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MASTER CONTRACT NllMBEK T0831$1'-674 

fur 

Information 'l'cchaulogy Professional .Services 

PARTIES 

'Ibis Master Contract ("Master Contract" nr "Contract") is entcred inttl by and belween t l ~ e  Slate of 
Washington, acting by and through Depatzacnt of Infomation Services, an agency of Wasbington State 
government localcd at 1 l l O Jefferson Strcet SE Olympia $'A, 98504-2445 hereinafter referred to as 
"DIS", and GeoNorth LLC, a Limited Liability Pannenhip Loca~cd at 921 SW U'ad~ington Stre-t Suitc 
777, Portland, OR 97205 liccnsed to conduct business in thc: state of Washington hereinatler referred lo as 
"Contractor", for the purpose of providing Inforrnatlon Technology Professivnnl S ~ i ~ i ~ e s ,  as described 
and idenrified hercin. 

KECITALS 

The Srmc of Washington, actins by and lhrough DTS issued Rcquest for Qualificalions and Qilutation 
#TO?-RFQO-0 1 5 (Rt OQj dated March 7, 2007, (Ehhibit A) for the yi~rpose orpl;rchcts~~~g Informa~ion 
?'echology Professional Serviccs in accordance w i ~ h  its authority unde~. chapter 43.105 RCW mind 
chapta 39.79 RCW. 

Contractor submitted 3 tirnuIy Rcsponse tv DIS' WQQ (Exhibit 0). 

DTS evall~atetl all propcrly sub111iit~cI Rrsponses to thc above-rzfcrenced RFQQ and has idel~tified 
Corltrac~or as ad apparently succ.essful vcndor. 

DlS has determined that er~lcring into this Contract with Contractnr will meet Purchascw nccds a~ld will 
bc in Puchwcrs best ~ntcrest. 

NOW THEREFORE, DIS enten into this rantract with Contractor the t z m s  and conditions of which 
shall govcrn Contractor's providing t o  Purchasers the Information Technology Protessional Semi, A S  . as 
described herein. on a conveniencc ur as needed basis. This Master Contract is not Tor personal use. 

IN CONSIDBk4TrON of thc mutual pri)rr.ises as hereit~aftcr sct forll~: the parties agrzc as fallows: 

1. Definition of Terms 

Che t'ollowinp terms as used tbr-oughout this contract shall haw the meanings se\ forth below. 

"Breach" shal l mean the unnuthorized acquisition of curriputerized data that compromises the 
security, confidentiality, ur integri~y of personal information maintained by Purchaser. 

"Business Days" or CLEusincse Hours" shall mean Monday through Friday, R AM to 5 PM, local 
time i r ~  Olympia, Washii~gtrm, exclutling Washington Svate holidays. 

"Confidential Information'' shall mean infomati,m that may be escmpt from disclosure: to the 
public or other unauthorized persons under eithcr chapttr 42.56 RCW or othcr smis or federal 
statut~s. Col~fitIential In Formation includes, but is not Iimi ted tol nanes, addresses, Social 
Security numbers, e-mail addresses, telephone numhers, financial prtbfiles, crctlit card 
information, pay-oIl/labor d ~ l a ,  driver's llcense numbers, medical data, law enforcement recorrls, 
agency sou:ce coile or ohjtct cfide, agcncy s~curi ly  data, and ~nformation identifiable to an 
indil'idual. Purchasers tna y identify additional Confidential information in a Work Order. 
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Confidential lnformat~on nlsv includes any Persond Information under tl~c previsions of RCW 
19.255.010 and RCW 42.56290. 

L6Contractor" shall mean GeoNorth IdLC. its e~nploy ees and agents. Cootrdctor also includes a1y 
firm, pnwider, organization. indi\idual, or cstl~er entity pcrfomlng thc business activities under 
this Contract. I t  shall also include any Subcontractor retained by Contractor as pcrnlittcci under 
the terttls of this Cont~ttct. 

uCfintractor Acctbant Manager" shall mcan a repr~sentative oTContnctnr who is nqsigned as the 
primay cuntact pel-son with whom the DIS Master Contract Adininisirator shall work with for the 
duration of this Contract and as further d~f ined  in thc Section titlcd Contractor Account Managcr. 

'Contractor Work Order Manager* shall mcan a reprcscntati.r*e oTCuntractor who is assigned 
to each Purchaser Work Ordcr as the conrdinator of activities and the prii~~ary point of contact, as 
Ii~rther defincd in the Scct ion titled Contractnr Work Order .Manager. 

"Custumer Scrvice Agreement" shall mean the cumpleted service agreement beiwccn Purchaser 
and UIS, which is required m ordcr for a Purchaser tu dn busjness with DIS. 

"D18" shall mean the Washington Statc Department of Infomiation Selviccs. 

"Effectivc nirtcn shall meat1 the first date this Contract i h  in full forcc and ef'fcct. It may hc a 
specific date agrecrl to by the parties; or, if not so specified, thc date of the last signniure of a 
party to this Contract. 

hihit A" shall mean WQQ Nu111bt.1. T07-RFQQ-(J 15. 

"Exhibit B" sh311 mear, Pnntractor's Responsc to N'QQ Number ~07-Kl+(.)Q-O 1 5 

"ISB" shall mean  he Washington State Informati on Services Board. 

"ITPS" shall mean Inf'ormation Tcchnology Professional Services, which iucl~ides both Personal 
Services and Purchased Serviccs, as defincd herein. 

lCITPS Program" sllaII Irltran the DIS-established mastcr contracts that makc IT prolkssional 
services available on an enterprise bas~s lu supporl statewide ~uchnology projects 

"ITPS Program Manager" shall Incan the person designated by DIS who is assigned as the 
primaq contact person w ~ t l ~  whom Co~hlracror's Account Manager shall work for  he durrttjnn of 
this Contract end as fwth\;r defined in the Section titled ITPS Program Manager. 

b b M a ~ t ~ r  Contract" ur "Contrrct" shall mean t1lc WQQ, thc Rrsponsc, this Contract document, 
all sche,dules ant1 exhibits, a11 Wol k Orders, anil all a~nenrlments awarded pl;rsuant to dlc WQQ. 

''OFM" shall zean thc Washington State Office of'FinanciaI Managmenr. 

''Personal Services" shall mcan professional or technical c~pertise providcd by Colltrac~or to 
a~cornplish a spec~fic sludy, project, rask or duties as sct forth in this Con~ract and any lTPS 
Progam rclated Work Request an&or Work Ordcr Persolla1 Serviccs shall i i l~luik but nni be 
litniicd tc! thosc services specified in the Statc Adminis1r;itit.e and Accounting Mai~ual (SAAM) 
i n  chapter 15 Personul sew ice.^ located at: htqm;/www-ofm.wa.~t~v/vo!i~r/l 5 .hlm 

"Price" shall mean lhc not to cxceed hourly ratecs) hid by Contractor in the categories awarded to 
Contmc~r~r as sel firth in Schcdule A PriceLisr, and shall hc paid in United Slates dollars. 

--- -- - 
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"Yroprielrr?l Information" shall mean inromatiw ow~lcll  by Contractor lu which Contrac-tor 
claims a protectablc: interest under law. Proprietary Infomation includes, but is not l imitcd to, 
information protected by copyright, patellt, lrademark, or tratlc secret laws. 

"Purchased Services?' shall mcan thosc sclvices and aclivities providcd by Contractur to 
accomplish routine, continuing, and necessary functions as scl forth in the RFQQ and my ITPS 
Progrm related Work Request andi'or Wnrk Order. Purchxed Serviccs shall includc hi11 nut be 
limited to thnsc services speciIicd as Purchased Services i n  RCW 43.1U5.020. 

"Purchaser" shall tncan DIS ulrl llhuse guvem11enl w nonprofit elllities that have cntered into an 
Interlocal or Customer Servicl: Agreement (CSA) with DIS. DIS maintains a searchable davabase of 
current a~stamers at: http-i'tec hmnll.dis.wa.~~vl~~a~!csascarch.as~ 

"Pllrchaser Work Order Adnrinistrator" &all mean that pcrson designated byv Purchaser 10 

administor any Work Or-ilcr un bzhalf of Purchaser. 

"Prlrchaser Wnrk Requcst Administrator" shall mean tliat person designated by Purchaser to 
adrninistcr any Work Rcyuest on behalf of Purchaser. 

"RC7W" shall rncan the K~viscd Code of Wusliington. 

"WQQ'' shall mean thc Requesi for Q~lalifications and Quotation uscd as a solicilation 
document to establish this C'ontr,ac~, including all its amel~dnlcnts and mdifications, Exhibit A 
here to. 

"Respunse" sl~all mean Contr actur's Respo nsc to DIS' RFQQ for Info~mation Technology 
Professional Services, Exhibit B hereto. 

"Schedute A: Price Lisp shall mcsn the attachment to this Cuntract that identifies the 
auth~rjzzd Scrvices rind Not-To-Exceed Hourly Kate Priucs available under thls Contr~ct. 

"Schedule B: Work Request TempIat~" shall mcan the attachment to this Contract that provides 
cxaniple format, terms and cunditlons for a Work Reyucst 

"Sehcdule C: Work Order r'cmpl~it?'' <ha1 l mean the at txhmunt  to this Coiltract that provides 
example format, icrms and conditions for a Work Order. 

"Schedule D: MCWE Ccrtificutivn" sbsll mean thc attached ccrtiticate(s) indicating 
Contractor's. andfor one or mnrc of Contmc~or's Subconiractor's status as a minorily or women's 
buslness enterprise. 

"Services" shall mean the Pcrsosal andtor Purchased Scrvices in th; categories dcfined i l l  thc. RFQQ, 
Exhibit t2. 

"Speeifications" shall menil thc Trchmcal Senlice Cntcguy!job devcripticns arid uthcr 
specifications for Seniccs set fo~rh in the WQQ, Exhibit A. 

"Subcontractor" shall mean ant- not in tilt. crr~pluymeat of Clontractor, who is perfilming all or 
part of the business activilics under this Contract or any Work Order under a separate contract 
with Coniractor. Tlie ~ c r m  "Subcontr~ct~r" rnrnn.: S\~bcontmctc~r(s) of any tier. 

"Technical Service Category" shali mean llh: list of eighlccn 1 18) Service categories that are 5ci 

forth in the WQQ, Exhibit A. 
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"Term" shalI mean the period o f  ~ i m c  specified within a documcnt that it will be in fir11 force and 
effect and includes, e.g., Master Contract Tcm,  Refresh Term, and Work Orrlcr Term, as Surlhcr 
delincd in Section 2. 

'Work Order'' shall mean thc contractual document issued by a Purchaser and cxecuted 
between Purchaser and thc Contractor. Each Work Order shall be the result of a seco~~d licr 
cumpetition. A Work Order gcrte~ally contains prijjjcct object~ves, scope and description of work, 
timeline and period of performance, compensation and payment, Cont~.aclor responsibil i~ics, 
Purchaser :esponuibilities, Purchaser special terms and conditions, signature block, etc. and 
incorporates this Contract by reference, A template Work Order is attachcd to this Cantract as 
Schcduls C. 

"Work Product" sl~all mcan data and products produccd under a Purchaser's Work Order 
inclr~ding but llot limited to, discoveries, formulac, ideas, improvements, invcntiws, rnettlods, 
models, processes, tec hriiy~les, findings, conclusio~ls, rccomrnerdations, reports, designs, plans, 
diagrams, drawings, software, databases, documents, pamphlets, iidverrisements, books, 
magazines, surveys, studies. comp*ater programs, films, tapes, and;fir ssuiind reprducrions. to t l~e  
cxtcnl provided by law. 

"Work Request" shall mean a sepal-ate sccilnd tier solicitation documcnt developed and issued 
by the Purct~ascr IU ITPS Program Cuntractol-(s) IO request pi-~)pob~ls rejativr W B Purchaser's 
requirement. The Work Request typically identifies the project ob!ectiucs: scope and description 
of work, timeline and period of ~errormance, cn~npcnsation and payment, Cnntractor 
responsibilities, Purchaser responsibilities, Purchaser special terms and conditions, ir~structions to 
Contractors, etc. 12 ternplate Work Rcyuest is attnchcd to this Contract as Schedule B. 

Master Cantract 'Term 

a) This Contract's initial Term shall bc from July 1 , 2007 or dalc uf last signature affixed, 
whichcscr is latcr, thruugh June 30,2UO9. 

h) This Contrdct's -l'erm may be extenrlcd by up to b u r  (4) additional m e  (1 ) year ?'ems, 
provided that thc extensions shall be at DTS' optton and shall be elTcc;lcd by DIS giving 
written nu~icc of its iutent to extend h i s  Contract lo  contractor not Icss than thiny (30) 
calendar days prior to the then-current Contract Tenll's expiration and Contractor 
accepting such extension prior to the thcn-currcnt Cuntract 'lerrn's expiration. The total 
Tern1 c~rthis Contract shall not hc cxtended bcyund Jrme 30,20 13 ,  No change in terms 
and conditions shall be permitted during these exte~lsions unless spct:ificalJy a p e d  to m 
writing. 

2.2. Ten11 of U70rk Orders 

a) The 'l'enn of any Work Order executed pursuan: to this Contract shall bc set fo~th in the 
Work Order. 

b) Work Ordcls or 1-eneu~a1 Work (Jrders cntered into prior to the expiration or other 
tcrrnlnation o f  this Maslcr C'ontract may be co~nplcted under the Master runtract 
terms arid conditions in effect whcn the Work Order 01- rencwal Work Order was 
entercd into. 

-- --- 
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c) New Work Orders or r c n e ~ ~ a l  Work Orders shall [lot bc entered it~tn after the 
cxpiration or othcr termination of the ~Mrtster Contract. 

dj Work Orclzrs shall no1 hc: renewed for a Term beyond J u n ~ .  30,2015. 

3.1. Alloftherer~~~sandconditionscontainedinthisMasterCo~~tinc\shallsurvive~hc 
expiration or other tamination of this Contract for so Iong as any Work Order entered 
illto under this _MasIcr Contract is slill in cffcct and sllall apply tn  such Work W A L T .  

The terms, conditions and warranties conlained In this Cvntract that by he i r  sense and 
contcxt are intended to survivc thc cxpiration, cn~~cellation or termination of this Contract 
shall so survivc. In addition, t l~c  ternls of thc Sectioi~s titlcd Overpayments to 
Con tractor; OwnervhiplRights in Data; Acccss to Data; Con tractor Commitments, 
Warranlien and Representations; Protection of Purchaser's Confidential 
Information; Scction Headings, Incurporatcd Documents and Order of Precedence; 
Subcontractors; Publicity; Review of Contractor's Records; Pntcnt and Copyright 
Indcmni fication; Insurance; Contrrctor's Proprietary Informa tion; Dispu teu; 
Limitation of Liability; DIS Master Contract Administration Fee and Collectioll; 
and Activiiy Reparting shall suriivc thc termirrutiurr of this Cotltracl. 

Pricing, Invoice and Payment 

4. Pricing 

4.1. Contractor agrccs to provide the Seneices In the categories and at the Priccs set forth in the 
Price List attached as Schedule A to this Master Contract. Such Prices ma!: not be 
incrct~scd during the ~enm of this Master Contract. Prices are cons~dered rnaxinluln fir 

"ceiling" prices only. On a prq~sct by project basis. Contractor [nay elect to provide 
Services to Purchwr  for performance of a Work Order ni 4 lower Pricc than that originally 
cstabllshed ,n this Master Cimtract. 

4.1. Consideration 

a) The maxirnum consideration available to Vcndo~ under this Contract is S1,000,000.OU 
1,US doliars) for the initial l'errn, unless anendcd. 

b) Considcratian for each Sccc~nd 'I ier Wtrrk Contract will be stated in the Purchaser's 
Second Tier Work Contract. Purchaser shall ~rlake paymenls on Secorld Tier Woik 
Contracts to ~ h u  Vendol- oonsistcnt wid) iht. tenus set out  in the Sccand 'Vier Work 
Contract. Funding rnay be federal, state andlor private grant based depending on the 
specific program requesting staffing 

4 .3 .  ITContractor rcduces its Prices for any of the Setvic~s during tho Term of this Contract, nIS 
and Purchasers shall have the illlrncdiate benefit of such lower Prices for new purchases. 
Contractor shall swd noticc LU the 131s Masrer Contract Adminisirator with thc reduced 
Prices within fifteen (1 5 )  Business Days of die reduction taking effect. 
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4.4. Purchascr shall rcitnhursc Contractc~r fur travzl and other esponses as idenliricd in a Work 
Order, or as authorized in writing in advancc by Purchascr in accoi-dancc with the thcn- 
current rulcs and repulutions sct fo1.1h in the Wu.~hinglon State Adminisrrariv~ and Accounti)lg 
hiunual ~http:l/wwu~.ofm.wa.~c~~~Ip~licr,~!~~lt~. Contractor shall provide rt detailed 
item] zat~on of expenses, including description, u~lounts and dates, and receipts far amounts 
of t i f ly  dollars (S50) or more wllcn requesting reimbursement. 

4.3. Economic Price Adjusttncnts 

a) l r  DIS elects tu CX:CII~  ll~is Cuntract for an additional one-year pcriod(s) beyond the 
initial T c m ,  or subsoqu~ent renewal periodjs),  he Contract pricing for thc additioilal une 
year shall be nuromatic~lly increased or dccreased, as applicable, by PIS by no1 more 
than thz percentage incrcaseldscreax of the U.S. Department of Labor "Ccmsumer Price 
Indeu, US City Avcragt, All Ttcms, Nut Seasonally Adjusted (CPI-U, Series Id: 
CUUKOOOOSAO). 

b) I hc ba~cline index shall be the index announced for April of the previous year. 7 % ~  
alluwable perccnt change shall be calculated by subtracting thc baseline intlcx from thc 
index announced L'ur the April in whch rhe rcnewal option is exercised, and dividing the 
result by the haseline indzx . The allowable percent change shnll be rounded to the 
nearest onc-hundredtl~ uf one perccnr and shall be the maximum pricc adjustmen1 
permitted. Cunlmctor may offcr pl-ice Jccreases in  cxczss of t l ~  allowable CTI-U 
percent change at any time. 'Thr following example illustrates the compntatioe or 
percent change using April 2004 as the Raseline; 
r - - I 

L~qilals i l~dex point change - 1 -  6.b___( 

Results multiplied by 100 I- ( 0.0151 r 1 0 0  ----- i 

1 nividcd by pcvious  pr iud  (baseline) CPI-U 

I Equals percent changs 3.51 1 

188.0 

Example: (194.6 - 188.0 = 6.6) thcn (6.6 188.0 = 0.0351 x 100 - 3.5 1%) 

4.6. Contractor agrees that all the Priccs, temx, wananties, and bellefibs provided in this 
Cot~uact are cornparable to or better than the terms presently being offerud by Contractor 
to any other governmenla1 entity purchasing the same Scrvices unilcr similar tcrrns. li' 
during the: Ten11 of this Contract Contl-aclor shall entcr into contracts with any ot11er 
go~cmrne~ltal cntity providing greaicr benefits or more favorable krms than )hose 
providcd l ~ y  his Contract, Contractor shall he oblipa~cd to proviclc the sarrlc to D1S for 
subsequent ITPS Program r clared purchases, 

4.7. Contractor agrees that Prices provided in this Contract assume that work is pcrfonneil &trine. 
Business Days and Hours. Ovcrtimc ratch x c  nut allowed unlcss required by state or federal 
law. Funher, Prices are lu be considered all-inclusive liourly rates to include all expenscs 
(e .g., overhead, insurance, and adnlir~istratior~ irbcliding  it not limi t ~ d  to rhe DIS 

- --, -- 
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ltl aster Contract Administrativn Fee outlined in Sectic w 59 below) lxcept wavcl (scc 
Section 4.3 above). 

5, Advance Payment Prohibited 

No advance payrncnt shall be rude. for Serviccs furnished by Contractor pursuant to this Conuacl. 

6.1, Purchaser wiIl pay sales ant1 use taxes, irany, in~poscd on the Services acquired 
Ceremdcr C,ontract~sr must pay all other taxes  including, bui not limited io, Washingrlrn 
Business and Occupation Tax, other taxcn based 011 Contractor's income or gross 
receipts, or personal pruperty taxes lcvied or asscssed 011 Conkactor's per~onal properly. 
Purchaser, as an agcncy ol' Washington Statz govelnmcnl, is exetnpt from propcrty tax. 

6.2. Contractor shall con~plete regis~ralion with Lhc Washington Statc Uepurtment of Revcnue 
mrl be responsible for payncnt of all taxcs due on payments inadc under this Contract 
and any related Work Order. 

6.3. All pymcnts  accrued on account of pajorolI taxes, uricmploymenl contributions. ;lny 
~tbcr  tares, ir~surance, or other expenses for Conlractor, Conlractor's star(, or 
Subctmtractors, shall be Uot~tractor's sole rcsponsibility. 

7. lnvoice and Payment 

7.1. Contrac~or's will submit propell! itzmizsd ir~vuices to Purchaser's N'urk Order 
Administrator for any and all work rclatcd to a Pur,chaser's Work Order. Invoices shaI1 
provide and itemize, as applicable; 

a) D1S Infurmarii~n Technolog)- Professional Serviccs Master Contract number 1'08-MST- 
674 

b )  Purchaser Work Order [lumber: 

c) Contraclor name, address, phonc number. ant1 Federal Tax Ident i fication Nu~r~ber; 
d) Description of Services provided; 
c) Datejs) rhat Serviccs werc provided, including numbcr oi hours worked, 

@: number of hours wurked woultl not be applicable for ;z deliverable-based or 
Iihed See ki'ork Ordcr. 

f )  Contr;ictorls Pi-icc: for S e ~ ~ i c c s ;  

g) Nct invoice Price for each Service; 
h) Applicable taxcs; 
i) Other applicable charges; 

j) Total invoice Price; and 

k) Pay mcnt tenns including any availahlc prompt pyment d' I scounts. 

7.3. If expunses are allowed undcr any Work Order and invoiced lo Purchaser, Contractor 
mwl provide a detailed i lcmization of thosc cxpcnses thar nre rein~burseable, irlcluding 
description, m o u n t s  and dates. Any single expense in the amount of ii&y dollars ($50) clr 
more must be accompanied by a receipt in order to rcccive ~rirrib!~rsel~~ent. (See 
Subsection 4.4 above.) 
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7.3. Paymeats shall bc due and payablc: within t h ~ i q  (30) calendar days after pro~ision a i d  
acceptance of Services or thirty (30) calendar (lays nftcr rcccipt of propcrly prepurcd 
invoices, whichzvcr is later. 

7.4. Incorrect or incomplete ini;r)iccs will be returned by Purchael- tn  Conrrac,tor for 
cnrrcctiw and rzissuc. 

7.5. The Contraclor's DIS Master Contract number anrl the Purchaser Wurk Order nurnbcr 
inusi appear on d l  bill% uf lading. packages. and corresporidmce relating to any Work 
Order. 

7.6. Purchaxer shall not honor drafts, nor ncccpt goods oli a sigln draft baas. 

7.7. If Purchaser fails to make t~mel}  pay inent, Conuacror may invoicc Purchaser one pacent 
(1 %) pcr month on thc amount overduc or a minimum nf one dollar (S 1) (Reference 
chapter 39.76 RcW). Payment will not be cofisidcrcd late if payment is deposited 
electronic:~lly in Contractor's bank account or if a check r?r warrant is postmarked witllin 
thirty (30) calcnrlar days ~f acceptance of the S~,.~vir.es or receipl of Contractor's propcrly 
preparctl invoice, whichcver is later. 

7.8. As appllcnble nnrl if outlined in rhc: Purchaser's thc Work Order,, Purchaser may withhold 
ten prt-ccnt (1 0%), or othcr appropriate amount as dsfined bq the Pul-chaser in the Work 
Order, from each payment until awcptance by Purchaser of the firlal report; cor~iplclion 
of praject and/or other apprtjpiate milestone. 

8. Overpayments to Contractar 

Contractor ~liall refurld l r !  Purchaser the T ~ l l  amount of any erroneous payment or overpayment 
unilcr any Work Order wlthin thirty (30) days' written notice. 1TContr2lctor fails to make tirnclp 
refund, Purchaser may charge Contractor one percent (1%) per month un the amour11 due, until 
p d d  in full. 

Contractor's Responsi hilities 

9. Purchaser Eligibility 

In order to be eligible to purchase under lhis Master rcmtract, Purchucrs shall haw a Customer 
Servicc Agreemen1 (Interlocal .4grzcment) with nlS. Contractor shalI be responsible for verifying 
Purchaser eligibility. Contractor may use ~ h s  search ttalure on the DIS webs~tc; 
httw://techm:iIl.d~a.wa.n~~v!CSAI /CSAScarch.asr, or may contact the Office of Legal Services 
within UIS n1360-902-355 1 to ascertain Purchaser ell gihiljty. 

10. Contractor Work Ordcr Manager 

Contractor shall a 4 g n  s Cnnrt~r tor  Work Orclcr Manager Tux each Purchaser Work Ordcr. lhe 
Contractor Work Order Manager shall bc the principal point of contact for Purchaser and shall 
coordinate all  related Contractor's nctiv~ties. 

11. RFP Mandatory Requirements 
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The RFQQ mandatory requircmcnts are essential substantive terms oC this Master Uonlract. 
Survjces provided undcr ihis blaster Contract shall meet or ~ x c e e d  all the rnnr~datory 
requiremenls of the WQQ. 

12. Services and Statement of Work 

11.1. All Serviccn shall be pcrformcd pursuant to the tcrms of this Contract and shall be 
docurnentcd in a Work Order establ~shcd between Purchaser and Contractor. X Work 
Order templatc is attached as Schcdule C. 

12.2. Priur to entering i111o my Work Urder, Purc,haser shall conduct a Second Ticr acqulsitiotl 
process pursuant to Section 22 of this Contlacl. 

12.3, A Work Urder shall a1 :d minilnun:: 

a) Keferzrlcc this DIS .Master Contract nu~nber T08-.MS'I'-674 

b) Idcntify Purcl~aser'h Work Order number; 
c) Define pruj~ct  or task objeclivcs; 

d) Describe the scope o f  Scrvices or work Lo be performed; 
c) Idenrl@ delivcr~hles; 

fj Specify a rimeline a ~ d  pcriod of peifbrmance; 

g') Specify co~npznsation and payincnt, e.g., the !lourlp rate and total Contractor Ilout-s to be 
providcd or the fixed price for a deliverable, (whichever is applicable), total cost of thc 
project, aurl ally reimbursable Contractor expenses; 

h) Uescrihc Contractor's roles and I-esponsibilities; 

ij Identiti. specific Contractor stzrr. including Cantractor Work Order Manager; 
j) Uescri bc llurchaser's rolus and responsibilities; 
k )  Idcntify the Pwclluscr Work Otdcr Manager: a~ld 
1) Provide signahlre block for both parties. 

f 2.4. lndividuel Work Orders may mclude additional or coni'ljcting tenns and conditions ab: 
dctcrrnined by thc: Purchaser. In  Ihe event of any conflict. the Work Order shall prevail. 

13. Commencement of  Work 

13.1. Fil-st Ticr - Under thc provisions of chapter 39.29 RCW, this Uon~ract is required t c ~  be 
filed with the Office of Financial Manngeni~nt (OFM). In  he event that OFM fails to 
apprclvc: the Contract, the Persolla1 Service Specitications of this Contract and all related 
rc fcrences shall bc null and void, however, any Purchased Scrvice Specifications and 
related rcfcrences reil~ain in full forcc and effict. 

13.2. Second Tier - No work shall be performed by Contractor ul~lil ;I Work Order is executed 
by Contraclor and Pw-chaser. 

14. OwnershiplRights in Data 

14.1 . Any cuslotn additions and modifications to Contrfictor's Preexisting Material (&fined 
belrjw) and all data and woiAli products produccd pursuant to this Master Contract and any 
Work Order shall collectively be called "Work Product." Purchaser shall haye u ~ d  rctain all 
ownership, right, title. intcrest and ail in te l lec~~al  property rights lo Work Product. To the 

--------- 
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extent that ntly s~ ich  rights in thc Work l'radcl vest il~itially wilh the Contractnr by 
operalion of law or for any other reason, Contractor herchy perpetually and irrevocably 
assigns, trimsfcrs and quitclairnx such right.; to Purchaser. Ownefihip includes thc right to 
copyright, patenr, register and the abll~ty lu transfer these rights and all information used to 
furmulate such W urk Product. 

14.2. Contrilcttv warrants that i\ is the owner ot'lhc Wark Yroducl and Preexisting Material and 
that it has full r igh~  to assign and liccnse the same to Purchaser. 

14.3. Work Product includes, hut is not lilnited LO, discoveries, furrn~llae, ideas, improvements. 
irrvcntions, n~etliods, models, proczsws, techniques, findings, cotclusions, 
recommeodations, reports, dcsigns, plans, iliagrarns, drawings, software, dutubases, 
documents, paillphlc~s, ad~ertisements, books, maga~ines. survey 4, studies, comllutcr 
programs, lilrns, tapes, tu~d/or sound reprodudions, to the exlcnt provided by law. 

14.3. Dming the Term md any time therearm, Contractor shall execute all docrunents and 
pcrfom such other proper acts 3s Purchaser rnay deem ilecessq* to MCUR Llr P~trchaer 
the righls pursuant to this scction, when so obtaincd or vested to maintain, renew, and 
rcstore b e  samc. 

13.5. Contractor shall noi ual: or  in any llranner disseminalc any Work Product to any third 
party, or I-eprescnt in any way Contractor ownership in any Work Product. Contractor 
shall takc all reasol~nblc steps necessary to ensure that its agents, cmplnyers, or 
Subcontractors shall not copy, disciose, transmit or perform any Wark Product or any 
portion thcreof, in any form, to any third parry. 

14.6. ConLrdctor hereby pants to Purchaser a non-exclusive, royally-free, irrevocable license to 
use, publish.  rans slate. reproduce, deliver, perform, display, and disposc of materials and 
know how that are delivered undcr this Contrael, but that do no1 urigjnate rhcrcfrom 
("Preexisting Material"). 

14.7. Contractor shail exert best efforts to ndvisc DIS and Purchaser of all known or potenttal 
infringements of publicity, privacy or of int;llecrua! ympcr?y rights nf the Preexisilng 
Material fl~rnished undcr this Contract. DIS and Purchaser shal I rcceive pron~pt witten 
~loticc of cacb rivlicc u r  claim of copyright infringement [IT infringement of other intellectual 
property right worldwidc: received by Contract01 with respect to any Preexisting Material 
delivcred under  his Contract. Purchaser shall have the right to modify or remove any 
restnct~ve markings placcd upon the Prcexisting Material b?. Conlractor. 

15. Access to Data 

Co~traclor shall upor1 wrjtren requcst provide acccss to data generated undu this Contract and any 
Wnrk Order to DIS. to Pucliaser, to the Joint Leglslrtt~vc Audit and Rcview Cornm~ttee, and to  he 
State Audi~or, as requestcd, at no additional cost. This ii~cIudes acccjs to all inforrnatioli h a t  supports 
the Findings, conclusions. and rocommendatiuns of Contractor's reporls, including computcr modcis 
w d  methodoli)gy for thosc models. 

While on DIS or any Purchaser's pi-emises, Contractor, tts agenls, employeeu, or Subconlractors 
shall c o r ~ L m n  in all rcspects with a n y  and all uT Purchases's physical, firc, safety, or c~ther 
security regulations, 

-- -- 
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16.1. Fscility A~cess. 
Contractor unrlerstnnds that Purchaser's buildir~g zntrances may he controlled t'nr acccss. 
Contractor agrees lo becornc familiar with Purchaser's building and s ~ ~ u r i t y  policies, and 
b h e r  ag-=es lo obselvc and comply with all Purchaser'.$ building and security pcr!icies 
or procedures. 

Cuntracfor nndershnds that in ordcr to ohbin nccuss to Purchajcr'b premises, Uonlrdct~r 
nmy hasre to hc issued n szcuriiy badgcby Puchaser. Contractor shall prnvide ccrtain 
personal infomti  on, ii~clurling valid government issued photo identification, prior to 
obtaining a security badge when requircct by Purchasc~ . Contractor further undcrstands 
thal Purchaser will collect and retain such pcrsonal infomialion for so long as tl~e Wurk 
Ordcr is in cffcct and sbch ~ndlvidual(sj has acccss to thc pren~ises. Purchaser reserves 
the right to ccmducr background checks and deny an application for a secutily badgc. 
Failue of Contractor to complv with Pl~rtlhaser's se~urity and w f ~ p  pdicies and 
proccdures i s  sufficient grounds for revoking, modifying, suspending or terminating 
access to P~~rcbnscr's iiicilities. Upon the carlier of termination o r  the Work Order. or 
suspension or termination of access to Purchaser' 3 Sacilities, Contractor shall retunl all 
security badges. 

16.2. Renmtl: Access ro Network. 

Contractor i~nderstands that in ordcr to ob~ain renlote acccss to Purchaser's Local Area 
Network (LAN). email, or supported cr~mpuling env~rnnmei~rs through a remote access 
co~~ncction ("Remoic Access"), Contra~tur must cnmply with Purchaser's Remote Acces 
policy and any other applicable pdicies or proccdures. Contractor shall. prior tu access, 
con~plcte and sign any appIicable agreements or forms. Kernute Access is conditioned 
upon t jnal  approvnl by Purchaser. 

16.3. Safcq. 
Contractor shall obvcrvc a r ~ d  culnply with WISHA and OSIIA I-rg111atioriu. all ayplicablc 
sa feq and environmerl~al laws and regu latiotia, and all uf Purchaserl.s rules, guidelines, 
policies and procedures relating to safety, workplace conditions, health and t h e  
cnvironmcnt, i~lcluding but n ~ l  limited to physical, firs, svacr~ation, accidenls, h ~ a r d o u s  
mtcrials or situations, or ntber s n f ~ t y  regulations and policies. 

17. Contractc~r Cornniitmcnt~~ Warranties and Representations 

Any written commitnlcnt by Cuntnctor wtthinthe scope of this Cantract or m y  Work Order shdl 
be binding upun Contractor. Failurr: of Contractor to hlR11  such a commitment may conhtitutc 
breach nnd shall render Contmctor iiahtc for damages under the terms of this cmtrad or any 
Work Order, aa applicable. For pwprises of  this section, a curr~mitment by Contra~tor ~nclndes: 
(il Prices, discoutlls, and clptions commiite.d to x m u n  in force over a specific(! period uf tinrc; 
and (ii) any rvnrratlty cjr repres~mtanon made by Corbtractor in its R~sponsc or conlainrd in any 
Contrwtor or manuFii~t.turer publications, writiell materials, schedules, charts, diagrams, tables, 
descriptions, otllcr written :ntprcsentatiuns, and any nlher communication lrlzdiuni accompanying 
or rcfcced tt) in its Rcsponw or uscd to efkct the sale to DIS or Purchaser 

17.1. Contractor shall use best effnrtr t o  &]sure that pcrsui~rtel assigned to a Work Order are 
availablr: until 1he conlpletion of thal W ~ r k  Order. Any proposal by Contraciur fir 
chctngcs, rcplaccincnt, or substitution of Wurk Order perxonnel dunng  he l'erm of the 
Work U!-dcr sha!l he submitted lo thc Purchaser Work Clrder Admii~istrator in writin:. 
The Pul.uhascr Work Order AJrninis~rator shall have the sole discrrtiun to accept or re.ject 
such pr-uposal. 
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As a condilion to accepting Contractvi's prup~sal Tur persclnnel chmgcs, Fw-cher  may 
requirc Contractor to cornpensate Purchaser fur any training and administrative costs 
incurred by Purchaser in association with such replacernen:. Such conlpznsatioti wmill be 
in the film of a credit against Cot~tra~tur's monthly invoice chugcs to Purchaser by 
Cantrzctor (a) not billing Purchascr for hours ~0iE;t.d during Lhe first tm ( lo)  0usint.s~ 
nays  replacement prsontlel hegin work, if the rncthod of compensation agrccd to in Ihc 
Work Order i s  by hourly rates (rinm and n~ulcr ia l ) ;  or (b) crediting Pul'chaser au amount 
nut to excccd $5.000 per penon replacod, if the method of compensation ngrccd tu i r ~  ihe 
Wur,k Order is hy deliverxbles (f ixcd cost). 

1 7.3. 11' Pui-chaser does no1 accept Contrrrctor 's praposcd changc and Co~ltractor is ~mable tn provide 
acceptable personnel to Purchaser within ten (10) Business Days after thc originally assigncd 
personnzi have left, rhcn Purchaser may terrninatc the Work Order. 

18, Protection uf Purchaser's Contidential lnforrnation 

(Sec Se~t ior i  36 below fer Purchaser'$ ohligatior~s to protect Contractur's Pmprielruy 
Informati on.) 

18.1. Co~itrac:or xknowledgcs that some of the material and infkrmat~on lhat inajf cvrne into its 
~mssessiorl or knowlcdga i11 cunnec~iun with or in performance of his Contract or a Work 
Order may consist of Confidential Infonna~inn. Uonhractor agrccs to hvld Confidential 
Infurmarion m strict2:l;t confidence u~d not 10 make use nf C,onfi&ntial Infurmation for any 
purpose other than the  yerrunnancc of his C:c)nrract or any Work Order, to release !t only to 
autlwrized employees ur Subctmntractors requiriibg such ~ i l f u m t ~ o n  fur t l ~ c  purposes of 
wrying out this Contract or any Wurk Oi'der, and not to reltasc, divuige, publish, transCc.r, 
jell. disclose, ur atherwise lnakc tit: i r l~umtior l  known io any orhcr pal9 without 
Furchasm's expscss u~ittc;l consen: or as prlwidsd b y  law. Guntractor ngrces l u  releasc ~ u c h  
informatiol~ or material only to cmployccs or Subcontraciurs who have signed a 
nuadisclosl~re agrccment, the rcnns of which have k c n  previously approved h j  Purchser. 
Co~ltractor agrces to implemerlt physical. electronic, and managerial safeguards. irlchrd~ng hut 
11111 limited to those prescrihcd by d ~ c  Puchoscr, to plcvent unaurhorlzed access to 
Contidcntiat InTimmtion. Contracto1-2; \hat may come into confact with nledical data will be 
required ta complete a Busincss Associate agrccment, as requircd by feilcral or svare laws, 
i ~ i c l u d i ~ ~ g  HIPAA, prior to rhc cornmencancnt of any work. 

18.2. Imincdiately upon expirzltion or tenl1in;ztion o f  this Conlract or any Work Order. 
runtractor sbdl, as applicable, at nlS'5 or Purchaser's option: (i) certiiy to DIS or 
Purchaser that Contractor has Jestroyect al l  C'onfidcntial lniorir~ation; or ( i t )  return all 
Confidencal Intormation r~ DIS or Purchascr; or i iii) lake whaiever other stcps UIS u r  
Purchaser requircs of Contractor 10 protect LIIS's or Purchaser's Confidential Information 

18.3. DIS and Purchasers reserve the righi to molritor, a~dit: or invcstigatz the use uf 
confidential Infmnation r.ollcctcd, ucd, or acquircd by Contractor through this Conrract 
or any Work Order. t h e  mo~iitoring. auditing, or investigating may includc, hut is nu1 
limited 10. salti~ig datiibmscs. 

18.4. 111 the went  of the ullauthonzed acquisiticn of computerized dah that campromics the 
security. cor~fidentlality, or intcgr~ty 11Tpersonal informatiou maintained by thc Purchaser 
(Breach), Vendor agrees to comply with all appilcsihle statc and fcdcral slilcutory 
pi-ov~siurts. If a data cornpromisc and/or identity  heft occurs and is found to be thz result 
of Vendor's acts or nmissions, Vendor shall asailme complete ruspol~sihitity tor 
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~iulification o f  arfecteil parties, and be liahlc Fur all associated costs incurred by UIS  or 
Purcbascr in respurding lo or -d+h+&ie&gi,ues 

rhe~tw~mwquentiaI&m~gek . .- 

18.5 .  Violatinn of this  section by Conti+nctor or its Subcontractors may resufl in termination of  this 
Contract nnd any Work Order and den~and for return uf all Contidcntial Infcrmaiion, a n d h  
payment of monctary darnagcs. or penalties. 

Purchaser's Authority and Respnnsibilities 

19. Yurchascr Clse of Master Contracf 

19.1. This Mastel- Contract may be i~sed only by Purchosc~s w h o  havc a Custo~ner Sewice 
Agrccnent with DIS and is not for personal use. Purchaser shall comply with all the 
teriiis and conditions ofthis Master Contrvc~, including but not limitcd to Coutractor's 
Proprietary Information, 

19.2. Rcfercnce of this Master Contract Number und!or Purxhaser's sigealure 011 any related 
Work Order docunicnt signifies agreement l o  comply with these requirements. Failure to 
abide by thcse requirements may rcsult in Purchaser forfeiting the right [u make fulure 
purchases under this or uiher UlS Master Contracts. 

20. Purchaser Work Order Manager 

20.1. Purchaser shall assigll a Purchaser Work Order Manager f'nr each Purchaser Work Order. 
'A he Purchaser Work Order Manager shall he the principal pninl of contact fur the Contractor 
Work Order Mansger and shall provide nversight a f  Contractor activities arid pzrformanc,e 
conducted [hereunder. Purchaser shaIl notify the Contractor Wutk Order Marlager in wiling, 
when there is a new Pur~haser Work Order Manager assigned to a Wurk Order. 

Unless Purchaser has a sole source justification under ;he 1SR ITlnvrstmeni SfundurdLx (see 
fttt~:~~i~b.~v;~.~~v;~~~~!icic~~~~u~ t<!)f.io!:U I S.G~!C) ujid if seeking Personal Services, has also cumplied with 
OFM's solc source requirements (htt~>:;!n ww.oi1n.wfi.gyvitloIic?,i1'; J P , h t n ~ $ l S  7 0  h U ) ,  Purchaser shall 
conduct a accurld tier competition based on the specific requiremenls for individual prrjccts among 
the Contractors with nilastcr Contracts in the pertinent 'I'echnical Service Cntcgory, rurcl~aser shall 
use thc Work Keqi~est Telllpliite attachcd to this Contract as Schedule R to facilitate the acquisition 
process. 

21,l. Selection Process - Pi~rc hased SPrvices 

Purchaser shall coilduct Second Tier acquisitions of Purchased Services consistent with 
the ISB I?'Invustrr~c.t~c Pt):ic,v and thc ISB 17' Investment Standcrrds 
(h~~v:~!isf~,~va.~~~v/p~~l i c i c s / ~ n v ~ s ~ i i i c n t , a ~ ; ~ ~ ~ .  

2! .2. Selection i'rocess - Personal Services 

Purchaser shall conduct Szcolld Tier acquisitions of' Personal Scrvices corisistent with the 
ISU TTr~?~jc.str~r:~ri P u l i ~ : ~ :  ard  the 1SR I l ' fnves~menf  Stun(1srd.y 
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(http:i!isb .wa .~ovlaolic iesiinucstrncnt .asp%) and chliprer 39.29 RCW md the SAAM 
chapter 1 5 {btt~:Ilwwvl~.ofm.wa.~ov:'policv/ l S.htm). 

Master emtract Administration 

22. Notices 

21.1 . Any notice or dcmaiirl or othcr communication required or permincd to be given linder 
this Contracr or hpplicahlc Lw ahall be effective only :!'it is in writing and signed by the 
applirable party: propcr;y addressed, and &Iivered in per,sitrl, or by a recobmized courier 
service, nr deposited w i ~ h  the United Stales Poshl Service as lirst class mail, pustage 
prepaid celtiii~d marl, return receip; requeslcd, to thc partics at thc adiiresses providd i n  
this section. For purposcs of curl~plying with ally provisioa in this Contract or applicable 
law tbst requires a "writmg," such curnnlunication. whzn digitally signed with a 
h'ashtngtnn State Liceilscd Certificate, chall be considered to hc "in .A{-iiing" or "m-irtcn" 
to an exirnt  no less than if it were in  paper fi~rm. 

To Contrdctor at: 

GeoNorth LLC 
Atla: Marshall Payrnc 
92 1 SW Wasllington Street Suite 777 

Yorlland, OR 9721) 
Phone: (503) 827-UX27 x107 
Fax:: (503) 827-0735 
E-mail: mpaync@>gennortI~.com 

Tu Dl6 at; And to I)IS at: 

Statc of Washingion 
nepu~rnent of Infbnnation S~mices 

Attn: Mastcr Contract Administrator 
&'by liS Pt>staI Jf by Overnight 

Sewice Co arrier 
PO Rox 42445 11 10 leiliirson St SE 

Olytr~pia, WA 98504 Olympia WA 98501 

Phone. 360.902.355 1 
FLX. 360.586.1414 

E-mail: mcadrnink$dis.wa. wv 

Slate of Washington 
Depor~mcnt r~rlnformation Services 

Attn: ITPS Prugram Manager 
v b y  UUS Postal If by flv~mighf 

Service Courier 
PO Box 42435 241 1 Clrdndler Ct SW 

Olympia, WA 9RSO4 Olyii~pja, W h  98502 

Phonc: 3 6U.725.4200 
Fax: 360.753.1 673 

E-mail: 

or to Purchasers at the addrzss listed on thcir Work Order 

22.1. Noticcs shall be efrective upon receipt or four (4) Business Days rlftcr mailing, whichever 
is earlier. The nolice address as p m i d c d  hexin may be chmgcd by  wriuen nolice gilcn 
as provided ilhuve. 

Dl S shall appoint a n  lTPS PI-ngram Manager for t bc in tor mat lor^ Tecl>ar ilogy Professional 
Sew ices Program whd) will provide we~sight of the activities conducted hereunder. The ITPS 

- ,  
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Program Managcr shall be thl: principal cimiact for Ctmtracror concciing bwincss a c t i ~ j t i c s  
~lndcr this Contract. DTS shall notify Contractor ,Acco~m: Manager, in writing, if and when there 
is a ncw ITYS P r o p m  Managcr assigned to this Contract. 

24, Contractor Account Manager 

Contractor shall appoint a Contnclor Accounl Manager for the State's account under this 
Conkact. '1-he runtractor Account Manager will be the principal point of contact for thc ITPS 
Prograii Manager for thc duration of this Contract and k i l l  provide oversight of Contractor 
activities conducted hereunder. Conbutor Account Mandger will scrve as the focal point Tor 
business mattcrs, perfortnance matters, and administrative activities wldcr this Contract. 
Contrac~ur shaU n n ~ i f y  DIS in writing,c\li~en there is a nGw C'ontriicttx Accouslf Manager assigned 
to this Contract. The Contractor Account Manager information is: 

Codtractor Account Manager. Marshall Payne 
Address: 92 1 SW Washington Strei.1 Suite 777. Portland, OR 97205 
Phone: (503) 827-0827 x203 Fax; (503) 827-0735 
Email: mpay ne@jgeatwrth.com 

25. Section Headings, Incnryorated Documents and Order of Precedence 

25.1. The headi11g.s used herein are insertcd for convenience only and shall not control or affect 
the rncaning or construction of  any of thc sections. 

25.2. Each of the hcuments listed below is, by this reference, incorporated into this Contract 
3s though firlly sct iorth herein. 

3) Schedules A, B, C ,  and D (as applicable); 
bj UlS' RFQQ (Exhibit A); 

c) Contractor's Responsc to DIS' R FQQ (Lxhibir D); 

d) All Contractor or rnat~ufacturcr publications, tvritlcn materials and schedules, char~s. 
diagrams. tables, descriptions, utl~ur. writren representations and ar~y tither supporting 
matrlAials Contracto~ made available to DIS or Purchaser and uscd to effect the sale of 
Services to Plirchaser. 

25.3. 111 1bc eI7ent of any inconsistencj in this Contract, the inconsistency shall be rcsolved in 
the following order of precedence: 

a) Applicable federal and state s tntutes, laws, and regulations; 

h) Sections 1 through 66 of this Contl-act; 

C )  Schedule A, B, C, and D (as apt~licable); 

d) DlS' RFQQ (Exhibit A); 

C) Cc>~~lractor'.c; Response to DlS' RFQQ (Exhibit B); 
f,~ All Conlmctor or- manufacturer publicatiuns, wriricn inaterials and schedules, charts. 

diagrams, tables. descrip!ions, other written rcpre.sentations and any other supporting 
materials Contractor made available to DIS or Purchaser and i~sed to efrcct thc salc of 
Serviccs ro Purchaser. 



26. Entirc Agreement 

This Cox~tmcl, and any WI-i~icn amendments hereto, set Corth the entirc agreement bctween the 
partics with respec1 tu the subject matter hereof. Any understanrlings, agreenicnts, 
rcpresentatinns. or warranties not contained in this Contract or in a w l i ~ t ~ n  amendment hereto 
shall not be bindlng on cither party zxccpt as providul in ;he section titled Contractor 
Corarnitments, Warranties and Representatiuns. Except as provided hcrcin, no alteration of 
any of the terms, condtions, delivery, Pricc, qualip, or Specifications uf this Con1r;zzt w111 be 
effectivc without rho written conscnt of both par~ics. 

27. Authority for Modifications and Amendments 

No modification, amendment. alteration, addition, or waiver o f  arty section or condition of this 
Contract or any murk Ordel uriilrr rhis Contract shall bc ~ffcctivs ol hiading unless it is m 
wr~tii~g and signed by DlS an&or Purchaser's Wnrk Order Administrator, as applicable, and the 
Cont~dctor, as applicable Only DIS shall h a w  the expless. implied, or Apparent auihority to altcr, 
mend, lnodiry, add, or waive any section or condition of this Contract. 

28. lndependent Status of Contractor 

In  rhu perfomlancc: of this Contlact and any Work Oidc~,  the partrc\ will be acting in their 
indiv~dual, corporate or guvernmer~tal capacities and not as agcnts, employees, paltners, joint 
venturers, or associates of one annther. The parties intend that an md~p~ndent contractor 
r~lationship %dl be creatd by this Contract and any Work Ordcr. The employees or agcnts of one 
party shall not be decmed or conslmed to be thc employees or agents of the other party for my 
~)urpos~ whatsoever. Uonlractor shall 110t make m y  claim of light, privilege ur bsnetit which 
would accruf to an ernployee under chapter 41.06 RCW or Title 51 RCW for any work conducicrl 
~mdcr this Contract or any Work Order. 

29, Governing Law 

This Uorilract and any Work Ordcr shall be gwerned in all respects by the law and statutes of the 
stntc of Wasl~itig~un, without refercncc lo conflict of law principles. 'l'hejurisdiction Tor any 
action hrrc~mder shall be exclusively in the Superior Court for the spate of Washingron. Thc 
venuc of any aciit~n hereurldcr shall bc in thc Sullzr iu: Coun fnr Thurston County or the county in 
which Purchaser 1s located within the state of Wash~ngton. 

30. Rule of Clor~struction as to Ambiguities 

Each party to this Contract ach101vledgcs that such party has rcviewed this Contracl and 
participated in its drafting and agrccs that no provision or this Contract shall be cnnstn~ed against 
or ~nterprctcd to tllc disadvanlage of a party by reason of such pa@ having or being ducmed t o  
have drafted, stnlctured or dictated such provisiun or provisions. 

Contractor may, with prior writtcn permission from Purchaser Work Order Administrator, enter 
into sukontr;lcts with third paides far ils pe~fomlnnce of any part of Contractor's duiics a11d 
obligations. In no event shall the exislcnce of a subcontract operate to rclease or rcducc the liability 
of Contractclr to Purchaser for any breach in  he pert'ormance of Contracror's duties. For purposes 



or' 1hi5 Contract and any Work Order, Contract01 agrcds that aJJ Subcontrac~ors shall be held to be 
agents of Contractor. Contractor dlall he iiable for any loss or damage to DIS OT Pur~h~sers,  
il~ccluding but tmt Iimitzd to personal injury, phys~cal loss, harassmcnt of LllS or Purchaser's 
emploqees, or violations of the Patent and Copy right Indenar~ificatlo~~. Protection ul' 
Purchaser's Confidential Informatien, and OwnershipIRights in Data sectiuns of this Con~act 
or any Work Oriler occasioned by the U G I ~  or on~~ssions of Contractor's Subcontrac~ors. their agcnts 
or employees. The Patent and Copyright Indemnification, Protcctiun of Purchater's 
Confidential In  furmation. OwnershiplRights in Data, Publicity and Review of Can tractor's 
Records scctions of lhis Contracl and an): Work Order shall  apply to all Subcontractors. 

32. Assignment 

32 1 With ~ h c  prior wriltml cunscn~ of D1S, uhicb conscnt shall no1 be uiueas~nably wl~hclcl, 
Contractor may assign his Contract j n c l i b g  h e  prxzeils hereof, provided that t;uch 
assigrimenr shall not operate to relieve Contractor of any of its duties and ohligariors 
hereunder, nor shall such assignrncnt affect nny remrdies uvailablc I r l  DIS UI- Purchasers 
that lnay arise Eorn any breach of the sections of this Contract, or R-anantics made hcrein 
or. any Work Order including but no1 limitcd to, rights u f  sutoff. 

32.2. DIS 111ay assign this Contract any public agency, cornmissi~jn, hoard, or the l~ke ,  within 
the piilitlcal boundaries nrthe state of Washmgron, providcd that such assignrncnt shall 
not ope]-arc to reliex e Purchascr of any oi' :IS duties and obbgat~ons hereunder. 

33. Publicity 

33.1. Thc execution of this Contract or any Work Order with Contractnr is not in any way arr 
esdorserncnt of Contmctor or Contracmr's Services by U1S or Pur~haucr, as applicable, 
and shall 1101 he so construed by rvntracror in any advertising or other publicity 
matznds. 

33.2, Uonmctor agrces to submit to DIS or Purchaser, as applicable, nll advel-tlsing, sales 
promotion, and othcr publicity matenals relating to ths Contract and Scrvices hrnished 
by Crmtracto~' wherein DIS or P u l u l ~ a s r ' s  name is weniiuned, language is used, or 
In ternst links are provided from which tht connection of llIS ur Purchaser's nanle 
therewith may, i r l  DIS or Purchaser's judgment, he inferrod or implicd. Contractor furthcr 
agrces not to publish nr use such advertising, sales pri,motion materials, publizity I)I ~ h c  
like th~nugh print, voice, the U'orld Wide Web, or an)- othcr corrm~unication mcdia in 
existence or hureinafter deve1operl without  he ehprcss writre11 consent of D1S or 
P~~rchaser. as applicable, prior to sudl use. 

34. Review of Contractor's Records 

34.1. Contractor and its Subcc~ntractors shall maintain books, recorrls, doculncnts and othcr 
cvidznic r.zlacing io this Contract, including but not liruircrl to Minority and Women's 
Business Enterprise pnrlicipztion, protectkm and usc criPurchascr's Cr~nfidential 
Information, and accounting procedures and practices which suf'ficiently and propel-ly 
reflect all direcl and indirect costs or any naturc invoiccrl irl h e  pcrfomancc of this 
C'onlracr. C O I I I ~ ~ G ~ O ~  sl~all retain all such records for sir; (6) years aftel- thc expiration or 
tzrminatiorh of this Ctmtract. Rucords i~lvulving malters in litigation rciated to this 
Contract shall be kzpt i b ~  either one (I  ) year following the terniination of litigation, 
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including a\\ appeals, Or six (6) years from the date of expiration or rsrminntion of this 
Contract, whichever is later. 

34.2. All such =cords h a l l  be subjec~ at reasi~nable times and l;po11 prior notice to 
examination, inspection, copying, or slidit by pemonncl so iluthorizzd by thc DIS Master 
Contract Administrator, andtor thc Office uf the State .411ditor and fcdcr.al officials so 
authori~ed by law. rule, regulation or cuntmcl, when applicab!e, at no additional cost to 
the State. Dwkg this Contract's Tcrm, Contractor shall rrilvide access tu these items 
within Thurston County. Wnshingtoa or thc county where Purchaser is l ~ s ~ c d .  
Corhtractor shall bz responsible far ai~y aurlit exceptions clr disallvwed costs incurred by 
Cuntracwr or any of its Sgbcontractors. 

34.3. Conlrac.tor sllall il~curporatc in i ~ q  s ~ ~ h ~ o n t r ; l c t ~  this sccticlr 1's records retention and review 
rcqml-elncnts. 

34.4. It is agreed thar books. records. dilcuments, and otlter evidmce oi'accoun ting prr~cedut.es 
and practices relatcd to Contractor's cost structure, including overhead, general and 
adrrul~isrraove cxpenscs, and profit factors shall be crccludd from Purchaser's rcview 
unlcxs the cost ot any ulhcr m a t e d  lssuc under this Contract is calculated or ilerih ed 
[corn ~hvse fact4ws 

General Provisions 

35. Patent and Copyright Indemnification 

35.1 . Contractor, at its oxpensc, shall ilefend, indc~~inify, and save 131s and any Purchaser 
harmless from and against any claims against DIS ur Pwchnscr that uly Work Product 
supplied hereunder, or Purchaser's use of  the Work Product within the terms uf this Contract 
or any Work Ortlcr, infringes any patcnt. copy right, iitil~ty modei. industrial design. mask 
work, trade sccret. trademark, or other silr\ilx pn~prietary right of a third party worldwide. 
Contractor shLI pay all costs of such dcfense and setilcmei~~ and any pennl ties, costs, 
danlagcs and atton~eys' fees awal-dcd by a court or inc~lmd by DIS or Purc1ust.r provided 
that DIS or Pucllaser: 

u) Plitmptly not:tles Contractor ~n writing of thc cla~m. b11t DTS' or Purchaser's failure to 
providc timclji noticu shail cmly relieve Ccmtractor from its indc~nnification ilbligatinns 
if and to thc extent such !ate notice prejudiced rhe defense or resull~d in incrzased 
cxpensc or loss to Contractor; and 

h) Cooperate; \r.ith and apes to usc its bcst 2tYur!s to encvuragc the Office nf Ihe Attorney 
ficneral of Washjagton to grant Contractol sole cijntr~k oftbe dofcnse and al! related 
settlerncnt ncguliatiuns. 

35.2.  If sucli claim has occl~rred. ur  in Contracior's opinion i s  likejy to occur, Purchaser agrees to 
permit Contractor, at ~ t s  uption *and expense, citbrr rn procure f o ~  Purci~aser thc right to 
continlie using the Work Product or to replace o~ modify the same sn that thcy become 
noninfringing a11d hnctiunally cquivalcnt. If use of the W r k  Product a cnjoincd by a cout  and 
Contrac:or detcmtles that none oi'lhese alternatives is tCasonahly avlrilab!e, Contractor, LI its 
risk and cxpwsz, will take hack thc Work Product and provldc Puclr~~er  a rcknd cqud to the 
entirc amount Puruhaser prdd to f ontractor tw Contractor's provision ofthe Work Product 

35.3. Contractor llas tlo liability for any claim of inkngetnent arising solely from: 

a) Cotltractor cumpliance w i ~ h  any cizslgns. specifications or instructions ol'Pirrchascr; 

- - -  - .  - - 
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b) Modification or the Work Product by Purchaser or a th irrl party without the prior 
knowledge and approval of Contraclor; or 

C )  I Jsu of tbe Work Product in a way not spcuificd by Cnntra~tor; 

unless the claim arose against C:onbactor's Work Product independently of any of these 
spec i ficrl actions. 

36. Savr Harmless 

Contractor shall deferid. indemnifi, and save DTS and Purchnscr h a ~ ~ i l e s s  (rum and agaiast any 
claims, including reasonablc attorneys' fecs resulting frum such claims, by third parties for any or 
all injurics to persons or damage to pmperty of ruch tnjrd parlics arising fr uin inientiorlal, willful 
or negligent acts or omissions nf Contractor, its officers, employes, ur  agents, nr Suibcontt.actors, 
their ofticcrs, employees;, or agents. Contractor'< obligation to defend, indcunnify, n ~ d  save DlS 
and Purchaser h a d e s s  shall not be elin~itrated or reduccd by any ollcged concurrent DIS or 
Purchaser. negligence. 

37. Insurance 

37.1. Uontrac;ur shall, during the tertti of this Mastcr Contract, r~lainr*in in full force and effect, 
rhc following insurance: Cummercial General Liability insurnwe covering the risks of 
bodily injury (including death), property damage and pcrst~nal injw y , including coverage 
ibr contractual liability, with a limlt of not less tl~atl $1 million pcr occuri--encc/$2 million 
general aggregate, with no deductible. 

5) Contractor shall pay premiums 011 nll insurance policies. DIS shal be named as an 
additional inburcd un chz gerlcrnl l i a b i l q  plicy rcquircd ia subsection 37.1 above, and 
Contractor shall provide a copy of dic policy er~dorsement(s) designating DIS as at1 
additional namcd i ~ ~ s u r e d  Such policies shall also refeercnce this Contract numbcr TO8- 
MST-6'4 md shall have a conl t io l l  that they not hc revoked by the lilsurcr until forly- 
five (45) calendar d a y s  after nuricr: of intendctl revocaunn thereof shall have brcn given 
to DTS by the insurer. 

b) ,411 i~~su~i i r~ce  required in 38.1 abovc and provided by Cnntractor sball be prirrlary as to 
any othcr insurance or self-insurance programs at'fbrrled to or. maintained by the State 
and shall i~iclucle a sevcrabllity of'interests (crcxs-liabilily) p~ovision. 

c) Cootractor shall rurnish to DIS i o p k  of c.ertificatcs and e~hlorsemenrs or all rcyuircxl 
inburmce within thirty (30) calendar dzys of this Contract's Effective Date, and copies 
of reticwai certificates and cndorsements of all required insurance within thirty (30) 
calcndar days after the rcnewal dale. These cerrificates of insurance must expr-zssly 
indicate cumplinncc with each md every insmance rcquire~nerr\ s ~ c i f i z d  in this section. 
Failure to provide evideocc: of coverage may, at DIS' sole option, result in this 
Contract's ~crminatton, 

37.2. Contractor may be required by Purchaser tn carry insurance coverage in addition to the 
Mastcr Contract requirement above. For e x a ~ ~ p i c ,  Purchaszr iilay require Contractor to 
provide Pml'cssiond Liabihty Errors and Omissions iraurance for Personal Scrvices 
Work Orders. 

a) Any additior~al insul-ancc required by Purchnscr sh11 bc stated in Pi!rchaser's Work 
Request and subscqu~nt Work O~der.  

- 
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b) Contractor shall pruvide insurancc certification to the Purchaser under a Work Ordcr 
when requcbted. Failure 10 provide evidel~cc: of coverage rnny, at Purcllascr's sole 
option, result in termination of the Work Order. 

37.3 ,  Contractor shall include all Subcnntractors as ins 11rc:d llnder all required insurnncc 
policies, nr shall furnish sepwate certificnlcs of insurance and endorsements for each 
Sukontractor. Subcontractor(s) shall mmply fully with all insurancc requirements htated 
herzin. Failurc of Subcontraclur(s) to comply with insurance requirements docs not limit 
Conlractor's I~ability err responsibilily. 

37.4. Contractor shall acquirz required insurance frvm an insuranuc: carrier or cnrricrs liccnsed 
to curtduct business i t ]  thc state of  Washington and having a rating a f  .4-, Class VI1 or 
hctter, in the mmt recently published edition n nT Resr 's h'eyu,-ls. In the event of 
cancellaliun, non-renewal, revocatior~ or uther tern~innlion of any insurmc,~ covzragc 
rcquired by this Cuntract. Cur~tractur shall protide writtea notic:: of such to DIS within 
one (1) Business Day ol'Conhctor's reccipt of such 11nlice. Failure to buy and maintain 
the r c q u i r d  insurance may, at DIS' sole option, r c d t  in this Cunrracr's tel rninatio~ or at 
Purchaset-'s option, result in a Work Ordcr'b terminatinn. 

37.5. By requiring insur-awe, neither D1S nor Yul-chascr represents that coverage and limns 
will be adequate to protect Contractor. Such coverage and limits shall not limit 
Contrdctor's liability under the indcmnitics and rcirnbursemer~ts granted to Dl5 or any 
Purchaser it1 this Contract ot. any Work 01.dcr. 

38, Industrial lnsurancc Coverage 

Prior to pcrf'urining wurk unrlcr this Contract. Contractor shall provide ur purchase industrial 
insurarlcc coverage for i ~ s  employees, as may be rcquired of a11 "cmployer" as defined in Titl~: 5 1 
RCW, and shall maintam full curnpliance with Titlc 5 I RCW during thc cwrse of-this Contract. 
DIS or Purchaser will not he respotuible for payment of industrial insurance prcrniums or for any 
othcr claim or hencfit for Conlr~ctor. Or my Subcontractor u r  employee of Contractnr that migtll 
arise under [be indusb-ial insurance lnwb during  he pcrfomance uf duties and scrvices undcr this 
Corllract. 

39. Licensing Standards 

Contractor shall comply wlth all applicable local, state, and fedcral licensing, accreditation and 
regislration requiruinents and skndards necessary in the pcr lormarice of dbis Co~ltract. (See. for 
cxample, chapter 19,02 RCW for state licensing requirements and definitroos.) 

40, Antitrust 1-iolations 

Corllractor and Purchaser ~xcognize that, in actual eco~wmic practice, overcharges resulting from 
antitrust vicilations are usl~ally bornc by Purchaser. Therefore, Contractor hcreby assigns to 
Purehaher any m ~ d  uli claims Tor s11ch overcharges as tn goods and Scrvices purchased in 
connection uirh this Contract or my Work Vi-der, cxcept as to uveschargch not passed iln to 
Purchaser. resulting from antitn~rt vinlatio~ls cc)mrnencing after r11e diitc of the bid, quo tatmu, or 
other cbent estabIishing the Pricc under this Contract or any Work Order. 
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41. Compliance with Civil Rights Laws 

During thc pclfo~-n~arlcz of this Contract and my Work Order, Contiaclor shall co~nply wilh all 
federal and applicable state nondiscrimination law, includll~g but not limited to: Title VII of the 
Civil Rights Act, 12 11,s r 5 12 101 PI .vk4q.;  rhe Americans with Disabilitict, Act (ADA); atld Title 
49.60 KCW, Washington Law ,Against Discrimination. In the even1 uf Contractor's 
noncolnpliance or refusel tu comply wit!) my nondiscrimination law, regulation err policy, this 
Cvntract may be rescinded: canceled, or terminated in whole or b~ part under the Tcr~nination 
for Dcfault sections, and Contractor may hc declared ineligihlc for further contracts with the 
smc. 

42. Severability 

If any ~ c r m  or collditinn of this Contract or the applicntion thcreof i h  11cliI invalid, such invalilty 
shall not af?ect other terms, conditions, or applications which can be given effcct without the 
invalid ~ c m .  condition, r!r application: IL) this end the t c m  and canditiclns ofthis Coniract nre 
dcclared severnblc. 

Waiver nT my brcach of my trim UI cunilition of ths C:unlract shal) nut be deemed a waiver of 
any prior or subsrquent breach. No term or condition of this Conkact shall be hcld to be waivcd, 
modified, or deleted except by a written instrument signcd by thc partiub. 

44. Treatmcn t of Assets 

44.1. 'Sitle to all property furnished by Purchaser rmdh in Purchaser Title to all property 
rumished by Contractor, for which Contritciur is entitled lo reimbursement, other than 
rental payments, under this Contracl irr any Work Order, shall pass to and vesr in 
Purchaser pu~suant to ths OwnersblpMights in Data sec:ion. As used in this section 
Treatmcnl uE Assets, if 1hc "propelty" i s  Contractor's proprietary, copyrighted, pstcnted, 
or t~ adcinarked workh. mly  the npplicable licensc. not title, 1s passed to and vcsted in 
Purchaser. 

44.2. Any Purcheser pri~pcrty fiimished to Contractor shall, unless uthenvise provided herein 
or approved hy Purchaser, hc used only for the pertbrniance of this Contract or any Work 
Order. 

44.3. Contractor shall be responsible: for any loss of or darnagr: tc* propzm of Purchaser ]hat 
resul~s ~ I - U I I I  Conuactnr's negligetict: ur that results from Uoutractor's failure to mainrain 
and dminister that property in accordance with sound mawrtgement practices. 

44.4. Upon loss or destruction of, or damagc to an) Purchaser property, Contractor shall notify 
Purchaser thereof' and shdl take all reasonabls steps to prolcct that prnpcrty from hrthcr 
clarrwge. 

44.5. Contractor shn I1 surrender to Purcliaucr all Purchahcr propcrty prior to currlplution, 
termiaation, or cancellation of any Work Ordcr. 

44.6. All reference to Contractul urltlcr this scclion shall also inc!ude Conlractor's emnpluyees, 
agcnts, 01, Suhconrractors. 

Stale nf Washington 2 I InTniin.s~iun'Tcchnology Profeshicmal S e ~ v ~ c c s  
Dcymtrncnt of lnromarinn Serviccr Master Contract # 'fOH-MST-674 



45. Contractor's Proprietary Inforrnaiiun 

Contractor a c h o w l e d ~ e s  that DnlS and Purchaser arc subject to chapter 42.56 RTW and that tnis 
Contrac~ and any Work Ordc1-s shall hc a publlc record ar; defined in chapter 42.56 RCW. h y  
specific mformation thal is claiincd by (:ontractor to be Proprictaly I~~l'urrndtion must be clearly 
identified as such hy Contractor. l'o thc extell1 consistent with chapter 42.56 RC W, DIS and 
I'urchaser shall maintain the confidentiality of all such informarion marked Proprietary 
lafomlation in their possessiun. If a p h l i c  disclosure rcqucsc is 11t;lrie to vicw Contractor's 
Proprietary Information, DIS or Purchaser, as applicable, will notify Crlntractor ofthe rcqucst uiJ 
of the &tc that sucll r~cords will be rcieased ti] the rrqucster unless Contractor obtains a court 
order from a court of cotnpetent jllrisdiction enjoining that disclusure. I r Conmctor falls to obtain 
tilc c o ~ u t  ordcr enjoining d!sclnsure, DlS or Purchaser, as applicable, wi I I relcase the rcqucsted 
infonila~irm on t h ~  date specified. 

Disputes and Rerncdies 

46. Disputes 

46.1. lu thc event a bona tidc dispute concerning a question of fact =is- bctwccrl Conti uctor 
and Purchazr and i t  canna1 he resolved behvcen the parties or by the ITPS Progrdm 
Managzr, eithcr party may initistc thc dispure resolution prucdure provided herein. 

48.2. The initiating party shali rt-duce ~ t s  dcscript~on of the dispute to writing and delivcr it to 
the lAespunding party. Thc responrling yarly shall rcspand i r ~  writing with~n five ( 5 )  
Business Days. Tlie initiating party shdl have five (5) Rusiness Days to review the 
response. If ilftcr this Z ~ L ~ C W  a resuli1ti01~ cannot be reached, bath parties shall have five 
( 5 )  Rusiness Days to negotiate in good faith to reso lv~  ~11e dispulc. 

H) If thc disputz cannot be r~salvcd after five ( 5 )  Rtrsir~rhs Days, a lhspute Resolutiun 
Panel [nay be requested in writing by zither party who shall ~ l s o  idmdfv tllc first partcl 
mcmbcr. Williin five ( 5 )  Husincss Days of receipt of thc request, the 0th- party will 
dcsignatc a panel mzmber. Those lwo paocl meralbcn will nppoint n hird individual to 
the dispute resolution panel within the ncxt five (51 Busincss Days. 

h) Thc Uispu~~:  Resolution Pmcl will rcview thc written descriptions of lfir dispu~c, gather 
addiri~mal information a needed, and rends a dccisiol~ on the dispute in the shoncst 
practical tinlc. 

c )  Each parry shall bear the cost for irs panel membcr and Itn attorneys' fces atld sharc 
cqually  he cost of thc thud panel member. 

46.3. Both parties agree to cxercise good faith in dispute resoiutiot~ and to scttIc disputes pr.iar ti, 
using a Dispute Resolution Panel wbc~levcr possible. Unicss irreparable harm will result, 
neithcr party shall commence litigation against the othcr before the Divpcte R~sulution I'anti 
hus issued its decision on the niattcr in chsputc. 

46.4. klrdlaser and Contl-aclor agrec that, thc existence of n dispute nutwithstanding, they will 
canlinue without dcliiy lu cnrry out all their rcspectivc resprrnsibilitics under this Contract 
[hat are not affected by ~ h c  dispulc. 

46.5. If the subject orthe dispute is thc amount due and payahie by Purchaser h r  Sewices 
being provided by Contractor, C,ontractcir shall csntinuc providing Seri~iccs pending 
resolurion af the di~p11te pntvidcd Purchaser pays Contractnr rhe mount Purchases, in 
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good faiih, believes is due and payahlz, and placcs in escrow thedifferencc betwzen such 
arnout~t and the arn~>urlt Cuntracror, in good faith, believes is due and paynblo. 

~ h c  rcll~cdies provided for ti1 this Contract shall not be exclusive but are i tl addition ro all other 
remedies available undcr law. 

48. Liquidntcd Damages 

Liquidated Damages may be applicable under Purchaser Work Orders. Pr~rchaser shall include 
any Liquidated Damages clause in their respective Work Ordcr. 

If Contractor fails l o  perform any substan:ial ubligatinri under this Contract or tlrly Tn, ork Ordcr, 
DIS and/or Purchaser, as  applicable, shall givc Contractor written notice of such Failirre t~ 
Perform. If aner thirty (70) calendar days fro111 t l~c  date of tlbc written notice C~ntracior still has 
not performed, [hen DlS or Purchaser may withhold all monies due and payable to Cantractor, 
without penalty to DIS or Purchaser, until such Failurc to Perfo!.m is cured or ohenvise resolved. 

SU. Limitation nf Liability 

50.1. 'I'he parties agrec that neither Contractor. DIS and Purchaser shall be liable to each othcr, 
regardlcss of the f ~ r m  of action. Tor consequcntial, incidontsl, indiruct, or special 
demages exapt  a claim related to bodily injury or death, or a claim or demand based on 
H I : c ~ L : ~ I '  t f ~ c  Sect1 ril-y. or' ilie S S S L G I ~ .  ur ,i patelit, cupyrighz, or other I lltellectual pwperty 
right intiinpemcnl, in which case liability shall be as set fort11 elsewhere in this Contract 
or reIntcd Work Order. This scction dues not moilifi, any sections regarding liquidated 
damages or any othcr conditions as are elsewhere agrecr! to hereiri between the parties. 
The da~nagcv specified in the sections tilled Termination for DcfauIt and Review of 
Cuntractor's Records art: not c entaadirect,  01. special damages as 
tllet Icrm is used in this section. 

50.2. Contractor, DIS or ~urcl laser  shaihot be Ilablc fur damngcs arising frum causes beyond 
the reasonable conlrol and wilhout t l~c respective fault or negligence nf f ontmctnr, D1S 
or PUI clrascr. Such causcs inay include, hut ar2 nilt restricted to, acts of God or of tF,e 
p~iblic enemy. acts af  a governtncntal body other than DIS or Purchaser acting in eitllvr a 
sncereig~l or contractuaf capacity, war, esplosiuns, fires, floods, earlhquakes. cpidemics, 
quarantine restrictions, strikes, freighr emba~.gocs, and um~sually scvue  weatlicr; but in 
every case the delays must be beyond  he reasonablr control and withuut fault nr 
negligerl~e of Cnnrractor, D1S. or Purchaser, or tllcir respzcrive Subcorllractors. 

50.3. If delays are causcd by a Subcontractor without its fault or ~iegligei~ct., Contractor shall 1\01 be 
liable for damages Sc)r s t ~ c h  delays, unless the Services Io be performed were obtai~~able on 
cornparable ttrrns from dher sources in sufficient time tc3 pcrrrlit Canlractor To meet its 
required pcrformanco schedule. 

50.4. Contractor, DlS or Purchaser shall not be liable for persunal i n j u r ~  to the anuther party c3r 
damage to anot1ir.r party's property excepr persrsnal injuly or damagc tlu proyefly 
proximately caused by such party's respective fault or negligence. 
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Master Contract Termination 

51, Termination f o r  Default 

5 1.1. If Contractor ~iolates all) ri~rt~erial term or condjtion of this Contract or my Work Order, 
as applicable, or fails to fulfill in a timely and proper manncr its material obligations 
under t h s  Ct~nkact, ur any Work Order, as applicablc, then the DTS Master Contract 
Admini strator or Purchaszr shall give Contractur wnttell noli ce of such failure or 
viulation, and ~ h z  failure or \ iolation shall bs correctrd by Coi~traclur w i t h  thirty (30) 
calendar days or as fiothcrwise agr.rcrl If such hrcach :s not capable of cu r r  within thirty 
(30) clays, Codractor must commence curc within such thirty (30) ilay period and 
diligentIy pursue cornp1etion of such cure. If Contractor's f ~ i l l ~ r e  or violation is not so 
corr~cted, thls Contract inay hc term~i~atcd imn~ediatdq by written notice from T)IS tc? 
Contractor, or a Wo:k Order may bc terminated by written rlntice to Contructor from 
Purchaser. 

5 1.2. In the ever11 vf termirlatiun of a11 Work Order by Purchaser or this Conttacl by DIS, 
Purchaser or DIS zhall have rhc right to procure :he Services that arc the sub~ect of this 
Cunrract on ~ h c  open inarkct and Co~llractor shall hc liable ior all damages, including, but 
not Lilnilcd to: (i) thc cost d~ffercnce betweer1 the original Master Unn~rac t  price fur thc 
Scrvic,es and thc replacerrlent costs of such Services acquired from another vcndor. (ii) if 
applicablc, a11 admnistrative costs directly relatcd to the replacement of the Work Order 
or this Master Contract, such as costs of competitive bidding, mai:ing, advertising, 
applicable fces, chargcs or penaltics, staff tunlc costs; and, jili) any othcr dirzc~ ~ o s : s  to 
Purchaser or DTS resulting from Contractor's breach. nlS and Plirchaser shall have the 
right to deduct from any monies duc to Contractor, or that tbcrcaftei hccome due, an 
an~ourrt for datllayes that Contractor will owe D1S or Purchaser Tor Contractor's default. 

5 1.3. I f  either DIS or Purchascr violates any material term or condition of this Contract or any 
Work Order, as applicable, or fails to fulfil1 in a timcl y and propcr manncr its obligatiuns 
under this Contract or a Work OTder, as app:icahle, then Contractor shall give D1S or 
Purchancr. as alrplupriate. writtcn notice nT such failure, which stlull bc conecicd by DIS 
or Purchaser within thirty (30) calendar days, or 3 s  utherwisc agreed. If  such failure to 
perfonn is not so corrected, Purchaser's Wnrk Order may bc tc~~~linalecl by wrilten nobce 
fi-n~n Contractw to Purchascr or, if appropriate, rhis Master Contract may be teimlr~ated 
by wrinen notice born C,ontrac~or to DIS. 

5 1.4. If thc Failure to Pzrform is without thc defaulting p;lrty's cnnmol, fault, ur negiiger~ce, the 
tcrrnlnation shalI be dccmed to h~ a Terniination fnr Convtnialce. 

5 1.5. lliis hcction shall not apply to any failure(s) ro pcrform ;hat rcsults ti-om thc willful w 
nc~ligent acts or omissions of the aggrieved party. 

52. Termina tiun for Convenicnce 

52.1 . When, at t h e  soh discretion of DIS, i~ i~ in t l ~ s  hi:st interest vf the S~ntc, DIS i n d y  

tcrrninate this Contracl, in whole or in part, hy fourteen ( 1  41 calendar days written notice 
to Contractor. 

52 .2 .  Purchaser may terminate ;i Urcirk Order ilpos tbuncm ( 14) calcn&u dnyn written notice 
t o  Contractor. 1Fa Woik Order is so terminated, Purchase- are liabll: only for payments 
l;tr Services received and accepted by Flu-chaser prior lo the efYeclivi: date of teiminatjan. 

-- - -- 
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53. Termit~ation for Withdrawal of Authority 

In the event that DIS' or Purchaser's autl~orily to perform any of its duties i s  uithdrawn, rcductd, 
or limitud in any wav alter the coilmcncement of this Contract or any Work Order and prior to 
normal completion, DIS may tcrtninate this Ct~rltract, or Purchaser may terminate its Wolk 
Ordeds), by se.ven (7) calcndar days wfrit~cn notice to Contractor. No penalty shall accn~e ca D1S 
or Purchaser in t11c went this sectinn shall be exercised. lhis scction shall nntbc cvnstrued to 
pennit DIS to terminate rhis Contract, or Purchaser to tcrminate any Work Order, in nrder t o  
acquire similar Services from a third p a r - .  

54. Termination for 3on-Allocation u f  Funds 

l f  funds arc not allocated to DIS to continue this Contract, or to Purchaser to continue any Work 
Older, in any future period, L)IS may ttenlunatc h is  Contract, or Purchaser may tern~inate any 
Work Order hy rhirty (30) calendar days wripen noticc to Contrator or uvork with Cubtractor t c l  

arrive at a mutually acceptable resrllution of the ~itt~ation. DIS ur Purchaser will 11ot be ubligated 
lu pay any furlhcr charges for Services including the net remainder of agreed to consecutive 
periodic payments remaining unpaid beyond the cnd of the then-current petiotl(s). DIS or 
Purchaser agrccs to noti@ Crlntractor in writing of such non-allocaticm at the earlicst possible 
time. No pclnalty sball accrue to DIS o r  Purchaser in the event lhis sectio~l shall be exercised. This 
scction shall nut be construcct to pernlit DIS to teunina~c this Contract, or Purchascr to ternunait 
any Work Order, in ordcr to acquire similar Services from a third party. 

55. Termination for Conflict of Interest 

T)lS may terminate this Conltact: or Purchaser may rcnninate ally Work Order, by written notice to 
Contracior if  DlS or Purchascr determines, afkc due notice and exa~~zinaticm. that any party has 
violaled chapter 42.52 KCW, kthics in Public Service, ur any other laws regarding ethics in public 
acquisitions and procurcmenr and performance or contracts. In the event this Contract or any Work 
Orrlcr is so tmninated, UlS or Purc,haser, as applicable, shall be silti tlccl to pwsuc the same 
remedies against Contractor as it could pursue in the event Con tractor bl-eaches this Contract or any 
Work Order, as applicable, 

56. Termination Procedure 

56.1. Upun tem~jaatiusl of this Master C'ontsact or any Work Order. T)IS and Purchaser, in 
addition lo any other rights providcd in this Master Contract and applicable Work Order, 
rrlay require Contractor to dcliver to Purchaser any propsrty specifically produced or 
acquired f o r  the performance of such pxt of this Master Contract or Wark Ordcr as  has 
been ~crminated. The section titled Treatment of Assets shall apply in such property 
~ransfer. 

56.2. Unless uthelwise provided hercin, Purchascr shalI pay lu Cantraclor the agreed-upon 
Price, if srporatcly stated. fur rt l t  Services recelvcd by Purchascr. provided that in 1\17 

event shall Purcbaszr pay to Contractor an amount gleatcr than Contractor would have 
been entitled to if thls Master Contract or Worli Ordcr had nu1 bcun tenn~natcci. Failure to 
agwe with such detsnninetion shall bc :4 dispute within the rncaning of thc Disputcs 
section of this Mastet. Contract. Purchaser may withhold liilrn any arnounts duc 
Contl-xlor such surn as Purchasc: deteml~nus lo be necessary to pn)tect Purchaser frol:~ 
potential loss or liability, 



56.3. Contractor shall pay amounts due Purchaser es ~ h c  result of termination within thiny (30) 
calendar days of ncllicc of the  aauloutbL> clue. If Cuotractor fails to make tirndy payment, 
Purchaser may charge ll~teresl on the amounts duc at one pzrcznt (1 %) per month unlil 
pnid in fill!, 

57. Covenant Against Contingent Fees 

57.1. Ccm:ractol narr-anis that no p r w n  or selling agcncy has been employed or rs tai~~ed to 
solicil or secure this Contract or any Work Order upon any agreement or understanding 
for a co~lunission, percentage, brokerage, or conti ngcnt fee. t.xcr;i/ buona fide smpla yccs 
ur a buna fide established commercial or sclling agency of Contractor. 

57.2. In the event Conlractor breaches this section, DIS shall have the right to annul this 
Con~ac i  without liability to DIS, and Purchsser shafl havc the right to zithcr annul any 
Wurk Order without jiability to Purchaser or, in Purchaser's discrciion, deduct from 
pav~~icn t s  due to Contractor, or otherwise recover fi-om Cuntractor, the full amaunt of 
sucli collllnissicm, percentage. brokerage, or con tingent fee. 

Activity Rcporting , Administration Fee & Performance Rcporting 

58. DIS Mastcr Contract Administration Fee and Collection 

58.1.  All purcl~ascs made under this Master Conkact are subject to a DIS Mastcr Contract 
Administrat1011 Fec, cilllected by Contractor and ~crnjtted to DIS. 

58.2. I he Master Contract Administration Fee ic IN o percent (2.0°/u or .02 j of thc purchase pr~cc 
fol Work Orders vnluud up to 5 1 rnillion dollars, and will be one pcrcent (1.0% nr .O I )  for 
Work Orders valued at, or exczcding. S 1 ~ n i l l i r ~ n  dollars. T ~ L '  pilrchase pricc is dcfincd as 
total invoice price less s;zles tax. 

58.3. Thc Master Contract Administration Fee shall hc included in  all Contractnr Prices listed 
in Schedulc A of this Coiltract and shall not be invoiccd as a separatc line {tern tn 
Purchaser. 

5X.4. Contractor sllall hold the Master Cotltract Adm~nistralion Pee in t t u t  for D1S until the Fees 
are r~mitred to thc DIS blaster Contract Adtninistrator, along with the Mastcr Contract 
Activity Report. 

59. Activity Reporting 

59.1. Contractor shail submir to the DTS Master Contract Administrator a quarlcrly Activity 
Report of' all Senl~css purchased under rhjs Master Ctmtract. T h e  rcpurt shall identify: 

a) This Master Contract nu~nbcr; 

b) The inonth in which the purchases occurred. 

C )  Ench Purchaser, identified bv htate. local nr ~dlicatiwl31 entity, and each Work Oiclcr 
for each Purchaser making purchases during the reporting quarter; 

d) The total amount of money received (exciuding salcs tax) for each Work Orllcr for 
eadl Purchaser: 

e )  Thc DIS Master Contract Administratlo11 Foe for ex11 Work Order Tor each Purchaser; 
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f) 'I'he sum of money received (excluding sales tax) for all Work Ordzrs for each 
Purchaser and for all Work Orders fur all Purchasers; and 

g) The topal amount ol'the DlS Master Contract Alninisir3tion Fcc. 

59.2 Reyorts are requircd to be suhmitred electrt~nically, in  the Microsuft Excel format 
provided by DlS. Reports are to be scnt electronically via E-mail to: 
mcadminif4dis. wa.wv 

59.3. Thc Activity Rcpon and thc DIS Mastcr Co;ltlac.: Adrniniswatioa Fcc shaI1 be sutlrrdttd 
on a quarterly basis in accordance with thc foI10wing schedule: 

For n c t i v i t ~ ~ t h e h s r  Report & Fee Due: 

January, Fcbruaq. March Apnl 1 5''' 

April, May, June July 1 5Ih 

July, August. Septernher October 1 S~ 

October, Novemkr, nccember- January 15' 

59.4. This report rnay be conccted or ~nudified by the DlS Master Conlrlct Adnlinistrator with 
subscqucnt wrjllen notice to Contractor. 

59.5. Aclivity Kcpnrts arc lequired ever1 i f  no activity occurrzd. 

59.6. Upon requcst by DIS, Contl-acwr shall pruv~de, in lhc format requested, h e  contacl 
infunnation for all Furchiabcrs during the Term of rhe Mnslcr Contract. 

60. Electronic Fundt Transfer 

When agreed by DlS and Contractor, the D1S Mesrer Contract Adrninlstrat~on Fee cat) be paid 
through Electronic Fimds '1 rensfer (bFT) to an Aulomated Clcaring House (ACH). Contrnctor 
can uiilix thc ACII D e b i ~  option, which 1s an arrangen~cnt benvecn the Contractor md DIS' 
hank. Contractor iuitiates the a c h n ,  s p c i  fying the amount of  funds and the cffcctive date uT 
payttient. On the cffectlvr date. the funds are withdrawti from Contractor's account and 
transferred to the 1315 account. Cilntrxtor will be prwidcd by xcparate instrumsnt Ihe D1S 
account informat~on and a toll-ikee nutnber to iniliate the quarterly transacrioo. There is rlo cost to 
Conrractor. 

6 1. Failure to Rcmit Reports/Fees 

61.1. Failure of Contractor to remit the Mastcr Contract Activity Report together with the 
Master Contract Admlnistmtioli FCC may be cunsidererl a failure to perform on the part of 
Contractor, which may resuit in DIS terminating this Master Contract with Contractor. 

6 1.2. Failure of any Purchases ti, pay the Master Contract AJministration Fee may resuh in a 
Purchaser for kiting i l s  right to purchase from this Master Contract. Coarractor shall 
notify thc D1S Contract Administratr~r when an), Purchaser fails to pay 111c Master 
C'o~llract Administration Fee. 

6 1.3. ThC i3IS Contract Administrator will notify Co~~troctor of any Purchaser who hu fart'eitcd 
ils right to purchase under this Master runrract. Aftcr s u d ~  notifir;a~ic~n, ally sale by 
Contractor to a furfelting Purchaser may be considered failure to perfonn hy Contractor. 

-- --- - 
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61.4- If the pcrformancc issues arc resolved, DIS, at its uptioil, may reinstatc a Contractor's 
participation ilr a Purchaser's rghr to purchase. 

62. Pcriodic Corliractor Performance Evaluation and Report 

62.1. Purclia~crs wiII pcriodicaIiy evaluate Conrractor's Performmce in a Contractor 
Perturmance Report, Thc repol-t is desrgned 10 eval~latc impacts and outco~rics achievcd 
as a resuit of Contractor's delivery of Scrviczs, infurm Colitractor of their perfnnnance 
strengths and wcaknfiscs, and aid Pcrchasers in referrals. EACII cvaluatlon will include an 
essesstt~ent of the Contractor's efforts toward achieving Purchaser's objectives. 

62.2. DlS wjil pro\;irlc coples of Purchnsur C.ontrac.tor Pel-fonnancc Reports to Contractor. 

62.3. If UIS reccives three ( 3 )  or niorc negali ve pelformance reports from Purchasers in a one 
( 1  ) ycar period during thc Ten11 of this Contract, a i d  Contractor fails to provide, in DJS ' 
sole opinion, adequntc: remedy, this C o n l r ~ t  ]nay hc terminated. 

62.4. DIS will coasidcr such evaluations when ddelcrmining administrative actions including 
bul not litniicd to  extending thc Term crf lhis Contract. 
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Master Contract Exrcutian 

63. Authority to Bind 

Thc signnb~rics LO chis Contract represent that they have the authority to bind tl~cir respective 
organiutions to this Contract. 

64. Counterparts 

This Contracl may be cxecuted i l l  counterparts, in a single original, or duplicak originnls. As 
appl~cnbte, cach countelpn or  each duplicate shall be decmed an original copy o f  this L'otmact 
signed h) each party, for all purposes. 

65. Facsin~ile Executiun 

'l'lic panies ngrce thd this Contract may k exmuted by facsimile signature, and shall keffectivc 
1s of the date of such f~lsimilc r~ptrature. lfexdcuted by facsimile, the parties wee to pruvi& 
original signahlrc pages within ten (10) business days of fncsimite evcctrticn. 

In JVirrrm W/~ereo/. the parries hcreto, having read this Con(rnu1 in its entirely, including all attachments. 
do ayw in eacl~ and every particular and have Lhus set tl~cir hands hcreun~o. 

-- 
Approved 
Slate otIVnsl~ington 
Vepanmenr of'lnformaliun Serv~ccs I 
Roland Kivcra 

7 Z i F & c  % < m y  

.- 

Cantractor Infurmation 

Cnntractor's US1 Number. 
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Schedule A 
Pric r List 

As of July 1,2007 

fnr 
Master Contract Number TOS-MST-674 

with 
GeoNorth LLC 

Get>North LLC IS authorized to prr~t'idr orlly the Services iderltified in this Schedulc A at or hclow the 
Ncct-'T~-~~cecd Hnl~rly Rates (Prices) sct forth i i i  this Schedule h undcr this Contract. 

11. Software Qi~slity Assurance & Tcsting 
I -- 

Dcsktop AppIications Development and 

Scrvicc(s) 

1 .  I?' Funding Request, -- Financial Analpis 
2.  IT Rusiaess balysis 
3. External IT  Qualiw Assuraucc gV&J - 
4. IT Yrojcct Ma~~agcment -- - 
5 ,  Teclino1ogy Archltectwe Devclopmem 
6. Security Analysis 
7. Enterprise Content Managemcut - 
8 Contin,~cncy & Disaster Rccovcry Plii~lrling - 
9. Systcms Analysis 
10. Network Syhtern Administration 

( Application L)evz\upme~lt 1 
Installaiicm & S u p p r t  

Web & N-Tier Application 

Not-Tu-Exccod Hour11 Rates 

) DcvcIoper / Data Analyst 

Junior I Juurrlcy 

-- 

State QI Washi~~gtur~ 30 Illinrmaticn Technology Professianal Scnicej 
Dcparillle~~l of Infonr~ut~on Serviccs Mcls~cr Contract # '1'08-MU-674 

i t  

31 1 n.00 

1 

$1 10.00 

, Expert 

S125.00 

-- -A 

f 
$1 23.W 

I 



Schedule B 
Work Request Template 

.4 sdnplc of the current DIS second licr Wol-!i Rcquest tcmplate can be found on tilt rullowing pages ~ I I  this 
Scl~cdule 8. DIS rcservcb the right, at ns sole discretion, to modify this tclnplate as it is deemcd to be in the besr 
interests uf UIS ant! the Purchasers. Thc DTS Master Cootruct Adrilinistralur will make any revisions available to 
Purchasers arld to the Contractor upon releasc. 

A typical Work Request wiI1 contain, but not hc limited to, the following ~tems: 

Project or Task Ohjcctives 

Scope and Descriplion of Wnrk, including Deliverables 

Timeline and Period of Perfionance 

Compensntion and Payment 

Contractor Staff, Rrllcs and Rzsponsibili l ~ e s  

Idcntificotinn and approval of any subccrritracrors 

Retention requirements 

Insurance rcquiremzntb (beyorld what is in Master Contract) 

Purchaser Staff, Roles lind Kespunsibilitics 

Adtlitional Purchaser Tcrrns and Conditions Specific to the Work Request 

Evaluation Criteria and Responsc lnstruclions 

P - 
State of Wwhingtori Schedule B Tr~f~matiotr Tcchn~~1nl;y Prnfc:sicnal Services 
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Instructions to Contractors 

Please ensurc that you hrrvs ir~(~~:ludrd the jullotl~ing infbrmfldion in your response us I ~ L J . ~  are the itemsp 
ihat will be Z ~ S E ~  to evaIz{ate your response: 

I . Describe ymir appmavb and mcrhodology cur successf~illy complctjng his  project. Jsiclude a dettli1e.d Wurk 
Plan and schedule for cilmplcting this project. Thc Work Plan should clearly idenlify the rolci of each project 
member, estimated number of work hours. and ail associated delivcrables. 

2. In two pages or lzss (not itlcluding resuma), describe one (1 j similar project complcted by thc consulrunt(s). 
Include rile outcomes and results achievcil fur the customer. IJcntify th; c~~sto~'iler and provide their 
appropriak contact information fur refeterice purposfi (name, tclephonc, cmaiI, ctc). Ncte: T h i s  project shall 
have b e n  complcted by thc rtaff/consultant propused for thc Purchaser's projecl as dzscrjhcd herein. 

3. Propose a n d  to cxcccJ hourly rate. Contractor's total compensation for Services rcndered shall be baszil on 
propnscd haul-ly rate. C'onlrdctor may propuse rates at 01 ~CIOW tlmsc conlained in their DIS Mate: Contract. 
At: work will be perfitmed at the ffolowitlg Purchaser location x x ~ x x ~ x x ~ u ~ ~ ~ ~ x x x x ,  unless othcnxisc agrced 
to by the Purchascr i n  the f ir~al  Work Ordcr. 

4. Af'firm that proposed crmsultant will be available to begin work no later than trionthidatelycar and be 
committtd to the Purchaser t'nroughout thc Period r ~ f  Performancz. Indicate any known stafr scheduling issues 
during the Period of Performance itlcluding but not limited to otl~eer project engigemsntq ,and holidays. 

5.  Includs a resume for [he collsull;utt submitted for this projecl. Include company names mil phones numbers 
worked for past thrze years Tor this individual. 

6 .  Indicate the availability of thc pn~posed consultant staff for poqsible interview with Purchascr during wcek of 
rnonth/date/vear - monthldatclyear. This interview mav hc conduc~crl in persun, via tclcconfc~t-nce, or othcr 
mcrhud, at the xule d~scretion o t  the Purchaser's Work Rcquest Administrator 

7. Cuntractor's contact inf~~rmation for this Wurk Kequcst. lnclutle name, Me, email, phone & fax numhcrs. 

A Work Order number will be assigned. and formal Work Order issued, after a Contractor is sdeettxl to 
perform this Work Rcquest. 

NOTE: Relcase of this Work Request does not obligarl: ihe Stare of Washington, DIS, or the Purchaser 
tn contract for serviccs specified herein. 

- - 
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Schedule C 
Wurk Order Template 

Personal Scrvice Contracts 
A silmnplt: of 3 Modcl Idormation Technology Contract fur Personal Setvices may be found oo lhe 
3ntbrm~tion Services Ruard Prllicies site for Model Cuatracts and Uscr Instructioi~s w h i t e :  
http:l!isb.wa~ov/nolicies/po~folio~?08K.doc. This n~odei is used fbr those personal service co~ltracts 
solicited under RCW 43.111. 

A sample of the OfTce  of Financial Managcment'~ Persorial Service Conlract may be found on their 
website lucatcd at h t l p : l i w w w . p f ~ & 0 ~ 1 1 r d c t s / p s c l p s c ~ u i ~ ~ e ~ ~ s c ~ ~ ~ 1 d e . ~ ~ p .  'l'hc sample is labelcd 
Appcndx E. This model 1s r~seil for those pzrsoilal servicl: contracts solicited undcr RCW 39.29. 

Purchased Service Co~~tracts 
A snn~ple of ~ h c  D1S Model Contracl for Purchased Services can be found at 
http:/lisb, wa.go~/policies~portfolic~!207R.tloc. 

m: Not evety model nr saniple contrdct section will be reqr~ired in every Work C)rt1er, nor wi!l thcse 
modcl courr~cts sections satisfy evcq' Work Order need. Work Order rcquiren~cnts will b e  selcctcd f r t m  
the most applicable moctel contr:*ct(s) plus orhcr sourccs including but no1 limited to ind~viclr~al Purchaser 
terms and canditi~ns. then hilored to mcet specific fimct~unai a114 uperalion31 nccds, i.c., scopc uf work 
iu be per-fumed I ~ T  Services to bc provided, and the protections necessaq to [hat rcspec~ivt. Work Order's 
pui-pnilc. D1S will also establish ;h acornmoll Icmplatc ro be used by Purchaser* f i r  Work nrdsrs under t h i  
new ITPS Program+ 

Thc dctitils uf lhe specific Services, prujtct nr tasks should he nzgotiated hy Pul-chaser and Conlra~tor 
and memol-i~lized m a Work O1-der.. The Master Contracl requircs rhat the Work Order, at a minimum, 
rcferencr: the Master Contract tiumber md address thc: following areas: 

Project or Task Objective5 

Sciope and Description of Work, including Deliverables 

w Timeline and Periid of Pcrfonnance 

Compensaricln and Paylnent 

L'oulractor Staff Roles and Respansibjlilics 

+ Purchaser Staff, Kolcs and Rcsponsibihties 

Additions1 Purchaser Tetlns and Ciwditions Specific to chu W ~ r k  Older 

Sig~lalure Biock 

Strie oi'Wauhingta11 Svhcdutt D I n f m a i i u i ~  Tcch~~ulngy Prufcsfiiot~al Scrvi~a3 
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d!!!l Washington State Department of 
"i;~ Information Services 

Amendment 09-01
 
to
 

Master Contract # T08-MST-674
 
for
 

Information Technology Professional Services (ITPS)
 

This Amendment 09-01 to Master Contract T08-MST-674 is entered into by and between the 
Department of Information Services ("DIS"), an agency of the state of Washington, and 
GeoNorth LLC ("Contractor"). 

Pursuant to Section 27, Authority for Modifications and Amendments, the parties agrees to 
amend Contract T08-MST-674 as follows. 

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

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

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

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

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

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

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

This Amendment, effective October 17, 2008 is executed by the persons signing below, who 
warrant, respectively, that they have the authority to execute it on behalf of the party indicated. 



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

ACCEPTED ACCEPTED 
Washington State GeoNorth LLC 
Department of Information Services 

. ture l_ 

Scott Smith 
Print or Type Narne 

Planning and Design Manager 10-3-oB 
Title Date 

























Washington State Departmentof 
Informtltion Services 

AMENDMENT 11-415 

to 


Muter Contract # TOS.MST-674 

for 


Information Tecbnology Professional Services (lTPS) 


This amendment 11-05 to Master Contract TOB-MST-674 is entered into by and between the Department 
of Infonnation Services ("DIS"), an agency of the state of Washington, and GeoNorth LLC 
eContractor"). 

The purpose of this Amendment is to change Account Manager infonnation pursuant to Section 27 "Authority for 
Modifications and Amendments." Now, therefore, the parties agree to amend the Contract as follows: 

1. Provision 22 (Notices) and Provision 24 (Contractor Account Manager) are both modified by 
removing notice infonnation for contractor only and replacing it with the following: 

GeoNorth LLC 
Attn: Brian Minster 
561 E. 36th Ave 
Anchorage, AK 99503 
Phone: (907) 646-4524 
E-mail: bminster@geonorth.com 

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

This Amendment is effective as of the latest date of signature below. Each person signing below warrants 
that he or she has authority to execute this Amendment on behalf of the party indicated. 

IN WITNESS WHEREOF, the parties have read and understand this Amendment 11-05, and by their 
signatures below, agree to each and every particular. 

ACCEPTED ACCEPTED 
Wasblngton State GeoNortb LLC 
Department of Information Services 

~--

Slgnature 

Scott Smith BI2.I1k'J mllU s;-t;f2 
Print or Type Name Print or Type Name 

TAS Program Coordinator .s(~(v 

Title Date Title 

Page 1 ofl 
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~!!l Washington State Department of 
~ii~ Information Services 

Amendment 12-06 

to 


Master Contract # T08-MST-674 

for 


Information Technology Professional Services (ITPS) 


This amendment 12-06 to Master Contract T08-MST-674 is entered into by and between the 
Department of Information Services ("DIS"), an agency of the state of Washington, and 
GeoNorth LLC ("Contractor"). 

Pursuant to Section 27, Authority for Modifications and Amendments, the parties agree to amend 
Contract T08-MST-674 as follows. 

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

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

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

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

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

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

State of Washington Infonnation Technology Professional Services 
Department of Infonnation Services Amendment 12-06 for T08-MST-674 



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

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

ACCEPTED ACCEPTED 
Washington State GeoNorth LLC 
Department of In 

~ 
Smith B(2IAN m\.NS-t(t 

Print or Type Name Print or Type Name 
T AS Program Coordinator re!151.:w11 C:P::~.IoJ M~ 
Title Dirte Title Date 

State of Washington Information Technology Professional Services 
Department ofInformation Services Amendment 12-06 for T08-MST-674 



Schedule A 
Price List 

As of July 1, 2011 

for 

Master Contract Number T08-MST-674 


with 

GeoNorth LLC 


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

Category 

1 IT Funding Request, Financial Analysis 

2 IT Business Analysis $113A8 $128.95 

3 External IT Quality Assurance and 
Independent Verification and Validation 

4 IT Project Management 

5 Technology Architecture Planning & 
Development 

6 Security Analysis 

7 Enterprise Content Management 

8 Contingency & DisasterR 
Planning . 

9 Systems Analysis $113.48 $128.95 

10 Network & System Administr~ti9nJ!;' ..... 

11 Software Quality Assurance & Testing 

12 Desktop Applications Deve~opQ1ei1t,&/J $113.48 $128.95 
Training"'~l . 

13 Geographic Information Systems $113.48 $128.95 
Application Development 

14 Workstation Installation & Support 

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

16 General Mainfranie Development~ 

17 General Database Administrator / $128.95 
Database Developer / Data Analyst 

State of Washington Infonnation Technology Professional Services 
Department of Infonnation Services Amendment 12·06 for T08-MST-674 
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