Information Services, Inc, 

Abator Information Scrvices. 1nc.i~ authorized to prnvidc only the Services ideutified in this Schedule A 
at or below the Not-'1'0-Exceed Hourly Rates (Prices) set forth is1 this Schedule A under this Contract. 

Senicels) 

1 .  1'1' Funding Rey(rcst, Financial Analysis - - 

2. IT D~uiness Analysis 
3 .  Extcrnat IT Quality Assurance (iV&V) 

Junior .]nu rne Senior 
pp 

4. IT Project Mnnagcmenl - 

3 ~ o r l t i n ~ e n c ~  & Disaster Kecovery Pla!ln~n 
-. d 

. . 

Training 
13. Geogropliic Inrumat ion Systems 
Application l)evelopmcnl 
1 4. Workstation Installation & 
1 5 .  Client Server, Web 62 ~ - ~ E ~ ~ ~ l i c a t i o n  -- 

-- 

- 

$165.00 5 .  Technology Architecture -- Dcvulopment 
6. Securitj .4nalysis - 

7 .  Enterprise Content Management 
I -- 

10. Nclwork System Administrntio!~ 
I I .  Software Qua& Assurance & Testing - 
12. Desktop Applications Developillent and 

G. General ~ a i f r a r n c :  - - ~evelo~rne;  . .  [ -  $75.00 [ $90.00 ( $1 1 0.00 ( 5 3 s . 0 ~  -. 

,.-- 

-+ 

$195.00 

17.  General Database Administrator / Databasc I I I I 

$lOO.OO - 

-. - 

9. Systems Al~alysis -- I $75.00 

.- 

Dcvcloper / Data Analyst .- A. -d-. I - L L  - 

$1 35.00 

.. 

1 

-starc o f  ~ a s h i n ~ t u r l  ~ c h e d u l e  A lnl'ormation Trcl~t~ology Prufcsrinnal Services 
Ileparlment of  Infunnullun Scrvices Mastcr Contract # '1'I)X-hlST-607 

$ 1  10.00 $125.00 1 $150.00 



Schedule I3 
Work Request Template 

A sample of the current DIS second tier Work Request template car) bc ruund on the following pages in (his 
Sclledulc R. DIS reserves the right, at its solc discretion, to modify this templatc as i t  is deemed to be in the best 
interests at'D1S and the Purchasers. ' l h e  DIS Maslcr Contract Administrator will nlakl: any revisions available to 
Purchasers and to the Con~mc tur upon release. 

A typical Work Request will contain, bul not be limited to, the follnwing ilems: 

Project 01. Task Objectives 

Scupe and Description of Work, including Deliverables 

Timeline and Period of Perfurmance 

Co~r~pcrlsation and Payment 

r Contractor Staff, Roles and Responsibilities 

Identification and approval of ally subcontmcrars 

Retention require~nents 

lnsurarlcc recluirements (beyond what is  in Master Contract) 

Purchaser Staff, Roles and Responsibilities 

r Additional Purchaser Terms and Conditior~s Specific to the Work Kequcst 

Evaluation Criteria and Response Instructions 

.- --- - -  .- 

Sluic uf Washington Schrd~~lc  B Iril'urmntion Tcchnoloa Prul'cssional Serv~ces 
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SAMPLE - YOU ILLUSTRATIVE PURPOSES ONLY 

-- 

!&rvice(sj Requested 
- w 

13 Category 1 

U Category 2 

C] Categoty 3 

fl Category 4 

Category 6 

Cj Category 7 

0 Category 8 

Category 9 

17 Csttgory I I 

Calcgory 12 

Category 13 

n I4  

r] Category 15 

U Categoiy 16 

U Category t 7 

Category 5 [3 Latego~y 10 - 
Required Skill Level 

Journey -a  minimum of one (1) years of reccnt cxperience, and demonstrated knowlcdgc, skills, and abilities 
Senior - a minimum of five ( 5 )  years of recent cxperience, and demonstiated superiur knclwledge, skills, and abilities 

a Expert - a minimum of ten (10) years of increasing levels of responsibilities, and supervisory or management respotuibiliiy 

Estimaled Period of Performance: I Start Dntc Through End Date 

Project or Task Objectives 

Contractor Staff, Roles and Rcsponsihilities 

Purchaser Additiunal Terms and Conditions Specific to this Work Request 
' - r m T P r t d u a  - 1 

Pl~rchaser Work 1 Request Administrator In farmatinn 

- .  -. -- -- 
Sta t~  of Wa5hingto11 Schcdule R-- I~~forrr~aliun I'cchnflln~v Professio~lol Serviucs 
llcpanment nf lnforrnatiur~ Svniccs Mastcr Contract fl T08-MST.4OH 

Purcheser Work Ordcr Manager: 

'I'itle 
I 

Phone: I 

- -  

E~t~ai l :  Fax: ( 



Instructiuns to Cantrnctors 

Plecrsc ensure ,hut you have irrciuded the ,fufluwing inforntation in your. response as rhrse arc tlze items 
ihat will be I ~ S Y J  tu v v u l ~ u ~ e  your response: 

I .  Describe your approach and methodolngy for successfully completing this project. Include a dclnilcd Work 
Plan and schedule for completing this project. The Work Plan should clearly identify the roles of each projcct 
member, estimated riurnber of wvrk hours, and all associated deliverablcs. 

2. ltl two pages or lcss (not including resumes), describe nnc ( I )  similar project completed by the co~isi~ltant(s). 
Include the outcomcs and results achieved for the customer. Tdcnlify the customer and providc their 
appropl-iate contact information for rcfcrence purposes (name, telephone, email, clc). Note: This prqject shall 
havc been completed by the stafflco~~sultant proposed for the Purchaser's project as described herein. 

3 .  Prupose a not to exczsd hourly rate. Ctmtractur's tutal competlsation for Services rcndcrcd shall be based on 
proposed hourly rale. Contractor may propose rates at crr hclow those contained 111 their DIS Maslcr Cuntract. 
A11 work will be performed at the following Purchaser locntion xxxxxxxx~xxxxxxxxx, unless otherwise agrccd 
to by the Purchaser in the final Work Order. 

4 .  Affirm that proposed corisultant will be available to begin work nu later than month/dnte/y.e~ and bc 
committed to the Purchaser throughuul the Period of Performance. Iudicatc any kr~own staff scheduling issues 
during the Period of Performa~~ce includirig bu\ nut limited to other project et~gagcrncnts and holidays. 

5 .  lriclude a resume for the consultorlt subrrliltcd for this prqiect. lnclude corriparly names and phones numbers 
worked for pas1 three years for this individual. 

6. lndicatc thu availability of the proposed consullanl staff for possible interview with Purchaser during week of 
rnonth/date/y- - monthldatelvear. 'I'his interview rnay be conducted in person, via telcconfcrence, or other -- 

method, at the sole discretion or lhe Purchaser's Work Kequest Adrninislrator 

7 .  Contractor's contact informatiun for this Work Kequest. lncludc name, title, email, phone & fm nurnbcrs. 

A Work Order number will he assignerl, and formal Work Order issued, after a Contractnr i s  selected to 
pcrfornl this Wurk Request, 

NOTE: Relensc of this Work Request does no1 obligate the State of Washington, DIS, or the Purchaser 
to contract for services spec ificd herein. 

-- - .- 
Statc uf Washington Schedule B Informat~nn Technolog:. Pruiic~sional Services 
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Schedule C 
Work Order Template 

Personal Service Contracts 
A snrr~plc of a Model Information 'l'echnrrlugy Contract for Personal Services may bc Iuund on the 
Informatiol~ Scrvices Board Policies site fbr Modcl Contracts and User lnstructiot~s wctxilc: 
http:/l isb.wa.~ov/pnlici~:~!port~olio/20R.d0~ fhis tnndel i s  used for those persoilal service conlracls 
sulicited under RC W 43.1 05. 

A sample of the Office of Financial Management's Personal Srrvicc Cuntritct may be found 011 tllrir 
website localcrl at h t l p : / / \ ~ ~ w . o f r ~ ~ , ~ a . ~ ~ ~ ~ / ~ ~ ~ i t r ~ c t s / c / p ~ i d e u i d . s p .  The sample is labeled 
Appendix E. This  tnudel i s  used for those persflrlal scrvice contracts solicited undcr RCW 39.29. 

Purchased Service Contracts 
A sarnplc urthe DIS Model Contract for Purchased Services can he found at 
http:l/isb, ~a.gov/~vlicies/portfolio/207 R.dnc. 

m: Not every moclel or sample soiltract scclion u,ill be required in every Work Order, nor will these 
model contracts sectinns satisfy eveq Work Order rlccd. Work Order requiretnents wil l  be selected from 
thc most applicable model cot~tract(s) plus other sources includiiig but not limited to individual Purchaser 
terms nlld conditions, then tailored to rrlccl specific h~~ctional and opcra~ional needs, i.e., scope nf  work 
to be performed or Scrviccs to be provided, and thc: protections necessq  to thal respective Work Order's 
purpose. DIS will also establish a common template to bc used by  purchase^.' tor Work Orders under the 
IICW ITPS Program. 

Tic: details of the specitic Scrvices, project or tasks should be negotiated by Yurchascr and Contractor 
and ~~lcrnuriatized in a Work Ordcr. The Master Contract requircs lhat the Work Order, a1 a minimum, 
reference the Master Contract number arld address the following arcas: 

Project or Task Objectives 

Scope and nescription of Work, including Deliverables 

Tirncline and Period of Performance 

Cornpensatin11 and Payment 

Clontraclor Staff, Roles and Responsibilities 

Pttrchaser Staff, R~olcs and Responsibilities 

Additional Purchaser I'enns and Cvnditions Specific to thc Work Order 

Signahire Block 

-- .- - ... 
Stile or Washingron Ahedr~le  C Ir~rurrnation -l'cchnology Prufissional Scrvims 
Depunn~cnt nf Intbrm~tio~i Srrviccs Master Colltracl# T08-MS'I'-hRP 



Schedule D 
M WB E Cer f ification 

for 
Master Contract Number T08-MST-608 

with 

Ahator Information Services, Inc. 

- -- -.- 
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-d!!~ ~lia5hinqfof)Slate Di:'f.liJrtmeni of 
~jiP Information Services 

Amendment 12-06 

to 


Master Contract # T08-MST-608 

for 


Information Technology Professional Services (ITPS) 


This amendment 12-06 to Master Contract T08-MST -608 is entered into by and between the 
Department ofInformation Services ("DIS"), an agency of the state of Washington, and Abator 
Information Services, Inc. ("Contractor"). 

Pursuant to Section 28, Authority.for Modffications and Amendments, the parties agree to amend 
Contract T08-MST-608 as follows. 

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

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

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

(2) Pursuant to Section 4, Economic Price Adjustment, the prices shovm in 
Schedule A shall be increased by 3.16%, the percentage increase since April 
2010 (the baseline index), of the Consumer Price Index, U.S. City Average, 
All Items, Not Seasonally Adjusted, (CPT-U, Series 10: CUUROOOOSAO). 
Schedule A shall be replaced in its enth-ety with the attached Schedule A. 

Under the provisions of chapter 39.29 RCW, this Amendment is required to be filed ""Jth 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. 

State ofWa~hington Information Technology Professional Services 
Department of Infonnation Services Amendment 12-06 for T08-MST -608 
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This Amendment, effective July 1,2011 is executed by the persons signing below, who warrant, 
respectively, that they have the authority to execute it on behalf of the party indicated. 

IN WITNESS WHEREOF, the parties have read and understand this Amendment 12-06, and 
by their signatures below, agree to each and every particular. 

ACCEPTED ACCEPTED 
Washington State ator Information Services, Inc. 
Department of In l 

/,'­

."....~.."'-'e 

Scott Smith 
Print or Type N arne 
TAS Program Coordinator 

t.i;:;nn( C /il(r:r(;)/} 
PriJlf or ype Name 

VieS; , 
Title Date Title 

State of Washington Information Technology Professional Services 
Department ofInforrnation Services Amendment 12-06 for T08-MST-608 



Schedule A 
Price List 

As of July 1,2011 

for 

Master Contract Number T08-MST -608 


with 

Abator Information Services, Inc. 


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

··y\·••..c*te.ggrf(· 
IT Funding Request, Financial Analysis 

3 ExtemallT Quality Assurance and 
Independent Verification and Validation 
IT<projeaMoo~g~ent············· 

5 Technology Architecture Planning & $105.47 $142.38 $174.03 $205.67 
Development 

7 	 Enterprise Content Management 

9 	 Systems Analysis $79,]0 $116.01 $131.84 $158,21 

~~W6rk~~h1~'''·?\¥lmtpt~ttit1,&~{·«·· 
11 	 Software Quality Assurance & Testing 

13 	 Geographic Information Systems 
Application Development 

14< 	 ••W9r~~tatiPlilnstalfatiQu&$upp6rt······<·· 
15 	 Client Server, Web & N-Tier $89,65 

Application Development 
.GiIm~tmMIii1ff~¢..Q~~~~qW#~t< 

17 General Database Administrator / 
Database Developer / Data Analyst 

State of Washington Information Technology Professional Services 
Department of Infonnation Services Amendment 12-06 for TOS-MST-60S 
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