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MASTER CONTRACT NUMBER T08-MST-656 

fnr 

This Master Contract ("Ma5ler Contract'' or "Contract") is erltcred into by and betwccn the State of 
Wash i~)p to~~ ,  acring by and through Department of Information Services. a11 agency of  Washir~gtun State 
govenitncnl located at 1 1 1 U Jefferson Slrcct SE Olympia WA, 98504-3445 hereinafter referred l o  as 
-'UlS", and Ebii! Glohnl Partuers LLC, UBA Ailvantage Factory, a Limited 1 .iahility P a ~ ~ n e r s h i p  localcrl 
at 120 E. George Iloppcr Rd; Ste 112, Burlington, WA 98233 licet~sed to conduct husiness iu the state of 
Wasltirigton hereinafter referred ~t r as "Col~t~.a~tor",  for the purpose of providing Infcrrrnati~>r~ Tech~~ology  
Professinnal Strvices. as described anti idcnli fied herein. 

RECITALS 

The State of Washington. acti~ig by and through DIS ihsucd Request for Qualificn~int~s nnd Quotation 
#T07-R FOQ-0 15 (RFQQ! dated Mardl 7,2007. (Exhibit A) for I hc purpose of purchasing In firrmation 
Technology Profrssiunal Services in accorda~ice with its autl~ority undcr chapter 43.1 05 RC W ant1 
clinpter 39.2U RCW. 

Contractor submitted a lirnely Response to DIS' RFOQ (Exhibit 8). 

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

L)lS has deterinincd that entering into this Cdlnlract with Contractor will mcct Purchasers needs and will 
he iu Purchasers best intcrcst. 

NOW 'I'HLREFORE. DlS enters into this Contnct with Co~~tractor the ternis arid conditions of which 
shilll 3ovet.n Co~~ax tor ' s  provitling to Pu~+chasers the Informnlion Tecliuology PI-crfessior~al Services as 
described hrrcin, on a convenience or as ncciled basis. 'I'his Master Conlract is not for personal usc. 

IN CONSIDERATION of the mutual ptwmises as hcreinnfter set forth, the pariics agree as follows: 

1. Defiallition of Terms 

'I'he following tcrrl~s as used thrcrughout this Conlract shall have the meanir~gs set foifh below. 

"Brench" shall mean thc uriautl~orized acquisition oia,rnputcrized data that compm~nises the 
security. coiltidentiality . or intcgri~y of personal information ~nailltained by Purchaser. 

"RUS~ILCSS Days" or "Business Hours" shall mean Montiay lhrough Friday, 8 AM to S PM, local 
time in OlYrrlpia, Washington, excluding Washington State holidays. 

"Confidential In ftjrtna tion" sl?al l mean infonnat io~~ that inat' be exemp: rri3n-i disc losi~re to thc 
public or other unauthari~cd persons under either chap~er 42.56 KC'W or other upale C)I. federal 
statulcs. (~rr~lfide~itial Information includes, but is ]jot limited to. riarnes, addresses, Social 
Security tiurnbers. e-ulail addresses, telcphorie rlu~nbers, financial pn>filcs, credit card 
information, p;iymllilabor data. driver's liccnsc riutnbers, lllzdical data. law etlforcen~ent records, 
agelicy source code or tlhject code, agency security da~a, and information identifiiitjle to at1 

individual. Purchasers may iclcritify additional Confidential Info~m~ation in a Work C)rd~r.  

Sh!e trf Wnsl~inctni: Inlirrmation Tvclululug~ Professional hcrviccs 
nzlwrtrnent ot Infomuliur~ Services \ Msster ron t r ac~  d 108-MS-I'd56 



Confidential Information also inclutlcs ally Personal It~tormation under the provisions or RC W 
19.255.010 and KCW 42.56.590. 

"Contmctor" shaH mean Ebiz Global Paflncn I,LC, DBA Advantage Factory. its ernployecs and 
ngellts. Contractor alsb includes any firm, providur, organization, individual, or other entity 
per f irming the business activities under this Contract. It shall alsr) includc any Subco~~t~actcrr 
retained by Ccrntmctor as pcrnlitted under the t e r n s  of this Contract. 

"Contractor Account Manager" shall mean a represe~~tative of Contractor who is assignecl as ~ h c  
primary culltaut person with whom the UrS Master Contrnc~ Ad~t~irlistrator shall work with for the 
rlul-iilion or this Contract and as fu~+ther defined in the Section titled Cuntractnr Account Mann~er  

"C'antractur Wurk Order Managcr" shall ~nean a representative of C,ontractor ruho is assigrled 
to tach Purchaser Work Order as Ihc coordinator of activities and the primary point of mnlact, as 
further detined in the Section titled Contrdctur Wnrk Ordcr Manager. 

“Customer- Service Agreement" shall mean thc completed set-vice ag~eeinent betweeri Purchaser 
anti DIS, which is  required in  order tor a Purchaser to do bt~siness with DlS. 

''DIS" shall nlcarl the Woshington State Department of Information Servicus. 

"Effective Date" sh~i l l  rncw thc first date this Contract is in  full  force and effect. I( rrlay bc n 
specific date agreed ta by the parties; or, i f  n{)L so spccified, the date of the last signature of a 
party tn this Contract. 

"Exhibit A" shall meall RFQQ Number '1'07-RFQQ-0 1 5 

"Exhibit B" shall mean Corllractor's Respot~se to R F O  Number TOT-RFQQ-0 15.  

"ISB" shall mean the Washington Statr lnfvrmaliorl Services Board. 

"ITPS" shall rrlcari Infomation Technology Professional Services, which iilcludes both Personal 
Services and Purchased Services, zs (lclirleil herein. 

bCITPS Program" shall inean the UIS-established niitstcr contracts that make 1'1' professional 
scrviccs available 011 an etlterprise basis to support statewide technolog: p:ujects. 

"ITPS Program Managcr" shall mean the person designatcd by DlS who is assigiled as the 
primary contact pcrhon wilh whom Cuntlacto~.'~ Account Manager shall work fin- the durntion of  
this Contracr and as further de~ incd  in the Section titled ITPS Program Manager. 

"Master Contract" or  b6Contract" shall mean the RFQQ, thr Kesponse, this Contract docurner~t. 
a11 schcdulcs and exhibits, all Work Orders, and all arnendrncnls awarded pursuant to the RFQQ. 

"OPM" shall mean the W>~rhinglon State Otticz of Financial Management. 

"Pcrsonal Selvices" shall mean prufcssional or tect~nical expertise probided by Contractor 10 

accomplish a specific study, project, task or duties as sct fonh in [his Coritrncf m ~ d  any I'I'PS 
Program related Work Requcsl anct'or Work Order. Personal Services shall inclui1:: hul not be 
limited to those services specified in thc Stale Administ~at ive and Accounting Manual (S A AM) 
i r i  chapter 1 5 PUPSOVILI~ SL*I'U~CCS located at: !ittp::. \=IY .of111.~ Z.a.gov~puIic~ , I 5 .h. 

"Price" shall mean the not to excccd I~ourly rate(s) bid by Contractclr in the categr~rics u\vnrdeJ to 
Contractor as set forth in Schedulc A Prwe L~sr. a n d  shall be paid in United States riollars. 



"Proprietary Informntion" shall mean information owned by Contractor to which Conlractor 
claims a prolcc~ahlc i n ~ c r c s ~  u ~ ~ d c r  law. Proprietary Itlfort~latioil includes, but is not Iitnited to. 
information protected by copyrigh I, palcnl, ~raricrnark, or trade secret laws. 

L'P~~rchased Services" shall tncw ~ h o x  scrvices and activities provided by Contractor to 
accompli~h routine, continuing, and necessary functions as set forth in  ~ h c  R FQQ artd an): ITPS 
Program related Work Request and/or Work Order. Purchased Services qhal l inclutlc bul r i o t  be 
lilnitrd lo tl~ose services specitied as Purchased Services in KC M! 4;. li)5.02(3. 

"Purchrser" sliall mean DIS and those governnlrnt or nonpmfit entities that have entered into an 
Interlocal or Customcr Scrvicc Agreetnellt (CSA) wid1 DIS. DIS rnail~tains a searchable database of 
current custotlicrs at: htt~:lltechmall.iii~ w;i.llrlv chn I icin\curch.az~? 

"Purchaser Work Order Administrator" shall mean that person dcsignatcd by Purclicser to 
adrninister atly Work Order on behalf of Purchaser. 

"Purchaser Wnrk Requesl Ad~t~inistrator" shall mean that person designated by Purchaser to 
administer any Work Request on behalf of Purchaser. 

LLKCW" shall mean the Revised Code of Washington. 

"RFQQ" stlall mean the Request for Qualificrttions and Quotation used as a solicitation 
docuinent to establish this Conlracl. irlcl~idirig all its arrier~d~tlrnts atld modifications, Exhibit A 
hereto. 

"Rcsponsc" sllall 111ean Contractor's Response to DlS' RFQQ for Informaliun Tcci~r~ology 
Professional Scrviccs, Exhibit B hereto. 

4cSchedule A: Price Livt" shall rricarl 1112 anflctirtle~~t to this Cotlttxct that identifies the 
authorized Services and Not-To-Exceed Hourly Ralc Prices available under this Contract. 

"Schedule B: Work Kcquest Tcmplaf~" shall mean the allwhmcril lo illis Co11t1.act that provides 
exarnple fnrmnt, terms and conditions for a Work Request. 

"Schedule C :  IYlrrh Order Templntt." shdl mean the attachment to this Contract that provides 
esample fomm~rtt, terms and conditions for a Work Order. 

"Schedule D: M WBE Cet?ification" shall tnenn the attached certificatejs) indicating 
Contractor's, andlor one or morl: v f  Cnritractor's Subcontractor's status as a minority or women's 
business e~lterprise. 

"Services" shall mean the Persotla1 and/or Purchased Services in the categories dc tincd iri  he RFQQ, 
Exhibit A .  

"Specifitatiuns" shall mean the Techrlical Service Category(job descriptions and other 
specificatioiis for Services set forth in t h c  RFQQ, Exhillit A. 

"Subcontractor" shall mean one not in Ihc crriplnj riier~r of Coiltractor, who is performing all or 
pan uf'tl~e business activities under this Contract or any Work Ordcr undcr a separate contract 
~ i r h  Coniriclor. The terrn "Subcol-itractor" ineans Subcontractor(s) of any tier. 

"Technical Service Catcgory" shall mean the list of eighteen (1 8) Service calcgorics lliat are set 
forth in the RFQQ, Exhibit A. 

State nl'washington In fnrrnar inn Technology ft'rofcssionul Scrvices 
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"'l'erm" shall mean the period of lirru: specified within a document that it will be in f ihl  %rcc ard 
ettect and includes, c.g.. Master Contract Term, RcTrtd~ Trrrt~, and Work Order 'I'erm, as further 
cicfined in  Section 2. 

"Werli C)rdcrl' shall lnenll the contractual document issued by a Purchnser a11d executed 
between Furchaser and the Cnntrcctor. Each Work Order shall be the result of a socnrtd tier 
competition. A Work Order generally conlains pruject objectives. scope and description of work, 



bbProprictary Information" shall mcan information owned by Contraclor tn wllicl~ Contmctclr 
claims a prolcckble interest under law. Proprietary Iilformation includes, but i s  no1 limited to, 
itiformation prateclcd hy copyright, patent, trademark, o r  Lrade secret laws. 

"Purchased Servicea" shall mean those services and activities provided by Contractur lo 
accotnplish routine. continuing, and necessar) functions as set hrth in the RFQQ and any ITPS 
Prograrn related Work Request and/or Work Order. Purchased Services shall include but not be 
lin~ited to (hose services specified as Purchasctl Services ill RCW 43.105.020. 

'LPt~rchaser" shall nleatl DlS and those governnicnl or notlprofit entities lha t  havc cr~tered into an 
Interlocal or Custorncr Service Agreement (CSA) wlth nlS. DIS maintains 3. searchable tiatabase of 
current customers at: h t ~ ~ :  tcc tl111nl1 ldis.ir ~ I . C O V ~ C S ~ ~  i \ :~\c~;zrch.~\~> 

"Purchaser Work Order Administrator'' shall mean that psaon designated by Purchaser ro 
administer any Work Order on behalf o f  Purchaser. 

"Purchaser Work Request Admi~~istmtor" shall mean thal person designated by Purch~sc r  tn 
arlminister any Work Request on behalf of Purchaser. 

"RCW" shall mean the Revised Code of Wa\tiirlgton. 

"RFQQ" shall rnuan the Request for Qualification.., arid Quotation used as a solicilalion 
docunlent to establish this Contract, iilcluding all its amendrricr~ts and modifications. Exhibit A 
hereto. 

"Rcsponse" shall mean Cantraclor's Response to UIS' RFQQ for Inhrniation Technology 
Professional Services, Exhibit 0 hereto. 

"Schedule A: Price 1,ivt" sllall mean the attachment 10 this Contract that identifies ~ h r :  
authorized Services and Not-To-Exceed Hourly Kate Prices available under this Contract. 

"Schedule B: Work Request Template" shall rnean the attachment to h i . :  Contract that provides 
example format, terms w d  cc~riditions tbr 3. Work Rrquurl. 

"Schedule C: Work Order T~lmplut~" shall mean the attachmcril Lrr this Contrait that proviclcs 
exarnplc hrmot, terins and conditions Tor a Work Order. 

CbSchedule n: MWBE C'crtifiCntiu~t" shaIl mcar1 111e attactled certificate(s) indicatil~p 
Contmctor's, andlor onc or mnre of Contractor's Sr~hcontraclor's status as a minority or worrlen's 
b~!sincss enterprise. 

"Services" stlall mean the Personal and/or Purchased Services in the uatcgories defined in the RFQQ, 
Exhibit A. 

"Specifications" vhall mean the Technical Servicc Clategory.i~iob descriptions and other 
zpecificotions for Services set Ibrth in the KFQQ, Exhibit A. 

"Sul~contractor" shall mean onc riot in the employment of Contractor, who is performing all  clr 

p x t  ofthe businoss activities under this Contracl or any Work Order under il scparate contrast 
with Contractor. The term "Subcontractor" means S~tbcontractor(s) of any tier. 

"Technical Sewice  Crlegory" shall mean the list of cighleen ( I S )  Service categories Lhet ate set 
rclrtll in the KF<)Q, Exhihit A. 
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"Term" shall mcari the period oftirne specified within a document that i t  will he in full force d11J 
effect and includes, e.g., Maslcr C O I I I T ~ C ~  Term, Refi~sh l'e~m, and Work Order Tcrm, as further 
defined i n  Section 2 .  

"Work Order" shall mean thc corltractual document issued by a Purchaser and excciitcd 
between Purchaser and the Contractor. Each Work Order shall be the result of a second tier 
competition. h Work Order generally contains project ohjccti ves, scope and description of work, 
timeline and pcriod of performai~ce, coinpensation and payment, Contractor responsibilities, 
Purchaser responsibilities, Purchmcr cpecial terms and conditions, signature block. etu, arid 
incol-porates this Contract by reference. A templaic Work Order is attached to this Contract as 
5chcilulc C. 

"Wurk Pruducl" h a l l  rticarl data and products produced under a rurchu5cr'~ Work Order 
including but not limited to, discoveries, formulae, ideas, itnprovements, inventions, mcthnds, 
models, processes, techniques, findings, conclu~i ons, recomtne~~dations, reports, designs, plan\, 
diagrams, drawings, software, databases, documents, pamphlels, advertisements, books. 
magazines, sut veys, studies, coinputer programs, films, lapch, and/or sound reproductions, to the 
exlcn! proviclcd by law. 

"Work Request" \hall rrlcatl n separate second tier solicitation documen? drvclrlpcd and issued 
by tlie Purchaser to I'I'PS Program Contmcrw-0) In request proposals relative to a Purchaser's 
rcq~~ircrricnt. The Work Request typically identifies the projecl objcclives, scope and description 
of work, timeline and perinti orpcrfonnance, con~pensation and payment, Contraclur 
responsibilities, Purchaser responsibilities, Purchaser spccial terms and conditions, instruc,tions to 
Contractors, CLC. A ~crnplnte Wo~,k Request is attached to this Cnntrdcl a< Schedule B. 

Master Contract Term 

2.1. Term of Mastcr Con~ract 

4 'I'his Contract's initial Term shall b from July 1, 2007 or date of last signature nffixcd. 
whichever is later, through June 30,2009. 

h) This Cvntract's Term may be extended by up to four (4) addilior~al ntie ( I )  year 'l'ern~s, 
provided that the extension., \hall be at DIS' option and shall be effected by DIS givirig 
written notice of its intent to extend this Curi~racr to Cot~tractor not Icss than thirty (30)  
calendar days prior to the then-current Contract Term's expiration nr~cl Contractor 
accepting such extension prior to Ilic then-current Contract 'I'erm's 2xpir:qtion. Thc tnt~l 
Tcrm ofthis Co~ltract shall not be extended beyond Juric 70, 2013. No change in terms 
and conditions shall be pert~iitted during these extensions unless spccilically agreed to it1 

writing. 

Ter nl ot' Work Orders 

a) The Term of any Work Order executed pursu:~nt to (his Cntitt'act shall be set forth in t he  
Work Ordcl-. 

b) Work Orders or rcncwal Work 01-ders entered into prior to the expiration or other 
termination or lhis Master Coott.act may be completed under the Mastcr Contract 
tenns and conditionu in effect whet] the Work Order or renewal Work Ordlrr was 
entered into. 

Statc of Wwhinglur~ 
Dcpllrlt~lrt~loI' I [lformation Sew ices 
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c )  New Work Orders or renewal Work Ordcrs shall not be eiitered into after the 
ex pi rat ion or other termination of the Master Contracl. 

d) Work Orders shall not be renewed for a Term beyond Junc 30, 20 1 5 .  

3. Survivorship 

3 1 . All of the ternls and conditions contained in this M~slcr Contract sl~all survive the 
expiration or ~ \ ~ h c r  tcrrnination ot'this Contract for so long as any Work Order entered 
intcl iinder this Master Conlract is still in  effect arid shall apply to such Work Ordcr 

3.2. 'I'he terms, conditions and rvarnntics cotitoined i11 this Contract that by their scnxo arid 
corltext are intended to survive the expira~i~~n. crrt~cellation 01. tern~ination of this Contract 
shall st) survive. In addition, the terms of the Sections lillcd Overpay~ncnb to 
Contractor: OwnershiplRights in Datn; Access to Data; Contractor Cornn~ita~csts. 
Warranties and Representstirtns; Protection of Purchaser's Confidential 
I n  forma tioa; Section Headings, Incorporated Drxumen ts and Order of Precedence; 
Subcontractors; Publicity; Revicw of Contractor's Records; Patent and Copyright 
Inden~nification; Insurance; Contractur's Proprietary Information; Disputes; 
Limitation or  Lia biiity: DIS Mnster Contract Administration Fee and Collection; 
and Activity Reporting shall survive the tern~ii~ation of this Contract. 

Pricing, Invoice and Payment 

4. Pricing 

4. I .  Colltractor agrees to provide the Sen iccs in the categories and at the Prices set forth in thu 
Pri,.r f,i.v/ altacllzd m Schedule A to this Master Contracl. Such Prices may not be 
increased during the term nf  this Mustel. Contract. Prices are considered rn;lxirriunr 0 1 .  

"ceiliug" prices only. On a project by proj jccl basis, Co~lttactor may elect to provide 
Scrvicc~ lo Purchaser tor performance of a Work Order at a lower Price tharl that originally 
established in this Mas~er Cnl~tract. 

4.2. Consideration 

il) Thc maxitnutn consideration available to Vendor unr!cr lhis Contract is 51,000,00U.OU 
(US dollars) for the inilial Terrri, u~lless amended. 

b) Collsideration for cac h Second Tier Work Contract wi I1 be stated in the Purchaser's 
Second Tier Work Contract. Purchaser shall make payrncnts nn Szcutld Tier Work 
Contracts to the Vcncior consistent ivitb the terms set out in the Second Ticr Work 
Contract. Funding may he fcdcral, slate arldlor private grant based depending on lhc 
specific program requesting staffing 

4.3. 1J-Contractor reduces its Prices for any of the Serviccs tluririg  he Term of'this Contract, U1S 
and Purchasers shall have the i~n~nediate benefit a f such lower Price\ L>r new purcl~ases. 
Contractor shall send noticc to  he DIS Master Contract Administrator uli t h lhc reduced 
Prices within fifteen ( 15) Business Days o f  (he reductiol~ taking effect. 
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4.4. Purchaser sllall reimburse Contractor Ibr travel and other expenser ns idet~tified in a Work 
Ordcr, or as authorized in writing in advmcc by Purcl~aser in accordance wilh the :hen- 
current rilles and regulations set forth in the Mashingtmn S1i7te Adm inistrntive m d  .-lc:ooz~ntir~g 
Manuol (hn~:.':ivb! LV i)i1ri.~ivn.~uv/v(?1i~y:'mltoc', htm). Conlractor shall provide a detailed 
itemization of expenses, including description, amounts and dates, and receipts for amounts 
o f  fi ny dollars ($50) or more when retltcsliiig reimhursernent. 

4 -5 .  Economic Price .Adjustments 

a) If DIS elcch lo extend this Contract for an addi~ional otw-year periodls) beyond thc 
initial Term, or suhwquent renewal period(s), the Conlract pricing tbr the additional onc 
year shall be automatical I y increased or decreased, as applicahlc, by DIS by not mote 
~ h a n  the percentage increaseldecreasr t ~ r  h e  U.S. Department of Labor "Cotisumer Pticr 
Indcx, IJS City Average, A11 Items, Not Seac;onally Adjusted" (CPI-U. Sericx Id: 
CU UKOOOOSAO). 

h j  The baseline index shall be I hc index announced for April of tbc prcvious y e a .  ' I  he 
allowal,le percent change shall be calcr~lalcd by subtracting the baselinc index from the 
index announced for the April in which the renewal option is exercised. and diviciing the 
result by the baselinc index. The allowable percenr changc shall be rounded to the 
nearest one-hundredth of onc percent and shall be the maximum price adjustinent 
permitted, Contractor may offer pricc decreases in excess o f  the allowable CPI-CI 
pcrccrll ctiange at any time. 'l'he following cxarnple illustrates the computation ol' 
percent changc using April 2004 as the Baseline: 

CPI-[I fnr April 2005 1 194.6 
- i 

Equals index poini charige 
I 

1 Less CPI-U for April 2004 (basclioc) 

Dividcd ljy previous period (baseline) CPI-I I 
- 1 1118.0 

-. -- 

Results inultiplied by 100 
" - 

1 0 . 0 ? 1 1 r 1 0 ~  I 
-. - 

188.0 

Example: ( 1'14.6 - 188.0 = 6.6) thcn (6.6 + 138.0 = 0.035 1 x I UO - -7.51 %) 

I 
- 

4.6. Contrac~ur agrees that all the Prices, terms, warranties, and benefits provided in  this 
Contract are compamblc lu or better than the terms presently bcing offered by Contractor 
to ariy other governmental entity purchitiing the same Services under similar terms. If 
during the Tcrm ctf this Contract Contractor shall cntcr into contracts with any other 
governmental entity providing greater benetits or more favc~;ihlc lerrrls than those 
provided by this Contract, Contractor shall be obligated to provide thc w n e  to DIS for 
~ i l b ~ ~ q ~ ~ l \ l  [TPS Program related purchases. 

4.7. Contractnr agrees that Prices provided in this Conlract assutne that work is performcd durir~g 
Business Days and Hours. Ove~tinie rates are not allowcd unless required by state or federal 
law. FurtI~et, Prices are to be cnnsidcrcd all-inclusive hourly rates lu include all expenses 
(e.g., olcrhcad, insurance, and administration includir~g but not limited to thc T)lS 
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Master Contract Administration Fee outlined in Section 59 helow) except travel (scc 
Sectior14.4 above). 

5. Advance Payment Prohibited 

No advance payment shall be: made for Scrvices furnished by Contrador pursuant to th is  Contract. 

6.1 . Purchaser will pay sales and use tnxes, if any, imposed on thc Surv ices acquired 
hereunder. Contractor must pay all olher tnxes including. but not limilcd to, Washington 
Business w d  Occupation Tax, other taxes hascd on Contractor's income or gross 
receipts, or personal prnperty taxes Itvied or assessert on Contractor's personal property. 
Purchaser, as an agency of Washingtut~ State government, is exumpt from property tax. 

6.2. Contractor shall complete registraticln with the W mhington State Dcpartnlent of Revenue 
and hc rusponsible for payment of all taxcs duc o t ~  payolents made under this Cnnttact 
and any relatcd Work Order. 

6.3. All pay lnents accrued on acc~lunt of pay 1.011 taxes, unemploy mcnl contributions, any 
other taxeu. insurance. or other expenses for Conlractnr, Contractor's staff, or 
Subcontractors, shall hc Contractor's sole responsibilitj. 

7. Invoice and Payn~cnt 

Contractor's will sl~hinil properly i t e~~ ized  invoices to Purchawr's Work Order 
Administrator for any and all wtxk related ro a Purchaser's Work Order. Invoices shall 
provide and itemize, as applicable: 

a) DIS In L>rrr~atio~~ Technology Professional Scrvices Master Contract nurnbcr TOB-MST- 
656 

b) Purchaser Work Order number; 

c) Contractor name, address, phone nurnbcr, and Federal l'ax Identification Numher; 
d) Description of Scrviccs provided; 

c) nate(s) that Services were provided. irlcludit~g number of hours workcJ. 

Note: number uf hours worked would not be applicnhle for a deliverable-based or 
fixed fee Work Order. 

r) Contractor's Price for Services; 

g) Net invoice Price for each Servicc: 
h )  Applicable taxes; 

il 0 t h  applicable charges; 

i) 'l'otal invoice Pricc; and 

k) Payment terms including any available prompt payment cliscuunts. 

7.2. 1 T experlses are allowed under an) Work Order and iuvoiced to Purchaser, Contrnctor 
inusl provide a dztai led itemization of thoac cxpetlses that are reim burseahlc, i rtcludit~g 
description, arrlounts and dates. Any single cvpeilse it1 the amount of fifty dollar!, ($50) or 
more must be accompariicd by a receipt in order to rucei ve reitnbursement. (See 
Subsection 4.4 aboxe.) 
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7 .  Paynlrnts shall hc duc and payable within thirty (30) calenJar days after provision and 
acceptance of Services or thirty (30) calendar days after receipt of properly prepared 
illvoices. whichever is later. 

7.4. Inconect or idcomplete invoices wi l l  be retul-ned by Purchaser to Contr~clor for 
correction and reissue. 

7.5. The Conlractor's DIS Master Contract numher and lhc Purchaser Work Order number 
must appear on all hills of Iadillg, packages, and correspondence relating to any Work 
Order. 

7.6. P~uctlaser shall not honor drafts, nr)r acccpt goods on a sight draft basis 

7.7 If Purchaser fails to make timely payment, Cont~.actot may invoice Purch i~~cr  one percent 
(1 94) pcr month on the a~nount overdue or a minimum of one dollar (% 1 ) (Keference 
chapter 34.76 RCW). Paytnent will not be considered late if p~ymcnt  is deposited 
electronically in Contractor's hank accoullt or if a check or warrant is pohlrnarkzd within 
~h i r ty  (30) calendar days of acceptance of thc Scrvices oi receipt of Contractor's prrlpcrly 
prcparcd invoice, whichever is later. 

1 . 8 .  As applicable anrl il'iwtliried in the Purchaser's the Work Ordcr, Purchaser nisy withhold 
tea percent (1 Ox), or other appropi-ialc ar~~ount as defined by the Purchaser ill t t~e Work 
Order, fro~n each payment until acceptancc by Purchaser of the final report, completion 
of projccl a i ~ b h r  other appropiate milestone. 

8, Ovcrpayn~ents to Contractor 

Contractor shall refund to  purchase^. the f u l l  amount of any erroneous paytnent or L) verpayment 
~ ~ n r l c r  any Work Order within thirty (30)  dayu' writtet~ notice. I f  Contractor fails to make tirnely 
refund, Purchaser may charge Contractor one percent (190) pcr month 01) the amount due. uiltil 
paid in tull. 

Cuntractor's Responsibilities 

9. Purchaser Eligibility 

I n  order to be eligible to purchase under thix M&<ter Contract, Purchasers shall hsvc a Custo~r~er 
Service Agrccrnent (Inteilocal Agreement) with DIS. Contractor shall be responsible for vcri  5i11g 
Purchaser eligibility. Conlractor may use the search fearure on thc nlS website: 
http; '~ecI i~~~al l .c!~c.~~a.t :ov C 'S r l  I C7SAScarclm or tnny contact the Offict: or Lepnl Sel vices 
within DiS at 360-902-355 1 to ascertain Purchsscr cligibi lity. 

10. C:o~~trtlctor Work Order Manager 

Contractor shall assign a Contractor Work Order Manager for c a c l ~  Purchaser Work Order. The 
Contractor Work Order Managcr stiall be the principal point of contact for Purchaser and shall 
ct)~)rciiriate all related Contractor's activitics. 

11. RFP Mandatory Requirements 
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Thz R FQQ mandatory requirements arc ccser~tial substantive tetms of thic Master Contrast 
Serviccs provided ui~der this Master Conrract shall rrleet or exceed all the tnat~tfxlory 
requirements or the RFQQ. 

1 .  Services and Statement of Work 

12.1 . 411 Set.vices shall be performed pursuant to the tenns of this Contract and shall be 
documcnlcd i r i  a Work Order established hclween Purchaser and Contractor. A Wol-k 
Order ternplatc ix  attached as Schedule C. 

12.2. Prior to entering i n lo  any Work Order, Purchaser shall conduct a Second 'l 'ier acquisitior~ 
process punuant to Section 22 nf this Contract. 

12.3. A Work Order shall at a tninimutn: 

a) Reference this DIS Master Conlract 11umber TU8-MST-656 
h) 1 J c n ~ i  fj Purchaser's Work Order numhcr; 

c) Define prc>jccl o r  task objectives; 
d l  Describe the scope or Scrvices 01 work to be performed; 

c) Identify deliverables; 

f) Spcci ry a tirneli~le and period of perfc~nnarice; 

g) Specify cornpcnhation and payment, e.g., the hourly rale and total Contractor hau rh  lo br 
provided or the fixed priuc for a deliverable, (whichever ih applicable}, total cost of the 
proiec~, and any reimbursable Con~rdctur expenses; 

h) Describe Cotltractor's roles and responsibilitiw: 
i) Identify specific rclntractor stat?; including Contraclnr Work Order Manager; 
j) Describe Purchaser's mlcs and responsibilities; 

k )  ldet~tify the Purchaser Work Order Marlager; and 
1) Providc sigiiature block for both parties. 

12.4. Individual Work Ordcrs rnny illclude additional or conflicling terms and conditions as 
determined by the Purchaser. In llic evetlt of any conff izt, the Work Order shall prevail. 

13. Commencement of Work 

13.1. First Tier - Under the provisions uf chap te~  39.29 KC'kV, this Contrac~ is  required to be 
filed with thc Ortice of' Financial Management (OFM). I n  the event that OFM fails 1.n 
approve the Contract, the Personal Service Specifications of this Coritract aid all related 
refcrcnccs sflall be ilull and void, howevcr. any Purchased Service Specif icdl ions and 
related refercnccs rzmnirl in tull force and effect. 

1 3.2. Second Tier - No work shall be performed by Contractor urit if a Wot-k Order i s  cxeculcri 
by Contractor and Purch;lscr. 

14.1. Any cusloin udditioi~s and modifications tu Corltractor's Preexisting Material (defined 
below) and all data and work p rod~~c ts  produccd pursuatlt to this Master Contrdcl arid any 
Work Order sha I t  col!zcti vely be called "Work Prt>ilucl." Purchaser shall have and rctair~ all 
ownership, right, title, inlcrch~ wid all intellectual property rights to Work Product. To thc 
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extent that any such rights in rhe Work Produc~ vcst iilitially wit11 the Contractor by 
operation of law or for ally other reason, Contractor hereby pei-pc~wally ar~d irrevocably 
assigns, tranhfcrs and quitclaims such rights to Purchaser. Ownership includcs the right to 
copyright, patent, rcgisicr and the ability to transfer these rights and all information used to 
tbrmulate such Work Product. 

14.2. Contractor warrants that it is  lhc owrler of the Work Pinduct and Preexisting Material anrl 
that it has full right to assign and licensc rhc sarne to Purchaser. 

14.3. Work Product includes, but i5 not limited L ~ I ,  discuveries, fortnulae. ideas,  improvement^. 
ii~veritioris, methods, models. processes, techniques. findings, u)riclusions, 
recommendations, rcports, dcsiglls, plans, diagrams. drawings, software. cin~ahascs, 
documents, pamphlets, acl~erli.;cmcrils, books, mngaziues, surveys, studies. computer 
programs, iilms, tapes, andlor sound reproductions, to (hc cxtent provided by law. 

14.3. During thc Tcrm and any titne thereaffrr. Contractor shall execute all doc~~rncrits and 
perform such other proper acts as Purchaser may deem necessar). to secure for Purchaser 
the rights pursuant to this section, and when so obairied o r  vested to maintain. renew, and 
rcstilre the satne. 

14.5. Contractor shall  no^ u+e clr ill any manner disseminate any Work Product to my lI!ird 
party, or represent in atiy way Conlraclor ownelship it1 any Work Product. Contractor 
shall take all reasonable steps necessary to ensurt: thal ils agents, emplo! ees, or 
Suhcoi~tractors shall [lot copy, disclose, transmit or perfom any Work Prrrduct or any 
portion thereof, in any Tonn, to ariy third party. 

14.6. Contractor hereby grants to Pirrchascr a tion-exclusive, royalty-free, irrevocable liccnsc 10 

use, publish, translate. reproduce, deliver, perform, clixplay, arid dispose of inatrrials and 
know how [hat art delivered under this Co~itract. but that do not originate ~hrrrfror~l  
("Preexisting Matrri~l"). 

14.7. Contractor shall exert best efforts to advisc DlS arid  purchase^. ot'nll known or potential 
in fringcrrictils of publicity, privacy or of intellectual property rich15 (1 T the Preexisting 
Material furnished under ihi\ rt~ntract. DIS m d  Purchaser shall receive prompt wrillcr~ 
notice of' each notice or clairn of copyright infringemcrll nr infringement of other intellectual 
property righr wnrldwjdr: received by Contractor with respect to any Prcuxis~ing Material 
delivered under this Contrad. Purchaser shall have tll t  right to modify or rernove any 
restrictive markings placed upon the Preexisting Malerial by Coiltractor. 

Contractor shall upon written request ~rovidc  access tn data generated under this Contract and any  
Work Order to DIS, to Purchser. to the Joint Legislfilivc Audit and Review Committee. and to the 
State Audilor, ;ls requested, at tiu additional cost. 'l'his inciudes acccss lo all i nfi~rrnation that supports 
the findings, conclusior;~, and rccomrnendatio~~s of Contractor's reports, incl~rding computer. models 
and methodology far those models. 

Wliile or1 DIS or any Purchaser's premises, Cnnir~clor, its ngnts, e~nployees, or Subcontractc,rs 
shall conL~rrri in all respects with any and all of Purchaser's physical, fire, safety, or other 
security rcgulalions. 
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16.1 . Facility Access. 

Corltractor understands thal Purchaser's building entrances nlny be controlled f o r  access. 
Coi~~ractor agrees to become farrtiliar wit11 Purchaser's ht~ilding atld security policies, drld 
further agrees to observe and comply wit11 all Purchaser's building and security policie5 
or procedurcs. 

Contractor undentands that in order to obtain itccess to Purchaser's premixs, Comractor 
nlay have to be issued a sccurig. badge by Purchaser. Cot1 tractor shall provide ccrtair~ 
personal infutrnation, including valid grrvernlnet~t issued photo idurltification, prior to 
obtaining a sccurily badge when required by Purchaser. Contractor fi~rthcr urlde~stands 
that Purchaser will collcct and letail1 such personal inrormntion for so long as thc U1or.L 
Order is it1 cffzct and such individual(s) has access to tlre premises. Purchaser reservcs 
thc right to conduct background chcuks and deny an application for a securit) badge. 
Failure of Contractor to comply with Purchasrr's security and safety policies and 
proczdures i s  sufficient grounds for revoking, modi ry ing. suspending or terminal ir~p 
access to Purchaser's facilirie5. Upon the earlier of termination of the Work Ordcr, or 
ruhpension or termination of acccss to Purchaser's facilitieq. Glr~tractor shall return al l  
security badges. 

1 6 .2 .  Kemote Access 10 Network. 

Contractor understands that in order to obtain remtitc access to Purchaser's L.oca1 Area 
Nrt\?ark (LAN). email. or supported computirlg environmcr~ls through n remote accchs 
connection ("Remote Access"), C,onlractnr tilust comply with Purchmer's Remote Access 
policy and any othcr applicable policies or proccrlures. Contractor shall, prior 1t1 access, 
cotnplere and sign any applicable agreements or forms. Remnrc Access is conditioned 
ilpon final npprnvtll by Purchaser. 

16.3. w, 
Cot~tractor shall observe and comply with WISl4A and OSHA regulations, all applicahli: 
safety and cnvisoi~tuental laws and regulations. and all of Purchaser1\ rules, guidelines, 
policies and procedurcs relati~lg to safety. workplace cut~ditions. health and thc 
environment, including but nol limited to physical, fire, cvacuntiou, acciden!~, hazartlnus 
ina~crials 01. situations, or other satcly regularions and policies. 

17. Cantractor Commitments, Wart-anties aud Represen tations 

Any wrifltn con~~~~i t i nen t  by Contraclor within the scope of this Contwcr or any Work Order ?hall 
be binding ilpon Contmctor. Failure af Contrnctnr to hltill such a commi~mont may ccrnstirutz 
breach and shall render Corilractor liable for damages undur the terms o f  this Contrac~ rlr any 
Work Order, as applicable. For plapo5cs of this section, a commilmcrlt by Contracior includes: 
( i )  Prices, discounts, and options committed to rcnlai11 in force over a specified p r ~  iod of time: 
find ( i i )  ally warranty or represcn~ation inade by Contractor i l l  its Response or contained i t 1  ally 
Contraclor or manufacturer publica~ic~ns, written materials, schcdulcs. charts, diagrams, tahlch, 
descriptions, other written cepresentations, and any other communication rncdiurr~ acco~npanying 
or referred to in its Responsc or used to effect the sale to nlS or Purchaser. 

17.1. Contractor shall use bcsl efforts to ensure that personnd sssigllcd to a Work Orrlcr arc 
avnilable until the complet inn oT h a t  Work Order. Any prrjposal by Contractor for 
chatlges, replacement, or xuhstitutiot~ of Work Order pcrstjnrlel duvirlg the 'Term 4)f lhc 
Work Order shall be submitted lo the Put-chaser Work Orricr Administrator in writing. 
Thc Purchaser- Work Order Admir~ istrator shall have  he snlc discreti011 to accept or rujcct 
s r ~ c h  r~roposal. 
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1 7.2. As a condition lo acccptirlg Contractor's proposal for persnn~~el  changes, Purchzser may 
require Contractor to co mpcnsate Purckaser for any training anti adrriinistratj~ t costs 
iticui~ed by Purchaser in asst~ciation wit11 suc l~  replacement. Such coinpcnsation will be 
in the form ot'a credit against Unntrxlor's monthly involce charges la Purchascr by 
Con~rnc~clr (a) not billing Purchaser for hours wi~rked during the first ten ( 10) Buqiric\\ 
Days replacemcnl prr5orlnel begin work. if the tnethod or compensatiot~ agreed to in the 
Work Order i s  by hourly ralcs (tirne m d  material); or (Ir) crediting Purchases all ainount 
not to exceed $5,000 per person ruplaccd, if the method of compensation agrccd to in the 
Work Order is by deliverables (fixed cost). 

17.5. If Pl~rchzscr does not accept Contractor's proposed change altd Contractor i s  unable to provide 
acceptable personnel LO Purchaser within ten (10) Business nays after the originally assigned 
personnel have leA, then Purchaxur rnay terminate the Work Order. 

18. Protection of Purchascr's Confidential Infvrnlation 

(See Sectilsn 46 below for Purchascr's nhligations to protect Contractor's Propric~ary 
Infwtnalion.) 

18.1. Contractor ackriowledges that sotne of the material and inhrri)ntion that may come into its 
possessiot~ or knowledge in conncctic)i~ with or in prrfcrrnance of  this Conlract or a Work 
Ordcr rriay consist of Contidential information. Colntrnctor agrees to hold Contirlen~ial 
Lnformation i n  striclest contidence and not to make LISC ( ~ r  Confidential Information for any 
purpose other than the perfonnxncc of this Contract or any Work Ordcr. to release it only to 
authorized einployees or Subcontractors ruquiririg such iilfbnnation for the purpi)scs n T  
carrying oul this Contract or any Work Order, md ncll to release, divulge, publish, transl;:r. 
sell, disclose. or otiicrwise make the information known lo any other pa~ry without 
Purchaser's express wriften corlserlt or as provided by law. Contractr~r agrees to release sucll 
iliforrnatioti ot- material only to employ ccs or Subco~~tractors who have signctl a 
nondisclosure agreement, the terms of which have hccr~ previously approved by Purchascr. 
Contractor agrees ta implement physjcal, electronic, and tnnnagcrial snkpuards: incli~ding but 
riot limited to those prescribed by the Purcha5er, to prevent unauthorized acccss tn 
Confidential in for matian. Contractors that may rornc into cot~tncr with medical data will hc 
required to complete a Busincss Associate agreement, as required by federal 01- state laws, 
including MIPAA. prjor to the commencement of any work. 

18.2. Immctlialcly upon expiration or termination of t h i ~  Cclrltract or any Work Order, 
Contractor shall, as applicable, at DIS's or Purchaser's npliun: ( i )  celtif> to DIS or 
Purchaser that Contractor kas dchlroyed all Cuntidential Inforination; or  ( i i )  retuui all 
Conlidcrltial Information to HIS or Purchascr; or { iiil take rvhntever other steps DlS or 
Purchaser rcquiros of Culltractor to protect Ills's or P~lrchaser's Contidentla1 Information 

18.3. LllS and Purchasers rcscrvr the right to monitor, audit, or invcstignte the use of 
Contidential Information collechxI, used, or acquired by Contractor through this Contract 
or any Work Order. 'l'he monitoring. auditing, rrr investigating may include. hrit i s  riot 
limited to. saltirig dntabases. 

1Y:I. In the evcnl ( ~ r t h e  utiauthorized acquisition o f  cornpulcrixed data that compron~ises thc 
security, confidcniiality, or i~~tegr i ty  of personal information mni~ltained by the P~irchaser 
,Breach), Vendor agrees to ctmply with all applicable state and Ccdernl statutory 
provisions. I f  a data compromisc and/or identity theft occurs and is found (4, be the ~*esult 
n f  Vcntlor's acts ot- omissions, Vendor shall assume complete responsibility fur 
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not~ficatlon uf'officted parties, a~ld be liable for aH associated costs irlcurred by DIS or 
Purchascr in 
rlse to consequent~al damages. 

1 8.5. V~olatlon of this sec.tion by Contractor or 11s Subcontractors may result in termination of this 
Coiltract and any Work Order and dellland for return of all Confiderltial Infomlation, a~idlor 
paymerit or rnorletary damages, or penallics. 

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 Ct~storner Servict. 
Agrcemcnt with DTS ant1 is not fi,r persnnal usc. Purchascr shall comply with all the 
terms and conditions of this Master Contract, inclnding bnt not 11n11ted to C'ontrnrtor's 
Proprietary Information. 

19.2. Reference of this Master Conh-act Number and/or Purchaser's s ip~~ature  on any related 
Wurk Order documen1 signi lics agccmcnl to comply with thcse requirements. Failure to 
abide by these requirements may result in Purchaser forfeiting the nght to make future 
purchases under this or other DIS Master Contracts. 

20. Pt~rchaser Work Order Manager 

20.1. Purchaser shall assigil a Purchaser Work Order Marlager for each Pu~,chasrr Wurk Order. 
The Purchaser Work Order Managcr shall hc thc principal pvinl nf contact for the ContTactor 
Work Order Manager and shall provide oversight of Contrac,tor activities and perfomance 
conducted thereunder. Purchaser shall notify the Contractor Work Order Manager in writing, 
when there is a new Pui~chaser Work Order Mauager assigned to a Work Order. 

21. Second Tier Competitiuo 

Ui~less Purchaser has a sole source 1 usti ticatloo under the ISB I T  I n  veslrnenl S~uadurds (see 
!-d@.;!ihb.~ a.~t!v!pr 1 1  icicdpt!rifrr IIO 20 1 S.doc) and if hccking Pcrsonal Scrviccs, has also complicd with 
OFM '5 sole snurre requirements (hrtp: '/~-\r-cl-.ofin. wa a).\. po l i q  &:.2i?,,lltnd!,j,,j,,20.6Q), Purchaser shall 
conduct 3 second t ~ r ~  co~npetition based on the spec~fic ~ ~ e q u ~ r c ~ ~ ~ e n t s  for individual projects alllong 
the Conlrauhlrs w i ~ h  Master Con~racts in thc pcrtincn~ Technical Scrvicc Category. Purchaser shall 
use the Work Request Template attached to t h ~ s  Contract as Schedule B to facilitate the acquisition 
process. 

2 1 .1 .  Selection Process - Purchased Services 

Purchases shall c o n d u c ~  Srct)nd Ticr acqi~isitions oTPurchascr1 Scrviccs consistent with 
thc 1SR I T  h r l . ~ . s t r ~ l ~ n t  PnIi y and the 1SD IT It1~~estrrr etit S~r~t~rlnr-rls 
(hrtp::!isb.\v;t.~w policit!, ~~ tu rs tmcn~ .a~ps j .  

2 1.2. Select~on Process - Personal Services 

Ptirchaser shall conduct Second 'I'ier acqu~sitions of Personal Sen~ices consistent with the 
ISB IT In~~c.~~trr cnr Policy and the ISB IT Inves~tr~t.nr S/ufrdurtt~, 

SLalc uC Wwhington 
Departnler~t of Infottnatior~ Services 
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(l~rtp:,  i>O.+rs~.urr~ 'p<.lrcieb, irli.e.trrrcrl! u q ~ )  and chapter 79 29 RCiV aod the SAAM 
chapter 15 (b!: ~v_\i~v.ofn~.\\a~o:nv polis) ' l 5 . b ) .  

Master Contract Administration 

22. Notices 

22.1 , Any notice 01. tlcnland or other communication required or permitted ti) be given under 
this Contract or applicable law shall be effective nnly if it is in writing and 5igned by the 
;tpplicab)e party, properly addrccsed, and delivered In pcrqon, or by a recognizcd ct)uriw 
servicc, or deposited with the Llnilcd States Postal Service a\ first-class mail, pmtagc 
prepaid certified mail, return reccipt requested, to the parties at thc addresses provided in 
this section. For plJrpt).;rs of colnplying with any provision in this Contracl or applicable 
law that requires a "writing," sucl~ cummunicativ~~, when digitally signcd with a 

Washir~gton State L~censed Ccrlilicate, sllall be considered lo be "in writing" or - ' w r i ~ ~ e ~ l "  
to an cxlcnl I ~ O  less than i f  it were in paper fb1111. 

Tn Contractor at: 

Lbiz Global Par-tners LLC, DBA Advmitage Factorj 
Attn: Doug Dennie 
120 F. Geurge Hopper Rd; Stc 1 12 

Burlinglon, WA 98233 
Phone: (125) 644-7253 
Fax:: (425) 868-4578 
E-mail: dougd(@advantagef.nclory .corn 

To Ills at: And to DIS at: 

State o f  Wa~hington State of W;lshirigton 
Department of Information Services Dcpartme~lt of lnforrnation Scrvices 

Attn: Master Co~~tract  Administratur Attn: ITPS Prog~.am Manager 
If l?v 11s Pnstnl If h v  Overnigh1 by US Posrai If hj* firernight 

S ~ w i u  Courier Senlice Courier 
PO Wox 42445 1 110 Jefferson St SE PO Bolt 42445 241 1 Chandler Ct SW 

C)l!~mpia, W A  9 8 0 3  Olprnpia W.4 9850 1 Ol? mpin, \$'A 9135045 0lyrrly:in. WA 91(50'1 

Phone: ?h0.902.355 1 Phone: 366.725.4200 
F. , . rih. 360.586.141 4 Fax : 360.753.1673 

C-mail: - 1ucain1iri~i7~11i5.!\~:1.<1~~ E-mail: 

01- to Purchasers at thc address listed on  their Work Order. 

22.2. Notices shall be efiective upon receipt or four (4) Busincss Days after mailing, whic hrver 
is earlicr. The notice address as provided herein may be changcd by written notice givcrl 
as provided nhovr. 

23, ITPS Program Manager 

I l ls  shall appoint an I'l'PS Progam Manager for the Infom:ition Techl~ology Prot'e<sior~aI 
Services Progr~rn who will provide okersight of the activities cnnducled hereunder. 'The ITPS 



Program Manager shall be the principal coutact for Contraclcl r coliceming business activities 
under this Con~ricl.  DIS shall notify Cnntriclor Account Manager, i l l  writing, if and whcn 1l1er.e 
is il new ITPS Progi-:i~ri Manager assigned to !his Contl.act. 

24. Con tractor Accuunl Manager 

Conlractnr sl~all appoint a Contractor Account Managsr Tor the State's 3ccount under Illis 
Contract. Thr Contractor Accolunt Marlager will be the principal poilit of contact for h e  ITPS 
Program Managur for the duration of this Cc~ntract and will provii 11: oversight of Cuntractiir 
activities condvcred hcrcunder. Contractor Accouril Manager \vil l servc a h  1 1 1 ~  focal point for 
hu\irless matters, performance matters, and administrltive nctivities nnder thih rulitract. 
Contradur  hall notify HIS in writing, when there is a new Contractor Account Manager assigned 
to this Contract. The Contractor Account Marlager irlformation is: 

Contractor Account Marlager: Doug Dennie 
Addrcss: 120 E. George 1-Iappcr Rd; Ste 1 12, Durlinglon, 'A A 98233 
Phoae: (425) 644-7252 Fax: (425) 868-4578 
Email: dougd@advantagefhctory.com 

25.  Section Headings, Incorporated ~ocuments  and Order of Prccedence 

25.1. I'hc headings uscd hereiu are inserted for  convetlience only and shall not control or affect 
the meaning or conctruction of any of the szclions. 

25.2. Each of the dacumentq listed below is, by this rcrcrence, jncorporated into this U0ntrac.t 
as thougli fully set forth herein. 

a) Schctlules A, B, C, and D (as appiicable j; 
b) DIS' RFQQ (Exllihit A); 

c) Co~ltractor's Kesponsc co DIS' RFQQ (Exhibit B); 
d) All Cun~ractor or tnanufacturer puhlicatiom, written materials nrld schedules, charrs, 

dizgrams. tahlcs, descriptions, other writ rcrl representations and wq other supporting 
rrlmerials Contractor l n d e  available to DIS or Purchaser and used to effect h e  sale of 
Serviccs to Purchaser. 

25.3. In the even1 or arij ir~consistency in this Contract. the inconsistency shall be resolved in 
the following order ol'l;recedence: 

a) Applicable federal arid state statutes. laws, anil regulations; 
b) Sections I through 66 or  this Contract; 

c) Schudu~le A, B, C ,  and D (as applicable); 
d) UIS' RFQQ (Exhibit A); 

e) Contrrictor's Response to DIS' KF'QQ (Exhibit B); 

f )  All Ci>rit~actor or manufacturer publications. written malerials and schedules. cl~ar ts ,  
diagrams, tablcs, descriptions. other writtm representations and arly other supporting 
materials Contractor m d c  available to UIS or Purch~wr  and used to eficcl (he sale of 
Serviccs to Put chaser. 

- 
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26. Entire Agreement 

This Contract, and any written amendments hereto, set forth the entire agree~nent between the 
parties with respect to the subject mattcr hcreof. Any understartdings, agreemunh, 
representations, or warranties not contsined in this Cunlract or in a written amendment hcrcln 
shall not be binding nn cither party except as  provided in the sccliorl iitled Contractor 
Con1 mitn~ents, Warranties and Represcntatio~~s. Except as provided hcrcin, no a! teration of 
my tlie terms, conditions, delivery, Pricc, quality, or Spec~tications of this Ci~ntract will be 
effective withoul the writtell consent of both partier. 

27. Authority for Modificatiotis and Amendments 

N o  rni~dification, amendment, alteration, ailtli~ion, 0 1 .  waiver of any section or contlilion of this 
Contra4 or miy Work Order under this Contract shall hc effective or binding unless it is  in 
writing and signed by T)lS at~d/or Purchaser's Work Order Administrnto~,, as applicable, and the 
Contracrclr. as applicable. Only D1S shall have the express, implied, or apparent authot-i ty to alter, 
:irnend, tnodify, add, or waive any section rlr condition of this C'otltract. 

28. Independent Status of Corltractnr 

In lhc pcrfortna~~ce of this Contract and any Work Order, the parties will be acting i n  hei t  
individual, corporalc nr goverl~ine~ltal capacities and not as ngerits, employees, partners, joint 
venturers, or assclciates of one anotllcr. The parties inteitd that an indepcndcnt co~ltractor 
relationship will be created by this Contract wd any Work Order. 'l'he employees or agcrits u t ' o ~ ~ e  
party shall not hc dcerned or construed to br the employees or agents of the other parry for any 
purpose whatsoever. Contractor shall not ntake any claim of right, privilcgc nr betletit which 
w<rulci accrue to an employee under chapter 4 1 .Oh RCW 01 Title 5 1 KCW for any wr~rk conducted 
under this Contract or any Work Order. 

2 Cinverning Law 
This rnnlract and ally Work Order shall be govemcd il l  all respects by the law and statulch nl':lie 
state of Washington, wilhout retirence to conflict of law pt inciples. The~urisdiction for any 
action hereunder shall be excllrsi vcly in the Superior Court for the sbtt: or Washingtoll, l 'he 
vcnuc of arly action hereunder shall be in thc Supcrior Court for 'l'hurston County or ~ h z  county in 
nhich Purchaser is located witl~in the state of Washington. 

30. Rule of Construction as to Ambiguities 

Each party to this Contract ackriowledges that such party has reviewcd lhis Cot~tract aud 
parlicipatrd ill its drafting and agrees that no provisio~~ of this Contract shall be conslrued against 
or interpreted to thc disadvantage of a party by reason of such party havitlg or being deemed to 
have drafted. structured nr dictated such provision or provisions. 

C o n l r a a o ~  may, wit11 prior wrinen perrnissiori I ' r t ~ n l  Purchaser Work Order Arlrnir~istrntcr~, enter 
into subcurltracts with third parties for its perfi~miarice of any pal? of Contractor's clulics and 
obligations. In no everit sllall the existenc,e of a subcontract opetate to release 01. redrlcc thc linbiliv 
of Contractor to Purchaser for any breach in  the performance or Cot~tractor's duties. For purpcnch 

Sr:ite ot Wasllington Inf~m~atinn 'I'echnology Prulrssiui~al Service< 
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of this Contract and any Work Onlcr, Cotltractur agrees that all Subconlractnrs shall be held to be 
agcnis of Corltractor. Contractor shall bc liahlc fhr. any loss or damage to DIS or Purch=ers, 
invluriing but not li~nitcd to personal injury, physical loss, l~arassment of DIS or Purchnset.'~ 
employees, o r  biolations of the Patent and Copyright Indemnification, Protection of 
Purchaser's Cunfidential Information, and OwnershiplRigI~ts it1 Data sections of this f?,onlract 
or any Work Order occasioned by the acls or omissions of Cr~n~ractor's Subcontractors, their agcrjls 

or employees. The Patent and Cup! right Indcninification. Protection of Purchaser's 
Cenfidential Inforn~ntion, OwnershipiRights in Data, Publicity and Review of Co~~tractor's 
Kerords sec~io~ls of this Contract and any Work Ordcr shall apply to all Subcontractors. 

32. Assignment 

22.1 . Wil h the priut written consent of DIS, which consent sllall not be unreasonvhl y witheid, 
Contractor may a~csip~~ this Co~ltract including the procccds hereof, prot ided that such 
assigument shall not operate to rclicvc Col~tractor of any of its duticu and obligations 
hcrcundcr. nor shall such assigntt~ent affecl any remedies available to DIS or P~~rctua~ers 
that may arisc Crt)ln any breach of the sections of this Contract. or warranties made hcrciri 
or- any Work Order inclrriling, but not limited to, rights ofset:tnIl: 

32.2. D[S [nay assign this Contract to m y  public npency, commission, board, or the like, within 
the political hijundaries of the state of Washington, provided that such assignmt.nl shall 
not operate to relicvc Purollaser of any of its duties and ohliga~ions hereunder. 

33. Publicity 
?. - 1 The execulior~ of this Contl.nct or any Work Ordcr wilh Contractor is not in any way an 

endorsement of Con~rdclor or Cuntractor's Services by D1S or  Purchaser, as applicable. 
and sliall not be so construed hy Clnntractor in any advenising or othcr pddicity 
materials. 

"" x . 2 .  Contractor agrrcs lo submit to DIS or Purchaser, as applicahlc, all advertising. sales 
pro~notion, and other publicity matcrialt rrlatit~g to this Contract and So-viccs furnished 
by Cotltrac(or whereill DIS or Purchaser's name is rncrltic~r~ed, language is used, or 
i~lternet links are provided Troril whicti the connection of DIS or Purct~ascr's name 
lhcrcwith rnay, in Dl8 or Purchaser's judgrnu~~l. lie inferred or implied. Conh-iclor rur~her 
agrees nor to puhlihh or use sucll advertising, sales promotiorl r~laterials, publicity or the 
Iikr through print. voice, t h c  World Wide Web, or an) ather comniunication llledia i n  
existence or hereinafter developed wilhout the exprsss written consent o T DIS or 
Purchaser, as applicable, prior to such u w .  

34. Review of Cuntrlctorfs Rccnrds 

-34.1 . rontl.actor and its Subcontrar:tc~rb shall tnoilltain books, records, documents and other 
evidence rclali ng to this Contract, including but not l iini~ed to Minority and Wotnen'r 
Business Enterprise participalic>ri, protection and use of Purchascr'h Confidential 
Informalion, and accounting procedures and practices which sufficiently and properly 
reflect all dirccl and indirect costs of any nature invc~iccd in the perfomlance of this 
Contract. Contractor shall retaia all such records for six (ti) ycars after the expiration or 
termination of this Conlrac!. Records invoh ing matters in litiga~iori related to this 
Contract shall be kept ftrr cilher orle ( I )  year following the rcrminalio~~ of litigation. 

Stale of Washington Inforrnutiun Ttch~lology P~-r>Tc.;s~onal Seniccc 
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i~~cluding all appeals, or si.u ( 6 )  years from the date dcxpiration 01. tern~ination of this 
Contract, whichever is Iater. 

34.2. All such records shall be ~ubject a1 reasollable times and upon prior ~iotice to 
cxanlination, inspection, copying, or audit by personhzl so authori/cd by the DIS Master 
Contract Administr-ator, and/or the Ofticc o f  the Sute Auditor and federal officials so 
authorized by law, rule, regulation or contract, whcn applicable, at no additional cnst to 
the State. D ~ r i n g  this ContracL's Term, Contractor shall provide access to these item.; 
within Thurston County, Washing~nil or. the county where Purchmcr is located. 
Contracice shall be responsible for any audil exceptions or disallowed cost3 irlcurred by 
Contractor or any or its Subcontractors. 

.:4.3. Contractor shall incorporate in its subconrracts this ~ c c ~ i o n ' s  recurds retentim an t i  rcview 
requirements. 

74.4. tt is agreed that books, recr )rtlh, docutnel~ts, and other evidence of accounting procedures 
and practices related to Contractor's ctist structure. including overhead, general and 
adrninistralive expenses, and profit factors shall be excluded from Purchaser's review 
unless the cost or my other material issue under this Coil!ract is calculated or derivcrl 
fro111 these factors. 

General Provisions 

35. Palent and Copy right Indemnification 

35.1. Conrractor. at its c~pense, shall defend, indemnil'y, and save UIS and any Purchaw 
l~art~lless froin and against any claims against DIS or Purchascr that any Work Product 
supplicd Ilzr,eunder, or Purchaser's u5c orthe Work Product wirhin thc Icrms of'this Contract 
or any Work Onlur, infri tlges any patent, copyright, utility n~odel, industrial design, rnas k 
work, trade secret. trademark, or other si~niiar proprietaq right of a third party worldwide. 
Contractor sliall pay all  casts of such defense and settiement anti iiny perlalties, costs. 
damage\ arid attort~eys' fees awarded by a uourt or. incutred by U[S or Purchaser provided 
that n[S or Purchaser: 

a) Promptly nnti fics Contractor in writing of the claim, but DIS' or Purchaser's hilure to 
provide timely not icc shall or~ly relieve Contractor from ils indemtiification a bligalior~h 
i f  and to the e~tent  such late nolicc prejudiced the defense or rcsulted i 11 increased 
expense or loss to Cont~actor; and 

h) Cooperates with and agrees Lo use its best efforts to encouwgc the Oftice of the Attorney 
Get~eml of Wmi~ington to grant C,ontractor hole control of the defense and all related 
settlement negotialions. 

5 2 .  If sucll claim has occurred, or in  Cnntractor's opinion is likcl y to ilccur, Purchaser agret:y to 
permil Contractor.. at its option and eupcnsc, eitl~er to procure for Purchaser tlic right to 
contirli~c using thc Work Product or to replace or modify ithe same so that they bcc-olr~e 
 onin infringing and functionally equivalent. If use of the Work Product is enjoined by a coun arid 
Cor~tractor. determines that none of thcse altcrllatives is reasonably available, Contractor. ar  i ts  
risk and cxpense. ~ v i l l  take back the Work PrnJuct arid previde Purchascr a rcfurld equal to the 
enrirt: arnoutlt Purchaser paid to Contractor for Contractor's provision o f  the Work Product. 

35.3. Coiltractor has no liability for any claim of infringement arising holely fror~i: 

aj Co~ltractor compliance wilh any designs. specificaiions or instructions of Purchaser; 

Slate nf Washingrnn I ~ ~ f o n l ~ a t i n n  techno lo^ Prufessiu~irll Service.; 
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Mastcr Contract Execution 

63. Author i ty  to Bind 

The signril(>ricu to this Contract represent thnl !hey have the authority to bind [heir respective 
organizations lo illis Cootran. 

This Co~~lrnct  lnny be executed in cuuntcrpanr, in a single original, or duplicate or~gmnals. As 
applicablc. cnch coul1tely.m or each dupiicwlc hhall be deemed an original copy of this Contract 
signed by each party. for all purposes. 

65. Facsimile Execution 

The parties agrec that this Corluact may be executed by facsimile signature. and shall be cf ic t ivr  
as of the date of such facsimile signature. It'executed by facsimile. the parties agree to provide 
original sig~latulre pages within ten (10) business days of facsimile execotio~~. 

In Wllneu. Whcreoj, the parties hereto, having road this Comnct in its entirety. including all attachments, 
do agree in each and cvcry particular and have thus set thcir h u ~ d s  I~ereunto. 

-- 

r v 2 -  - 

Staxe of Washinglun 
Dcpartmrnt of lnfomlation Servias  

I I 

Roland Rivera 
%illor+y Hnmc /D I I@ 

I Assistant Dimctor 1- 

Approved &"hirRo)ll.. DBA Advantage 

1 Cunlractor ~nformat ion 1 
Contractor's lJBl Nwnber: F;-. 1 

A m r o v a l ~  W Mmr on flk.. Minoritv or Woman Owned Uusinrvs Er~tct.~rise 

I Assistant Attorney General 

-. 

. I 

Sbtr ot Washingtibn Lnformlim~ Tcchnolngy Pmfnsiml Serviccs 
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Amendment 08-01
 
to
 

Contract Number T08-MST-656
 
for
 

Information Technology Professional Services
 

In accordance with Provision 32 (Assignment) of Contract Number T08-MST-656 
("Contract"), this Amendment 08-01 is entered into by and between the State of 
Washington, Department of Information Services ("DIS"), Ebiz Global Partners LLC, 
DBA Advantage Factory ("Assignor"), and Advantage Factory Inc. a Corporation located 
at 160 Cascade Place Suite 210, Burlington, WA 98233 ("Assignee"). 

The purpose of this Amendment is to assign and delegate to Assignee all rights, duties 
and obligations held by Assignor under the above referenced Contract. 

Whereas Assignor has been acquired by Assignee on January 1, 2008, and Assignor 
transferred all of its assets to Assignee, now therefore Assignor hereby relinquishes 
assigns, transfers and delegates to Assignee all rights, title, interest, benefits, duties and 
obligations held by Assignor under the Contract. 

In consideration of the above, the parties agree that by this Anlendment: 

1.	 Assignor confirms the transfer of all its rights, title, interest, benefits, duties and 
obligations under the Contract to Assignee, and waives any claims and rights that 
it now has or in the future may have against DIS in connection with the Contract. 

2.	 Assignee hereby accepts the assignment and agrees to be bound by the terms and 
conditions of the Contract. Assignee also assumes all obligations and liabilities ot: 
and all claims against, Assignor under the Contract as if Assignee were the 
original party to the Contract. Assignee warrants it is in a position and promises to 
fully perform all obligations that may now exist and those it may hereafter assunle 
under the Contract. 

3.	 Assignee ratifies all previous action taken by Assignor pursuant to the Contract, 
and promises to give them the same force and effect as if the action had been 
taken by Assignee. 

4.	 DIS recognizes Assignee as the Assignor's successor in interest in and to the 
Contract. Assignee by this Amendment becomes entitled to all of Assignor's 
rights, titles, and interests in and to the Contract as if Assignee were the original 
party to the Contract. 

5.	 Pursuant to Sections 32 ofthe Contract, nothing in this Amendnlent shall be 
construed as a waiver of any rights DIS may have against Assignor. 



6.	 Assignor and Assignee agree that DIS is not obligated to payor reimburse either 
of them for, or otherwise give effect to, any costs, taxes, or other expenses, or any 
related increases, directly or indirectly arising out of or resulting from the 
Assignment or this Amendment, other than those that DIS in the absence of this 
transfer or Amendment would have been obligated to payor reimburse under the 
terms of the Contract. 

7.	 This assignment shall be binding upon and inure to the benefit of the parties, their 
successors and assigns. 

8.	 The parties agree that, from the effective date of this Amendment, "Contractor," 
as used in the Contract, will no longer refer to Ebiz Global Partners LLC, DBA 
Advantage Factory but will reter to Advantage Factory Inc. The parties hereby 
agree to delete all references to Ebiz Global Partners LLC, DBA Advantage 
Factory in the Master Contract and replace them with Advantage Factory Inc. 

9.	 All other provisions of Contract Number T08-MST-656, including previous 
amendments, if any, shall remain in full force and effect. 

The signatories to this Amendment represent that they have the authority to bind their 
respective organizations to this Amendment. 

This Amendment 08-01 shall be effective as of June 18, 2008, regardless of the date 
signed by DIS. 

Approved Approved Approved 
State of Washington, Ebiz Global Partners LLC, Advantage Factory 
Department of Information DBA Advantage Factory, Inc., Assignee 
Services Assignor 

;p~--- ~~ 
Signature Signature 

Roland Rivera mOtH-- BerGnfRY1 
Print or Type Name Print or Type Name Print or Type Name 

Assistant Director _fi1 e_vV7_bQv ~_~_"e- q_._zoo~ ................ .......~ ~_~ ~e. '(,.z~
........	 ....

Title Title Date Title	 Date 

Assignee's UBI Number: 
602-787-934 
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-ell Washington Stale Department of 
~il""'" Information Services 

Amendment 12-09 

to 


Master Contract # T08-MST-656 

for 


Information Technology Professional Services (ITPS) 


This amendment 12-09 to Master Contract T08-MST -656 is entered into by and between the 
Department of Information Services ("DIS"), an agency of the state of Washington, and 
Advantage Factory Inc. ("Contractor"). 

Pursuant to Section 27, Authority for Modifications and Amendments, the parties agree to amend 
Contract T08-MST -656 as follows. 

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

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

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

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

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

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

State of Washington Infonnation Technology Professional Services 
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This Amendment, effective July 1,2011 is executed by the persons signing below, who warrant, 
respectively, that they have the authority to execute it on behalfof the party indicated. 

IN WITNESS WHEREOF,_ the parties have read and understand this Amendment 12-09, and 
by their signatures below, agree to each and every particular. 

ACCEPTED ACCEPTED 
Wasbington State 
DeparbnentofInfor 

Scott Smith 
Print or Type Name 
TAS Program Coordinator 
Title Date Title . Date 

State of Washington Information Technology Professional Services 
Department ofInformation Services Amendment 12-09 for T08-MST-656 
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Schedule A 
Price List 

As of July 1, 2011 

for 

Master Contract Number T08-MST-656 


with 

Advantage Factory Inc. 


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

1 IT Funding Request, Financial Analysis .. - ­.. 3 External IT Quality Assurance and 

Independent Verification and Validation 


5 Technology Architecture Planning & 
Development 

7 Enterprise Content Management 

9 Systems Analysis 

11 Software Quality Assurance & Testing -
.. 13 Geographic Information Systems 


Application Development 


15 Client Server, Web & N-Tier $92.84 $113.48 $128.95 $139.27 -
Application Development 

III 
17 General Database Administrator I 

Database Developer I Data Analyst 

State of Washington Information Technology Professional Services 
Department ofInfonnation Services Amendment 12-09 for T08-MST-656 
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