
Ecdcrnl and StiltC SJU!tial Education l,ilW 1. Agency Contact Number 
12-207-655 

2. ASPS Number 
N/A 

3. Optional Renewal? Yes_ No -
Options remaining__ 

STATE OF ALASKA 4. Financial Coding 
Education/RSA 

AMENDMENT TO PROFESSIONAL SERVICES CONTRACT 5. Agency Assigned Encumbrance Number 
160007377-2 

6. Amendment No. 

11 
This agreement is between the State of Alaska, 

7. Department of 

Law Hereafter the State, and 
B. Contractor 

Art Ccrnosia PHONE: 802-343-7592 ~lerearter the Contractor 
Mailing Address: Street or P.O. !lox, City, State, ZIP Code+ 4 

1623 East Hill Road, Williston, Vermont 05495 Email: accrnosia@gmail.com 

9. Original period of performance rn. Amended period of performance 
FROM: July!, 2012 TO: June 30, 2013 FROM: July!, 2012 TO: June 30, 2021 (Amend !OJ 

11. Previous amount of contract to date: 112. Amount of this amendment: 13. This amended contract shall not exceed 
$90,000 $14,000 'Amend 11 l $104,000 

14. 
In accordance with the prnvtslons of the a how referenced contrnct. the parties to th.it contract agree lhat tJ1e sen•1ces to be performed by the contractor 
under the contr.ict arc amended as follows. 

The period of performance of this contract Is extended to ltmc :10, 2021, (Amend 11), Contract authority i.,; Increased by S14,000. Mr. 
Cernosla's daily rate for trainings Is incre,1sed to SS,000 and hourly rate for other consulting Is Increased to $325. 

In full consideration or the contractor's J>erformance under the contract and including this amendment, the State shall pay the contractor a total 
not to exceed $104,000, 

All other terms am! conditions of the onginal agreement rcmam m t:ffoct. 

IN \VITNESS \VHF.HEOF the panics hereto have executed this amendment. 

15. CONTRACTOR 17. CERTIFICATION: I ccrlify that the focts herein and on 
Name of Firm supporlinr, documents arc correct, that this voucher constitutes ,1 legal 

Art Cernosia charge against funds .1nd appropriations c1led, that suftkient funds are 
encumbered to pay this obllgat1on, or that there Is a sufficient balance in 

Sig) l~f {Vthorized Repre.sentative 11~~ J{·;Jo/C, 
the appropriation cited lo cover this ohligatton. I am aware that to 

o, .. 'vt,, 
knowingly make or allow false entries or alterations on a public record, or 
knowingly destroy, nmul.1te, suppress, conceal, remove or otherwise 

Typed or Printed Name of Authorized Representative impair the varuJty, leglbihty or ,iv,1ilability of a public record constitutes 

Art Cernosia tampering with public records punishable under AS 11.56.815 - .820 
Other dlsc:1pllnary action m.1y be taken up to and indudtng dismissal. 

Title 
Principal 

16. CONTRACTING AGENCY Signature of Agency Dcsignee Date ~~-- Jo~,s-~ I/ Departrnent/Division 
- ------

Law 'Civil - Labor and State Affairs Typet1-m-1'rinted Name of Authorizing Official 
Si~ ~p~·oJecff1t!"i/ IDatcfQ/tS: IJ'1 Tredn?lf'ck Tavlor 

Title 0\ 
Typed or Printed Name of Project Director ' ' Denutv /\ttorncv General 
Susan Sonneborn 

Title Authorized by 2 AAC12.400 (b) (7) 
Assistant /\ttornev General 

Amend _l 990_Cernosia655.doc 



Ecdcrnl and State S1u:cial Education I.aw 1. Agency Contact Number 
12-207-655 

2. ASPS Number 
N/A 

3. Optional Renewal? Yes_ No -
Options remaining__ 

STATE OF ALASKA 4. Financial Coding 
Education/RSA 

AMENDMENT TO PROFESSIONAL SERVICES CONTRACT 5. Agency Assigned Encumbrance Number 
160007377-2 

6. Amendment No. 
11 

This ilgreement is between the State of Alaska. 

7. Department of 
Law Hereafter the State, and 

8. Contractor 

Art Cernosia PHONE: B02-343-759i flerearter the Contractor 
Mailing Address: Street or P.O. Box, City, State, ZIP Code+ 4 

1623 East Hill Roild, Williston, Vermont 05495 Email: acernosia@gmail.com 

9. Original period nfpcrformancc 10. Amended period of performance 
FROM: July!, 2012 TO: June 30, 2013 FROM: July!, 2012 TO: June 30, 2021 (Amend 10) 

11. Previous .amount of contract to date: 112. Amount of this amendment: 13. This amended contract shall not exceed 
$90,000 $14,000 'Amend 11 l $104,000 

14. 
In accordance wilh the prov1stons of the ;ihovc referenced contr,1ct. the parties to th.it contract agree that tJ1c sen·1ces to be performed by the contractor 
under the contr.tcl arc ;imcndcd as follows. 

The period of performance of this contract is extended to lune :10, 2021. (Amend 11). Contract authority is Increased by S14,000. Mr, 
Ccrnosla's daily rate for trainings Is increased to $5,000 and hourly rate for other con.suiting Is Increased to $325. 

In full consideration or the contractor's J>erformance under the contract and including this amendment, the State shall pay the contractor a total 
not to exceed $104,000. 

All other terms and conditions of the onumal agreement remain in effect. 

IN \VITNESS \VHEHEOF the panics hereto have executed thls ;unendmcnt. 

IS. CONTRACTOR l 7. CERTIFICATION: I cerlify that the f.icts herein and on 
Name of Firm supporling documents arc correct, that this voucher constitutes a legal 

Art Cernosia charge against funds and appropnatlons cil'ed, that sufficient funds are 
encumbered to pay this obligation, or that there is a sufficient balance in 

Sig1 l:+f {Vthorized Repre.sentative /1~~ /5·J-Q/C, 
the appropriation cited lo cover this obligauon. I am Jware that to 

o, .. 'vi, 
lmowmgly make or allow false entries or alterations on a public record, or 
knowingly destroy, mutilate, suppress, conceal. remove or other.vise 

Typed or Printed Name of Authorized Representative impair the variely, legibillty or ;1v,11lahllity of a puhlk record constitutes 

Art Cernosia tampering with public records punishable under AS 11.56.815 • .B20 
Other disc1pllnary action may he t,1kcn up to and lncludtng dismissal. 

Title 
Principal 

H,. CONTRACTING AGENCY Signature of Agency Dcsignee Date ~~-- /0~1s-~ I! Departtnent/Division -----Law 'Civil - Labor and State Affairs Typec.f-t,r"Printed Name of Authorizing Official 
Si~ ~P~'()jCC~it!'YJ IDntc!O/tS: /1"1 TJ'C<ln_.ni-ck Tavlor 

Title Ill 
Typed or Printed Name of Project Director ' ' Denutv Attornev General 
Susan Sonneborn 

Title Authorized by 2 AAC12.400 (b) (7) 
Assistant Attornev General 

Amend _1990_Ccrnosia655.doc 



 

 

STANDARD AGREEMENT FORM 

 
1. Agency Contract Number 2. ASPS Number 3.  Financial Coding 4. Agency Assigned Encumbrance Number 

  12-207-655            

5. Vendor Number Project / Case Number     6. Alaska Business License Number 
   ARC02073 Federal and State Special Education Law   

This contract is between the State of Alaska, 
7. Department of Division 
     Law  Civil-Labor & State Affairs            hereafter the State, and
8. Contractor   
     Arthur W. Cernosia                                          acernosia@gmail.com      802-878-8505  hereafter the Contractor  

Mailing Address Street or P.O. Box                City      State          ZIP+4 

      1623 E. Hill Road                                 Williston, VT 05495-8702                  

9. 
 ARTICLE 1. Appendices: Appendices referred to in this contract and attached to it are considered part of it. 
 
 ARTICLE 2. Performance of Service: 
    2.1 Appendix A (General Provisions), Articles 1 through 14, governs the performance of services under this contract. 
    2.2 Appendix B sets forth the liability and insurance provisions of this contract. 
    2.3 Appendix C sets forth the services to be performed by the contractor. 
 
 ARTICLE 3. Period of Performance: The period of performance for this contract begins July 1, 2012, and ends June 30, 2013.   
 
 ARTICLE 4. Considerations: 
    4.1 In full consideration of the contractor's performance under this contract, the State shall pay the contractor a sum  

not to exceed $25,000.00 in accordance with the provisions of Appendix D. 
    4.2 When billing the State, the contractor shall refer to the Agency Contract Number and send the billing to: 
 

10. Department of     
  Law  Labor & State Affairs  
Mailing Address Attention: 
  PO Box 110300 Juneau, AK 99811-0300  Neil Slotnick   

11. CONTRACTOR  

Name of Firm  
  Arthur W. Cernosia   

Signature of Authorized Representative Date  
   

Typed or Printed Name of Authorized Representative  
 Arthur W. Cernosia     

Title  
  Sole Proprietor                               SSN:    on file   

12. CONTRACTING AGENCY Signature of Head of Contracting Agency or Date 

Department/Division Date   
 Civil-Labor & State Affairs      

Signature of Project Director Typed or Printed Name 
  James Cantor  

Typed or Printed Name of Project Director Title     
 Neil Slotnick   Deputy Attorney General    
Title  
 Senior Assistant Attorney General     Authorized by 2 AAC 12.400 (b) (5)   

NOTICE:  This contract has no affect until signed by the head of contracting agency or designee. 
                                  

13. CERTIFICATION:  I certify that the facts herein and on supporting
documents are correct, that this voucher constitutes a legal charge
against funds and appropriations cited, that sufficient funds are
encumbered to pay this obligation, or that there is a sufficient balance
in the appropriation cited to cover this obligation.  I am aware that to
knowingly make or allow false entries or alternations on a public record,
or knowingly destroy, mutilate, suppress, conceal, remove or otherwise
impair the variety, legibility or availability of a public record constitutes
tampering with public records punishable under AS 11.56.815-.820.
Other disciplinary action may be taken up to and including dismissal. 



 

 

APPENDIX A 
GENERAL PROVISIONS  

Article  1. Definitions. 
 1.1 In this contract and appendices, "Project Director" or "Agency Head" or "Procurement Officer" means the person 

who signs this contract on behalf of the Requesting Agency and includes a successor or authorized 
representative. 

 1.2 "State Contracting Agency" means the department for which this contract is to be performed and for which the 
Commissioner or Authorized Designee acted in a signing this contract. 

 
Article 2. Inspection and Reports. 
 2.1  The department may inspect, in the manner and at reasonable times it considers appropriate, all the contractor's 

facilities and activities under this contract. 
 2.2  The contractor shall make progress and other reports in the manner and at the times the department reasonably 

requires. 
 
Article  3.  Disputes. 
 3.1  Any dispute concerning a question of fact arising under this contract which is not disposed of by mutual 

agreement shall be decided in accordance with AS 36.30.620-632. 
 
Article  4.  Equal Employment Opportunity. 
 4.1 The contractor may not discriminate against any employee or applicant for employment because of race, religion, 

color, national origin, or because of age, physical handicap, sex, marital status, changes in marital status, 
pregnancy or parenthood when the reasonable demands of the position(s) do not require distinction on the basis 
of age, physical handicap, sex, marital status, changes in marital status, pregnancy, or parenthood.  The 
contractor shall take affirmative action to insure that the applicants are considered for employment and that 
employees are treated during employment without unlawful regard to their race, color, religion, national origin, 
ancestry, physical handicap, age, sex, marital status, changes in marital status, changes in marital status, 
pregnancy or parenthood.  This action must include, but need not be limited to, the following:  employment, 
upgrading, demotion, transfer, recruitment or recruitment advertising, layoff or termination, rates of pay or other 
forms of compensation, and selection for training including apprenticeship.  The contractor shall post in 
conspicuous places, available to employees and applicants for employment, notices setting out the provisions of 
this paragraph. 

 4.2 The contractor shall state, in all solicitations or advertisements for employees to work on State of Alaska contract 
jobs, that it is an equal opportunity employer and that all qualified applicants will receive consideration for 
employment without regard to race, religion, color, national origin, age, physical handicap, sex, marital status, 
changes in marital status, pregnancy or parenthood. 

 4.3  The contractor shall send to each labor union or representative of workers with which the contractor has a 
collective bargaining agreement or other contract or understanding a notice advising the labor union or workers' 
compensation representative of the contractor's commitments under this article and post copies of the notice in 
conspicuous places available to all employees and applicants for employment. 

 4.4  The contractor shall include the provisions of this article in every contract, and shall require the inclusion of these 
provisions in every contract entered into by any of its subcontractors, so that those provisions will be binding upon 
each subcontractor.  For the purpose of including those provisions in any contract or subcontract, as required by 
this contract, "contractor" and "subcontractor" may be changed to reflect appropriately the name or designation of 
the parties of the contract or subcontract. 

 4.5  The contractor shall cooperate fully with State efforts which seek to deal with the problem of unlawful 
discrimination, and with all other State efforts to guarantee fair employment practices under this contract, and 
promptly comply with all requests and directions from the State Commission for Human Rights or any of its 
officers or agents relating to prevention of discriminatory employment practices. 

 4.6  Full cooperation in paragraph 4.5 includes, but is not limited to, being a witness in any proceeding involving 
questions of unlawful discrimination if that is requested by any official or agency of the State of Alaska; permitting 
employees of the contractor to be witnesses or complainants in any proceeding involving questions of unlawful 
discrimination, if that is requested by any official or agency of the State of Alaska; participating in meetings; 
submitting periodic reports on the equal employment aspects of present and future employment; assisting 
inspection of the contractor's facilities; and promptly complying with all State directives considered essential by 
any office or agency of the State of Alaska to insure compliance with all federal and State laws, regulations, and 
policies pertaining to the prevention of discriminatory employment practices. 

 4.7  Failure to perform under this article constitutes a material breach of the contract. .     
 

 
 
 



 

 

 
 
Article  5.  Termination. 
The Project Director, by written notice, may terminate this contract, in whole or in part, when it is in the best interest of the 
State.  The State is liable only for payment in accordance with the payment provisions of this contract for services 
rendered before the effective date of termination. 
 
Article  6.  No Assignment or Delegation. 
The contractor may not assign or delegate this contract, or any part of it, or any right to any of the money to be paid under 
it, except with the written consent of the Project Director and the Agency Head. 
 
Article  7.  No Additional Work or Material. 
No claim for additional services, not specifically provided in this contract, performed or furnished by the contractor, will be 
allowed, nor may the contractor do any work or furnish any material not covered by the contract unless the work or 
material is ordered in writing by the Project Director and approved by the Agency Head. 
 
Article  8.  Independent Contractor. 
The contractor and any agents and employees of the contractor act in an independent capacity and are not officers or 
employees or agents of the State in the performance of this contract. 
 
Article  9. Payment of Taxes. 
As a condition of performance of this contract, the contractor shall pay all federal, State, and local taxes incurred by the 
contractor and shall require their payment by any Subcontractor or any other persons in the performance of this contract.  
Satisfactory performance of this paragraph is a condition precedent to payment by the State under this contract. 
 
Article  10. Ownership of Documents. 
All designs, drawings, specifications, notes, artwork, and other work developed in the performance of this agreement are 
produced for hire and remain the sole property of the State of Alaska and may be used by the State for any other purpose 
without additional compensation to the contractor.  The contractor agrees not to assert any rights and not to establish any 
claim under the design patent or copyright laws.  The contractor, for a period of three years after final payment under this 
contract, agrees to furnish and provide access to all retained materials at the request of the Project Director.  Unless 
otherwise directed by the Project Director, the contractor may retain copies of all the materials. 
 
Article  11. Governing Law. 
This contract is governed by the laws of the State of Alaska.  All actions concerning this contract shall be brought in the 
Superior Court of the State of Alaska. 
 
Article  12. Conflicting Provisions. 
Unless specifically amended and approved by the department of Law the General Provisions of this contract supersede 
any provisions in other appendices. 
 
Article  13. Officials Not to Benefit. 
Contractor must comply with all applicable federal or State laws regulating ethical conduct of public officers and 
employees. 
 
Article 14. Covenant Against Contingent Fees. 
The contractor warrants that no person or agency has been employed or retained to solicit or secure this contract upon an 
agreement or understanding for a commission, percentage, contingent fee, or brokerage except employees or agencies 
maintained by the contractor for the purpose of securing business.  For the breach or violation of this warranty, the State 
may terminate this contract without liability or in its discretion deduct from the contract price or consideration the full 
amount of the commission, percentage, brokerage, or contingent fee.



 

 

 APPENDIX B2 
 INDEMNITY AND INSURANCE 
 

 
Article 1. Indemnification 

 
The Contractor shall indemnify, 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 negligence of the 
contracting agency. If there is a claim of, or liability 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 
following 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 controlling of the Contractor and in approving or accepting the Contractor’s work. 
 
Article 2. Insurance 
 
Without limiting Contractor's indemnification, it is agreed that Contractor shall purchase at 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 coverage to the extent of such higher limits. 
Certificates of Insurance must be furnished to the Contracting Officer prior to beginning work and must provide for a 
notice of cancellation, nonrenewal, or material change of conditions in accordance with policy provisions. Failure to 
furnish satisfactory evidence of insurance or lapse of the policy is a material breach of this contract and shall be 
grounds for termination 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 Insurance: The Contractor shall provide and maintain, for all employees 
engaged in work under this contract, coverage as required by AS 23.30.045, and; where applicable, any 
other statutory obligations 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 business premises and operations used by 
the Contractor in the performance of services under this agreement with minimum coverage limits of 
$300,000 combined single limit per occurrence. 

 
2.3 Commercial Automobile Liability Insurance: covering all vehicles used by the Contractor in the 
performance of services under this agreement with minimum coverage limits of $300,000 combined 
single limit per occurrence. 

 
2.4 Professional Liability Insurance: covering all errors, omissions or negligent acts in the 
performance of professional services under this agreement. Limits required per the following schedule: 

 
 Contract Amount Minimum Required Limits 
 
 Under $100,000  $300,000 per Occurrence/Annual Aggregate 
 $100,000-$499,999 $500,000 per Occurrence/Annual Aggregate 
 $500,000-$999,999 $1,000,000 per Occurrence/Annual Aggregate 
 $1,000,000 or over Refer to Risk Management 
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APPENDIX C 
 
Article 1.                Services to be performed by the Contractor 
 
Article 1.1.   At the specific direction of the Attorney General’s Office, the Contractor shall provide 
professional legal services for the State of Alaska on issues related to federal and state special education 
law.  Services to be provided may include training on special education laws and issues for Alaska 
Department of Education and Early Development staff and contractors.   
   
It is agreed between the parties that the State shall determine the scope of the services to be rendered by 
the Contractor.  It is further agreed that the State may require a separate contract on any matter which, in its 
judgment, may be sufficiently complicated or prolonged to justify a separate contract.  
 
Article 2.  Contract Management 
 
Article 2.1 The designated contact person for the Contractor is: Arthur W. Cernosia.  The Contractor's 
services under this agreement shall be directed and managed from the Contractor's Williston, VT office.  The 
Contractor may assign other consulting professionals to provide services under the contract after providing 
notice to, and obtaining approval from, the Project Director.  All such individuals assigned to provide services 
under this Contract shall work under the direction and management of the individual listed above. 
 
Article 2.2 The Contractor will maintain the involvement of those individuals identified in Article 2.1 
above.  In the event of an unforeseeable circumstance that requires substitution for any of those individuals, 
the Contractor shall notify the State in writing of the proposed substitution.  The State reserves the right to 
accept or reject a proposed substitute.  In addition, before substitution of any individual is affected, the State 
must approve the extent to which transitional time will be billed.   
 
Article 2.3 At the discretion of the Project Director, the Contractor may be required to prepare an 
estimate of the time and costs necessary to complete any matter assigned under this contract.  
 
Article 2.4 THE CONTRACTOR AGREES TO CLOSELY MONITOR COSTS INCURRED AND FEES 
TO BE CHARGED FOR SERVICES PROVIDED UNDER THIS AGREEMENT AND TO ALERT THE 
PROJECT DIRECTOR BEFORE SUCH COSTS AND FEES EXCEED THE AUTHORIZED CONTRACT 
AMOUNT.  IN THE EVENT THE CONTRACTOR FAILS TO NOTIFY THE PROJECT DIRECTOR PRIOR TO 
INCURRING A COST OVERRUN, THE CONTRACTOR SHALL ASSUME LIABILITY FOR ANY EXCESS 
COSTS AND FEES INCURRED UP UNTIL THE TIME AT WHICH THE CONTRACTOR NOTIFIES THE 
PROJECT DIRECTOR OF THE OVERRUN.   
 
Article 2.5 The period of performance, scope, and amount of this agreement may be amended in 
writing at the discretion of the State.  In addition, the parties to this agreement acknowledge that work may 
begin on the date shown in Article 3. ("Period of Performance") and that the foregoing date may precede the 
date of execution of this agreement because immediate performance is required to serve the best interest of 
the state.    
 
Article 2.6 The Attorney General's Office shall be the primary point of contact for all substantive 
dealings with the media.  In the event the Contractor is contacted by media representatives concerning this 
or other cases being handled on behalf of the state, the Contractor should decline any comment beyond 
confirming factual matters that are already a matter of public record and refer the individuals to the Project 
Director.   
  
 Article 2.7 FOREIGN CONTRACTING: By signature on this Contract, the Contractor certifies that all 
services provided under this contract by the contractor and all subcontractors shall be performed in the 
United States.  Failure to comply with this requirement will cause the state to reject the bid or proposal as 
non-responsive, or cancel the contract. 
 
Article 2.8    HUMAN TRAFFICKING:  By signature on this solicitation, the offeror certifies that: 

 
1) the offeror is not established and headquartered or incorporated and headquartered, in a 
country recognized as Tier 3 in the most recent United States Department of State’s Trafficking in 
Persons Report; to 2) if the offeror is established and headquartered or incorporated and 
headquartered, in a country recognized as Tier 3 in the most recent United States Department of 



 

 

State’s Trafficking in Persons Report, a certified copy of the offeror’s policy against human trafficking 
must be submitted to the State of Alaska prior to contract award. 
 
Article 3. General Litigation Policies 
 
Article 3.1 The Contractor shall represent the State in a manner that is consistent with the 
State's philosophy of pursuing litigation in an aggressive and forthright manner while maintaining the 
overall objective of resolving litigation in the most expeditious and cost-effective manner. 
 
The Contractor shall avoid taking extreme advocacy positions that are not likely to have a substantive 
impact on the litigation.  Coercive, delaying or obstructive tactics are also to be avoided.  In addition, 
the State discourages engaging in motion practice unless there is some clear, strategic advantage to 
be gained.  Where appropriate, however, motions for judgment on the pleadings or for summary 
judgment pursuant to applicable rules should be employed to resolve or refine as many issues in 
dispute as possible. 
 
Lengthy interrogatories or requests for extensive document production solely for the purpose of 
burdening another party are to be avoided.  It is generally recognized that costly delays frequently 
result from abuses of the discovery process.  The Contractor, in consultation with the Project Director, 
should consider available remedies when another party appears to be abusing the discovery process.   
 
Article 3.2 The Contractor shall identify and consider early in the proceedings and at each 
stage thereafter, the settlement possibilities of the dispute in order to achieve the greatest degree of 
cost-effectiveness.  The Contractor should promptly report any and all settlement overtures received 
to the Project Director to permit his or her involvement in planning and negotiations.   
 
Article 3.3 The Department of Law, Civil Division does not normally have the authority or 
responsibility for instituting, conducting or disposing of criminal proceedings. The department's policy 
is that the settlement of civil litigation may not, expressly or by implication, extend to the disposition of 
any criminal charges or recommendations with respect to such charges.  In undertaking any 
settlement negotiations the Contractor shall not agree either to not disclose or not refer to law 
enforcement authorities any information relating to a possible criminal violation or investigation.   
 
Article 3.4 The Contractor should be alert to and inform the State of any opportunities for 
utilizing non-judicial dispute resolution approaches.  Generally speaking, the State does not favor the 
use of arbitration or other forms of binding alternative dispute resolution; however, certain non-binding 
approaches, such as mediation or mini-trials, may result in a faster, less expensive resolution of 
disputes.    
 
Article 3.5 In the event of any adverse ruling, the Contractor must notify the Project Director 
promptly in order that a decision may be made regarding possible appeals.  No appeal may be taken 
without the prior approval of the Project Director, but the Contractor should protect the state's appeal 
rights pending a decision to appeal. 
 
Article 3.6 The Project Director or the Attorney General's Office shall be the primary points of 
contact for all substantive dealings with the media.  In the event the Contractor is contacted by media 
representatives concerning this or other cases being handled on behalf of the state, the Contractor 
should decline any comment beyond confirming factual matters that are already a matter of public 
record and refer the individuals to the Project Director.   
 
Article 3.7 Prior to approaching employees of other government agencies for any purpose, 
including scheduling depositions or requesting documents, the Contractor shall notify the Project 
Director.  In the event that such a contact or request for information is deemed to be of a sensitive 
nature, it may be coordinated directly by the Project Director. 



 

 

APPENDIX D 
Article 1.  Consideration 
 
Article 1.1 In full consideration of the Contractor's performance under this agreement, the State shall 
pay the Contractor at the rate of $242 per hour for the professional services of Arthur W. Cernosia. 
 
Article 1.2 The State agrees to reimburse the Contractor on a monthly or other periodic basis for 
reasonable and necessary out-of-pocket expenses incurred under this contract.  No reimbursement shall be 
made for any administrative, surcharge, or other overhead recovery fee.  Unless otherwise noted, 
reimbursement for out-of-pocket expenses shall be limited to actual costs except that reimbursement for 
those specific services or expenses listed below shall be limited as follows:   
 
Service or Expense    Charge/Rate 
 
Reproduction      $0.10 per page 
Computerized Database Research   At cost as invoiced 
Courier Services 
  Automobile Messenger Deliveries  At cost as invoiced 
  Overnight Deliveries (such as UPS, 
  Federal Express, Express Mail, DHL)  At cost as invoiced 
 
Postage     At cost 
Telephone     At cost as invoiced 
Telecopier     $0.75(local),$1.50(domestic),$2.25(international) 
  
Travel and Lodging 
  Hotel Accommodations   Not to exceed $300.00/night 
  Air Fare     Not to exceed coach class 
  Cab Fare     At cost as invoiced 
  Meals & Incidental Expenses   Flat rate payment of $60.00/day for each full day  
     (midnight to midnight) of travel.  
 
Reimbursement for any of the above shall be limited to actual costs.  No reimbursement shall be made for 
any administrative, surcharge, or other overhead recovery fee.  Reimbursement shall not be made for the 
purchase or lease of office space, furnishings, equipment, or software unless approved in advance by the 
Deputy Attorney General.  Upon conclusion of this agreement, unless the Deputy Attorney General approves 
other arrangements, the ownership of any furnishings, equipment, or software purchased under this contract 
shall revert back to the State and those items returned to the Department of Law.   
 
Reimbursement for secretarial overtime or other temporary administrative or clerical assistance may be 
authorized but only if required by the nature or timing of assignments made under this contract (e.g. large 
projects or court imposed deadlines) and not because of other client work or firm priorities.   
 
Unless otherwise approved by the Project Director, reimbursement for airline travel costs under this contract 
shall be limited to coach class fares.  Contractor will not bill the State for time in travel status, except for that 
time during which the individual has performed work on the State's matter while in travel status; in that 
situation the Contractor shall adhere to billing rates provided in Article 1.1 of this appendix.   
 
Reimbursement of hotel costs shall be limited to a maximum of $300.00 per night unless otherwise approved 
by the Project Director.  The Contractor shall, when possible, use moderately priced hotels comparable to 
those used by Department of Law employees.  Reimbursement for meals and other incidental expenses 
shall be made at the flat rate of $60.00 per day for each full day (midnight to midnight) of travel along with 
partial payment of $45.00 for the day of departure and $45.00 for the day of return.     
  
Article 1.3 Unless the contract is amended in writing, the total sum expended under this agreement 
shall not exceed $25,000.00, including all out-of-pocket expenses.   
 
 
 
 
 



 

 

Article 2.  Billing Procedures 
 
 
Article 2.1 The Contractor agrees to bill the State within thirty days of the end of the monthly billing 
period.  All billing statements shall be sent directly to the state's designated Project Director.   
 
Article 2.2 The Contractor's billing statements shall be itemized to show the agency contract number, 
time spent, a task description and the date that tasks were performed by the name and hourly rate of the 
individual performing the work.  All billing statements shall include an itemization of all costs and copies of 
invoices for travel and other out-of-pocket expenses. 
 
Article 2.3 As a standard cost control practice, the State may conduct an audit of time and cost records 
of the Contractor, its employees and subcontractors.  Any such audit may be conducted at the Contractor's 
offices or a place mutually agreed to by the Contractor and the Project Director.   
 
Article 2.4 Billing rates are capped for one year from date of execution of the Contract.  If after one year 
the Contractor wishes to seek an adjustment to its billing rates, the Contractor shall: 
 
a. notify the Project Director and obtain approval in writing at least sixty (60) days before 

activating any change in billing rates; 
 
b. specify the impact the rate adjustment would have on the existing workplan and budget; and 
 
c. limit the change in any individual billing rate to an amount that does not exceed the 

percentage increase in the Consumer Price Index (CPI) for the locale from which the 
services are being rendered, or obtain the approval of the Project Director for any increase 
above the CPI. 

 
If billing rates are increased under this Article, the new rates shall be capped for one year following the date 
of the increase. 
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STANDARD AGREEMENT FORM 

1. Agency Contract Number 2. Billing Contact 3a.  Appropriation 3b. Unit 

      2050   
3c. Program  
      CV03206555 21-206-1147 Rachel Biggio                             

RBiggio@brownandpeisch.com 
      033070600  

4. EN Doc  Type and # Project      Case Number:  2018104031   6. AK Bus. License # 

n/a
  Vendor Number  

  VC026836  MMIS Appeal  
This contract is between the State of Alaska, 
7. Department of Division 

Law  Human Services   hereafter the State, and 
8. Contractor

Brown & Peisch PLLC       phone 202-499-4258       ppeisch@brownandpeisch.com         hereafter the Contractor  

Mailing Address  State   ZIP+4 
 One City Center 8350 10th St. NW Washington, DC 20001-4956 

9. 
ARTICLE 1. Appendices: Appendices referred to in this contract and attached to it are considered part of it. 

ARTICLE 2. Performance of Service: 
2.1 Appendix A (General Provisions), Articles 1 through 14, governs the performance of services under this contract. 
2.2 Appendix B sets forth the liability and insurance provisions of this contract. 
2.3 Appendix C sets forth the services to be performed by the contractor. 

ARTICLE 3. Period of Performance: The period of performance for this contract begins  July 1, 2020  and ends 
  with the resolution of the matter.  

ARTICLE 4. Considerations: 
4.1 In full consideration of the contractor's performance under this contract, the State shall pay the contractor a sum not to 
         exceed $40,000  in accordance with the provisions of Appendix D. 
4.2 When billing the State, the contractor shall refer to the Agency Contract # 21-206-1147 and shall mail the invoice to the  

   address below with a courtesy copy in PDF format emailed to  03ContractPayments@alaska.gov 

10. Department of
Law

Mailing Address Attention: 
 PO Box 110300 Juneau, AK 99811-0300  Stacie Kraly 

11. CONTRACTOR 
Name of Firm 

 Brown & Peisch PLLC 
Signature of Authorized Representative Date 

Typed or Printed Name of Authorized Representative 
  Philip Peisch 

Title 
  Partner          EIN:    83-1868780 

12. CONTRACTING AGENCY Signature of Head of Contracting Agency or 
  

Date 
Department/Division Date 
  Law/Civil-Human Resources 

Signature of Project Director Typed or Printed Name 
    Tregarrick Taylor 

Typed or Printed Name of Project Director 
  Stacie Kraly   Deputy Attorney General 

Title 
  Chief Assistant Attorney General  Authorized by 36.30.300  RAP 03-2020-003 

NOTICE:  This contract has no affect until signed by the head of contracting agency or designee. 

13. CERTIFICATION:  I certify that the facts herein and on supporting
documents are correct, that this voucher constitutes a legal charge against 
funds and appropriations cited, that sufficient funds are encumbered to 
pay this obligation, or that there is a sufficient balance in the appropriation 
cited to cover this obligation.  I am aware that to knowingly make or allow 
false entries or alternations on a public record, or knowingly destroy, 
mutilate, suppress, conceal, remove or otherwise impair the variety, 
legibility or availability of a public record constitutes tampering with public 
records punishable under AS 11.56.815-.820.  Other disciplinary action may 
be taken up to and including dismissal. 

mailto:%20%20%20%20%20%20%20%20%20%20%20%20%20%20%20%20%20%20%20%20%20%20%20%20%20%20%20%20RBiggio@brownandpeisch.com
mailto:%20%20%20%20%20%20%20%20%20%20%20%20%20%20%20%20%20%20%20%20%20%20%20%20%20%20%20%20RBiggio@brownandpeisch.com
mailto:03ContractPayments@alaska.gov


APPENDIX A 
GENERAL PROVISIONS  

Article  1. Definitions. 
 1.1 In this contract and appendices, "Project Director" or "Agency Head" or "Procurement Officer" means the person who signs this contract on behalf of the 

Requesting Agency and includes a successor or authorized representative. 
 1.2 "State Contracting Agency" means the department for which this contract is to be performed and for which the Commissioner or Authorized Designee 

acted in signing this contract. 
 
Article  2. Inspections and Reports. 
 2.1  The department may inspect, in the manner and at reasonable times it considers appropriate, all the contractor's facilities and activities under this contract. 
 2.2  The contractor shall make progress and other reports in the manner and at the times the department reasonably requires. 
 
Article   3. Disputes. 

3.1 If the contractor has a claim in connection with the contract that it cannot resolve with the State by mutual agreement, it shall pursue the claim, if at all, in 
accordance with the provisions of AS 36.30.620-632.  
 

Article 4. Equal Employment Opportunity. 
4.1 The contractor may not discriminate against any employee or applicant for employment because of race, religion, color, national origin, or because of age, 

disability, sex, marital status, changes in marital status, pregnancy or parenthood when the reasonable demands of the position(s) do not require distinction 
on the basis of age, disability, sex, marital status, changes in marital status, pregnancy, or parenthood. The contractor shall take affirmative action to insure 
that the applicants are considered for employment and that employees are treated during employment without unlawful regard to their race, color, religion, 
national origin, ancestry, disability, age, sex, marital status, changes in marital status, pregnancy or parenthood. This action must include, but need not be 
limited to, the following: employment, upgrading, demotion, transfer, recruitment or recruitment advertising, layoff or termination, rates of pay or other 
forms of compensation, and selection for training including apprenticeship. The contractor shall post in conspicuous places, available to employees and 
applicants for employment, notices setting out the provisions of this paragraph. 

 
4.2 The contractor shall state, in all solicitations or advertisements for employees to work on State of Alaska contract jobs, that it is an equal opportunity 

employer and that all qualified applicants will receive consideration for employment without regard to race, religion, color, national origin, age, disability, 
sex, marital status, changes in marital status, pregnancy or parenthood. 

 
4.3 The contractor shall send to each labor union or representative of workers with which the contractor has a collective bargaining agreement or other contract or 

understanding a notice advising the labor union or workers' compensation representative of the contractor's commitments under this article and post copies 
of the notice in conspicuous places available to all employees and applicants for employment. 

 
4.4 The contractor shall include the provisions of this article in every contract, and shall require the inclusion of these provisions in every contract entered into by 

any of its subcontractors, so that those provisions will be binding upon each subcontractor.  For the purpose of including those provisions in any contract or 
subcontract, as required by this contract, "contractor" and "subcontractor" may be changed to reflect appropriately the name or designation of the parties of 
the contract or subcontract.   

 
4.5 The contractor shall cooperate fully with State efforts which seek to deal with the problems of unlawful discrimination, and with all other State efforts to 

guarantee fair employment practices under this contract, and promptly comply with all requests and directions from the State Commission for Human 
Rights or any of its officers or agents relating to prevention of discriminatory employment practices. 

 
4.6 Full cooperation in paragraph 4.5 includes, but is not limited to, being a witness in any proceeding involving questions of unlawful discrimination if that is 

requested by any official or agency of the State of Alaska; permitting employees of the contractor to be witnesses or complainants in any proceeding 
involving questions of unlawful discrimination, if that is requested by any official or agency of the State of Alaska; participating in meetings; submitting 
periodic reports on the equal employment aspects of present and future employment; assisting inspection of the contractor's facilities; and promptly 
complying with all State directives considered essential by any office or agency of the State of Alaska to insure compliance with all federal and State laws, 
regulations, and policies pertaining to the prevention of discriminatory employment practices. 

 
 4.7  Failure to perform under this article constitutes a material breach of the contract.   
 
Article 5. Termination. 
The Project Director, by written notice, may terminate this contract, in whole or in part, when it is in the best interest of the State. In the absence of breach of contract 
by the contractor, the State is liable only for payment in accordance with the payment provisions of this contract for services rendered before the effective date of 
termination.   
 
Article 6. No Assignment or Delegation. 
The contractor may not assign or delegate this contract, or any part of it, or any right to any of the money to be paid under it, except with the written consent of the 
Project Director and the Agency Head.   
 
Article 7. No Additional Work or Material.  
No claim for additional services, not specifically provided in this contract, performed or furnished by the contractor, will be allowed, nor may the contractor do any 
work or furnish any material not covered by the contract unless the work or material is ordered in writing by the Project Director and approved by the Agency Head. 
 
Article  8. Independent Contractor. 
The contractor and any agents and employees of the contractor act in an independent capacity and are not officers or employees or agents of the State in the 
performance of this contract.   
 
Article 9. Payment of Taxes 
As a condition of performance of this contract, the contractor shall pay al federal, State, and local taxes incurred by the contractor and shall require their payment by an 
Subcontractor or any other persons in the performance of this contract. Satisfactory performance of this paragraph is a condition precedent to payment by the State 
under this contract. 
  



Article10. Ownership of Documents. 
All designs, drawings, specifications, notes, artwork, and other work developed in the performance of this agreement are produced for hire and remain the sole property 
of the State of Alaska and may be used by the State for any other purpose without additional compensation to the contractor. The contractor agrees not to assert any 
rights and not to establish any claim under the design patent or copyright laws. Nevertheless, if the contractor does mark such documents with a statement suggesting 
they are trademarked, copyrighted, or otherwise protected against the State’s unencumbered use or distribution, the contractor agrees that this paragraph supersedes any 
such statement and renders it void. The contractor, for a period of three years after final payment under this contract, agrees to furnish and provide access to all retained 
materials at the request of the Project Director. Unless otherwise directed by the Project Director, the contractor may retain copies of all the materials. 
 
Article 11. Governing Law; Forum Selection. 
This contract is governed by the laws of the State of Alaska. To the extent not otherwise governed by Article 3 of this Appendix, any claim concerning this contract 
shall be brought only in the Superior Court of the State of Alaska and not elsewhere.   
 
Article 12. Conflicting Provisions. 
Unless specifically amended and approved by the Department of Law, the terms of this contract supersede any provisions the contractor may seek to add. The 
contractor may not add additional or different terms to this contract; AS 45.02.207(b)(1). The contractor specifically acknowledges and agrees, among other things, that 
provisions in any documents it seeks to append hereto that purport to (1) waive the State of Alaska’s sovereign immunity, (2) impose indemnification obligations on the 
State of Alaska, or (3) limit liability of the contractor for acts of contractor negligence, are expressly superseded by this contract and are void.   
 
Article 13. Officials Not to Benefit. 
Contractor must comply with all applicable federal or State laws regulating ethical conduct of public officers and employees. 
 
Article 14. Covenant Against Contingent Fees.  
The contractor warrants that no person or agency has been employed or retained to solicit or secure this contract upon an agreement or understanding for a commission, 
percentage, brokerage or contingent fee except employees or agencies maintained by the contractor for the purpose of securing business.  For the breach or violation of 
this warranty, the State may terminate this contract without liability or in its discretion deduct from the contract price or consideration the full amount of the 
commission, percentage, brokerage or contingent fee.   
 
Article 15.   Compliance. 
In the performance of this contract, the contractor must comply with all applicable federal, state, and borough regulations, codes, and laws, and be liable for all required 
insurance, licenses, permits and bonds. 
 
Article 16.   Force Majeure. 
The parties to this contract are not liable for the consequences of any failure to perform, or default in performing, any of  their obligations under this Agreement, if that 
failure or default is caused by any unforeseeable Force Majeure, beyond the control of, and without the fault or negligence of, the respective party. For the purposes of 
this Agreement, Force Majeure will mean war (whether declared or not); revolution; invasion; insurrection; riot; civil commotion; sabotage; military or usurped power; 
lightning; explosion; fire; storm; drought; flood; earthquake; epidemic; quarantine; strikes; acts or restraints of governmental authorities affecting the project or directly 
or indirectly prohibiting or restricting the furnishing or use of materials or labor required; inability to secure materials, machinery, equipment or labor because of 
priority, allocation or other regulations of any governmental authorities. 
 
 



 APPENDIX B2 
 INDEMNITY AND INSURANCE 
 

 
Article 1. Indemnification 

 
The Contractor shall indemnify, 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 negligence of the contracting agency. If there is a claim 
of, or liability 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 following 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 controlling of the Contractor and in approving or accepting the Contractor’s 
work. 
 
Article 2. Insurance 
 

Without limiting contractor's indemnification, it is agreed that contractor shall purchase at 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 coverage to the extent of such higher 
limits. Certificates of Insurance must be furnished to the contracting officer prior to beginning work and must 
provide for a notice of cancellation, non-renewal, or material change of conditions in accordance with policy 
provisions. Failure to furnish satisfactory evidence of insurance or lapse of the policy is a material breach of this 
contract and shall be grounds for termination 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 Insurance: The Contractor shall provide and maintain, for all employees engaged 
in work under this contract, coverage as required by AS 23.30.045, and; where applicable, any other statutory 
obligations 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 business premises and operations used by the 
Contractor in the performance of services under this agreement with minimum coverage limits of $300,000 
combined single limit per claim. 

 
2.3 Commercial Automobile Liability Insurance: covering all vehicles used by the Contractor in the 
performance of services under this agreement with minimum coverage limits of $300,000 combined single limit 
per claim. 

 
2.4 Professional Liability Insurance: covering all errors, omissions or negligent acts in the performance of 
professional services under this agreement. Limits required per the following schedule: 

 
 Contract Amount Minimum Required Limits 
 
 Under $100,000   $300,000 per Claim / Annual Aggregate 
 $100,000-$499,999 $500,000 per Claim / Annual Aggregate 
 $500,000-$999,999 $1,000,000 per Claim / Annual Aggregate 
 $1,000,000 or over Refer to Risk Management 

 
 
 
 
 
 
 
 
 
 



APPENDIX C 
 
Article 1.                Services to be performed by the Contractor 
 
Article 1.1.   At the specific direction of the Attorney General’s Office, the Contractor, shall advise the State on 
its appeal to the federal Department of Health and Human Services Appeals Board concerning the “certification 
date” assigned by Centers for Medicare and Medicaid Service (CMS) of Alaska’s Medicaid Management Information 
System (MMIS). The State is seeking to recover over $11 million in federal participation funds. In the event the 
matter does not settle, the Contractor will represent the state in filing a Reply brief before the Appeals board.  
 
It is agreed between the parties that the State shall determine the scope of the services to be rendered by the 
Contractor.  It is further agreed that the State may require a separate contract on any matter which, in its judgment, 
may be sufficiently complicated or prolonged to justify a separate contract.  
 
Article 2.  Contract Management 
 
Article 2.1 The designated contact person for the Contractor is Philip J. Peisch.  The Contractor's services 
under this agreement shall be directed and managed from the contractor’s Washington, DC office.   The Contractor 
may assign other consulting professionals to provide services under the contract after providing notice to, and 
obtaining approval from, the Project Director.  All such individuals assigned to provide services under this Contract 
shall work under the direction and management of the individual listed above. 
 
Article 2.2 The Contractor will maintain the involvement of those individuals identified in Article 2.1 above.  
In the event of an unforeseeable circumstance that requires substitution for any of those individuals, the 
Contractor shall notify the State in writing of the proposed substitution.  The State reserves the right to accept or 
reject a proposed substitute.  In addition, before substitution of any individual is effected, the State must approve 
the extent to which transitional time will be billed.   
 
Article 2.3 At the discretion of the Project Director, the Contractor may be required to prepare an estimate 
of the time and costs necessary to complete any matter assigned under this contract.  
 
Article 2.4 The contractor agrees to closely monitor costs incurred and fees to be charged for services 
provided under this agreement and to alert the Project Director before such costs and fees exceed the authorized 
contract amount.  In the event the Contractor fails to notify the Project Director prior to incurring a cost overrun, 
the contractor shall assume liability for any excess costs and fees incurred up until the time at which the contractor 
notifies the project director of the overrun. 
 
Article 2.5 The period of performance, scope, and amount of this agreement may be amended in writing at 
the discretion of the State.  In addition, the parties to this agreement acknowledge that work may begin on the date 
shown in Article 3. ("Period of Performance") and that the foregoing date may precede the date of execution of this 
agreement because immediate performance is required to serve the best interest of the state.    
 
Article 2.6 The Attorney General's Office shall be the primary point of contact for all substantive dealings 
with the media.  In the event the Contractor is contacted by media representatives concerning this or other cases 
being handled on behalf of the state, the Contractor should decline any comment beyond confirming factual 
matters that are already a matter of public record and refer the individuals to the Project Director.   
  
 Article 2.7 FOREIGN CONTRACTING: By signature on this Contract, the Contractor certifies that all 
services provided under this contract by the contractor and all subcontractors shall be performed in the United 
States.  Failure to comply with this requirement will cause the state to reject the bid or proposal as non-
responsive, or cancel the contract. 
 
Article 2.8    HUMAN TRAFFICKING:  By signature on this contract, the contractor certifies that: 

 
1) the contractor is not established and headquartered or incorporated and headquartered, in a 
country recognized as Tier 3 in the most recent United States Department of State’s Trafficking in Persons 
Report; or 2) if the contractor is established and headquartered or incorporated and headquartered, in a 
country recognized as Tier 3 in the most recent United States Department of State’s Trafficking in Persons 
Report, a certified copy of the contractor’s policy against human trafficking must be submitted to the State 
of Alaska prior to contract award. 



 
APPENDIX D 

Article 1.  Consideration 
 
Article 1.1 In full consideration of the Contractor's performance under this agreement, the State shall pay 
the Contractor for professional services at the following reduced hourly rates (20% below standard):  
 
 Professional  Reduced Rate 
 Caroline Brown  $650 
 Philip Peisch  $550  
    
In addition, the State will reimburse the Contractor for the services of other consulting professionals or temporary 
personnel that may be employed to provide services under this agreement so long as the use of such additional 
personnel, their names, rates, and curricula vitae are approved in advance by the State's project director.   
 
Article 1.2 The State agrees to reimburse the Contractor on a monthly or other periodic basis for reasonable 
and necessary out-of-pocket expenses incurred under this contract.  No reimbursement shall be made for any 
administrative, surcharge, or other overhead recovery fee.  Unless otherwise noted, reimbursement for out-of-
pocket expenses shall be limited to actual costs except that reimbursement for those specific services or expenses 
listed below shall be limited as follows:   
 
Service or Expense    Charge/Rate 
 
Reproduction      $0.10 per page 
Computerized Database Research   At cost as invoiced 
Courier Services 
  Automobile Messenger Deliveries  At cost as invoiced 
  Overnight Deliveries (such as UPS, 
  Federal Express, Express Mail, DHL)  At cost as invoiced 
 
Postage     At cost 
Telephone     At cost as invoiced 
Telecopier     $0.75(local), $1.50(domestic),$2.25(international) 
  
Travel and Lodging 
  Hotel Accommodations    Not to exceed $300.00/night 
  Air Fare     Not to exceed coach class 
  Cab Fare     At cost as invoiced 
  Meals & Incidental Expenses   Flat rate payment of $60.00/day for each full day  
     (midnight to midnight) of travel.  
 
Reimbursement for any of the above shall be limited to actual costs.  No reimbursement shall be made for any 
administrative, surcharge, or other overhead recovery fee.  Reimbursement shall not be made for the purchase or 
lease of office space, furnishings, equipment, or software unless approved in advance by the Deputy Attorney 
General.  Upon conclusion of this agreement, unless the Deputy Attorney General approves other arrangements, 
the ownership of any furnishings, equipment, or software purchased under this contract shall revert back to the 
State and those items returned to the Department of Law.   
 
Reimbursement for secretarial overtime or other temporary administrative or clerical assistance may be 
authorized but only if required by the nature or timing of assignments made under this contract (e.g. large projects 
or court imposed deadlines) and not because of other client work or firm priorities.   
 
Unless otherwise approved by the Project Director, reimbursement for airline travel costs under this contract shall 
be limited to coach class fares.  Contractor will not bill the State for time in travel status, except for that time during 
which the individual has performed work on the State's matter while in travel status; in that situation the 
Contractor shall adhere to billing rates provided in Article 1.1 of this appendix.   
 
Reimbursement of hotel costs shall be limited to a maximum of $300.00 per night unless otherwise approved by 
the Project Director.  The Contractor shall, when possible, use moderately priced hotels comparable to those used 
by Department of Law employees.  Reimbursement for meals and other incidental expenses shall be made at the 



flat rate of $60.00 per day for each full day (midnight to midnight) of travel along with partial payment of $45.00 
for the day of departure and $45.00 for the day of return.     
  
Article 1.3 Unless the contract is amended in writing, the total sum expended under this agreement shall 
not exceed $40,000.00 including all out-of-pocket expenses.   
 
Article 2.  Billing Procedures 
 
Article 2.1 The Contractor agrees to bill the State within thirty days of the end of the monthly billing period.  
All billing statements shall be sent directly to the state's designated Project Director with a pdf copy emailed to 
03ContractPayments@alaska.gov 
 
Article 2.2 The Contractor's billing statements shall be itemized to show the agency contract number, time 
spent, a task description and the date that tasks were performed by the name and hourly rate of the individual 
performing the work.  All billing statements shall include an itemization of all costs and copies of invoices for travel 
and other out-of-pocket expenses. 
 
Article 2.3 As a standard cost control practice, the State may conduct an audit of time and cost records of the 
Contractor, its employees and subcontractors.  Any such audit may be conducted at the Contractor's offices or a 
place mutually agreed to by the Contractor and the Project Director.   
 
Article 2.4 Billing rates are capped for one year from date of execution of the Contract.  If after one year the 
Contractor wishes to seek an adjustment to its billing rates, the Contractor shall: 
 
a. notify the Project Director and obtain approval in writing at least sixty (60) days before activating 

any change in billing rates; 
 
b. specify the impact the rate adjustment would have on the existing workplan and budget; and 
 
c. limit the change in any individual billing rate to an amount that does not exceed the percentage 

increase in the Consumer Price Index (CPI) for the locale from which the services are being 
rendered, or obtain the approval of the Project Director for any increase above the CPI. 

 
If billing rates are increased under this Article, the new rates shall be capped for one year following the date of the 
increase. 
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APPENDIX A 
GENERAL PROVISIONS 

Article  1.  Definitions. 
 1.1 In this contract and appendices, "Project Director" or "Agency Head" or "Procurement Officer" means    
 the person who signs this contract on behalf of the Requesting Agency and includes a successor or    
 authorized representative. 
 1.2 "State Contracting Agency" means the department for which this contract is to be performed and for    
 which the Commissioner or Authorized Designee acted in a signing this contract. 
 
Article 2.  Inspection and Reports. 
 2.1 The department may inspect, in the manner and at reasonable times it considers appropriate, all the    
 contractor's facilities and activities under this contract. 
 2.2 The contractor shall make progress and other reports in the manner and at the times the department    
 reasonably requires. 
 
Article  3.  Disputes. 
 3.1 Any dispute concerning a question of fact arising under this contract which is not disposed of by    
 mutual agreement shall be decided in accordance with AS 36.30.620-632. 
  
Article  4.  Equal Employment Opportunity. 
 4.1 The contractor may not discriminate against any employee or applicant for employment because of race, religion, color, 
national origin, or because of age, physical handicap, sex, marital status, changes in marital status, pregnancy or parenthood when the reasonable 
demands of the position(s) do not require distinction on the basis of age, physical handicap, sex, marital status, changes in marital status, 
pregnancy, or parenthood.  The contractor shall take affirmative action to insure that the applicants are considered for employment and that 
employees are treated during employment without unlawful regard to their race, color, religion, national origin, ancestry, physical handicap, age, 
sex, marital status, changes in marital status, changes in marital status, pregnancy or parenthood.  This action must include, but need not be 
limited to, the following:  employment, upgrading, demotion, transfer, recruitment or recruitment advertising, layoff or termination, rates of pay or 
other forms of compensation, and selection for training including apprenticeship.  The contractor shall post in conspicuous places, available to 
employees and applicants for employment, notices setting out the provisions of this paragraph.  
 

4.2 The contractor shall state, in all solicitations or advertisements for employees to work on State of Alaska contract jobs, that it is an equal 
opportunity employer and that all qualified applicants will receive consideration for employment without regard to race, religion, color, 
national origin, age, disability, sex, marital status, changes in marital status, pregnancy or parenthood.   

 
4.3 The contractor shall send to each labor union or representative of workers with which the contractor has a collective bargaining 

agreement or other contract or understanding a notice advising the labor union or workers' compensation representative of the 
contractor's commitments under this article and post copies of the notice in conspicuous places available to all employees and applicants 
for employment. 

 
 4.4  The contractor shall include the provisions of this article in every contract, and shall require the inclusion of these provisions in every 

contract entered into by any of its subcontractors, so that those provisions will be binding upon each subcontractor. For the purpose of 
including those provisions in any contract or subcontract, as required by this contract, “contractor” and “subcontractor” may be changed 
to reflect appropriately the name or designation of the parties of the contract or subcontract.   

 
Article  5.  Termination. 
The Project Director, by written notice, may terminate this contract, in whole or in part, when it is in the best interest of the State.  The State is 
liable only for payment in accordance with the payment provisions of this contract for services rendered before the effective date of termination. 
 
Article  6.  No Assignment or Delegation. 
The contractor may not assign or delegate this contract, or any part of it, or any right to any of the money to be paid under it, except with the 
written consent of the Project Director and the Agency Head. 
 
Article  7.  No Additional Work or Material. 
No claim for additional services, not specifically provided in this contract, performed or furnished by the contractor, will be allowed, nor may the 
contractor do any work or furnish any material not covered by the contract unless the work or material is ordered in writing by the Project Director 
and approved by the Agency Head. 
 
Article  8.  Independent Contractor. 
The contractor and any agents and employees of the contractor act in an independent capacity and are not officers or employees or agents of the 
State in the performance of this contract. 
 
Article  9.  Payment of Taxes. 
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As a condition of performance of this contract, the contractor shall pay all federal, State, and local taxes incurred by the contractor and shall 
require their payment by any Subcontractor or any other persons in the performance of this contract.  Satisfactory performance of this paragraph is 
a condition precedent to payment by the State under this contract. 
 
Article  10.  Ownership of Documents. 
All designs, drawings, specifications, notes, artwork, and other work developed in the performance of this agreement are produced for hire and 
remain the sole property of the State of Alaska and may be used by the State for any other purpose without additional compensation to the 
contractor.  The contractor agrees not to assert any rights and not to establish any claim under the design patent or copyright laws.  The 
contractor, for a period of three years after final payment under this contract, agrees to furnish and provide access to all retained materials at the 
request of the Project Director.  Unless otherwise directed by the Project Director, the contractor may retain copies of all the materials. 
 
Article  11.  Governing Law. 
This contract is governed by the laws of the State of Alaska.  All actions concerning this contract shall be brought in the Superior Court of the State 
of Alaska. 
 
Article  12.  Conflicting Provisions. 
Unless specifically amended and approved by the department of Law the General Provisions of this contract supersede any provisions in other 
appendices. 
 
Article  13.  Officials Not to Benefit. 
Contractor must comply with all applicable federal or State laws regulating ethical conduct of public officers and employees. 
 
Article 14.  Covenant Against Contingent Fees. 
The contractor warrants that no person or agency has been employed or retained to solicit or secure this contract upon an agreement or 
understanding for a commission, percentage, contingent fee, or brokerage except employees or agencies maintained by the contractor for the 
purpose of securing business.  For the breach or violation of this warranty, the State may terminate this contract without liability or in its discretion 
deduct from the contract price or consideration the full amount of the commission, percentage, brokerage, or contingent fee. 
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APPENDIX B2  INDEMNITY AND INSURANCE  
 

These terms do not apply to the contract per determination of Attorney General Kevin Clarkson  
 
Article 1. Indemnification 

 
The Contractor shall indemnify, 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 negligence of the contracting agency. If 
there is a claim of, or liability 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 following 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 controlling of the Contractor and in approving or 
accepting the Contractor’s work. 
 
Article 2. Insurance 
 

Without limiting contractor's indemnification, it is agreed that contractor shall purchase at 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 coverage to the extent of such higher 
limits. Certificates of Insurance must be furnished to the contracting officer prior to beginning work and must 
provide for a notice of cancellation, non-renewal, or material change of conditions in accordance with policy 
provisions. Failure to furnish satisfactory evidence of insurance or lapse of the policy is a material breach of this 
contract and shall be grounds for termination 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 Insurance: The Contractor shall provide and maintain, for all employees engaged in 
work under this contract, coverage as required by AS 23.30.045, and; where applicable, any other statutory 
obligations 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 business premises and operations used by the 
Contractor in the performance of services under this agreement with minimum coverage limits of $300,000 
combined single limit per claim. 

 
2.3 Commercial Automobile Liability Insurance: covering all vehicles used by the Contractor in the performance 
of services under this agreement with minimum coverage limits of $300,000 combined single limit per claim. 

 
2.4 Professional Liability Insurance: covering all errors, omissions or negligent acts in the performance of 
professional services under this agreement. Limits required per the following schedule: 

 
 Contract Amount Minimum Required Limits 
 Under $100,000  $300,000 per Claim / Annual Aggregate 
 $100,000-$499,999 $500,000 per Claim / Annual Aggregate 
 $500,000-$999,999 $1,000,000 per Claim / Annual Aggregate 
 $1,000,000 or over Refer to Risk Management 
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APPENDIX C 
 
Article 1 Services to be performed by the Contractor.   
Article 1.1  At the specific direction of the Attorney General’s Office, the Contractor, Clark Baird Smith shall provide 
legal services related to the negotiation of terms, preparation of various agreements and documents concerning 
collective bargaining issues; review of such documents for their budgetary impact.  And shall provide legal interpretation 
and guidance regarding compliance with regulations, and advice or representation concerning federal or State 
legislation, regulation, program modification, litigation or other matters related to collective bargaining. 
 
It is agreed between the parties that the State shall determine the scope of the services to be rendered by the 
Contractor and that the State has the option to and may perform all or part of the work involved in each matter assigned 
under this contract.  It is further agreed that the State may require a separate contract on any matter that, in its 
judgment, may be sufficiently complicated or prolonged to justify a separate contract. 
 
Article 2. Contract Management 
 
Article 2.1 The designated contact person and lead attorney for the Contractor is Jim Baird. The Contractor's 
services under this contract shall be directed and managed from the Contractor's Rosemont, Illinois office.  The 
Contractor may assign other attorneys to provide services under the contract after providing written notice to, and 
obtaining approval from, the State.  All attorneys assigned to provide services under this Contract shall work under the 
direction and management of the individual listed above. 
 
Article 2.2 The Contractor will maintain the involvement of the individuals identified in Article 2.1 above in advising 
and representing the State this contract.  In the event of an unforeseeable circumstance that requires substitution for 
any of those individuals, the Contractor shall notify the State in writing of the proposed substitution.  The State reserves 
the right to accept or reject a proposed substitute. 
 
Article 2.3 At the request of the State’s Project Director, the Contractor shall develop an estimate of the time and 
costs necessary to complete each service that falls under, Article 1.2. 
 
Article 2.4 At the request of the State’s Project Director,  the Contractor shall prepare and maintain a workplan and 
budget approved by the State to accomplish the assigned tasks under Article 1.2 above including:  
 
a. a summary of the project, case, or matter; 
b. a discussion of the major strategy options including benefits, risks and the potential costs associated with each; 
c. a proposed/recommended strategy; 
d. a list of major tasks to accomplish within the next 12 months to support the recommended approach and 

strategies; 
e. identification of critical dates and proposed monthly schedule for completion of each task including 

responsibilities and estimated time and cost to complete; and  
f. a description of staffing roles and responsibilities.  
 
The State will review the proposed work-plan and budget, specify any necessary changes, and have authority to approve 
the final plan.  During the period of this agreement the Contractor shall continually update each work-plan and budget 
to reflect changes in strategy, timing, cost, etc. and submit all proposed revisions to the State for approval. 
 
In order to accommodate special circumstances or those matters which unexpectedly increase in scope, the State 
reserves the right to request the Contractor to prepare and maintain a work-plan and budget at any point during the 
period the Contractor is working on a particular assignment or on any matter regardless of its original estimated cost of 
completion 
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Article 2.5 The period of performance, scope, and amount of this agreement may be amended in writing at the 
discretion of the State.  In addition, the parties to this agreement acknowledge that work may begin on the date shown 
in Article 3. ("Period of Performance") and that the foregoing date may precede the date of execution of this agreement 
because immediate performance is required to serve the best interest of the state.    
 
Article 2.6 The Contractor agrees to participate in periodic status meetings with the State's project director and 
others the project director shall designate, and to prepare and present at the meeting a summary of the status of the 
tasks for which the Contractor is responsible. 
 
Article 2.7 Before a cost overrun is incurred, the Contractor agrees to alert the State when it appears that total 
expenditures under the contract may exceed the contract ceiling established under Appendix D, Article 1.4.  When so 
notified, the State may elect to amend this agreement to increase the contract ceiling, perform the task(s) in-house, 
change the scope of work, or use some combination of these alternatives.  In the event the Contractor fails to notify the 
State prior to incurring a cost overrun, the Contractor shall assume liability for any excess costs and fees incurred up 
until the time at which the Contractor notifies the State of the overrun. 
 
Article 2.8 In matters in which the parties determine that professional/expert witness services are needed by 
subcontract, the State shall set criteria for the Contractor to apply in selecting such experts.  The State reserves the right 
to approve or reject the selection of all expert witnesses, to select the expert witnesses, and to participate in any 
subcontract negotiations with the Contractor.  Generally, the State will require the Contractor to impose upon expert 
witnesses terms and conditions identical to those contained in this agreement, including the preparation and 
maintenance of a detailed work-plan and budget, clearly establishing liability for cost overruns, and compliance with the 
billing policies and procedures contained in Appendix D.  The Contractor agrees to direct and monitor expert witness 
performance and to assume responsibility for payment of expert witness invoices and the resolution of any fee disputes.  
For its part, the State agrees to reimburse the Contractor for all expert witness costs and fees that fall within the scope 
of an approved work-plan and budget or are otherwise allowable under the terms and conditions of an approved expert 
witness subcontract or letter of agreement. 
 
Article 2.9 At any point during the period of this agreement that the Contractor becomes aware of a potential 
conflict of representation and wishes to obtain a waiver from the State, the Contractor shall submit a written request to 
the Deputy Attorney General that contains the following information: 
 
a. Full disclosure of the scope of the matter the firm and designated lawyer’s desire to perform for the named 

entity or individual, and 
b. Statement of the reason why the conflict would not be so substantial as to be deemed likely to interfere with 

the lawyer's exercise of independent professional judgment or affect the integrity of services that the State 
expects and the firm and designated lawyers have contracted to perform for the State. 

 
Article 2.10 Copies of any significant briefs prepared by the Contractor shall be sent to the State Department of 
Law’s Legal Administrator for review and possible inclusion in the State's automated brief bank indexing system.  In 
addition, upon conclusion of this agreement, unless other storage/retention agreements are approved by the State’s 
Deputy Attorney General, all case files including discovery, other evidentiary materials, and any automated litigation 
support data shall be forwarded to the State’s Department of Law. 
 
Article 2.11 Unless directed otherwise, the Attorney General's Office shall be the primary points of contact for all 
substantive dealings with the media.  In the event the Contractor is contacted by media representatives concerning any 
matters being handled on behalf of the State, the Contractor should decline any comment beyond confirming factual 
matters that are already a matter of public record and refer the individuals to the Attorney General’s Office. News 
releases pertaining to this contract may not be made without prior written approval of the State.  
 
Article 2.12 In addition to the obligations assumed by the Contractor to protect information obtained through its 
attorney-client relationship with the State, the Contractor shall not, at any time, during or after the term of this 
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agreement, without the State's written consent, disclose any information designated confidential by the State. 
 
Article 3. General Litigation Policies 
 
Article 3.1 The Contractor shall represent the State in a manner that is consistent with the State's philosophy of 
pursuing litigation in an aggressive and forthright manner while maintaining the overall objective of resolving litigation 
in the most expeditious and cost-effective manner. 
 
The Contractor shall avoid taking extreme advocacy positions that are not likely to have a substantive impact on the 
litigation.  Coercive, delaying or obstructive tactics are also to be avoided.  In addition, the State discourages engaging in 
motion practice unless there is some clear, strategic advantage to be gained.  Where appropriate, however, motions for 
judgment on the pleadings or for summary judgment pursuant to applicable rules should be employed to resolve or 
refine as many issues in dispute as possible. 
 
Lengthy interrogatories or requests for extensive document production solely for the purpose of burdening another 
party are to be avoided.  It is generally recognized that costly delays frequently result from abuses of the discovery 
process.  The Contractor, in consultation with the Project Director, should consider available remedies when another 
party appears to be abusing the discovery process.   
 
Article 3.2 The Contractor shall identify and consider early in the proceedings and at each stage thereafter, the 
settlement possibilities of the dispute in order to achieve the greatest degree of cost-effectiveness.  The Contractor 
should promptly report any and all settlement overtures received to the Project Director to permit his or her 
involvement in planning and negotiations.   
 
Article 3.3 The Department of Law, Civil Division does not normally have the authority or responsibility for 
instituting, conducting or disposing of criminal proceedings. The department's policy is that the settlement of civil 
litigation may not, expressly or by implication, extend to the disposition of any criminal charges or recommendations 
with respect to such charges.  In undertaking any settlement negotiations the Contractor shall not agree either to not 
disclose or not refer to law enforcement authorities any information relating to a possible criminal violation or 
investigation.   
 
Article 3.4 The Contractor should be alert to and inform the State of any opportunities for utilizing non-judicial 
dispute resolution approaches.  Generally speaking, the State does not favor the use of arbitration or other forms of 
binding alternative dispute resolution; however, certain non-binding approaches, such as mediation or mini-trials, may 
result in a faster, less expensive resolution of disputes.    
 
Article 3.5 In the event of any adverse ruling, the Contractor must notify the Project Director promptly in order that 
a decision may be made regarding possible appeals.  No appeal may be taken without the prior approval of the Project 
Director, but the Contractor should protect the state's appeal rights pending a decision to appeal. 
 
Article 3.6 The Project Director or the Attorney General's Office shall be the primary points of contact for all 
substantive dealings with the media.  In the event the Contractor is contacted by media representatives concerning this 
or other cases being handled on behalf of the state, the Contractor should decline any comment beyond confirming 
factual matters that are already a matter of public record and refer the individuals to the Project Director.  
 
Article 3.7 Prior to approaching employees of other government agencies for any purpose, including scheduling 
depositions or requesting documents, the Contractor shall notify the Project Director.  In the event that such a contact 
or request for information is deemed to be of a sensitive nature, it may be coordinated directly by the Project Director. 
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APPENDIX D 
 
Article 1 Consideration 
 
Article 1.1 In full consideration of the Contractor's performance under this contract, the 
State shall pay the Contractor at the following hourly rates for each attorney: 
 
                R. Theodore “Ted” Clark Jr. , Partner        $360.00  
                James Baird, Partner                       $360.00 
                Robert Smith, Partner                      $360.00 
                James Powers, Partner                      $350.00 
                Benjamin Gehrt, Partner                  $350.00 
                Roxana Underwood, Partner         $340.00 
                Yvette Heintzelman      $350.00 
   Jill Leka       $350.00 
 
In addition, the State will reimburse the Contractor for the services of other consulting professionals or temporary 
personnel that may be employed to provide services under this agreement so long as the use of such additional 
personnel and their rates are approved in writing in advance by the State's project director.  
 
Article 1.2 The State agrees to reimburse the Contractor on a monthly or other periodic basis for reasonable and 
necessary out-of-pocket expenses incurred under this contract.  No reimbursement shall be made for any 
administrative, surcharge, or other overhead recovery fee.  Unless otherwise noted, reimbursement for out-of-pocket 
expenses shall be limited to actual costs except that reimbursement for those specific services or expenses listed below 
shall be limited as follows: 
 
Service or Expense     Charge/Rate 
 
Reproduction       $0.10 per page 
 
Computerized Legal Research (such as   At cost as invoiced 
  Lexis/Nexis, Westlaw/Dialog) 
Courier Services 
  Automobile Messenger Deliveries   At cost as invoiced 
  Overnight Deliveries (such as UPS, 
  Federal Express, Express Mail, DHL)   At cost as invoiced 
Postage      At cost 
Telephone      At cost as invoiced 
Telecopier      $0.75(local), $1.50(domestic), $2.25(int’l) 
Travel and Lodging 
  Hotel Accommodations    Not to exceed $300.00/night 
  Air Fare      Not to exceed coach class   
  Cab Fare      At cost as invoiced 
  Meals      Not to exceed $60.00/day 
 
No reimbursement shall be made for any administrative, surcharge, or other overhead recovery costs.  Reimbursement 
shall not be made for the purchase or lease of office space, furnishings, equipment, or software unless approved in 
advance by the State.  Upon conclusion of this agreement, unless other arrangements are approved by the Deputy 
Attorney General, the ownership of any furnishings, equipment, or software purchased under this contract shall revert 
back to the State and those items returned to the State. 
 
Contractor will not bill the State for time in travel status, except for that time during which the individual has performed 
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work on the State's matter while in travel status; in that situation the Contractor shall adhere to billing rates provided in 
Article 1.2 of this appendix. 
 
The Contractor shall, when possible, utilize moderately priced hotels comparable to those used by the State employees.  
Reimbursement for meals shall follow the State of Alaska Administrative Manual Per Diem guidelines (sliding scale 
depending upon travel location).  No reimbursement shall be made for alcoholic beverages, entertainment, or what 
might otherwise be considered normal living expenses. 
 
Reimbursement for any out-of-pocket expenses not covered under the terms listed above will only be made if such 
expenditures are pre-authorized by the State. 
 
Article 1.4 Unless amended in writing, the total sum expended under this contract shall not exceed $600,000  
including out-of-pocket expenses. 
 
Article 2 Billing Procedures 
 
Article 2.1 For services covered under Appendix C, Article 1.1, the Contractor agrees to bill the State immediately 
after issuance of debt.  For services covered under Appendix C, Article 1.2, Contractor agrees to bill the State at least 
monthly. 
 
Article 2.2 The Contractor's billing statements shall be itemized to show the agency contract number, time spent, a 
task description and the date that tasks were performed by the name and hourly rate of the individual performing the 
work.  All billing statements shall include an itemization of all costs and copies of invoices for travel and other out-of-
pocket expenses.  All invoices will be cc’d to 03ContractPayments@alaska.gov  
 
Article 2.3 As applicable, monthly submission of bills shall include a contractor billing summary that lists the 
original estimated cost of completion as well as the monthly and cumulative total of fees and expenses incurred for each 
assignment made under this agreement.  In addition, a separate billing summary shall be submitted for each substantive 
assignment (i.e. those assignments estimated to take more than fifty hours of work to complete) for which a workplan 
and budget are required under Appendix C, Article 2.4.  With regard to the substantive assignments, the billing 
summaries should list each major task identified in the work-plan for that assignment and explain any variances from 
amounts budgeted for each task. 
 
The State reserves the right to withhold payment of fees and expenses pending satisfactory explanation and 
authorization to exceed original cost estimates or an approved task budget.  As a standard cost control practice, the 
State may conduct an audit of time and cost records of the Contractor, its employees and expert witness subcontractors.  
Any such audit may be conducted at the Contractor's offices or a place mutually agreed to by the Contractor and the 
State. 
 
Article 2.4 Billing rates are capped for one year from date of execution of this Contract.  If after two years the 
Contractor wishes to seek an adjustment to its billing rates, the Contractor shall: 
 
a.  notify the State in writing sixty (60) days before activating any change in billing rates;  
 
b.  specify the impact the rate adjustment would have on the existing work-plan and budget; and  
 
c.  limit the change in any individual billing rate to an amount that does not exceed the percentage increase in the 

Consumer Price Index (CPI) for the locale from which the services are being rendered, or obtain the approval of 
the State for any increase above the CPI. 

 
If billing rates are increased under this Article, the new rates are capped for one year following the date of the increase. 

mailto:03ContractPayments@alaska.gov


















 APPENDIX A 
 GENERAL PROVISIONS 
 

Article  1. Definitions. 
 1.1 In this contract and appendices, "Project Director" or "Agency Head" or "Procurement Officer" means the person who signs this contract on behalf of the Requesting Agency and includes 

a successor or authorized representative. 
 1.2 "State Contracting Agency" means the department for which this contract is to be performed and for which the Commissioner or Authorized Designee acted in a signing this contract. 
 
Article 2. Inspection and Reports. 

 2.1  The department may inspect, in the manner and at reasonable times it considers appropriate, all the contractor's facilities and activities under this contract. 
 2.2  The contractor shall make progress and other reports in the manner and at the times the department reasonably requires. 
 
Article  3.  Disputes. 

 3.1  Any dispute concerning a question of fact arising under this contract which is not disposed of by mutual agreement shall be decided in accordance with AS 36.30.620-632. 
 
Article  4.  Equal Employment Opportunity. 

 4.1 The contractor may not discriminate against any employee or applicant for employment because of race, religion, color, national origin, or because of age, physical handicap, sex, marital 
status, changes in marital status, pregnancy or parenthood when the reasonable demands of the position(s) do not require distinction on the basis of age, physical handicap, sex, marital 
status, changes in marital status, pregnancy, or parenthood.  The contractor shall take affirmative action to insure that the applicants are considered for employment and that employees 
are treated during employment without unlawful regard to their race, color, religion, national origin, ancestry, physical handicap, age, sex, marital status, changes in marital status, 
changes in marital status, pregnancy or parenthood.  This action must include, but need not be limited to, the following:  employment, upgrading, demotion, transfer, recruitment or 
recruitment advertising, layoff or termination, rates of pay or other forms of compensation, and selection for training including apprenticeship.  The contractor shall post in conspicuous 
places, available to employees and applicants for employment, notices setting out the provisions of this paragraph. 

 4.2 The contractor shall state, in all solicitations or advertisements for employees to work on State of Alaska contract jobs, that it is an equal opportunity employer and that all qualified 

applicants will receive consideration for employment without regard to race, religion, color, national origin, age, physical handicap, sex, marital status, changes in marital status, 
pregnancy or parenthood. 

 4.3  The contractor shall send to each labor union or representative of workers with which the contractor has a collective bargaining agreement or other contract or understanding a notice 

advising the labor union or workers' compensation representative of the contractor's commitments under this article and post copies of the notice in conspicuous places available to all 
employees and applicants for employment. 

 4.4  The contractor shall include the provisions of this article in every contract, and shall require the inclusion of these provisions in every contract entered into by any of its subcontractors, so 

that those provisions will be binding upon each subcontractor.  For the purpose of including those provisions in any contract or subcontract, as required by this contract, "contractor" and 
"subcontractor" may be changed to reflect appropriately the name or designation of the parties of the contract or subcontract. 

 4.5  The contractor shall cooperate fully with State efforts which seek to deal with the problem of unlawful discrimination, and with all other State efforts to guarantee fair employment practices 

under this contract, and promptly comply with all requests and directions from the State Commission for Human Rights or any of its officers or agents relating to prevention of 
discriminatory employment practices. 

 4.6  Full cooperation in paragraph 4.5 includes, but is not limited to, being a witness in any proceeding involving questions of unlawful discrimination if that is requested by any official or 

agency of the State of Alaska; permitting employees of the contractor to be witnesses or complainants in any proceeding involving questions of unlawful discrimination, if that is requested 
by any official or agency of the State of Alaska; participating in meetings; submitting periodic reports on the equal employment aspects of present and future employment; assisting 
inspection of the contractor's facilities; and promptly complying with all State directives considered essential by any office or agency of the State of Alaska to insure compliance with all 
federal and State laws, regulations, and policies pertaining to the prevention of discriminatory employment practices. 

 4.7  Failure to perform under this article constitutes a material breach of the contract. 

 
Article  5.  Termination. 

The Project Director, by written notice, may terminate this contract, in whole or in part, when it is in the best interest of the State.  The State is liable only for payment in accordance with the payment 

provisions of this contract for services rendered before the effective date of termination. 
 
Article  6.  No Assignment or Delegation. 

The contractor may not assign or delegate this contract, or any part of it, or any right to any of the money to be paid under it, except with the written consent of the Project Director and the Agency 

Head. 
 
Article  7.  No Additional Work or Material. 

No claim for additional services, not specifically provided in this contract, performed or furnished by the contractor, will be allowed, nor may the contractor do any work or furnish any material not 

covered by the contract unless the work or material is ordered in writing by the Project Director and approved by the Agency Head. 
 
Article  8.  Independent Contractor. 

The contractor and any agents and employees of the contractor act in an independent capacity and are not officers or employees or agents of the State in the performance of this contract. 

 
Article  9. Payment of Taxes. 

As a condition of performance of this contract, the contractor shall pay all federal, State, and local taxes incurred by the contractor and shall require their payment by any Subcontractor or any other 

persons in the performance of this contract.  Satisfactory performance of this paragraph is a condition precedent to payment by the State under this contract. 
 
Article  10. Ownership of Documents. 

All designs, drawings, specifications, notes, artwork, and other work developed in the performance of this agreement are produced for hire and remain the sole property of the State of Alaska and 

may be used by the State for any other purpose without additional compensation to the contractor.  The contractor agrees not to assert any rights and not to establish any claim under the design 
patent or copyright laws.  The contractor, for a period of three years after final payment under this contract, agrees to furnish and provide access to all retained materials at the request of the Project 
Director.  Unless otherwise directed by the Project Director, the contractor may retain copies of all the materials. 
 
Article  11. Governing Law. 

This contract is governed by the laws of the State of Alaska.  All actions concerning this contract shall be brought in the Superior Court of the State of Alaska. 
 
Article  12. Conflicting Provisions. 

Unless specifically amended and approved by the department of Law the General Provisions of this contract supersede any provisions in other appendices. 

 
Article  13. Officials Not to Benefit. 

Contractor must comply with all applicable federal or State laws regulating ethical conduct of public officers and employees. 

 
Article 14. Covenant Against Contingent Fees. 

The contractor warrants that no person or agency has been employed or retained to solicit or secure this contract upon an agreement or understanding for a commission, percentage, contingent fee, 

or brokerage except employees or agencies maintained by the contractor for the purpose of securing business.  For the breach or violation of this warranty, the State may terminate this contract 
without liability or in its discretion deduct from the contract price or consideration the full amount of the commission, percentage, brokerage, or contingent fee. 



  
 

APPENDIX B2 
INDEMNITY AND INSURANCE 

 
 Article 1. Indemnification 

 
The Contractor shall indemnify, 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 negligence of the contracting agency. If there 
is a claim of, or liability 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 following 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 controlling of the Contractor and in approving or 
accepting the Contractor’s work. 

 
Article 2. Insurance 

 
Without limiting Contractor's indemnification, it is agreed that Contractor shall purchase at 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 coverage to the extent of such higher limits. Certificates of Insurance 
must be furnished to the Contracting Officer prior to beginning work and must provide for a 30-day prior notice of 
cancellation, nonrenewal or material change of conditions. Failure to furnish satisfactory evidence of insurance or lapse of 
the policy is a material breach of this contract and shall be grounds for termination 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 Insurance: The Contractor shall provide and maintain, for all employees engaged in 
work under this contract, coverage as required by AS 23.30.045, and; where applicable, any other statutory 
obligations 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 business premises and operations used by the 
Contractor in the performance of services under this agreement with minimum coverage limits of $300,000 
combined single limit per occurrence. 

 
2.3 Commercial Automobile Liability Insurance: covering all vehicles used by the Contractor in the performance 
of services under this agreement with minimum coverage limits of $300,000 combined single limit per occurrence. 

 
2.4 Professional Liability Insurance: covering all errors, omissions or negligent acts in the performance of 
professional services under this agreement. Limits required per the following schedule: 

 
 Contract Amount Minimum Required Limits 
 
 Under $100,000  $300,000 per Occurrence/Annual Aggregate 
 $100,000-$499,999 $500,000 per Occurrence/Annual Aggregate 
 $500,000-$999,999 $1,000,000 per Occurrence/Annual Aggregate 
 $1,000,000 or over Refer to Risk Management 
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APPENDIX C 
 
Article 1.  The services to be performed by the Contractor. 
 
Article 1.1. At the specific direction of the State of Alaska – Department of Law, the Contractor, Hogan & Hartson, LLP, in 
accordance with their proposal dated March 28, 2010, shall assist the Department of Law and the State of Alaska  Department of 
Transportation and Public Facilities, Alaska International Airports System, consisting of the Ted Stevens Anchorage International 
Airport and the Fairbanks International Airport (all of which are collectively to be considered the client in this representation), with 
advice regarding transfers of international air cargo (aircraft-to-aircraft and air carrier-to-air-carrier) that foreign and U.S. air carriers 
are permitted under federal law, including the Alaska-specific provision in 49 U.S.C. § 41703(e), and applicable treaties and 
international air service agreements, to conduct at AIAS airports, as well as transfers prohibited by federal law.  As part of this 
process, to identify cargo transfer and air service rights currently available at AIAS airports and not available at competitive U.S. and 
Canadian airports.  The contract term will run through December 31, 2010, with  the scope of work to include the following:  
 
Phase I  (within 30 - 60 days of contract effective date)  No later than June 11, 2010. 
 

 Assist to interpret and advise as to cargo transfer rights and opportunities available to U.S. and foreign air carriers at Alaska 
airports under 49 U.S.C. § 41703(e). 

 
 Assist to interpret and advise as to cargo transfer exemption authorities previously granted by USDOT for air cargo transfer 

via Alaska in OST-1996-1600 docket under Order 96-11-2 and in OST-1999-5035 under Order 99-5-9, and as to whether 
any of those exemption authorities are now allowed under Open Skies or other bilateral agreements without need for 
exemption, and help in analysis of the costs, risks and potential benefits of seeking restoration of such USDOT authorities.  

 
 Help identify and report any other limitations on air cargo transfer authority from which USDOT has authority to grant 

exemption, or any extra-bilateral incentive authorities that USDOT has authority to grant, for activity at an AIAS airport and 
that could significantly aid in marketing cargo transfer at AIAS airports with:  analysis of the costs, risks and potential 
benefits of seeking such USDOT authorities. 

 
Phase II (Specific direction, scope and timing to be determined following Step One)   
 

 Potentially, to assist the Department of Law in preparing, submitting and advocating for an application to USDOT to 
reinstate some or all of the exemption authorities granted under Order 96-11-2 and Order 99-5-9 and any additional 
exemption or authority that could significantly aid in marketing cargo transfer at AIAS airports. 

 
Ongoing  (As requested during entire term of contract) 
 

 To provide ongoing consultation as to whether specific possible cargo transfer operations by and between air carriers or 
foreign air carriers are permissible within existing law or any exemption authority granted by USDOT, with possible interface 
and advocacy with USDOT. for broad interpretation of allowable activities. 

 
 To assist in development of simple materials accurately explaining for marketing purposes, particularly to foreign air 

carriers, the range of cargo transfer activity allowed at AIAS airports, especially activities not permitted at competitive U.S. 
and Canadian airports. 

 
 To provide advice, consultation and representation on issues relating to international passenger air transportation. 

 
 

Article 2.  Contract Management 
 
Article 2.1 The designated contact person and lead attorney for the Contractor is Jeffrey N. Shane. The Contractor's 
services under this agreement shall be directed and managed from the Contractor's Washington, D.C. office.   
In addition, the Contractor has assigned the following legal staff to assist on this project :  Patrick Rizzi, counsel. The Contractor, 
with the pre-approval from the Project Director, has also assigned Hogan & Hartson’s transportation specialist Jonathan 
Echmalian to the project.  All such individuals assigned to provide services under this Contract shall work under the direction 
and management of the individual listed above. 
 
Article 2.2 The Contractor will maintain the involvement of those individuals identified in Article 2.1 above.  In the event of 
an unforeseeable circumstance that requires substitution for any of those individuals, the Contractor shall notify the State in 
writing of the proposed substitution.  The State reserves the right to accept or reject a proposed substitute.  In addition, before 
substitution of any individual is effected, the State must approve the extent to which transitional time will be billed.   
 
Article 2.3 At the discretion of the Project Director, the Contractor may be required to prepare an estimate of the time and 
costs necessary to complete any matter assigned under this contract.  



 
Article 2.4 BEFORE A COST OVERRUN IS INCURRED, THE CONTRACTOR AGREES TO ALERT THE PROJECT 
DIRECTOR AS SOON AS IT APPEARS THAT TOTAL EXPENDITURES UNDER THE CONTRACT MAY EXCEED THE 
CONTRACT CEILING ESTABLISHED UNDER APPENDIX D, ARTICLE 1.3.  IN THE EVENT THE CONTRACTOR FAILS TO 
NOTIFY THE PROJECT DIRECTOR PRIOR TO INCURRING A COST OVERRUN, THE CONTRACTOR SHALL ASSUME 
LIABILITY FOR ANY EXCESS COSTS AND FEES INCURRED UP UNTIL THE TIME AT WHICH THE CONTRACTOR 
NOTIFIES THE PROJECT DIRECTOR OF THE OVERRUN.   
 
Article 2.5 FOREIGN CONTRACTING: By signature on this contract, the contractor certifies that all services provided 
under this contract by the contractor and all subcontractors shall be performed in the United States.  Failure to comply with this 
requirement shall be cause for the state to cancel the contract. 
 
Article 2.6 HUMAN TRAFFICKING:  By signature on this contract, the contractor certifies that: 

 
(1)      the contractor is not established and headquartered or incorporated and headquartered, in a country recognized  

as Tier 3 in the most recent United States Department of State’s Trafficking in Persons Report; or 
(2)        if the contractor is established and headquartered or incorporated and headquartered, in a country recognized 

as Tier 3 in the most recent United States Department of State’s Trafficking in Persons Report, a certified copy 
of the contractor’s policy against human trafficking must be submitted to the State of Alaska. 

 
Article 2.7 As the demands of the case may dictate, the period of performance, scope and amount of this agreement may 
be amended in writing at the discretion of the State. Either party shall notify the other immediately of any known circumstances 
that may require an amendment.  This Contract shall only be changed or modified by the execution of a written amendment, 
signed by all parties. 
 
Article 2.8  The Attorney General's Office shall be the primary point of contact for all substantive dealings with the media.  
In the event the Contractor is contacted by media representatives concerning this or other cases being handled on behalf of the 
state, the Contractor should decline any comment beyond confirming factual matters that are already a matter of public record 
and refer the individuals to the Project Director.   
 
 



APPENDIX D 
 
Article 1.  Consideration 
 
Article 1.1 In full consideration of the Contractor's performance under this agreement, the State shall pay the Contractor     
according to the following schedule for legal rendered:  
 
  Jeffrey N. Shane, Partner      $690 
  Patrick Rizzi, Counsel       $520  
 
and for professional services rendered  
 
  Jonathan Echmalian, Transportation Specialist  $250 
 
Article 1.2 The State agrees to reimburse the Contractor on a monthly or other periodic basis for reasonable out-of-pocket 
expenses incurred under this contract.  No reimbursement shall be made for any administrative, surcharge, or other overhead 
recovery fee.  Unless otherwise noted, reimbursement for out-of-pocket expenses shall be limited to actual costs except that 
reimbursement for those specific services or expenses listed below shall be limited as follows:   
 
Service or Expense    Charge/Rate 
 
Reproduction      $0.10 per page 
Computerized Database Research   At cost as invoiced 
Courier Services 
  Automobile Messenger Deliveries  At cost as invoiced 
  Overnight Deliveries (such as UPS, 
  Federal Express, Express Mail, DHL)  At cost as invoiced 
 
Postage     At cost 
Telephone     At cost as invoiced 
Telecopier     $0.75(local),$1.50(domestic),$2.25(international) 
  
Travel and Lodging 
  Hotel Accommodations   Not to exceed $225.00/night 
  Air Fare     Not to exceed coach class 
  Cab Fare     At cost as invoiced 
  Meals & Incidental Expenses   Flat rate payment of $60.00/day for each full day  
     (midnight to midnight) of travel.  
 
Reimbursement shall not be made for the purchase or lease of office space, furnishings, equipment, or software.  
Reimbursement for secretarial overtime or other temporary administrative or clerical assistance may be authorized but only if 
required by the nature or timing of the matter being handled under this contract and not because of other client work or firm 
priorities.   
 
Unless otherwise approved by the Project Director, reimbursement for airline travel costs under this contract shall be limited to 
coach class fares.  Contractor will not bill the State for time in travel status, except for that time during which the individual has 
performed work on the State's matter while in travel status; in that situation the Contractor shall adhere to billing rates provided 
in Article 1.1 and 1.2 of this appendix.  
 
Reimbursement of hotel costs shall be limited to a maximum of $225.00 per night unless otherwise approved by the Project 
Director.  The Contractor shall, when possible, use moderately priced hotels comparable to those used by Department of Law 
employees.  Reimbursement for meals and other incidental expenses shall be made at the flat rate of $60.00 per day for each 
full day (midnight to midnight) of travel along with partial payment of $45.00 for the day of departure and $45.00 for the day of 
return.    No reimbursement shall be made for alcoholic beverages, entertainment, gratuities, or what might otherwise be 
considered normal living expenses.   
 
Article 1.3 Unless amended in writing, the total sum expended under this contract shall not exceed $10,000.00, including 
out-of-pocket expenses. All amounts include all direct expenses, rates, fees, and any and all costs associated with the 
performance of this Contract. 
 
 
 
 
 



  
Article 2.  Billing Procedures 
 
Article 2.1 The Contractor agrees to bill the State upon completion of the work described in Appendix C, Article 1.1.  All 
billing statements shall be sent directly to the state's designated project director.   
 
Article 2.2 All billing statements shall include an itemization of all costs and copies of invoices for travel and other 
significant out-of-pocket expenses. 
 
Article 2.3 As a standard cost control practice, the State may conduct an audit of time and cost records of the Contractor, 
its employees and subcontractors.  Any such audit may be conducted at the Contractor's offices or a place mutually agreed to 
by the Contractor and the Project Director.   
 
Article 2.4 Hourly billing rates, if utilized, are capped for one year from date of execution of this Contract.  If after one year 
the Contractor wishes to seek an adjustment of its billing rates, the Contractor shall:   
 

a.  notify the Project Director in writing sixty (60) days before activating any increase in billing rates;  
 

b. if applicable, specify the impact the rate adjustment would have on any existing workplan and budget;  
 

c. limit the change in any individual billing rate to an amount that does not exceed the percentage increase in the 
Consumer Price Index (CPI) for the locale from which the services are being rendered, or obtain the approval of 
Project Director for any increase above the CPI; and  

 
d. limit the change in any individual billing rate to an amount that, in no event, will the increased billing rate exceed 

the usual and customary rate for the billing attorney or billing individual. 
 
If billing rates are increased under this article, the new rates are capped for one year following the date of the increase. 
 
 
 
 



  

 
 

  
 
 
 
 

 
 

May 27, 2010 Hogan Lovells US LLP 
555 Thirteenth Street, N.W. 
T  +1 202 636 5600 
F  +1 202 637 5910 
www.hoganlovells.com 

 
 
John L. Steiner, Esq. 
Senior Assistant Attorney General 
State of Alaska Department of Law 
1031 W. 4th Avenue, Suite 200 
Anchorage, AK  99501 
 
Dear Mr. Steiner: 
 
We are pleased that the State of Alaska Department of Law (the “Department of Law”) has engaged 
Hogan Lovells US LLP to advise it regarding the expansion of air cargo opportunities at Alaska’s 
primary gateway airports.  We understand that we may also be asked to advised the State of Alaska 
Department of Transportation and Public Facilities and the Alaska International Airport System in the 
course of this engagement.  We will treat all three agencies, therefore, as our clients in this matter. 

This letter and the accompanying General Terms of Representation are intended to formalize our 
retention, as required by applicable Rules of Professional Conduct.  We will e-mail our monthly 
statements to you in a PDF file unless you advise us that the statements should be sent to someone 
else or that it would prefer to receive monthly statements by mail. 

We greatly appreciate the opportunity to work with you on this matter and to develop a more 
extensive relationship with you, the Department of Law, and the other two entities.  Please sign and 
return this letter to us at your earliest convenience. 

Sincerely, 
 
 
 
 
Jeffrey N. Shane 
Partner  
Jeff.Shane@hoganlovells.com 
Direct line: +1  202 637 6851 
 
Enclosure 
 
 



 

  

GENERAL TERMS OF REPRESENTATION 

Hogan Lovells US LLP (the “Firm”) provides legal services in connection with the 
matter referred to in our letter of May 27, 2010 (the “Transmittal Letter”) on the basis described in 
that letter and on the following terms and conditions: 

1. Hogan Lovells 

a) Hogan Lovells refers to an international legal practice comprising Hogan 
Lovells International LLP, Hogan Lovells US LLP, Hogan Lovells Worldwide Group (a 
Swiss Verein), and their affiliated businesses, each of which is a separate legal entity.  
Hogan Lovells International LLP is a limited liability partnership registered in England 
and Wales with registered number OC323639.  Hogan Lovells US LLP is a limited 
liability partnership registered in the District of Columbia.  Most of Hogan Lovells’ 
offices are offices of Hogan Lovells International LLP and Hogan Lovells US LLP.  
However, in some jurisdictions, Hogan Lovells practices through a local entity which 
is, or is an office of, an affiliate of Hogan Lovells International LLP or Hogan Lovells 
US LLP.  Information about Hogan Lovells’ offices and affiliates can be found on 
http://www.hoganlovells.com.  

b) Pursuant to these Terms of Representation, the full resources of Hogan 
Lovells will be made available to you to the extent necessary to handle appropriately 
the matter for which you have engaged us.  If Hogan Lovells International LLP or any 
Hogan Lovells affiliate carries out any work for you in relation to the matter, they will 
do so as a subcontractor of Hogan Lovells US LLP, and absent any other agreement, 
this engagement shall establish the terms under which they will perform any such 
work.  Under this arrangement, Hogan Lovells US LLP will be the sole contracting 
party with you and will alone be responsible to you for the work performed under the 
engagement, including for the work performed under the engagement by Hogan 
Lovells International LLP or any of its affiliates. 

c) The word "partner" is used to refer to a member of Hogan Lovells 
International LLP or a partner of Hogan Lovells US LLP, or an employee or 
consultant with equivalent standing and qualifications, and to a partner, member, 
employee or consultant in any of their affiliated businesses who has equivalent 
standing. 

2. Staffing 

We expect the following attorneys to work on this matter: Jeffrey N. Shane and 
Patrick R. Rizzi, with the assistance of professional staff member and aviation regulatory specialist, 
Jonathan Echmalian.  Staffing needs, of course, change over time; we will make adjustments to 
staffing assignments in accordance with those needs. 

3. Basis of the Firm’s Charges 

We will provide our services on an hourly basis at our standard rates for attorneys’ 
and other professionals’ time, which rates are periodically revised.  Our standard hourly rates 
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currently range from approximately $300 per hour for our junior associates to approximately $1000 
or more for certain of our partners.  The current rates for Messrs. Shane, Rizzi, and Echmalian are 
$690, $520, and $250, respectively.  These rates are subject to such adjustments as we believe are 
appropriate under the circumstances and which are approved by the Department of Law in its 
discretion. 

As is customary for firms like ours, we may, at the conclusion of the matter and in 
consultation with the Department of Law, seek an upward adjustment in our fees based on a number 
of factors, including (a) hours at standard valuation; (b) complexity of the matter and required special 
skills, experience and resources; (c) time-sensitivity and constraints; (d) size and importance of the 
matter; (e) level of required staffing and implications on other matters; (f) the level of fees 
customarily charged by comparable firms; (g) time-saving use of resources; and (h) other factors 
that are relevant under the circumstances.  Thus, with your consent, our fees may be somewhat 
higher than our standard hourly rates.  

4. Retainer 

We will waive our standard practice and not require a retainer for this matter.  We 
reserve the right, however, to require a retainer in the future if payments are not timely made or in 
other appropriate circumstances. 

5. Payment of Fees and Other Charges 

We will bill you monthly for legal services and other charges (other charges being 
billed in accordance with the attached schedule), and will provide you with a detailed description of 
those services and charges.  Payment will be due within 30 days of the date of our statement.  We 
may charge interest on amounts which are overdue for more than 30 days, with interest to be 
calculated at the prime rate as quoted by Barclays Bank.  If bills are not paid on a timely basis, the 
Firm has the right to cease work and withdraw from the representation in accordance with applicable 
Rules of Professional Conduct.  If collection efforts are required, the Firm shall be entitled to recover 
from the Department of Law all costs and fees, including reasonable attorneys’ and collection 
agencies’ fees and other charges, incurred in connection with such collection efforts.  If major third-
party charges are incurred in connection with the representation, such as printing bills, filing fees, 
court reporting fees, and expert witness fees, our normal practice is to forward such statements 
directly to you for payment.  Our fees are determined net of any withholdings, deductions or 
payments that you or we may be required to make in respect of any taxes or duties, including, 
without limitation, taxes in the nature of “value added taxes,” sales taxes, or taxes imposed upon 
gross receipts that we might be required to pay (but excluding taxes payable by us with respect to 
our net income by reason of our having an office in the jurisdiction imposing the tax).  If you or we 
are required by law to withhold, deduct or pay taxes or other amounts (other than taxes on our net 
income described in the parenthetical in the preceding sentence), then the amount of each bill shall 
be treated as increased to the extent necessary that, after any withholding, deduction or payment, 
we receive and retain a net sum equal to the amount of the bill. 

6. Client Identification, Conflicts, and Confidential Information 

You agree that the State of Alaska Department of Law, the State of Alaska 
Department of Transportation and Public Facilities, and the Alaska International Airports System (the 
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“Client Agencies”) are our clients for the specific matters on which we are engaged, and that we 
shall not be deemed to represent the State of Alaska more generally, or any other agency thereof, 
unless we expressly agree in writing to do so.  Further, our representation of the Client Agencies 
does not include any representation of the individuals or entities that are officials, employees or 
members of the Client Agencies.  There is no attorney-client relationship between the Firm and any 
such related person or entity.  The attorney-client privilege is solely between the Client Agencies and 
the Firm.  Any proposed expansion of the representation to include any such related persons or 
entities shall be subject to and contingent upon execution of an engagement letter directly with those 
persons or entities. 

The Firm, as part of Hogan Lovells, has a large international legal practice with active 
practices in a variety of areas, including regulatory matters, government contracts, and litigation.  In 
a variety of matters currently being handled by the Firm for other clients, the scope of its 
representation is such that other agencies of the State of Alaska or the State of Alaska as a whole 
are or may be adverse parties. (We do not believe that any direct conflict currently exists between 
the Firm and the Client Agencies because the work we have been asked to perform for the Client 
Agencies is not related to any of our current representations.)  We also expect to represent clients in 
future matters under circumstances in which the Client Agencies and/or other agencies of the State 
of Alaska may be adverse parties.  To ensure that our work for the Client Agencies does not 
adversely affect the Firm’s and the other Hogan Lovells entities’ ability to continue to represent other 
clients on current or future matters where their interests may be adverse to the State of Alaska or 
any agencies thereof (including the Client Agencies), including litigation against or other adversities 
to the State of Alaska or any of its agencies, the Department of Law agrees that: (1) the Client 
Agencies are our clients for the specific matters on which we have been engaged, and the Firm and 
the other Hogan Lovells entities shall not be deemed to represent the State of Alaska or any other 
agency thereof with respect to such matters; and (2) the work we perform for the Client Agencies in 
this matter will not disqualify the Firm or the other Hogan Lovells entities from working on any other 
current or future matters, including litigation, bankruptcy or bid protest matters, in which the interests 
of the State of Alaska or any agencies thereof (including the Client Agencies) are or may be adverse 
to the interests of our client(s) so long as those other current or future matters do not substantially 
relate to the work performed for the Client Agencies in this matter. 

To prevent any future misunderstanding and to preserve the Firm’s ability to 
represent the Client Agencies and its other clients, we confirm the following understanding about 
certain conflicts of interest issues: 

a) Unless we have your specific agreement that we may do so, neither we nor 
the other Hogan Lovells entities will represent another client in a matter 
which is substantially related to a matter in which we represent the Client 
Agencies and in which the other client is adverse to the Client Agencies.  We 
understand the term “matter” to refer to transactions, negotiations, 
proceedings or other representations involving specific parties. 

b) In the absence of a conflict as described in subparagraph (a) above, you 
acknowledge that we and the other Hogan Lovells entities will be free to 
represent any other client either generally or in any matter in which the Client 
Agencies may have an interest. 
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c) The effect of subparagraph (b) above is that, other than any matter that is the 
same as or substantially related to a matter in which we are, or have been, 
representing the Client Agencies, we and the other Hogan Lovells entities 
may represent another client on any issue or matter in which the Client 
Agencies might have an interest, including, but not limited to: 

(i) Agreements; licenses; mergers and acquisitions; joint ventures; loans 
and financings; securities offerings; bankruptcy, receivership or 
insolvency (including, without limitation, representation of a debtor, 
secured creditor, unsecured creditor, potential or actual acquirer, 
contract party or other party-in-interest in a case under the federal 
bankruptcy code or state insolvency laws or in a non-judicial debt 
restructuring, in which you are a debtor, creditor, contract party, 
potential or actual acquirer or other party-in-interest); patents, 
copyrights, trademarks, trade secrets or other intellectual property; 
real estate; government contracts; the protection of rights; 
representation before regulatory authorities as to these matters and 
others;  

(ii) Representation of the Debtor or other party in a Chapter 11 case 
under the Federal Bankruptcy Code in which one or more of the 
Client Agencies are creditors, debtors or otherwise have an interest in 
the case; 

(iii) Representation and advocacy with respect to legislative issues, policy 
issues, or regulatory issues, including rulemakings, administrative 
proceedings and enforcement proceedings; and 

(iv) Litigation matters brought by or against you  

d) You specifically acknowledge and consent to the Firm’s current and future 
representation of clients that are adverse to the State of Alaska in the 
following matters: 

RCA RAPS RATES FOR 2001 FORWARD.   Chevron Pipe Line Company has 
requested the firm's assistance in connection with proceedings before the 
Regulatory Commission of Alaska related to rates for the intrastate transportation 
of oil on the Trans Alaska Pipeline System. 
 
CHEVRON PIPE LINE COMPANY has requested the firm's assistance to Cook 
Inlet Pipeline in connection with renegotiation of a settlement with the State of 
Alaska and the establishment of rates set by the Regulatory Commission of 
Alaska.   
 
TAPS SETTLEMENT RENEGOTIATION.  Chevron Corp. and its subsidiary 
Unocal Pipeline Company have requested the firm's assistance in renegotiation 
of the settlement agreement between the State of Alaska and the owners of the 
Trans Alaska Pipeline System.   
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The firm has been retained as lead discovery counsel in regulatory litigation 
before the FERC and the Regulatory Commission of Alaska for all the owners of 
the TRANS ALASKA PIPELINE SYSTEM.  
 
Through the firm’s Community Services Department, the firm has been asked by 
the LOWER ELWHA KLALLAM TRIBE, an existing CSD and firm client, to 
represent it in federal court litigation (U.S. v. Washington) concerning fishery 
resources.   
 
We are representing CSL BEHRING in a matter called ALASKA AWP  
 
We are representing IBM CORPORATION in State of California, et al. v. Infineon, 
et al.   
 
We are representing BRISTOL-MYERS SQIBB COMPANY in State of Alaska v. 
Abbott Laboratories, et al.   
 
If at a later time you withdraw or modify this advance waiver in any material 
respect, you agree that at such time we shall have the right to withdraw from 
our representation of you pursuant to this agreement. 

e) We do not view this advance consent to permit unauthorized disclosure or 
use of any client confidences.  Under applicable Rules of Professional 
Conduct, we are obligated to and shall preserve the confidentiality of any 
confidential information you provide to us.  In this connection, we may obtain 
nonpublic personal information about you in the course of our representation.  
We restrict access to your nonpublic personal information to Firm personnel 
who need to know that information in connection with our representation and, 
as appropriate, third parties assisting in that representation.  We maintain 
appropriate physical, electronic, and procedural safeguards to protect your 
nonpublic personal information.  We do not disclose nonpublic personal 
information about our clients or former clients to anyone, except as permitted 
by law and applicable Rules of Professional Conduct. 

f) We will not disclose to you or use on your behalf any documents or 
information with respect to which we owe a duty of confidentiality to another 
client or person. 

g) The fact we may have your documents and/or information, which may be 
relevant to another matter in which we or the other Hogan Lovells entities are 
representing another client, will not prevent us or the other Hogan Lovells 
entities from representing that other client in that matter without any further 
consent from you. 

h) Our professional obligations require us to perform a conflicts check and not 
to commence work on a matter if we find conflicts of interest that would 
preclude us from doing so.  Our professional obligations to you and to our 
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other clients will require us to run a new conflicts check if there is any change 
in the parties to the matter or any material change in its nature.  We must 
also run a new conflicts check before undertaking any new matters for you.   

i) The lawyers practicing in Hogan Lovells’ offices in various jurisdictions are 
governed by rules of professional conduct and conflicts of interest that are 
prescribed by the proper authorities in each jurisdiction.  Although the rules of 
the various jurisdictions are often similar, they are not identical.  Only the 
rules in force in the specific jurisdictions in which the Hogan Lovells’ lawyers 
representing you are practicing apply to those lawyers, subject to any 
permitted modifications of those rules reflected in these Terms of 
Representation. 

k) From time to time, Hogan Lovells includes client identities in marketing 
materials.  These materials may include: print and online descriptions of 
Hogan Lovells’ services, brochures, presentations to other clients, industry 
surveys and rankings, transactions lists in professional publications, 
recruiting material, and media outreach.  You give your permission for Hogan 
Lovells to use your name and a brief description of the work we do for you in 
these materials, provided that no confidential information about you or the 
Firm's work for you is revealed. 

7. Disclosure Issues 

a. Lobbying Disclosure Act of 1995 

Please note that, under certain circumstances, lawyers who lobby officials of the 
executive or legislative branches or federal agencies must publicly disclose such activities under the 
Lobbying Disclosure Act of 1995.  If our activities on your behalf trigger the Act’s registration and 
reporting requirements, we will have to file reports, which will be made available to the public, 
disclosing our representation of you, the general nature of our “lobbying” activities on your behalf, 
and the Firm’s income from such activities.  We will bill you for any time spent complying with the 
Act’s requirements in connection with matters handled for you. 

b. Foreign Agents Registration Act 

Under certain circumstances, lawyers who represent non-U.S. clients with respect to 
certain matters, including political activities, public relations, and advocacy before any agency or 
official of the U.S. government, must publicly disclose such activities under the Foreign Agents 
Registration Act.  If our activities on your behalf trigger the Act’s registration and reporting 
requirements, we will have to file reports, which will be made available to the public, disclosing our 
representation of you, the general nature of our activities on your behalf, and the Firm’s income from 
such activities.  We will bill you for any time spent complying with the Act’s requirements in 
connection with matters handled for you. 



 

- 7 - 

c. Tax Shelter Regulations 

Internal Revenue Service (“IRS”) regulations require certain “material advisors” who 
make “tax statements” in the course of their work to maintain lists containing specified information 
and to disclose such information to the IRS upon request.  The lists generally identify participants in 
a transaction, describe their anticipated tax benefits, and must include certain supporting 
documentation.  Although targeted at “potentially abusive tax shelters,” these regulations encompass 
“any transaction that has the potential for tax avoidance or evasion.”  Many of the commercial and 
other matters that we handle involve incidental tax issues that may bring them within this definition, 
even if we are not acting as our client’s tax adviser with respect to the matter.  If our activities on 
your behalf trigger these record keeping or disclosure obligations, we will be required to comply with 
the applicable law.  We will bill you for any time spent doing so in connection with any matters that 
we handle for you.  If you have any questions about these regulations, you should consult with your 
regular tax adviser or with one of our tax attorneys. 

d. Compliance with Audit Requests, Subpoenas, Legal Process 
and Other Requests or Demands for Information 

From time to time we may be required to respond to other requests for information or 
documents about you or our work for you.  Such requests may come from you or your auditors.  
They may also come from third parties through a subpoena or other legal process to which we are 
required to respond.  We will bill you for any time spent or costs incurred responding to such 
requests or demands in connection with any matters we handle for you.  In the event the Firm 
considers it necessary to engage counsel in connection with any such third party inquiries, those 
expenses will be reimbursable costs under this engagement.  The Firm will consult with you before 
engaging counsel. 

8. Scope of Services 

Our acceptance of this engagement does not involve an undertaking to represent the 
Client Agencies or their interests in any matter other than that which is described in the Transmittal 
Letter.  In particular, unless specifically made a part of this engagement, our engagement does not 
include responsibility for review of insurance policies to determine the possibility of coverage for any 
claims that have been or might be asserted in a matter in which we are representing you, for 
notification of insurance carriers about such matters, or for advice about disclosure obligations 
concerning the matter under the federal securities laws or any other applicable law. 

9. Client Files; Retention 

During the course of this engagement, we shall maintain certain documents, both 
hard-copy and electronic, which pertain to the engagement and which in our judgment should be so 
maintained (the “Client File”).  The Client File shall be your property.  If you wish any documents we 
maintain in the Client File to be returned to you, we shall do so upon your request, although we shall 
be entitled to make copies of any such documents at our expense.  Further, any expenses we incur 
in returning the Client File to you (other than costs incurred in making copies for ourselves) shall be 
billed to and paid by you, including without limitation any costs incurred in converting electronic 
documents to hard copy documents if you request such conversion.  If you do not request return of 
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the Client File, we shall maintain the documents in it for a period of seven (7) years from their 
creation, and thereafter may destroy the subject documents without further communication with you. 

10. Arbitration of Disputes 

The parties agree to final binding arbitration regarding any disputes or claims of any 
type or nature with respect to services rendered pursuant to this engagement letter, including, 
without limitation, disputes or claims related to legal fees for such services.  The parties recognize 
that, by agreeing to arbitration, they will be waiving any right to a jury trial and the extensive 
discovery rights typically permitted in judicial proceedings.  Unless otherwise agreed to by the 
parties or required by applicable jurisdictional requirements, the UNCITRAL Arbitration Rules shall 
govern the arbitration, the American Arbitration Association shall be the appointing authority, and the 
number of arbitrators shall be one. 

 
11. Application of these Terms 

The Transmittal Letter, this statement of general terms of representation, and the 
accompanying schedule of other charges will govern our relationship with you upon our retention 
even if you do not sign and return a copy of the Transmittal Letter.  In the event that we agree to 
undertake additional matters, any such additional representations will be governed by the terms and 
conditions of this agreement unless we mutually agree otherwise in writing.  Our representation will 
be deemed concluded at the time that we have rendered our final bill for services on this or any 
other matter undertaken for you.  If you retain us as agent for a third party, you confirm that you have 
authority to retain us on the terms and conditions set forth herein.  If you disagree with any of these 
terms and conditions, please advise us immediately by return correspondence so that we can 
resolve any differences at the outset of this engagement and proceed with a clear, complete, and 
consistent understanding of our relationship.  This letter agreement supersedes any prior agreement 
with you with respect to our engagement to provide professional services to you, with the exception 
of any consent or waiver that you previously provided in relation to other engagements of the Firm. 
The terms and conditions of this letter may be modified or amended only by written agreement 
signed by the Firm and by you or another authorized representative of the client, and neither party 
may bind the other party by unilateral submission of additional or different terms and conditions 
absent written consent to such terms and conditions by the other party. 





STANDARD AGREEMENT FORM 

 
1. Agency Contract Number 2. ASPS Number 3.  Financial Coding 4. Agency Assigned Encumbrance Number 

  14-207-745     n/a      

5. Vendor Number Project / Case Number     6. Alaska Business License Number 

    ICM06002 Tribune Bankruptcy  

This contract is between the State of Alaska, 
7. Department of Division 

   Law/Civil  Labor & State Affairs            hereafter the State, and
8. Contractor   

    Ice Miller, LLP                                                         matthew.fornshell@icemiller.com  hereafter the Contractor  

Mailing Address:          250 West Street, Suite 700   Columbus, OH  43215-7509        

Remittance Address:     27230 Network Place   Chicago, IL 60673-1272          

9. 
 ARTICLE 1. Appendices: Appendices referred to in this contract and attached to it are considered part of it. 
 
 ARTICLE 2. Performance of Service: 
    2.1 Appendix A (General Provisions), Articles 1 through 14, governs the performance of services under this contract. 
    2.2 Appendix B sets forth the liability and insurance provisions of this contract. 
    2.3 Appendix C sets forth the services to be performed by the contractor. 

 
 ARTICLE 3. Period of Performance: The period of performance for this contract begins February 13, 2014 and ends  
                             with the resolution of the matter.   
 
 ARTICLE 4. Considerations: 
    4.1 In full consideration of the contractor's performance under this contract, the State shall pay the contractor a sum not to  
                             exceed $50,000 in accordance with the provisions of Appendix D. 
    4.2 When billing the State, the contractor shall refer to the Authority Number or the Agency Contract Number and  
                             send the billing to: 

10. Department of Attention:   

  Law  Labor and State Affairs  
Mailing Address Attention: 
  PO Box 110300 Juneau, AK 99811-0300  Chris Poag 

11. CONTRACTOR  

Name of Firm  
 Ice Miller, LLP   

Signature of Authorized Representative Date  
   

Typed or Printed Name of Authorized Representative  
Matthew L. Fornshell  

Title  
Partner                                     EIN:  on record 
12. CONTRACTING AGENCY Signature of Head of Contracting Agency or Designee  Date 

Department/Division Date   
Law/Civil-Labor & State Affairs      

Signature of Project Director Typed or Printed Name 

    James Cantor      

Typed or Printed Name of Project Director   Title 

Chris Poag   Deputy Attorney General    
Title  
Assistant Attorney General   Authorized by 36.30.320 (c)   

NOTICE:  This contract has no affect until signed by the head of contracting agency or designee. 

 13. CERTIFICATION:  I certify that the facts herein and on supporting
documents are correct, that this voucher constitutes a legal charge
against funds and appropriations cited, that sufficient funds are
encumbered to pay this obligation, or that there is a sufficient balance
in the appropriation cited to cover this obligation.  I am aware that to
knowingly make or allow false entries or alternations on a public record,
or knowingly destroy, mutilate, suppress, conceal, remove or otherwise
impair the variety, legibility or availability of a public record constitutes
tampering with public records punishable under AS 11.56.815-.820.
Other disciplinary action may be taken up to and including dismissal. 
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APPENDIX A 
GENERAL PROVISIONS  

Article  1. Definitions. 
 1.1 In this contract and appendices, "Project Director" or "Agency Head" or "Procurement Officer" means the person 

who signs this contract on behalf of the Requesting Agency and includes a successor or authorized 
representative. 

 1.2 "State Contracting Agency" means the department for which this contract is to be performed and for which the 
Commissioner or Authorized Designee acted in a signing this contract. 

 
Article 2. Inspection and Reports. 
 2.1  The department may inspect, in the manner and at reasonable times it considers appropriate, all the contractor's 

facilities and activities under this contract. 
 2.2  The contractor shall make progress and other reports in the manner and at the times the department reasonably 

requires. 
 
Article  3.  Disputes. 
 3.1  Any dispute concerning a question of fact arising under this contract which is not disposed of by mutual 

agreement shall be decided in accordance with AS 36.30.620-632. 
 
Article  4.  Equal Employment Opportunity. 
 4.1 The contractor may not discriminate against any employee or applicant for employment because of race, religion, 

color, national origin, or because of age, physical handicap, sex, marital status, changes in marital status, 
pregnancy or parenthood when the reasonable demands of the position(s) do not require distinction on the basis 
of age, physical handicap, sex, marital status, changes in marital status, pregnancy, or parenthood.  The 
contractor shall take affirmative action to insure that the applicants are considered for employment and that 
employees are treated during employment without unlawful regard to their race, color, religion, national origin, 
ancestry, physical handicap, age, sex, marital status, changes in marital status, changes in marital status, 
pregnancy or parenthood.  This action must include, but need not be limited to, the following:  employment, 
upgrading, demotion, transfer, recruitment or recruitment advertising, layoff or termination, rates of pay or other 
forms of compensation, and selection for training including apprenticeship.  The contractor shall post in 
conspicuous places, available to employees and applicants for employment, notices setting out the provisions of 
this paragraph. 

 4.2 The contractor shall state, in all solicitations or advertisements for employees to work on State of Alaska contract 
jobs, that it is an equal opportunity employer and that all qualified applicants will receive consideration for 
employment without regard to race, religion, color, national origin, age, physical handicap, sex, marital status, 
changes in marital status, pregnancy or parenthood. 

 4.3  The contractor shall send to each labor union or representative of workers with which the contractor has a 
collective bargaining agreement or other contract or understanding a notice advising the labor union or workers' 
compensation representative of the contractor's commitments under this article and post copies of the notice in 
conspicuous places available to all employees and applicants for employment. 

 4.4  The contractor shall include the provisions of this article in every contract, and shall require the inclusion of these 
provisions in every contract entered into by any of its subcontractors, so that those provisions will be binding upon 
each subcontractor.  For the purpose of including those provisions in any contract or subcontract, as required by 
this contract, "contractor" and "subcontractor" may be changed to reflect appropriately the name or designation of 
the parties of the contract or subcontract. 

 4.5  The contractor shall cooperate fully with State efforts which seek to deal with the problem of unlawful 
discrimination, and with all other State efforts to guarantee fair employment practices under this contract, and 
promptly comply with all requests and directions from the State Commission for Human Rights or any of its 
officers or agents relating to prevention of discriminatory employment practices. 

 4.6  Full cooperation in paragraph 4.5 includes, but is not limited to, being a witness in any proceeding involving 
questions of unlawful discrimination if that is requested by any official or agency of the State of Alaska; permitting 
employees of the contractor to be witnesses or complainants in any proceeding involving questions of unlawful 
discrimination, if that is requested by any official or agency of the State of Alaska; participating in meetings; 
submitting periodic reports on the equal employment aspects of present and future employment; assisting 
inspection of the contractor's facilities; and promptly complying with all State directives considered essential by 
any office or agency of the State of Alaska to insure compliance with all federal and State laws, regulations, and 
policies pertaining to the prevention of discriminatory employment practices. 

 4.7  Failure to perform under this article constitutes a material breach of the contract. .     
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Article  5.  Termination. 
The Project Director, by written notice, may terminate this contract, in whole or in part, when it is in the best interest of the 
State.  The State is liable only for payment in accordance with the payment provisions of this contract for services 
rendered before the effective date of termination. 
 
Article  6.  No Assignment or Delegation. 
The contractor may not assign or delegate this contract, or any part of it, or any right to any of the money to be paid under 
it, except with the written consent of the Project Director and the Agency Head. 
 
Article  7.  No Additional Work or Material. 
No claim for additional services, not specifically provided in this contract, performed or furnished by the contractor, will be 
allowed, nor may the contractor do any work or furnish any material not covered by the contract unless the work or 
material is ordered in writing by the Project Director and approved by the Agency Head. 
 
Article  8.  Independent Contractor. 
The contractor and any agents and employees of the contractor act in an independent capacity and are not officers or 
employees or agents of the State in the performance of this contract. 
 
Article  9. Payment of Taxes. 
As a condition of performance of this contract, the contractor shall pay all federal, State, and local taxes incurred by the 
contractor and shall require their payment by any Subcontractor or any other persons in the performance of this contract.  
Satisfactory performance of this paragraph is a condition precedent to payment by the State under this contract. 
 
Article  10. Ownership of Documents. 
All designs, drawings, specifications, notes, artwork, and other work developed in the performance of this agreement are 
produced for hire and remain the sole property of the State of Alaska and may be used by the State for any other purpose 
without additional compensation to the contractor.  The contractor agrees not to assert any rights and not to establish any 
claim under the design patent or copyright laws.  The contractor, for a period of three years after final payment under this 
contract, agrees to furnish and provide access to all retained materials at the request of the Project Director.  Unless 
otherwise directed by the Project Director, the contractor may retain copies of all the materials. 
 
Article  11. Governing Law. 
This contract is governed by the laws of the State of Alaska.  All actions concerning this contract shall be brought in the 
Superior Court of the State of Alaska. 
 
Article  12. Conflicting Provisions. 
Unless specifically amended and approved by the department of Law the General Provisions of this contract supersede 
any provisions in other appendices. 
 
Article  13. Officials Not to Benefit. 
Contractor must comply with all applicable federal or State laws regulating ethical conduct of public officers and 
employees. 
 
Article 14. Covenant Against Contingent Fees. 
The contractor warrants that no person or agency has been employed or retained to solicit or secure this contract upon an 
agreement or understanding for a commission, percentage, contingent fee, or brokerage except employees or agencies 
maintained by the contractor for the purpose of securing business.  For the breach or violation of this warranty, the State 
may terminate this contract without liability or in its discretion deduct from the contract price or consideration the full 
amount of the commission, percentage, brokerage, or contingent fee.
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 APPENDIX B2 
 INDEMNITY AND INSURANCE 
 

 
Article 1. Indemnification 

 
The Contractor shall indemnify, 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 negligence of the 
contracting agency. If there is a claim of, or liability 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 
following 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 controlling of the Contractor and in approving or accepting the Contractor’s work. 
 
Article 2. Insurance 
 
Without limiting Contractor's indemnification, it is agreed that Contractor shall purchase at 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 coverage to the extent of such higher limits. 
Certificates of Insurance must be furnished to the Contracting Officer prior to beginning work and must provide for a 
notice of cancellation, nonrenewal, or material change of conditions in accordance with policy provisions. Failure to 
furnish satisfactory evidence of insurance or lapse of the policy is a material breach of this contract and shall be 
grounds for termination 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 Insurance: The Contractor shall provide and maintain, for all employees 
engaged in work under this contract, coverage as required by AS 23.30.045, and; where applicable, any 
other statutory obligations 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 business premises and operations used by 
the Contractor in the performance of services under this agreement with minimum coverage limits of 
$300,000 combined single limit per occurrence. 

 
2.3 Commercial Automobile Liability Insurance: covering all vehicles used by the Contractor in the 
performance of services under this agreement with minimum coverage limits of $300,000 combined 
single limit per occurrence. 

 
2.4 Professional Liability Insurance: covering all errors, omissions or negligent acts in the 
performance of professional services under this agreement. Limits required per the following schedule: 

 
 Contract Amount Minimum Required Limits 
 
 Under $100,000  $300,000 per Occurrence/Annual Aggregate 
 $100,000-$499,999 $500,000 per Occurrence/Annual Aggregate 
 $500,000-$999,999 $1,000,000 per Occurrence/Annual Aggregate 
 $1,000,000 or over Refer to Risk Management 

 
02-093 B2 (Rev. 03-11)         AppB2.doc 

 
 

APPENDIX C 
 
Article 1.                Services to be performed by the Contractor    
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At the specific direction of the Attorney General’s Office, the Contractor shall provide legal representation of 
the State of Alaska, Department of Revenue (DOR), and the Alaska Permanent Fund Corporation (APFC) in 
the avoidance actions arising out of the Tribune Company bankruptcy specifically in a Multi-District Panel 
proceeding in the Southern District of New York (In re: Tribune Company Fraudulent Conveyance Litigation, 
Case No. 11-MD-2296) and, in Delaware, The Official Committee of Unsecured Creditors of Tribune 
Company, on behalf of Tribune Company v. Dennis J. Fitzsimmons, et al., Case No. 1:12-cv-02652  
 
Article 2.  Contract Management 
 
Article 2.1 The designated contact person for the Contractor is: Matthew Fornshell.  The Contractor's 
services under this agreement shall be directed and managed from the Contractor's Columbus, OH office.  
After providing notice to and obtaining written approval from the Project Director, the Contractor may assign 
other consulting professionals to provide services under the contract.  All such individuals assigned to 
provide services under this Contract shall work under the direction and management of the individual listed 
above. 
 
Article 2.2 The Contractor will maintain the involvement of those individuals identified in Article 2.1 
above.  In the event of an unforeseeable circumstance that requires substitution for any of those individuals, 
the Contractor shall notify the State in writing of the proposed substitution.  The State reserves the right to 
accept or reject a proposed substitute.  In addition, before substitution of any individual is affected, the State 
must approve the extent to which transitional time will be billed.   
 
Article 2.3 At the discretion of the Project Director, the Contractor may be required to prepare an 
estimate of the time and costs necessary to complete any matter assigned under this contract.  
 
Article 2.4 THE CONTRACTOR AGREES TO CLOSELY MONITOR COSTS INCURRED AND FEES 
TO BE CHARGED FOR SERVICES PROVIDED UNDER THIS AGREEMENT AND TO ALERT THE 
PROJECT DIRECTOR BEFORE SUCH COSTS AND FEES EXCEED THE AUTHORIZED CONTRACT 
AMOUNT.  IN THE EVENT THE CONTRACTOR FAILS TO NOTIFY THE PROJECT DIRECTOR PRIOR TO 
INCURRING A COST OVERRUN, THE CONTRACTOR SHALL ASSUME LIABILITY FOR ANY EXCESS 
COSTS AND FEES INCURRED UP UNTIL THE TIME AT WHICH THE CONTRACTOR NOTIFIES THE 
PROJECT DIRECTOR OF THE OVERRUN.   
 
Article 2.5 The period of performance, scope, and amount of this agreement may be amended in 
writing at the discretion of the State.  In addition, the parties to this agreement acknowledge that work may 
begin on the date shown in Article 3. ("Period of Performance") and that the foregoing date may precede the 
date of execution of this agreement because immediate performance is required to serve the best interest of 
the state.    
 
Article 2.6 The Attorney General's Office shall be the primary point of contact for all substantive 
dealings with the media.  In the event the Contractor is contacted by media representatives concerning this 
or other cases being handled on behalf of the state, the Contractor should decline any comment beyond 
confirming factual matters that are already a matter of public record and refer the individuals to the Project 
Director.   
  
 Article 2.7 FOREIGN CONTRACTING: By signature on this Contract, the Contractor certifies that all 
services provided under this contract by the contractor and all subcontractors shall be performed in the 
United States.  Failure to comply with this requirement will cause the state to reject the bid or proposal as 
non-responsive, or cancel the contract. 
 
Article 2.8    HUMAN TRAFFICKING: By signature on this solicitation, the offeror certifies that: 1) the offeror 
is not established and headquartered or incorporated and headquartered, in a country recognized as Tier 3 
in the most recent United States Department of State’s Trafficking in Persons Report; or 2) if the offeror is 
established and headquartered or incorporated and headquartered, in a country recognized as Tier 3 in the 
most recent United States Department of State’s Trafficking in Persons Report, a certified copy of the 
offeror’s policy against human trafficking must be submitted to the State of Alaska prior to contract award. 

    APPENDIX D 
 

Article 1.  Consideration 
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Article 1.1    In full consideration of the Contractor’s performance under this Agreement, the State 
shall pay the Contractor for the professional services in the following manner.  The State is one of several 
defendants represented by Contractor in the litigation. 

1. Contractor will charge a flat fee of $450 per hour for lawyers and $200 for paralegals for 
common or shared matters.  This amount will remain fixed for 2014, but will increase by 3% 
per year thereafter.  For example, preparation of motions based on common issues, 
discovery, attendance at status conferences and other similar matters would be included in 
this group.  Fifty percent (50%) of such fees would be billed on a per capita basis and fifty 
percent (50%) would be billed on a pro rata basis to each client.  The pro rata calculation will 
be based on the total consideration at issue for the participants in the group (using the 
amounts set forth in the Second Amended Complaint as the starting point). 

2. For matters which may be unique to the State of Alaska, Contractor will charge at its then 
prevailing contract rate.  

3. Out of pocket expenses, court reporting fees, travel expenses, expert witness fees and 
similar matters will be consistent with paragraphs 1 and 2 (split 50% per capita and 50% pro 
rata unless something relates to a specific client). 

4.  This pricing structure commenced as of March 1, 2012.  If a public pension fund is added or 
dropped, the per capita and pro rata calculations will change accordingly based on when that 
occurs.   

5. Contractor will preserve confidential or privileged information of each client.  Each client 
acknowledges that if they are no longer part of the group, Contractor may continue to 
represent the remaining members of the group.  The public pension funds which are in the 
group will execute a joint defense agreement to preserve confidentiality and to facilitate 
sharing of information.   

6.  A $7,000 buy-in fee will be paid upon execution of this contract.   

In addition, the State will reimburse the Contractor for the services of other consulting professionals or 
temporary personnel that may be employed to provide services under this agreement so long as the use of 
such additional personnel and their rates are approved in advance by the State’s project director.  

Article 1.2 The State agrees to reimburse the Contractor on a monthly or other periodic basis for 
reasonable and necessary out-of-pocket expenses incurred under this contract.  No reimbursement shall be 
made for any administrative, surcharge, or other overhead recovery fee.  Unless otherwise noted, 
reimbursement for out-of-pocket expenses shall be limited to actual costs except that reimbursement for 
those specific services or expenses listed below shall be limited as follows:   
 
Service or Expense    Charge/Rate 
 
Reproduction      $0.10 per page 
Computerized Database Research   At cost as invoiced 
Courier Services 
  Automobile Messenger Deliveries  At cost as invoiced 
  Overnight Deliveries (such as UPS, 
  Federal Express, Express Mail, DHL)  At cost as invoiced 
 
Postage     At cost 
Telephone     At cost as invoiced 
Telecopier     $0.75(local),$1.50(domestic),$2.25(international) 
 Travel and Lodging 
  Hotel Accommodations   Not to exceed $300.00/night 
  Air Fare     Not to exceed coach class 
  Cab Fare     At cost as invoiced 
  Meals & Incidental Expenses   Flat rate payment of $60.00/day for each full day  
     (midnight to midnight) of travel.  
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Reimbursement for any of the above shall be limited to actual costs.  No reimbursement shall be made for 
any administrative, surcharge, or other overhead recovery fee.  Reimbursement shall not be made for the 
purchase or lease of office space, furnishings, equipment, or software unless approved in advance by the 
Deputy Attorney General.  Upon conclusion of this agreement, unless the Deputy Attorney General approves 
other arrangements, the ownership of any furnishings, equipment, or software purchased under this contract 
shall revert back to the State and those items returned to the Department of Law.   
 
Reimbursement for secretarial overtime or other temporary administrative or clerical assistance may be 
authorized but only if required by the nature or timing of assignments made under this contract (e.g. large 
projects or court imposed deadlines) and not because of other client work or firm priorities.   
 
Unless otherwise approved by the Project Director, reimbursement for airline travel costs under this contract 
shall be limited to coach class fares.  Contractor will not bill the State for time in travel status, except for that 
time during which the individual has performed work on the State's matter while in travel status; in that 
situation the Contractor shall adhere to billing rates provided in Article 1.1 of this appendix.   
 
Reimbursement of hotel costs shall be limited to a maximum of $300.00 per night unless otherwise approved 
by the Project Director.  The Contractor shall, when possible, use moderately priced hotels comparable to 
those used by Department of Law employees.  Reimbursement for meals and other incidental expenses 
shall be made at the flat rate of $60.00 per day for each full day (midnight to midnight) of travel along with 
partial payment of $45.00 for the day of departure and $45.00 for the day of return.     
  
Article 1.3 Unless the contract is amended in writing, the total sum expended under this agreement 
shall not exceed $50,000.00  including all out-of-pocket expenses.   
 
Article 2.  Billing Procedures 
 
Article 2.1 The Contractor agrees to bill the State within thirty days of the end of the monthly billing 
period.  All billing statements shall be sent directly to the state's designated Project Director.   
 
Article 2.2 The Contractor's billing statements shall be itemized to show the agency contract number, 
time spent, a task description and the date that tasks were performed by the name and hourly rate of the 
individual performing the work.  All billing statements shall include an itemization of all costs and copies of 
invoices for travel and other out-of-pocket expenses. 
 
Article 2.3 As a standard cost control practice, the State may conduct an audit of time and cost records 
of the Contractor, its employees and subcontractors.  Any such audit may be conducted at the Contractor's 
offices or a place mutually agreed to by the Contractor and the Project Director.   
 
Article 2.4 Billing rates are capped for one year from date of execution of the Contract.  If after one year 
the Contractor wishes to seek an adjustment to its billing rates, the Contractor shall: 
 
a. notify the Project Director and obtain approval in writing at least sixty (60) days before 

activating any change in billing rates; 
 
b. specify the impact the rate adjustment would have on the existing workplan and budget; and 
 
c. limit the change in any individual billing rate to an amount that does not exceed the 

percentage increase in the Consumer Price Index (CPI) for the locale from which the 
services are being rendered, or obtain the approval of the Project Director for any increase 
above the CPI. 

 
If billing rates are increased under this Article, the new rates shall be capped for one year following the date 
of the increase. 

















STANDARD AGREEMENT FORM 

1. Agency Contract Number 2. Billing Contact 3a. Appropriation 3b. Unit 3c. Program 
20-215-1139 Jane Mores 907-209-1242 033071500 2150 CVO3215538 W15538 

4. EN Doc Tvt>e and # Project Case Number= 2013100935 6. AK Business License # Vendor Number 

Anchorage International Airport 2097126 JVCO28959 

This contract Is between the State of Alaska, 

7. Department of Division 

I Law Transportation hereafter the State and 
8. Contractor . 

Jane Mores, Attorney At Law, LLC i~ll~~ianemores.i;;om 907-209-1242 hereafter the Contractor 

Mailing Address Street or P.O. Box City State ZIP+4 

4919 Steelhead Street Juneau, AK 99801 PO Box 35712 Juneau. AK 99803 

9. 
ARTICLE 1. Appendices: Appendices referred to In this contract and attached to it are considered part of it 

ARTICLE 2. Performance of Service: 
2.1 Appendix A (General Provisions), Articles 1 through 14, governs the performance of services under this contract 
2.2 Appendix B sets forth the liability and insurance provisions of this contract. 
2.3 Appendix C sets forth the services to be performed by the contractor. 

ARTICLE 3. Period of Performance: The period of performance for this contract begins April 3 2020 and ends 

wi1h the resoJutjon of the matter (i!!!!i£i11atcd June 30.JQID, 

ARTICLE 4. Conslderadons: 
4.1 In full consideration of the contractor's performance under this contract, the State shall pay the contractor a sum not to 

exceed $100,000 In accordance with the provisions of Appendix D. 
4.2 When billing the State, the contractor shall refer to Contract #20-215-1139 and shall mail the invoice to the address below 

with a courtesy copy in PDF format emailed to ~1ltrak1ea.ymenl:i@glIDikil.gl2l'. 

10. Department of 

Law Send invoices via email to Ieff.Stark@alaska.~oy with cc to 
Mailing Address .Q3CootJ:ai:tP~mentS@alaska.gs;i:it; 

1031 W. 4d• Avenue. Suite 200 Anchoraee AK 99501 

11. CONTRACTOR 

\ Name of Finn 
13. CERTIFICATION: I certify that the facts herein and on supporting 

I 

}ane 
documents are correct, that this voucher constitutes a legal chara11 

' Mores, Attorney at Law, LLC against funds and appropriations cited, that sufficient funds are 
1 
Signature of Authorized Representative Datf: 

encumbered to pay this obligation, or that there Is a sufficient balance in 

.,_,1 ~ ...s~ ~,'VAi ll/·1-/ J.ei 
the appropriation cited to cover this obligation. I am aware that to 
knowingly make or allow false entries or alternations on a public record, 

Typed or Printed Name of Authorized Representative or knowingly destroy, mutilate, suppress, conceal, remove or otherwise 
Impair the variety, legibility or availability of a public record constitutes 

Jane S. Mores tampering with public records punishable under AS 11.56.815·.820. 

Title Other disciplinary action may be taken up to and Including dlsmlssal. 

Attorney EIN: on record 

12. CONTRACTING AGENCY Signatu,eofHead ~ o, Date 
Department/Division Date 

I) ~ t,,.._r«r,_ 
4-22-

Law /Civil-Transportation L.(-;J.I -'Jci 2.dp1 
,Signature~D/-J /1 / ~ Typed or1Printed Nam'e---"' 

~ ~ - ~ Kevin G. Clarkson 

TypMdtPfinte4-'Name of Project Director 

leffStark Attorney General 
Title 

Chief Assistant Attorney General Authorized by AS 36.30.300 Sinele Source 
NOTICE: This contract bas no affect until signed by the head of contracting agency or deslgnee. 



APPENDIX A 
GENERAL PROVISIONS 

 
 

Article 1. Definitions. 
 1.1 In this contract and appendices, "Project Director" or "Agency Head" or "Procurement Officer" means the person who signs this contract on behalf 

of the Requesting Agency and includes a successor or authorized representative. 
 1.2 "State Contracting Agency" means the department for which this contract is to be performed and for which the Commissioner or Authorized 

Designee acted in signing this contract. 
 
Article 2. Inspections and Reports. 
 2.1  The department may inspect, in the manner and at reasonable times it considers appropriate, all the contractor's facilities and activities under this 

contract. 
2.2 The contractor shall make progress and other reports in the manner and at the times the department reasonably requires. 

 
Article 3. Disputes. 

3.1 If the contractor has a claim arising in connection with the contract that it cannot resolve with the State by mutual agreement, it shall pursue the 
claim, if at all, in accordance with the provisions of AS 36.30.620 – 632.  

 
Article 4. Equal Employment Opportunity. 
 4.1 The contractor may not discriminate against any employee or applicant for employment because of race, religion, color, national origin, or because 

of age, disability, sex, marital status, changes in marital status, pregnancy or parenthood when the reasonable demands of the position(s) do not 
require distinction on the basis of age, disability, sex, marital status, changes in marital status, pregnancy, or parenthood. The contractor shall take 
affirmative action to insure that the applicants are considered for employment and that employees are treated during employment without 
unlawful regard to their race, color, religion, national origin, ancestry, disability, age, sex, marital status, changes in marital status, pregnancy or 
parenthood. This action must include, but need not be limited to, the following:  employment, upgrading, demotion, transfer, recruitment or 
recruitment advertising, layoff or termination, rates of pay or other forms of compensation, and selection for training including apprenticeship. The 
contractor shall post in conspicuous places, available to employees and applicants for employment, notices setting out the provisions of this 
paragraph. 

 
4.2 The contractor shall state, in all solicitations or advertisements for employees to work on State of Alaska contract jobs, that it is an equal 

opportunity employer and that all qualified applicants will receive consideration for employment without regard to race, religion, color, national 
origin, age, disability, sex, marital status, changes in marital status, pregnancy or parenthood.   

 
4.3 The contractor shall send to each labor union or representative of workers with which the contractor has a collective bargaining agreement or 

other contract or understanding a notice advising the labor union or workers' compensation representative of the contractor's commitments under 
this article and post copies of the notice in conspicuous places available to all employees and applicants for employment. 

 
 4.4  The contractor shall include the provisions of this article in every contract, and shall require the inclusion of these provisions in every contract 

entered into by any of its subcontractors, so that those provisions will be binding upon each subcontractor. For the purpose of including those 
provisions in any contract or subcontract, as required by this contract, “contractor” and “subcontractor” may be changed to reflect appropriately 
the name or designation of the parties of the contract or subcontract.   

 
4.5 The contractor shall cooperate fully with State efforts which seek to deal with the problem of unlawful discrimination, and with all other State 

efforts to guarantee fair employment practices under this contract, and promptly comply with all requests and directions from the State 
Commission for Human Rights or any of its officers or agents relating to prevention of discriminatory employment practices. 

 
4.6 Full cooperation in paragraph 4.5 includes, but is not limited to, being a witness in any proceeding involving questions of unlawful discrimination if 

that is requested by any official or agency of the State of Alaska; permitting employees of the contractor to be witnesses or complainants in any 
proceeding involving questions of unlawful discrimination, if that is requested by any official or agency of the State of Alaska; participating in 
meetings; submitting periodic reports on the equal employment aspects of present and future employment; assisting inspection of the contractor's 
facilities; and promptly complying with all State directives considered essential by any office or agency of the State of Alaska to insure compliance 
with all federal and State laws, regulations, and policies pertaining to the prevention of discriminatory employment practices. 

 
4.7 Failure to perform under this article constitutes a material breach of contract.   

 
Article 5. Termination. 
The Project Director, by written notice, may terminate this contract, in whole or in part, when it is in the best interest of the State. In the absence of a breach of 
contract by the contractor, the State is liable only for payment in accordance with the payment provisions of this contract for services rendered before the 
effective date of termination.   
 
Article 6. No Assignment or Delegation. 
The contractor may not assign or delegate this contract, or any part of it, or any right to any of the money to be paid under it, except with the written consent 
of the Project Director and the Agency Head.  
 
Article 7. No Additional Work or Material. 
No claim for additional services, not specifically provided in this contract, performed or furnished by the contractor, will be allowed, nor may the contractor 
do any work or furnish any material not covered by the contract unless the work or material is ordered in writing by the Project Director and approved by the 
Agency Head.   
 
Article 8. Independent Contractor. 
The contractor and any agents and employees of the contractor act in an independent capacity and are not officers or employees or agents of the State in the 
performance of this contract.   
 
Article 9. Payment of Taxes. 
As a condition of performance of this contract, the contractor shall pay all federal, State, and local taxes incurred by the contractor and shall require their 
payment by any Subcontractor or any other persons in the performance of this contract. Satisfactory performance of this paragraph is a condition precedent 
to payment by the State under this contract. 
  



Article 10. Ownership of Documents. 
All designs, drawings, specifications, notes, artwork, and other work developed in the performance of this agreement are produced for hire and remain the 
sole property of the State of Alaska and may be used by the State for any other purpose without additional compensation to the contractor. The contractor 
agrees not to assert any rights and not to establish any claim under the design patent or copyright laws. Nevertheless, if the contractor does mark such 
documents with a statement suggesting they are trademarked, copyrighted, or otherwise protected against the State’s unencumbered use or distribution, the 
contractor agrees that this paragraph supersedes any such statement and renders it void. The contractor, for a period of three years after final payment under 
this contract, agrees to furnish and provide access to all retained materials at the request of the Project Director. Unless otherwise directed by the Project 
Director, the contractor may retain copies of all the materials. 
 
Article 11. Governing Law; Forum Selection  
This contract is governed by the laws of the State of Alaska. To the extent not otherwise governed by Article 3 of this Appendix, any claim concerning this 
contract shall be brought only in the Superior Court of the State of Alaska and not elsewhere. 
 
Article 12. Conflicting Provisions. 
Unless specifically amended and approved by the Department of Law, the terms of this contract supersede any provisions the contractor may seek to add. The 
contractor may not add additional or different terms to this contract; AS 45.02.207(b)(1). The contractor specifically acknowledges and agrees that, among 
other things, provisions in any documents it seeks to append hereto that purport to (1) waive the State of Alaska’s sovereign immunity, (2) impose 
indemnification obligations on the State of Alaska, or (3) limit liability of the contractor for acts of contractor negligence, are expressly superseded by this 
contract and are void.   
 
Article 13. Officials Not to Benefit.   
Contractor must comply with all applicable federal or State laws regulating ethical conduct of public officers and employees. 
 
Article 14. Covenant Against Contingent Fees.  
The contractor warrants that no person or agency has been employed or retained to solicit or secure this contract upon an agreement or understanding for a 
commission, percentage, brokerage or contingent fee except employees or agencies maintained by the contractor for the purpose of securing business.  For 
the breach or violation of this warranty, the State may terminate this contract without liability or in its discretion deduct from the contract price or 
consideration the full amount of the commission, percentage, brokerage or contingent fee.   
 
Article 15. Compliance. 
In the performance of this contract, the contractor must comply with all applicable federal, state, and borough regulations, codes, and laws, and be liable for all 
required insurance, licenses, permits and bonds. 
  
Article 16.   Force Majeure: 
The parties to this contract are not liable for the consequences of any failure to perform, or default in performing, any of  their obligations under this 
Agreement, if that failure or default is caused by any unforeseeable Force Majeure, beyond the control of, and without the fault or negligence of, the respective 
party. For the purposes of this Agreement, Force Majeure will mean war (whether declared or not); revolution; invasion; insurrection; riot; civil commotion; 
sabotage; military or usurped power; lightning; explosion; fire; storm; drought; flood; earthquake; epidemic; quarantine; strikes; acts or restraints of 
governmental authorities affecting the project or directly or indirectly prohibiting or restricting the furnishing or use of materials or labor required; inability 
to secure materials, machinery, equipment or labor because of priority, allocation or other regulations of any governmental authorities. 
 

  

 





 APPENDIX B2 
 INDEMNITY AND INSURANCE 
 

 
Article 1. Indemnification 

 
The Contractor shall indemnify, 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 negligence of the 
contracting agency. If there is a claim of, or liability 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 following 
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 controlling of the Contractor and in approving or accepting the Contractor’s work. 
 
Article 2. Insurance 
 

Without limiting contractor's indemnification, it is agreed that contractor shall purchase at 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 coverage to 
the extent of such higher limits. Certificates of Insurance must be furnished to the contracting officer prior 
to beginning work and must provide for a notice of cancellation, non-renewal, or material change of 
conditions in accordance with policy provisions. Failure to furnish satisfactory evidence of insurance or 
lapse of the policy is a material breach of this contract and shall be grounds for termination 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 Insurance: The Contractor shall provide and maintain, for all employees 
engaged in work under this contract, coverage as required by AS 23.30.045, and; where applicable, any 
other statutory obligations 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 business premises and operations used by the 
Contractor in the performance of services under this agreement with minimum coverage limits of $300,000 
combined single limit per claim. 

 
2.3 Commercial Automobile Liability Insurance: covering all vehicles used by the Contractor in the 
performance of services under this agreement with minimum coverage limits of $300,000 combined single 
limit per claim. 

 
2.4 Professional Liability Insurance: covering all errors, omissions or negligent acts in the performance of 
professional services under this agreement. Limits required per the following schedule: 

 
 Contract Amount Minimum Required Limits 
 
 Under $100,000  $300,000 per Claim / Annual Aggregate 
 $100,000-$499,999 $500,000 per Claim / Annual Aggregate 
 $500,000-$999,999 $1,000,000 per Claim / Annual Aggregate 
 $1,000,000 or over Refer to Risk Management 

 
 



 
 
 
 
 

APPENDIX C 
 
Article 1.                Services to be performed by the Contractor 
 
Article 1.1.   At the specific direction of the Attorney General’s Office, the Contractor,  Jane S. Mores,  shall 
represent the interests of the Anchorage International Airport and the Fairbanks International Airport on 
various matters, as directed.  
 
It is agreed between the parties that the State shall determine the scope of the services to be rendered by the 
Contractor.  It is further agreed that the State may require a separate contract on any matter which, in its 
judgment, may be sufficiently complicated or prolonged to justify a separate contract.  
 
Article 2.  Contract Management 
 
Article 2.1 The designated contact person for the Contractor is Jane S. Mores.  The Contractor's services 
under this agreement shall be directed and managed from the contractor’s Juneau, Alaska office.   The Contractor 
may assign other consulting professionals to provide services under the contract after providing notice to, and 
obtaining approval from, the Project Director.  All such individuals assigned to provide services under this 
Contract shall work under the direction and management of the individual listed above. 
 
Article 2.2 The Contractor will maintain the involvement of those individuals identified in Article 2.1 
above.  In the event of an unforeseeable circumstance that requires substitution for any of those individuals, the 
Contractor shall notify the State in writing of the proposed substitution.  The State reserves the right to accept or 
reject a proposed substitute.  In addition, before substitution of any individual is effected, the State must approve 
the extent to which transitional time will be billed.   
 
Article 2.3 At the discretion of the Project Director, the Contractor may be required to prepare an estimate 
of the time and costs necessary to complete any matter assigned under this contract.  
 
Article 2.4 The contractor agrees to closely monitor costs incurred and fees to be charged for services 
provided under this agreement and to alert the Project Director before such costs and fees exceed the authorized 
contract amount.  In the event the Contractor fails to notify the Project Director prior to incurring a cost overrun, 
the contractor shall assume liability for any excess costs and fees incurred up until the time at which the contractor 
notifies the project director of the overrun. 
 
Article 2.5 The period of performance, scope, and amount of this agreement may be amended in writing at 
the discretion of the State.  In addition, the parties to this agreement acknowledge that work may begin on the 
date shown in Article 3. ("Period of Performance") and that the foregoing date may precede the date of execution 
of this agreement because immediate performance is required to serve the best interest of the state.    
 
Article 2.6 The Attorney General's Office shall be the primary point of contact for all substantive dealings 
with the media.  In the event the Contractor is contacted by media representatives concerning this or other cases 
being handled on behalf of the state, the Contractor should decline any comment beyond confirming factual 
matters that are already a matter of public record and refer the individuals to the Project Director.   
  
 Article 2.7 FOREIGN CONTRACTING: By signature on this Contract, the Contractor certifies that all 
services provided under this contract by the contractor and all subcontractors shall be performed in the United 
States.  Failure to comply with this requirement will cause the state to reject the bid or proposal as non-
responsive, or cancel the contract. 
 
Article 2.8    HUMAN TRAFFICKING:  By signature on this contract, the contractor certifies that: 

 
1) the contractor is not established and headquartered or incorporated and headquartered, in a 
country recognized as Tier 3 in the most recent United States Department of State’s Trafficking in Persons 
Report; or 2) if the contractor is established and headquartered or incorporated and headquartered, in a 



country recognized as Tier 3 in the most recent United States Department of State’s Trafficking in Persons 
Report, a certified copy of the contractor’s policy against human trafficking must be submitted to the State 
of Alaska prior to contract award. 

 
 
 
 
Article 3. General Litigation Policies 
 
Article 3.1 The Contractor shall represent the State in a manner that is consistent with the State's 
philosophy of pursuing litigation in an aggressive and forthright manner while maintaining the overall objective 
of resolving litigation in the most expeditious and cost-effective manner. 
 
The Contractor shall avoid taking extreme advocacy positions that are not likely to have a substantive impact on 
the litigation.  Coercive, delaying or obstructive tactics are also to be avoided.  In addition, the State discourages 
engaging in motion practice unless there is some clear, strategic advantage to be gained.  Where appropriate, 
however, motions for judgment on the pleadings or for summary judgement pursuant to applicable rules should 
be employed to resolve or refine as many issues in dispute as possible. 
 
Lengthy interrogatories or requests for extensive document production solely for the purpose of burdening 
another party are to be avoided.  It is generally recognized that costly delays frequently result from abuses of the 
discovery process.  The Contractor, in consultation with the Project Director, should consider available remedies 
when another party appears to be abusing the discovery process.   
 
Article 3.2 The Contractor shall identify and consider early in the proceedings, and at each stage thereafter, 
the settlement possibilities of the dispute in order to achieve the greatest degree of cost-effectiveness.  The 
Contractor should promptly report any and all settlement overtures received to the Project Director to permit his 
or her involvement in planning and negotiations.   
 
Article 3.3 The Department of Law, Civil Division does not normally have the authority or responsibility for 
instituting, conducting or disposing of criminal proceedings. The department's policy is that the settlement of 
civil litigation may not, expressly or by implication, extend to the disposition of any criminal charges or 
recommendations with respect to such charges.  In undertaking any settlement negotiations the Contractor shall 
not agree either to not disclose or not refer to law enforcement authorities any information relating to a possible 
criminal violation or investigation.   
 
Article 3.4 The Contractor should be alert to and apprise the State of any opportunities for utilizing non-
judicial dispute resolution approaches.  Generally speaking, the State does not favor the use of arbitration or 
other forms of binding alternative dispute resolution; however, certain non-binding approaches, such as 
mediation or mini-trials, may result in a faster, less expensive resolution of disputes.    
 
Article 3.5 In the event of any adverse ruling, the Contractor must notify the Project Director promptly in 
order that a decision may be made regarding possible appeals.  No appeal may be taken without the prior 
approval of the Project Director, but the Contractor should protect the state's appeal rights pending a decision to 
appeal. 
 
Article 3.6 The Project Director or the Attorney General's Office shall be the primary points of contact for 
all substantive dealings with the media.  In the event the Contractor is contacted by media representatives 
concerning this or other cases being handled on behalf of the state, the Contractor should decline any comment 
beyond confirming factual matters that are already a matter of public record and refer the individuals to the 
Project Director.  
 
 Article 3.7 Prior to approaching employees of other government agencies for any purpose, including 
scheduling depositions or requesting documents, the Contractor shall notify the Project Director.  In the event 
that such a contact or request for information is deemed to be of a sensitive nature, it may be coordinated 
directly by the Project Director. 
 

APPENDIX D 
Article 1.  Consideration 
 



Article 1.1 In full consideration of the Contractor's performance under this agreement, the State shall pay 
the Contractor for the professional services of Jane Mores at the hourly rate of $275.   
    
In addition, the State will reimburse the Contractor for the services of other consulting professionals or 
temporary personnel that may be employed to provide services under this agreement so long as the use of such 
additional personnel and their rates are approved in advance by the State's project director.  
 
Article 1.2 The State agrees to reimburse the Contractor on a monthly or other periodic basis for 
reasonable and necessary out-of-pocket expenses incurred under this contract.  No reimbursement shall be 
made for any administrative, surcharge, or other overhead recovery fee.  Unless otherwise noted, 
reimbursement for out-of-pocket expenses shall be limited to actual costs except that reimbursement for those 
specific services or expenses listed below shall be limited as follows:   
 
Service or Expense    Charge/Rate 
 
Reproduction      $0.10 per page 
Computerized Database Research   At cost as invoiced 
Courier Services 
  Automobile Messenger Deliveries  At cost as invoiced 
  Overnight Deliveries (such as UPS, 
  Federal Express, Express Mail, DHL)  At cost as invoiced 
 
Postage     At cost 
Telephone     At cost as invoiced 
Telecopier     $0.75(local), $1.50(domestic),$2.25(international) 
  
Travel and Lodging 
  Hotel Accommodations    Not to exceed $300.00/night 
  Air Fare     Not to exceed coach class 
  Cab Fare     At cost as invoiced 
  Meals & Incidental Expenses   Flat rate payment of $60.00/day for each full day  
     (midnight to midnight) of travel.  
 
Reimbursement for any of the above shall be limited to actual costs.  No reimbursement shall be made for any 
administrative, surcharge, or other overhead recovery fee.  NOTE: Disallowable costs include travel agent fees, 
airline ticketing fees.   Reimbursement shall not be made for the purchase or lease of office space, furnishings, 
equipment, or software unless approved in advance by the Deputy Attorney General.  Upon conclusion of this 
agreement, unless the Deputy Attorney General approves other arrangements, the ownership of any furnishings, 
equipment, or software purchased under this contract shall revert back to the State and those items returned to 
the Department of Law.   
 
Reimbursement for secretarial overtime or other temporary administrative or clerical assistance may be 
authorized but only if required by the nature or timing of assignments made under this contract (e.g. large 
projects or court imposed deadlines) and not because of other client work or firm priorities.   
 
Unless otherwise approved by the Project Director, reimbursement for airline travel costs under this contract 
shall be limited to coach class fares.  Contractor will not bill the State for time in travel status, except for that time 
during which the individual has performed work on the State's matter while in travel status; in that situation the 
Contractor shall adhere to billing rates provided in Article 1.1 of this appendix.   
 
Reimbursement of hotel costs shall be limited to a maximum of $300.00 per night unless otherwise approved by 
the Project Director.  The Contractor shall, when possible, use moderately priced hotels comparable to those 
used by Department of Law employees.  Reimbursement for meals and other incidental expenses shall be made 
at the flat rate of $60.00 per day for each full day (midnight to midnight) of travel along with partial payment of 
$45.00 for the day of departure and $45.00 for the day of return.     
  
Article 1.3 Unless the contract is amended in writing, the total sum expended under this agreement shall 
not exceed $100,000 including all out-of-pocket expenses.   
 
Article 2.  Billing Procedures 



 
 
Article 2.1 The Contractor agrees to bill the State within thirty days of the end of the monthly billing 
period.  All billing statements shall be sent directly to the state's designated Project Director with a pdf copy 
emailed to 03ContractPayments@alaska.gov 
 
Article 2.2 The Contractor's billing statements shall be itemized to show the agency contract number, time 
spent, a task description and the date that tasks were performed by the name and hourly rate of the individual 
performing the work.  All billing statements shall include an itemization of all costs and copies of invoices for 
travel and other out-of-pocket expenses. 
 
Article 2.3 As a standard cost control practice, the State may conduct an audit of time and cost records of 
the Contractor, its employees and subcontractors.  Any such audit may be conducted at the Contractor's offices or 
a place mutually agreed to by the Contractor and the Project Director.   
 
Article 2.4 Billing rates are capped for one year from date of execution of the Contract.  If after one year the 
Contractor wishes to seek an adjustment to its billing rates, the Contractor shall: 
 
a. notify the Project Director and obtain approval in writing at least sixty (60) days before 

activating any change in billing rates; 
 
b. specify the impact the rate adjustment would have on the existing workplan and budget; and 
 
c. limit the change in any individual billing rate to an amount that does not exceed the percentage 

increase in the Consumer Price Index (CPI) for the locale from which the services are being 
rendered, or obtain the approval of the Project Director for any increase above the CPI. 

 
If billing rates are increased under this Article, the new rates shall be capped for one year following the date of 
the increase. 
 
 
 
 

mailto:03ContractPayments@alaska.gov
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APPENDIX A 
GENERAL PROVISIONS 

  

Article 1. Definitions. 
 1.1 In this contract and appendices, "Project Director" or "Agency Head" or "Procurement Officer" means the person who signs this contract on behalf 

of the Requesting Agency and includes a successor or authorized representative. 
 1.2 "State Contracting Agency" means the department for which this contract is to be performed and for which the Commissioner or Authorized 

Designee acted in signing this contract. 
 
Article 2. Inspections and Reports. 
 2.1  The department may inspect, in the manner and at reasonable times it considers appropriate, all the contractor's facilities and activities under this 

contract. 
2.2 The contractor shall make progress and other reports in the manner and at the times the department reasonably requires. 

 
Article 3. Disputes. 

3.1 If the contractor has a claim arising in connection with the contract that it cannot resolve with the State by mutual agreement, it shall pursue the 
claim, if at all, in accordance with the provisions of AS 36.30.620 – 632.  

 
Article 4. Equal Employment Opportunity. 
 4.1 The contractor may not discriminate against any employee or applicant for employment because of race, religion, color, national origin, or because 

of age, disability, sex, marital status, changes in marital status, pregnancy or parenthood when the reasonable demands of the position(s) do not 
require distinction on the basis of age, disability, sex, marital status, changes in marital status, pregnancy, or parenthood. The contractor shall take 
affirmative action to insure that the applicants are considered for employment and that employees are treated during employment without 
unlawful regard to their race, color, religion, national origin, ancestry, disability, age, sex, marital status, changes in marital status, pregnancy or 
parenthood. This action must include, but need not be limited to, the following:  employment, upgrading, demotion, transfer, recruitment or 
recruitment advertising, layoff or termination, rates of pay or other forms of compensation, and selection for training including apprenticeship. The 
contractor shall post in conspicuous places, available to employees and applicants for employment, notices setting out the provisions of this 
paragraph. 

 
4.2 The contractor shall state, in all solicitations or advertisements for employees to work on State of Alaska contract jobs, that it is an equal 

opportunity employer and that all qualified applicants will receive consideration for employment without regard to race, religion, color, national 
origin, age, disability, sex, marital status, changes in marital status, pregnancy or parenthood.   

 
4.3 The contractor shall send to each labor union or representative of workers with which the contractor has a collective bargaining agreement or 

other contract or understanding a notice advising the labor union or workers' compensation representative of the contractor's commitments under 
this article and post copies of the notice in conspicuous places available to all employees and applicants for employment. 

 
 4.4  The contractor shall include the provisions of this article in every contract, and shall require the inclusion of these provisions in every contract 

entered into by any of its subcontractors, so that those provisions will be binding upon each subcontractor. For the purpose of including those 
provisions in any contract or subcontract, as required by this contract, “contractor” and “subcontractor” may be changed to reflect appropriately 
the name or designation of the parties of the contract or subcontract.   

 
4.5 The contractor shall cooperate fully with State efforts which seek to deal with the problem of unlawful discrimination, and with all other State 

efforts to guarantee fair employment practices under this contract, and promptly comply with all requests and directions from the State 
Commission for Human Rights or any of its officers or agents relating to prevention of discriminatory employment practices. 

 
4.6 Full cooperation in paragraph 4.5 includes, but is not limited to, being a witness in any proceeding involving questions of unlawful discrimination if 

that is requested by any official or agency of the State of Alaska; permitting employees of the contractor to be witnesses or complainants in any 
proceeding involving questions of unlawful discrimination, if that is requested by any official or agency of the State of Alaska; participating in 
meetings; submitting periodic reports on the equal employment aspects of present and future employment; assisting inspection of the contractor's 
facilities; and promptly complying with all State directives considered essential by any office or agency of the State of Alaska to insure compliance 
with all federal and State laws, regulations, and policies pertaining to the prevention of discriminatory employment practices. 

 
4.7 Failure to perform under this article constitutes a material breach of contract.   

 
Article 5. Termination. 
The Project Director, by written notice, may terminate this contract, in whole or in part, when it is in the best interest of the State. In the absence of a breach of 
contract by the contractor, the State is liable only for payment in accordance with the payment provisions of this contract for services rendered before the 
effective date of termination.   
 
Article 6. No Assignment or Delegation. 
The contractor may not assign or delegate this contract, or any part of it, or any right to any of the money to be paid under it, except with the written consent 
of the Project Director and the Agency Head.  
 
Article 7. No Additional Work or Material. 
No claim for additional services, not specifically provided in this contract, performed or furnished by the contractor, will be allowed, nor may the contractor 
do any work or furnish any material not covered by the contract unless the work or material is ordered in writing by the Project Director and approved by the 
Agency Head.   
 
Article 8. Independent Contractor. 
The contractor and any agents and employees of the contractor act in an independent capacity and are not officers or employees or agents of the State in the 
performance of this contract.   
 
Article 9. Payment of Taxes. 
As a condition of performance of this contract, the contractor shall pay all federal, State, and local taxes incurred by the contractor and shall require their 
payment by any Subcontractor or any other persons in the performance of this contract. Satisfactory performance of this paragraph is a condition precedent 
to payment by the State under this contract. 
  



Article 10. Ownership of Documents. 
All designs, drawings, specifications, notes, artwork, and other work developed in the performance of this agreement are produced for hire and remain the 
sole property of the State of Alaska and may be used by the State for any other purpose without additional compensation to the contractor. The contractor 
agrees not to assert any rights and not to establish any claim under the design patent or copyright laws. Nevertheless, if the contractor does mark such 
documents with a statement suggesting they are trademarked, copyrighted, or otherwise protected against the State’s unencumbered use or distribution, the 
contractor agrees that this paragraph supersedes any such statement and renders it void. The contractor, for a period of three years after final payment under 
this contract, agrees to furnish and provide access to all retained materials at the request of the Project Director. Unless otherwise directed by the Project 
Director, the contractor may retain copies of all the materials. 
 
Article 11. Governing Law; Forum Selection  
This contract is governed by the laws of the State of Alaska. To the extent not otherwise governed by Article 3 of this Appendix, any claim concerning this 
contract shall be brought only in the Superior Court of the State of Alaska and not elsewhere. 
 
Article 12. Conflicting Provisions. 
Unless specifically amended and approved by the Department of Law, the terms of this contract supersede any provisions the contractor may seek to add. The 
contractor may not add additional or different terms to this contract; AS 45.02.207(b)(1). The contractor specifically acknowledges and agrees that, among 
other things, provisions in any documents it seeks to append hereto that purport to (1) waive the State of Alaska’s sovereign immunity, (2) impose 
indemnification obligations on the State of Alaska, or (3) limit liability of the contractor for acts of contractor negligence, are expressly superseded by this 
contract and are void.   
 
Article 13. Officials Not to Benefit.   
Contractor must comply with all applicable federal or State laws regulating ethical conduct of public officers and employees. 
 
Article 14. Covenant Against Contingent Fees.  
The contractor warrants that no person or agency has been employed or retained to solicit or secure this contract upon an agreement or understanding for a 
commission, percentage, brokerage or contingent fee except employees or agencies maintained by the contractor for the purpose of securing business.  For 
the breach or violation of this warranty, the State may terminate this contract without liability or in its discretion deduct from the contract price or 
consideration the full amount of the commission, percentage, brokerage or contingent fee.   
 
Article 15. Compliance. 
In the performance of this contract, the contractor must comply with all applicable federal, state, and borough regulations, codes, and laws, and be liable for all 
required insurance, licenses, permits and bonds. 
  
Article 16.   Force Majeure: 
The parties to this contract are not liable for the consequences of any failure to perform, or default in performing, any of  their obligations under this 
Agreement, if that failure or default is caused by any unforeseeable Force Majeure, beyond the control of, and without the fault or negligence of, the respective 
party. For the purposes of this Agreement, Force Majeure will mean war (whether declared or not); revolution; invasion; insurrection; riot; civil commotion; 
sabotage; military or usurped power; lightning; explosion; fire; storm; drought; flood; earthquake; epidemic; quarantine; strikes; acts or restraints of 
governmental authorities affecting the project or directly or indirectly prohibiting or restricting the furnishing or use of materials or labor required; inability 
to secure materials, machinery, equipment or labor because of priority, allocation or other regulations of any governmental authorities. 
 

  

 





 APPENDIX B2 
 INDEMNITY AND INSURANCE 
 

 
Article 1. Indemnification 

 
The Contractor shall indemnify, 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 negligence of the 
contracting agency. If there is a claim of, or liability 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 following 
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 controlling of the Contractor and in approving or accepting the Contractor’s work. 
 
Article 2. Insurance 
 

Without limiting contractor's indemnification, it is agreed that contractor shall purchase at 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 coverage to 
the extent of such higher limits. Certificates of Insurance must be furnished to the contracting officer prior 
to beginning work and must provide for a notice of cancellation, non-renewal, or material change of 
conditions in accordance with policy provisions. Failure to furnish satisfactory evidence of insurance or 
lapse of the policy is a material breach of this contract and shall be grounds for termination 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 Insurance: The Contractor shall provide and maintain, for all employees 
engaged in work under this contract, coverage as required by AS 23.30.045, and; where applicable, any 
other statutory obligations 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 business premises and operations used by the 
Contractor in the performance of services under this agreement with minimum coverage limits of $300,000 
combined single limit per claim. 

 
2.3 Commercial Automobile Liability Insurance: covering all vehicles used by the Contractor in the 
performance of services under this agreement with minimum coverage limits of $300,000 combined single 
limit per claim. 

 
2.4 Professional Liability Insurance: covering all errors, omissions or negligent acts in the performance of 
professional services under this agreement. Limits required per the following schedule: 

 
 Contract Amount Minimum Required Limits 
 
 Under $100,000  $300,000 per Claim / Annual Aggregate 
 $100,000-$499,999 $500,000 per Claim / Annual Aggregate 
 $500,000-$999,999 $1,000,000 per Claim / Annual Aggregate 
 $1,000,000 or over Refer to Risk Management 

 
 



 
 
 
 
 

APPENDIX C 
 
Article 1.                Services to be performed by the Contractor 
 
Article 1.1.   At the specific direction of the Attorney General’s Office, the Contractor,  Jane S. Mores,  shall 
represent the interests of the Anchorage International Airport and the Fairbanks International Airport on 
various matters, as directed.  
 
It is agreed between the parties that the State shall determine the scope of the services to be rendered by the 
Contractor.  It is further agreed that the State may require a separate contract on any matter which, in its 
judgment, may be sufficiently complicated or prolonged to justify a separate contract.  
 
Article 2.  Contract Management 
 
Article 2.1 The designated contact person for the Contractor is Jane S. Mores.  The Contractor's services 
under this agreement shall be directed and managed from the contractor’s Juneau, Alaska office.   The Contractor 
may assign other consulting professionals to provide services under the contract after providing notice to, and 
obtaining approval from, the Project Director.  All such individuals assigned to provide services under this 
Contract shall work under the direction and management of the individual listed above. 
 
Article 2.2 The Contractor will maintain the involvement of those individuals identified in Article 2.1 
above.  In the event of an unforeseeable circumstance that requires substitution for any of those individuals, the 
Contractor shall notify the State in writing of the proposed substitution.  The State reserves the right to accept or 
reject a proposed substitute.  In addition, before substitution of any individual is effected, the State must approve 
the extent to which transitional time will be billed.   
 
Article 2.3 At the discretion of the Project Director, the Contractor may be required to prepare an estimate 
of the time and costs necessary to complete any matter assigned under this contract.  
 
Article 2.4 The contractor agrees to closely monitor costs incurred and fees to be charged for services 
provided under this agreement and to alert the Project Director before such costs and fees exceed the authorized 
contract amount.  In the event the Contractor fails to notify the Project Director prior to incurring a cost overrun, 
the contractor shall assume liability for any excess costs and fees incurred up until the time at which the contractor 
notifies the project director of the overrun. 
 
Article 2.5 The period of performance, scope, and amount of this agreement may be amended in writing at 
the discretion of the State.  In addition, the parties to this agreement acknowledge that work may begin on the 
date shown in Article 3. ("Period of Performance") and that the foregoing date may precede the date of execution 
of this agreement because immediate performance is required to serve the best interest of the state.    
 
Article 2.6 The Attorney General's Office shall be the primary point of contact for all substantive dealings 
with the media.  In the event the Contractor is contacted by media representatives concerning this or other cases 
being handled on behalf of the state, the Contractor should decline any comment beyond confirming factual 
matters that are already a matter of public record and refer the individuals to the Project Director.   
  
 Article 2.7 FOREIGN CONTRACTING: By signature on this Contract, the Contractor certifies that all 
services provided under this contract by the contractor and all subcontractors shall be performed in the United 
States.  Failure to comply with this requirement will cause the state to reject the bid or proposal as non-
responsive, or cancel the contract. 
 
Article 2.8    HUMAN TRAFFICKING:  By signature on this contract, the contractor certifies that: 

 
1) the contractor is not established and headquartered or incorporated and headquartered, in a 
country recognized as Tier 3 in the most recent United States Department of State’s Trafficking in Persons 
Report; or 2) if the contractor is established and headquartered or incorporated and headquartered, in a 



country recognized as Tier 3 in the most recent United States Department of State’s Trafficking in Persons 
Report, a certified copy of the contractor’s policy against human trafficking must be submitted to the State 
of Alaska prior to contract award. 

 
 
 
 
Article 3. General Litigation Policies 
 
Article 3.1 The Contractor shall represent the State in a manner that is consistent with the State's 
philosophy of pursuing litigation in an aggressive and forthright manner while maintaining the overall objective 
of resolving litigation in the most expeditious and cost-effective manner. 
 
The Contractor shall avoid taking extreme advocacy positions that are not likely to have a substantive impact on 
the litigation.  Coercive, delaying or obstructive tactics are also to be avoided.  In addition, the State discourages 
engaging in motion practice unless there is some clear, strategic advantage to be gained.  Where appropriate, 
however, motions for judgment on the pleadings or for summary judgement pursuant to applicable rules should 
be employed to resolve or refine as many issues in dispute as possible. 
 
Lengthy interrogatories or requests for extensive document production solely for the purpose of burdening 
another party are to be avoided.  It is generally recognized that costly delays frequently result from abuses of the 
discovery process.  The Contractor, in consultation with the Project Director, should consider available remedies 
when another party appears to be abusing the discovery process.   
 
Article 3.2 The Contractor shall identify and consider early in the proceedings, and at each stage thereafter, 
the settlement possibilities of the dispute in order to achieve the greatest degree of cost-effectiveness.  The 
Contractor should promptly report any and all settlement overtures received to the Project Director to permit his 
or her involvement in planning and negotiations.   
 
Article 3.3 The Department of Law, Civil Division does not normally have the authority or responsibility for 
instituting, conducting or disposing of criminal proceedings. The department's policy is that the settlement of 
civil litigation may not, expressly or by implication, extend to the disposition of any criminal charges or 
recommendations with respect to such charges.  In undertaking any settlement negotiations the Contractor shall 
not agree either to not disclose or not refer to law enforcement authorities any information relating to a possible 
criminal violation or investigation.   
 
Article 3.4 The Contractor should be alert to and apprise the State of any opportunities for utilizing non-
judicial dispute resolution approaches.  Generally speaking, the State does not favor the use of arbitration or 
other forms of binding alternative dispute resolution; however, certain non-binding approaches, such as 
mediation or mini-trials, may result in a faster, less expensive resolution of disputes.    
 
Article 3.5 In the event of any adverse ruling, the Contractor must notify the Project Director promptly in 
order that a decision may be made regarding possible appeals.  No appeal may be taken without the prior 
approval of the Project Director, but the Contractor should protect the state's appeal rights pending a decision to 
appeal. 
 
Article 3.6 The Project Director or the Attorney General's Office shall be the primary points of contact for 
all substantive dealings with the media.  In the event the Contractor is contacted by media representatives 
concerning this or other cases being handled on behalf of the state, the Contractor should decline any comment 
beyond confirming factual matters that are already a matter of public record and refer the individuals to the 
Project Director.  
 
 Article 3.7 Prior to approaching employees of other government agencies for any purpose, including 
scheduling depositions or requesting documents, the Contractor shall notify the Project Director.  In the event 
that such a contact or request for information is deemed to be of a sensitive nature, it may be coordinated 
directly by the Project Director. 
 
 
 
 



APPENDIX D 
Article 1.  Consideration 
 
Article 1.1 In full consideration of the Contractor's performance under this agreement, the State shall pay 
the Contractor for the professional services of Jane Mores at the hourly rate of $275.   
    
In addition, the State will reimburse the Contractor for the services of other consulting professionals or 
temporary personnel that may be employed to provide services under this agreement so long as the use of such 
additional personnel and their rates are approved in advance by the State's project director.  
 
Article 1.2 The State agrees to reimburse the Contractor on a monthly or other periodic basis for 
reasonable and necessary out-of-pocket expenses incurred under this contract.  No reimbursement shall be 
made for any administrative, surcharge, or other overhead recovery fee.  Unless otherwise noted, 
reimbursement for out-of-pocket expenses shall be limited to actual costs except that reimbursement for those 
specific services or expenses listed below shall be limited as follows:   
 
Service or Expense    Charge/Rate 
 
Reproduction      $0.10 per page 
Computerized Database Research   At cost as invoiced 
Courier Services 
  Automobile Messenger Deliveries  At cost as invoiced 
  Overnight Deliveries (such as UPS, 
  Federal Express, Express Mail, DHL)  At cost as invoiced 
 
Postage     At cost 
Telephone     At cost as invoiced 
Telecopier     $0.75(local), $1.50(domestic),$2.25(international) 
  
Travel and Lodging 
  Hotel Accommodations    Not to exceed $300.00/night 
  Air Fare     Not to exceed coach class 
  Cab Fare     At cost as invoiced 
  Meals & Incidental Expenses   Flat rate payment of $60.00/day for each full day  
     (midnight to midnight) of travel.  
 
Reimbursement for any of the above shall be limited to actual costs.  No reimbursement shall be made for any 
administrative, surcharge, or other overhead recovery fee.  NOTE: Disallowable costs include travel agent fees, 
airline ticketing fees.   Reimbursement shall not be made for the purchase or lease of office space, furnishings, 
equipment, or software unless approved in advance by the Deputy Attorney General.  Upon conclusion of this 
agreement, unless the Deputy Attorney General approves other arrangements, the ownership of any furnishings, 
equipment, or software purchased under this contract shall revert back to the State and those items returned to 
the Department of Law.   
 
Reimbursement for secretarial overtime or other temporary administrative or clerical assistance may be 
authorized but only if required by the nature or timing of assignments made under this contract (e.g. large 
projects or court imposed deadlines) and not because of other client work or firm priorities.   
 
Unless otherwise approved by the Project Director, reimbursement for airline travel costs under this contract 
shall be limited to coach class fares.  Contractor will not bill the State for time in travel status, except for that time 
during which the individual has performed work on the State's matter while in travel status; in that situation the 
Contractor shall adhere to billing rates provided in Article 1.1 of this appendix.   
 
Reimbursement of hotel costs shall be limited to a maximum of $300.00 per night unless otherwise approved by 
the Project Director.  The Contractor shall, when possible, use moderately priced hotels comparable to those 
used by Department of Law employees.  Reimbursement for meals and other incidental expenses shall be made 
at the flat rate of $60.00 per day for each full day (midnight to midnight) of travel along with partial payment of 
$45.00 for the day of departure and $45.00 for the day of return.     
  



Article 1.3 Unless the contract is amended in writing, the total sum expended under this agreement shall 
not exceed $15,000 including all out-of-pocket expenses.   
 
 
Article 2.  Billing Procedures 
 
 
Article 2.1 The Contractor agrees to bill the State within thirty days of the end of the monthly billing 
period.  All billing statements shall be sent directly to the state's designated Project Director with a pdf copy 
emailed to 03ContractPayments@alaska.gov 
 
Article 2.2 The Contractor's billing statements shall be itemized to show the agency contract number, time 
spent, a task description and the date that tasks were performed by the name and hourly rate of the individual 
performing the work.  All billing statements shall include an itemization of all costs and copies of invoices for 
travel and other out-of-pocket expenses. 
 
Article 2.3 As a standard cost control practice, the State may conduct an audit of time and cost records of 
the Contractor, its employees and subcontractors.  Any such audit may be conducted at the Contractor's offices or 
a place mutually agreed to by the Contractor and the Project Director.   
 
Article 2.4 Billing rates are capped for one year from date of execution of the Contract.  If after one year the 
Contractor wishes to seek an adjustment to its billing rates, the Contractor shall: 
 
a. notify the Project Director and obtain approval in writing at least sixty (60) days before 

activating any change in billing rates; 
 
b. specify the impact the rate adjustment would have on the existing workplan and budget; and 
 
c. limit the change in any individual billing rate to an amount that does not exceed the percentage 

increase in the Consumer Price Index (CPI) for the locale from which the services are being 
rendered, or obtain the approval of the Project Director for any increase above the CPI. 

 
If billing rates are increased under this Article, the new rates shall be capped for one year following the date of 
the increase. 
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APPENDIX A 
GENERAL PROVISIONS  

Article  1. Definitions. 
 1.1 In this contract and appendices, "Project Director" or "Agency Head" or "Procurement Officer" means the person 

who signs this contract on behalf of the Requesting Agency and includes a successor or authorized 
representative. 

 1.2 "State Contracting Agency" means the department for which this contract is to be performed and for which the 
Commissioner or Authorized Designee acted in a signing this contract. 

 
Article 2. Inspection and Reports. 
 2.1  The department may inspect, in the manner and at reasonable times it considers appropriate, all the contractor's 

facilities and activities under this contract. 
 2.2  The contractor shall make progress and other reports in the manner and at the times the department reasonably 

requires. 
 
Article  3.  Disputes. 
 3.1  Any dispute concerning a question of fact arising under this contract which is not disposed of by mutual 

agreement shall be decided in accordance with AS 36.30.620-632. 
 
Article  4.  Equal Employment Opportunity. 
 4.1 The contractor may not discriminate against any employee or applicant for employment because of race, religion, 

color, national origin, or because of age, physical handicap, sex, marital status, changes in marital status, 
pregnancy or parenthood when the reasonable demands of the position(s) do not require distinction on the basis 
of age, physical handicap, sex, marital status, changes in marital status, pregnancy, or parenthood.  The 
contractor shall take affirmative action to insure that the applicants are considered for employment and that 
employees are treated during employment without unlawful regard to their race, color, religion, national origin, 
ancestry, physical handicap, age, sex, marital status, changes in marital status, changes in marital status, 
pregnancy or parenthood.  This action must include, but need not be limited to, the following:  employment, 
upgrading, demotion, transfer, recruitment or recruitment advertising, layoff or termination, rates of pay or other 
forms of compensation, and selection for training including apprenticeship.  The contractor shall post in 
conspicuous places, available to employees and applicants for employment, notices setting out the provisions of 
this paragraph. 

 4.2 The contractor shall state, in all solicitations or advertisements for employees to work on State of Alaska contract 
jobs, that it is an equal opportunity employer and that all qualified applicants will receive consideration for 
employment without regard to race, religion, color, national origin, age, physical handicap, sex, marital status, 
changes in marital status, pregnancy or parenthood. 

 4.3  The contractor shall send to each labor union or representative of workers with which the contractor has a 
collective bargaining agreement or other contract or understanding a notice advising the labor union or workers' 
compensation representative of the contractor's commitments under this article and post copies of the notice in 
conspicuous places available to all employees and applicants for employment. 

 4.4  The contractor shall include the provisions of this article in every contract, and shall require the inclusion of these 
provisions in every contract entered into by any of its subcontractors, so that those provisions will be binding upon 
each subcontractor.  For the purpose of including those provisions in any contract or subcontract, as required by 
this contract, "contractor" and "subcontractor" may be changed to reflect appropriately the name or designation of 
the parties of the contract or subcontract. 

 4.5  The contractor shall cooperate fully with State efforts which seek to deal with the problem of unlawful 
discrimination, and with all other State efforts to guarantee fair employment practices under this contract, and 
promptly comply with all requests and directions from the State Commission for Human Rights or any of its 
officers or agents relating to prevention of discriminatory employment practices. 

 4.6  Full cooperation in paragraph 4.5 includes, but is not limited to, being a witness in any proceeding involving 
questions of unlawful discrimination if that is requested by any official or agency of the State of Alaska; permitting 
employees of the contractor to be witnesses or complainants in any proceeding involving questions of unlawful 
discrimination, if that is requested by any official or agency of the State of Alaska; participating in meetings; 
submitting periodic reports on the equal employment aspects of present and future employment; assisting 
inspection of the contractor's facilities; and promptly complying with all State directives considered essential by 
any office or agency of the State of Alaska to insure compliance with all federal and State laws, regulations, and 
policies pertaining to the prevention of discriminatory employment practices. 

 4.7  Failure to perform under this article constitutes a material breach of the contract. .     
 

 
 
 
 
 



Article  5.  Termination. 
The Project Director, by written notice, may terminate this contract, in whole or in part, when it is in the best interest of the 
State.  The State is liable only for payment in accordance with the payment provisions of this contract for services 
rendered before the effective date of termination. 
 
Article  6.  No Assignment or Delegation. 
The contractor may not assign or delegate this contract, or any part of it, or any right to any of the money to be paid under 
it, except with the written consent of the Project Director and the Agency Head. 
 
Article  7.  No Additional Work or Material. 
No claim for additional services, not specifically provided in this contract, performed or furnished by the contractor, will be 
allowed, nor may the contractor do any work or furnish any material not covered by the contract unless the work or 
material is ordered in writing by the Project Director and approved by the Agency Head. 
 
Article  8.  Independent Contractor. 
The contractor and any agents and employees of the contractor act in an independent capacity and are not officers or 
employees or agents of the State in the performance of this contract. 
 
Article  9. Payment of Taxes. 
As a condition of performance of this contract, the contractor shall pay all federal, State, and local taxes incurred by the 
contractor and shall require their payment by any Subcontractor or any other persons in the performance of this contract.  
Satisfactory performance of this paragraph is a condition precedent to payment by the State under this contract. 
 
Article  10. Ownership of Documents. 
All designs, drawings, specifications, notes, artwork, and other work developed in the performance of this agreement are 
produced for hire and remain the sole property of the State of Alaska and may be used by the State for any other purpose 
without additional compensation to the contractor.  The contractor agrees not to assert any rights and not to establish any 
claim under the design patent or copyright laws.  The contractor, for a period of three years after final payment under this 
contract, agrees to furnish and provide access to all retained materials at the request of the Project Director.  Unless 
otherwise directed by the Project Director, the contractor may retain copies of all the materials. 
 
Article  11. Governing Law. 
This contract is governed by the laws of the State of Alaska.  All actions concerning this contract shall be brought in the 
Superior Court of the State of Alaska. 
 
Article  12. Conflicting Provisions. 
Unless specifically amended and approved by the department of Law the General Provisions of this contract supersede 
any provisions in other appendices. 
 
Article  13. Officials Not to Benefit. 
Contractor must comply with all applicable federal or State laws regulating ethical conduct of public officers and 
employees. 
 
Article 14. Covenant Against Contingent Fees. 
The contractor warrants that no person or agency has been employed or retained to solicit or secure this contract upon an 
agreement or understanding for a commission, percentage, contingent fee, or brokerage except employees or agencies 
maintained by the contractor for the purpose of securing business.  For the breach or violation of this warranty, the State 
may terminate this contract without liability or in its discretion deduct from the contract price or consideration the full 
amount of the commission, percentage, brokerage, or contingent fee.



APPENDIX B2

 INDEMNITY AND INSURANCE 
 

 
Article 1. Indemnification 

 
The Contractor shall indemnify, hold harmless, and defend the contracting agency from and against any claim of, or 
liability for negligent error, negligent 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 negligence of the 
contracting agency. If there is a claim of, or liability 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 following 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 controlling of 
the Contractor and in approving or accepting the Contractor’s work. 
 
Article 2. Insurance 
 
Without limiting Contractor's indemnification, it is agreed that Contractor shall purchase at 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 coverage to the extent of such higher limits. Certificates of Insurance 
must be furnished to the Contracting Officer prior to beginning work and must provide for a 30-day prior notice of 
cancellation, nonrenewal or material change of conditions. Failure to furnish satisfactory evidence of insurance or lapse 
of the policy is a material breach of this contract and shall be grounds for termination 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 Insurance: The Contractor shall provide and maintain, for all employees 
engaged in work under this contract, coverage as required by AS 23.30.045, and; where applicable, any 
other statutory obligations 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 business premises and operations used by the 
Contractor in the performance of services under this agreement with minimum coverage limits of $300,000 
combined single limit per occurrence. 

 
2.3 Commercial Automobile Liability Insurance: covering all vehicles used by the Contractor in the 
performance of services under this agreement with minimum coverage limits of $300,000 combined single 
limit per occurrence. 

 
2.4 Professional Liability Insurance: covering all errors, omissions or negligent acts in the performance of 
professional services under this agreement. Limits required per the following schedule: 

 
 Contract Amount Minimum Required Limits 
 
 Under $100,000   $300,000 per Occurrence/Annual Aggregate 
 $100,000-$499,999 $500,000 per Occurrence/Annual Aggregate 
 $500,000-$999,999 $1,000,000 per Occurrence/Annual Aggregate 
 $1,000,000 or over Refer to Risk Management 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 



APPENDIX C 
 
Article 1.                Services to be performed by the Contractor 
 
Article 1.1.   At the direction of the State of Alaska, Attorney General’s Office (State), the Contractor shall 
provide Alaska Seafood Marketing Institute (ASMI) with consulting and legal advice on brandmark usage 
standards, preparation of quarterly status reports, determine availability of new marks and filing of new 
applications, monitor existing trademarks (including renewals) and provide advice to ASMI on trademark-
related questions that may arise from time to time. It is agreed between the parties that the State shall 
determine the scope of the services to be rendered by the Contractor.  It is further agreed that the State may 
require a separate contract on any matter which, in its judgment, may be sufficiently complicated or 
prolonged to justify a separate contract.  
 
Article 2.  Contract Management
 
Article 2.1 The designated contact person for the Contractor is Mark J. Nielsen.  The Contractor's 
services under this agreement shall be directed and managed from the Contractor's Seattle, WA office.  The 
Contractor may assign other consulting professionals to provide services under the contract after providing 
notice to, and obtaining approval from, the Project Director.  All such individuals assigned to provide services 
under this Contract shall work under the direction and management of the individual listed above. 
 
Article 2.2 The Contractor will maintain the involvement of those individuals identified in Article 2.1 
above.  In the event of an unforeseeable circumstance that requires substitution for any of those individuals, 
the Contractor shall notify the State in writing of the proposed substitution.  The State reserves the right to 
accept or reject a proposed substitute.  In addition, before substitution of any individual is effected, the State 
must approve the extent to which transitional time will be billed.   
 
Article 2.3 At the discretion of the Project Director, the Contractor may be required to prepare an 
estimate of the time and costs necessary to complete any matter assigned under this contract.  
 
Article 2.4 THE CONTRACTOR AGREES TO CLOSELY MONITOR COSTS INCURRED AND FEES 
TO BE CHARGED FOR SERVICES PROVIDED UNDER THIS AGREEMENT AND TO ALERT THE 
PROJECT DIRECTOR BEFORE SUCH COSTS AND FEES EXCEED THE AUTHORIZED CONTRACT 
AMOUNT.  IN THE EVENT THE CONTRACTOR FAILS TO NOTIFY THE PROJECT DIRECTOR PRIOR TO 
INCURRING A COST OVERRUN, THE CONTRACTOR SHALL ASSUME LIABILITY FOR ANY EXCESS 
COSTS AND FEES INCURRED UP UNTIL THE TIME AT WHICH THE CONTRACTOR NOTIFIES THE 
PROJECT DIRECTOR OF THE OVERRUN.   
 
Article 2.5 Media Contact:  The Attorney General's Office shall be the primary point of contact for all 
substantive dealings with the media.  In the event the Contractor is contacted by media representatives 
concerning this or other cases being handled on behalf of the state, the Contractor should decline any 
comment beyond confirming factual matters that are already a matter of public record and refer the 
individuals to the Project Director.   
 
Article 2.6 Contract Amendments:  As the demands of the case may dictate, the period of 
performance, scope and amount of this agreement may be amended in writing at the discretion of the State. 
Either party shall notify the other immediately of any known circumstances that may require an amendment.  
This Contract shall only be changed or modified by the execution of a written amendment, signed by all 
parties.  
 
Article 2.7 Foreign Contracting: By signature on this Contract, the offeror certifies that all services 
provided under this contract by the contractor and all subcontractors shall be performed in the United 
States.  Failure to comply with this requirement will cause the state to reject the bid or proposal as non-
responsive, or cancel the contract. 
 
Article 2.8 Human Trafficking:  By signature on this solicitation, the offeror certifies that: 

 
1) the offeror is not established and headquartered or incorporated and headquartered, in a 
country recognized as Tier 3 in the most recent United States Department of State’s Trafficking in 
Persons Report; or 
2) if the offeror is established and headquartered or incorporated and headquartered, in a 
country recognized as Tier 3 in the most recent United States Department of State’s Trafficking in 
Persons Report, a certified copy of the offeror’s policy against human trafficking must be submitted to 
the State of Alaska prior to contract award. 



APPENDIX D 
 
Article 1.  Consideration
 
Article 1.1 In full consideration of the Contractor's performance under this agreement, the State shall 
pay the Contractor at the rate of $315.00 per hour for the professional services of Mark J. Nielsen; $150.00 
an hour for the services of Kristie Hanson and $265.00 an hour for the services of Cynthia Doll.  In addition, 
the State will reimburse the Contractor for the services of other consulting professionals or temporary 
personnel that may be employed to provide services under this agreement so long as the use of such 
additional personnel and their rates are approved in advance by the State's project director. It is further 
agreed that the state may require a separate contract on any matter, which in its judgment may be 
sufficiently complicated or prolonged to justify a separate contract. 
 
Article 1.2 In addition to fees for services rendered, the State agrees to reimburse the Contractor on a 
monthly or other periodic basis for reasonable out-of-pocket expenses incurred under this contract; however, 
no reimbursement shall be made for any administrative, surcharge, or other overhead recovery fee.  Unless 
otherwise noted, reimbursement for out-of-pocket expenses shall be limited to actual costs except that 
reimbursement for those specific services or expenses listed below shall be limited as follows:   
 
Service or Expense    Charge/Rate
 
Reproduction      $0.10 per page 
Computerized Database Research   At cost as invoiced 
Courier Services 
  Automobile Messenger Deliveries  At cost as invoiced 
  Overnight Deliveries (such as UPS, 
  Federal Express, Express Mail, DHL)  At cost as invoiced 
 
Postage     At cost 
Telephone     At cost as invoiced 
Telecopier     $0.75(local),$1.50(domestic),$2.25(international) 
  
Travel and Lodging 
  Hotel Accommodations   Not to exceed $225.00/night 
  Air Fare     Not to exceed coach class 
  Cab Fare     At cost as invoiced 
  Meals & Incidental Expenses   Flat rate payment of $60.00/day for each full day  
     (midnight to midnight) of travel.  
 
Reimbursement shall not be made for the purchase or lease of office space, furnishings, equipment, or 
software.  Reimbursement for secretarial overtime or other temporary administrative or clerical assistance 
may be authorized but only if required by the nature or timing of the matter being handled under this contract 
and not because of other client work or firm priorities.   
 
Unless otherwise approved by the Project Director, reimbursement for airline travel costs under this contract 
shall be limited to coach class fares.  Contractor will not bill the State for time in travel status, except for that 
time during which the individual has performed work on the State's matter while in travel status; in that 
situation the Contractor shall adhere to billing rates provided in Article 1.2 of this appendix.  
 
Reimbursement of hotel costs shall be limited to a maximum of $225.00 per night unless otherwise approved 
by the Project Director.  The Contractor shall, when possible, use moderately priced hotels comparable to 
those used by Department of Law employees.  Reimbursement for meals and other incidental expenses 
shall be made at the flat rate of $60.00 per day for each full day (midnight to midnight) of travel along with 
partial payment of $45.00 for the day of departure and $45.00 for the day of return.     
  
Article 1.3 Unless the contract is amended in writing, the total sum expended under this agreement 
shall not exceed $50,000.00, including out-of-pocket expenses. 
 
 
 
 
 
 
 
 
 



 
 
Article 2.  Billing Procedures
 
Article 2.1 The Contractor agrees to bill the State within thirty days of the end of the monthly billing 
period.  All billing statements shall be sent directly to the state's designated project director.   
 
Article 2.2 The Contractor's billing statements shall be itemized to show the time spent, a task 
description and the date that tasks were performed by the name and hourly rate of the individual performing 
the work.  All billing statements shall include an itemization of all costs and copies of invoices for travel and 
other significant out-of-pocket expenses. 
 
Article 2.3 As a standard cost control practice, the State may conduct an audit of time and cost records 
of the Contractor, its employees and subcontractors.  Any such audit may be conducted at the Contractor's 
offices or a place mutually agreed to by the Contractor and the Project Director.   
 
Article 2.4 Billing rates are capped for one year from date of execution of the Contract.  If after one year 
the Contractor wishes to seek an adjustment to its billing rates, the Contractor shall: 
 
a. notify the State is writing sixty (60) days before activating any change in billing rates; 
 
b. specify the impact the rate adjustment would have on the existing workplan and budget; and 
 
c. limit the change in any individual billing rate to an amount that does not exceed the 

percentage increase in the Consumer Price Index (CPI) for the locale from which the 
services are being rendered, or obtain the approval of the State for any increase above the 
CPI. 

 
If billing rates are increased under this Article, the new rates are capped for one year following the date of 
the increase. 
 
 
 





APPENDIX A 
GENERAL PROVISIONS  

Article  1. Definitions. 
 1.1 In this contract and appendices, "Project Director" or "Agency Head" or "Procurement Officer" means the person who 

signs this contract on behalf of the Requesting Agency and includes a successor or authorized representative. 
 1.2 "State Contracting Agency" means the department for which this contract is to be performed and for which the 

Commissioner or Authorized Designee acted in a signing this contract. 
 
Article 2. Inspection and Reports. 
 2.1  The department may inspect, in the manner and at reasonable times it considers appropriate, all the contractor's 

facilities and activities under this contract. 
 2.2  The contractor shall make progress and other reports in the manner and at the times the department reasonably 

requires. 
 
Article  3.  Disputes. 
 3.1  Any dispute concerning a question of fact arising under this contract which is not disposed of by mutual agreement 

shall be decided in accordance with AS 36.30.620-632. 
 
Article  4.  Equal Employment Opportunity. 
 4.1 The contractor may not discriminate against any employee or applicant for employment because of race, religion, 

color, national origin, or because of age, physical handicap, sex, marital status, changes in marital status, pregnancy or 
parenthood when the reasonable demands of the position(s) do not require distinction on the basis of age, physical 
handicap, sex, marital status, changes in marital status, pregnancy, or parenthood.  The contractor shall take 
affirmative action to insure that the applicants are considered for employment and that employees are treated during 
employment without unlawful regard to their race, color, religion, national origin, ancestry, physical handicap, age, 
sex, marital status, changes in marital status, changes in marital status, pregnancy or parenthood.  This action must 
include, but need not be limited to, the following:  employment, upgrading, demotion, transfer, recruitment or 
recruitment advertising, layoff or termination, rates of pay or other forms of compensation, and selection for training 
including apprenticeship.  The contractor shall post in conspicuous places, available to employees and applicants for 
employment, notices setting out the provisions of this paragraph. 

 4.2 The contractor shall state, in all solicitations or advertisements for employees to work on State of Alaska contract jobs, 
that it is an equal opportunity employer and that all qualified applicants will receive consideration for employment 
without regard to race, religion, color, national origin, age, physical handicap, sex, marital status, changes in marital 
status, pregnancy or parenthood. 

 4.3  The contractor shall send to each labor union or representative of workers with which the contractor has a collective 
bargaining agreement or other contract or understanding a notice advising the labor union or workers' compensation 
representative of the contractor's commitments under this article and post copies of the notice in conspicuous places 
available to all employees and applicants for employment. 

 4.4  The contractor shall include the provisions of this article in every contract, and shall require the inclusion of these 
provisions in every contract entered into by any of its subcontractors, so that those provisions will be binding upon 
each subcontractor.  For the purpose of including those provisions in any contract or subcontract, as required by this 
contract, "contractor" and "subcontractor" may be changed to reflect appropriately the name or designation of the 
parties of the contract or subcontract. 

 4.5  The contractor shall cooperate fully with State efforts which seek to deal with the problem of unlawful discrimination, 
and with all other State efforts to guarantee fair employment practices under this contract, and promptly comply with 
all requests and directions from the State Commission for Human Rights or any of its officers or agents relating to 
prevention of discriminatory employment practices. 

 4.6  Full cooperation in paragraph 4.5 includes, but is not limited to, being a witness in any proceeding involving questions 
of unlawful discrimination if that is requested by any official or agency of the State of Alaska; permitting employees of 
the contractor to be witnesses or complainants in any proceeding involving questions of unlawful discrimination, if 
that is requested by any official or agency of the State of Alaska; participating in meetings; submitting periodic reports 
on the equal employment aspects of present and future employment; assisting inspection of the contractor's facilities; 
and promptly complying with all State directives considered essential by any office or agency of the State of Alaska to 
insure compliance with all federal and State laws, regulations, and policies pertaining to the prevention of 
discriminatory employment practices. 

 4.7  Failure to perform under this article constitutes a material breach of the contract. .     
 
Article  5.  Termination. 
The Project Director, by written notice, may terminate this contract, in whole or in part, when it is in the best interest of the 
State.  The State is liable only for payment in accordance with the payment provisions of this contract for services rendered 
before the effective date of termination. 
 
 



Article  6.  No Assignment or Delegation. 
The contractor may not assign or delegate this contract, or any part of it, or any right to any of the money to be paid under it, 
except with the written consent of the Project Director and the Agency Head. 
 
Article  7.  No Additional Work or Material. 
No claim for additional services, not specifically provided in this contract, performed or furnished by the contractor, will be 
allowed, nor may the contractor do any work or furnish any material not covered by the contract unless the work or material 
is ordered in writing by the Project Director and approved by the Agency Head. 
 
Article  8.  Independent Contractor. 
The contractor and any agents and employees of the contractor act in an independent capacity and are not officers or 
employees or agents of the State in the performance of this contract. 
 
Article  9. Payment of Taxes. 
As a condition of performance of this contract, the contractor shall pay all federal, State, and local taxes incurred by the 
contractor and shall require their payment by any Subcontractor or any other persons in the performance of this contract.  
Satisfactory performance of this paragraph is a condition precedent to payment by the State under this contract. 
 
Article  10. Ownership of Documents. 
All designs, drawings, specifications, notes, artwork, and other work developed in the performance of this agreement are 
produced for hire and remain the sole property of the State of Alaska and may be used by the State for any other purpose 
without additional compensation to the contractor.  The contractor agrees not to assert any rights and not to establish any 
claim under the design patent or copyright laws.  The contractor, for a period of three years after final payment under this 
contract, agrees to furnish and provide access to all retained materials at the request of the Project Director.  Unless otherwise 
directed by the Project Director, the contractor may retain copies of all the materials. 
 
Article  11. Governing Law. 
This contract is governed by the laws of the State of Alaska.  All actions concerning this contract shall be brought in the 
Superior Court of the State of Alaska. 
 
Article  12. Conflicting Provisions. 
Unless specifically amended and approved by the department of Law the General Provisions of this contract supersede any 
provisions in other appendices. 
 
Article  13. Officials Not to Benefit. 
Contractor must comply with all applicable federal or State laws regulating ethical conduct of public officers and employees. 
 
Article 14. Covenant Against Contingent Fees. 
The contractor warrants that no person or agency has been employed or retained to solicit or secure this contract upon an 
agreement or understanding for a commission, percentage, contingent fee, or brokerage except employees or agencies 
maintained by the contractor for the purpose of securing business.  For the breach or violation of this warranty, the State may 
terminate this contract without liability or in its discretion deduct from the contract price or consideration the full amount of 
the commission, percentage, brokerage, or contingent fee.



 
 APPENDIX B2 
 INDEMNITY AND INSURANCE 
 

 
Article 1. Indemnification 

 
The Contractor shall indemnify, 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 negligence 
of the contracting agency. If there is a claim of, or liability 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 following 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 controlling of the Contractor and in approving or 
accepting the Contractor’s work. 
 
Article 2. Insurance 
 

Without limiting contractor's indemnification, it is agreed that contractor shall purchase at 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 coverage to the extent of such higher limits. Certificates of Insurance must be furnished 
to the contracting officer prior to beginning work and must provide for a notice of cancellation, non-
renewal, or material change of conditions in accordance with policy provisions. Failure to furnish 
satisfactory evidence of insurance or lapse of the policy is a material breach of this contract and 
shall be grounds for termination 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 Insurance: The Contractor shall provide and maintain, for all 
employees engaged in work under this contract, coverage as required by AS 23.30.045, and; 
where applicable, any other statutory obligations 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 business premises and operations 
used by the Contractor in the performance of services under this agreement with minimum 
coverage limits of $300,000 combined single limit per claim. 

 
2.3 Commercial Automobile Liability Insurance: covering all vehicles used by the Contractor in 
the performance of services under this agreement with minimum coverage limits of $300,000 
combined single limit per claim. 

 
2.4 Professional Liability Insurance: covering all errors, omissions or negligent acts in the 
performance of professional services under this agreement. Limits required per the following 
schedule: 

 
 Contract Amount Minimum Required Limits 
 
 Under $100,000  $300,000 per Claim / Annual Aggregate 
 $100,000-$499,999 $500,000 per Claim / Annual Aggregate 
 $500,000-$999,999 $1,000,000 per Claim / Annual Aggregate 
 $1,000,000 or over Refer to Risk Management 

 
 
 
 
 
 
 



 
 

APPENDIX C 
 
Article 1.                Services to be performed by the Contractor 
 
Article 1.1.   At the direction of the State of Alaska, Attorney General’s Office (State), the Contractor shall 
provide Alaska Seafood Marketing Institute (ASMI) with consulting and legal advice on brandmark usage 
standards, preparation of quarterly status reports, determine availability of new marks and filing of new 
applications, monitor existing trademarks (including renewals) and provide advice to ASMI on trademark-
related questions that may arise from time to time. It is agreed between the parties that the State shall determine 
the scope of the services to be rendered by the Contractor.  It is further agreed that the State may require a 
separate contract on any matter which, in its judgment, may be sufficiently complicated or prolonged to justify a 
separate contract.  
 
Article 2.  Contract Management 
 
Article 2.1 The designated contact person for the Contractor is Mark J. Nielsen.  The Contractor's services 
under this agreement shall be directed and managed from the Contractor's Seattle, WA office.  The Contractor 
may assign other consulting professionals to provide services under the contract after providing notice to, and 
obtaining approval from, the Project Director.  All such individuals assigned to provide services under this 
Contract shall work under the direction and management of the individual listed above. 
 
Article 2.2 The Contractor will maintain the involvement of those individuals identified in Article 2.1 
above.  In the event of an unforeseeable circumstance that requires substitution for any of those individuals, the 
Contractor shall notify the State in writing of the proposed substitution.  The State reserves the right to accept or 
reject a proposed substitute.  In addition, before substitution of any individual is effected, the State must approve 
the extent to which transitional time will be billed.   
 
Article 2.3 At the discretion of the Project Director, the Contractor may be required to prepare an estimate 
of the time and costs necessary to complete any matter assigned under this contract.  
 
Article 2.4 THE CONTRACTOR AGREES TO CLOSELY MONITOR COSTS INCURRED AND FEES TO BE 
CHARGED FOR SERVICES PROVIDED UNDER THIS AGREEMENT AND TO ALERT THE PROJECT DIRECTOR 
BEFORE SUCH COSTS AND FEES EXCEED THE AUTHORIZED CONTRACT AMOUNT.  IN THE EVENT THE 
CONTRACTOR FAILS TO NOTIFY THE PROJECT DIRECTOR PRIOR TO INCURRING A COST OVERRUN, THE 
CONTRACTOR SHALL ASSUME LIABILITY FOR ANY EXCESS COSTS AND FEES INCURRED UP UNTIL THE TIME 
AT WHICH THE CONTRACTOR NOTIFIES THE PROJECT DIRECTOR OF THE OVERRUN.   
 
Article 2.5 Media Contact:  The Attorney General's Office shall be the primary point of contact for all 
substantive dealings with the media.  In the event the Contractor is contacted by media representatives 
concerning this or other cases being handled on behalf of the state, the Contractor should decline any comment 
beyond confirming factual matters that are already a matter of public record and refer the individuals to the 
Project Director.   
 
Article 2.6 Contract Amendments:  As the demands of the case may dictate, the period of performance, 
scope and amount of this agreement may be amended in writing at the discretion of the State. Either party shall 
notify the other immediately of any known circumstances that may require an amendment.  This Contract shall 
only be changed or modified by the execution of a written amendment, signed by all parties.  
 
Article 2.7 Foreign Contracting: By signature on this Contract, the offeror certifies that all services 
provided under this contract by the contractor and all subcontractors shall be performed in the United States.  
Failure to comply with this requirement will cause the state to reject the bid or proposal as non-responsive, or 
cancel the contract. 
 
Article 2.8 Human Trafficking:  By signature on this contract, the contractor certifies that: 

 
1) The contractor is not established and headquartered or incorporated and headquartered, in a 
country recognized as Tier 3 in the most recent United States Department of State’s Trafficking in Persons 
Report; or 
2) if the contractor is established and headquartered or incorporated and headquartered, in a 
country recognized as Tier 3 in the most recent United States Department of State’s Trafficking in Persons 
Report, a certified copy of the contractor’s policy against human trafficking must be submitted to the State 
of Alaska prior to contract award. 



APPENDIX D 
 
Article 1.  Consideration 
 
Article 1.1 In full consideration of the Contractor's performance under this agreement, the State shall pay 
the Contractor at the rate of $330.00 per hour for the professional services of Mark J. Nielsen; $160.00 an hour 
for the services of Theresa Sigler and $280.00 an hour for the services of Cynthia Doll.  In addition, the State will 
reimburse the Contractor for the services of other consulting professionals or temporary personnel that may be 
employed to provide services under this agreement so long as the use of such additional personnel and their 
rates are approved in advance by the State's project director. It is further agreed that the state may require a 
separate contract on any matter, which in its judgment may be sufficiently complicated or prolonged to justify a 
separate contract. 
 
Article 1.2 In addition to fees for services rendered, the State agrees to reimburse the Contractor on a 
monthly or other periodic basis for reasonable out-of-pocket expenses incurred under this contract; however, no 
reimbursement shall be made for any administrative, surcharge, or other overhead recovery fee.  Unless 
otherwise noted, reimbursement for out-of-pocket expenses shall be limited to actual costs except that 
reimbursement for those specific services or expenses listed below shall be limited as follows:   
 
Service or Expense    Charge/Rate 
 
Reproduction      $0.10 per page 
Computerized Database Research   At cost as invoiced 
Courier Services 
  Automobile Messenger Deliveries  At cost as invoiced 
  Overnight Deliveries (such as UPS, 
  Federal Express, Express Mail, DHL)  At cost as invoiced 
 
Postage     At cost 
Telephone     At cost as invoiced 
Telecopier     $0.75(local),$1.50(domestic),$2.25(international) 
  
Travel and Lodging 
  Hotel Accommodations    Not to exceed $300.00/night 
  Air Fare     Not to exceed coach class 
  Cab Fare     At cost as invoiced 
  Meals & Incidental Expenses   Flat rate payment of $60.00/day for each full day  
     (midnight to midnight) of travel.  
 
Reimbursement shall not be made for the purchase or lease of office space, furnishings, equipment, or software.  
Reimbursement for secretarial overtime or other temporary administrative or clerical assistance may be 
authorized but only if required by the nature or timing of the matter being handled under this contract and not 
because of other client work or firm priorities.   
 
Unless otherwise approved by the Project Director, reimbursement for airline travel costs under this contract 
shall be limited to coach class fares.  Contractor will not bill the State for time in travel status, except for that time 
during which the individual has performed work on the State's matter while in travel status; in that situation the 
Contractor shall adhere to billing rates provided in Article 1.2 of this appendix.  
 
Reimbursement of hotel costs shall be limited to a maximum of $300.00 per night unless otherwise approved by 
the Project Director.  The Contractor shall, when possible, use moderately priced hotels comparable to those 
used by Department of Law employees.  Reimbursement for meals and other incidental expenses shall be made 
at the flat rate of $60.00 per day for each full day (midnight to midnight) of travel along with partial payment of 
$45.00 for the day of departure and $45.00 for the day of return.     
  
Article 1.3 Unless the contract is amended in writing, the total sum expended under this agreement shall 
not exceed $57,750.00, including out-of-pocket expenses. 
 
 
 
 
 
 
 
 



 
 
 
Article 2.  Billing Procedures 
 
Article 2.1 The Contractor agrees to bill the State within thirty days of the end of the monthly billing 
period.  All billing statements shall be sent directly to the state's designated project director.   
 
Article 2.2 The Contractor's billing statements shall be itemized to show the time spent, a task description 
and the date that tasks were performed by the name and hourly rate of the individual performing the work.  All 
billing statements shall include an itemization of all costs and copies of invoices for travel and other significant 
out-of-pocket expenses. 
 
Article 2.3 As a standard cost control practice, the State may conduct an audit of time and cost records of 
the Contractor, its employees and subcontractors.  Any such audit may be conducted at the Contractor's offices or 
a place mutually agreed to by the Contractor and the Project Director.   
 
Article 2.4 Billing rates are capped for one year from date of execution of the Contract.  If after one year the 
Contractor wishes to seek an adjustment to its billing rates, the Contractor shall: 
 
a. notify the State is writing sixty (60) days before activating any change in billing rates; 
 
b. specify the impact the rate adjustment would have on the existing workplan and budget; and 
 
c. limit the change in any individual billing rate to an amount that does not exceed the percentage 

increase in the Consumer Price Index (CPI) for the locale from which the services are being 
rendered, or obtain the approval of the State for any increase above the CPI. 

 
If billing rates are increased under this Article, the new rates are capped for one year following the date of the 
increase. 
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APPENDIX	A	
GENERAL	PROVISIONS  

Article		 1.	Definitions. 
 1.1 In this contract and appendices, "Project Director" or "Agency Head" or "Procurement Officer" means the person who 

signs this contract on behalf of the Requesting Agency and includes a successor or authorized representative. 
 1.2 "State Contracting Agency" means the department for which this contract is to be performed and for which the 

Commissioner or Authorized Designee acted in a signing this contract. 
 
Article	 2.	 Inspection	and	Reports. 
 2.1  The department may inspect, in the manner and at reasonable times it considers appropriate, all the contractor's 

facilities and activities under this contract. 
 2.2  The contractor shall make progress and other reports in the manner and at the times the department reasonably 

requires. 
 
Article		3.		Disputes. 
 3.1  Any dispute concerning a question of fact arising under this contract which is not disposed of by mutual agreement 

shall be decided in accordance with AS 36.30.620-632. 
 
Article	 	4.		Equal	Employment	Opportunity. 
 4.1 The contractor may not discriminate against any employee or applicant for employment because of race, religion, 

color, national origin, or because of age, physical handicap, sex, marital status, changes in marital status, pregnancy or 
parenthood when the reasonable demands of the position(s) do not require distinction on the basis of age, physical 
handicap, sex, marital status, changes in marital status, pregnancy, or parenthood.  The contractor shall take 
affirmative action to insure that the applicants are considered for employment and that employees are treated during 
employment without unlawful regard to their race, color, religion, national origin, ancestry, physical handicap, age, 
sex, marital status, changes in marital status, changes in marital status, pregnancy or parenthood.  This action must 
include, but need not be limited to, the following:  employment, upgrading, demotion, transfer, recruitment or 
recruitment advertising, layoff or termination, rates of pay or other forms of compensation, and selection for training 
including apprenticeship.  The contractor shall post in conspicuous places, available to employees and applicants for 
employment, notices setting out the provisions of this paragraph. 

 4.2 The contractor shall state, in all solicitations or advertisements for employees to work on State of Alaska contract jobs, 
that it is an equal opportunity employer and that all qualified applicants will receive consideration for employment 
without regard to race, religion, color, national origin, age, physical handicap, sex, marital status, changes in marital 
status, pregnancy or parenthood. 

 4.3  The contractor shall send to each labor union or representative of workers with which the contractor has a collective 
bargaining agreement or other contract or understanding a notice advising the labor union or workers' compensation 
representative of the contractor's commitments under this article and post copies of the notice in conspicuous places 
available to all employees and applicants for employment. 

 4.4  The contractor shall include the provisions of this article in every contract, and shall require the inclusion of these 
provisions in every contract entered into by any of its subcontractors, so that those provisions will be binding upon 
each subcontractor.  For the purpose of including those provisions in any contract or subcontract, as required by this 
contract, "contractor" and "subcontractor" may be changed to reflect appropriately the name or designation of the 
parties of the contract or subcontract. 

 4.5  The contractor shall cooperate fully with State efforts which seek to deal with the problem of unlawful discrimination, 
and with all other State efforts to guarantee fair employment practices under this contract, and promptly comply with 
all requests and directions from the State Commission for Human Rights or any of its officers or agents relating to 
prevention of discriminatory employment practices. 

 4.6  Full cooperation in paragraph 4.5 includes, but is not limited to, being a witness in any proceeding involving questions 
of unlawful discrimination if that is requested by any official or agency of the State of Alaska; permitting employees of 
the contractor to be witnesses or complainants in any proceeding involving questions of unlawful discrimination, if 
that is requested by any official or agency of the State of Alaska; participating in meetings; submitting periodic reports 
on the equal employment aspects of present and future employment; assisting inspection of the contractor's facilities; 
and promptly complying with all State directives considered essential by any office or agency of the State of Alaska to 
insure compliance with all federal and State laws, regulations, and policies pertaining to the prevention of 
discriminatory employment practices. 

 4.7  Failure to perform under this article constitutes a material breach of the contract.     	
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Article		 5.		Termination. 
The Project Director, by written notice, may terminate this contract, in whole or in part, when it is in the best interest of the 
State.  The State is liable only for payment in accordance with the payment provisions of this contract for services rendered 
before the effective date of termination. 
 
Article		 6.		No	Assignment	or	Delegation.	
The contractor may not assign or delegate this contract, or any part of it, or any right to any of the money to be paid under it, 
except with the written consent of the Project Director and the Agency Head. 
 
Article	 	7.		No	Additional	Work	or	Material.	
No claim for additional services, not specifically provided in this contract, performed or furnished by the contractor, will be 
allowed, nor may the contractor do any work or furnish any material not covered by the contract unless the work or material 
is ordered in writing by the Project Director and approved by the Agency Head. 
 
Article	 	8.		Independent	Contractor.	
The contractor and any agents and employees of the contractor act in an independent capacity and are not officers or 
employees or agents of the State in the performance of this contract. 
 
Article	 	9.	Payment	of	Taxes.	
As a condition of performance of this contract, the contractor shall pay all federal, State, and local taxes incurred by the 
contractor and shall require their payment by any Subcontractor or any other persons in the performance of this contract.  
Satisfactory performance of this paragraph is a condition precedent to payment by the State under this contract. 
 
Article	 	10.	Ownership	of	Documents.	
All designs, drawings, specifications, notes, artwork, and other work developed in the performance of this agreement are 
produced for hire and remain the sole property of the State of Alaska and may be used by the State for any other purpose 
without additional compensation to the contractor.  The contractor agrees not to assert any rights and not to establish any 
claim under the design patent or copyright laws.  The contractor, for a period of three years after final payment under this 
contract, agrees to furnish and provide access to all retained materials at the request of the Project Director.  Unless otherwise 
directed by the Project Director, the contractor may retain copies of all the materials. 
 
Article		 11.	Governing	Law.	
This contract is governed by the laws of the State of Alaska.  All actions concerning this contract shall be brought in the 
Superior Court of the State of Alaska. 
 
Article		 12.	Conflicting	Provisions.	
Unless specifically amended and approved by the department of Law the General Provisions of this contract supersede any 
provisions in other appendices. 
 
Article	 	13.	Officials	Not	to	Benefit.	
Contractor must comply with all applicable federal or State laws regulating ethical conduct of public officers and employees. 
 
Article	 14.	Covenant	Against	Contingent	Fees.	
The contractor warrants that no person or agency has been employed or retained to solicit or secure this contract upon an 
agreement or understanding for a commission, percentage, contingent fee, or brokerage except employees or agencies 
maintained by the contractor for the purpose of securing business.  For the breach or violation of this warranty, the State may 
terminate this contract without liability or in its discretion deduct from the contract price or consideration the full amount of 
the commission, percentage, brokerage, or contingent fee.
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APPENDIX	B2 
INDEMNITY	AND	INSURANCE 

 
Article	1.	Indemnification 

 
The Contractor shall indemnify, 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 negligence of the 
contracting agency. If there is a claim of, or liability 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 
following 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 controlling of the Contractor and in approving or accepting the Contractor’s work. 
 
Article	2.	Insurance 
 

Without limiting contractor's indemnification, it is agreed that contractor shall purchase at 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 coverage to the extent of such higher limits. Certificates of Insurance must be furnished to 
the contracting officer prior to beginning work and must provide for a notice of cancellation, non-
renewal, or material change of conditions in	accordance with policy provisions. Failure to furnish 
satisfactory evidence of insurance or lapse of the policy is a material breach of this contract and shall 
be grounds for termination 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	Insurance: The Contractor shall provide and maintain, for all 
employees engaged in work under this contract, coverage as required by AS 23.30.045, and; 
where applicable, any other statutory obligations 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 business premises and operations 
used by the Contractor in the performance of services under this agreement with minimum 
coverage limits of $300,000 combined single limit per claim. 

 
2.3	Commercial	Automobile	Liability	Insurance: covering all vehicles used by the Contractor 
in the performance of services under this agreement with minimum coverage limits of $300,000 
combined single limit per claim. 

 
2.4	Professional	Liability	Insurance: covering all errors, omissions or negligent acts in the 
performance of professional services under this agreement. Limits required per the following 
schedule: 

 
	 Contract	Amount	 Minimum	Required	Limits 
 
 Under $100,000   $300,000 per Claim / Annual Aggregate 
 $100,000-$499,999 $500,000 per Claim / Annual Aggregate 
 $500,000-$999,999 $1,000,000 per Claim / Annual Aggregate 
 $1,000,000 or over Refer to Risk Management 

 
 
 
 
 
03-0293 B2 (Rev.  06-14)  
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APPENDIX	C	
	
Article	1.																 Services	to	be	performed	by	the	Contractor	
	
Article 1.1.   At the specific direction of the Attorney General’s Office, the contractor Cabot 
Christianson shall enter an appearance in the SAExploration bankruptcy matter and protect the state’s 
financial interests by analyzing the case and making the appropriate written and oral statements to the 
bankruptcy trustee and other parties; confer with Department of Law, Department of Revenue, 
Department of Environmental Conservation,  and Department of Natural Resources to protect the State’s 
financial interests. 
  
It is agreed between the parties that the State shall determine the scope of the services to be rendered by 
the Contractor.  It is further agreed that the State may require a separate contract on any matter which, in 
its judgment, may be sufficiently complicated or prolonged to justify a separate contract.  
 
Article	2.	 	 Contract	Management 
 
Article 2.1 The designated contact person for the Contractor is: Cabot Christianson.  The 
Contractor's services under this agreement shall be directed and managed from the Contractor's 
Anchorage, AK office.  The Contractor may assign other consulting professionals to provide services under 
the contract after providing notice to, and obtaining approval from, the Project Director.  All such 
individuals assigned to provide services under this Contract shall work under the direction and 
management of the individual listed above. 
 
Article 2.2 The Contractor will maintain the involvement of those individuals identified in Article 2.1 
above.  In the event of an unforeseeable circumstance that requires substitution for any of those 
individuals, the Contractor shall notify the State in writing of the proposed substitution.  The State 
reserves the right to accept or reject a proposed substitute.  In addition, before substitution of any 
individual is affected, the State must approve the extent to which transitional time will be billed.   
 
Article 2.3 At the discretion of the Project Director, the Contractor may be required to prepare an 
estimate of the time and costs necessary to complete any matter assigned under this contract.  
 
Article 2.4 THE CONTRACTOR AGREES TO CLOSELY MONITOR COSTS INCURRED AND FEES TO BE 
CHARGED FOR SERVICES PROVIDED UNDER THIS AGREEMENT AND TO ALERT THE PROJECT DIRECTOR 
BEFORE SUCH COSTS AND FEES EXCEED THE AUTHORIZED CONTRACT AMOUNT.  IN THE EVENT THE 
CONTRACTOR FAILS TO NOTIFY THE PROJECT DIRECTOR PRIOR TO INCURRING A COST OVERRUN, THE 
CONTRACTOR SHALL ASSUME LIABILITY FOR ANY EXCESS COSTS AND FEES INCURRED UP UNTIL THE 
TIME AT WHICH THE CONTRACTOR NOTIFIES THE PROJECT DIRECTOR OF THE OVERRUN.   
 
Article 2.5 The period of performance, scope, and amount of this agreement may be amended in 
writing at the discretion of the State.  In addition, the parties to this agreement acknowledge that work 
may begin on the date shown in Article 3. ("Period of Performance") and that the foregoing date may 
precede the date of execution of this agreement because immediate performance is required to serve the 
best interest of the state.    
 
Article 2.6 The Attorney General's Office shall be the primary point of contact for all substantive 
dealings with the media.  In the event the Contractor is contacted by media representatives concerning 
this or other cases being handled on behalf of the state, the Contractor should decline any comment 
beyond confirming factual matters that are already a matter of public record and refer the individuals to 
the Project Director.   
	 	
Article 2.7 FOREIGN	CONTRACTING:	By signature on this Contract, the Contractor certifies that all 
services provided under this contract by the contractor and all subcontractors shall be performed in the 
United States.  Failure to comply with this requirement will cause the state to reject the bid or proposal 
as non-responsive, or cancel the contract 
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Article 2.8				HUMAN	TRAFFICKING:		By signature on this solicitation, the offeror certifies that: 
	

1) the offeror is not established and headquartered or incorporated and headquartered, in a 
country recognized as Tier 3 in the most recent United States Department of State’s Trafficking in 
Persons Report; or 
2) if the offeror is established and headquartered or incorporated and headquartered, in a 
country recognized as Tier 3 in the most recent United States Department of State’s Trafficking in 
Persons Report, a certified copy of the offeror’s policy against human trafficking must be submitted 
to the State of Alaska prior to contract award. 

	
APPENDIX	D	

 
Article	1.	 	 Consideration 
 
Article 1.1 In full consideration of the Contractor's performance under this agreement, the State 
shall pay the Contractor at the rate of $420 per hour for the professional services of:  
 
   Cabot Christianson 
 
In addition, the State will reimburse the Contractor for the services of other consulting professionals or 
temporary personnel that may be employed to provide services under this agreement so long as the use of 
such additional personnel and their rates are approved in advance by the State's project director.  
 
Article 1.2 The State agrees to reimburse the Contractor on a monthly or other periodic basis for 
reasonable and necessary out-of-pocket expenses incurred under this contract.  No reimbursement shall 
be made for any administrative, surcharge, or other overhead recovery fee.  Unless	otherwise	noted, 
reimbursement for out-of-pocket expenses shall be limited to actual costs except that reimbursement for 
those specific services or expenses listed below shall be limited as follows:   
 
Service or Expense    Charge/Rate 
 
Reproduction      $0.10 per page 
Computerized Database Research   At cost as invoiced 
Courier Services 
  Automobile Messenger Deliveries  At cost as invoiced 
  Overnight Deliveries (such as UPS, 
  Federal Express, Express Mail, DHL)  At cost as invoiced 
 
Postage     At cost 
Telephone     At cost as invoiced 
Telecopier     $0.75(local),$1.50(domestic),$2.25(international) 
  
Travel and Lodging 
  Hotel Accommodations    Not to exceed	$300.00/night 
  Air Fare     Not to exceed coach class 
  Cab Fare     At cost as invoiced 
  Meals & Incidental Expenses   Flat rate payment of $60.00/day for each full day  
     (midnight to midnight) of travel.  
 
Reimbursement for any of the above shall be limited to actual costs.  No reimbursement shall be made for 
any administrative, surcharge, or other overhead recovery fee.  Reimbursement shall not be made for the 
purchase or lease of office space, furnishings, equipment, or software unless approved in advance by the 
Deputy Attorney General.  Upon conclusion of this agreement, unless the Deputy Attorney General 
approves other arrangements, the ownership of any furnishings, equipment, or software purchased under 
this contract shall revert back to the State and those items returned to the Department of Law.   
 
Reimbursement for secretarial overtime or other temporary administrative or clerical assistance may be 
authorized but only if required by the nature or timing of assignments made under this contract (e.g. large 
projects or court imposed deadlines) and not because of other client work or firm priorities.   
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Unless otherwise approved by the Project Director, reimbursement for airline travel costs under this 
contract shall be limited to coach class fares.  Contractor will not bill the State for time in travel status, 
except for that time during which the individual has performed work on the State's matter while in travel 
status; in that situation the Contractor shall adhere to billing rates provided in Article 1.1 of this appendix.   
 
Reimbursement of hotel costs shall be limited to a maximum of $300.00 per night unless otherwise 
approved by the Project Director.  The Contractor shall, when possible, use moderately priced hotels 
comparable to those used by Department of Law employees.  Reimbursement for meals and other 
incidental expenses shall be made at the flat rate of $60.00 per day for each full day (midnight to 
midnight) of travel along with partial payment of $45.00 for the day of departure and $45.00 for the day of 
return.     
  
Article 1.3 Unless the contract is amended in writing, the	total sum expended under this agreement 
shall not exceed $50,000.00, including all out-of-pocket expenses.   
 
Article	2.	 	 Billing	Procedures	
 
Article 2.1 The Contractor agrees to bill the State within thirty days of the end of the monthly billing 
period.  All billing statements shall be sent directly to the state's designated Project Director with a cc in 
pdf format to 03ContractPayments@alaska.gov  
 
Article 2.2 The Contractor's billing statements shall be itemized to show the agency contract 
number 20-209-1104, time spent, a task description and the date that tasks were performed by the name 
and hourly rate of the individual performing the work.  All billing statements shall include an itemization 
of all costs and copies of invoices for travel and other out-of-pocket expenses. 
 
Article 2.3 As a standard cost control practice, the State may conduct an audit of time and cost 
records of the Contractor, its employees and subcontractors.  Any such audit may be conducted at the 
Contractor's offices or a place mutually agreed to by the Contractor and the Project Director.   
 
Article 2.4 Billing rates are capped for one year from date of execution of the Contract.  If after one 
year the Contractor wishes to seek an adjustment to its billing rates, the Contractor shall: 
 
a. notify the Project Director and obtain approval in writing at least sixty (60) days before 

activating any change in billing rates; 
 
b. specify the impact the rate adjustment would have on the existing workplan and budget; 

and 
 
c. limit the change in any individual billing rate to an amount that does not exceed the 

percentage increase in the Consumer Price Index (CPI) for the locale from which the 
services are being rendered, or obtain the approval of the Project Director for any 
increase above the CPI. 

 
If billing rates are increased under this Article, the new rates shall be capped for one year following the 
date of the increase. 
 
 
 
 





APPENDIX A 
GENERAL PROVISIONS 

  

Article 1. Definitions. 
 1.1 In this contract and appendices, "Project Director" or "Agency Head" or "Procurement Officer" means the person who signs this contract on behalf 

of the Requesting Agency and includes a successor or authorized representative. 
 1.2 "State Contracting Agency" means the department for which this contract is to be performed and for which the Commissioner or Authorized 

Designee acted in signing this contract. 
 
Article 2. Inspections and Reports. 
 2.1  The department may inspect, in the manner and at reasonable times it considers appropriate, all the contractor's facilities and activities under this 

contract. 
2.2 The contractor shall make progress and other reports in the manner and at the times the department reasonably requires. 

 
Article 3. Disputes. 

3.1 If the contractor has a claim arising in connection with the contract that it cannot resolve with the State by mutual agreement, it shall pursue the 
claim, if at all, in accordance with the provisions of AS 36.30.620 – 632.  

 
Article 4. Equal Employment Opportunity. 
 4.1 The contractor may not discriminate against any employee or applicant for employment because of race, religion, color, national origin, or because 

of age, disability, sex, marital status, changes in marital status, pregnancy or parenthood when the reasonable demands of the position(s) do not 
require distinction on the basis of age, disability, sex, marital status, changes in marital status, pregnancy, or parenthood. The contractor shall take 
affirmative action to insure that the applicants are considered for employment and that employees are treated during employment without 
unlawful regard to their race, color, religion, national origin, ancestry, disability, age, sex, marital status, changes in marital status, pregnancy or 
parenthood. This action must include, but need not be limited to, the following:  employment, upgrading, demotion, transfer, recruitment or 
recruitment advertising, layoff or termination, rates of pay or other forms of compensation, and selection for training including apprenticeship. The 
contractor shall post in conspicuous places, available to employees and applicants for employment, notices setting out the provisions of this 
paragraph. 

 
4.2 The contractor shall state, in all solicitations or advertisements for employees to work on State of Alaska contract jobs, that it is an equal 

opportunity employer and that all qualified applicants will receive consideration for employment without regard to race, religion, color, national 
origin, age, disability, sex, marital status, changes in marital status, pregnancy or parenthood.   

 
4.3 The contractor shall send to each labor union or representative of workers with which the contractor has a collective bargaining agreement or 

other contract or understanding a notice advising the labor union or workers' compensation representative of the contractor's commitments under 
this article and post copies of the notice in conspicuous places available to all employees and applicants for employment. 

 
 4.4  The contractor shall include the provisions of this article in every contract, and shall require the inclusion of these provisions in every contract 

entered into by any of its subcontractors, so that those provisions will be binding upon each subcontractor. For the purpose of including those 
provisions in any contract or subcontract, as required by this contract, “contractor” and “subcontractor” may be changed to reflect appropriately 
the name or designation of the parties of the contract or subcontract.   

 
4.5 The contractor shall cooperate fully with State efforts which seek to deal with the problem of unlawful discrimination, and with all other State 

efforts to guarantee fair employment practices under this contract, and promptly comply with all requests and directions from the State 
Commission for Human Rights or any of its officers or agents relating to prevention of discriminatory employment practices. 

 
4.6 Full cooperation in paragraph 4.5 includes, but is not limited to, being a witness in any proceeding involving questions of unlawful discrimination if 

that is requested by any official or agency of the State of Alaska; permitting employees of the contractor to be witnesses or complainants in any 
proceeding involving questions of unlawful discrimination, if that is requested by any official or agency of the State of Alaska; participating in 
meetings; submitting periodic reports on the equal employment aspects of present and future employment; assisting inspection of the contractor's 
facilities; and promptly complying with all State directives considered essential by any office or agency of the State of Alaska to insure compliance 
with all federal and State laws, regulations, and policies pertaining to the prevention of discriminatory employment practices. 

 
4.7 Failure to perform under this article constitutes a material breach of contract.   

 
Article 5. Termination. 
The Project Director, by written notice, may terminate this contract, in whole or in part, when it is in the best interest of the State. In the absence of a breach of 
contract by the contractor, the State is liable only for payment in accordance with the payment provisions of this contract for services rendered before the 
effective date of termination.   
 
Article 6. No Assignment or Delegation. 
The contractor may not assign or delegate this contract, or any part of it, or any right to any of the money to be paid under it, except with the written consent 
of the Project Director and the Agency Head.  
 
Article 7. No Additional Work or Material. 
No claim for additional services, not specifically provided in this contract, performed or furnished by the contractor, will be allowed, nor may the contractor 
do any work or furnish any material not covered by the contract unless the work or material is ordered in writing by the Project Director and approved by the 
Agency Head.   
 
Article 8. Independent Contractor. 
The contractor and any agents and employees of the contractor act in an independent capacity and are not officers or employees or agents of the State in the 
performance of this contract.   
 
Article 9. Payment of Taxes. 
As a condition of performance of this contract, the contractor shall pay all federal, State, and local taxes incurred by the contractor and shall require their 
payment by any Subcontractor or any other persons in the performance of this contract. Satisfactory performance of this paragraph is a condition precedent 
to payment by the State under this contract. 



 
Article 10. Ownership of Documents. 
All designs, drawings, specifications, notes, artwork, and other work developed in the performance of this agreement are produced for hire and remain the 
sole property of the State of Alaska and may be used by the State for any other purpose without additional compensation to the contractor. The contractor 
agrees not to assert any rights and not to establish any claim under the design patent or copyright laws. Nevertheless, if the contractor does mark such 
documents with a statement suggesting they are trademarked, copyrighted, or otherwise protected against the State’s unencumbered use or distribution, the 
contractor agrees that this paragraph supersedes any such statement and renders it void. The contractor, for a period of three years after final payment under 
this contract, agrees to furnish and provide access to all retained materials at the request of the Project Director. Unless otherwise directed by the Project 
Director, the contractor may retain copies of all the materials. 
 
Article 11. Governing Law; Forum Selection  
This contract is governed by the laws of the State of Alaska. To the extent not otherwise governed by Article 3 of this Appendix, any claim all actions 
concerning this contract shall be brought only in the Superior Court of the State of Alaska and not elsewhere. 
 
Article 12. Conflicting Provisions. 
Unless specifically amended and approved by the Department of Law, the terms of this contract supersede any provisions the contractor may seek to add. The 
contractor may not add additional or different terms to this contract; AS 45.02.207(b)(1). The contractor specifically acknowledges and agrees that, among 
other things, provisions in any documents it seeks to append hereto that purport to (1) waive the State of Alaska’s sovereign immunity, (2) impose 
indemnification obligations on the State of Alaska, or (3) limit liability of the contractor for acts of contractor negligence, are expressly superseded by this 
contract and are void.   
 
Article 13. Officials Not to Benefit.   
Contractor must comply with all applicable federal or State laws regulating ethical conduct of public officers and employees. 
 
Article 14. Covenant Against Contingent Fees.  
The contractor warrants that no person or agency has been employed or retained to solicit or secure this contract upon an agreement or understanding for a 
commission, percentage, brokerage or contingent fee except employees or agencies maintained by the contractor for the purpose of securing business.  For 
the breach or violation of this warranty, the State may terminate this contract without liability or in its discretion deduct from the contract price or 
consideration the full amount of the commission, percentage, brokerage or contingent fee.   
 
Article 15. Compliance. 
In the performance of this contract, the contractor must comply with all applicable federal, state, and borough regulations, codes, and laws, and be liable for all 
required insurance, licenses, permits and bonds. 
  
Article 16.   Force Majeure: 
The parties to this contract are not liable for the consequences of any failure to perform, or default in performing, any of  their obligations under this 
Agreement, if that failure or default is caused by any unforeseeable Force Majeure, beyond the control of, and without the fault or negligence of, the respective 
party. For the purposes of this Agreement, Force Majeure will mean war (whether declared or not); revolution; invasion; insurrection; riot; civil commotion; 
sabotage; military or usurped power; lightning; explosion; fire; storm; drought; flood; earthquake; epidemic; quarantine; strikes; acts or restraints of 
governmental authorities affecting the project or directly or indirectly prohibiting or restricting the furnishing or use of materials or labor required; inability 
to secure materials, machinery, equipment or labor because of priority, allocation or other regulations of any governmental authorities. 
 



 

 

 APPENDIX B2 
 INDEMNITY AND INSURANCE 
 
 
Article 1. Indemnification 
 
The contractor shall indemnify, 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 negligence of the 
contracting agency. If there is a claim of, or liability 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 
following 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 controlling of the contractor and in approving or accepting the contractor’s work. 
 
Article 2. Insurance 
 
Without limiting contractor's indemnification, it is agreed that contractor shall purchase at 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 coverage to the extent of such higher limits. 
Certificates of Insurance must be furnished to the contracting officer prior to beginning work and must provide for 
a notice of cancellation, non-renewal, or material change of conditions in accordance with policy provisions. Failure 
to furnish satisfactory evidence of insurance or lapse of the policy is a material breach of this contract and shall be 
grounds for termination 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 Insurance: The Contractor shall provide and maintain, for all employees engaged 
in work under this contract, coverage as required by AS 23.30.045, and; where applicable, any other statutory 
obligations 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 business premises and operations used by the 
Contractor in the performance of services under this agreement with minimum coverage limits of $300,000 
combined single limit per claim. 
 
2.3 Commercial Automobile Liability Insurance: covering all vehicles used by the Contractor in the 
performance of services under this agreement with minimum coverage limits of $300,000 combined single limit 
per claim. 
 
2.4 Professional Liability Insurance: covering all errors, omissions or negligent acts in the performance of 
professional services under this agreement. Limits required per the following schedule: 

 
 Contract Amount Minimum Required Limits 
 
 Under $100,000  $300,000 per Claim / Annual Aggregate 
 $100,000-$499,999 $500,000 per Claim / Annual Aggregate 
 $500,000-$999,999 $1,000,000 per Claim / Annual Aggregate 
 $1,000,000 or over Refer to Risk Management 



 

 

 
 
 

APPENDIX C 
 
Article 1.                Services to be performed by the Contractor 
 
Article 1.1.  At the specific direction of the Attorney General’s Office, the Contractor shall provide advice 
regarding the federal Endangered Species Act and ESA litigation, including advice regarding general trends in 
litigation, research strategies, and litigation strategy regarding specific cases. Generally, the State of Alaska seeks 
to develop legal expertise in house to litigate federal ESA matters, and facilitate the State's participation in 
ongoing matters. The State may request analysis of pleadings and the administrative record, and review drafts of 
State pleadings. The contractor may be requested to prepare pleadings and handle filings in federal courts 
outside of Alaska, particularly California, Washington, and Oregon. The initial task under this contract is to assist 
with preparation of a summary judgment opposition motion in Cook Inletkeeper and Center for Biological 
Diversity v. Wilbur Ross, pending in federal district court in Anchorage, Alaska. The motion is due September 25. 
 
 It is agreed between the parties that the state shall determine the scope of the services to be rendered by the 
Contractor and that the state has the option to and may perform all or part of the work involved in this matter. It 
is further agreed that the state may require a separate contract on any matter, which in its judgement may be 
sufficiently complicated or prolonged to justify a separate contract. 
 
 
Article 2.  Contract Management 
 
Article 2.1 The designated contact person and lead attorney for the Contractor is Linda Larson.  The 
Contractor's services under this agreement shall be directed and managed from the Contractors’ Seatt;e, 
Washington office.  In addition to Ms. Larson,  the Contractor may assign Samantha Savoni, Brian Ferrasci-
O’Malley, Stephanie Clark, David Miller, or Paul Weiland to work on this matter.  The Contractor may assign other 
attorneys, consulting professionals or paralegals to provide services under the contract after providing notice to, 
and obtaining approval from, the Project Director.  All such individuals assigned to provide services under this 
Contract shall work under the direction and management of the individual listed above. 
 
Article 2.2 The Contractor will maintain the involvement of those individuals identified in Article 2.1 
above.  In the event of an unforeseeable circumstance that requires substitution for any of those individuals, the 
Contractor shall notify the State in writing of the proposed substitution.  The State reserves the right to accept or 
reject a proposed substitute.  In addition, before substitution of any individual is effected, the State must approve 
the extent to which transitional time will be billed.   
 
Article 2.3 At the discretion of the Project Director, the Contractor may be required to prepare an estimate 
of the time and costs necessary to complete any matter assigned under this contract.  
 
Article 2.4 THE CONTRACTOR AGREES TO CLOSELY MONITOR COSTS INCURRED AND FEES TO BE 
CHARGED FOR SERVICES PROVIDED UNDER THIS AGREEMENT AND TO ALERT THE PROJECT DIRECTOR 
BEFORE SUCH COSTS AND FEES EXCEED THE AUTHORIZED CONTRACT AMOUNT.  IN THE EVENT THE 
CONTRACTOR FAILS TO NOTIFY THE PROJECT DIRECTOR PRIOR TO INCURRING A COST OVERRUN, THE 
CONTRACTOR SHALL ASSUME LIABILITY FOR ANY EXCESS COSTS AND FEES INCURRED UP UNTIL THE 
TIME AT WHICH THE CONTRACTOR NOTIFIES THE PROJECT DIRECTOR OF THE OVERRUN.   
 
Article 2.5 The period of performance, scope, and amount of this agreement may be amended in writing at 
the discretion of the State.  In addition, the parties to this agreement acknowledge that work may begin on the 
date shown in Article 3. ("Period of Performance") and that the foregoing date may precede the date of execution 
of this agreement because immediate performance is required to serve the best interest of the state.    
 
Article 2.6 The Attorney General's Office shall be the primary point of contact for all substantive dealings 
with the media.  In the event the Contractor is contacted by media representatives concerning this or other cases 
being handled on behalf of the state, the Contractor should decline any comment beyond confirming factual 
matters that are already a matter of public record and refer the individuals to the Project Director.   
  
 
 
 



 

 

Article 2.7 FOREIGN CONTRACTING: By signature on this Contract, the Contractor certifies that all 
services provided under this contract by the contractor and all subcontractors shall be 
performed in the United States.  Failure to comply with this requirement will cause the state to 
reject the bid or proposal as non-responsive, or cancel the contract. 

 
Article 2.8     HUMAN TRAFFICKING:  By signature on this contract, the contractor certifies that: 

 
(1) the contractor is not established and headquartered or incorporated and headquartered, in 

a country recognized as Tier 3 in the most recent United States Department of State’s 
Trafficking in Persons Report; or  

(2)  if the contractor is established and headquartered or incorporated and headquartered, in a 
country recognized as Tier 3 in the most recent United States Department of State’s 
Trafficking in Persons Report, a certified copy of the contractor’s policy against human 
trafficking must be submitted to the State of Alaska prior to contract award. 

 
 
 
 
 
 



 

 

APPENDIX D 
 
 
Article 1.  Consideration 
 
Article 1.1 In full consideration of the Contractor's performance under this agreement, the State shall pay 
the Contractor for legal services rendered by the following individuals at the hourly rates of:   
 

Linda Larson  $550 
  Paul Weiland  $525 
  David Miller  $445 

Stephanie Clark  $395 
Brian Ferrasci-O’Malley $395 
Samantha Savoni $325 

  
 
The State will also reimburse the Contractor for the services of other firm personnel that may be employed to 
provide services under this agreement so long as the use of such additional personnel and their hourly rates are 
approved in advance in writing by the State's project director.   
 
Article 1.2 In addition to fees for services rendered, the State agrees to reimburse the Contractor on a 
monthly or other periodic basis for reasonable out-of-pocket expenses incurred under this contract; however, no 
reimbursement shall be made for any administrative, surcharge, or other overhead recovery fee.  Unless 
otherwise noted, reimbursement for out-of-pocket expenses shall be limited to actual costs except that 
reimbursement for those specific services or expenses listed below shall be limited as follows:   
 
Service or Expense    Charge/Rate 
 
Reproduction      $0.10 per page 
Computerized Database Research   At cost as invoiced 
Courier Services 
  Automobile Messenger Deliveries  At cost as invoiced 
  Overnight Deliveries (such as UPS, 
  Federal Express, Express Mail, DHL)  At cost as invoiced 
 
Postage     At cost 
Telephone     At cost as invoiced 
Telecopier     $0.75(local),$1.50(domestic),$2.25(international) 
  
Travel and Lodging 
  Hotel Accommodations    Not to exceed $300.00/night 
  Air Fare     Not to exceed coach class 
  Cab Fare     At cost as invoiced 
  Meals & Incidental Expenses   Flat rate payment of $60.00/day for each full day  
     (midnight to midnight) of travel.  
 
Reimbursement shall not be made for the purchase or lease of office space, furnishings, equipment, or software.  
Reimbursement for secretarial overtime or other temporary administrative or clerical assistance may be 
authorized but only if required by the nature or timing of the matter being handled under this contract and not 
because of other client work or firm priorities.   
 
Unless otherwise approved by the Project Director, reimbursement for airline travel costs under this contract 
shall be limited to coach class fares.  Contractor will not bill the State for time in travel status, except for that time 
during which the individual has performed work on the State's matter while in travel status; in that situation the 
Contractor shall adhere to billing rates provided in Article 1.1 of this appendix.  
 
Reimbursement of hotel costs shall be limited to a maximum of $300.00 per night unless otherwise approved by 
the Project Director.  The Contractor shall, when possible, use moderately priced hotels comparable to those 
used by Department of Law employees.  Reimbursement for meals and other incidental expenses shall be made 



 

 

at the flat rate of $60.00 per day for each full day (midnight to midnight) of travel along with partial payment of 
$45.00 for the day of departure and $45.00 for the day of return.     
  
Article 1.3 Unless the contract is amended in writing, the total sum expended under this agreement shall 
not exceed $50,000.00, including out-of-pocket expenses. 
 
 
Article 2.  Billing Procedures 
 
 
Article 2.1 The Contractor agrees to bill the State within thirty days of the end of the monthly billing 
period.  All billing statements shall be sent directly to the state's designated Project Director via email with a pdf 
copy emailed to 03ContractPayments@alaska.gov 
 
Article 2.2 The Contractor's billing statements shall be itemized to show the agency contract number, time 
spent, a task description and the date that tasks were performed by the name and hourly rate of the individual 
performing the work.  All billing statements shall include an itemization of all costs and copies of invoices for 
travel and other out-of-pocket expenses for which reimbursement is sought. 
 
Article 2.3 As a standard cost control practice, the State may conduct an audit of time and cost records of 
the Contractor, its employees and subcontractors.  Any such audit may be conducted at the Contractor's offices or 
a place mutually agreed to by the Contractor and the Project Director.   
 
Article 2.4 Billing rates are capped for one year from date of execution of the Contract.  If after one year the 
Contractor wishes to seek an adjustment to its billing rates, the Contractor shall: 
 
a. notify the Project Director and obtain approval in writing at least sixty (60) days before 

activating any change in billing rates; 
 
b. specify the impact the rate adjustment would have on the existing workplan and budget; and 
 
c. limit the change in any individual billing rate to an amount that does not exceed the percentage 

increase in the Consumer Price Index (CPI) for the locale from which the services are being 
rendered, or obtain the approval of the Project Director for any increase above the CPI. 

 
If billing rates are increased under this Article, the new rates shall be capped for one year following the date of 
the increase. 
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APPENDIX A 
GENERAL PROVISIONS 

Article  1.  Definitions. 
 1.1 In this contract and appendices, "Project Director" or "Agency Head" or "Procurement Officer" means    
 the person who signs this contract on behalf of the Requesting Agency and includes a successor or    
 authorized representative. 
 1.2 "State Contracting Agency" means the department for which this contract is to be performed and for    
 which the Commissioner or Authorized Designee acted in a signing this contract. 
 
Article 2.  Inspection and Reports. 
 2.1 The department may inspect, in the manner and at reasonable times it considers appropriate, all the    
 contractor's facilities and activities under this contract. 
 2.2 The contractor shall make progress and other reports in the manner and at the times the department    
 reasonably requires. 
 
Article  3.  Disputes. 
 3.1 Any dispute concerning a question of fact arising under this contract which is not disposed of by    
 mutual agreement shall be decided in accordance with AS 36.30.620-632. 
  
Article  4.  Equal Employment Opportunity. 
 4.1 The contractor may not discriminate against any employee or applicant for employment because of race, religion, color, 
national origin, or because of age, physical handicap, sex, marital status, changes in marital status, pregnancy or parenthood when the reasonable 
demands of the position(s) do not require distinction on the basis of age, physical handicap, sex, marital status, changes in marital status, 
pregnancy, or parenthood.  The contractor shall take affirmative action to insure that the applicants are considered for employment and that 
employees are treated during employment without unlawful regard to their race, color, religion, national origin, ancestry, physical handicap, age, 
sex, marital status, changes in marital status, changes in marital status, pregnancy or parenthood.  This action must include, but need not be 
limited to, the following:  employment, upgrading, demotion, transfer, recruitment or recruitment advertising, layoff or termination, rates of pay or 
other forms of compensation, and selection for training including apprenticeship.  The contractor shall post in conspicuous places, available to 
employees and applicants for employment, notices setting out the provisions of this paragraph.  
 

4.2 The contractor shall state, in all solicitations or advertisements for employees to work on State of Alaska contract jobs, that it is an equal 
opportunity employer and that all qualified applicants will receive consideration for employment without regard to race, religion, color, 
national origin, age, disability, sex, marital status, changes in marital status, pregnancy or parenthood.   

 
4.3 The contractor shall send to each labor union or representative of workers with which the contractor has a collective bargaining 

agreement or other contract or understanding a notice advising the labor union or workers' compensation representative of the 
contractor's commitments under this article and post copies of the notice in conspicuous places available to all employees and applicants 
for employment. 

 
 4.4  The contractor shall include the provisions of this article in every contract, and shall require the inclusion of these provisions in every 

contract entered into by any of its subcontractors, so that those provisions will be binding upon each subcontractor. For the purpose of 
including those provisions in any contract or subcontract, as required by this contract, “contractor” and “subcontractor” may be changed 
to reflect appropriately the name or designation of the parties of the contract or subcontract.   

 
Article  5.  Termination. 
The Project Director, by written notice, may terminate this contract, in whole or in part, when it is in the best interest of the State.  The State is 
liable only for payment in accordance with the payment provisions of this contract for services rendered before the effective date of termination. 
 
Article  6.  No Assignment or Delegation. 
The contractor may not assign or delegate this contract, or any part of it, or any right to any of the money to be paid under it, except with the 
written consent of the Project Director and the Agency Head. 
 
Article  7.  No Additional Work or Material. 
No claim for additional services, not specifically provided in this contract, performed or furnished by the contractor, will be allowed, nor may the 
contractor do any work or furnish any material not covered by the contract unless the work or material is ordered in writing by the Project Director 
and approved by the Agency Head. 
 
Article  8.  Independent Contractor. 
The contractor and any agents and employees of the contractor act in an independent capacity and are not officers or employees or agents of the 
State in the performance of this contract. 
 
Article  9.  Payment of Taxes. 
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As a condition of performance of this contract, the contractor shall pay all federal, State, and local taxes incurred by the contractor and shall 
require their payment by any Subcontractor or any other persons in the performance of this contract.  Satisfactory performance of this paragraph is 
a condition precedent to payment by the State under this contract. 
 
Article  10.  Ownership of Documents. 
All designs, drawings, specifications, notes, artwork, and other work developed in the performance of this agreement are produced for hire and 
remain the sole property of the State of Alaska and may be used by the State for any other purpose without additional compensation to the 
contractor.  The contractor agrees not to assert any rights and not to establish any claim under the design patent or copyright laws.  The 
contractor, for a period of three years after final payment under this contract, agrees to furnish and provide access to all retained materials at the 
request of the Project Director.  Unless otherwise directed by the Project Director, the contractor may retain copies of all the materials. 
 
Article  11.  Governing Law. 
This contract is governed by the laws of the State of Alaska.  All actions concerning this contract shall be brought in the Superior Court of the State 
of Alaska. 
 
Article  12.  Conflicting Provisions. 
Unless specifically amended and approved by the department of Law the General Provisions of this contract supersede any provisions in other 
appendices. 
 
Article  13.  Officials Not to Benefit. 
Contractor must comply with all applicable federal or State laws regulating ethical conduct of public officers and employees. 
 
Article 14.  Covenant Against Contingent Fees. 
The contractor warrants that no person or agency has been employed or retained to solicit or secure this contract upon an agreement or 
understanding for a commission, percentage, contingent fee, or brokerage except employees or agencies maintained by the contractor for the 
purpose of securing business.  For the breach or violation of this warranty, the State may terminate this contract without liability or in its discretion 
deduct from the contract price or consideration the full amount of the commission, percentage, brokerage, or contingent fee. 
 
 



4 
 

APPENDIX B2  INDEMNITY AND INSURANCE  
 

These terms do not apply to the contract per determination of Attorney General Kevin Clarkson  
 
Article 1. Indemnification 

 
The Contractor shall indemnify, 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 negligence of the contracting agency. If 
there is a claim of, or liability 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 following 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 controlling of the Contractor and in approving or 
accepting the Contractor’s work. 
 
Article 2. Insurance 
 

Without limiting contractor's indemnification, it is agreed that contractor shall purchase at 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 coverage to the extent of such higher 
limits. Certificates of Insurance must be furnished to the contracting officer prior to beginning work and must 
provide for a notice of cancellation, non-renewal, or material change of conditions in accordance with policy 
provisions. Failure to furnish satisfactory evidence of insurance or lapse of the policy is a material breach of this 
contract and shall be grounds for termination 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 Insurance: The Contractor shall provide and maintain, for all employees engaged in 
work under this contract, coverage as required by AS 23.30.045, and; where applicable, any other statutory 
obligations 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 business premises and operations used by the 
Contractor in the performance of services under this agreement with minimum coverage limits of $300,000 
combined single limit per claim. 

 
2.3 Commercial Automobile Liability Insurance: covering all vehicles used by the Contractor in the performance 
of services under this agreement with minimum coverage limits of $300,000 combined single limit per claim. 

 
2.4 Professional Liability Insurance: covering all errors, omissions or negligent acts in the performance of 
professional services under this agreement. Limits required per the following schedule: 

 
 Contract Amount Minimum Required Limits 
 Under $100,000  $300,000 per Claim / Annual Aggregate 
 $100,000-$499,999 $500,000 per Claim / Annual Aggregate 
 $500,000-$999,999 $1,000,000 per Claim / Annual Aggregate 
 $1,000,000 or over Refer to Risk Management 

                   
APPENDIX C 

 
Article 1 Services to be performed by the Contractor. 
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Article 1.1 The Contractor (Clark Baird Smith) shall act as counsel for the State of Alaska with respect to the 
negotiation of terms, preparation and/or review of documents for, and participation in proceedings related to collective 
bargaining issues  affected by emerging Federal legislation concerning Covid-19.  
 
Article 1.2  Compensation for such services shall be made on an hourly fee basis contained in Appendix D, of this 
agreement and shall include, but not necessarily be limited to: 
 
a. activities related to the negotiation of terms, preparation of various agreements and documents related to 

collective bargaining issues; review of such documents for their budgetary Impact. 
 
b. legal interpretation and guidance regarding compliance with regulations 
 
c. advice or representation in regard to federal or State legislation, regulation, program modification,  or other 

matters related to collective bargaining. 
 
Article 1.3   It is agreed between the parties that the State shall determine the scope of the services to be rendered 
by the Contractor and that the State has the option to and may perform all or part of the work involved in each matter 
assigned under this contract.  It is further agreed that the State may require a separate contract on any matter that, in 
its judgment, may be sufficiently complicated or prolonged to justify a separate contract. 
 
Article 2. Contract Management 
 
Article 2.1 The designated contact person and lead attorney for the Contractor is James Baird. The Contractor's 
services under this contract shall be directed and managed from the Contractor's Rosemont, Illinois office.  The 
Contractor may assign other attorneys to provide services under the contract after providing written notice to, and 
obtaining approval from, the State.  All attorneys assigned to provide services under this Contract shall work under the 
direction and management of the individual listed above. 
 
Article 2.2 The Contractor will maintain the involvement of the individuals identified in Article 2.1 above in advising 
and representing the State this contract.  In the event of an unforeseeable circumstance that requires substitution for 
any of those individuals, the Contractor shall notify the State in writing of the proposed substitution.  The State reserves 
the right to accept or reject a proposed substitute. 
 
Article 2.3 At the request of the State’s Project Director, the Contractor shall develop an estimate of the time and 
costs necessary to complete each service that falls under, Article 1.2. 
 
Article 2.4 At the request of the State’s Project Director,  the Contractor shall prepare and maintain a workplan and 
budget approved by the State to accomplish the assigned tasks under Article 1.2 above including:  
 
a. a summary of the project, case, or matter; 
b. a discussion of the major strategy options including benefits, risks and the potential costs associated with each; 
c. a proposed/recommended strategy; 
d. a list of major tasks to accomplish within the next 12 months to support the recommended approach and 

strategies; 
e. identification of critical dates and proposed monthly schedule for completion of each task including 

responsibilities and estimated time and cost to complete; and  
f. a description of staffing roles and responsibilities.  
 
The State will review the proposed work-plan and budget, specify any necessary changes, and have authority to approve 
the final plan.  During the period of this agreement the Contractor shall continually update each work-plan and budget 
to reflect changes in strategy, timing, cost, etc. and submit all proposed revisions to the State for approval. 
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In order to accommodate special circumstances or those matters which unexpectedly increase in scope, the State 
reserves the right to request the Contractor to prepare and maintain a work-plan and budget at any point during the 
period the Contractor is working on a particular assignment or on any matter regardless of its original estimated cost of 
completion 
 
Article 2.5 The period of performance, scope, and amount of this agreement may be amended in writing at the 
discretion of the State.  In addition, the parties to this agreement acknowledge that work may begin on the date shown 
in Article 3. ("Period of Performance") and that the foregoing date may precede the date of execution of this agreement 
because immediate performance is required to serve the best interest of the state.    
 
Article 2.6 The Contractor agrees to participate in periodic status meetings with the State's project director and 
others the project director shall designate, and to prepare and present at the meeting a summary of the status of the 
tasks for which the Contractor is responsible. 
 
Article 2.7 Before a cost overrun is incurred, the Contractor agrees to alert the State when it appears that total 
expenditures under the contract may exceed the contract ceiling established under Appendix D, Article 1.4.  When so 
notified, the State may elect to amend this agreement to increase the contract ceiling, perform the task(s) in-house, 
change the scope of work, or use some combination of these alternatives.  In the event the Contractor fails to notify the 
State prior to incurring a cost overrun, the Contractor shall assume liability for any excess costs and fees incurred up 
until the time at which the Contractor notifies the State of the overrun. 
 
Article 2.8 In matters in which the parties determine that professional/expert witness services are needed by 
subcontract, the State shall set criteria for the Contractor to apply in selecting such experts.  The State reserves the right 
to approve or reject the selection of all expert witnesses, to select the expert witnesses, and to participate in any 
subcontract negotiations with the Contractor.  Generally, the State will require the Contractor to impose upon expert 
witnesses terms and conditions identical to those contained in this agreement, including the preparation and 
maintenance of a detailed work-plan and budget, clearly establishing liability for cost overruns, and compliance with the 
billing policies and procedures contained in Appendix D.  The Contractor agrees to direct and monitor expert witness 
performance and to assume responsibility for payment of expert witness invoices and the resolution of any fee disputes.  
For its part, the State agrees to reimburse the Contractor for all expert witness costs and fees that fall within the scope 
of an approved work-plan and budget or are otherwise allowable under the terms and conditions of an approved expert 
witness subcontract or letter of agreement. 
 
Article 2.9 At any point during the period of this agreement that the Contractor becomes aware of a potential 
conflict of representation and wishes to obtain a waiver from the State, the Contractor shall submit a written request to 
the Deputy Attorney General that contains the following information: 
 
a. Full disclosure of the scope of the matter the firm and designated lawyer’s desire to perform for the named 

entity or individual, and 
b. Statement of the reason why the conflict would not be so substantial as to be deemed likely to interfere with 

the lawyer's exercise of independent professional judgment or affect the integrity of services that the State 
expects and the firm and designated lawyers have contracted to perform for the State. 

 
Article 2.10 Copies of any significant briefs prepared by the Contractor shall be sent to the State Department of 
Law’s Legal Administrator for review and possible inclusion in the State's automated brief bank indexing system.  In 
addition, upon conclusion of this agreement, unless other storage/retention agreements are approved by the State’s 
Deputy Attorney General, all case files including discovery, other evidentiary materials, and any automated litigation 
support data shall be forwarded to the State’s Department of Law. 
 
Article 2.11 Unless directed otherwise, the Attorney General's Office shall be the primary points of contact for all 
substantive dealings with the media.  In the event the Contractor is contacted by media representatives concerning any 
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matters being handled on behalf of the State, the Contractor should decline any comment beyond confirming factual 
matters that are already a matter of public record and refer the individuals to the Attorney General’s Office. News 
releases pertaining to this contract may not be made without prior written approval of the State.  
 
Article 2.12 In addition to the obligations assumed by the Contractor to protect information obtained through its 
attorney-client relationship with the State, the Contractor shall not, at any time, during or after the term of this 
agreement, without the State's written consent, disclose any information designated confidential by the State. 
 
Article 3. General Litigation Policies 
 
Article 3.1 The Contractor shall represent the State in a manner that is consistent with the State's philosophy of 
pursuing litigation in an aggressive and forthright manner while maintaining the overall objective of resolving litigation 
in the most expeditious and cost-effective manner. 
 
The Contractor shall avoid taking extreme advocacy positions that are not likely to have a substantive impact on the 
litigation.  Coercive, delaying or obstructive tactics are also to be avoided.  In addition, the State discourages engaging in 
motion practice unless there is some clear, strategic advantage to be gained.  Where appropriate, however, motions for 
judgment on the pleadings or for summary judgment pursuant to applicable rules should be employed to resolve or 
refine as many issues in dispute as possible. 
 
Lengthy interrogatories or requests for extensive document production solely for the purpose of burdening another 
party are to be avoided.  It is generally recognized that costly delays frequently result from abuses of the discovery 
process.  The Contractor, in consultation with the Project Director, should consider available remedies when another 
party appears to be abusing the discovery process.   
 
Article 3.2 The Contractor shall identify and consider early in the proceedings and at each stage thereafter, the 
settlement possibilities of the dispute in order to achieve the greatest degree of cost-effectiveness.  The Contractor 
should promptly report any and all settlement overtures received to the Project Director to permit his or her 
involvement in planning and negotiations.   
 
Article 3.3 The Department of Law, Civil Division does not normally have the authority or responsibility for 
instituting, conducting or disposing of criminal proceedings. The department's policy is that the settlement of civil 
litigation may not, expressly or by implication, extend to the disposition of any criminal charges or recommendations 
with respect to such charges.  In undertaking any settlement negotiations the Contractor shall not agree either to not 
disclose or not refer to law enforcement authorities any information relating to a possible criminal violation or 
investigation.   
 
Article 3.4 The Contractor should be alert to and inform the State of any opportunities for utilizing non-judicial 
dispute resolution approaches.  Generally speaking, the State does not favor the use of arbitration or other forms of 
binding alternative dispute resolution; however, certain non-binding approaches, such as mediation or mini-trials, may 
result in a faster, less expensive resolution of disputes.    
 
Article 3.5 In the event of any adverse ruling, the Contractor must notify the Project Director promptly in order that 
a decision may be made regarding possible appeals.  No appeal may be taken without the prior approval of the Project 
Director, but the Contractor should protect the state's appeal rights pending a decision to appeal. 
 
Article 3.6 The Project Director or the Attorney General's Office shall be the primary points of contact for all 
substantive dealings with the media.  In the event the Contractor is contacted by media representatives concerning this 
or other cases being handled on behalf of the state, the Contractor should decline any comment beyond confirming 
factual matters that are already a matter of public record and refer the individuals to the Project Director.  
 
Article 3.7 Prior to approaching employees of other government agencies for any purpose, including scheduling 
depositions or requesting documents, the Contractor shall notify the Project Director.  In the event that such a contact 
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or request for information is deemed to be of a sensitive nature, it may be coordinated directly by the Project Director. 
 
 
APPENDIX D  
 
Article 1 Consideration 
 
Article 1.1 In full consideration of the Contractor's performance under this contract, the 
State shall pay the Contractor at the following hourly rates for each attorney and paralegal: 
 
                R. Theodore Clark Jr. , Partner        $350.00  
                James Baird, Partner                       $350.00 
                Robert Smith, Partner                      $350.00 
                James Powers, Partner                      $340.00 
                Benjamin Gehrt, Partner                  $340.00 
                Roxana Underwood, Partner         $325.00 
                Abby Rogers, Senior Associate             $320.00 
                Paul Denham, Associate      $305.00 

  Kelly Coyle, Associate                             $250.00 
                Jamie Flahaven  (Paralegal)        $135.00  
  
In addition, the State will reimburse the Contractor for the services of other consulting professionals or temporary 
personnel that may be employed to provide services under this agreement so long as the use of such additional 
personnel and their rates are approved in writing in advance by the State's project director.  
 
Article 1.2 The State agrees to reimburse the Contractor on a monthly or other periodic basis for reasonable and 
necessary out-of-pocket expenses incurred under this contract.  No reimbursement shall be made for any 
administrative, surcharge, or other overhead recovery fee.  Unless otherwise noted, reimbursement for out-of-pocket 
expenses shall be limited to actual costs except that reimbursement for those specific services or expenses listed below 
shall be limited as follows: 
 
Service or Expense     Charge/Rate 
 
Reproduction       $0.10 per page 
 
Computerized Legal Research (such as   At cost as invoiced 
  Lexis/Nexis, Westlaw/Dialog) 
Courier Services 
  Automobile Messenger Deliveries   At cost as invoiced 
  Overnight Deliveries (such as UPS, 
  Federal Express, Express Mail, DHL)   At cost as invoiced 
Postage      At cost 
Telephone      At cost as invoiced 
Telecopier      $0.75(local), $1.50(domestic), $2.25(int’l) 
Travel and Lodging 
  Hotel Accommodations    Not to exceed $300.00/night 
  Air Fare      Not to exceed coach class   
  Cab Fare      At cost as invoiced 
  Meals      Not to exceed $60.00/day 
 
No reimbursement shall be made for any administrative, surcharge, or other overhead recovery costs.  Reimbursement 
shall not be made for the purchase or lease of office space, furnishings, equipment, or software unless approved in 
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advance by the State.  Upon conclusion of this agreement, unless other arrangements are approved by the Deputy 
Attorney General, the ownership of any furnishings, equipment, or software purchased under this contract shall revert 
back to the State and those items returned to the State. 
 
Contractor will not bill the State for time in travel status, except for that time during which the individual has performed 
work on the State's matter while in travel status; in that situation the Contractor shall adhere to billing rates provided in 
Article 1.2 of this appendix. 
 
The Contractor shall, when possible, utilize moderately priced hotels comparable to those used by the State employees.  
Reimbursement for meals shall follow the State of Alaska Administrative Manual Per Diem guidelines (sliding scale 
depending upon travel location).  No reimbursement shall be made for alcoholic beverages, entertainment, or what 
might otherwise be considered normal living expenses. 
 
Reimbursement for any out-of-pocket expenses not covered under the terms listed above will only be made if such 
expenditures are pre-authorized by the State. 
 
Article 1.4 Unless amended in writing, the total sum expended under this contract shall not exceed $150,000  
including out-of-pocket expenses. 
 
Article 2 Billing Procedures 
 
Article 2.1 For services covered under Appendix C, Article 1.1, the Contractor agrees to bill the State immediately 
after issuance of debt.  For services covered under Appendix C, Article 1.2, Contractor agrees to bill the State at least 
monthly. 
 
Article 2.2 The Contractor's billing statements shall be itemized to show the agency contract number, time spent, a 
task description and the date that tasks were performed by the name and hourly rate of the individual performing the 
work.  All billing statements shall include an itemization of all costs and copies of invoices for travel and other out-of-
pocket expenses.  All invoices will be cc’d to 03ContractPayments@alaska.gov  
 
Article 2.3 As applicable, monthly submission of bills shall include a contractor billing summary that lists the 
original estimated cost of completion as well as the monthly and cumulative total of fees and expenses incurred for each 
assignment made under this agreement.  In addition, a separate billing summary shall be submitted for each substantive 
assignment (i.e. those assignments estimated to take more than fifty hours of work to complete) for which a workplan 
and budget are required under Appendix C, Article 2.4.  With regard to the substantive assignments, the billing 
summaries should list each major task identified in the work-plan for that assignment and explain any variances from 
amounts budgeted for each task. 
 
The State reserves the right to withhold payment of fees and expenses pending satisfactory explanation and 
authorization to exceed original cost estimates or an approved task budget.  As a standard cost control practice, the 
State may conduct an audit of time and cost records of the Contractor, its employees and expert witness subcontractors.  
Any such audit may be conducted at the Contractor's offices or a place mutually agreed to by the Contractor and the 
State. 
 
Article 2.4 Billing rates are capped for one year from date of execution of this Contract.  If after one year the 
Contractor wishes to seek an adjustment to its billing rates, the Contractor shall: 
 
a.  notify the State in writing sixty (60) days before activating any change in billing rates;  
 
b.  specify the impact the rate adjustment would have on the existing work-plan and budget; and  
 
c.  limit the change in any individual billing rate to an amount that does not exceed the percentage increase in the 
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Consumer Price Index (CPI) for the locale from which the services are being rendered, or obtain the approval of 
the State for any increase above the CPI. 

 
If billing rates are increased under this Article, the new rates are capped for one year following the date of the increase. 





 

 

APPENDIX A 
GENERAL PROVISIONS  

Article  1. Definitions. 
 1.1 In this contract and appendices, "Project Director" or "Agency Head" or "Procurement Officer" means the person who 

signs this contract on behalf of the Requesting Agency and includes a successor or authorized representative. 
 1.2 "State Contracting Agency" means the department for which this contract is to be performed and for which the 

Commissioner or Authorized Designee acted in a signing this contract. 
 
Article 2. Inspection and Reports. 

 2.1  The department may inspect, in the manner and at reasonable times it considers appropriate, all the contractor's 
facilities and activities under this contract. 

 2.2  The contractor shall make progress and other reports in the manner and at the times the department reasonably 
requires. 

 
Article  3.  Disputes. 

 3.1  Any dispute concerning a question of fact arising under this contract which is not disposed of by mutual agreement 
shall be decided in accordance with AS 36.30.620-632. 

 
Article  4.  Equal Employment Opportunity. 

 4.1 The contractor may not discriminate against any employee or applicant for employment because of race, religion, 
color, national origin, or because of age, physical handicap, sex, marital status, changes in marital status, pregnancy or 
parenthood when the reasonable demands of the position(s) do not require distinction on the basis of age, physical 
handicap, sex, marital status, changes in marital status, pregnancy, or parenthood.  The contractor shall take 
affirmative action to insure that the applicants are considered for employment and that employees are treated during 
employment without unlawful regard to their race, color, religion, national origin, ancestry, physical handicap, age, 
sex, marital status, changes in marital status, changes in marital status, pregnancy or parenthood.  This action must 
include, but need not be limited to, the following:  employment, upgrading, demotion, transfer, recruitment or 
recruitment advertising, layoff or termination, rates of pay or other forms of compensation, and selection for training 
including apprenticeship.  The contractor shall post in conspicuous places, available to employees and applicants for 
employment, notices setting out the provisions of this paragraph. 

 4.2 The contractor shall state, in all solicitations or advertisements for employees to work on State of Alaska contract jobs, 

that it is an equal opportunity employer and that all qualified applicants will receive consideration for employment 
without regard to race, religion, color, national origin, age, physical handicap, sex, marital status, changes in marital 
status, pregnancy or parenthood. 

 4.3  The contractor shall send to each labor union or representative of workers with which the contractor has a collective 

bargaining agreement or other contract or understanding a notice advising the labor union or workers' compensation 
representative of the contractor's commitments under this article and post copies of the notice in conspicuous places 
available to all employees and applicants for employment. 

 4.4  The contractor shall include the provisions of this article in every contract, and shall require the inclusion of these 

provisions in every contract entered into by any of its subcontractors, so that those provisions will be binding upon 
each subcontractor.  For the purpose of including those provisions in any contract or subcontract, as required by this 
contract, "contractor" and "subcontractor" may be changed to reflect appropriately the name or designation of the 
parties of the contract or subcontract. 

 4.5  The contractor shall cooperate fully with State efforts which seek to deal with the problem of unlawful discrimination, 

and with all other State efforts to guarantee fair employment practices under this contract, and promptly comply with 
all requests and directions from the State Commission for Human Rights or any of its officers or agents relating to 
prevention of discriminatory employment practices. 

 4.6  Full cooperation in paragraph 4.5 includes, but is not limited to, being a witness in any proceeding involving questions 

of unlawful discrimination if that is requested by any official or agency of the State of Alaska; permitting employees of 
the contractor to be witnesses or complainants in any proceeding involving questions of unlawful discrimination, if 
that is requested by any official or agency of the State of Alaska; participating in meetings; submitting periodic reports 
on the equal employment aspects of present and future employment; assisting inspection of the contractor's facilities; 
and promptly complying with all State directives considered essential by any office or agency of the State of Alaska to 
insure compliance with all federal and State laws, regulations, and policies pertaining to the prevention of 
discriminatory employment practices. 

 4.7  Failure to perform under this article constitutes a material breach of the contract.     
 

 
 
 



 

 

Article  5.  Termination. 
The Project Director, by written notice, may terminate this contract, in whole or in part, when it is in the best interest of the 

State.  The State is liable only for payment in accordance with the payment provisions of this contract for services rendered 
before the effective date of termination. 
 
Article  6.  No Assignment or Delegation. 

The contractor may not assign or delegate this contract, or any part of it, or any right to any of the money to be paid under it, 

except with the written consent of the Project Director and the Agency Head. 
 
Article  7.  No Additional Work or Material. 

No claim for additional services, not specifically provided in this contract, performed or furnished by the contractor, will be 

allowed, nor may the contractor do any work or furnish any material not covered by the contract unless the work or material 
is ordered in writing by the Project Director and approved by the Agency Head. 
 
Article  8.  Independent Contractor. 

The contractor and any agents and employees of the contractor act in an independent capacity and are not officers or 

employees or agents of the State in the performance of this contract. 
 
Article  9. Payment of Taxes. 

As a condition of performance of this contract, the contractor shall pay all federal, State, and local taxes incurred by the 

contractor and shall require their payment by any Subcontractor or any other persons in the performance of this contract.  
Satisfactory performance of this paragraph is a condition precedent to payment by the State under this contract. 
 
Article  10. Ownership of Documents. 

All designs, drawings, specifications, notes, artwork, and other work developed in the performance of this agreement are 

produced for hire and remain the sole property of the State of Alaska and may be used by the State for any other purpose 
without additional compensation to the contractor.  The contractor agrees not to assert any rights and not to establish any 
claim under the design patent or copyright laws.  The contractor, for a period of three years after final payment under this 
contract, agrees to furnish and provide access to all retained materials at the request of the Project Director.  Unless otherwise 
directed by the Project Director, the contractor may retain copies of all the materials. 
 
Article  11. Governing Law. 

This contract is governed by the laws of the State of Alaska.  All actions concerning this contract shall be brought in the 
Superior Court of the State of Alaska. 
 
Article  12. Conflicting Provisions. 

Unless specifically amended and approved by the department of Law the General Provisions of this contract supersede any 

provisions in other appendices. 
 
Article  13. Officials Not to Benefit. 

Contractor must comply with all applicable federal or State laws regulating ethical conduct of public officers and employees. 
 
Article 14. Covenant Against Contingent Fees. 

The contractor warrants that no person or agency has been employed or retained to solicit or secure this contract upon an 

agreement or understanding for a commission, percentage, contingent fee, or brokerage except employees or agencies 
maintained by the contractor for the purpose of securing business.  For the breach or violation of this warranty, the State may 
terminate this contract without liability or in its discretion deduct from the contract price or consideration the full amount of 
the commission, percentage, brokerage, or contingent fee.



 

 

 APPENDIX B2 
 INDEMNITY AND INSURANCE 
 

 
Article 1. Indemnification 

 
The Contractor shall indemnify, 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 negligence of the 
contracting agency. If there is a claim of, or liability 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 following 
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 controlling of the Contractor and in approving or accepting the Contractor’s work. 
 
Article 2. Insurance 
 
Without limiting Contractor's indemnification, it is agreed that Contractor shall purchase at 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 coverage to the extent of such higher limits. 
Certificates of Insurance must be furnished to the Contracting Officer prior to beginning work and must provide for a 
notice of cancellation, nonrenewal, or material change of conditions in accordance with policy provisions. Failure to 
furnish satisfactory evidence of insurance or lapse of the policy is a material breach of this contract and shall be 
grounds for termination 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 Insurance: The Contractor shall provide and maintain, for all employees 
engaged in work under this contract, coverage as required by AS 23.30.045, and; where applicable, any 
other statutory obligations 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 business premises and operations used by the 
Contractor in the performance of services under this agreement with minimum coverage limits of $300,000 
combined single limit per occurrence. 

 
2.3 Commercial Automobile Liability Insurance: covering all vehicles used by the Contractor in the 
performance of services under this agreement with minimum coverage limits of $300,000 combined single 
limit per occurrence. 

 
2.4 Professional Liability Insurance: covering all errors, omissions or negligent acts in the performance 
of professional services under this agreement. Limits required per the following schedule: 

 
 Contract Amount Minimum Required Limits 
 
 Under $100,000  $300,000 per Occurrence/Annual Aggregate 
 $100,000-$499,999 $500,000 per Occurrence/Annual Aggregate 
 $500,000-$999,999 $1,000,000 per Occurrence/Annual Aggregate 
 $1,000,000 or over Refer to Risk Management 
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APPENDIX C 

 
Article 1.                Services to be performed by the Contractor 
 
Article 1.1.   At the specific direction of the Attorney General’s Office, on an ad hoc basis the Contractor shall 
advise the state on various bankruptcy questions.  
 
It is agreed between the parties that the State shall determine the scope of the services to be rendered by the 
Contractor.  It is further agreed that the State may require a separate contract on any matter which, in its 
judgment, may be sufficiently complicated or prolonged to justify a separate contract.  
 
Article 2.  Contract Management 
 
Article 2.1 The designated contact person for the Contractor is: Cabot Christianson.  The Contractor's 
services under this agreement shall be directed and managed from the Contractor's Anchorage, AK office.  The 
Contractor may assign other consulting professionals to provide services under the contract after providing 
notice to, and obtaining approval from, the Project Director.  All such individuals assigned to provide services 
under this Contract shall work under the direction and management of the individual listed above. 
 
Article 2.2 The Contractor will maintain the involvement of those individuals identified in Article 2.1 
above.  In the event of an unforeseeable circumstance that requires substitution for any of those individuals, the 
Contractor shall notify the State in writing of the proposed substitution.  The State reserves the right to accept or 
reject a proposed substitute.  In addition, before substitution of any individual is affected, the State must approve 
the extent to which transitional time will be billed.   
 
Article 2.3 At the discretion of the Project Director, the Contractor may be required to prepare an estimate 
of the time and costs necessary to complete any matter assigned under this contract.  
 
Article 2.4 THE CONTRACTOR AGREES TO CLOSELY MONITOR COSTS INCURRED AND FEES TO BE 
CHARGED FOR SERVICES PROVIDED UNDER THIS AGREEMENT AND TO ALERT THE PROJECT DIRECTOR 
BEFORE SUCH COSTS AND FEES EXCEED THE AUTHORIZED CONTRACT AMOUNT.  IN THE EVENT THE 
CONTRACTOR FAILS TO NOTIFY THE PROJECT DIRECTOR PRIOR TO INCURRING A COST OVERRUN, THE 
CONTRACTOR SHALL ASSUME LIABILITY FOR ANY EXCESS COSTS AND FEES INCURRED UP UNTIL THE TIME 
AT WHICH THE CONTRACTOR NOTIFIES THE PROJECT DIRECTOR OF THE OVERRUN.   
 
Article 2.5 The period of performance, scope, and amount of this agreement may be amended in writing at 
the discretion of the State.  In addition, the parties to this agreement acknowledge that work may begin on the 
date shown in Article 3. ("Period of Performance") and that the foregoing date may precede the date of execution 
of this agreement because immediate performance is required to serve the best interest of the state.    
 
Article 2.6 The Attorney General's Office shall be the primary point of contact for all substantive dealings 
with the media.  In the event the Contractor is contacted by media representatives concerning this or other cases 
being handled on behalf of the state, the Contractor should decline any comment beyond confirming factual 
matters that are already a matter of public record and refer the individuals to the Project Director.   
  
Article 2.7 FOREIGN CONTRACTING: By signature on this Contract, the Contractor certifies that all 
services provided under this contract by the contractor and all subcontractors shall be performed in the United 
States.  Failure to comply with this requirement will cause the state to reject the bid or proposal as non-
responsive, or cancel the contract. 
 
Article 2.8    HUMAN TRAFFICKING:  By signature on this solicitation, the offeror certifies that: 

 
1) the offeror is not established and headquartered or incorporated and headquartered, in a 
country recognized as Tier 3 in the most recent United States Department of State’s Trafficking in Persons 
Report; or 
2) if the offeror is established and headquartered or incorporated and headquartered, in a country 
recognized as Tier 3 in the most recent United States Department of State’s Trafficking in Persons Report, 
a certified copy of the offeror’s policy against human trafficking must be submitted to the State of Alaska 
prior to contract award. 



 

 

 
 

APPENDIX D 
 

Article 1.  Consideration 
 
Article 1.1 In full consideration of the Contractor's performance under this agreement, the State shall pay 
the Contractor at the rate of $420 per hour for the professional services of:  
 
   Cabot Christianson 
 
In addition, the State will reimburse the Contractor for the services of other consulting professionals or 
temporary personnel that may be employed to provide services under this agreement so long as the use of such 
additional personnel and their rates are approved in advance by the State's project director.  
 
Article 1.2 The State agrees to reimburse the Contractor on a monthly or other periodic basis for 
reasonable and necessary out-of-pocket expenses incurred under this contract.  No reimbursement shall be 
made for any administrative, surcharge, or other overhead recovery fee.  Unless otherwise noted, 
reimbursement for out-of-pocket expenses shall be limited to actual costs except that reimbursement for those 
specific services or expenses listed below shall be limited as follows:   
 
Service or Expense    Charge/Rate 
 
Reproduction      $0.10 per page 
Computerized Database Research   At cost as invoiced 
Courier Services 
  Automobile Messenger Deliveries  At cost as invoiced 
  Overnight Deliveries (such as UPS, 
  Federal Express, Express Mail, DHL)  At cost as invoiced 
 
Postage     At cost 
Telephone     At cost as invoiced 
Telecopier     $0.75(local),$1.50(domestic),$2.25(international) 
  
Travel and Lodging 
  Hotel Accommodations    Not to exceed $300.00/night 
  Air Fare     Not to exceed coach class 
  Cab Fare     At cost as invoiced 
  Meals & Incidental Expenses   Flat rate payment of $60.00/day for each full day  
     (midnight to midnight) of travel.  
 
Reimbursement for any of the above shall be limited to actual costs.  No reimbursement shall be made for any 
administrative, surcharge, or other overhead recovery fee.  Reimbursement shall not be made for the purchase or 
lease of office space, furnishings, equipment, or software unless approved in advance by the Deputy Attorney 
General.  Upon conclusion of this agreement, unless the Deputy Attorney General approves other arrangements, 
the ownership of any furnishings, equipment, or software purchased under this contract shall revert back to the 
State and those items returned to the Department of Law.   
 
Reimbursement for secretarial overtime or other temporary administrative or clerical assistance may be 
authorized but only if required by the nature or timing of assignments made under this contract (e.g. large 
projects or court imposed deadlines) and not because of other client work or firm priorities.   
 
Unless otherwise approved by the Project Director, reimbursement for airline travel costs under this contract 
shall be limited to coach class fares.  Contractor will not bill the State for time in travel status, except for that time 
during which the individual has performed work on the State's matter while in travel status; in that situation the 
Contractor shall adhere to billing rates provided in Article 1.1 of this appendix.   
 
Reimbursement of hotel costs shall be limited to a maximum of $300.00 per night unless otherwise approved by 
the Project Director.  The Contractor shall, when possible, use moderately priced hotels comparable to those 
used by Department of Law employees.  Reimbursement for meals and other incidental expenses shall be made 



 

 

at the flat rate of $60.00 per day for each full day (midnight to midnight) of travel along with partial payment of 
$45.00 for the day of departure and $45.00 for the day of return.     
  
Article 1.3 Unless the contract is amended in writing, the total sum expended under this agreement shall 
not exceed $40,000.00, including all out-of-pocket expenses.   
 
Article 2.  Billing Procedures 
 
 
Article 2.1 The Contractor agrees to bill the State within thirty days of the end of the monthly billing 
period.  All billing statements shall be sent directly to the state's designated Project Director.   
 
Article 2.2 The Contractor's billing statements shall be itemized to show the agency contract number, time 
spent, a task description and the date that tasks were performed by the name and hourly rate of the individual 
performing the work.  All billing statements shall include an itemization of all costs and copies of invoices for 
travel and other out-of-pocket expenses. 
 
Article 2.3 As a standard cost control practice, the State may conduct an audit of time and cost records of 
the Contractor, its employees and subcontractors.  Any such audit may be conducted at the Contractor's offices or 
a place mutually agreed to by the Contractor and the Project Director.   
 
Article 2.4 Billing rates are capped for one year from date of execution of the Contract.  If after one year the 
Contractor wishes to seek an adjustment to its billing rates, the Contractor shall: 
 
a. notify the Project Director and obtain approval in writing at least sixty (60) days before 

activating any change in billing rates; 
 
b. specify the impact the rate adjustment would have on the existing workplan and budget; and 
 
c. limit the change in any individual billing rate to an amount that does not exceed the percentage 

increase in the Consumer Price Index (CPI) for the locale from which the services are being 
rendered, or obtain the approval of the Project Director for any increase above the CPI. 

 
If billing rates are increased under this Article, the new rates shall be capped for one year following the date of 
the increase. 
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APPENDIX A 
GENERAL PROVISIONS  

Article  1. Definitions. 
 1.1 In this contract and appendices, "Project Director" or "Agency Head" or "Procurement Officer" means the person who 

signs this contract on behalf of the Requesting Agency and includes a successor or authorized representative. 
 1.2 "State Contracting Agency" means the department for which this contract is to be performed and for which the 

Commissioner or Authorized Designee acted in a signing this contract. 
 
Article 2. Inspection and Reports. 
 2.1  The department may inspect, in the manner and at reasonable times it considers appropriate, all the contractor's 

facilities and activities under this contract. 
 2.2  The contractor shall make progress and other reports in the manner and at the times the department reasonably 

requires. 
 
Article  3.  Disputes. 
 3.1  Any dispute concerning a question of fact arising under this contract which is not disposed of by mutual agreement 

shall be decided in accordance with AS 36.30.620-632. 
 
Article  4.  Equal Employment Opportunity. 
 4.1 The contractor may not discriminate against any employee or applicant for employment because of race, religion, 

color, national origin, or because of age, physical handicap, sex, marital status, changes in marital status, pregnancy or 
parenthood when the reasonable demands of the position(s) do not require distinction on the basis of age, physical 
handicap, sex, marital status, changes in marital status, pregnancy, or parenthood.  The contractor shall take 
affirmative action to insure that the applicants are considered for employment and that employees are treated during 
employment without unlawful regard to their race, color, religion, national origin, ancestry, physical handicap, age, 
sex, marital status, changes in marital status, changes in marital status, pregnancy or parenthood.  This action must 
include, but need not be limited to, the following:  employment, upgrading, demotion, transfer, recruitment or 
recruitment advertising, layoff or termination, rates of pay or other forms of compensation, and selection for training 
including apprenticeship.  The contractor shall post in conspicuous places, available to employees and applicants for 
employment, notices setting out the provisions of this paragraph. 

 4.2 The contractor shall state, in all solicitations or advertisements for employees to work on State of Alaska contract jobs, 
that it is an equal opportunity employer and that all qualified applicants will receive consideration for employment 
without regard to race, religion, color, national origin, age, physical handicap, sex, marital status, changes in marital 
status, pregnancy or parenthood. 

 4.3  The contractor shall send to each labor union or representative of workers with which the contractor has a collective 
bargaining agreement or other contract or understanding a notice advising the labor union or workers' compensation 
representative of the contractor's commitments under this article and post copies of the notice in conspicuous places 
available to all employees and applicants for employment. 

 4.4  The contractor shall include the provisions of this article in every contract, and shall require the inclusion of these 
provisions in every contract entered into by any of its subcontractors, so that those provisions will be binding upon 
each subcontractor.  For the purpose of including those provisions in any contract or subcontract, as required by this 
contract, "contractor" and "subcontractor" may be changed to reflect appropriately the name or designation of the 
parties of the contract or subcontract. 

 4.5  The contractor shall cooperate fully with State efforts which seek to deal with the problem of unlawful discrimination, 
and with all other State efforts to guarantee fair employment practices under this contract, and promptly comply with 
all requests and directions from the State Commission for Human Rights or any of its officers or agents relating to 
prevention of discriminatory employment practices. 

 4.6  Full cooperation in paragraph 4.5 includes, but is not limited to, being a witness in any proceeding involving questions 
of unlawful discrimination if that is requested by any official or agency of the State of Alaska; permitting employees of 
the contractor to be witnesses or complainants in any proceeding involving questions of unlawful discrimination, if 
that is requested by any official or agency of the State of Alaska; participating in meetings; submitting periodic reports 
on the equal employment aspects of present and future employment; assisting inspection of the contractor's facilities; 
and promptly complying with all State directives considered essential by any office or agency of the State of Alaska to 
insure compliance with all federal and State laws, regulations, and policies pertaining to the prevention of 
discriminatory employment practices. 

 4.7  Failure to perform under this article constitutes a material breach of the contract.      
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Article  5.  Termination. 
The Project Director, by written notice, may terminate this contract, in whole or in part, when it is in the best interest of the 
State.  The State is liable only for payment in accordance with the payment provisions of this contract for services rendered 
before the effective date of termination. 
 
Article  6.  No Assignment or Delegation. 
The contractor may not assign or delegate this contract, or any part of it, or any right to any of the money to be paid under it, 
except with the written consent of the Project Director and the Agency Head. 
 
Article  7.  No Additional Work or Material. 
No claim for additional services, not specifically provided in this contract, performed or furnished by the contractor, will be 
allowed, nor may the contractor do any work or furnish any material not covered by the contract unless the work or material 
is ordered in writing by the Project Director and approved by the Agency Head. 
 
Article  8.  Independent Contractor. 
The contractor and any agents and employees of the contractor act in an independent capacity and are not officers or 
employees or agents of the State in the performance of this contract. 
 
Article  9. Payment of Taxes. 
As a condition of performance of this contract, the contractor shall pay all federal, State, and local taxes incurred by the 
contractor and shall require their payment by any Subcontractor or any other persons in the performance of this contract.  
Satisfactory performance of this paragraph is a condition precedent to payment by the State under this contract. 
 
Article  10. Ownership of Documents. 
All designs, drawings, specifications, notes, artwork, and other work developed in the performance of this agreement are 
produced for hire and remain the sole property of the State of Alaska and may be used by the State for any other purpose 
without additional compensation to the contractor.  The contractor agrees not to assert any rights and not to establish any 
claim under the design patent or copyright laws.  The contractor, for a period of three years after final payment under this 
contract, agrees to furnish and provide access to all retained materials at the request of the Project Director.  Unless otherwise 
directed by the Project Director, the contractor may retain copies of all the materials. 
 
Article  11. Governing Law. 
This contract is governed by the laws of the State of Alaska.  All actions concerning this contract shall be brought in the 
Superior Court of the State of Alaska. 
 
Article  12. Conflicting Provisions. 
Unless specifically amended and approved by the department of Law the General Provisions of this contract supersede any 
provisions in other appendices. 
 
Article  13. Officials Not to Benefit. 
Contractor must comply with all applicable federal or State laws regulating ethical conduct of public officers and employees. 
 
Article 14. Covenant Against Contingent Fees. 
The contractor warrants that no person or agency has been employed or retained to solicit or secure this contract upon an 
agreement or understanding for a commission, percentage, contingent fee, or brokerage except employees or agencies 
maintained by the contractor for the purpose of securing business.  For the breach or violation of this warranty, the State may 
terminate this contract without liability or in its discretion deduct from the contract price or consideration the full amount of 
the commission, percentage, brokerage, or contingent fee.
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APPENDIX B2 
INDEMNITY AND INSURANCE 

 
Article 1. Indemnification 

 
The Contractor shall indemnify, 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 negligence of the 
contracting agency. If there is a claim of, or liability 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 
following 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 controlling of the Contractor and in approving or accepting the Contractor’s work. 
 
Article 2. Insurance 
 

Without limiting contractor's indemnification, it is agreed that contractor shall purchase at 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 coverage to the extent of such higher limits. Certificates of Insurance must be furnished to 
the contracting officer prior to beginning work and must provide for a notice of cancellation, non-
renewal, or material change of conditions in accordance with policy provisions. Failure to furnish 
satisfactory evidence of insurance or lapse of the policy is a material breach of this contract and shall 
be grounds for termination 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 Insurance: The Contractor shall provide and maintain, for all 
employees engaged in work under this contract, coverage as required by AS 23.30.045, and; 
where applicable, any other statutory obligations 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 business premises and operations 
used by the Contractor in the performance of services under this agreement with minimum 
coverage limits of $300,000 combined single limit per claim. 

 
2.3 Commercial Automobile Liability Insurance: covering all vehicles used by the Contractor 
in the performance of services under this agreement with minimum coverage limits of $300,000 
combined single limit per claim. 

 
2.4 Professional Liability Insurance: covering all errors, omissions or negligent acts in the 
performance of professional services under this agreement. Limits required per the following 
schedule: 

 
 Contract Amount Minimum Required Limits 
 
 Under $100,000   $300,000 per Claim / Annual Aggregate 
 $100,000-$499,999 $500,000 per Claim / Annual Aggregate 
 $500,000-$999,999 $1,000,000 per Claim / Annual Aggregate 
 $1,000,000 or over Refer to Risk Management 

 
 
 
 
 
03-0293 B2 (Rev.  06-14)  

 
 
 



5 
 

APPENDIX C 
 
Article 1.                Services to be performed by the Contractor 
 
Article 1.1.   At the specific direction of the Attorney General’s Office,  Cabot Christianson shall advise 
the State of Alaska concerning the matter in Bankruptcy Court for the District of Delaware (Lead Case No. 
19-11781-LSS) filed by Furie Operating Alaska, LLC, along with its parent, Cornucopia Oil and & Gas 
Company, LLC, and its affiliate, Corsair Oil & Gas LLC, (henceforth Furie)  to ensure the State’s interests in 
the leases, bonds associated with the leases, dismantlement obligations, and various taxes and royalties 
owed to the State are protected in this proceeding in advance of the anticipated sale of Furie on October 7 
to its creditor(s).   
  
It is agreed between the parties that the State shall determine the scope of the services to be rendered by 
the Contractor.  It is further agreed that the State may require a separate contract on any matter which, in 
its judgment, may be sufficiently complicated or prolonged to justify a separate contract.  
 
Article 2.  Contract Management 
 
Article 2.1 The designated contact person for the Contractor is: Cabot Christianson.  The 
Contractor's services under this agreement shall be directed and managed from the Contractor's 
Anchorage, AK office.  The Contractor may assign other consulting professionals to provide services under 
the contract after providing notice to, and obtaining approval from, the Project Director.  All such 
individuals assigned to provide services under this Contract shall work under the direction and 
management of the individual listed above. 
 
Article 2.2 The Contractor will maintain the involvement of those individuals identified in Article 2.1 
above.  In the event of an unforeseeable circumstance that requires substitution for any of those 
individuals, the Contractor shall notify the State in writing of the proposed substitution.  The State 
reserves the right to accept or reject a proposed substitute.  In addition, before substitution of any 
individual is affected, the State must approve the extent to which transitional time will be billed.   
 
Article 2.3 At the discretion of the Project Director, the Contractor may be required to prepare an 
estimate of the time and costs necessary to complete any matter assigned under this contract.  
 
Article 2.4 THE CONTRACTOR AGREES TO CLOSELY MONITOR COSTS INCURRED AND FEES TO BE 
CHARGED FOR SERVICES PROVIDED UNDER THIS AGREEMENT AND TO ALERT THE PROJECT DIRECTOR 
BEFORE SUCH COSTS AND FEES EXCEED THE AUTHORIZED CONTRACT AMOUNT.  IN THE EVENT THE 
CONTRACTOR FAILS TO NOTIFY THE PROJECT DIRECTOR PRIOR TO INCURRING A COST OVERRUN, THE 
CONTRACTOR SHALL ASSUME LIABILITY FOR ANY EXCESS COSTS AND FEES INCURRED UP UNTIL THE 
TIME AT WHICH THE CONTRACTOR NOTIFIES THE PROJECT DIRECTOR OF THE OVERRUN.   
 
Article 2.5 The period of performance, scope, and amount of this agreement may be amended in 
writing at the discretion of the State.  In addition, the parties to this agreement acknowledge that work 
may begin on the date shown in Article 3. ("Period of Performance") and that the foregoing date may 
precede the date of execution of this agreement because immediate performance is required to serve the 
best interest of the state.    
 
Article 2.6 The Attorney General's Office shall be the primary point of contact for all substantive 
dealings with the media.  In the event the Contractor is contacted by media representatives concerning 
this or other cases being handled on behalf of the state, the Contractor should decline any comment 
beyond confirming factual matters that are already a matter of public record and refer the individuals to 
the Project Director.   
  
Article 2.7 FOREIGN CONTRACTING: By signature on this Contract, the Contractor certifies that all 
services provided under this contract by the contractor and all subcontractors shall be performed in the 
United States.  Failure to comply with this requirement will cause the state to reject the bid or proposal 
as non-responsive, or cancel the contract. 
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Article 2.8    HUMAN TRAFFICKING:  By signature on this solicitation, the offeror certifies that: 
 

1) the offeror is not established and headquartered or incorporated and headquartered, in a 
country recognized as Tier 3 in the most recent United States Department of State’s Trafficking in 
Persons Report; or 
2) if the offeror is established and headquartered or incorporated and headquartered, in a 
country recognized as Tier 3 in the most recent United States Department of State’s Trafficking in 
Persons Report, a certified copy of the offeror’s policy against human trafficking must be submitted 
to the State of Alaska prior to contract award. 

 
APPENDIX D 

 
Article 1.  Consideration 
 
Article 1.1 In full consideration of the Contractor's performance under this agreement, the State 
shall pay the Contractor at the rate of $420 per hour for the professional services of:  
 
   Cabot Christianson 
 
In addition, the State will reimburse the Contractor for the services of other consulting professionals or 
temporary personnel that may be employed to provide services under this agreement so long as the use of 
such additional personnel and their rates are approved in advance by the State's project director.  
 
Article 1.2 The State agrees to reimburse the Contractor on a monthly or other periodic basis for 
reasonable and necessary out-of-pocket expenses incurred under this contract.  No reimbursement shall 
be made for any administrative, surcharge, or other overhead recovery fee.  Unless otherwise noted, 
reimbursement for out-of-pocket expenses shall be limited to actual costs except that reimbursement for 
those specific services or expenses listed below shall be limited as follows:   
 
Service or Expense    Charge/Rate 
 
Reproduction      $0.10 per page 
Computerized Database Research   At cost as invoiced 
Courier Services 
  Automobile Messenger Deliveries  At cost as invoiced 
  Overnight Deliveries (such as UPS, 
  Federal Express, Express Mail, DHL)  At cost as invoiced 
 
Postage     At cost 
Telephone     At cost as invoiced 
Telecopier     $0.75(local),$1.50(domestic),$2.25(international) 
  
Travel and Lodging 
  Hotel Accommodations    Not to exceed $300.00/night 
  Air Fare     Not to exceed coach class 
  Cab Fare     At cost as invoiced 
  Meals & Incidental Expenses   Flat rate payment of $60.00/day for each full day  
     (midnight to midnight) of travel.  
 
Reimbursement for any of the above shall be limited to actual costs.  No reimbursement shall be made for 
any administrative, surcharge, or other overhead recovery fee.  Reimbursement shall not be made for the 
purchase or lease of office space, furnishings, equipment, or software unless approved in advance by the 
Deputy Attorney General.  Upon conclusion of this agreement, unless the Deputy Attorney General 
approves other arrangements, the ownership of any furnishings, equipment, or software purchased under 
this contract shall revert back to the State and those items returned to the Department of Law.   
 
Reimbursement for secretarial overtime or other temporary administrative or clerical assistance may be 
authorized but only if required by the nature or timing of assignments made under this contract (e.g. large 
projects or court imposed deadlines) and not because of other client work or firm priorities.   
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Unless otherwise approved by the Project Director, reimbursement for airline travel costs under this 
contract shall be limited to coach class fares.  Contractor will not bill the State for time in travel status, 
except for that time during which the individual has performed work on the State's matter while in travel 
status; in that situation the Contractor shall adhere to billing rates provided in Article 1.1 of this appendix.   
 
Reimbursement of hotel costs shall be limited to a maximum of $300.00 per night unless otherwise 
approved by the Project Director.  The Contractor shall, when possible, use moderately priced hotels 
comparable to those used by Department of Law employees.  Reimbursement for meals and other 
incidental expenses shall be made at the flat rate of $60.00 per day for each full day (midnight to 
midnight) of travel along with partial payment of $45.00 for the day of departure and $45.00 for the day of 
return.     
  
Article 1.3 Unless the contract is amended in writing, the total sum expended under this agreement 
shall not exceed $50,000.00, including all out-of-pocket expenses.   
 
Article 2.  Billing Procedures 
 
Article 2.1 The Contractor agrees to bill the State within thirty days of the end of the monthly billing 
period.  All billing statements shall be sent directly to the state's designated Project Director with a cc in 
pdf format to 03ContractPayments@alaska.gov  
 
Article 2.2 The Contractor's billing statements shall be itemized to show the agency contract 
number 20-209-1104, time spent, a task description and the date that tasks were performed by the name 
and hourly rate of the individual performing the work.  All billing statements shall include an itemization 
of all costs and copies of invoices for travel and other out-of-pocket expenses. 
 
Article 2.3 As a standard cost control practice, the State may conduct an audit of time and cost 
records of the Contractor, its employees and subcontractors.  Any such audit may be conducted at the 
Contractor's offices or a place mutually agreed to by the Contractor and the Project Director.   
 
Article 2.4 Billing rates are capped for one year from date of execution of the Contract.  If after one 
year the Contractor wishes to seek an adjustment to its billing rates, the Contractor shall: 
 
a. notify the Project Director and obtain approval in writing at least sixty (60) days before 

activating any change in billing rates; 
 
b. specify the impact the rate adjustment would have on the existing workplan and budget; 

and 
 
c. limit the change in any individual billing rate to an amount that does not exceed the 

percentage increase in the Consumer Price Index (CPI) for the locale from which the 
services are being rendered, or obtain the approval of the Project Director for any 
increase above the CPI. 

 
If billing rates are increased under this Article, the new rates shall be capped for one year following the 
date of the increase. 
 
 
 
 

mailto:03ContractPayments@alaska.gov
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