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MASTER CONTRACT NUMBER T08-MST-714 

for 

Information Technology Professional Services 

PARTIES 

This Master Contract ("Master Contract" or "Contracty') is cntered into by and between the State of 
Washington, acting by and through Department of [nformation Services, an agency of Washington State 
government located at 1 1 10 Jefferson Strcct SE Olympia WA, 98504-2445 hcrcinaflcr referred to as 
"DIS", and Murphy & Associates, hc., a C Corporation located at 3445 Carillon Point, Kirkland, WA 
98033 licensed to conduct busincss in the state of Wachington hercinaftcr rcfcrrcd to as "Contractor", for 
the purpose of providing Information Technology Professional Services, as described and identified 
herein. 

RECITALS 

The State of Washington, acting by and through DTS issued Request for Qualifications and Quotation 
#T07-RFQQ-O 15 (RFQQ) dated March 7,2007, Exhibit A) for the purpose of purchasing Information 
Technology Professional Scrviccs in accol-dancc with its authority undcr chapter 43.105 RCW and 
chapter 39.29 RCW. 

Contractor submitted a timely Response to DIS' RFQQ (Exhibit B1, 

DTS cvaluatcd a11 properly submitted Responses to the above-referenced RFQQ and has idcn~ified 
Contractor as an apparently successfu1 vendor. 

DIS has determined that entering into this Contract wiih Contractor will meet Purchasers needs rind will 
be in Purchasers best interest. 

NOW THEREFORE, DIS enters into this Contract with Contractor the terns and conditions of which 
shall govern Contractor's providing to Purchasers the Information Technology Professio~~al Scrviccs as 
described herein, on a convenience or as needed basis. This Master Contract is not for pe.rsonal use. 

IN CONSlDERATlON of the mutual promises as hereinafter set forth, the parties agree ns fnllows: 

1. Definition of Terms 

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

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

"Business Days" or "Business Hours" shall mean Monday through Friday, 8 A M  to 5 PM, local 
time in Olympia, Washington, excluding Washington State holidays. 

"Confidential Information" shall mean information that may be exempt from disclosure to the 
public or othcr unauthorixcd pcrsons undur either chapter 42.56 RCW or other state or federal 
statutes. Confidential Information includes, but is not limited to, names, addresses, Social 
Security numbers, e-mail addresses, telephone numbers, financial profiles, crcdit card 
information, payrollllabor data, driver's liccnsc numbcrs, medical data, law enforcement records, 
agency source code or object code, agency security data. and information identifiable to an 
individual. Purchasers may identify additional Confidential Information in n Work Order. 
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Confidential Information also includcs any Personal Information under the provisions of RCW 
19.255.010 and RC W 42.56.590. 

"Contractor" shall mean Murphy fk Associates, Inc., i ts employees and agents. Contractor also 
includes any firm, provider, organization, individual, or other entily performing thc business 
activitics undcr this Contract. It shall also include any Subcontractor retained by Contractor as 
permitted under the terms of this Contract. 

"Contractor Account Managern shall mean a representative of Contractor who is assigned as the 
primary contact person with whom the DTS Master Contract Administrator shall work with for the 
duration of this Contract and as further defined in the Section titled Contractor Account Manager. 

uContractor Work Order Manager" shall mean a representative of Contractor who i s  assigncd 
to each Purchaser Work Order as the coordinator of activities and the primary point of contact, as 
further defined in thc Scction titled Contractor Work Order Manager. 

"Customer Senice Agreement" shall mean the completed service agreement between Purchaser 
and DIS, which is required in ordcr for a Purchaser to do business with DTS. 

"DIS" shall mean the Washington State Department of Information Services. 

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

"Exhibit A" shall mean RFQQ Number T07-RFQQ-015. 

"Exhibit B" shall mean Contractor's Response to RFQQ Number T07-RFQQ-015. 

"ISB" shall mean the Washington State Information Services Board. 

"ITPS" shall mcan Information Technology Professional Services, which includcs hoth Pcrsonal 
Sen1ices and Purchased Services, as defined herein. 

*'ITPS Pmgram" shall mean the D1S-established ~master contracts that makc IT prt>fcssional 
senices available on an enterprise basis to support statewide technology projects. 

"ITPS Program Manager" shall mean the person designated by DIS who is assigned as the 
primary contiid person with whom Contraclor's Account Manager shall work for the duration of 
this Contract and as firrther defined in the Section titled lTPS Program Managcr. 

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

"OFM" shall mcan thc Wa~hing~on State Officc of Financial Management. 

"Personal Sewlces" shall mean professional or technical expertise provided by Contractor to 
accomplish a specific study, project, task or duties as sct forth in this Contract and any TTPS 
Program related Work Request and!or Work Order. Personal Services shall include but not be 
limited to those services specified in the State Administrative and Accounting Manual (S A AM) 
i n  chapter 1 5 Per.tonul Services located at: h ~ p : / / w  ww .ofm. wa.~uv/policy/  I S .hm. 

"Price" shall mean the not to exceed hourly ratc(sj bid by Contractor in the categories awarded to 
Contractor as set forth in Schedule A Price List, and shall be paid in United States dollars. 
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"Proprietary Information" shall mean information owned by Contraclor to which Contractor 
claims a protectable interest under law. Proprietary Information includes, but is not limited to, 
information protected by copyright, patent, trademark, or trade secret laws. 

"Purchased Servicesn shall mcan thosc services and activities providcd by Conlractor to 
accomplish routine, continuing, and necessary functions as set forth in the RFQQ and any ITPS 
Program rclated Work Request andlor Work Order. Purchased Services shall include but not hc 
limited to those services specified as Purchased Services in RCW 43.105.020. 

"Purchaser" shall mean DIS and those government or nonprofit entities that have entered into an 
Interlocal or Customer Sewice Agreement (CSA) with DIS. DIS maintains a searchable database of 
current customers at: h ~ : / l t e c h m a l l . d i s . w a . n o v / c s a l i c s a s ~  

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

4LPurrhaser Work Request Administrator" shall mean that person designated by Purchaser to 
administer any Work Request on behalf of Purchaser. 

"RCW" shall mean the Rcviscd C d c  { I T  Washingon. 

" R F Q Q  shall mean the Request for Qualifications and Quotation used as a solicitation 
document to cslablish lhis Contract, including all i ts amcndmcn ts and modi ficatiuns, Exhibit A 
hereto. 

"Response" shall mcan Cun~ractor's Rcsponsc tu DIS' RFQQ Tor Information Technology 
Professional Services, Exhibit B hereto. 

"Schedule A: Price Lid' shall mcan Ihc attachmcnt to this Contract that identifies the 
authorized Services and Not-To-Exceed Hourly Rate Pnces available under this Contract. 

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

"Schedule C:  Work Order Templare" shall mean the attachment to this Contract ihat provides 
example format, terms and conditions for a Work Order. 

"Schedule D: M WBE Certiflcation" shall mean the attached certi ficalcjs) indicating 
Contractor's, andor one or more of Contractor's Subcontractor's status as a minority or women's 
business enterprise. 

"Services" shall mean the Persona1 and/or Purchased Services in the categories defined in the RFQQ, 
Exhibit A. 

"Specifications" shall mcan the Technical Scrvicc Categoryljob descriptions and other 
specifications for Services set forth in the RFQQ, Exhibit A. 

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

"Technical Service Category" shall mean the list of eighteen ( 1  8) Scrvicc categories that are set 
Forth in the RFQQ, Exhibit -4. 
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"Term" shall mean the period of tlme specified within a document that it will be in full forcc and 
cffcct and includcs. c.g., Mastc-r Contract Tcm, Rcfiesh Term, and Work Order Term, as further 
defined in Section 2. 

L'Work Order" shall mean the contractual document issued by a Purchaser and executed 
between Purchaser and the Contractor. Each Work Order shall be the result of a second tier 
competition. A Work Order generally contains project objectives, scopc and dcscription of work, 
timeline and period of performance, compensation and payment, Contractor responsibilities, 
Purchaser responsibilities, Purchaser special terms and conditions, signature block, clc. and 
incorporatcs this Contract by reference. A lcmplate Work Order is attached to this Contract as 
Schedule C. 

"Work Praductw shall mean data and products produccd under a Purchaser's Work Order 
including but not limited to, discoveries, formulae, ideas, improvements, inventions, methods, 
mndels, procesues, techniques, findings, conclusions, recommendations, reports, designs, plans, 
diagrams, drauvings, software, databases, documents, pamphlets, advertisements, books, 
maguincs, survcys, studics, computer programs, films, tapes, and/or sound reproductions, to the 
extent provided by law. 

"Work Request" shall mean a separate second tier solicitalion document developed and issued 
by the Purchaser to ITPS Program Canrractor(s) to request proposals relative to a Purcllaser's 
requirement. The Work Request typically identifies thc projcct objcctives, scope and description 
of work, timeline and period of performance. compensation and payment, Contractor 
responsibilities, Purchaser responsibilities, Purchaser special terns and conditions, instructions to 
Contractors, ctc. A template Work Request i s  attached to this Contract as Schedule B. 

Master Contract Term 

2. Term 

2.1 . Term of Master Contract 

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

b) This Contract's Term may be extended by up to four (4) additional one ( 1) year Tcms, 
provided that the extensions shall be at DIS' option and shall be effected by DIS giving 
written notice of its intent to extend this Contract to Contractor not less than thirty (30) 
calendar days prior to the then-cuneut Contract Term's expiration and Contractor 
accepting such extension prior to the then-current Contract Term's expil-ation. Thc total 
Term of this Contnct shall not be extended beyond Junc 30,201 3. No change in terms 
and conditions shall bc pcmittcd during these extensions unless specifically agreed to in 
writing. 

2.2. Term of Work Orders 

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

b) Work Orders or renewal Work Ordcrs cntcrcd into prior to the expiration or other 
tcrminaticln of this Master Contract may be completed under the Master Contract 
terms and conditions in effect when the Work Order or renewal Work Ordcr was 
entered into. 
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c) New Work Orders or renewal Work Orders shall not be entered into after the 
expiration or othcr termination o f  the Master Contract. 

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

3. Survivorship 

3.1. All of the terms and conditions contained in this Master Contract shall survive the 
expiration or other termination of this Contract for so long a? any Work Order entered 
into under this Master Contract is still in effect and shall apply to such Work Order. 

3.2. The terms, conditions and warranties contained in this Contract that by their sense and 
context are intended lo survive the expiration, cancellation or termination of this Coritract 
shall sa survive. In addition, the terms of the Sections titled Overpayments to 
Contractor: OwnershiplRights in Data; Access to Data; Contractor Commitments, 
Warranties and Representations; Protection of Purchaser's Confidential 
Information; Section Headings, Tncorpurated Documents and Order of Precedence; 
Subcontractors; Publicity; Review of Contractor's Records; Pstent and Copyright 
Indemnification; Insurance; Contractor's Proprietary Information; Disputes; 
limitation of Liability; DIS Master Contract Administration Fee and Collection; 
and Advlty  Reporting shall survive the termination O F  this Contract. 

Pricing, lnvoice and Payment 

4. Pricing 

4.1. Contractor agrees to provide the Services in the categories and at the Priccs sct forth in the 
Price List attached as Schedule A to this Mastt~ Contract. Such Prices may not be 
increased during the tern of this Master Contract. h c e s  are considered mavimum or 
"ceiling" prices only. On a project by project basis, Contractor may elect to provide 
Scrvices to Purchaser for performance of a Work Order at a lower Price than that originally 
established in this Master Contract. 

a) The maximum consideration available to Vendor undcr this Contract is $1,000,000.00 
(US dollars) for the initial Tern, unless amended. 

b) Consideration for each Second Tier Work Contract will bc stated in the Purchaser's 
Second Tier Work Contract. Purchaser shall make payments on Second Tier Work 
Contracts to the Vendor consistent with the terms set out in the Sccond Tier Work 
Contract. Funding may be federal, state and/or private grant based depending on the 
spcci f ic  program requesting staffing 

4.3. If Contractor reduces its Prices for any o f  the Scrviccs during the Term of this Contract, DIS 
and Purchascrv shall have the immediate benefit of such lower Prices for ncw purchases. 
Contractor shall send notice to the DIS Master Cor~tracl Administrator with the reduced 
Prices within fifteen ( 1  5) Business Days of the reduction taking effect. 
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4.4. Purchaser shall reimburse Contractor for travel and othcr cxpenses as identified in a Work 
Order, or as atlthorized in writing in advance by Purchaser in accordmce with the thcn- 
current rules and regulations set forth in the Wukingion Sfafe Administrative and Accounting 
Mununl fittp:,!!www.ofrn.wa.~ov/nolicv/pul~uc.htm). Contractor shall provide a detailed 
itemization of expenses, including description, amounts and datcs, and receipts for amounts 
of fifty dollars ($501 or more whcn rcqucsting reimbursement. 

4.5. Economic Price Adjustments 

a) If DIS elects to extend this Contract for an additional one-year period(s) beyond the 
initial Term, or subsequent renewal periodls), the Contract pricing for thc additional one 
year shall be automatically increased or decrcaucd, as applicable, by DIS by not more 
than the percentage increaseldecrease of the U.S. Department of Lnbor "Cnnsumcr Price 
Index, US City Average, All Items, Not Searonally Adjusted" (CPT-U, Series Id: 
clnm oooos A 01. 

b) The baseline index shall be the index announccd for April of the previous year. The 
allowable pcrccnt change shall be calculated by subtracting the baseline index from the 
index announced for the April in which the renewal option is exercised, and dividing the 
result by the baqeline indcx. Thc allowable percent change shall be rounded to the 
nearest one-hundredth o f  one percent and shall be the maximum pricc adjustment 
permitted. Coiltractor may offer pricc dccrcasus in excess of the allowable CPI-U 
pcrcwt change at any time. The following example illustrates the computation of 
percent change using April 2004 as the Basel inc: 

Examplc: (194.6 - 188.0 = 6.6) then ( 6 . 6 ~  188.0 = 0.0351 x 100 - 3.51%) 

CPI-U for April 2005 

Less CPJ-U for April 2004 (baseline) 

Equab index point change 

D i v idcd by prcvi ous pen ud baseline) CPI-U 

Equals 

Resutts multiplied by 100 

Equals percent change 

4.6. C.onwactor agrees that all the Pnces, terms, warranties, and bcnefits provided in this 
Contract are comparable to or b e t t ~  than the terms presently being offered by Curltractor 
10 any other governmental entity purchasing the same Services under similar terms. If 
dunng the Tern1 of this Contract Contractor shall cnler into contracts with any other 
governmental cnlily providing greater benefits or more favorable terms than thosc 
provided by this Contract, Contractor shall be obligated to providc the same to DIS for 
subsequent lTPS Program related purchascs. 

194.6 

188.0 

6.6 
. 

188.0 

0.035 1 

0.0351 x 100 

3.51 

4.7. Contractor agces that Pnces provided in this Contract assume that work i s  performed during 
Business Days and Hours. Uveninlz rates are not allowcd unless required by state or federal 
law. Furthcr, Prices are to he considered all-inclusive hourly rates to include all cxpcnses 
(e.g., overhead, insurance, and administration including but not limited to the DLS 

State of Washington Intormatinn Technology Professional Srrv~crs 
Department of Information Servicp.s 6 Master Contract Y T08-MST-714 



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

5. Advance Payment Prohibited 

No arlvancc payment shall be made for Services furnished by Contractor pursuant to this Contract. 

6. Taxes 

6 1 Purchaser will pay sales and use taxes, i f  any, imposed on the Services acquired 
hereunder. Contractor must pay all other taxes including, but not limited to, Washington 
Business and Occupation Tax, other taxes baqed on Contractor's income or gross 
receipts, or persanal property taxes levied or assessed on Contractor's personal property. 
Purchaser, as an agency of Washington State governmeti4 is cxcmpt from property tax. 

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

6.3. All payments accrued on account of pnyroll taxes, uncmploymcnt contributions, any 
other taxes, insurance, or other expenses for Contractor, Contractor's staff, or 
Subcontractors, shall be Contractor's sole responsibility. 

7. Invoice and Payment 

7.1. Contractor's will submit properly itemized invoices to Purchaser's Work Order 
.Administrator for any and all work relatcd to a Purchaser's Work Order. Invoices shall 
provide and itemize, as applicable: 

a) DIS Information Technology Professional Serviccs Master Contract number T08-MST- 
714 

b) Purchaser Work Order t~urnber; 

c) Contractor name, address, phone number, and Federal Tax Identification Number; 
d) Description of Services prov~ded; 

e) Date(s) that Services were provided. including number of hours worked. 

m: number of hours worked would not be applicable for a dcl i vcrable-based or 
fixed fee Work Order. 

f) Contractor's h c e  for Services; 

g) Nct in voice Pricc for each Service; 

h) Applicable taxes; 
i )  Other applicable charges; 
j) Total invoice Price; and 

k) Payment terms including any available prompt paymcnt discounts. 

7.2. I f  expzrlses are allowed under ally Work Order and invoiced to Purchaser, Contractor 
must provide a detailed itemization of those expenses that are reimburseable, including 
description, amounts and dates. Any single expense in the amount of fifty dollars ($50) or 
more must be accompanied by a receipt in order to receive rcimhursement. (See 
Subsection 4.4 above.) 
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7.3. Payments shall be due and payable within thirty (30) calendar days after provision and 
acceptance of Services or thirty (30) calendar days after receipt of propcrl y prepared 
invoices, whichever is later. 

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

7.5. The Contractor's DIS Master Contract number and the Purchaser Work Order ~lutt~ber 
must appear on all bills of lading, packages, and correspo~~dence rclating LO any Work 
Order. 

7.6. Purchaser shall not honor drafts, nor accept goods on a sigli~ drafl basis. 

7.7. If Purchaser fails to make timely payment, Contractor may invoice Purc hsser one percent 
( 1%) per month on the amount overdue or a minimum of one dollar ($1 j (Reference 
chapter 39.76 RCW). Payment will not be considered late if payment is deposited 
electronically in Contractor's bank account or if a check or warrant is postmarked within 
thirty (30) calendar days of acceptance of the Services or receipt of Contractor's properly 
prepared invoice, whichever i s  later. 

7.8. As applicable and if ~lutlincd in thc Purchaser's the Work Order, Purchaser may withhold 
ten percent (lo%), or other appropriate amount as defined by the Purchaser in thc Work 
Order, from each payment until acccptancc by Purchaser uf the final report, completion 
of project andlor other appropiate milestone. 

8. Overpayments to Contractor 

Contractor shall refund to Purchaser the fill1 amount of any emneous payment or overpayment 
under any Work Order within thirty (30) days' written notice. lf Contractor Fails to make timely 
rcfund, Purchascr may charge Contractor one percent ( 1 %) per month on the amount due, until 
paid in f i~ l l .  

Contractor's Responsibilities 

9. Purchaser Eligibility 

In nrder to hc digiblc tu purchase under this Master Contract, Purchasers shall have n Customer 
Service Agreement (interlocal Agreement) with DIS. Contractor shall bc responsible for verifying 
Purchaser eligibility. Contractor may use thc search feature on the DIS website: 
htt~:/ltechrnall.dis.wa.rov~CSA I/CSASearch.astl or may contact the Office of 1.cgal Services 
within I)lS at 360-902-355 1 to ascertain Purchaser eligibility. 

10. Contractor Work Order Manager 

Contractor shall assign a Contractor Work Order Manager for each Purchascr Work Order. The 
Contractor Work Order Manager shall be the principal point of contact for Purchaser and shall 
coordinalo all rclakd Contractor's activities. 

11. RFP Mandatory Requirements 
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The RFQQ mandatory requirements are essential substantive terms of this Master Contract. 
Services provided under this Master Contract shall meet or exceed all the mandatory 
requirements of the RFQQ. 

12. Services and Statement of Work 

12.1. All Services shall be performed 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 Sccond Tier acquisition 
process pursuant to Section 22 of this Contract. 

12.3. A Work Order shall at a minimum: 

a) Reference this DIS Master Contract number TO$-MST-714 
b) Identie Purchaser's Work Order number; 
c) Define project or task objectives; 
dl Describe the scope of Services or work to be performed; 
c) Idcn t i fy dcli verabl cs; 
f )  Specify a timeline and period of performance; 
g) Specify coinpensation and paymcnt, c.g., Iht. hourly rate and total Contractor hours to be 

provided or the fixed price for a deliverable, (whichever i s  applicable), total cost of the 
project, and any reimbursable Contractor expenses; 

h) Describe Contractor's roles and responsibilities; 
i) Identify specific Cor~tractor staff, including Con tr~ctur Work Order Manager; 
j) Describe Purchaser's roles and responsibilities; 
k) Identify the Purchaser Work Order Manager; and 
1) Provide signature block for both parties. 

12.4. Individual Work Orders may include addilional or conflicting terms and conditions as 
determined by the Purchaser. In the event of any conflict, the Work Order shall prevail, 

13. Commencement of Work 

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

14. QwnershipIRights in Data 

14.1. Any custom additions and modifications to Contractor's Preexisting Material (defined 
below) and all data and work products produced pursuant to this Master Contrac~ and any 
Work Order shall cullectivzly be called "Work Product." Purchaser shall have and retain all 
ownership, right, title, interest and all intellectual property rights to Work Product. To thc 
e?cte.nt that any such rights in the Work Product vest initially with the Contractor by 
opention of law or for any other reason, Contractor hereby purpetually and irrevocably 
assigns. ~mnsfcrs md quitclaims such rights to Purchaser. Ownership includes the right to 
copyright, patent, register and the abiIity to transfer these rights and all information uscd lo 
formulate such Work Product. 

State of Wasllington InTomation Tcuhnology Profcssionat Services 
Depanment of Information Services P Master Contract # T08-MST-7 14 



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

14.3. Work Product includes, but is not limited to, discoveries, formulae, ideas, improvements, 
inventions, methods, models, proccsscs, ~cchniqucs, findings, conclusions, 
recommendations, reports, designs, plans, diagrams, drawings, software, databases, 
documents, pamphlets, advcrtiscmcnts, books, magazines, surveys, studies, computcr 
programs, films, tapes, and/or sound reproductions, to the extent provided by law. 

14.4. During thc Tcm and any time thereafter, Contractor shall execute all documents and 
perform such other proper acts as Purchaser may deem necessary to secure for Purchaser 
ihc rights pursuant to this section, and when so obtained or vested to maintain, renew, and 
restore the same. 

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

14.6. Contractor hereby gartis to Purchascr a non-exclusive, royalty-frcc, irrcvocablc liccnsc to 
use, publish, translate, reproduce, deliver, perform, display, and dispose of materials and 
know how that are delivered undcr this Contract, bur that do not originate therefrom 
("Preexisting Material"). 

14.7. Conkactor shall excrt bcsl cfforts to advisc DTS and Purchascr of all known or potential 
inhngements of publicity, privacy or of intellectual property rights of the Preexisting 
Material furnished under this Contract. DTS and Purchascr shall rcccivc prompt written 
notice of each notice or claim of copyright inftlngement or infringement of other intellectual 
property right worldwide received by Contractor with respect to any Preexisting Matcrial 
delivered under this Contract. Purchaser shall have the right to modify or remove any 
restrictive markings placed upon the Preexisting Material by Contractor. 

15, Access to Data 

Contractor shall upon written request provide access to data generated under this Contract and any 
Work Ordcr to DTS, to Purchaser, to the Joint Legislative Audit and Review Commitkc, and to the 
State Auditor, as requested, at no additional cost. This includes access to all information that supports 
the iindings, conclusions, and recommendations of Contractor's reports, including computcr models 
and methodology for those models. 

16. Security 

While on DlS or any Purchaser's premises, Contractor, its agcnts, cmployces, or Subcontractors 
shall conform in all respects with any and all of hrchaser's physical, fire, safety, or other 
security regulations. 

16.1. Facilitv Access. 

Contractor understands that Purchaser's building entrances may be controlled for access. 
Contractor agrees to become familiar with Purchaser's building and security policies, and 
rurthcr agrees to observe and comply with all Purchaser's building and security policics 
or procedures. 
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Contractor understands that in order to obtain access to Purchascr's premises, Contractor 
may have to be issued a sccurity badge by Purchaser. Contractor shall provide ccmin 
personal information, incIuding valid government issued photo identification, prior to 
obtaining a security badge when rcquired by Purchaser. Corltractor further understands 
that Purchaser will collect and retain such personal information for so long as the Work 
Order is in effect and such individual(s) has access to the premises. Purchaser reserves 
the right to conduct background checks and deny an application for a security badge. 
Failure of Contractor to comply with Purchaser's securiw and safcty policies and 
procedures is sufficient grounds for revoking, modifying: suspending or terminating 
access to Purchaser's facilities. Upon thc carlier of terminatiotl of the Work Order, or 
suspension or termination of access to Purchaser's tacilitics, Contractor shall return all 
security badges. 

16.2. -. 
Contractor understands that in order to obtain remote access to Purchascr's Local Area 
Network (LAN), email, or supported computing environments ihrough a remote access 
connection ("Remote Access"), Contractor must comply with Purchaser's Remote Access 
policy and any other applicable policies or procedures. Contractor shall, prior to access, 
complete and sign any applicable agreements or forms. Remote Access is  conditioned 
upon final approval by Purchaser. 

16.3. Safm. 
Contractor shall observe and comply with WISHA and OSHA regulations, all applicable 
safety and environmcntal laws and regulations, and all of Purchaser's rules, guidelines, 
policies and procedures relating to safcty, workplace conditio~~s, health and the 
environment, including but not limited to physical, fire, evacuation, accidents, hw.ardous 
tnaterials ur situations, or other safety regulations and policies. 

17. Contractor Commitments, Warranties and Representations 

Any written commitn~ent by Contrac.tor within the scope of this Contract or any Work Order shall 
be binding Upon Contractor. Failure of Contractor to fulfill such a comrnitmcnt may constitute 
breach and shall render Contractor liable for damages under thc terms of this Contracl or any 
Work Order, as applicable. For purposes of this section, a commitment by Contractor includes: 
(i) Prices. discounts, and options committed to remain in force ovcr a specified period of time; 
and (ii) any warranty or representation made by Contractor in its Response or contained in any 
Contractor or manufacturer publications, written materials, schedulcu, charts, diagrams, tablcs, 
descriptions, other written representations, and any othcr communication medium accompanying 
or rc fcrred to in its Response or used to cfftct the sale to DIS or Purchaser. 

1 7.1. Contractor shall usc hest efforts to ensure that pcrsrmnel assigned to a Wmk Order are 
available until the completion of that Work Order. Any proposal by Contractor for 
changes, replace~ner~~, or substitution of Work Order personnel during the Tcnn of the 
Work Order shall be submitted to the Purchaser Work Order Administrator in writing. 
The Purchaser Work Order Administrator shall have the ncllc discretion to accept or reject 
such proposal. 

17.2. As a co~ldition to accepting Contractor's proposal for personnel cha~igcs, Purchaser may 
require Contractor to compensate Purchaser for any training and administrative costs 
inairred by Purchaser in association with such replacemenl. Such compensation will be 
in the form of a credil against Contractor's monthly invoice charges to Purchaser by 
Contractor (a) not billing Purchaser for hours worked during the first tcn (10) Business 
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Days replacement personnel begin work, if the mcthod of compensation agreed to in the 
Work C)rder is by hourly rates (time and material); or (b) crediting Purchaser an amount 
not to exceed $5,000 per person replaced, if the method of compensation agreed to in the 
Work Order is by deliverables (fixed cost). 

17.3. Tf Purchaser does not accept Cantractor's proposed change and Contractor is unable ro provide 
acceptable personnel to Purchascr within ten ( I  0) Business Days after the originally assigned 
personnel have left, then Purchaser may terminate the Work Order. 

18. Protection of Purchaser's Confidential Information 

(See Section 46 below for Purchaser's obligations to protect Contractor's Proprietary 
Information.) 

18.1. Contractor acknowledges that some of the material and information that may come into its 
possession or knowledge in connection with or in performance of this Contract or a Work 
Order may consist of Confidential Informati on. Contractor abTees to hu l d Confidential 
lnformation in strictest confidence and not to make use of Confidential Information for any 
purpose other than the performance of this Contract ur any Work Order, to release it only to 
authorized employees or Subcontractors requiring such information for the purposes of 
carrying out this Contract or any Work Order, and not to release, divulge, publish, transfer, 
nell, disclose, or otherwise make the information known to any other party without 
Purchaser's express written consent or as provided by law. Contractor abccs lo rclease such 
infnrmatio~~ or mnterinl only to employees or Subconftactors who have signed a 
nondisclosure agreement, the terms of which have bcen previously approvcd by Purchascr. 
Contractor agrees to implement physical, electronic, and managerial safeguards, including but 
not limited to thosc prescribed by the Purchaser, to prevent ullauthorized access to 
Confidential [nformation. Contractors that may come into contact with medical data will be. 
rcquircd to complete a Business Associate agreement, as required by federal or state laws, 
including HIPAA, prior to the commencement of any work. 

1 8.2. Immcdiatcly uporl expiration or termination of this Contract or any Work Order, 
Contractor shall, as applicable, at DIS's or Purchaser's option: (i) certify to DIS or 
Purchascr that Contractor has destroyed all Confidential Information; or (ii) rcturn all 
Confidential Information to DTS or Purchaser; or (iii) take whatever other steps DIS or 
Purchascr rcquircs of Contractor to protect DTS's or Purchaser's Confidential Inft~nnatioti. 

18.3. DTS and Purchasers reserve the right to monitor, audit, or investigate the use of 
Confidential Information collecled, used, or acquired by Contractor through this Contract 
or any Work Order. Thc monitoring, auditing, or investigating may includc, but is not 
limited to, salting databases. 

18.4. In the cvcnt o f  the unauthorized acquisition of computerized data that cornpromiscs thu 
security, confidentiality, or integrity of personal information maintained by the Purchaser 
(Breach), Vendor agrees to comply with all applicable state and federal statutory 
provisions. If a data compromise andlor identity theft occurs and is found to be the result 
of Vendor's acts or omissions, Vendor shall assunlr complete responsibility for 
notification of affected parties, artd be liable fur all associated costs incurred by DTS or 
Purchaser in responding to or 
rise to consequential damages. 
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18.5. Violation of this section by Contractor or its Subcontractors may result in termination uf  this 
Contract and any Work Order and demand f~or rcturn c ~ f  all Confidential Tnformation, and/or 
paymcnt of monetary damages, or penalties. 

Purchaser's Authority and Responsibilities 

19. Purchaser Use of Master Contract 

19.1. This Master Contract may be used only by Purchasers who have a Customcr Scrvice 
Agreement with DIS and is nor for personal use. Purchaser shall comply with all the 
terms and conditions of this Master Conmct, including but not limited to Contractor's 
Proprietary Information. 

I 9.2. Reference of this Master Contract Number andor Purchaser's s~gnature on any rclaled 
Work Order document signifies agrecmcnt to comply with these requirements. Failure to 
abide hy these requirements may result in Purchaser forfeiting the right to rnakc future 
purchases under this or other DIS Master Contracts. 

20. Purchaser Work Order Manager 

20.1. Purchaser shall assign a Purchaser Work Order Manager for each Purchascr Work Order. 
'The Purchaser Work Order Manager shall bc thc principal point of contact for the Contractor 
Work Order Manager and shall provide oversight of Contractor activities and pcrft~rmance 
conducted thereunder. Purchaser shall notify thc Contrdctur Work Order Manager in wnting, 
when there is a new Purchaser Work Order Manager assigned to a Work Ordcr. 

2 1. Second Tier Competition 

U~lless Purchaqer has a sole sourcc juslificativn under the ISB IT Investment Standards (see 
htrr,~;.:'isb.wa.~ov/polizies/~ortfolio/2OI S.doc) ar~d if seeking Personal Services, has also complied with 
OFM's sole source require~ne~~ts (ht~://ww~w.ofm.wa.~ovlpolicv/l S.20.hrm#1_5.2OC1.60), Purchaser shall 
conduct a second tier competition based on the specific requirements for individual projccls among 
the Contractors with Master Contracts in the pertinent Technical Scrvice Category. Purchaser shall 
use the Work Request Ternplalc artachcd to this Contract as Schedule B to facilitate the acquisition 
process. 

2 1 . 1 .  Selection Process - Purchased Scrvices 
Purchaser shall conduct Second Tier acquisitions of Purchased Scrviccs consistent with 
the ISB IT lnvest~nen t Policy and the TSB IT lnve..rttnent Stnndards 
(htt~://ish.w~.~o~/policics/investment.aswx~, 

21.2. Selection Process - Personal Serviccs 

Pu~chaser shall conduct Second Tier acquisitions of Personal Serviccs consistent with the 
ISB 17' Investmenr Policy and the I SB IT Inveslmenl Sfundards 
(http:/lisb.wa.~ovlpolicies!investment.as~x and chapter 39.29 RCW and the SAAM 
chapter 15 ~1tt~:/!www.oim.wa.~uv/polic~/l5.htm). 

Stare nP Wwhington Information Technology Professinnal Services 
Depanmmt ot'lntormation Services 13 Mrukr Contract # T08-MST-714 



Master Contract Administration 

22. Notices 

Any nolice or demand or other communication required or permitted tn hc givcn under 
this Contract or applicable law shall be effcctivc only if it is in writing and signed by the 
applicable party, properly addressed, and delivered in person, or by a recognixcd cv~~rier 
service, or deposited with the United States Postal Scrvice as first-class mail, postage 
prepaid certified mail, return receipt mquested, to the parties at the addresses providcd in 
this section. For purposes of complying with any provision in this Contract or applicable 
law that requires a "writing," such communication, when digitally signed with a 
Washington State Licensed Cmificate, shall be considered to hc "in writing" ar "written" 
to an extent no less than if i t  wcrc in paper form. 

To Contrnctor at: 

Murphy & Associates, Inc. 
Attn: Judi Brittin 
3445 Carillon Point 

Kirkland, WA 98013 
Phone: (425) 250- 1 3 1 3 
Fax:: (425) 250-1310 
E-mail: Judi@MurphyandAssoc.cum 

To DIS at: And to DIS at: 

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

Attn: Master Contract Administrator Attn: ITPS Program Manager 
r j  by US Postal If by Overnight If by LIS Postal Ifby Overnight 

Senice Courier Service Courier 
PO Box 42445 I 1 10 Jefferson St SE PO Box 42445 241 1 Chandler Ct SW 

Olympia, WA 98503 Olympia WA 98501 Olympia, WA 985045 Olympia, WA 98502 

Phone: 360.902.355 1 Phone : 360.725.4200 
Fax: 360.586.1414 Fax: 360.753.1673 

E-mail: n~cudm iriii$dis.wa.~ov E-mail: 

or to Purchasers at the address listed on their Work Order 

22.2. Notices shall be effective upun receipt or four (4) Business Days after mailing, whichever 
is earlier. The notice address as provided herein may bc changed by written notice given 
as provided above. 

23. ITPS Program Manager 

DIS shall appoint an TTPS Program Manager for the Information Technology Professional 
Scrviccs Prclbprn who will provide oversight of the activities conductcd hereunder. The ITPS 
f r o p m  Manager shall be the principal contact for Contractor concerning business activities 
under this Contract. DIS shall notify Contractor Account Manager, in writing, if and when thcrc 
is a new ITPS Program Manager assibmcd tr) this Contract. 
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24. Contractor Account Manager 

Contractor shall appoint a Contractor Account Manager for the Stalc's account under this 
Contract. The Contractor Account Managcr will he the principal point of contact for the 1TPS 
Program Manager for the duration of this Contract and will provide rlvcrsight of Contractor 
activiues conducted hereunder. Contractor Account Manager will serve as the focal poi~lt for 
busirless rnattcrs, performance matters, and administrative activities under this Cvntract. 
Contractor shall notify DIS in writing, when there is a r~cw Contractor Account Manager assigned 
ta this Contmct. The Contractr~r Accuunt Manager information is: 

Contractor Account Manager: Judi Brittin 
Address: 3445 Carillon Poinh Kirkland, WA 98033 
Phonc: ( 425) 250- 13 13 Fax: (425)250-1310 
Email: Judi@Murphyand4ssoc.com 

25. Section Headings, lncorparated Documents and Order of Precedence 

25.1. The headings used herein are inserted for convcnicnce only and shall not control or affect 
the meaning or construction of any of the sections. 

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

a) Schedules A, D, C, and D (as applicable); 
b) DIS' RFQQ (Exhibit A); 

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

diagrams, tables, descriptions, other written representations and any other supporting 
materials Contractor made availahlc to DIS or Purchaser and used to ettect the salc of  
Scrvices to Purchaser. 

25.3. In the event of any inconsistency in this Contracl, the inconsistency shall be resolved in 
the following ordcr oiprccedence: 

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

c) Schedule A, B, C, and D (as applicable); 
d) DIS' RFQQ (Exhihit A); 

e) Contractor's Response to DlS' RFQQ (Exhibit R); 
t) A11 Contractor or rnanufacturcr publications, written materials and schedules, charts, 

diagrdrns, tables, descriptions, other written representations and any other suppomng 
materials Contractor made available to DTS ur Purchaser and used to eft'& the salc o f  
Services tn Purchaser. 

26. Entire Agreement 

This Contract, and any written amendments hereto, set forth thc cntire agreement between the 
parties with respect to the subject matter hereof. Any understandings, agreements, 
representations, or warrantics not contained in this Contract or in a written amendment hereto 
shall no1 be binding on either party except as provided in the section titled Contractor 
Commitments, Warranties and Representations. Exccpt as provided herein, no alteratiirn of 
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any of thc tcrms, conditions, deliverv, Price, quality, or Specifications of  this Contract wil I be 
effective without the written consent of both partics. 

27. Authority for Modifications and Amendments 

No n~odification, amcndmenl, alteration, addition, or waiver of any sectinn os cundition of this 
Contract or any Work Order under this Contract shall hu effective or binding unless it is in 
writing and signed by DTS andlw Purchaser's Work Order Administrator, as applicable. and the 
Contractor, as applicable. Only DIS shall have the express, implied. or apparent authority to alter, 
amend, modify, add, or waive any scction or condition of this Conhct.  

28. Independent Status of Contractor 

In the performance of this Contract and any Work Ordcr, the parties will be acting in their 
individual, corporate or governmental capacities and not as agents, employees, partners, joint 
venturers, or associates of one another. The partics intend that an independent contractor 
relationship will bc crcdled by this Contract and any Work Order. The employees or agents of one 
party shall not be deemed or construed to be the employees or agents of the other party for any 
purpose whatwever. Contractor shall not make any claim of right, privilege or bcnefit which 
would accme to an employee under chapter 41.06 RCW or Title 5 1 RCW for any work conducted 
under this Contract or any Work Ordcr. 

29. Governing Law 
This Contract and any Work Order shall be governcd in all respects by the law and statutes of thc 
state of Washington, without reference to conflict of law principles. The jurisdiction for any 
action hereunder shall be exclusively in the Superior Court far the state of Washington. The 
venue of any action hercundcr shall be in the Superior Court for Thurston County or the county in 
which Purchaser i s  located within the state of Wadlington. 

30. Ruie of Construction as to Ambiguities 

Each party to this Contract acknowledges that such party has rcvicwed this Contract and 
participated in its drafting and agrees that no provision of this Contract shall be construed against 
or interprctcd 10 the disadvantage of a party by reason of such party having or being deemed to 
have drafted, structured or dictated such provision or provisions. 

31. Subcontractors 

Cnntractor may, with prior written pemisslon from Purchaser Work Order Administrator, enter 
into subcontracts with third parties for its performance of any part of Contractor's dutics and 
obligations. Tn nu cvent shall the existence of a subcontract operatc to =lease or reduce the liab~iity 
of Contractor to Purchaser for any breach in the pcrforrnance of Contractor's duties. For purposes 
of this Contract and any Work Order, Contractor agrees that all Subcontrac~urs shall be held to be 
agents of Contractor. Contractor shall be liable for any loss or damage to DIS or Purchasers, 
including but not limited to personal injury, physical loss, harassment of DTS or Purchaser's 
employees, or violations of the Patent and Cupyright Indemdficntion, Protection of 
Purchaser's Confidential Information, and OwnershiplRights in Data sections of this Contract 
or any Work Order occasioned by the acts or omissions of Contractor's Subcontractors, their agcnlv 
or employees. The Patent and Copyright Indemnification, Protection of Purchaser's 
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Confidential Information, OmershiplRigha in Data, Publicity and Review of Contractor's 
Records sections of this Contract and any Work Order shall apply to all Subcontractors. 

32. Assignment 

32.1. With the prior written consent of DIS, which consent shall not bc unreasonably witheld, 
Contractor may assign this Contract including the proceeds hereof, provided that such 
assignment shall not operate to relieve Contractor of any of its duties and obligations 
hereunder, nor shall such assignment nRect any remcdies available to DIS or Purchasers 
that may arisc from any breach of the sections of this Contnct, or warranties madc hcrein 
or any Work Order including but not limited to, rights of setoff. 

32.2. DIS may assign this Cuntract ta any public agency, commission, board, or thu like. within 
the political boundanes of the state of Washington, prc~vidcd that such assignment shall 
not operate to rclicvc Purchaser of any of its duties and obligations hereunder. 

33. Publicity 

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

33.2. Contractor agrees to submit to LIIS or Purchaser, as applicable, all advertising, sales 
promotion, and other publicity materials relating to this Conaact and Services hrnishcd 
by Contractor wherein DIS or Purchaser's name is mentioned, language is used, or 
Internet [inks are provided from which the connection of DIS or Purchaser's namc 
therewith may, in DIS or Purchaser's j u d p e n l  be infcrrcd or implied. Contractor further 
agrees not to publish or usc such advertising, sales promotion materials, publicity or thc 
like through print, voice, the World Wide Web, or any other communication media in 
existence or hereinafter developed without the express written consent of DIS or 
Purchaser, as applicable, prior to such use. 

34. Review of Contractor's Records 

34.1. Contractor and its Subcontrac~oru shall maintain books, records, documents and other 
evidence relating to this Contract, including but not limited to Minority and Wamen's 
Business Enterprise participation, protection and use of Purchaser's Confidential 
In furmation, and accounting procedures and practices which sufficiently and properly 
reflect all direct and indirect costs of any nature invoiced in the perfbrmance of this 
Contract. Contraclur shall retain all such records for six (6 )  years afler thc expiration or 
termination of this Contract. Records involving matlcrv in litigation related to this 
Contract shall be kept for cither one (1) year following the termination of litigation, 
including all appeals, or six (6) years From the date of expiration or termination of this 
Conhct, whichever is later. 

34.2. All such recordq shall he subject at reasonable times and upon prior noticc 1i1 

cxamination, inspection, copying, or audit by pmonnel so authorized by the DIS Master 
Contract Administrator. andor the Office of the State Auditor and federal officials so 
authorized by law, rule, regulation or contract, when applicable, at no additional cost to 
the Statc. During this Contract's Term, Contractor shall provide accesv to thcse items 
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within Thurston County, Washington or the county where Purchaser is located. 
Contractor shall be responsible for any audit exceptions or disallowed costs incurred by 
Contractor or my nf i& Subcontractors. 

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

34.4. It i s  agrced that books, records, documents, and other evidence uf accounting procedures 
and practices related to Contractor's cost structure, including overhead, grr~eral and 
adnlinistrative expenses, and profit factors shall be excluded f+om Purchaser's review 
unless the cost or any other material issuc under this Contract is calculated or dcrivcil 
from thesc factors. 

Genera1 Provisions 

35. Patent and Copyright Indemnification 

35.1. Contractor, at its expense, shall defend, indemnify, and save DIS and any Purchaser 
harmless from and against any claims against DIS or Purchaser that any Work Product 
supplied hereunder, or Purchaser's use of the Work Product within the terns of this Contract 
or any Work Order, infringes any patent, copyright, utility model, industrial design, mask 
work, trade secret, trademark, or other similar proprietary right of a third party worldwide. 
Contractor shall pay all costs of such defense and settlement and any penaltics, costs, 
damages and attorneys' fees awarded by a court or incumd by DTS or hrchaser  provided 
that DIS or Purchaser: 

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

b) Cooperates with and agrees to use its best efforts to encouragc the Off~ce of the Attorney 
General of Washington to grant Contractor sole control of the defense and all related 
settlernent negotiations. 

35.2. If such claim has occurred, or in Contractor's opinion is likely to occur, Purchaser agrccs w 
permit Contractor, at its option and expense, either to procure for Purchaser the right to 
conlinuu using the Work Product or to replace or modify the same so that they beco~ne 
noninfringing and functionally equivalent. If use of the Work Product is cnjoined by a court and 
Contractor determines that none of these alternatives is reasonably available, Conttactor, at its 
risk and expense, will take back the Work Product and provide Purchaser a rcf~ind equal to the 
entire amount Purchaser paid to Contractor for Contractor's provision of the Work Product. 

35.3. Contractor has no liability for any claim of infringement arising solely from: 

a) Contractor cnrnpliance with any designs, specifications or instructions of Purchaser; 
hi Modification of the Work Product by Purchaser or a third party without the prior 

howledge and approval oTContractor; or 
C) Use of thc Work Product in a way not specified by Contractur; 

unless the claim arose against Contracmr's Work Product independently of any of these 
specified actions. 
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36. Save Harmless 

Con~ractor shall defend, indemnify, and save DIS and Purchaser harmless from and against any 
claims, including reasonable artorncys' fccs resulting from such claims, by third parties for any or 
all injurics to penons or damage to property of such third partics arising from intentional, willhl 
or negligent acts or omissions of Contractor, its officers, employees, or agents, or Subcontractors, 
their officers. cmployees. or agents. Contractor's obligation to defend, indemnify, and save DIS 
and Pu~chaser harmless shall not be eliminated or rcduced by any alleged concurrent DIS or 
Purchaser negligence. 

37. Insurance 

37.1. Contractor shall, during the term of this Master Contract, maintain in f i l l  force and effect, 
the following insurance: Commercial General Liability insurancc covering the risks of 
bodily injury (including death), prupeq damage and personal injury, including covcrage 
for contractual liability, with a limit of not less than $1 mill ion pcr occurrencel%2 million 
general aggregate, with no deductible. 

a) Contractor shall pay premiums on all insurance policies. DTS shall be named as an 
additional insured on the general liability policy required in subsection 38.1 above, and 
Contractor shall provide a copy of the policy endorsement(s) designating DIS as an 
atlditional named insured. Such policies shaII also reference this Contract number T08- 
MST-7 14 and shall havc a condition that they not be revoked by the insurer until forty- 
five (45) calendar days after notice of intended rcvocativn thereof shall have been given 
to DIS by the  insurer. 

b) All i n s u ~ n c e  required in 38.1 above and provided by Cunlrdctor shall be primav as to 
any other insurance or self-insurancc programs afforded to or maintained by the State 
and shall include a severability of interests (cross-liability) provision. 

c) Contractor shall furnish to DIS copies of cwti ficates and endorsements of all rcquired 
insurance within thirty (30) calendar days of this Contract's Effective Date, and copies 
uf renewal certificates and endorsements of all required insurance within thirty (30) 
calendar days after the renewal date. These certificates of insurance musi expressly 
indicate compliance with each and every insurancc requirement specified in this section. 
Failure to provide evidencc of coverage may, at DIS' sole option, rcsull in this 
Contract's termination. 

37.2. Contractor may be required by Purchaser to carry insurance coverage in addition to the 
Master Contracf requirement above. For example, Purchaser may require Contractor to 
provide Professional Liability Errors and Omissions insurance for Personal Services 
Work Orders. 

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

b) Contractor shall provide insurance certification to he  Purc,haser under a Work Ordcr 
when requested. Failure to providc evidence of coverage may, at Purchaser's sole 
optinn, result in termination of the Work Order. 

37.3. Conlractor shall include all Subcontractors as insurcd under all required insurance 
policies, or shall furnish separate certificatus of insurance and endorsements for cach 
Subcontractor. Subcontractr(s) shall comply fully with all insurancc requirements stated 
herein. Failurc of Subcontractor(s) to comply with insurancc requirements does not limit 
Contmctor's liability or responsibility. 
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37.4. Cunwactor shall acquire required insurance from an insurance carrier or carriers licensed 
to conduct business in the state of Washington and having n rating of A-, Class VII or 
better, in the most recently published edition of Rest's Reports. In the event of 
cancellation, nun-renewal, revocation or other termination of any insurance coverage 
required by this Contract, Contractor shall provide writterl noticc uf such to DIS within 
clnc ( 1 )  Rusincsv n a y  of Cuntractur's receipt of such notice. Failure to buy and maintain 
the requ~red insurance may, at DIS' sole option, result in this Contract's termination, or at 
Purchaser's option, rcsult in a Work Order's termination. 

37.5. By requiring insurance, neither DTS nor Purchaser represents that coverage and limits 
will be adequate to protect Contractor. Such covurage and limits shall not limit 
Contractor's liability under the indemnities and reimbursements granted to DIS or any 
Purchaser in this Contract or any Work Order. 

38. industrial Insurance Coverage 

Prior to performing work under this Contract, Contractor shall providc or purchase industrial 
insurance covcragc for its employees, ~s may be required o f  an "employer" as defined in Title 5 I 
RCW, and shall maintain full compliance with Title 5 1 RCW during the course of this Contract. 
DIS or Purchaser will not bc rcsponsihlc for payment of industrial insurance premiums or for any 
other claim or benefit for Contractor, or any Subcontractor or employee of Contractur that might 
arise under the industrial ir~surance laws during thc performance of  duties and services under this 
Contract. 

39. Licensing Standards 

Contractor shat I comply with all applicable local. state, and federal licensing, accreditation and 
registration requirements and standards necessary in the perfom~ance of this Contract. (See, for 
example, chapter 19.02 RCW for state licensing requirements and definitions.) 

40. Antitrust Violations 

Contractor and Purchaser recognize that, in actual economic praclicc, overcharges resulting from 
antilrust violations arc usually borne by Purchaser. Therefore, Contractor hereby assigns ti! 
Purchaser any and aH claims for such overcharges as to goods and Serviccs purchased in 
connection with this Contract or any Work Ordcr, cxcept as to overcharges not passed on to 
Purchaser, resulting from anti trust violations commencing after the date of the hid, quotation. or 
other event establishing the Price under tl~is Contract or any Work Order. 

41. Compliance with Civil Rights Laws 

During the performance of this Contract and any Work Order, Contractor shall comply with all 
federal and applicable state nondiscrimination laws, including but not limited to: Title VI1 of the 
Civil Rights Act, 42 U.S.C. # 12 10 1 el seq.; the Americans with Disabilities Act (ADA); and Title 
49.60 RCW, Washington Law Against Discrimination. In thc cvent of Contractor's 
noncompliance or rehsal to comply with any nondiscrimination law, regulation or policy, this 
Contract tnay bc rescinded, canceled, or terminated in whole or in part under the Termination 
for Default sections, and Contractor may be declared ineligible for further contracts with the 
State. 
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42. Severability 

If any term or condition of this Contract or the application thcreof is held invalid, such invalidiiy 
shall not af'fect other terms, conditions, ur applications which can be given effect withou~ the 
invalid term, condition, or application; to this end the terms and conditions of this Contract are 
declared severable. 

43, Waiver 

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

44. Treatment of Assets 

44.1. Titlc to all property furnished by Purchaser shall remain in Purchaser. Title to all property 
furnished by Contractor, for which Contractor is entitled to reimbursement, other than 
rental payments, under this Contract or any Work Order, shall pass to and vest in 
Purchaser pursuant to the OwnershiplRigbts in Data section. As used in this section 
Treatment of Assets, if the "property" is Contrac-tor's proprietary, copyrighted, patented, 
ur trademarked works, only the applicable license, not title, i s  passed lo and vested in 
Purchaser. 

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

44.3. Contractor shall be responsible for any loss of or damage to property of Purchascr that 
rcsults Crom Contractor's negligence or that results from Contractor's failure to maintain 
and administer that property in accordancc with sound management practices. 

44.4. Upon loss or dcsiruction of, or damage to any Purchaser property, Contrwtor shall notify 
Purchaser thereof and shall take all reasonable stcps to protect that property from further 
damage. 

44.5. Contractor shall surrender to Purchaser all Purchascr propeq prior to completion, 
termination, or ca~~cellation of any Work Order. 

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

45. Contractor's Proprietary Information 

Corltractor acknowledges that DIS and Purchaser are subject to chapter 42.56 RCW and that this 
Contract and any Work Orders shall be a public record as defined in chapter 42.56 RCW. Any 
specific information that is claimed by Contractor to be Proprietary Information must be clearly 
identified as such by Contractor. To the extent consistent with chapter 42.56 RCW, DIS and 
Purchaser shall maintain the confidentiality u f all such information marked Propriclary 
Information in thcir possession. If a public disclosure request is made to view Contractor's 
Proprietary Informrrtion, DIS or Purchaser, as applicable, will notify Contractor of the request and 
of the date that such records will be released to thc requester unless Contractor obtains a court 
order from a court of competent jurisdiction enjoining that disclosure. If  Contractor fails to obtain 
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the court order enjoining disclosure, DlS or Purchaser, as applicable, will release thc requested 
infonnation on the dalc specified. 

Disputes and Remedies 

46. Disputes 

46.1. In the event a bona fide dispute concerning a question of fact arises between Contractor 
nnd Purchaser and i t  cannot be resolved beween the parties or by the ITPS Program 
Manager, either party may initiate the dispute resolution procedure provided herein. 

46.2. The initiating party shall reduce its description of the dispute to writing and deliver it to 
the responding paw.  The responding party shall respond in writing within five (5) 
Business Days. The initialing party shaH have five (5) Business Days to review the 
response. If after this review a resolution cannot bc reached, both parties shall have fivc 
( 5 )  Busitless Days to ncgotiatt: in good faith to resolve the disputc. 

a) If the dispute cannot be resolved after five ( 5 )  Business Days, a Dispute Resolution 
Panel may be reque~tcd in writing by either party who shall alw idcnlify the first panel 
mcmher. Within five (5) Business Days of reccipt of the request, the other party will 
designate a panel member. Those two panel members will appoint a third individual to 
thc dispute resolution panel within the next five ( 5 )  Business Days. 

b) The Dispute Resolution Pancl will review the written descriptions o f  the dispute, gather 
addiiional information as needed, and render a decision on the dispute in the shortest 
practical time. 

c) Each party shall bear the cost for its panel member and i ts  attorneys' fees and share 
equally the cost of  the third panel member. 

46.3. Roth parties agree to exercise good faith in disputc rcsolution and to settle disputes prior to 
using a Dispute Resolution Panel whcncver possible. Unless irreparable harm will result, 
neither party shall commence litigation against the other bcfort: the Dispute Resolution Panel 
has issued its decision on the matter in dispute. 

46.4. Purchaser and Contractor agree that, the existence of a disputc notwithstanding, they will 
continue without delay to carry out all their rcspcctive responsibiIities under this Contrdct 
that are not affected by the disputc. 

46.5. If thc subject of the dispute is the amount due and payable by Purchaser for Sewices 
being provided b y  Contractor, Contractor shall continue providing Services pending 
rcsolution of the dispute provided Purchaser pays Contractor the amount Purchaser, in 
good faith, believes is due and payable, and places in escrow the diffcrcnce between such 
amount and the amount Contractor, in good faith, belicvos is due and payable. 

47. N on-Exclusive Remedies 

The remedies provided for in this Contract shall not be exclusive but are in addition to all other 
remedies available undcr law. 

48. Liquidated Damages 

Liquidated Darnagos may be applicable under Purchaser Work Ordcts. Purchaser shall include 
any Liquidated Damages clause in their respective Work Order. 
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49. Failure to Perform 

If Contractor fails to perform any substantial obligation under this Contract or any Work Order, 
DTS andor Purchaser, as applicable, shall give Contractor written notice of such Failure to 
Perform. If after thirty (30) calendar d a y s  from the date of thc written notice Contractor still has 
not performed, then DIS or Purchmer may withhold all monies due and payable to Contractor, 
without penalty to D1S or Purchaser, until such Failure to Petform is curcd ur otherwise resolved. 

50. Limitation of Liability 

50.1. The panics agrce that neither Contractor, DIS and Purchaser shnll be liablc to cach other, 
regardless of the form of action, for consequential, incidental, indirect, or speciat 
damages except a claim related to bodily injuq or death, or a claim or demand based on 
Breach of the Secur-ify of the System, or a patent, copyright, or other intellectual property 
right infringement, in which casc liability shall be as  set forth elsewhere in this Contract 
or rclatcd Work Order. This section does not modify any sections regarding liquidated 
damages or any other conditions as are elsewhcrc agreed to herein between the parties. 
The damagcs specified in the sections titled Termination for Default and Review of 
 ont tractor's Records are not or special damages as 
that term is used in this section., 

50.2. Contractor, DIS or Purchaser shall not be liable for damages arising from causes beyond 
the reasonable cunwol and witholit the respective fauft or negligence of  Clunkactor, DIS 
or Purchaser. Such causes may include, but are not restricted to: acts of God or of the 
public enemy, acts of a governmental body other than DIS or Purchaqcr acting in either a 
sovereign or contractual capacity, war, explosions, fires, floods, earlhquakes, epidemics, 
quarantine restrictions, strikes, freight embargoes. and unusualIy severe weather; but in 
every casc thc dclays musl be beyond the reasonable control and without fault or 
negligence of Contractor, DlS, or Purchaser, or their respective Subcontractors. 

50.3. If delays are caused hy a Subcontractor without its fault or negligencc, Contractor shall not be 
liable for damages for such delays, unless the Serviccs to be performed were obtainable on 
comparable terms from other sources in sufficient time to permit Contractor to meet its 
required performance schedule. 

50.4. Contractor, DIS or Purchaser shall not be liable for personal injury Lo the another party or 
damage to another party's property except pcrsonal injury or damage to property 
proximately caused by such party's respective fault or negligence. 

Master Con tract Termination 

51. Termination for Default 

5 1.1. If Contractor violates any material tern w condition of this Conrracl or any Work Order, 
as applicable, or fails to fulfill in a timely and proper manner its material obligations 
under this Contract, or any Work Order, as applicable, then the DIS Master Contract 
Adrnir~istralor or Purchaser shall give Contractor written noticc o f  such failure or 
vic~lation, and the failure or violation shnll be corrcctcd by Contractor within thirty (30) 
calendar days or as otherwise agreed. If such breach is not capable of cure within [ h i 5  
(30) days, Contractor must cnmmonce cure within such thirty (30) day pcriod and 
diligently pursuc completion of such cure. If Contractor's failure or violation is not SO 
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Contraaor, or a Work Order may be terminated by written notice to Contractor fiom 
Purchaser. 

5 1 -2. In the event of termination of an Work Ordw by Purchaser or this Contract by DIS, 
Purchaser or DIS shall have the right to procure the Services that are the subjcct of this 
Contract on the open market and Contractor shall hc Iiable for all damages, including, but 
not limiwd to: (i) the cost difference between the original Master Contrnct pricc for the 
Services and the replacement costs of such Services acquircd from another vendor; (ii) if 
applicable, all administrative costs directly related to the replacement of the Work Order 
or this Master Contract, such as costs of competitive bidding, mailing, advertising, 
applicable fees, charges or penalties, staff time costs; and, (iii) any other direct costs to 
Purchaser or DIS resulting from Contractor's breach. DIS and Purchaser shall have the 
right to deduct from any monies due to Contractor, or that thereafter become due, an 
amount fur damages that Contractor will owe DIS or Purchaser for Conmclor's default. 

5 1.3. If either DIS or Purchaser violates any matcrial term or condition of this Conhct  or nny 
Work Order, as applicable, or fails to fulfill in a timely and proper manner its obligations 
under this Contract or a Work Order, as applicable. then Contractor shall give DIS or 
Purchaser, as appropriate, written notice of such failure, which shall be corrected by DTS 
or Purchaser within thirty (30) calendar days, or as otherwise agreed. [f such failure to 
perform is not so corrccted, Purchaser's Work Order may be terminated by written nolice 
from Contractor to Purchaser or, if appropriate, this Mastcr Contract may be terminated 
by written noticc from Contractor to DIS. 

5 1.4. If the Failure to Perform is without the defaulting party's control, fault, or negligence, the 
terrnination shall be deemed to bc a Termination for Convenience. 

51.5. This section shall not apply to any failure(s) to perform that results from the willful or 
negligent acts or omissions ofthe aggricvcd party. 

52. Termination for Convenience 

52. I. When, at the sole discretion of DlS, it is in the hest interest of the State, DIS may 
terminate this Contrdct, in whole or in part, by fourteen (1 4) calendar days writtcn notice 
to Contractor. 

52.2. Purchaser may terminate a Work Ordcr upon fourteen (14) calendar days written noticc 
to Contractor. If a Work Order is so terminated, Purchasers are liablc only for payments 
for Services received and accepted by Purchaser prior to the effective date of termination. 

53. Termination for Withdrawal of Authority 

In the event that DIS' or Purchaser's authority to perform any of it? duties is withdrawn, reduced, 
or limited in any way after the comrnence~ncnt of this Contract or any Work Order and prior w 
normal complution, DIS may terminate this Contract, or Purchaser rrlay terminate its Work 
OrdeHs), by seven (7) calendar days written notice to Contractor. No penalty shall accrue to DTS 
or Purchaser in the cvmt this section shall be exercised. This section shall not bc constnled to 
permit D1S 10 krminate this Contract, or Purchaser to terminate any Work Order, in order to 
acquire similar Services from a third party. 
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54. Termination for Non-Allocation of Funds 

If funds are not allocated ta DIS to continue this Contract, or to Purchaser to continuc any Work 
Order, in any future period, TITS may terminate this Contract, or Purchaser may terminate any 
Work Order by thirty (30) calendar days written notice to Contractor or work with Contractor to 
amve at a mutually acceptable rcsolution of the situation. DIS or Purchascr will not be obligated 
to pay any further charges for Services including the net remainder of agreed to consecutive 
periodic payments remaining unpaid bcyond the end of the then-current period(s). DIS or 
Purchaser agrees to notify Contractor in writing of such non-allocation at the earliest possible 
time. No penalty shall accrue to DIS or Purchaer in the event this section shall be exercised. This 
section shall not be construed to permit DIS to terminate this Contract, or Purchaser to terminate 
any Work Order. in order to acquire similar Serviccs from a third party. 

55. Termination for Conflict of Interest 

DIS may kminate this Contract, or Purchaser ~ ~ n y  terminate any Work Order, by writtet~ notice to 
Contractor if DLS or Purchaser dctcrmines, afier due notice and exan~ination, that any party has 
violated chaptcr 42.52 RCW, Ethics in Public Service, nr any other laws regarding ethics in public 
acquisitions and procurement and performance of contracts, Tn the event this Contract or any Work 
Order is so terminated, TIIS or Purchaser, as applicable, shall bc cntitled to pursue the same 
rcrnedies against Contractor as it could pursue in h e  event Contractor breaches this Contract or any 
Work Order, as applicable. 

56. Termination Procedure 

56, I .  Upon termination of this Mastcr Contract or any Work Order, DTS and Purchaser, in 
addition to any other rights provided in this Master Contract and applicable Work Order, 
may require Contractor to dclivcr to Purchaser any property specifically produced or 
acquired for the performance of such part of this Mastcr Contract or Work Order as has 
been terminated. The section titled Treatment of Assets shall apply in such property 
transfer. 

56.2. Unless otherwise provided herein, Purchascr shall pay to Contractor the agccd-upon 
Price, if separately statcd, for the Services received by Purchascr, provided that in no 
evcnt shall Purchaser pay to Contractor aa amount grcater than Contractor would have 
been entitled to if this Mastcr Contract or Work Order had not bccn terminated. Failure to 
agrec with such determination shall be a disputc within the meaning of the Disputes 
section of this Master Contract. Purchaser may withhold from any amounts due 
Contractor such sum as Purchaser determines to bc necessary to protect Purchascr from 
poiential toss or liability. 

56.3. Contractor shall pay amounts due Purchaser as the result of tcrminatiw within thirty (30) 
calendar days of notice of the amounts due. If Contractor fails to make timely payment, 
Purchaser may charp,e interest un the amounts due at one percent ( I  %) per month until 
paid in full. 

57, Covenant Against Contingent Fees 

57.1. Contractor warrants that no person or selling agcncy has been employed or retaincd to 
solicit or secure this Contract or any Work Order upon any agreement or understanding 
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for a commission, percentage, brokerage, or contingent fee, except bona fide employees 
or a btwn lidc established commercial or selling agency o f  Contractor. 

57.2. Tn the event Contractor breaches this section, DIS shall have thc right to annul this 
Contract without liability to DB,  and Purchaser shall have the right to either annul any 
Work Order without liability to Purchaser or, in Purchaser's discretion. dcduct from 
payments due to Contractor, or otherwise recover from Contractor, the full amount of 
such commission, percenlagc, brokerage, or contingent fee. 

Activity Reporting , Administration Fee & Perrormance Reporting 

58. DIS Master Contract Administration Fee and Collection 

58.1 . All purchases made under this Master Contract arc subject to a 131s Master Contract 
Adlninistration Fee, collcctcd by Contractor and remitted to DIS. 

58.2. The Master Contract Administration Fee is two pcrccnt (2.0% or ,021 of the purchase price 
for Work Orders valued up to $ 1  million dollars. and will be one percent (1 .Ooh or .O I) ior 
Work Orde~s valued at. or exceeding, $ I  million dollars. The purchase price is defined as 
total invoice price less sales tax. 

58.3. The Master Contrac~ Adminiskation Fee shall be included in all Contractor Prices listed 
in Schedule A of this Contract and shall not hc invoiced as a separate line item to 
Purchaqer. 

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

59. Activity Reporting 

59.1. Contractor shall submit to the DIS Master Contract Administrator a quarterly Activity 
Report of all Services purchased under this Master Contract. The report shall identify: 

a) This Maqtct Contract number; 

b) The month in which the purchases occurred; 
c) Each Purchaser, identified by state, local or educational entity, arid cach Work Order 

for cach Purchaser making purchases durirlg the reporting quarter; 

d) ?'he total amount of rr~oney rcccivcd (excluding sales tax) for each Work Order for 
each Purchaser: 

e) The DTS Master Contract Administration Fce for each Work Order for each Purchaser; 
f )  The sum of rnoney rcccivcd (excluding sales tax) for all Work Ordcrs for each 

Purchaser and for all Work Orders for all Purchasers; and 

g) The total amount of the DIS Master Contract Xdministratio~~ Fee. 

59.2. Reports arc required to be submitted electronically, in the Microsoft Excel format 
pnlvided by DIS. Reports are to be sent electronically via E-mail to: 
mcadmin~@dis.wrt.gov 

59.3. The ~ctivity Report and the DTS Master Contract Administration Fee shall he submitted 
on a quarterly basis in accordance with the following schedule: 
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For activitv in the months: Report & Fee Due: 

January, February, March April 1 5 ~  

Apri I ,  May, Junc July 15' 

July, August, September October 15" 

Octobm, Novcmbcr, Dcccmbcr January 1 5'" 

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

59.5. Activity Reports are required even if no activity occurred. 

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

60. Electronic Funds Transfer 

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

61. Failure to Remit ReportslFees 

h I .  1 . Failure of Contractor to remit the Master Contract Activity Report togcthcr with the 
Master Contract Administration Fee mAy be considered a failure to perform on the part of 
Uontnctor, which may result in DIS terminating this Master Contract with Contractor. 

6 1.2. Failure of any Purchaser tu pay Ihc Master Cantr~ct Administration Fee may result in a 
Purchaser forfeiting its right to purchase from this Master Contract. Contractor shall 
notify the DJS Contract Ahnioistrator when any Purchastr fails to pay the Master 
Contract Adminisbation Fee. 

61.3. The DIS Contract Adm~nismator will noti@ Contractor of any Purchasor who has forfeited 
its right to pllrchase under this Master Contract. After such notification, any sale by 
Contractor to a forfeiting Purchaser may be considered failure to perform by Cnntractor. 

61.4. Tf the pcrformancc issucs arc rcsolvcd, nTS, a1 its option, may reinstate a Contractor's 
participation or a Purchaser's right to purchase. 

62. Periodic Contractor Performance Evaluation and Report 

62.1. Purchasers will periodically evaluate Contractor's Performance in a Conlractor 
Performance Rcport. Thc report is dcsipud to evaluate impacts and outcomes achieved 
as a result of Contractor's delivery of Services, inform Contractor of their performance 
strengths and weaknesses, and aid Purchasers in referrals. Each evaluation will include an 
assessmerlt of the Contractor's efforts toward achieving Purchaser's ohjcclivcs. 
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62.2. DIS will provide copies of Purchaser Contractor Performance Reports to Contractor. 

62.3. Tf DIS receives three (3) or more negative performance reports from Purchasers in a one 
(1) year period during the Term of this Contract, and Contractor fails to provide, in DIS' 
sole opinion, adequate remedy, this Contract may be terminated. 

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

63. Authorliy to Bind 

The signatories lothisConmcl represenr that t h y  have the authority to bind their respective 
orgnnizntions to this Conlract. 

Thif Contract may bc cxsuted in counterparts, in a single original. or duplicate originals. As 
applicable. each counrsrparl or each duplica~c shall be deemed an original copy of this Conhact 
signed by w h  party. for all purposes. 

65. Facsimile Execution 

The patiies agree that this Conaact may be executed by h i m i l e  rignatm. and shall be effective 
as of the date of such facsimile signature. If executed by facsimile, the pyties agree to provide 
origiml signalure pages within ten (10) bwinevs day8 of iacsimilr cxeculiun. 

In WiZness Whnro/; the parties her&, having read this Contract in its entirety, including all atwhmcnts. 
do agree in a h  and every particular and havc lhus net their hands hereunto. 

1 A~Droved as to Form 

7 - 1  State of Washington 
Depaltment of Infurmation Scwices 

Minoritv or Woman Owned Business Entemrise 

Approved 
Murphy & Associates, Inc. 

Print or Typc Name 1 I N 0  . ~ 1 Assistant Anomey General (Certification Number) 
1 Title Dele 

SUE of Wwbmgbm lnformalion Tcchnolog) Profac ipd Scmccr 
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Schedule A 
Price List 

As of July 1,2007 

for 
Master Contract Number T08-MST-714 

with 
Murphy & Associates, Inc. 

Murphy & Associates, Inc. is authorized 10 provide only the Services identified in this Schedule A at or 
below the Not-To-Excccd Hourly Rates (Prices) sel forth in this Schedule A under this Conlract. 

State of Washington Schedule A - Information Technuhgy Professional Services 
Dcpwiment of Information Sen0lces Master Contract TOS-MST-714 

Service(s) 

3. Extcrnal TT Quality Assurance (IV&V) 
4. IT ~&ject  Man- 
5 .  Technology Architecture De~elopmenl 
6. Security Analysis 
7. Enlqrise Content Management 
8. C o n t i n g e n c v  Planning 
9. Systems Analysis 
10. Network System Administl-dt~on 
1 1. Software Quality Assuranuc & T s  
12. Desktop Applications Development and 

1 
Not-To-Exceed Hourly Rates 

Junior 

-- 

Training 
13. Geographic Information Systcrns 
Application Dcvclopment 

Journey 

$73.00 

14. Workstation Tnstallatior~ & Support 
1 5 .  Client Servcr, Web & N-Tier Application 
Development 
16. General Mainframe Development 
17. General Database Administrator / Database 
DcveLoper I Data Analyst 

$85.00 

Senior 

$55.00 

Expert 

I $63.00 



Schedule B 
Work Request -plate 

A sample of the current DIS second tier Work Request ternplatc can be found on the following pages in this 
Schedule B.  DIS reserves the right, at its sole discretion, to modify this template as it is dccmcd to be in the best 
interests of DIS and the Purchasers. The DIS Mavtcr Cclntract Administrator will make any revisions available to 
Purchasers and to the Contractor upon release. 

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

Project or Task Objectives 

Scope and Description of Work, including Delivembles 

Timeline and Period of Pm-forrnmce 

Compensation and Payment 

Contractor Staff, Roles and Rcsponsibilities 

Identification and approval of any subcontractors 

Retention requirements 

Insurance requirements (beyond what is in Master Contract) 

Purchaser Staff, Roles and Rcsponsibilities 

Additional Purchaser Terms and Conditio~ls Specific to the Work Request 

Evaluation Criteria and Rcsponse Instructions 

State of washinat& Scltdule B Information Technology Professional Sewices 
Department of Infomation Serviccs Marter Contract # Mtr-MST-714 
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instructions to Contractors 

Plcasc ensure fhaf you hrrrw included the fullawing injbrmafion in your response as these arc thr i t~m 
lhut will he used to waluute your respolzsc: 

1. Describe your approach and methodology for successfirlly completing this project. Include a detailed Work 
Plan and schedule for completing this project. The Work Plan shorlld dcarly identify the roles of each project 
member, estimated number of work hours, and all associated delivmbles. 

2.  In two pages or less (not including resumes), describe one ( I )  similar project colnpleted by the consuitant(s). 
Tnclude the outcomes and results achicvcd for the customer. Tdentify the customcr and provide their 
appropriate contact information for reference purposes (namc, telephone, email, etc). Note: This project shall 
have been completed by the staff/consultant proposed for the Purchaser's project as described herein. 

3. Propose a not to exceed hourly rate. Contractor's total compensation for Services rendered shall hc bascd on 
proposed hourly rate. Contractor may propose rates at or below those contained in their DlS Master Contract. 
All work will bc performed at the following Purchaser Iocation xxxxxxxxxxxxxxxxxx, unless othewisc agreed 
to by the Purchaser in the final Work Order. 

4. A f f ~ m  that proposed consultant will bu available to begin work no 1ate.r than monthldatdyear and be 
committed to the Purchaqer throughout the Period of Perfmancc. Indicate any known staff scheduling issues 
during the Period of Performance including but not limited to other project engagements and holidays. 

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

6 .  Indicate the availability of the proposed consultant staff for possible interview with Purchaser during week of 
month/date!ye~ -- monthldatelvear. This interview may be conducted in person, via teleconference, or other 
method, at thc sole discretion of the Purchaser's Work Request Administrator 

7. Contractor's contact information for this Work Request. Includc namc, title, elnail, phone & fax numbers. 

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

NOTE: Release of this Work Request does not obligate the Stak of Washington, INS, or the Purchaser 
to contract for senvices specified hercin. 

State of Washington Schedule B Information T e c h n o l u ~  Prufessiclnal Services 
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Schedule C 
Work Order Template 

Personal Service Contracts 
A sample of a Model Information Technology Contract for Persolla1 Services may be found on tho 
Information Senvices Board Policies site for Model Contracts and Uscr Tnstructions website: 
htt~://isb.wa.~ov/pnlici e s / p a w .  T'his model is used for those personal scrvicc cotitracts 
soticitcd under RCW 43.105. 

A sample o f  ~ h c  Office of Financial Managcrnent's Personal Service Contract may be found on their 
website located at http://www.ofn~.wa.~ov/contra~ts/psc/pscuid/pscide.asp, The sample is labclcd 
Appendix E. This model i s  used for those pcrsonal service contracts solicited undcr RCW 39.29. 

Purchased Senice Cumtracts 
A sample of the DIS Model Contract for Purchased Services can be found at 
http:llisb.wa.~ov/policirdportfolio/207R.doc. 

u: Not every model or sample contract section will be required in every Work Order, nor wilI these 
model contracts scctions satisfy every Work Ordcr need. Work Order requirements will he selected fram 
thc most applicable model contract(s) plus other sources including but not limited to individual Purchaser 
terms and conditions, then tailored to meel specific functional and operational nccds, i.e.. scope of work 
to Re performed or Services to be provided, and the protections necessary to that respective Work Ordcr's 
purpose. D1S will also establtsh a common lcmplate to be used by Purchaser' for Work Orders under the 
new lTPS Program. 

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

Project or Task Objectives 

Scope and Description of Work, including Deliverables 

a Timcline and Period of Pcrfcirmance 

Compensation and Payrncnt 

Contractor Staff, Roles and Responsibilities 

Purchaser Staff, Roles and Responsibilities 

Additional Purchaser Terms and Conditions Specific to the Work Order 

S ipa~ure  Block 

-- -. 

S h k  of Washi~igon Schedule D lnfmntivn Technolugy Professiclnsl Services 
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..!!~ Woshington Stote Deportment of 
~ij~ Information Services 

Amendment 09-01
 
to
 

Master Contract # T08-MST-714
 
For
 

Information Technology Professional Services (ITPS)
 

This Amendment 09-01 to Master Contract T08-MST-714 is entered into by and between the 
Department of Information Services ("DIS"), an agency of the state of Washington, and Murphy 
& Associates, Inc. ("Contractor"). 

Pursuant to Section 27, Authority for Modifications and Amendments, the parties agrees to 
amend Contract T08-MST-714 as follows. 

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

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

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

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

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

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

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

This Amendment, effective October 15, 2008 is executed by the persons signing below, who 
warrant, respectively, that they have the authority to execute it on behalf of the party indicated. 



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

ACCEPTED ACCEPTED 
Washington State Murphy & Associates, Inc. 
Department of Information Services 

Scott Smith 
Print or Type Name Print or Type Name " J 

~ tU -Planning and Design Manager Tfe~------'-----D"""'at-~-V---Title Date 



~.I~ . ....... Washmgton State Department of
 
~iiP Information Services 

Amendment 09-02
 
to
 

Master Contract #T08-MST-714
 
for
 

Information Technology Professional Services (ITPS)
 

This Amendment 09-02 to Master ContractT08-MST-714 is entered into by and between the 
Department of Information Services ("DIS"), an agency of the state of Washington, and Murphy 
and Associates, Inc. ("Contractor"). 

Pursuant to Section 27, Authority for Modifications and Amendments, the parties agree to amend 
Contract T08-MST-714 as follows. 

The purpose of this Amendment is to extend the term of this Contract and modify certain 
Sections of Contractor's Master Contract. 

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

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

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

16.	 Security and Standards 

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

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

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

State of Washington Information Technology Professional Services 
Department of Information Services Page 1 of5 Amendment 09-02 for T08-MST-714 



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

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

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

16.4	 Safety 
Contractor shall observe and comply with WISHA and OSHA regulations, 
all applicable safety and environmental laws and regulations, and all of 
Purchaser's rules, guidelines, policies and procedures relating to safety, 
workplace conditions, health and the environment, including but not 
limited to physical, fire, evacuation, accidents, hazardous materials or 
situations, or other safety regulations and policies. 

State of Washington Information Technology Professional Services 
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16.5	 Network and Security Requirements 

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

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

DIS Service Desk Manager: 
State of Washington Phone number: (360) 902-3224 
Department of Information Fax number: (360) 586-4045 
Services 
1115 Washington S1. SE, OB-2 Email: larryd@dis.wa.gov 
PO Box 42445 
OlYmpia, WA 98504-2445 

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

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

State of Washington Information Technology Professional Services 
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and any inconsistent application implemented is likely to cause damage 
and irreparable harm. 

16.7	 SecureAccess Washington®/ Fortress Anonymous and Authentication for 
users external to the state government 

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

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

16.7.3 The Purchaser agency shall be responsible for allowing or denying 
access and for validating individuals requesting access for any 
applications owned by it. 

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

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

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

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

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

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

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

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

ACCEPTED ACCEPTED 
Washington State Murphy & Associates, Inc. 
Department of Information Services 

Signa 

Scott Smith 
Print or Type Name .Print or Type~amle " ,~ i~. 7(07 
Planning and Design Manager u~\ll ~Tt""h'vtl tv'\(U~~ {O 

Title Date Title ~ Date 

State of Washington Information Technology Professional Services 
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If you agree to waive the price adjustment and DIS elects to extend your Master Contract for a renewal 
term, we will send you a renewal amendment to extend your current contract term at your current 
rates. 

If you do not agree to waive the price adjustment, you need not take any action. If DIS elects to extend 
your Master Contract for a renewal term, we will include the automatic price adjustment in your 
renewal amendment. If we do not receive a signed waiver from you by April 24, 2009, we will assume 
you have elected not to waive the price adjustment. 

If you have any questions about this letter, please feel free to contact me at (360) 902-9887. Thank you 
for your consideration of this matter. 

Sincerely, 

Monika Vasil, Contracts Attorney 
Office of Legal Services 
State of Washington, Dept. of Information Services 

Waiver of Section 4.5, Automatic Price Adjustment, 
in DIS ITPS Master Contract #T08-MST-714 

If the Washington State Department of Information Services (DIS) elects to exercise its right to extend 
Master Contract T08-MST-714 (the Contract) with Murphy &Associates, Inc. for a one-year renewal 
term of July 1, 2009 through June 30, 2010 (the "Renewal Term"), Murphy & Associates, Inc. shall and 
does hereby waive for the Renewal Term the automatic economic price adjustment described in Section 
4.5 of the Contract as follows: 

Economic Price Adjustments 

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

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

Murphy & Associates, Inc. 

Date 







Waiver of Section 4, Automatic Price Adjustment, 
in DIS ITPS Master Contract #T08-MST-714 

Murphy & Associates, Inc. shall and does hereby waive, effective upon the date of signature 
through June 30, 2012, the automatic economic price adjustment described in Section 4 ofthe 
Contract as follows: 

Economic Price Adjustments 

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

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

Murpby & Associates, Inc. , 

sl'1( (/ 
Print or Type Name 	 Date 



,.!!l Washington Stare Department of 
~iiP Information Services 

Amendment 12-04 

to 


Master Contract #T08-MST-714 

for 


Information Technology Professional Services (ITPS) 


This amendment 12-04 to Master Contract T08-MST-714 is entered into by and between the Department 
ofInformation Services ("DIS"), an agency of the state of Washington, and Murphy & Associates, Tnc. 
("Contractor"). 

Pursuant to Section 27, Authorityfor Modifications and Amendments, the parties agree to amend Contract 
T08-MST-714 as follows. 

The purpose of this Amendment is to extend the term of this Contract. 

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

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

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

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

IN WITNESS WHEREOF, the parties have read and understand this Amendment 12-04, and by their 
signatures below, agree to each and every particular. 

ACCEPTED 	 ACCEPTED 
Murphy & Associates, Inc.. 

Scott Smith 
Print or Type Name 
T AS Pro ram Coordinator 
Title Title Date 

State ofWashington Infonnation Technology Professional Services 
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