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MASTER CONTRACT NUMBER Tn8-MST-673 

for 

Infolmation Tech nulogy ProfessionaI Services 

PART1 ES 

This Master Contract ("Maq~cr Co~ltract" or "Contract") is  c ~ ~ t e r e d  inro by and bclwuen the State of 
Washington. acting bq and through Dcparttnent ot' tnformation Services, an agency of Waihirlgton State 
government locatcd a1 1 1  10 Jefferson Street SF Olyrllpia WA. Q8504-2445 Ilcreinatier referred to as 
L'DIS'', and GeoLngineeri. Inc., 3 Corporation located a1 R1I0 154th Avenue NE, RcJrr~und, WA 518052 
licenscd to conduct business in thc stitr uf Washington hrreinafier reFerred to as "Contractor", fol the 
purpose of providing Ii~formation Technology Protessional Seri ices. as described and identified hcrei n.  

The State of Washingtoll, acting by and through D1S issued Request for Qualilicaiions and Quotation 
#T07-RFQQ-O 15 (KlQQ) dalcd Marc11 7, 2007. (Exhibit A)  li)r the purpose o t  p~lrchahing Infonnarior~ 
1 rchnology Prnfe~sional Services in accordance wit11 its authority unilcr chapter 43.105 RCM7 ;inti 
chapter 39.29 RCW. 

Contractor submillcd a timely Kesponse to DlS' RFQQ (Exhibit B). 

01s evaluatcrl all properly submitted Respcrnses to the above-refrrencctl RFQQ and has identi:ied 
Cljillractor as an  appmcr~tly successful vendor. 

DIS has dclcrmirleli that entering into this Glrltract wit11 Contractor \rill rncci Purc1:aszl.s needs a n ~ l  will 
be in Purchasers hcsl ir~ierrst. 

NOW 'I'l IEHEFORE. 131s enters into this Ctrntracl with Contractor the terms and conditions of which 
shall govern Contractor's pi-ov iditlg to Purchasers the I n1i)rrnntion Technology Profcs\iclr~al Services as 
descrihcd !iet.zi~~, on a convenience or as needed basis. rhis Maslcr Contract i s  riot for personal uhc. 

IN CONSIDERATION of the rtir~tual pron)ises as hereinafter set rorth, the parties agree as followj: 

1 .  Definition uf Terms 

The folloiving terms as used thrvuptlout this Contract shall hakc the meanings set forth below. 

"Brcacb" shall mean the unirulhorized acquisition o f  cotnputerizud data that cori~prornises the 
sccurily, cunfideritiality, ar integrity trl'pcnunal infbrn~ation mainraincd by Purchaser. 

"Business Days" or' "Business Iioers" shall tnean Monda) through Friday, 8 AM 10 5 PM, local 
time in Olympia, Washi~lgton, excluding Washingtun Srate holidays. 

"Contidential Informati~)n*' sliall tiiean informat~on that rnq  he exempt t l  om disclosure to t hc 
public rlr other unsuthorized pcrwns under eitlier chapter 4 2 56 RC W o r  otliet. state or federal 
ulatulcs. Co~~fide~i t ia l  Information inclutlc\, hut is not limited 10: names. addrcsscc, Social 
Security n~itnbers. e-mail addresses. teIephonc. nunlhcrs. financial profiles, credit card 
infonnulion, paJ.rull/labor data, driver's licensr. nurnhtrs, medical data, law cnforcemcnt rccurds. 
agent! xource code or objecr code, agency security dala. nrld infornlat~on identifiable to an 
individual P~irchascrs may identify additional Con tidcnlial Ir~furmation in a Work Order. 
Confidential 1nfr)rmatiurl also includes any Personal Inforrna~ior~ under the provisions of RClW 
19.2??.010 and RCU' 47.56.530. 

- 
Statc of  Wushing~u~~ Tntnnat ion I ~ c c h n o l c ~ g ~  PruCessiurl:~l .Senicc.; 
D e p a ~ t t r ~ e ~ ~ t  of I n f m n a t ~ o n  Serv~ccs I M,ic:cr Contract It TOS-MY-1,473 



"Cont~.actor" shall rriciln GcvEngineers, Inc., its emplojees and agents. Cu11track)r also includes 
any firrn, provider, organization, indir idusl, or other entity perfirming ~hc: business activities 
untlcr this Contract. I t  shall also iiiclude any Subcrrr~lriiclor rctained by Contractor as pein~irtrd 
under the terms of this Contract. 

"Contractor Account Manager" ahall mcan a representative of Contractor who is nssigrled as 1h1: 
primary contact person with whom the DIS Master Contract Administmtor shiill work with for the 
duration of this Contract arid as further defined in the Sectiorl titlcd Contractor Account Manager. 

"C~ntractor Work Ordcr Mat lager"  shall rncan a representative of Uont~nctor who is nssigr~ed 
to each Purchaser Work Ordcr ds Ihe coordinator of activities and the pri~ilarq' poir~t orconlacl, as 
further defirlud i n   he Section titled Contractor Work Ordcr Manager. 

"Customer Service Agreement" shall 1nea11 the cnrriplclcrl xcrvicr agreement between Purchaser 
and DIS, which is required il l  order for a Purch:~ser to do business with UIS. 

"1)IS" shall Ineat1 the U'asliir~glon SLale Department of Intbrmatiori  service^. 

"Effcctivc Datc" shall mcan the firsr dntt this Contract is in full force arid cffccl. It mag be a 
specific dalc agrced to by the parties; or, if riot so specified, ~ h c  datc o f  the last signature of a 
pii~tl '  to this Contr~ct.  

"Exhibit A" shall mean RFQO Nurnhcr T07-RFQQ-0 I5 

L4Exl*ibit B" sllall inear, Contractor's Respanse to KFQQ Nu~ilber T07-RFQO-O 15. 

"ISB" shall mcan the Washington State Intjrmatio~i Services Board. 

"ITPS" shall mean Information 'l'echnology Professional Scrvicca. which includes both Personal 
Services and Purchased Sewices, as defined hcrcin. 

'&ITPS Progran~" shall m e a n  the 01s-c~tahlishcd master contracts that make IT professionnl 
services available ur~ arl cr~lcrprise basis to support s ta tewdr  trchnology projcuh. 

"ITPS Prt~gram Manager" shall mean the person designated by DlS who is assigned 35 the 
primary contact person with \tJho~n Contractor's Account Manager sha~!  work for- the Jurntioi! of  
this Contract and as further d e f i ~ ~ c d  in lhc Section titled I'1'PS Progi-an1 Manager. 

"Mastcr C o l ~ t r a r t "  i)r L c C ~ n t r ~ ~ t ' '  shall mean the RFQQ: the Response, this Contract document, 
all schcdulcs and exhibits, all Work Orde~s .  arld nll arr1endmcnt5 swarded pursuant to the RFQQ. 

WFM"   hall mean thr Washingtoll  State Officc or Financial Management 

"Personal Sewices" shall mean pro frrsi onal or technical expertise provided by Cuntrac~or t r )  
accomplish a ~ p e c ~ t i c  study, projuc~, \:iclk or duties as  set forth in this Contract a i d  ;in! ITPS 
Program related Work Rcqucst :~nd/or Work Order. Personal Services shall incl~rde but not be 
li~xited to thosc scrvicer: spec~lied in the State Admirlistrativc iind Accoi~nting hlanual (SAAM) 
in chap~cr  1 5 Pernorla/ S~?l-vrc.es located at: JIIII). n\:w oli i l  11 ~.:oL 1x711~~ . I  ,i,lltnl. 

"Price" sha!l mean the not to exceed hrrurly rate(s) bid by Contractor in rht: categories awiirried to 
Conlractor as S P ~  forth in Schedule A Pvtce I,wf, and shall bc paid in United States dollars. 

"Proprietary Information" shall mean i~lformation owned by C'ontractor to which Co~~trautor  
clui~ns a protectable interest under law. Propri~tary Information includss, but i s  not lin~ited It). 
inibnn:ltion protected by copyright, patetlt, tradcimark. or trade secret laws, 

- - .  . . 

Slate o f  wast,jiglunn 
- 
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"Purcl~ascd Services" shall mean those services and activities provided by Conlrac~or 10 

acco t r~~ l i sh  routine, continuing, and necessary f'unctiotu as sel rorth in the RFQQ and any ITPS 
Program related Work Ktyuest andlot WOI k Orclcr. Purchased Services shall include but not be 
limited to those senicrs cpecilicd as Purchased Services in KCW 43.105.020. 

"Purchascr" shall rncan DIS and those government or no~iprofit entities r l l n t  have cnlcrcd into an 
lnlerlocal or Customer Service Agrec~nent (CSA) with DIS. D1S maintains a searchable database of  
current customtrs at: httl7: ~~ci l l !~~gl l .c i i~ .  IY:~.I;(IL ' C Y B  I , L : S R S C ~ ~ C I ~ , ~ ~  

"Yurcbaset- Work Order Administrator" shall niean that person designated by Purcllascr lo 

adr~linister any Work Order on behalf of Purchase:. 

"Purchaser Work R~rltlest Administrator" shall men11 thal person dcsignutrd by Purchaser to 
administer any Work Request on behalf o f  Purchascr. 

"RCW" shall mean lhc Rcvised Code of Washington. 

"RFQQ" shall mean thr Request for Qualificarions and Quotation uccd x.; solicitation 
docl~rnent to establish this Co1it1,3ct, including all i l x  alncndments and modifications, Exhibit A 
herrto. 

"Response" sllall mean Contract(~r's Rcspor~se to DIS' RFQQ for lnfonnntion Trclinu!ogy 
Prufessional Scrviccs. Exhibit B hereto. 

"Schedule A: Price List" shall mean the attachment to this Cur~tract l11al identifies the 
authorized Services and Not-'I'o-Exceed Hourly R a ~ c  Priccs available under tbis Contran.  

('Schedule 8: Work Request Ten~plare" shall rncan the attachment to this Coiltract that provides 
exa~nple tbrlnflt, terrris and conditions for a Work Kequest. 

"Schedule C: Work Ordi~r TentpI~fc" shnl; nican the a t t ach l~ lc~ l~  ro this Contract that provides 
example format, terms slid conditions fur a Wt)rk Order. 

"Schedule L): MlVBE CertiJiculinn" .chall rncan the attached certificateis} indicating 
Contractor's, and'ur cltle clr marc o f  Contractor's Subcontrdctor's status as a minority or wc~mcn's 
busilless r n ~ c r p r i ~ c .  

"Services" shall n:ean the Personal andior Purcliajed Serviccs in 11ic categories defined in the KFQQ, 
Exhibit A. 

"Specifications" shall Intall (11c Technical Service C'ategory/iab descriptions arid othcr 
specilications for Scrviccs set forth in  the KFQQ, Exhil?it A. 

b ' S ~ b c n r i ~ r a ~ t ~ ~ r "  slisll mean one nclt in  he employ~nent of Co~\tracl.or. who is performing a11 or 
part of the business activities under this Contract or any Work Order under a separate cuntl,nct 
with Contractor. The tertn "Suhcor~~raclor" means Subcontractor(s) of an! tier. 

""l'echnical Scrvicc Categury" clhall mean the lisr of sightee11 ( I  8) Service cu(cgc~rics that are set 
t b ~ t h  in tlie RFQQ, Exhibit A .  

"Term" sIialI mean thc pcriod of t ime specitied within a docu~ne~ i t  that i t  will he in ful l  force and 
etfcct and includrh, u.g.,  Master Contracr I'erm, Refiesli Term, and Work Orrlcr Term, as fnrther 
drtir~ed in Section 2. 

- - - 

htatc ot' Washin~tvn Infon~lnt  [an T ~ C I I I ; & ~ ~  PruTcs~mnill hcrv~ccs 
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"Work Onler" shall mean the cwttactual document issued h , ~  Purchaser and exrcuted 
hetween Purchaser and the  Contractor. Each Work Orcicr shall be the result of a second tier 
competition. A Work Order gcncrally contnins project objectives, scope and descriptiurl o f  wink, 
t i i n r l i r ~ e  and period uf prrtbrmance, compensation and payment. Contractor rc\ponsihilities, 
Purchaser responsibilities, Purchaser special terms and ctjr~dilions. signaturr block. etc. and 
incorporates this Contract by refercr~cc A tcmplate Work Order i s  attached to this Contl.act as 
Schedule C. 

"Work Pruduct" shall mean data and products produced under 3 Pdrct~;iucr's Work Order 
including but not limited to, discoveries, fol-mu!ae. ideac, improvements. inventions, methods, 
models. proc.esses, techniques. findings, coilclu~inns, recommendations, reports, designs, plans, 
disgralils, drawings, snflwarc, dalabases. documents, pamphlers, advertiseme~~ts,  books, 
magazines. survcys, studies, computer programs, films, tapes. andlor. wund rvproductions, to the 
cxtent provided by law. 

"Work Request" shall 111eat1 a sepilmte sccr~nd ticr svlicitation document developed and issuer1 
by the Purchaser to ITPS Program Contractor(s) ro request proposals relative to a Ptlrcha~cr's 
requirement. The Work Request typically identifirs ti l t :  prr$cct ohjcctives, scope and description 
of work, tirneline and period of' prrforrnar~cc, cc~rnpcnsation and payment, Contracra~ 
responsibilities, Purchaser responsibilities. Purchaser special rerrns arid coridition~. inslructions to 
Conlmctors. etc. A template Work Request is attaclled to this Contract as Schedi~le U.  

Master Contract Term 

2.1. Term of Master Contract 

a) This Contract's initial Tcrm shell he from July 1. 2007 01 date of last sigriature affixctl. 
whichetcr i\ IaLcr. through June 30.1009. 

h) This Contract's Term may be extended by up t o  four  (4) addiiional one ( I  ) year 1 erms, 
provided that the extel~sicrns shall bc al PIS' option and shall be effected by DIS giving 
wlittrn notice of i ~ c  in~cnt to extend this Contract to Uontractor not less ttlar~ ~h i r ty  (30) 
ua!cn(lar d a y s  prior to the then-current Contract Terrrl'h cxpiralion and Contractor 
accepting such extensioi~ prim to the then-currcnl Contract Term's expirat~on. 'Tlie total 
l'erm of this Contract shall rlot h r  cu~cnded beyond June 3U, 2013. No change in  terrns 
and cutlditionh \hall be permitted during these extensions unless hPcci fically agreed to in 
wriling. 

2.2. Tcrm of Work Orders 

a) ' I  he 'I'srm of any Work Order cxccutcd pursuant to this Contract shall be set fort?! i r ~  thc 
Work Order. 

b) Work  Orders or renewal Work Orders entered into prior t o  thc expiration or other 
termination o f  this hlaster Contract may br: cornplctcd under the Master Contract 
terms and conditions in effect whc11 ~ h c  Work Order or renewal Work Order was 
entered into. 

c) New Work Orders or renewal Work Ordci-s shal l  not be entered inro after the 
expiration 01. other tertniria1icm or the Master Contract. 

d)  Work O r d e ~ s  shall not be reriencd for A Terrn beyond June 70, 2015. 

- 
State of Washington Ininmat Ion 'reclu~ology PI ~ r ~ % ~ i t l r l ~ l l  Services 
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3.1. All ot'the terms and conditions contained in  his Maslcr Contract shall survive the 
expiration or olticr ~crrnina~ion o f  this Contract for so long as any Work Orrler suta-ed 
i n l o  hinder this Master Contract is still in effect and shall apply to such Work Ordrl-. 

3 . 2  Thc tcrms. conditions and warranties contained ir, this Coiltract that by their sense arid 
context are intended to survive the expiration, cn~~cellatiuti or terminalion or lh is  Contracl 
shall so survike. In  addition, t h c  tcrrns o f ~ h c  Sections titled Overpayments to 
Contractur; OwnershiplRights in Data; Access to Uatn; Contractor Con~mitn~cnts,  
Warranties and Kepresentatio~~s; Protcctiort o f  Purchalirr's Cunfitfential 
Infonnat io l~;  Scction Headings, Incorporated Documents and Order of Yrecedeacc; 
Subcontracturs; Publicity; Review at' Contractor's Rccords; Pa tcnt and Copyright 
Indernnitic8tion; Insurance; Contractor's Proprietary Information; Disputes; 
Linlitatiur~ of Liability; DIS blaster Contract Administration Fee and Collectioti; 
arid Aclivily Reporting shalt survive the termination ot'rhis Contract. 

Pricing, Invoice and Payment 

4 1 .  Contractor agrees to provide the Services in the categories and at 111u Priccs hct forth in the 
Prrcc L i ~ t  attached as Scliedule A to this Mastcr Conlracl. Such Prices may not be 
increased durir~g the lcrm orthis Master Contract Prices are considered maximum OJ 

"cciling" prices only. On a project by project basis, Co~itractor lnaq elect tn prt~vidc 
Services to Purchaser for perforniatice of a Work Order dt a IOLIC'T. Price than that originally 
established in this Master Crrr~tratl. 

a) Thc rnaximum cnnsider;ltion available to Vendor under this Contract is 3 l ,i100,000.00 
(CIS dollars) for the initial 'I'enn, uiiless arnendzcl. 

b) C:on~:~dera~iotl for each Second Tier Work Con~racl will be stated in the Purchaser's 
Second Tier Work Contract. Purchaser shal l  make payments on Second Tier Work 
Conlracls lo the Vendor consistent with rhe tenils set out in the Sccor~J  Ticr Work 
Contract. F'unding may be federal, stale a n d o r  private grant based depending on the 
specific yrogmnl reyuestir~g slaffing 

4.3. If Contractor reduccs its Prices for any ofthe Services during tlie Term of  this Contracl. DIS 
arid Purch2lszrs shall have the immediate benefit of such l o ~ . e r  P r i c c ~  Tur ncbv purchases 
Contractor shall send notice to the DIS Master Conlract Administrator with the  reduced 
Pr~ces  within titieeii (1 5) Business Days of lhc reduction taking effect. 

- ."--. - 
f t a ~ c  of Washington Inftlm~ariun Tcc't~r~ology Prufesslunul Sorr ~ c c s  
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4.4, Purchaser shall reit~iburse Contrnctor for travcl and other expenses as identified in a Work 
Ordel-, or as auti~uriwd in writing in advance hy Prlrchaser in accordance with [lie then- 
cuncnl rulcs and regulations set forth in the M asl~irrgtott Stuft' .ddrr~ini~ br i i i i r . t :  uric/ .-l~cr1~~1zri17g 
LLmzia/ (hrt~~:::~vw~v.n!ni.iv:~.~ov:'nnlic~. j ~ o l t ~ ~ . l l t m j .  C t~ i i t r a~ to r  shall pri)vidc il det:liIed 
ltemizatiorl of expenses, including dcscriplion. amounts and dates, and receipts for amounts 
of fifty dollars ($50) or more when requesting reimbursement. 

4.5. Economic Price Adjustments 

a) If UIS elects to extend this Contract for an additior~al finc-ycar pcriod(s) beyond the 
initial I'ern?, or subsequcrll rcnuwal pcriod(s), the Contract pricing for the additional one 
year shall hc aulomnticaIIy increased or decreased, as applicable, by Dl S b y  nut tnore 
than the percentage increase/decre-ease of the U .S. Department of Labor **Cor~~umcr  Pricc 
Irtdex, US City Akerape. A11 Items: Not Scanmally .4dj usted" (CPI-U, Series Id: 
CUUROOOOSAO). 

I)) Thc bsc l ine  index shall be the index announced for ApriI o t  the previous year. Thc 
allowable percent change sliall be calculated by  suhtracling rhc baseline index from the 
index annourlceil for thc April in  which the renewal option is  exercised, and dividing the 
result h\: thc baseline index. The allowable percent change shall be rounded to the 
nearest one-h:lndredth of one percell1 2nd shalI be the rnaxi~nurr~ pricc adj~~slrnent 
permitted. Uotitractor [nay offer price decrcasch in  cxcosr of the allowable C P l - U  
percent change at any tirr~c. Thc following e x a m p l ~  illustrates the computation o f  
percent changc using April 2004 as the Uaseline: 
I-- - .- - 

I I 
C PI-U for April 2005 194.6 1 

( Equals index point cha11ge 
. 

6.6 1 
April 2004 (baseline) 

. .. 

1 Dividcd h) previous period (baseline) CYI-U 1 I . 
188.0 

I 

1SS.O 

i Results multiplied by 1 01) 
-. -. 

( 0.0351 x 100 

1 

Example: ( 1  94.6 - 188.0 -- 6.6) 1hc.n 16.6 188.0 = 0.035 1 >; 100 = 3.5 1 %) 

Equals percent change L- - 

4.6. Contractor agrees thnt all itlc Prices, terms, warranties, and benefits provided i r ~  ~t1i.c 

Corllracl are comparable to or better thn~i the tertns preserlllv hcing offered by Contractor 
Lo s n y  other governmental entity purchasing thc samc Services ilndcr similar terms. I f  
during the 'I 'snn of this Contracl Conlr;lc.tor shall enter into contracts wit11 ally othcr 
govrmmental entity providing greater benefits or Inore favorable tertns than ihosc 
p ro~ ided  by tllis Crjnlract, Contractor shall be obligated to providc lhc siilne to L1IS for 
subscqucnt ITPS Program related purchases. 

.i .5 1 

4.7. Cl~nlractor agrees that Pr~ces  provided in this Cu~itract itssumc that work 1s perfor~ned during 
Ri~siness Days and Hours. Ove~t ime rates are r ioL allowctl linless required by state or federal 
law. Further, Prices are lo hc considered all-inclusive hourly rates to include all expenscs 
(e-g.. ovcrhcnd, insurance, and administration including hut 1101 l i r r~ikd to the DIS 

-- ... 2 
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hlastct' Contract Adrr~inistraliun Fee outlined in Section 59 below) except travel (see 
Section 4.4 above). 

5. A d v a ~ ~ c c  Paymeat Prohibited 

No advance payment shall be made for Selvices furnished b~ C(~nlrac.tor pursuant to th is  C'onrract. 

A.  1. Purchaser will pay sales and use taxes, if ally. i~riposcd on thc Services acquired 
hereunder. Collt~actor rnust pay all rjlhcr tauel ii~cluding, but nor Iiinited to, Washington 
Business and Ocuuparion Tax. other taxes based on Contractor's iilcorne or gross 
rcccipts. or  personal propeny taxes levied or assessed 011 Cor~trnctor's pcrsonal prupeny. 
Purchaser, as an agency of Wasliiriptoti Statc government. is eyernpt from property tax .  

6.2. Contractor shall complete registr,atinn wilh Ihc Washington State Department of Keveiiue 
and be respu115illlc ror payment of all taxes due on payments made under this Contract 
and any related Work Order. 

6 .3 .  All payments accrued 011 account of payroll taxcs, uncrnployment contributions, m y  
other taxes, insurance. i)r othcr cxpenses for Ccrnrractor, Contractor's staff, 01. 

Suhconlractors. shall be iontractor's sole respot~sibility. 

7. Invoice and Paymcnt 

7.1. Coniraclor's nil1 submit properly itemized invoices to Pu~chaser's Work Order 
Admin i s t r a t~ r  for any and all work related to a  purchaser'^ Wurk Order. Invoices shall 
provide and itemize, as applicable: 

al UIS Infomlation Technolngj~ Prorcssional Services Master Contract ~lurilber TOS-MST- 
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h) P~lrchaszr Work Order number; 

c) C:ontractor name, address, phone nu~r~hcr, arid Fcderal Tax Idcnrificarion Number; 
d )  Descl*iptio~~ ut' Serviccs prnvided; 

e l  Dalo(s) that Services were provided, including nuntber of'llours worked. 

m: number of hours worked would not be aylpliuahlc li)r a deliverable-based or 
fixed fee Work Order. 

f )  Contracror's Price fot Sen iccr; 

g) Net invoice Pricc filr cach Service; 
11) Applicahlc (axes: 

i )  Olher applicable charges; 

j) Total invoice Price; and 

k)  Payment terms includir~g any nvailahle prompt paymenr discounts. 

7 2 .  If expenses are allowed under any Work Ortler and invoiced to t'urchaser. Co~~t rac tu r  
must provide a detailed iterrii~alir~n or those expenses that are reimburseable. iricl~~clirig 
description. amounts a r ~ d  dalcs. A n y  single expense in the amount of f i f ~  dollar., ($50) or  
more i l~ust  be accuiripanicd hy a receipt in order to receive reimbut.serr~eri~ (Scc 
Subsection 4.4 above.) 



7 .  Payrnents shall hc Juc ~ n d  payable within thirty (30) calendar days after provis io~~ and 
acceptance of  Services or thirty (30) calendar days after receipt of properly prepared 
invoices. whichever is later. 

7.4. Incorrect or incolllplrte invoices will be returnull h\: Pllrchiiscr lo Contractor for 
correction and rcissuc. 

7.5. The ronlrac~or'.; DlS Master Contract number and the Purchaser Work Order numbel 
must appear on all bills of lading, packages, a ~ l d  correspondence relatir~g trr arly Work 
Order. 

7.6. Purchaser shall not honor clrafis. n o r  accept goods on a sight draft basis. 

7 .7  I l ' P ~ ~ r ~ h a s c r  fails to make time]! payment. Contractor may invoice Purchaser one percent 
( I " b )  per month on the amount oveidue 01. a ~ninilnum of  urle dollar (S 1 ) (Rcfcrcncc 
chapter 39.76 RCW). Payrner)~ will no1 hc con5idered late if payment i s  deposited 
clcctrclnically in  Contractor's hank account or if a check or warrant is postl~iarlced within 
t h ~ r f y  (30) calendar days of acceptaiice of'the Se~vices or receipt of Cor~tractor's propcrly 
prepared invoice. wliicl~evrr is later. 

7.8.  As appIicable and i f  outlir~rd in the Purchascr'h ~ h c  Worh Ordcr, Purchaser may withhold 
tcn pcrccnl (I O?.:,). or ntt1c.r appropriate amount as defined by the Purchnset in the Work 
Order, from each pay nlerlt until acceptance by Purchaser o f  the tirlal report, colnpletion 
of prqject and.:'or other appropiate milestone. 

8. Overpayments to Contractor 

Contractor sllall l'efund to Purchaser the full nmoiiril o1'anj crroncous payment or overpn>~nent 
iii~rlcr arly U'ork Orcicr within thirty (30) dais' written notice. If Contractor fails to make rimely 
refund. Purch3ser may charge Contractor one prrcellr (I0zo) per 11lont11 011 tlie ar~~our l t  due, until 
p a ~ d  in tuli. 

Contractor's Respor~sibilities 

9. Purchaser Eligibiliiy 

In order to be eligible to purchaw untlcr this Master C'ontract, Purchasers shall have n Custotner 
Serv icc Agrccmcnt (Interlocal Agreemetlt) with DlS. Contractor sliall be respo~~sible  for  vcri ry i r~g  
Purchaser eligibility. Contractor ]nay use the search feature on the DIS wchsite: 
Ilttp* ~~ech ina l l . d i s . . r t a .~o~  'USA I ,C'SriS-uarch.asp or  rnay cunlact the Office o f  Legal Services 
uithin DtS at 360-902-355 1 to asccrlain Purchaser eligibility. 

10. C:nrtractor Work Order Manager 

ConLr;jclor shall assign a Contractor Work Order hlunagcr for each Purchaser Work Order. The 
Contrartor Work Ordet- Manager shnll bc thc principal point of contact for Purchaser and st~all 
coordinate all  ~ e l a t r d  Coritractor's activities. 

1 1 .  RFP Mandatory Requircn~cn ta 

Ir~fumulion I cchnology I'rol'essional Servicr, 
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The RFQQ mandatory requirements are rsjrntial suhs~anlivc terms of this Master Contract. 
Services provided under this Master Coiilrac~ shall mcet or exceed all the rnsndatoty 
requirements of the RFQQ. 

12. Services and Statement of Work 

1 I .411 Services shall hc pcrformeti pursuant to the terms of this Contract and shaII be 
dilcumented i n  a Work Order cstablisllrd between Purchaser and Contrac~or. A Work 
Order template is attached as Sctiedulr: C. 

12.2. Priol- tu enterirlg inlo any Work Order, Purchaser shall c.onduct a Secvnd 'l'icr acquisition 
process pi~rsuant to Section 22 of this Cont~act. 

12 .3 .  A Work Order shall at a tninimum: 

a) Reference this Dl S Master Uontl.act nu~nber  TOR-MST-'-673 

b j  ldenrify Purchaser's Work Order r~u~nhcr ;  
c) Define prrrjccl or  ta\k objectives: 

I )  Describe the scope of Services or wolk to be performed; 

e)  Identify delivcrables; 

t] Specify a timeline and pcriod (~rpcrrormance; 

pj Specify cornpcnsalion and payment, e.g., the hourly [ate and total Contractor hours to hc 
provided or the fixed price for a deliverable, (wt~ichevcr i s  applicable), total cost of the 
project, and any rellnbursable Contractor cxpcnses: 

h )  Describe C n n ~ r a c l o r ' ~  rolcs and re.sponsibilities; 
i) Ident i f! hpcci lic Contractor staff. including Contractol. Work Ordrt Managcr; 

j) ncscri he Purchaser's roles and responsibilities; 

k) Identitj the Purchaser Work Or.der Mariagcr; and 

I )  Provide sig~lature block Tor both parties. 

12.4. Individual Work Orders may include additional or contlicring terms and cotiditioris as 
jeiermined by the Purchaser. In the event of any conflicl, lhc Work Ortler shall prevail 

13. Commenccmcnt ol' Work 

13.1.  Sccond Tier - No work shall be performed by Contractor until a Work Ordcr i s  txecuted 
by Contractor and Purchaser. 

14.1. Any custo~~l  additions and modificntio~ls tn Conlractor's Preexisting Material (defined 
below) and all data and work pmducts produced pursuant to this Master Colltrdcl and any 
Work Order sh;lll collectively be called "Work Pr.ucluct.'' Purcha~cr  sli,ill have and retain all 
rwncrship, right, title. interest and all intellectuul pr<)pcrly rights to Work Product. '1'0 the 
eutent that  any such rights in the Work Product vcst initially with the C'ontl.actor b) 
operation of law or tor any other reason, Conlractor hereby perpetually and irrevocnbl.r 
a~rigns, transfers and quitclaims such righrs lo Purchaser. Ownership includes the 1.ig11t tcr 
copyright, patent, register and the hilit! to transfer these rights and all infomntiun uscd 10 
formulate such Work Product. 

- -- 
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1 4.2. Contrac.tor warrants that it i s  the o w ~ ~ e r  of  the Work Product nrid Preexistirlg Matcrial ar~d 
that it has full right to assigt~ and license the sarr!c to Purchaser. 

14.3. WOI k Product iricludes, but is not  lirniicd to, discc>~c.rics, formulae, ideas, improveinents. 
i n v r n ~ i o n s ,  methods. models, processes, techniiliies. findings. conclusions. 
recommendatians. reports, designs, plans, diagrams, drawings, sotiware, databases, 
documents, pamphlets, advertisements, books, n~ngn~in r s :  survuq~,  s ~ u d i c ~ ,  coinp~ircr 
proglams. films, tnpei, andlor sourid reprr,ductions, lo the extent provided by law. 

14.4. During thc Tcrm w d  any time thereafter, Contractor shall exec.ute all documents and 
perform such other proper acts as Purchaser may deem necessa~y to secure tbl- Purchajrr 
(li t  rights pursuant to this sect~on. and when so obtained or vested to 1113i1\1aiil. TCIICLV,  and 
trstore the same. 

1 . 5  Contractor shall not usc or in any manner disseminate any Work Product to any third 
party, or represent in any way Contractor ownersliip in any Work Product. Contractor 
shall take all reasonable steps ~~ecessary  to ensure that  it^ agcnth, crnployccs, or 
Subcor~lractor.c shall not copy, disclose, transmit or perform any Work Product or any 
portion thereof. in any fonn, to any third party. 

14.6. C,ontractor hereby grants to Purchaser a non-exclusive. ro~'a1ty-her, irrevocable liccnsc 10 

use, publish, translate. reproduce, deliver. pcrri~rm, dicpliiq, and dispose of materids and 
krluw how  ha^ arc Jclivcr.crl undcr this Contract, but ~ h a r  do not originate therefroin 
("Preexisting Material"). 

14.7. Contractor shall exert best effofls to advise DIS artd Purchaser of all krlowri t)r pi)lcnli;il 
infringements of publicity, privacy or (IT ir~tcllcc~ual propcrty rights of the Preexisting 
Material rurriishcd t~ndcr this Contract. DIS and Purchaser shall receive prompt written 
ntlticc o f  each notice or claim of copyright infringement or infringement of othel i~itrllrctual 
propetry right worldwide received b! Contractor with respect to any Prccxiat~ng Material 
delivered under this Contract. Purchaser shall havc thc right to modif! or remove any 
rest~.ictive markings placed upon ~ h c  Preexisting Material by Contractor. 

15. Access tu Data 

Contractor shall upon wi t ren  requcsl provide access to data generated rinder this Contract and any 
Work Order to DIS, tu Pui-chsser, to the Joint Legislative Audit and Rrvirw Uo~ri~rii!~cc, and In the 
SlaLc Auditor, as requested, at no additional cost. This includes acccsv (o  all informati011 that supports 
the findings, conclusioi~s. nild recommendations of Contr;ictor's reports. ii~cluding co~nputer niodels 
and methodology for those ~rirdcls. 

Whilc on DIS or ariy Purchaser's premises, Coritrilc.~vr. i ts agents. employees, or Subcontrnctws 
shall c.onfor~n in all lcspects with any  and all of Purchaser's physical, fire, safety, or o ~ h c r  
securit) rsgu latiuns. 

16.1. Facility Access. 

Contractor understnr~dh that Purchsser's building entrances rna: hc controlled for access. 
Contractor agrees lo hccome fa~n~l i a r  with Purchaser's building d n d  securiiy policies, and 
turther agrees to ohscrbe a i d  cot~lply with all Purchaser's building : ~ n d  secilrity policies 
or procedures. 

-, 
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Contractor understands that il l  rrrdcr LO ohlain access to Purchaser's premises, Contractor 
Inay have ti) be issucd a \ccuril) badge by Purchaser. Contractor shall provide certain 
pcrsc~nal information, including, valid government issued plloto identification, prior to 
obtaining a security badge when required by Purchaser. Contractor rurther untIcr~~aniIs 
that Purchaser will collect and retnitl such punr~nal inr~~rmation for so long as the Work 
Order is in  clTcc( and such individual(s) has access to the premises. Purchaser reserves 
the right to conduct background checks and deny an applicntiorl for a sccuri~y hatlgc. 
Failure of' Cont~actor tu cornply with Purchasrr'q sccurity and safety policies and 
p r o c e d u x s i ~  su l l icicnt grounds for revoking, modifying, suspending 01' terminating 
access to Purchaser's facilities Upon the enrtier of termination of h e  Work Order, o r  
suspension or terininatio~i of access to Purchaser's facili~ics. Cvnlr;jctor 5hall retilrn all 
security badger. 

16.2. Eq~!n!cAccc\h lo Nclwork. 

Contraclor ntiderstands that in order to obtain remote access ti0 Purchascr'5 I.ocal Arcs 
Network (LAN),  email, or supported curnputing er i~i ron~ncntr  through a remote access 
cot~nection ("Retnotc Accchh"), Contractor must ccrmplq with Purchaser's Kenlotr Access 
policy and any other applicable policies or procedures. Contractor shall, prior to flcccss. 
complete and sign any applicable agreements or fornl+. Rcmotc Acccw is conditioned 
upon final approval by Purcllnhcr. 

16.3. Safitv. 
Conlrietor shalI observe and comply with WISH:\ and OSHA regulations. all applicable 
safety and environmental laws and reguIations, a t ~ d  all of Purchascr'.; rulcs, guidclincs. 
policies and piosedures relating to safely, workplace conciilions, health and the 
el-ivironniel~r, i~~cluding hul not limited to physical, fire. evacuation, accidents, hazardous 
rnatcriala or situations, or other safety regulations and policies. 

17. Contractor C:nmmitrnct~ ts, Warrailties and Representations 

An) trritten commitment by Contractor witllin the scope of this Corllracl or  any Work Order shall 
be binding upotl Contractor. Failurr oCCanlraclor tcl f\11fiII such a commitment ma) constitute 
breach and shall :zndcr Contrdctor liable for damages under the terms of this Cont~act  or an) 
Work Order, as applicable. Tor piaposes ofthis section: a co~nnli tmer~t by Conlrac1l)r includes: 
( i )  Prices, discoimts, and options co~nlnitted to remain i r i  Ljrcc ovcr a specified period of time; 
and (ii) any warrai~ty or represe~itntiun rr~ade hy Conlr~ctor  in its Response or contained in any 
Contractor or manufac~urcr puhlic:itions, written materials, schedules. cl~arts. diagrams, tah1c.c. 
dzscriptiorls, olhcr wriilen representations, and an) other communicn~i\)r~ mctliu~n accompanying 
or rcl'crrcd to in its Response or used to efiect the sale tn DlS or Purchsser 

17.1. Cclntractor shall use best effbrts tn ensurc. Lhal personnel assigned to a Work Older art: 
a\.nilab!c imtil the completion of that Work Order. Any proposal by Contraclor Tor 
changes, replacemetlt, or  suhslilution of Work Order persur~nel during the Term of the 
Work Order slim11 hc slibmittcd to the Purchaser Work Ortier Administrator in WI-iting. 
The Purchascr Work Order Administrator shall have ?he  sole discretioil to accrpl ur  reject 
such proposal. 

17.2. .4s a condition to accepting Cot~tractor's propn~al far personnel charlges, Purchaser may 
require Crjntractor to compensate Purchaxr fnr any training and arllnir~istrative costs 
i llcurrcd by Purchaser in associalic~n w i t h  such repIacement. Such ct ~mpensatian will be 
i r ~  ~ h c  Tc~rrn of  a credit against Curilractnr's nlotithly invoice c11argc.c 11) Purchaser by 
Contrector (a1 not billing Purchascr for ho~rrs worked during t t ~ c  first ten (10) Uusiness 
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Daya rcplaccmcnt personnel begin work, if the methotl of compensation agreed to in the 
Work Order is by hourly rates (time and material); or (b) crediting Purchzer an amount 
not to exwed S , O U  per person replaced, if 'tl~e method of coinpel~sntion agreed to in  the 
Work Order i s  by deliverablzs (fixed cost). 

17.3. I f  Purchaser does not accept Coritractor's proposed changc slid Contractor is unable to provide 
acccptahlc perstlnnel to Purchaser within ten (1 0) Business Days after the originally assigned 
personnel have left, then Purchaser may terminale the Work Order. 

1H. Protcctior~ of Pnrchaser's Confidential I n  furmation 

(See Section 16 below for Purchaser's obligations to p~o t rc t  Contractor's Proprietary 
11ifo1 ~ r ~ a t i o r ~ . )  

IS. 1 .  Cor1tr:lctor ackr~owlcdgcs ~ h a l  somc of the material and information that may come Into its 
possession or knowledge in connect~on with or in perfannance of this Contract or a Work 
Order n:ay c o ~ ~ s i s t  of Con tideiltial Intbrn~atiot~. Corltractor agrecs to hold Ton fidcntial 
Infomation in strictest cor~fidcrlcc tlricl no1 to make ilse of Cnnfidrntial Infon~iation for any 
purposc nlhcr than thc pc.rform:~rlce ofthis Contract or any Work Order, ro release it only to 
authorized employees or Subcontractors requiring such info] matiun for the purptlscs nT 
carrying our this Contract or an! Work Order, and not 10 rclc.ucc. rlivulgr. pi~blish. transfer, 
sell. disclose, or otherwiw rrlakc Ihc information known to any  other pany uithout 
Purchaser's express written consent or as provided by law. Contractor agrees to release such 
information or ma~erial only to eniployees or Subcontmctc~rs w h o  liavc signctl a 
nondisclosure agreement, the Izrnjh orwhich havc hccn previnusly approved by Purchaser. 
Contrwlor agrees to implement physical, electronic, and managerial safeguards, including but 
not limited to those prescribed by the Purchaser, to prci ent unauthorized access to 
Con tidential In fortnation. Contractors that 11iay corric ir~lu C O ~ ~ B C ~  u ilh medical data will he 
rcquircd to cr)mplctc a Rusincss Associate agreement, ar required by federal or state la- 5. 

including 1 IIPAA, prior to the commencrment of an) work. 

18.2. Immediately upon expiration or termination of t l~ is  Contract or any Worlr Order, 
Contractor shall, as applicable, at DlS.5 or Purchaser's optiot~: (i) certify >:to DIS clr  

Purchaser that Contractor has destrttycd all Confidcntial Information: or (ii) return all 
Confidcntial Infi~rrnation to DIS or Purchaser; or  (iii) take whatever other steps DIS or 
Purchaser requires of Contractor to protect DIS's or  Purchaser's Confider~tial Information. 

18.3. DIS and Purchasers reserve the right to n~ot~itor.  audit, or ir~vestigatc rllu usc 0 1 '  
Confidential Information collected, used, or acquircd by Contractor through this Contract 
or ariy Work Order. The monitoring, auditing, or investigating may include, but is not 
limited to, salting databases. 

8 . 1  In the event of the uiiauthorized acquisitiorl of co~r~putcri/ccl data thal coinpromises the 
security, confider~tiality, or ir~tcgrily or pa-st~r,aI information inaintained by the Purchaser 
(Breach). Vcnilor agrees to comply with all applicable state and federal statutory 
provisions I t 'a  data compromise andlor- ident~t) [heft  occur^ and is f u u t ~ I  ti) be thc rcsu11 
of Vendor's acts or- omissions. Vendor shall assume colr~plctc rcsptm'iihili~y for 
n v t ~ t i c a t i u ~ ~  of at'fected parties. and be liable liur all a~st,ciaiccl ctlhts incurrctl by DIS or 
Purchaser in responding to or recoverirlg fr~lrrj thr: Rrcach. 

.- 
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1 8.5. Violation of this section by Contractor or its Subcontractnrs rrlay result in  (cnninalinn or'lhis 
Contract a ~ t d  any Work Ordcr ar~d dcmanri Tor retrrrn of all Confidential Infonnation, andior 
paymcnt of monetary damages, or penalties. 

Purchaser's Authority and i<esponsibilities 

19. Purchaser Use of Master Contract 

19.1. Thia Mastcr Corilracl may hc used onl? by Purchasers who have a Customer Servicr 
Agreement with DIS and is not for pel+sonal use. Purchaser shall coinply with all the 
terrns and conditions of this Master Contract. iocluding but nut limited tr, Cor~trsc~nr'h 
Proprietary Itlfortnation. 

1 9.2. Refrrrrict: or this Maslcr Contract Number andlor Purchaser's signature on any related 
Work Order document signifies agreement to coinply with tliese requirements. Failure to 
abide by tliese requirements may result in  Purchaser forfc i l in~ thc right io make I'llture 
p u r c h a ~ e s u ~ i d ~ r  1hi3 (lr (~ thcr  DIS Maslcr Contracts. 

20. Purchaser Work Order Manager 

20.1. Purchaser shall assig~r a Purch:ic;cr. Work Order Manager for each Purchaser Work Order. 
Thc Purchaser Work Order Manager shall be the principal point of contact for the Coi~tractor 
Work Order Manager and shall provide oversight of Contractor activities and pcrformancc 
co~lducted thereunder. Purchaser shall notify (hc Contractor Work Order Manager in writing, 
when thcrc ih a ncw Purchaser Work Order Manager assigned to a Work Order. 

21. Second Tier Competition 

Unless Purcha~rr  has a sole snurcc justi iication under the ISB IT lt~v~srrne?rt Stcmdcrrds (see 
h t t l ~  :1s1) iva ~~~\:p~fl!,.1cs!l~ortf~>l10'2~) I S.drjw) cmd if seeking Personal Services, lias also complied with 
OFM's sole source requirements (11t t l ) . . ' . . ' \v~\ .~~~~' . \11.~u\ :  POI tc\ I5.;!,?1t!n.;l l i.?O.hO), Purchaser shall 
c ~ n d u c t  a second tier competition based on the specific ruquircincnts for individual projects among 
the Contractors with Mahtcr Contrdc~s in thc pertinent Technical Service Category. t~urchxss~'sliall 
usc Ihc Work Rcquest Template attached to this Contract as Schedule B ro tjcilitate the acquisitiuti 
process. 

2 1.1. Selection Process - Purchased Services 
Purchaser s11aIl C O I ~ ~ U U I  SttonJ Ticr :icq~lisitions of Purchased Services consistent with 
Ihc 1 SR IT Jnvestmr.frr Policy and the IS13 i l ' lnvcsmic~r~r S1crnd~7rd-l~ 
(http::, i s h . ~  3.1~o~.'p~~li~ies~investii1e111.asp~). 

2 1.2. Selection Process - Personal Services 

Purcbasct sllaI1 cotlduct Second Ticr acquisi~ic~ns of Pcrron:~l Services consistent with the 
I SB IT 111 t *e~ , tn~rr~f  Policy ~ r l d  ~ h c  ISR IT rnm.r<vrn~~nr .S~flrlllrrrll's 

(11111): ' i h t~ . i i ; ~  policic.s.!'iilvc~t ~TICIII :tspu) and chapter j9.14 RC W and the SAAM 
chaptcr I 5 ( ! ~ t t ~ ~ : ~ ~ ~ i ~ ~ ~ . t ~ f i ~ ~ , ~ v ~ ~ . ~ . ~ o v  policv I &). 

. .... 
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Master Co~ltract Administration 

22. Notices 

22.1.  A t ~ y  notice or derrlar~d or  othcr communica~ion rcquired or permitted to he given under 
this Contract or applicable law shall be effective only if it is in writing and signed by rhe 
applicable party, properly addressed, and delivered in person, or by a recognized courier 
service, or. deposited with the I l r~ i ted Ststes Postal Scrvicc as firs[-class mail. postage 
prcpaiid certified mail, return reccipt requested, to the parties at the addresses provided in 
this section. For purposes of  complying wirh any provision in this Contract or applicable 
law that requires n "writirlg," such cornmunicalinn. whcn digitally signed with a 
W w h i n g ~ o n  Slillc. I . i ccn~cd Certificate, shall be considered to be "in writing" or "writlen" 
to an extent no less than if it  were in paper form. 

To Co~~tractor at: 

GeoEngir~ccrs, Inc. 
Attn: Joanne Marliert 
1 10 1 Fawcett Avenue, Suite 200 

Tacolr~a, WA 95013 
Phor~c: ( 2 5 3  ) 383-4940 
Fax:: (253) ;83-~1923 
E-mai I: j n~arksn<~geoei~ginee~s.com 

'1.0 DIS at: And to  DIS al: 

State of' Washi~~gton Sva~e or Wahhington 
r)upar~iricnt ill' Information Scrvices Department of Inforination Services 

Attn: Master Contract Administrator Att~l: ITPS Progral~~ Manager 
I f '  by US Posfnl I f f y  Ovrrnigbr 1fh.v US Po.stu1 if by Overnight 

S ~ r v i ~ * e  Courier Service Cnuricr 
PO Box 42445 I I I0 Jefferson 5t 5 C PO l3ox 42445 24 1 1 Chandler Ct S\V 

Olympia, WA 98504 O1)mpia W A  98501 Olympia, WA 985045 01>rnpia, W A  98502 

Phone: 360.902.355 1 Phone: 
Fax: ihO.5Xh. 14 14 Fax : 

E-mail: I T ~ L ~ ; I ~ I I ~ \ I I I ~ ~ I ~ ( I ~ ~ ~ . ~ , V ~ ~ , : ~ ~ ~  E-mail: 

or to Purcl~asers at the address listed 011  their Work Order 

22 .2 .  Nutices shall be effcct ivc upnri rcccipl or four (4) Rusiness Days afler mailing, whichever 
is earlier. The notice address as provided herein may be changed by written notice given 
as provided above. 

D1S shall appoir~t 311 ITPS Prograrn Marlagcr for ~ h c  Inrr)rma~ion Tcchnclln~y Proiess~onsl 
Sell  ices Progrmn ~ t l o  will providc ovcrsighl or thc activities conducted hereunder. Thc ITr'S 
P r v p r a ~ ~ ~  M.drl;isCr shall hc thc principal cr~ntact for Contractor concerning business acrivities 
uridcr this Coniract. DlS shall notify Contractor Account Managr.1.. In wri~ing, i f  and when there 
is u ricw ITPS Program Manager assigned to this Contract. 

SLulr c > C  Waslllng~on Infonnalion 'I'echnology Pmt'essinnal Services 
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24. Contractor Account Manager 

Contractor sl~all appoint a Contractilr Account Managcr Tor thc Sl;~te's account i~nder this 
Conlracl. Thc Contractor Account Manager will be the principal point of coiitacr tor the ITPS 
Program Manager for ths duration of this Contract and will provide ove~.sight of Contractor 
activities conducted hereunder. Cotltractor Account Manager will serve 35 thc focal poinl fur 
business matters, pert'orn~ar~ce matters, and administrativc activities under  this Contract. 
Contractor shall n o ~ i  ry DIS in  writing, when there is a new Contractor Account Manager a s s~g~ied  
to this Contract. The Contractor Account Manager infor~nation is: 

Contractor Account Manager: Joanne Markert 
Address: I101 Fawtcu Avcnuc, Suiic 200, Tacoma, WA 98023 
Phonc: (253) 383-4940 I :  ( 2 5 3 )  383-4923 
Lmnil: jmarkert(@geoengineers.com 

25. Secl ion Headings, Incurporated Documents and Order of Precedence 

25.1. 1 he headings used herein are inserted for convetlienre o t~ ly  arid shall not conlrol or affeci 
the meaning or cor~structior~ of any of  thc sections. 

25.2. Each of ~ h c  docurncnts listcd hclow is, by this reference. incorporated into this Contract 
as  though f i~l ly set forth herein. 

a) Schedules A ,  B. U, md D (as applicable); 
b) DIS' RFQQ (Exl~ibit A); 

c) Conlractor's Rcsponse to DlS' RFQQ (Cxhi bit O ) ;  
d) All Contractor or manufacturer publicati~us, ivritten  l late rials and schedules. charts, 

d~agrams, tables, descl-iptions, other nrittrrl rrpresentatior~s m d  any othcr <upporting 
~iiaterials Contractor made nvaila1,lc to DlS cir Purchaser a n d  i~sed to effect the sale ot' 
Scrviccs lo Purchascr. 

25..?. I n  the event of any inconsistency in rhis Contract, the incoiisiste~lcy shall be resolved in  
the following order of precedence: 

a) Applicable fedelal a ~ t d  state statutes, laws, and rcgulationa: 
b) Sectior~s 1 through 66 of this Contract; 

c)  Schedule A, B. C. and D (as appIicable); 
d) DIS' KFQQ (Ehhibit A); 

e) Contractor's Respoi~rc 10 DlS' RFQQ (Exhibit B): 

1) All Conlr~clvr or manufacturer publications, written nlaterials and schedules, cha~qs. 
diagrams, tables, descriptions, other writtell represet~tatiorls and any othcr suppor~ing  
marerials Contractor made available to DIS clr Purchascr and iised to effect the srlls of 
Sei vices to Putchaser. 

'['his Contract, and any written amendrrlerits hcrcti), scl hr th  the entire agreement between the 
parties with respect to the subject matter herct~r. Any undcrstandings, agreements, 
representations, or warranties not cur\tiair~ud in  this Contract or in a written amendmer~t hereto 
shall not be binding on either palty except a\ ptuvidcd in the section titled Contractor 
Conlnlitnlerts, Warrantieh and Reprexentations. Except as provided herein. no alteiution of 



any of the terms, coliditiol~s. dclivet-y. PI-ice. quality, or Specifications of this Contract will be 
eftkclive without the rvl'ittrrl corl5erlt of both parties. 

27. Authority for Modifications and l\mendments 

Nl) rrjodilica~iori, a ~ r i ~ r j c f ~ ~ ! c ~ ~ t ,  zlltcri~ior~, adllition, or waiver of any section or condition of this 
Contract or  any Work Order under this Contr:ict shall be effective or binding unlevs i L  is in 
writing and signed by DlS and/or Purchaser's Work Order Administrator, as applicable, and the 
Contractor, as applicable. Only DIS shall have the express, implied. or apparent authority to alter, 
n n ~ e ~ d ,  modify, add, or waive any sectiil~l or collilitiot~ of this Contract. 

28. Independent Status of Con tractor 

In thc pcrrorrrlancc o f  lhis Conlract ard ariy Work Order, 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. 'l'he parties intend that an independent contractor 
relalionship will bc crealed hy this Corllract arid any Work Order. The erripluyees or agents of one 
party shall not be deemed or construed to be rhe ernployecs or ,<gents uf the vthcr party Tclr a n y  
purpose whatsoever. Contractor shall not make any claim of right. ~r iv i l ege  or benefit which 
would accrue to an employee under chapter 41 -06 RCW or Title 5 1 RC W t'or ally work conducted 
urlder 1hi.c Conlracl or arly Work Order. 

29. Governing Law 
This Conlricl and any Work Ordcr shall hc govcrncd in all rccpuc1.c h j  111c Ian ti11rl 5taLuLcs of the 
state of Washington, without reference to conflict of law principles. Thr jurisdiction for any 
actioii hereunder sliall be exclusively in the Superior Court for the state of li ashington. I lie 
venue of any action tiereut~der shall be in the Superior C o u t ~  f o ~  Thurstol~ Count! or the courlt) i r ~  
which Purchaser is Iocatcd within thc ~ l a t c  r )T Washingion. 

30. Rule of Construction as to Ambiguities 

Each parly to this Conlracl acknowledges [hat such parly has reviewed Ihis Conrract and 
participated in its drafting and agrees that no provision of this Contmct shall be construed against 
or interpreted to the disadvantage of'a party by reason of such pal- having or being deemed to 
have drafted, structured or  dictated such prt>visiori or provision.c. 

3 1. Subcontractors 

Contractor may. with prior written per~nission from Purcl~u.;zr Work Orclcr Ad~~~inis t ra lor ,  cntcr 
into subcontracts with third parties for its performance of any part of Contractor's duties and 
obligations. in no event shall the existence of a sitbcontract operate to release or reduce the liability 
of Contractor to Purchaser for ally breacll ill the performance of Co~-lt~.nctor.'s duties. For purposes 
ot'tllis Cont~act  artd any Work Order, Cor~tractc~r agrees that all Suhcon(rdciors shall he held to be 
agerlts trrC(~r~tractor. Cc~ntrdctur \hall bc 1i;ihle for any loss or damage to DIS or Purchasers, 
iriclutlirlg h u ~  n t ~ L  Iimitctl t o  per\onaI irlj~iry, phjsical lass. harassment of Dl?; or Purchaser's 
crnpl(~yccs, {)r virrlatinns o f  the Patent and Copyright Indemnification, Protection of 
Purchaser'x Confidential Inforn~ation, and OwnershipIHights in Dnta sections of  this Contract 
or any Work Order occasionrd by the acts or omissions of Contractor's Subcoiit~~actors. their agents 
or employees. C he Patent and Copyright Indemnificntioo, Protcctio~~ of Purchaser's 

. . - . . . . , . 
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Confidcr~tial Informalic~n. Ownership/Rights in Data, Publicity and Review o f  Contractor's 
Rccords scctinns o r t h i s  Contract and any Work Order shall apply to all Subcontractors. 

32. Assignment 

32.1. W itli the prior lvriltcrl conscnl oTDIS. which consent shall not be unreasonably witheld, 
Cunlractor may assign this Contract including the proceeds hel-eo t; provided that such 
assignmelit shall nat operate to relieve Contractor uf nriy of its dutich and ohligalions 
tiel-eundzr, nor shall such nssignmcnt alfzct any remedies available 10 UIS or Purchasers 
that may arise from any breach of the sections of this Contract, or wa1.1-antics 111ade herein 
or any Work Order including but not 1i111ited to. rights nCsclr)rf, 

32.2.  DIS may assign this Cont~,ac~ to ally puhlic agcncy, commission, hoard, or the like. within 
the political boundaries of lhe state of Wsshington, provided that silch assignment shall 
not operate to relieve Purchaser of any of i t s  duties aiid obligations hereunder. 

33. Publicity 

-33.1. The execution af thi5 Contract or any Work Order with Contt-acto~. is not in  any way an 
endorsemenr of Colitructor or Contractor's Services by DIS or Purchaser, as  applicable, 
and shall no1 hr: conslructl by Contractor in any advertising or other publicity 
malerials. 

Contractor agrees to submit to ULS or Purchassr, as applicable. all advel-tising. sale5 
promotion, and other publicity materials ~elntirlg ti) this Conlracl and Serbices fi~rnished 
by Colltractor whereir~ i)lS or Purch;$scr's namf is mentioned, language is used, or 
lnlcrnct links are provided from nhich the connection ot'DIS or Purchasel's nnlnr: 
therewith may, in DlS or  Purchaser's judgment. be inferred ur i~rlplicd. Conlraclor fiirther 
sprees not to pub list^ ot. use such adv t r~ i~ i ng ,  s ~ l c r  promotion materiak, pubIicity or the 
l ikc !hrc\ugh print, voice, the World Wide Web, or any other co~iiniu~iication media in 
euistencs or hereinafter developed without the express nritter~ corlserlt oCT)IS or 
Purchaser, as applicable, PI-ic!r ti) such usc. 

34, Review uf Contractor's Records 

34.1. Contractor aiid its Subcontractors shall rriairl~ain hooks. records, docuinents and other 
evidence relating 11) thir; Contrac!, including but not limited to Minority and Women's 
Busincss Enlcrprisc participation, protectton and use ilf  Purchaser's Conf  deiltial 
Information, and accounting procedures and p~acticcs rvhich sufficiently and propurl? 
reflect all direct and indirect costs of any na:ure ir~voiccd in  thc pcrformance of this 
Collt~act. Cor~tractor shall rc~ain all such records for six ( 6 )  years after the expiration or 
terrriirlation ot'Lhis Contract. Records involving marters in litigation related to this 
Contract shall be kept for either one ( I )  )ear tollowing the terlnination of litiprdion, 
including all appeals. or six ( 6 )  years from the date ofcxp i r~ t i c~n  nr  termination of this 
Contlnct, wl~ic t~rver  is later. 

34.2. All such records shull bc subjcc~ a l  rcasonahle times and i~pon prior notice to 
examination, inspeclion. copying, clr audit by personnel so authorizrd by the DIS Master 
Contract Administrator. and:r)r ~ h c  Office of the State Auditor a n d  federal otticials so 
authorized by law, rulc. rcgulatinn or contract, when applicable. at no additional cost to 
the State. During lhis Cvnlract's Term, Contractor shall provide access to these iteins 

- 
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wilhin Thurston C,ounty, Washington or the county where Purchaser is  locatcd. 
Contractor shall be responsible fol- any audit exceptions or disillowcti costs incurred by 
Contractor or any of its Subcorilraclors. 

34.3. Contractor shall incorporate i r ~  ils suhcontracts this section's records retention and review 
requirerncnls. 

34.4 11 is agreed that books. records, documents, and other evidence of xcour~t ing llrocedures 
atld practices related to Contractol's cost structure, includirig ovcrhca0. general and 
ad~ninistrative expenses, a r ~ d  prtjlit T,ictr,n shall he excluded from Purchasrr's rzview 
unlcxh thc cost or any other material issue undcr this Contract is calculated or derived 
from these factors. 

Gencml Provisions 

35. Patent and Copyright Indeil~nificntion 

3 . 1 .  Contractor. at its expensc. hlidll  (IclLnd, indemnify, and save DIS and any Purchaser 
tiarmlcss from and against any claims against DIS or Purchaser that any Work Product 
supplied hereunder, or Purchaser's use of the Work Product withir~ the Icrink r ) T t l i i \  Contract 
or any Work Order, inf'r~~lges any patent, cnpyrighl, utility model. industri;ll design. mask 
work, trade secret, trademark, or other similar proprietary right of  a third party ~vor ld~+ide .  
Conlractor SI IRI I  pay all costs of such defense and settlelnent and any pennl~ics, costs, 
damages and attorneys' fees awarded by a court or incurrcd by DIS or Purchaser provided 
that DIS or Purchnscr: 

a) Prtlmptly notifies Contractor in writirlg of the claim. but DIS' or Purchaser's failure lo 
provide timely notice shall only relieve Contractor from its ir~rle~~i~rilication clhligations 
IF  and to the extent such late notice prejudiced llic c1cfcn.w or resulted In increased 
expcllse or loss to Contrac~nr; and 

b) CoopzrLltes with and agrecs to use its best efforts to encourage the Oflice ufthe Arto~,riey 
Gcncral of Washington to grant Contractor sole co~ltrol of the deferisc and < j I l  rcliitttd 
settlement negoriations. 

35.2 .  If such claim lias occurred, or in  Contractor's opinion is likely to occur. Purchaser agrees to 
pel.mit Contractor. a1 i lh op\ion and expense, either to procure for Purchaser the right to 
cor~tinuc using the Work Product or  to replace or modify the same so that lhcy hccome 
noninfringing and functionaIIy equivalenr. If'ure of thc Work Prod~trt is  enjoined by a court and 
Contractor detcrtnines thal rioric oI'th~sc i~altrrnatives is reasonabll; available, Contractor. at its 
risk artd cxpcnsc, will take back the Work Product arid provide Purchaser a rcCui~d cqual to thc 
entire amount Purchaser paid to Uontrnctur tbr Contmclor's provision of the Work Product. 

.3S..i. Contractor has no liability for ally claim of i n f r i t ~ g e i ~ ~ ~ r ~ t  arihing solely from: 

a) Contractor compliance with any designs, spcci~ic;itioiis or instructions of Purchaser; 
b) Modification of the Work Prtiducl by Purchaser or a third pnrty without the prior 

kr~owlcdgc and approval of Contractor; or 

c )  IJsc o f  thc Work Producr in a way not specified by Contracto~.; 

unless the claim artlsc against Contractor's Work Product independenti! of any of these 
specilict! actions. 

. 
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3 Save Harmless 

Contractor shall defend. ir~dcrr~niry, and savc Ills and P~lrchsscr h r m l r s s  from and against any 
claims. inc lud in~  reasonable anorneys' fees resulting from such claims. by third parties for any or 
all injuries to persons or daiiiage to property of such third potlies arising from intentional, willful 
or ~~eg l igen t  acts 01- on~issiotjs, o f  Contmctor, ils ol'ficers. cmpluyccs, or agents. or Subcontractors, 
lhcir orficcr~, employees, or agents. Contractor's obligation to defend, indemnifi.. and save DIS 
and Purchaser harmless shall not be eliminated or reduced by any alleged concul-I-ent DIS or 
Purchaser uegligei-ice. 

37.1. Contractor shall, during the tern1 of'tllis Master Contract, maintain in full force a r ~ d  cfrcct, 
the t'ollowing insuratlce: Corrlrl~rrcial Gencral 1,iah;lity insi~rancc covering the risks of 
bodily inj i~ ry  (including death). property damage and personal iniun., including coverage 
for contractual liability, with a litnit of' not less than $ I  millior~ per accurrer1cc/$2 rnillic~n 
general aggregate, with no  rlcductihlc. 

a) Contraclor shiill pay prcmiums on all insurance policies. DIS shall he named as an 
additional insured on the general liability policy required in subsection 38.1 above. and 
Contractor shall  provide a copy ofthe policy ertdorserncnl(s) designating DlS as  a n  
additional narnrd iri~urcd. Such policics shall also reference this Contracr nomber -1 08- 
MST-67,; and shall have a condition that they not be revoked by the insul.er until fony- 
five (45) calendar days after- notice o t ' i~~tended  evocation thereof s h ~ l l  havc h~.cn g i ~ c n  
to DIS by the insurer. 

b)  All il~surance reyuircd in  .38.1 ahovc end provided by Contractor shall be primary as to 
any olhcr insurance or self-insurance programs aftbrded to or mailitailled by the State 
and shall include a severability of interests (cross-liability) provision. 

c) Contractor shall furnish to DIS copies of ccrlificatcs and cntlorsements of a l l  required 
i11sura11uc wilhin thirty (30) calendar days of this Contract's Effective Date, arid copies 
of  renewal certificates and endorsements of all required insill-nnce witliili thirty (30) 
calendar days after the renewal date. These certificates of i~~~uraiiut:  r n u ~ l  cxprcssly 
indicate con-ipliance with each artd cvcry insurance requiremsnt specified in  this section. 
Failure lo providc c.\:irlcncc of coverage may, at DJS' sole option, result in this 
Contract's termination. 

37.2. Contractor may be required by Purchaser to cany insutnnce coverage i n  addiliun to ~ h c  
Master Uontl.act requiternent above. For csarnplc, Pur~hnser may require Contractor to 
provide Profcshic~nal i .iahi lity Errors and Omissions insurance for Personal Services 
Work Orders. 

a) Any additional insurance required by P u ~ c h u e r  shall be stated i r ~  Purch~scr'h Worb 
Request and subsequent Work Order. 

b) Contractor shall provide irisurancc ccr~il ication to the Purchaser under a Worh Order 
w h r r ~  r rquc<~cJ .  Failurc to provide evidence of coverage ma): at Purchaser's sole 
opt inn. result in termination o f  the h ork Order. 

37.3.  Conlraclor shall inclurie 311 Subcontractors as insured under all requ~red in5u1nnct: 
policics, or shall fi~rnish separatp certiticates of insurance and endorsements fur each 
Subcontractor. Suhcontrartor(s) shall comply fully wit11 all insurance requitwnents stated 
herein. Failure of Subcontrastor(s) to comply with insurance requirr~nznts does not l i l t l i t  

Contractor's liabiliry or responsibilirl;. 

- .  - 
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37.4. Contractor sllall acquire required insurance from ail i~isurar~cc carricr or  carricrh liccnveti 
to conduct business i r l  the statc o r  Washington and having a rating o f  A-, Class VII or 
hcltcr, in  thc most recently published edition of Besr ',F J{rpor/s. In  the event of 
cancellation. ncln-renewal. revocation or  other termination o t any Ilisurance coverage 
required b) this Uontrac;. Contractor shall provide written nolice of such to DlS within 
one (1) B u s i ~ ~ r s s  Day of Corllraclor's rcccipt of quch notice. Failure to buy and maintain 
ttic rcquircri incumnce may. at DIS' sole option, result in this Contract's termmarion, or at 
Purchaser's option, result in a Work Order's t e ~  nlination. 

37.5. S y  requiring insurance: neither DIS nor Purctufirtr reprcscnls lhaf cnvcrage :$nd lilnirs 
will be adequate tn prolcct Conlriaclor. Such coverage and limits shall not limrt 
Contractor's liability under the indemnities and reimbursements granted to DIS or ~ J I I ~  

Purchaser in this Contract or any Work Order. 

38. 1 odustria I I~bsttrance Coverage 

Prior to performing work under this Contract, Co~~tractor  shall provide or purch~hc industrial 
insurance coverage for its ernployecc, LLS rnay hc rcquircd of an "emplo) er" as defined in Title 5 1 
RCW, arid st~all mainlain ~IJII  compliance with Title 5 1 RCW during the course a f th i s  Contract. 
DIS or Purchaser will not be respar~sible for payment of illdustrial insutnnce p~e~n iu rns  or fcor ariy 
other clailn or benetit for Contrnctot, 01. m y  Sul~conlractor clr cmployre of Contractor that  night 
arise under the industrial irjrurancc laws during the performance of duties and services under this 
Conlracl. 

39. Licensing Standards 

Co~ltrac~cjr >hall comply wilh all applicable local. stare, ~ n d  federal licetlsing, accreditation and 
rqislration reqi~i rs~l~ents  and standards necessary in the pertbrmance of this Conlract. (Scu, Tor 
example, chapter 19.02 RCW for state licetising r~cquirumcn~s and definitions.) 

40. Antitrust Viulatiuns 

Contractor and Purchaser recognize that, i r i  aclual cconomic practice. oxrrcharges t.esulting from 
arititrust violalic~ns arc usual1 borne by Pi~rchaser. Therefore, C'ontractcr hereby assigns to 

Purchaser any and all claims for si~ch olercharges as to goods and Services p u ~ c l ~ n w l  in 
connection with this Contract or any Work Older. except as to overctiargcs not pasxcd on to 
Purchaser, resulting from antitrust violations carnrncncing aAer the date of  the bid, quotation, or 
other event establishing the Price urldcr lhis Conlwct or any Work Order. 

41, Conlpliance with Civil Rights Laws 

During the perfcrnin~lcc of this Contract nrld any Worh 01-dcr, Contr:ictor shall comply with all 
federal and applicable state nondiscrirninalion laws, including but not limited to: 'l'itle VII o f the  
Civil Righ~c Act. 42  l! S.C. $12101 et scq.; the Americans with Disabilities Act (ADA); arid Tillc 
49.60 RCU', Washington Law Against Discrin~ination. I n  the everit orConlructclr's 
noncompliance or refhsal to colnply wit11 ally ~lor~discrirriir~ation law, rcgulstion nr pol~c!, this 
Contract may be rescinded, canceled, or terr11ir1a~t.d i r ~  wholc or in part under  he Ternlin~tion 
ror Default sections, and Contractvr rrlay hu dccl;ircd incligihle for fi~rther contracts with the 
State. 



If any term or condition ofthis Contract or the application thereof is held invalid, such invalidiry 
shall not affect othet. ter~rts, co~tditions. or  applications which can be given effect without the 
invalid term, cclndition. {H- application; (41 thih cnd thc tcms anti conciitions or  this Contrdcl ~ r v  
declared severable. 

43. Waiver 

Waivcr o f  any hrcach of' an! lcrin or contlilicln nl'this Contract shall not be deemed a waiver of 
any prior or subsequent breach. N o  term or condition of this Contract shall be held to be waived. 
modified, or deleted except by n written instrument sigt:ed by the parties. 

44. Treatment of Assets 

44.1. Title to all property Cumihticrl. by Purchacicr shall remain in Purchaser. Titlc to all property 
rt~rnished by Contractor. for which Contractor is entitled to reimbursement. other than 
rental payments, under this Contract or  any Work Order, sh;lII pass to and res t  in 
Purchnsc~ putsuant to the OwncrshiplRights it] Data stctio~i. A \  uhcd i r j  rhic, hcctic~n 
Trc~tment  u t  Assets, i Tlhc "properly" is Contractor's proprietary, copyn~h ted ,  patented. 
or 1r~r1cm;irkcrl rvorks. only the applicable license, not r i l le,  is passed to and vested in 
Purchaser. 

35 2.  Any Purchaser property furnished to Contractor shall, u11Iess otherlvise provided herein 
or approved by Purchaser, be used rlnly firr ~ h c  rlcrli)rmancc n f  this Contract or  any Work 
Order. 

44.3. Contractor shall be responsible for any loss o f  ot- damage to propet-ty of Purchaser that 
results from Contractor's negligence or that rrsults, froin Contractor's cdilurc 10 mainlain 
and adtninister that properly i l l  acctlrdancc. wilh sound management practices. 

44.4. llpori loss or dcs~ruclion of. or damage 10 any Purchaser property, Contractor shall no t i e  
Purchaser thereof and shall take all reasonable steps to protect that property tironi fultlier 
damage. 

34.5. Colltractor shall surrender to Purchaser all Purchaser propcrl! prior to co~npletion, 
tcrrnination, or wnccllation of any Work Order. 

44.6. All  rdcrence to Contractor under this section shall also include  contractor.'^ employers, 
agents, or  Subcontractors. 

Contractor ackno\vledges that UIS and Purchaser are subject to chapte~ 42.56 RC W and that t h i s  
Contract and  ally Work Orders shall be a public record as defined in  chnplcr 42.56 RCW. Any 
specific intom~ation that is clain~eil by Cuntractor to hc Pnjprictary lnfor~nation must be clearly 
identified as such by Co~itraclor. To thc cxlcnt consistent with chapter 12.56 KCW, DIS and 
Purchaser shall ~naintaitl the uorifidcntiality o f  al l such in formation marked Proprietary 
Informution it1 their possession. Ira  public disclorure request is made to view Contractor's 
Proprietary lnformatir)n, DIS or Purchaser. as applicable, will notif) Contractor of'tlie request and 
uT ~ h c  dalc that such records will be released to the requester unless Contractor obtains a court 
urclcr from a crjurt of competent jurisdiction rnjoining that disclosure. If Contractor fjils to obtain 
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the court order enjoining disclosure, DIS 01. Purchaser. as applicable, will release the requested 
inforrr~atiori on ~ h c  date specified. 

Disputes and Remedies 

4h. Ijispu tcs 

16. I .  In the event a bona fide dispute concerning a qi~estion of fact arises between Contractor 
arid Purcliaser and it caiiilot be resolved between tlie parties or by the I'I'PS Program 
Manager, either party may initiate the dispute resolutiorl procedure provided herein. 

46.2. Thc inilialing parly shall rcducc ils descriplion of the dispute to writing and deliver it to 
the responding party. The responding party shall respond in writing within five (5) 
Business Days. 'l'he initiating party shall have five ( 5 )  Business Days to review the 
response. If after this review a resolutiorl cantlot be reacl-ied, both parties shaII have five 
(5) Rusincss Days to ncgoliatc in  good failh to rcsolvc thc disputc. 

a) If the dispute cannot be: resolved after five ( 5 )  Business Days, a Dispute Resolution 
Panel inay be requested in writing by either party who shall also identif) the tirst panel 
mcrnhcr. Wilhin livc (5) Rusincss Days o f  rcceipl of thc rcqucst, ~ h c  olher party will 
designate a panel member. Those two panel members will appoint a third individual to 
the dispute resolution panel within the next five (5 )  Business Days. 

b) The Dispute Resolution Panel will review the written descriptions of the dispute, gather 
additional in firmalion as nccdcd, and rendcr a decisior~ r)n ~ h c  clispulc in  the shortcsl 
practical time. 

C )  Each pa1w shall bear the cost for its panel meinber and its attorneys' fees and share 
equally the cost of the third panel meolber. 

46. j .  R o t h  partics agrcc to cxcrcisc guod railh in dispi~tc rcsol ut ion and lo s c t ~  lc disputcs prior 10 
using a Dispute Resolution Panel whenever possible. Unless irreparable harm will result, 
neither paity sl~all  co~n lne i~ce  litigatioil against the other before the Dispute Resolution Panel 
has issued its decision on the rriatter in dispute. 

46.4. Purctiastr arid Corllractor agrcc h a t ,  ~ h c  cxislcncc oCa disputc notwithslanding, thcy will 
continue without delay to carry out all  their respective responsibilities under this Contract 
that are not affected by the dispute. 

46.5. I f  the subject of the dispute is the amount due and payable by Purcliaser for Sewices 
being provided by Contractor, Contractor shall c i~ r~ t i r~uc  providir~g Serviccs pending 
rwr)lulion o f  lhc dispulc provided Purchaser pays Contractor the amount Purchaser. in 
good faith, believes is due and payable, and places in escrow the di tTereilce between such 
amourlt and the a~nount  Contractor, in good faith, be1 ieves is due and payable. 

47. Non-Exclusive Remedies 

'I'he remedies provided for in this Contract shall not be exclusive but are in addition to all other 
remedies available under law. 

48. Liquidated Damages 

Liquidated Damages niay be applicable under Purchaser Work Orders. Purchaser shall include 
any Liquidated Damages clause in  their respective Work Order. 
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49. Failure tu Perform 

If Contractor fails to pertb~ill any substrt~~tial obligatiou under this Contract or any Work Order, 
DIS andlot. P u r c h a ~ t r ,  as applicable. shall givc Conlraclr)r wriltcn nolice uf such Failure to 
PcrTorm. I f  aftcr thirty (30) calendar days from the date of the written notice Contractor still has 
not performed, then DIS or  Purchaser ]nay withhold all monies due and payable to Contractor, 
without  penal^, to DIS or Purchaser. until such Failure to Perform i s  cured nr o~ljcrwisc rest~lved. 

50. I,imitalio~l of Liability 

50.1. I'he parties agree that neither Contractor. DIS and Purcllnjzl. shall be liable to ex11 n~licr, 
regardless of the for111 of action, for conscqucntial. incidcnt:il. indirect. or special 
clarrlagcs cxccpl H clnirn related to bodily injur). 01. death, or a claim or demand based on 
Breach of the  Security o f  the System, or a patent, copyiigl~t, or other intellectual properly 
riglit infringenlent, in which case liability shall bc as scl forth clscwhere in this Contract 
or related Work Order. This scc~ic~n docs not modify any sections regarding liquidated 
darnagcs or any other conditions as are elsewhere agreed to herein berweell the parties. 
The dam~ges specified in the sections titled T e r n ~ i n a t i o ~ ~  for Dclaulr D I I ~  Review of 
Uontrvctor's Rccords are not vonsequr~~tial, ir~cidcntal, intlircd. or special damages as 
that terrtl i s  used i r i  this hcclion. 

50.2. Conlraclor, DIS or Purchaser shall not be liable for damages arising from causes be! ond 
the reasonable control and 5% ithout the respective fault or tlegligcrlcc r)f Conlractor. DIS 
or Purcliase~.. Such causes rnay includc, hut arc ntll rcatnctzd to, acts of God or of the 
public: cncrny, avla oTa governmental body other than DIS or Purchaser acting in either a 
sovereign or contractual capacity, war, explosions, tires, floods, zar-thyuakes, epiilemics, 
quarantine restrictions, strikes, tieight embargoes, and unusually scvcrc wcar hcr: but in 
every case the delays must be bcjr~rld thc reasonable control and without fault or 
ncgligcncc  contractor, DIS, or Purchaser. or their respective Subcontrncto~ s. 

SO..:, 1fdcl;lys ar2 caused by a Subcontractor without its fault or negligence, Contt,actor shall nut be 
liable for damages for such delays. unIess the Services to be perforrriccl wcrc ohtainablc o n  
conipai-able tzrnls from other sources in sufficient timc to permit Contractor to meet its 
I rquircd performance schedule. 

50.4. Conlraclor, DIS or Pu~chaser shall not be liable for personal iniuty to the another party or 
damage to another parb's pl'rsprtty except personal irlj ury or dam:ige to property 
proximately caused by such party's rcspccli vc fdu It or negligence. 

Master Contract Termination 

51. Termination fur Default 

5 I. 1. If Contractor violates any tnaterial terrr~ or  condition of this Contract or any Work Order, 
as appl~cable, or fails to  fullill in a timely and proper manner its iiiate~ ial obligations 
u ~ l d r ~   his Contract, or  any Work Order. as applicable, then the DIS Mahlcr Contract 
Aclministrator nr Purrhaser shall glke Contractor writtell ~ ~ u l i c c  ( I T  5uch failure or 
t iulation, and the failure o i  vlalation sllall be corrected b) Conlrslctnr within thirty ( 30 )  
calcndar days or as other15ise aglred. If such breach is I I I U  capable o i  cure within thirty 
(30)  days. Contractor musr commence cure within such thirty ( 3 0 )  day period and 
tliligently pursue complctiun ot' such cure. I f  Contractor's failure or  violation is  not so 



corrected, this Uont~~act rnay be ternliiiated immediately by written notice ti-om Dl S to 
Contractor, or a Work Order may be terminated by written notice to Contl-aclol- fi-om 
Purchascr. 

5 1.2. In the event of termination of an Work Order by Purchascr or ihis Cvnlracl h DIS. 
Purchaser or  D1S shall have the right to procure the Services that are t h e  subject of this 
Contract on the open market and Contractor shall be liable for all damages. including, but 
not lirni~cti lo: ( i )  thc cozt Jirrcrcncc bctwcen 11w t,riginal Mnakr Co~ltratt price for the 
Services and the replacement costs of such Services acquired from another vendor; ( i i )  i f  
applicable, all adiiliiiistrative costs directly related to the replacement of the  M ork Order 
or this Master Contract, such as costs of competitive bidding, mailing, nd~zttisitlg, 
appilcable fees, charges or penalties, staff time costs; and, ( i i i )  any other direct cash lo 
Purchaser or 111s resulting from Contractor's breach. UIS and Purchaser shall h ~ v e  the 
right lo deduct frclrr~ any rrior~ies due to Contractor, or thnt tlirrrnftrr becolne due, an 
amount for damages that Contractor will owe PIS or Purchaser for Contractor's default. 

51 -3.  If either D1S or Purchaser violates any material term or conilltiori of this Contract or 311) 

Work Order, a.5 applicable, ot. fails to fulfill in a timely u td  propel rn,lnnet. its obligations 
under this Contract or a Work Ordcr, as applicahlc. thcn Contr~ct iw \h;tll g i l c  TIIS or  

Purchaser, as appropriate, written notice of such failure. whlch shi~ll be cot4recred by DIS 
or Purchaser within thirty (30) calendar days, or as othrrwisc agreed. If such thilure to 
perfon11 is not st ]  corrected, Purcl~aser's Work Orclzr rnay be tetmir~ated by written notice 
from Contractor to Purchaser or, if approprialc. this Mastcr Contracl may bhc lcririinalcd 
by written notice from Contractor to DIS. 

51  -4. If'the Failure to Perform is without the defaulting party's control, fault, or negligence. the 
tcrmina~ion .chiill hr: ~ C ' C I ~ C ~  10 hc a Terminaliun For Convenience. 

5 1.5. This ssction shall not apply to any failure(s) to perform that results from the willful or 
negligent acts or v i i~is~ions  of the aggrieved party. 

52, Tvrmini~tiun fur Gun\ enience 

52.1. M:'l~en, at the sole discretion of LIlS, it is in the best interest of the State, DlS may 
terminate this Curltract, ir i  whole or in part, by fourtee11 (14) calendar days written notice 
to Ccrntrartor. 

5 2 . 2 .  Purchaser may terminate a Work Order upon fourteen (14) calendar days written notice 
to Col~trac to~.  If'a Work Order is so teminated, Purcl~asers are liable oilly for payments 
Tor Scrvicch rcccivcd and acccp~cd hy Purchascr prior L o  lhc cCfcciivr: dale or  ~crrninalion. 

53. Termination for Withdrawal of  Authority 

In  the rverlt that DIS' or. Purchaser's authority to perfo1.m atly of its duties i s  withdrawn, reduced, 
or. lirniterl in any \ \ > I >  i~ftcr the commcnccrncnt o f  this Contract or any Work Order and prior to 
normal complstian. D[S tnay terminate this Contract, or Purchaser may terminate its Work 
Orderis), by seven (7) calendar days written notice to Contractor. No  penalty shall accrue to DIS 
or Purchas<r in the event this section shall be exercised. This section shall not be construed to 
perlnit DlS to rcrlninmc this Cuntt-act. o~ Purchaser to terminate any Work Order, in  order to 
acquire silni lnt- Services ti-urn n tlli~,d p:~rty. 
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54. Termination for Non-.4llocation of Funds 

11' Ttlnds arc not allocated to DIS to continue this Contrast. or to Purchaser to continue any Work 
Order, in an) future period, HIS ma) trrn~iiiate this Contract, or Purchaser rnoy terminate any 
Work O ~ i l t ~  by thirty (30) calendar day5 writter~ rloticv lo Cun~ractor or  work with Contractor to 
arrive at a niutually accep~ahlr: rcsolutinn o f  the situation. DIS or Purchaser will not be obligated 
to pay any fiirther charges for Services including the net remainder of agreed to corlsecutive 
periodic payments reniailliug unpaid beyond the rricl of the lheri-currcnl pcriud(s). DIS or  
Purchaser agrccs 11) noiify Contractor in writing of such non-allocarion at the earliest possible 
time. No penalty shall acci'ue to DIS or Purchaser In the event tliis section shall be exercised. This 
section shall not be coilstrued to pertnit DIS to terrrlirlatc !hi\ Conrr:icl, or Purchaser to terrnindte 
any Work Order. in  order to acquirc simil:lr Services from a third party. 

55. Terrnin~tiufl for Conflict of Interest 

Ills may ternliiiate this Contract, or  Purcha~cr m n y  tcnninate any Work Order. by written notice to 
Cor~tractor if DIS or  Purchaser determines. aftrr due rlclrice and exrtti~inalion, that ally party has 
viol:ited chapter 42.52 RCW. Gthics in Public Service, or any other laws regarding c~h ics  in public 
acquisitions and procurement and perforrnancc ~Tconlracts.  In the event rhis Contract or any U'orlc 
Order i s  so terminatcil, TITS or Purchaser, as applicable, shall be entitled to pursue the same 
rcmcdics against Contractor as it could pursue in tlie event Cunt~nctor breacheh ~hih  Cunlrdcl or any 
Work Order. as applicabIe. 

5h. 'Tcrrnination Procedure 

56. I. Upon termination ofthis Master Contract or nIiy W o r k  Ordcr, DlS and Purchaser. in  
addition to ally other righls provicicd in this Master Contract and applicable Work Order, 
may rcquirc Conlr~ctor  to deliver to Purchaser any property speci tically produced i ~ r  

acquired for the performance of such part of this Master Cnritract or Work Order as has 
been terminated. The sectio~l titled Treatment o f  Assets shali apply in such propen), 
transfer. 

56.2. Unless 01 hcrwisc provided herein, Purchaser shall pay to Contractor tlic. agrcccl-upon 
Pricc, i f separately stated, for the Services received b?, Purchascr, proviilrd that in  no 
event shall Purchaser pay to Contractor an arin)unl grc;lter than Contractor would have 
bsen entitled to if rliis Mk5~cr Contract or Work Order had not beell terminated. Failure lo 
agree with such dclermination shall be a dispute within the rneaniiig or  thc Disp~ttes 
hcclion o f  this Master Contract, Purchaser may withhold frvm any amounts due 
Contractor such sun1 as Purchaser dc~cnnincs to be necessar? to ptutect Purchaser from 
potential loss at, liability. 

56.3. Contractol- shall pay arnounls due Purchaser as the result of-termination within ~hirty (30)  
caleridsr days o f  notice of the amounts due. If Contractor rails 10 make timely pajment, 
Purchaser may charge interest 011 the amounts duc at one percent ( I  YO) per month ulltiI 
paid i n  f i~ll .  

57. Covenant Against Contingcn t Fees 

57.1. Contracto~. warrarlt5 that rio pcrson or selling agency has been employed or retained lo 
solicit or secule t l l i ~  Coiltract or any Work Orcier upon any agrrernent 0:. underst~nding 

-" ... - 
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for a commission, percentage, brokerage. 01- c.oiitiiigent fee, except bo~ia  fide e~nployees 
or n bona fide established cummer~cial or srllirlg agency of Contractor. 

57.2. I r i  illc uvcnl Conlraclor hrcachcs this scclic~n, DlS shall havc Lhc right to annul this 
C,ontract without liability to DIS, and Purchaser shall hzve the right to either annul any 
Work Order without liability to Purchaser or, in Purchaser's discretion, deduct from 
paytnents due to Contractor, or othetwise recover frotn Controctar, the full atnourlt uf  
such commission, pcrccnlagc, hrokcragc. or conlingent tee. 

Activity Reporting , Administration Fee & Performance Reporting 

58. DIS Master Cot1 tract Adrnir~istratior~ Fee and Colleclion 

58.1. All purchases made under this Master Contract are sub-ject to a DIS Mnstrr Contract 
Administration Fee, collected by Contractor and remitted to DlS. 

58.2. The Masttr C~r i l rac l  Adrriiriislration FCC is 1w0 p c r c ~ n l  (2.0°/u or ,021 of 11ie p \ l l - ~ l ~ i ~ s t  pricc 
Tor Work Orders valued up to $ 1  million dollars, and will be one pel-ce.111 ( t .01% or .O I ) for 
Work Orders valued at, or exceeding, % I  million dollars. 'l'he purchasr price i s  defined as 
total invoice price less sales tax. 

58.3. The Master Co~ltrnct Administration Fee stiall bc iricluded in all Conir;jc~t)r P r i c c ~  lirlctl 
in Schedule A of this Contract and shall not be invoiced as a separate line item to 
Purchaser. 

58.4. Contractor shall hold the Master Co~ltract Administration Fee in trust f i ~ r  DlS urltil the Fces 
arc rcmillcd to lhc D1S Maslcr Contract Administrator. along with the Master Contract 
Activity Report. 

59. Activity Heporti~~g 

59.1. Contractor shall submit to the UIS Master Contract Adt~~i t~is t ra tor  a quarterly Activity 
Krport of 311 Services purchased under this Master Coutmst. 'The report sliall identity: 

a) This Mastel Col l t~act numbel; 

b) Tlir  non nth in wiiich thc p u r c h a ~ c ~  occurred; 

c) Each Purchaher. identified by state, local or educdtionsl entity, and each Work Order 
for rach Purchaser mahing purchases during the repotring quarter; 

d) 'I'hr total s~nvunt  of money received jexcludillg sales tax) for each Work Order for 
each Pu~cllaser: 

c) Thc DlS h1acic.r Conlracl Adminislratian Fee for each Work Order for each Purchaser: 
f) The sum of Incrney received (excluding sales tm) fdr sll Uork  Orders for each 

Purchaser and for all Work Orders for all Purchasers; and 

g) 1 he total amount of the Dl8  Master Contract Adm~nistratioll Fee. 

59.2. Keports are rrcluil.ed to be submitted electronically. i l l  tljr Micra.sot1 Excd  rorrnat 
provided by DIS. Reports are to be sent z lec t~u~~ioal ly  via E-~rlail iu: 
~ n ~ n J n ~ i ~ ~ , i r , i t i \ . ~ ~ . ~ r j c  ---- 

59.3. 'l'he Activity Report and the DIS Master Contract Administration Fee shall be submitted 
on a quarterly basis in accordance with the following schedule: 
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F o r  activity in the months: Report & Fee Due: 

January, February, March April 1 srh 
April, May, June July 1 5Ih 

July, August, September October 1 Sh 

October, Novetnber, December January 1 5 I h  

59.4. This rcpurl may he correc~ed or rrlodi fied by the Dl S Master Contract Administrator with 
subsequent written notice to Contractor. 

59.5,  Activity Keports are required even if no activity occurred. 

59.6. Upon request by DlS, Co~~tractor  shall provide, in the fonllat requested, the contact 
inrtormation for all Purchascrh during  he Teriri of the Master Contract. 

60. Electronic Funds Transfer 

Whcn agrccd by DIS arid Contractor, thc DlS Master Contract Adrninistratio~~ Fee can be paid 
through Electronic Funds Transfer (EFT) to an Automated Clearing I Iouse (AC,I I). Contractor 
can utilize the ACH Debit option, which is an arrange~nent between the Contractor and DIS' 
bank. Contractor initiates the action, specifying the amount of funds and the effective date of  
payment. On thc cfrcctivc dntc, the funds arc withdrawn rrom Conlractor's rtccount and 
transferred to the U i S  account. Contractor will be provided by separate instrument the DIS 
account infoilnation and a toll-free nuinbet to initiate the quarter-ly transaction. There is no cost to 
Cotltractor. 

61. Failure tu Remit ReportslFeev 

I .  I Failure of Cot~tractor to remit the Master Col-itract Activity Report together with the 
Maslcr Con t rx l  Administration Fcc may hc considcrcd n Failure In pcrforrn on thc part ol' 
Contractor. which may result in DIS terminating this Master Contract with Contractor. 

6 1.2. Failure of  any Purchaser to pay the Master Contract Administration Fee may result in a 
Purchaser forfeiting its right to purchase frorn this Master Curltract. Coritractur shall 
notify the DlS Contract Administrator when any Purchaser fails to pay the Master 
Contract Administration Fee. 

61.3. 'I'he D1S Contract Administrator will notify Contractor of any Purchaser who has forfeited 
its right to purcllase under this Master Contract. After such notification, any sale by 
Contractor 10 a fi)rfcitir~g Purchaser may hc consitIcrcd failurc (o pcrforrn by Contractor. 

61.4. Il'lhe pcrlimnancc issucs arc rcsolvctl, DlS, at its uption, map reinstate a Contractor's 
participation or  a Purchaser's right to purchase. 

62. Periodic Contractor Performance Evaluation and Hcpnrt 

62.1. Purchasers will periodically evaluate Contraclor's PerCurrr~arlce i n  a Conlraclor 
Performance Rcporl. Thc rcporl is dcsigncd L(I  cvalualc irnpacls and outcomcs achicvcd 
as a result o fC(~n t rac~or ' s  dclivcrj or Scrviccs, inform Contraclor orthcir pcrhrmancc 
vtrcngths and weaknesses, and aid Purchasers in referrals. Each evaluation will include a n  
asscssmcnt of the Contractor's efforts toward achieving Purchaser's objectives. 
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61.2 .  DIS will provide copies of Purchaser Contractor Performance Keports to Contractor. 

62 .3 .  I f DtS receives three ( 3 )  or more negative performance reports froin Purchasers in a ons 
( I) yevr period tluring lhc Tcrm or lh is  Contract, and Conttactor fails to provide, i n  DIS' 
sole opinion, adequate remedy, this Contract may he terminated. 

62.4. DLS will consider such evaluations when determining administrative actions including 
but not limited to extending the Tern1 of this Contract. 
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Master Contract Execution 

63. Authority to Bind 

The signatories to this Contra0 lrpresenr that they havc llie aull~oriv to bind their respective 
organizations to this Contraa. 

64. Counterparts 

Tliis Cnntract niay be executed in counterpans, in a single or~ginal, or duplicarc original.\. As 
applicable, esch countorpert or ~.acli dliplicare sliall be deemed an original copy of this Contract 
signed by each party. for all purposes. 

The parties agree that this Contract may he executed by facs i~~~i le  signature. and shall be effective 
as of the. date of such facsimile sign6ttirc. I f  crc~utcd hy F&csi~nile. the panies agree to provide 
origi~>al signature pages within ten (10) bilsiness days of facsimile zreculion. 

In Wi1nr.v.c Ii'hrrmf. rlie parties liel.eto, having read this Contract in its enrirety, including all atli~chmcna. 
do agree in each am? evcry particular and have thus set their hands hereunto. 

. 

Stale (I( W;rxhingkrn GeoEngineers, Inc. 

I Dtpanmznt of Iniomialion Servims 

Assistant Director 
l l 1 l C  

[ ~ ( f ~ ~ ~ ~ ~ a ] : ~ n r r n  - r k y l  
Stute of Washington Contractor's UBl Number: 
Oftice of the Attorney General 6003750 10 

I 

1 or Won~en Olvnml Business Enleraise 
Sipnaturc 

j Asris~o~>t A n o ~ n ~ y  General ! ~ C e ~ ~ ~ t ~ ? "  Numbs) . -- 1 
i I i i lc  Dule I 



Schedule A 
Price List 

fn r 
Master Coiltract Num bcr T08-MST-673 

with 
Geo Engineers, lnc. 

GeoEnginccrs, Inu. i c  d ~ ~ t h o r i ~ c d  to provide un1) the Services identified in tli~s Schedule A at or below 
the Not-To-Exceed I lcrurly Rates (Prices) set forth in this Schcdulc A under t h i s  Contract. 

.. - 

Stair: of Wasl~ington Sc!icrlule A Information 'l'cchnology I'rofess~u~~al 5c1-r ices 
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Servire(s) 

1 . 1 ~ 1  Analysis 
2. [T Busitless Analysis 
3. External IT Quali;). Assut.atlce ( I V & V j  
4. IT Projcct Manage~nr~ i t  

1 
6. Scc~lrity Analysis 
7 Enterprise .. . . ContmLManagcrncnt 
8 .  Contingency -- & . Disastcypccovcry .. Plarlrli~lg 
Y. Systems Analysis . . . 

19. Network System Administration -. 

I I .  Software Quality Assurance - ... & . . Tcsling. 
12. Desktop Applications Developinent and 
Training -- . 

13. Geographic Information Systems 
Applica~iori Develuprnent 
. . , 

14. Workslation Tns(alia~ion .. . & Support 
I 5.  Client Server. Web & N-'l'ier Application 
Developmgn{ . 

16. General Mainirsln: Dcvc-lrrprncr~l 
17. ~ e n i r i  ~ a t a b n s e  Administrator 1 Database 
Developer / Data Analyst 

- - -  

Junior 

$SS.OO 

- - 

Not-To-Exceed H ou rlv Hates 

--- 

$I2S.00 

--.. 

$145.00 

- 

%Ih5.00 



Schedule B 
Work Request Tetnplai~ 

A sainple of the current UIS second tier Work Rerlucst tcmplatc car1 l ~ z  foulid o ~ i  the followii~g pages in this 
Schedule B. DIS reserves the right: at its sole discretion. to modify this template as it is tlccmcd lo be in  the best 
interests of DIS iind ~ h c  Purchasers. The DIS Master Contract Administrator will make any revisions available I U  

Purchasers and ro the Contractor upon releasc. 

A I! pica1 Work Request will contain, but not be limited to, the following items: 

Project or  Task Objrc t i~es 

Scope and Description of Work, inclirding Deliverables 

I'imeline and Period of I'erfonnancc 

Compcnsatior~ xr~d Pa) rrlrrit 

Cont~ act01 Staff; Roles and Kesponsibilities 

Ideatification and approval of any su hcontractors 

Retention requiremcnts 

Insurar~ce reyuit~tner~ts (beyond what is ill Master Contract) 

Purchaser Staff, Roles and Responsihi lities 

Additional Purchaxcr Tcrn~c and Corlditiorls Specific to the Work Request 

Evalualio~j Criterin and Response lnstructioi~s 

... . . .- -. . 

S ~ u k  uf Wasllirlgton Schcdulc U I r ~ T u l - ~ l ~ s t  inn Tec.linoloyl; Pmfessional Sen,iccs 
Depiin~i~cnt nf Infnrmation Sewiccs hlaslcr Contract # TOS-MST-673 



11 Srbmlt your reswnsc via c ~ ~ l a l l  to: 11 1 
- - 

S E ~ Y ~ C F ( S )  Requested 
l ' e rsona l  Services 11 Purchased Services 

Ci~tegory 1 

fl Cairpory 2 

Category 3 

a Categop 4 

Category 1 I 

[7 Category 12 

[7 Categv~y 13 

(:ategory 14 

C:atcgnry 5 0 Category 1 0 I - -. 

Rcquired Skil l  L e v e l  

[3 Journey - a mintmum of une ( I )  years of recent experience, and dcmunslrated kr~ocvledge, sk i l ls ,  and ah i l i t i cs  

)) U Senior - u rnininmm of five ( 5 )  years o f  recent c.xpcricnce. nr~d den~onstrated superinr bno~vlodgr, skills, and ab i l i t i es  11 

I Purchaser Staff, Roles nnd Responsibilities 
P 

13 Expert - a mlnimurn 111 ~ c n  (10) years of increasing levels of rcq~unsibitities, and supen.isory or lnanagcrncnl respcll~sibility 

- -. 

Curnlleirsation and Payment 

Lstimated Period of Pcrforninnr~: 

Purchaser Work Reqursl Admillistrator Itiformation 

P 

Start Date Tlrmrr~~rh End Dale 

Titlc 

- - -Tr - -  --4 

Project or 'l'ask Objecthrs 

. .- . - - .  -- 

State n f  Washington Schcdulu 9 I r ~ f o ~ - m a ~ i ~ l n  Technology I'rt!Cc:3slur~al Sclvice.. 
1)cptlnmcnt of Ilirirr~r~ation S e n  ~ E S  Master C'urlirac[ It TO8-hlST-n'l 



Instructions to Contractors 

YI~1ns.t' ensure /hut yol~ hmve itldtrdcd thc,follov~ing ittjijr~tiation i ~ l  your rc.spunse cr .~ rhese 111.2 the ifems 
that will b~7 wed tu evulu(~te~,nlrr rcsponsc: 

1 .  Describe your approach and mc~hadology for successfi~lly comple~iilg this prqject. Include a dutai!zil Work 
Plan and schedule for completing this projcct. The Work Plan should clcarty ide:lti& the role,s of each prr)jccl 
member. eslin~atcd number of work hoiin. and all ahsociated dcl iverables. 

2. In two pages or less I r ~ c ~ l  including resumes). describc onc ( 1  ) s imih r  project completzd hy the consulta~it(s). 
Include the outcotrles and resulh achieved for the customer. ltlcrltify the ctlstomer and providc: [heir 
appropriatc unutact infbrmation for referencc purposes (name. telephone. email, ztc). Note: This project shall 
have been cornplclcd by the stafflconsultnnt proposed Tor t l j r  Purchaser's project as described herein. 

3 .  Propose a not to cxcccd hourly rate. Contractor's total comperlsation for Services rendzrcd shall br based on 
proposed hourly rate. Conlrattor rnay propose rates at or below rhose contailled In their DlS hlwtcr Cot~ttact. 
All work will be performed st the followitlg Purchaser locatron x x x x x x ~ x x x x . ~ x x ? i ~ x x ,  u~iless otherwise agrcccl 
to by Ihc Purchaser in the final Work Order. 

4. A K r m  that PI-uposed consultant will be availzble to begin work no later than mc!fithldate:venr and be 
conlmitted to fhc Purchaser throughout the Period of Pcrfurrnailcr. Indicate any known staff suhcdulirig issues 
during the Period of Perfomiancc including but not limited to other pro)-iect erlgagements and holidays. 

5 .  Include a resume for the consultanr huhrnitted for this project. Include company Itar1ies and phones numbers 
workcd Tor past three years for :his individual. 

6. Indicate thc availability of the proposed consultan( sral'f for possible inter\ iew with Pt~rchilrcr during heek  of 
tnon1h:datelvear - nlc1n1h/date/vea1-. This interview may bc conducted it1 person, via teleconferencc, or other 
~netliod, at the sole discretion of 1l1c Put.chasel.'s Work Keq~iest Adniinis~rator 

7 .  Contractot-'s contact information for Lhis Work Request. Include name, tillu, crnail, phone E: fax numbers. 

A Work Ordrr number will be sssigned, and Cnr~t~al Work Order issued, after H Contractor i s  selected to 
perform this. Work Requcst. 

NOTE: Rclcase of this Work Request does not obligate tlie State of Washingion, DIS, or the Purchaser 
to cunlract for services specified herein. 

. . - 

Statc of Wuskiii~gtu~~ Schedule R 1nformat1t)n Tech~lt>logp PtrJescionsl Services 
Dcpurlir~cnt of lrlfo~inatirrn Senb!cc.h Master Contrac~ # 1 08-MST 6 7 7  



Pcrsonnl Service Contract* 
A sample ot'a Model Information Technolo~y Contract for Personal Services ]nay be found on thc 
Inforrn;~tion Scrvices Board Policies site for. Model Contracts and User Instruclions websitc: 
&. i sh .wa .~ov  prJ~~ic : , / l~or t fu l~o 2IJtiK.doc. This modcl is used for those persondl wrvice cuntracts 
solicited under KC W 43.105. 

A samp!e ofthe Office of  Financial Management's Pelaonal Scrvice Co~lrract may be found on [heir 
wehsilc: Ii,cated at h ~ p :  ' w i v ~ i ~ . c r ~ i n ~ ~ j . ~ c r v .  ~ c ~ ~ ~ ~ r a c t ~ ~ j ~ ~ c ~ ~ s ~ ~ i ~ i d e  pLq!~.idu.g~p. The sanlple is labeled 
Appendix F. This rr~odel is used for those persvnal service contracts solicited untlcr RC W 39.2!). 

Purchased Service C o ~ ~ t r u c t s  
A sample of the DIS Model Contl-act for Purchased Srrviccs can be tou~ld at 
http:llisb.~~a.gov!policies/po~folic1l207R.doc. 

Nurc: Not ever?! model or sample conlracl section will be required in every Work Order; nor will these -- 

model contracls suctions satis@ e v z c  Work Ordcr nccd. WUI-k Order requirements will hc selected from 
tlie inost applicable modcl contiact(s) plus other sources induclir~g bul not limited to individual Purchaser 
lerrns and conditions. ther! tailorcd to rrleel specific functional and opcralinnal needs, i.e.. scope of  work 
to hc pc'rforrlled or Services to be provided, and the protections necessary lo (hat respective Work Order's 
purpose. DlS will also establish a common tcrnplate to be used by Purchaser' for Work Orders under the 
new I1'PS Progmm. 

'fhe details of the spcci(ic Services, project or tasks shvuld he tlepotiated by t'urchaser and Contractor 
and nlcmorialized in a Work Cjrder. The Master Cofltract require; 11irrt the Work Order, at a minimum, 
rcrcrence the Master Contract number and address the following s4eas: 

+ Project or Task Ohjcc~ives 

Scopc md Description o f  Work, including nclivcrahles 

Tirneline al;J Period of Pertbrmancc 

Coinpensation and Peyrncrit 

Contractor Star( Roles and Responsibilities 

r PurchaserStatt;Rolesandf~espansihilitics 

Additional Purchaser Terms and Conditions Specific to the Work Order 

Signature Rloch 

- -- - - 

St uic uC Wwlii~lp~on Schedule D Ini~tnr~u(ion Tecl innl~1~y I'roKcssiontal Services 
D t p ~ ~ t m e l l t  nf Inf'nrmation Scnlvc.5 Mastcr C'unlruc~ li 'TOR-MST-673 



=!!!!L -m.- W & g r n * , ~ r n n t ,  
\ j jr  Informotion Services 

AMENDMENT 08-01 
to 

Master Contract # T08-MST-673 
for 

Information Technology Professional Services (ITPS) 

This Amendment 08-01 to Master Contract T08-MST-673 is entered into by and between the Department of 
Information Services ("DIP), an agency of the state of Washington, and GeoEngineers, Inc. ("Contractor"). 

Pursuant to Section 27 "Authority for Modifications" the parties agrees to amend Contract T08-MST-673 as 
follows. 

The purpose of this Amendment is increase the maximum consideration available to Vendor under this Contract 
to $2,000,000.00 (US dollars) for the initial term under Section 4.2.a "Consideration." 

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

1. Section 4.2.a, Consideration shall be amended as follows: 

Increase the maximum consideration available to Vendor under the Contract fiom One Million 
dollars [$I, 000,000.00], to Two Million dollars [$2,000,000.00], for the purpose of work to be 
performed under this Master Contract. 

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

The amendment effective date is the date of execution or January 7,2008, whichever is later. .This Amendment, 
is executed by the persons signing below who warrant that they have the authority to execute it on behalf of DIS 
and Milestone Technology, Inc. 

IN WITNESS WHEREOF, the parties have read and understand this Amendment 08-01, and by their 
signatures below, agree to each and every particular. 

ACCEPTED ACCEPTED 
Washington State 
Department of Information Services 

n d  L 
Signature 

Roland Rivera MIC&EC C f .  %-ic+,c/s0 d 
Print or Type Name Print or Type Name 
Assistant Director l//I/Of L ATG la- 2 8 -  0 7 
Title I Date Title Date 

























Waiver of Section 4, Automatic Price Adjustment, 
in DIS ITPS Master Contract #T08-MST -673 

GeoEngineers, 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 of the Contract as 
follows: 

Economic Price Adjustments 

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

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

GeoEngineers, Inc. 



1III!!1~ Washington State Department of 
~ij~ Information Services 

Amendment 12-05 

to 


Master Contract #T08-MST -673 

for 


Information Technology Professional Services (ITPS) 


This amendment 12-05 to Master Contract T08-MST-673 is entered into by and between the Department 
of Infonnation Services ("DIS"), an agency of the state of Washington, and GeoEngineers, Inc. 
("Contractor"). 

Pursuant to Section 27, Authorityfor Modifications and Amendments, the parties agree to.amend Contract 
T08-MST-673 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: 

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

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

This Amendment, effective July 1, 2011 is executed by the persons signing below, who warrant, 
respectively, that they have the authority to execute it on behalf of the party indicated. 

IN WITNESS WHEREOF, the parties have read and understand this Amendment 12-05, and by their 
signatures below, agree to each and every particular. 

ACCEPTED 	 ACCEPTED 
GeoEngineers, Inc. 

i ature 

Scott Smith J aWIlG C(aW £) yo{ 
Print or Type Name PRn~or Type Name ~ / 
TAS Program Coordinator t\S50ClVilt--ec C?~6{ 10\1 
Title Date Title date I 

State ofWashington Infonnation Technology Proressional Services 
Department ofInfonnation Services Amendment 12-05 for T08-MST-673 
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