STANDARD AGREEMENT FORM FOR TASK ORDER PROCUREMENT SYSTEM (TOPS)

1. TOPS Contract Number 2. DGS Sallaitation Numbor 3, Finarglal Coding 4, Agoncy Asslghed Encumbrarioe Numbar
0023-02-12-24 2012-0200-0879
8, Varidor Number 8, Project/Cage Nurmibor 7. Alaska Business Licgiise Nurmber
67335
{ ik can‘traat Ts béimért ‘tﬁe gtate of Alasi,
& Departmem of T Division of
Adminlstration Pergonnel heroafter the State, and
9. Contractor ' - "
GeoNorth hereafter the Qontradtor,
Walling Address ' ' City : TSt Ziped
S1E36th |, Anchorage AK 09503

10. ARTICLE 1. Appondicos: Appendices reforred to In this contriict and attached to It are constdered part of it,

ARTICLE 2. Performance of Service:
2.1 Appendix A (General Provisions), Arficles 1 through 18, governs the peifarmance of services under thls
coritract,
2.2 Appendix B sets forth the liabllity and insurance provisions of this contract,
2.3 Appendix G sels forth tha services to be performed by the contractor.

ARTICLE 3. Porlod of Parformance: The period of performance for this contract begins 07/09/12 and ends 06/30/2013..
ARTIGLE 4. Considerations: o
4.1 In full conslderation of the contractar’s perforntance under this contract, the State shall pay the contractor a
sum not to exveed the Total Cost shown on TOPS Cost Proposal #023-02-12-01, Paymant shall be
made Wpon recelpt and approval of detalled nvoice{s) by the State of Alaska Project Manager indicated on
TOPSRequest #0023-02-12, -
4.2 When bllling the State, the contractor shall refer to-the TOPS Contract Number and send the billing to the
contaot listed under Requesting Agency Information on TOPS Request #0023.02.12,

1. GERTIFICATION: | certlfy that the faots harein and on supporting documenits are eorrect, that this voucher constitutes a
legal charge agaltist funds and appropriations clted, that sufficlent funds are encumbered to pay this obligation, or that.
there is a sufficient balance In the appropriation clted to cover this obligation, | am awere that to knowingly maeke or allow
falge entrles or alternattons on a public racord, or knowingly destray, mutilate, suppress, concesl, remove or otherwlse
irmpalr the verlty, legibility or availabllity of & pubi o regord constitutes tempaering with public records punishable under AS
11.56.815-820, Other disciplinary action may be taken up to and Including dismissal.

12, GONTRAGTOR . [ CONTRAGTING AGENCY
) _ . Deparment/Division

ém /‘«/M?”A’ _ - tAdministration / Personnel

Slgnaturiymeﬂz @presmtaﬁv@i Date Signature of Flead of Contracting ioy or Deslgnae Dmsi'
4 7/""4’& HUAA )ﬂihrhkﬁk N TDD]':,,

Typad or Prihted Name of Aulhorized Represeniative Typed g Printed Name | 4 I

ol Golonsen Lrs tea)
Tite . — Tiie

Pree cfor oFJales and /Wwfd/e;?‘) ney @ A e A Yool

NOTICE: This.contratt hass no effest until sighed by the head of sontracting agency or designes,




APPENDIX A
GENERAL PROVISIONS

Aviigle 1. Dufloitions.
.Y In this contraet and appendiosy, *Profect Director” or "Agency Head" or "Procurement Officer” means the person who signs. this contract on behalf of the
Requesting Agency and ineludes o successor or suthorized veprosentative,
1.2 "State Contracting Agency" moans the deprriment for which tiis contiact ts to be performed and for which the Comimissionse or Authorimd Deslgnes acted”
in & signing this contract,

Ariels 2, Tuspection ond Roperis,

2.1 The depariment many Inspect, in the yoanney umxl gt reasonabla Umes 1 conslders appropriate, all the contractor's faeilitles snd activities under this conlract,
©22  The contractor shall muke progress and ofhier reports in the manner and sb the times the department rensonably roquires,

Atiets 3, Disputos,
31 Any dispute conoerning a question of fact nrising nader this contract which is nof disposed of by mutual agreement shall be deeided n necordance with AS
36.30.620-632,

Artlele 4. Eqwal Emplapmant Quportunity,

4.1 Tho conlractor may nat diseriminete az,ninst any employeo or applicant for employmem beeause of rmoe, religion, color, nutional orlghn, or beoause of age,
disability, sex, mavital sfatus, changes in mavital stalus, pregnaney or parenihood whan the rogsenable domands of the position(s) do not require distinetion
on the basts of age, disability, sax, marilal status, changss in merHal slatus, pregnanoy, or parenthood. ‘The contractor shall take affiemative aelion to inare
that the applivants wre congidered for employment and that employees avo treated during employment without unlawfil vegard to thelr yace, colay, religion,
national origin, ancestry, disability, age, sex, marital siaws, changes iy nuudtal status, changes In marital statis, prognancy or paronthead, This nction must
in¢lude, but need not be timlted to, the followlng: employment, upgrading, demotion, transfer, rootultment or recruitment advertising, layofl or Lrmination,
vates of pay or other forme of cormpensation, and soleotion for training Inehuding npprentieeship, The contractor sitall post in conapiouous plnoes; available
te employees and applicants for entployment, notices selling owl the provisions of this paragraph.

4.2 The contractor shall stute, in all sofleiations of advertissments for ernplayess to work on State of Aluska contraot jobs, that 1t is an equal opportunity
employer and that 41l qualified app'ivants will veoetve conslderation for employment without regard to saoe, religion, color, national origin, age, taability,
sex, marital status, changes in maital status, pregnancy ot pareatheod,

43 The contractor shull send to each labor union or reprosentative of wotlers with which the contraclor Jias n colleotive bavgaining agrecment or ethor sonirsel
or widerstanding w notice adwiging thio laber union or workers! compensation vepressntatlye of the vanlractor's commitmenta under thig arficle and post
copies of the okce 1 conaplevous placey availabic W all employees antl applicants for employment.

4.4 The contenctor shall inolude tha provisions of this article In every conlract, and shall requive the iclugion of these provisions i every confraci.entered hito
by any of its suboontiractors, so that those provistons will bo binding upon ench subsontractor, For the purpose of including those provislons in any contyaot
ot subsuniract, as required by this contriat, "oontractor pid "subeontrastor may be changed to reflect appropriately the npme or esignation of the partics
of fhe contraot or subcontract,

4.5 The contractor shall coopersite fully with State efforts which seek to deal with the pmlﬂem af unlewful diserimination, and with all ather State oiforts to
© guarantes falr empioyment pacticss under this contract, ang promptly comply wilh all requests and direofions fram the Stato Commission for Humwan
Rigvg or airy of its offioers or sgorts relating fo preveniion of diseriminatory employment practioes.

46 Pull cooperation in paragraph 4.5 imchydes, but fs net imited 1o, bolng a wilness in any proceeding invotving questions of wnlavwful diserimination if that is
requested by any offiois) or ageney of the State of Alaska; permitiing omployees of the contractor to be witnessed or somplainants in any procecding
involving questions of unlawlu? disorimination, if ihat Is requesied by sy officlal or agency of the State of Atasla; partielpating in meolings; submiiting
periodic reports on the equul employment aspoctd of present. and Aitire sinployment; asslsting fnspoelon of the contractor's Tnoilitios; ond promptly
cotaplying with all State divectives considered ossentlal by any office ev agency of fhe Siate of Alaskn i {nsure comypliance with all federal aud State laws,
vopnkations, aod polictos pertaining fo the preventlon of disertnihatary employment practices.

4.7 Fatlwee to perform undar this article constitutas a material brezoh of (ke contract,

Avtlety G, Torminatton,
The Profect Divepter, by wrftien notics, may ferminate thi conlract, in whofe or l part, when it is in the bes iiitereat of the State, The State is liable only for payment in
ageordance with the payment pravisions of this confract for seivices rendered before fhe effestive dale of termination,

Articla & Ne Assignmant or Delagotion,
The contraolor may not assign or dolegate this contragt, or any part of Ity or sty right to any of the money to be patd under i, oxcopt with the written consent of the Project
Director ang the Agency Head,

Articla X No Additanal Werk vr Watsrial, .
No claim for additonal servicas, not spesliically provided fn ihis contracl, performed or furnished by the contiactoy, will be gllowed, nor may the contractor da a0y work oy

furnish any materlal not covered by the contrect unless the work of materjal is ordered in welting by the Project Bircalor and spproved by the Agency Hesd,

Artiele 8, Indepaniiont Contraetor,
The contraetar and any agerds and employees of lhe conimetor et in an Independont eagacity and are not oftioers or emplayees or agents of the Stale i the perforinance of
his conivact,



Artlelo 4, Papmon of Taxes, .
As 1 cendition of performance of this contraes, the caniractor shall pay ell federal, Stale, and looal tukes Incwrred by the contractor and shall require thedr payment by any

Subcontracter or any other persans in the performance of this contract, Satisfactory porformance of this paragraph ta & condition precedent to paynont by the State under
this confract.

Arifele 10, Owmrgrshiit of Bosumants,

All desipny, dvawings, specifications, notes, neiwork, and other work developed in the performanee of this sgreement are produced for hive and remain the sole property of
the State. of Alasla and may be used by the Stale For any other purpose without ndditional compensation to the conliactor, The confractor agiees not to assert any vights and
not (o establish any-olaim vider the design patent or copyright laws. The contractor, for n pertod of three years afier final payment yndor this contract, agrees fo furnish and
provfde;access to all retained materlaly at the requost of the Projeet Directar, Unless othorwise divected by the Projeet Direstor, the contractor ray retain coples of 41 the
materials, :

Article 11, Govorning Law,
This contract is governad by the laws of the State of Alaska, All nations corcerning this contract shall be brought In the Supmior Cowt of the State of Alaska,

Articls 12, Confifsting Provishons, '
Unloss spevificafly amended and approved by the department of Law the General Proviglons of this conteact suparsede any provisions in other appendices,

Article {3, Offtoials Not to Banoiit.
Contraetor imust eomply with all applicable fedoral or State laws regulnting-ethioal eondust of public officers and employces.

Artiele 14, Covenant Agalnst Comtingent Faas,
The contracior wureants that no petson or agency kas been employad or retained to selielt or seoure this sonlract upon an agreement or undergtanding for n commission,
percentape, hrokerage or sontingent fee except employess o agencies maintained by the confractor for the purpose of securing business. For the breach or-violation of (his

warranty, the State my terminete this contiget wilhout Hability or in 1ts dissretion deduct flony the contract price or consldevation the full smeunt of the sommiszion,
percentape, brokerage or conthipent.-fes, .

Additlonal Torws and Cowmlltions

Artlole 15, Linkeation of Liability

Bxeluding Hability for personsl fnjury, properly damage and patent ov irademark infiingement of any claim applicable under Appendix B, Artlele 1, confractor's llability
ariging out of this contragt and the state's sole and exclusive remedy for any damnges arising out of the state's use of the product or services, shall be limted to the stale’s
direot demages, (nof clwding loss of, or dimage to, Information or-data from any cause; or any indireed, fngldental, special, punitive, or consequential damages ¥ but in no
event, shall exceed the preater of $100,000 or the totad wmouns paid fo the contractor on the fask order from which the Habllity divectly arose, Contractor will not ba liabie
for delays or lailure in performance due to cavsed boyond [ts sontrol or for dimagos vaussd by the state’s failore e perforn its respongibility

Artiols 10, Spoak! Tosk Drdsr Tormis and Londitions,

The parties understand and acknowledge that thore miay be 3 need (o addess unique or ynsnticipated eiumatances arlging In connection with 4 particular task order that are
within the seope of this contract, but not specifically addressed undor this contraet, Nothing i this contraet shall be consteued to preciude the contraetor or stste from
propasing reagonalile sdditional terms and conditions for a task ordor, congiatent with this contact, (o resolve any guch issues, 'The parties further ngree to nagotinie
expeditiously and i good faith to sehleve resolnsion of these mattors,

Anticle 17, Owaership of latolievtin! Proparty,

T o onge shall the state, ity dopariments, subsidiatics or assigns at any time hold any vights to ttle ov ownorship of any preexisting intellectual property and copyrighted
maierialsy Hoensed sollware or Heensed applioations; loals docimentation, teehnical expordse or know=how provided by contracior under fhis contret, Al use of gald
Teensed produsts shall be governed by the lerms and conditions of thy soltware license agreoment in place botween the partles, Contractor shall have te right (o use it
produots, teols, knowxhow on other efforts withous the prior approval of the depariment, Contractor shall shialn the approval of the department prior to using malerinls
covered by Article 10 outside of this agresment,

Artlels 18, Warranties wwd Diseluater,

Tha sontracter wanrnts that the services will meet the contracting sgency's reqsirements set out in the specifications, The contractor docs not wartous that the system will
mest the contractit agency’s requirements not expressed iin the specificatlons, Requirements not readonably infrred from the speeifications ave speelfically disclaimed by
the coritragtor,




APPENDIX B’
INDEMNITY AND INSURANCE

~ Article 1. Indemnification

The Contractor shall indeimnify, hold harmless, and defend the contracting agency from and against
any claim of, or liability for error, omission or negligent act of the Contractor under this agreement.
The Contractor shall not be required to Indemnify the contracting agency for a claim of, or liability for,
the independent hegligence of the contracting agency. If there is a claim of, or llabllity for, the joint
negligent error or omission of the Contractor and the independent negligence of the Contracting
agency, the indemnification and hold harmless obligation shall be apportioned on a comparative fault
basis. “Contractor” and “Contracting agency”, as used within this and the foliowing article, include the
employees, agents and other contractors who are directly responsible, respectively, to each. The
term “independent negligence” Is negligence other than In the Contracting agency's selection,
administration, monitoring, or controliing of the Contractor and In approving ot accepting the
Contractor's work.

Article 2. Insurance

Without limiting Contractor's indemnification, it Is agreed that Contractor shall purchase af its own
expense and maintain in force at all times during the performance of services under this agreement
the following policies of insurance. Where specific limits are shown, It is understood that they shall be
the minimum acceptable limits, If the Contractor's policy contains higher limits, the state shall be
entitled to coverags to the extent of such higher limits. Certificates of Insurance must be furnjshed to
the Cantracting Officer prior to beginning work and must provide for a 30-day prior notice of
canceliation, nonrenewal or material change of conditions, Fallure to furnish satisfactory evidence of
insurance or lapse of the policy is a material breach of this contract and shall be grounds for
terminalion of the Contractor's services, All insurance policies shall comply with, and be Issued by
~Insurers licensed to transact the business of Insurance under AS 21.

2.1 Workers' Compensation [nsurance: The Contractor shall provide and maintain, for all
employeas engaged in work under this contract, coverage as required by AS 23.30.045, and;
where applicable, any other statutory cbiigations including but not limited to Federal U.S.L, & H.
and Jones Act requirements. The policy must waive subrogation against the State.

2.2 Commercial General Liability Insurance: covering all husiness premises and operations
used by the Contractor in the performance of services under this agreement with minimum
coverage limits of $300,000. combined single imit per occurrence.

2.3 Commercial Automobile Liability Insurance: covering all vehicles used by the Confractor
in the performance of services under this agreerment with minimum coverage limits of $300,000.
combined singte limit per occurence.




APPENDIX C
$COPE OF WORK

This contract incorporates the following documents by reference:
* TOPS Request #0023-02-12;
» TOPS Response / Cost Proposal #0023-02-12-01,

In case of conflict, the following order of precedence shall govern!
1. This contract document;
2. TOPS Request #0023-02-12;
3. TOPS Response / Cost Proposal #0023-02-12-01,

Any scope clarifications and/or negotiations that would not have the effect of changing the ranking of
responses may be included below (or on additional pagea, if necessary):
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