STATE OF ALASKA

AMENDMENT TO PROFESSIONAL SERVICES CONTRACT

1. Agency Contact Number
12-207-655

2. ASPS Number
N/A

3. Optional Renewal? Yes . No _
Options remaining

4. Financial Coding
Education/RSA

5. Agency Assigned Encumbrance Number
160007377-2

6, Amendment Na.

11

This agreement is between the State of Alaska,

7. Department of
Law

Hereafter the State, and

8. Contractor
Art Cernosia

PHONE: 802-343-7592

Hereafter the Contractor

Mailing Address: Street or P.O. Box, City, State, ZIP Code + 4
1623 East HiH Road, Williston, Vermont 054895

Email: acernosia@gmail.com

9. Original period of performance
FROM: July 1, 2012

TO: june 30,2013

10. Amended period of performance
FROM: July 1,2012

TO: June 30, 2021 {Amend 10)

11, Previous amount of contract to date:
$90,000

12. Amount of this amendment;
$14.000 {(Amend 11)

13. This amended contract shall not exceed

$104,000

14,

under the contract are amended as follows,

not to exceed 32104,000,

Al other terms and conditions of the original agreement remain s effect.

[N WITNESS WHEREQF the parties hereto have executed this amendment.

In accordance with the provisions of the ahove referenced contract, the parties to that contract agree that the services to be performed by the contractor

The period of performance of this contract is extended to june 30, 2021, (Amend 11). Contract authority is increased by §14,000. Mr.
Cernosia’s daily rate for trainings is increased to §5,000 and hourly rate for other consulting Is Increased to $325.

In fuil consideration of the contracter’s performance under the contract and including this amendment, the State shall pay the contractor a total

15. CONTRACTOR

Name of Firm
Art Cernosia

Signdiure of Apthorized Representative

17. CERTIFICATION: | certify 1hat the facts herein and on
supporting documents are correct, that this voucher constitutes a legat
charge against funds and appropriations cited, that sufficieat funds are
encumbered to pay this obligation, or that there is a sufficient balance in

Date the apprepriatlon cited to cover this ebligation. 1am aware that to

jo- 152019

] 2A selboit

Att Cernosia

Typed or Printed Name of Authorized Representative

Title
Principal

knowtngly make or allow false entries or alterations 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 panishabile under AS 11.56.815 - 820
Other disciplinary action may be taken up to and including dismissal.

16, CONTRACTING AGENCY

Department/Division
Law/Civil - Labor and State Affairs

Signature of Apency Designee Date

"

!0’1531/'

Date

TypederPrinted Name of Authorizing Official
affick Taylor

Typed or Printed Name of Project Director
Susan Sonneborn

/0://5 '/ / 5] 'I‘itl'i;m

Deputy Attorney General

Title
Assistant Attorney General

Authorized by 2 AAG12.400 (b) (7)

Amend _1990_Cernosia655.doc




STATE OF ALASKA

AMENDMENT TO PROFESSIONAL SERVICES CONTRACT

1. Agency Contact Number
12-207-655

2. ASPS Number
N/A

3. Optional Renewal? Yes __ No _
Options remaining

4. Financial Coding
Education/RSA

5. Agency Assigned Encumbrance Number
1600067377-2

6. Amendment No,

11

‘This agreement is between the State of Alaska,

7. Department of
Law

Hereafter the State, and

8. Contractor
Art Cernosia

PHONE: 802-343-7592 Herealter the Contractor

Mailing Address: Street or P.O. Box, City, State, ZIP Code + 4
1623 East HHH Road, Williston, Vermont (05495

Email: acernosia@gmail.com

9. Original period of performance

10. Amended period of performance

FROM: July 1,2012 TO: june 30,2013 FROM: July 1,2012 TO: june 30,2021 {Amend 10)
11. Previous amount of contract to date: 12. Amount of this antendment: 13. This amended contract shall not exceed
$90,000 $14,000 {Amend 11} $104,000

14,

under the contract are amended as follows,

not to exceed 3104,000,

Alk other terms and conditions of the original agreement remain in effect,

IN WITNESS WHEREOF the parsies hereto have executed this amendment,

In accordance with the provisions of the above referenced contract, the parties to that contract agree that the services to be performed by the contractor

The period of performance of this contract is extended to fune 30, 2021, {Amend 11). Contract authority is increased by $14,000. Mr,
Cernosia‘s daily rate for trainings is increased to 55,000 and hourly rate for other consulting Js Increased to $325.

In fuit consideration of the contracter’s performance under the contract and including this amendment, the State shall pity the contrictor a total

15 CONTRACTOR

Name of Firm
Art Cernosia

Signdture of Awthorized Representative

] PA sde btV

Date

fo-

15-2019

17 CERTIFICATION: | certify that the facts herein and on
sapporting doctnents are correct, that this voucher constitutes a legat
charge against funds and appropriations cited, that sufficient funds are
encumbered to pay this obligation, or that there is a sulficient halance in
the apprepriation cited o cover this obligation. Tam aware that to
knowingly make or allow false entries or alterations on a public record, or
knowingly destroy, mutilate, suppress, concead, remove or otherwise

Att Cernosia

Typed or Printed Name of Authorized Representative

Title
Principal

impair the variety, legibility or avaitability of a public record constitutes
tampering with public records punishalle under AS 11.56.815 - 820
Other disciplinary action may be taken up to and inchuding dismissal.

16. CONTRACTING AGENCY

Department/Bivision
Law/Civil - Labor and State Affairs

Signature of Apency Designee Date

= 10-151f

Date

/

TypedorPrinted Name of Authorizing Official

Tregpagick Taylor
Title

Typed or Printed Name of Project Director
Susan Sonneborn

ois 19

Deputy Attorney General

Title
Assistant Attorney General

Authorized by 2 AAC12.400 (b) (7)

Amend 1990 _Cernosia655.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
ARCO02073 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 13. CERTIFICATION: | certify that the facts herein and on supporting
Name of Firm documents are correct, that this voucher constitutes a legal charge
. against funds and appropriations cited, that sufficient funds are
Arthur W. Cernosia encumbered to pay this obligation, or that there is a sufficient balance
Signature of Authorized Representative Date in the appropriation cited to cover this obligation. | 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

Typed or Printed Name of Authorized Representative tampering with public records punishable under AS 11.56.815-.820.

Arthur W. Cernosia Other disciplinary action may be taken up to and including dismissal.
Title

Sole Proprietor SSN: onfile
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.
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4.7

APPENDIX A
GENERAL PROVISIONS

1.Definitions.
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.
"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.

2. Inspection and Reports.

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

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

3. Disputes.

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.

4. Equal Employment Opportunity.

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, pregnhancy, 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.

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.

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.

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.

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.

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.

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 B?
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



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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liability and imsnrance provisions of this amtract.
23 Appendiz C sets forth the s=yviaes to be performed by the conDractor.

ARTAE 3. Period of Performance: The perind of perfommace for this comtract begios fuly 1. 2020 and ends

4.1 In full consideratioa of the conractor’s performance andev this woUact, the State shall pay the amfracor a sum not to
exceed $40,.000 ip acrordance with the provisions of Appeadix D.

42 Whea billing the State, the amfractas shall refer to the Agency Contract § 21-206-1147 and sioll ol the iovoice to the
address below with a amartesy copy in PDF format euzalled to

‘ 7
i or Printed Name of Authortzad Representative - *
fip Peisch

EiN: 83-1868780

10. Department of
Law
Mailing Address Attention:
PO Box 110300 junear:, AK 99811-0300 Stacle Kraly
. CERTIRCATION:

) certify that the facts herein and an ugpportng
donRET are artea, that this vourhe mnaitees 3 iegal charge against
funds and appropristions dted, that saufficert funds are sxsTdared to
pay this cbligation, or that there i 3 5Bcere balance in the 2ppropriation
dited to cover this ohiigation. { am aware that to krowingly make o afiow

J false entries or altermadans on 3 public record, or Inowingly destroy,

nutiiste, suppress, ancedl, reowove of cthewhe Impal the variety,
fegiilty or vailabitry of 8 public record conatitites tampering with public
records grnishabde undes AS 11 56815~ 520. Other disciplinary action may
be taken up t0 and indnding dwaissal.

m;%wr

§ 14,20

Typed or Printed Name

Tregarrick Taylor

Deputy Attorney General

Authorized by 36.30.300 RAP 03-2020-003

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

T
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STANDARD AGREEMENT FORM

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

21-206-1147 Rachel Biggio 033070600 2050 CV03206555

RBiggio@brownandpeisch.com
4. EN Doc Type and # Project Case Number: 2018104031 6. AK Bus. License # Vendor Number
MMIS Appeal n/a VC026836
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 10t St. NW Washington, DC 20001-4956

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

T3. CERTIFICATION: | certify that the facts herein and on supporting
documents are correct, that this voucher constitutes a legal charge against
Brown & Peisch PLLC funds and appropriations cited, that sufficient funds are encumbered to

Name of Firm

pay this obligation, or that there is a sufficient balance in the appropriation
cited to cover this obligation. | am aware that to knowingly make or allow
false entries or alternations on a public record, or knowingly destroy,

Signature of Authorized Representative Date

mutilate, suppress, conceal, remove or otherwise impair the variety,

Typed or Printed Name of Authorized Representative
yp p legibility or availability of a public record constitutes tampering with public

Philip Peisch records punishable under AS 11.56.815-.820. Other disciplinary action may
Title be taken up to and including dismissal.

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.
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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 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 S. 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. Itis 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.


mailto:03ContractPayments@alaska.gov

STANDARD AGREEMENT FORM

1. Agency Contract Number | 2. Billing Contact at Clark Baird 847-378-7711 |3. Finandial Coding 4. Agency Encumbrance #
20-207-1146 Debi Stensland dstensland@cbslawyers.com 033040700 Unit 2060
5. Vendor Number Project Matter: 2019200610 6. Alaska Business License
85120431 Collective Bargaining Issues 985887
This contract s between the State of Alaska, :
7. Department of Division
Law Deputy Attorney General hereafter the State, and
8. Contractor
Clark Balrd Smith LLP RSmith@CBSLawyers.com (847} 378-7700 hereafter the Contractor
Mailing Address Street or P.O. Box City State 2P+4
6133 N. River Road, Suite 1120 Rosemont IL 60018
9,

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

ARTICLE 2, Performance of Service:
21 Appendix A {Generai 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 1o be performed by the contractor.

ARTICLE 3. Period of Performance: The period of performance for this contract begins May 22, 2020 and ends June 30, 2023,

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 1o exceed $600,000 in accordance
with the provistons of Appendix D.
4.2 When billing the State, the contractor shall refer to Agency Contract Number 20-207-1146 and emall the bill to the project director below with a ec to
03ContractPayments@alaska.

10. Department of Attention:
Law Deputy Attorney General treg taylor@alaska.gov
Malling Address Attention:
1031 W. 4' Ave, Suite 200 Anchorage, AK 99501 Treg Taylor
w T CONTRACTOR
Name of Firm 13. CERMIFICATION: | centify that the facts herein and on supporting

documents are correct, that this voucher constitutes a legal charge against
Clark Baird Smith, LLP funds and appropriations cited, that sufficlent funds are encumbered to

rizgd Representative Date pay this obligation, or that there is a suffident balance in the
= 41 appropriation cited to cover this obligation. | am aware that to knowingly

g;fwt\f . M make or allow false entries or alternations on a pubfic record, or

Typed or Printds Name of Authorifed Representative

knowingly destroy, mutilate, suppress, conceal, remove or otherwise
impalr the variety, legibllity or avallabliity of a publlc record constitutes

Robert ). Smith, Jr. tampering with public records punishable under AS 11,56.815-.820. Other
Title disciplinary action may be taken vp to and Including dismissal,
Partner EIN: 27-3100920

20 'CONTRACTING AGENCY | signature of Head of Contracting Agency Date

Bepartmentlbivlslon s l;ate__ = .
Law-Civil/Labor & State Affairs L, S-20 G, | (-5-2020

Signature of Typed or Printed Name
e

Typed or Print&dName of Project Directar Title

| Tregarrick R. Taylor Attorney General

Title .
Deputy Attorney General Authorized by AS 36.30.130 _RFP 2020-0300-4557

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




APPENDIX A
GENERAL PROVISIONS

Article 1, Definitions.
11 In this contract and appendices, “Project Director” or “Agency Head" or “Procurement Officer” means
the person who signs this contract on behaif of the Requesting Agency and includes a successor or
authorited representative.
1.2 “State Contracting Agency” means the department for which this contract s to be performed and for
which the Commissioner or Authorized Designee acted in a signing this contract.

Article 2. Inspection and Reports.
21 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.

Articde 3. Disputes.
31 Any dispute conceming a question of fact arising under this cantract which is not disposed of by
mutusl agreement shall be decided In accordance with AS 36.30.620-632.

Article 4. Equal Employment Opportunity.

41 The contractor may not discriminate against any employee or applicant for employment because of race, sellgion, 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 parenthoad. The contractor shall take affirmative action to Insure that the applicants are considered for employment and that
employees are trested during employment without unlawful regard to thelr race, color, refiglon, 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
timited to, the following: employment, upgrading, demotion, transfer, recruitment or recruitment advertising, layoff or termination, rates of pay or
ather forms of compensation, and selection for tralning Including apprenticeship. The contractor shall post in consplcuous places, avallable to
emptoyees 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 recelve consideration for employment without cegard to race, religion, color,
national origin, age, disabifity, sex, marital status, changes In marital status, pregaancy 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 of other contract or understanding a notice advising the labor unlon or workers’ compensation representative of the
contractor's commitments under this article and post coples of the notice in conspicuous places avallable 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.

Artide 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 pald 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 fumnished by the contracter, will be allowed, nor may the
contracter do any work or fumnish any materlal not covered by the contract uniess 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, notas, artwork, and other work developed in the performance of this agreement are produced for hire and

remain the sole property of the State of Aleska 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 1o 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 retalned materlals at the
request of the Project Director. Unless otherwisa directed by the Project Director, the contractor may retaln coples of all the materlals.

Artide 11, Governing Law.
This contract is governed by the laws of the State of Alaska. All actlons 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.

Artide 13, Officials Not to Benefit.
Cantractor must comply with 2H 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 retalned to solicdt or secure this contract upon an agreement or

understanding for a commission, percentage, contingent fee, or brokerage except employees or agencles 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 fiabllity or in its discretion
deduct from the contract price ar conslderation the full amount of the commission, percentage, brokerage, or contingent fee.



APPENDIX B* INDEMNITY AND INSURANCE

These terms do not apply to the contract per determination of Attomey General Kevin Clarkson




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 cantract. 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.

e 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 shali be directed and managed from the Contractor's Rosemont, lllinois 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 summary of the project, case, or matter;

a discussion of the major strategy options including benefits, risks and the potential costs associated with each;

a proposed/recommended strategy;

a list of major tasks to accomplish within the next 12 months to support the recommended approach and

strategles;

e identification of critical dates and proposed monthly schedule for completion of each task including
responsibllities and estimated time and cost to complete; and

f. a description of staffing roles and responsibilities.

anp o

The State will review the proposed work-plan and budget, specify any necessary changes, and have authority to approve
the final plan. During the perlod 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



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 s responsible.

Article 2,7 Before a cost overrun s 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
malntenance 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 Attorey 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



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 achleve 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 pramptly 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 al!
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 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 Underwocd, 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
personne! 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:

Servi en 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 invelced
Telecopler $0.75({local), $1.50{domestic), $2.25(int’l)
Travel and Lodging
Hotel Accommadations 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



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 normat 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. !n 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 (CPt) 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, 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.



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 B?> INDEMNITY AND INSURANCE

These terms do not apply to the contract per determination of Attorney General Kevin Clarkson




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, lllinois 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 summary of the project, case, or matter;

a discussion of the major strategy options including benefits, risks and the potential costs associated with each;

a proposed/recommended strategy;

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.

a0 oo

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



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



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.



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.
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STANDARD AGREEMENT FORM

1. Agency Contract Number ]2, Billing Contact

4. EN Doc Tvveand ¥ Project

20-207-1111 Michael Connolly, Partner
mikef@consovoymevarthy.com

3a. Appropriation | 3b. Unit 3¢ Program
033040700 2060

Matter ID: 2019200724 6. AK Biz License #
GAE 20* Matters related to Janus decision

Vendor Number

n/a VC030136

This contract Is between the State of Alaska,

7. Department of
Law

Division

Labor and State Affairs

8. Contractor

Consovoy McCarthy, PLLC Email will@consovoymecarthy.com 703-243-9423

hereafter the State, and

Mailing Address

1600 Wilson Boulevard, Suite 700 Arlineton. VA 22209

9.

ARTICLE 2. Performance of Service:
2.1
2.2
23

ARTICLE 3.
with the resolution of the matter,

ARTICLE 4. Considerations:;
41

4.2

ARTICLE 1. Appendices: Appendices referred to in this contract and attached to it are considered partofit

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

Period of Performance: The period of performance for this contract begins December 19, 2019 _and ends

In full consideration of the contractor's performance under this contract, the State shall pay the contractor a sum not to
exceed $600,000 in accordance with the provisions of Appendix D.

When billing the State, the contractor shall refer to Contract #20-207-1111 and shall mail the invoice to the address below
with a courtesy copy in PDF format emalled to 03C ontractPayments@alaska. gov

10. Department of

Signature of Authorized Re 9resentatlve

Cretf™

Date

12110

Typed or Printed Name of Authorized Representative

Law
Mailing Address Attention:
1031 W. 4th Avenue, Suite 200 Anchorage, AK 99501 Ed Sniffen _edsniffen@alaska.pov
3L AL CTOR 13. CERTIFICATION: | fy that th
- . H certify that the facts herein and on supporting
Name of Firm documents are correct, that this voucher constitutes a legal charge
Consovoy McCarthy, PLLC against funds and appropriations clted, that sufficient funds are

encumbered to pay this obligation, or that there Is a sufficient balance in
the appropriation cited to cover this obligation. | am aware that to
knowingly make or allow false entrles or alternations on a public record,
or knowingly destroy, mutilate, suppress, conceal, remove or otherwise

Law/Civil-Labor and State Affairs

-89

Michael Connolly impair the variety, legibllity or availability of a public record constitutes
- tampering with public records punishable under AS 11.56.815-.820.
i ; EIN ’ Other disciplinary action may be taken up to and Including dismissal.
artner s Onrecor
12, CONTRACTING AGENCY Sigpature of {iead of Contracting Agency or Date
Department/Division Date 3

hereafter the Contractor

1-8 - 2020
Signa or”) 0 Typed or Printed Name
/{ Kevin G. Clarkson
Typed oPrinted Name of Prefeft Director™
Clvde E. Sniffen Attorney General
Title
Chief of Staff

Authorized by AS 36.30.130 RFP 2020-0300-4430

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




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
12 "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.
21 The department may inspect, in the manner and at reasonable times it considers appropriate, all the contractor's facilities and activities under this contract
22 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 mantal 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 mantal 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
himited 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 traiming including apprenticeship. The contractor shall post in conspicuous places, available to employees and
applicants for employment, notices setting out the provisions of this paragraph

42 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

43  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.

44 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 1ts 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

45 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 invoiving questions of unlawful discrimination if that s
requested by any official or agency of the State of Alaska; permitting employees of the contractor to be witnesses or complainants i 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

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

Article S. Termination.
The Project Director, by written notice, may terminate this contract, in whole or in part, when it 1s 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 fumished by the contractor, will be allowed, nor may the contractor do any
work or furmish 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 1s a condition precedent to payment by the State
under this contract.



Article1l0. 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 1t void. The contractor, for a period of three years after final payment under this contract, agrees to fumnish 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 hable for all required
insurance, licenses, permits and bonds

Article 16. Force Majeure.

The parties to this contract are not hable for the consequences of any failure to perform, or default in performing, any of their obligations under this Agreement, 1f 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, itis 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. i t rformed h ntractor

Article 1.1. At the specific direction of the Attorney General's Office, the Contractor, Consovoy McCarthy,
PLLC, shall represent the State in its litigation efforts to defend the Attorney General’s opinion concerning

interpretation of the Janus V AFSCME decision and the Governor's administrative order implementing the
decision.

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 William S. Consovoy. The Contractor's
services under this agreement shall be directed and managed from the contractor’s Arlington, Virginia 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.



APPENDIXD

Article 1. Consideration
Article 1.1 In full consideration of the Contractor's performance under this agreement, the State shall pay

the Contractor the following hourly rates for the professional services of individuals below:

Name/Title Standard Rate Alaska Discounted Rate
William Consovoy, Partner $950 per hour $600 per hour
Michael Connolly, Partner $950 per hour $600 per hour
Steven Begakis, Associate $600 per hour $450 per hour

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:

ice or n rge/Rat
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 $600,000 including all out-of-pocket expenses.

Article 2. illi I r

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.



STANDARD AGREEMENT FORM

1. Agency Contract Number 2. ASPS Number 3. Financial Coding 4. Agency Assigned Encumbrance Number
10-215-497 DOTPF RSA
5. Vendor Number Project/Case Number 6. Alaska Business License Number
AN2010105436
This contract is between the State of Alaska,
7. Department of Division
Law Civil/Transportation hereafter the State, and

8. Contractor
Hogan Lovells US, LLP PHONE: 202.637.5600 FAX:202.637.5910 EMAIL: jnshane@hhlaw.com hereafter the Contractor

Mailing Address Streetor P.O. Box  City State ZiP+4
555 Thirteenth Street, NW Washington, DC 20004
ARTICLE1. Appendices: Appendices referred to in this contract and attached to it are considered part of it.

9:

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.

ARTICLE3. Period of Performance: begins_May 27, 2010 and ends December 31, 2010. Phase [ of the scope of work must be completed by
June 18, 2010. Phase il will be determined by contract amendment upon completion of Phase |.

ARTICLE4. Considerations:
4.1 Infull consideration of the contractor's performance under this contract, the State shall pay the contractor a sum not to exceed $40.000 for

Phase | of the scope of work, together with any “Ongoing” work requested by the State, both in accordance with the provisions of

Appendix C.
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: Division of
Law CivilfTransportation
Mailing Address Attention:
1031 W. 4" Avenue, Suite 200 Anchorage, AK 99501 John L. Steiner
1. CONTRACTOR 13. CERTIFICATION: | 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
Hogan Lovells US, LLP encumbered to pay this obligation, or that there is a sufficient balance
in the appropriation cited to cover this obligation. | am aware that to

Signat f Authorizgd R el g Date ; A : =
[gnw i gl W knowingly make or zllow false entries or altemations on a public

Name of Firm

M & j z&’ } 0 record, or knowingly destroy, mutilate, suppress, conceal, remove or
: = : otherwise impair the variety, legibility or availability of & public record
Typed or Printed Na Riijoeed Represeiaiive constitutes tampering with public records punishable under AS
Robert M. Johnston 11.56.815-.820. Other disciplinary action may be taken up to and
including dismissal.
Title
Executive Director EIN: 53-0084704
12. CONTRACTING AGENCY Signature of Head of Contracting Agency or Designee Date
Department/Division Date M — //1// /
o . / S . . : s &‘ / / fi / tf' //
Civil/Transportation b-/-/O &/w ¥ . (AL o4 = / / /D
Signature of Project Piret;tor /S [ Typed or Printed Kame / /'I
e 4 - /
Artaw A Tl Craig J. Tillery f
AT WA\, K ne~—
Typed or Printed/Name of Project Director Title
John L. Steiner : Deputy Attorney General
Title
Senior Assistant Attorney General Awarded in accordance with 36.30.305 (a)

NOTICE: This contract has no effect until signed by the head of contracting agency or designee.
02-0393 {03/84) SAF.DOC



APPENDIX A
GENERAL PROVISIONS

Article 1. Definitions.
11 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.
43 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 B?
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

02-093 B-2 (Rev. 10-95) AB2.FRM



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 | (within 30 - 60 days of contract effective date) No later than June 11, 2010.

e 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).

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.

e 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 Il (Specific direction, scope and timing to be determined following Step One)

e 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)

e 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.

e 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.

e 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:

Q) 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 +1202 636 5600
F +1202 637 5910
www.hoganlovells.com

John L. Steiner, Esq.

Senior Assistant Attorney General
State of Alaska Department of Law
1031 W. 4™ 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



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.



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:

(1) 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;

(i) 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

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.



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,
etal.

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.

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.

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.

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.

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



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 pubilic,
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.



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



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.

1. 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.
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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

Law

Attention:

Labor and State Affairs

Mailing Address
PO Box 110300 Juneau, AK 99811-0300

Attention:
Chris Poag

11. CONTRACTOR

Name of Firm
Ice Miller, LLP

13.CERTIFICATION: | 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

Signature of Authorized Representative Date in the appropriation cited to cover this obligation. | 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

Typed or Printed Name of Authorized Representative impair the variety, legibility or availability of a public record constitutes
tampering with public records punishable under AS 11.56.815-.820.

Matthew L. Fornshell Other disciplinary action may be taken up to and including dismissal.

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
Chris Poag

Title
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.
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APPENDIX A
GENERAL PROVISIONS

1.Definitions.
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.
"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.

2. Inspection and Reports.

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

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

3. Disputes.

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.

4. Equal Employment Opportunity.

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.

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.

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.

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.

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.

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.

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 B?
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
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

Contract Ice Miller 14-207-745



6

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.

6.

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).

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

Out of pocket expenses, court reporting fees, travel expenses, expert withess 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).

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.

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.

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.

Avrticle 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.

Contract Ice Miller 14-207-745
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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.

Contract Ice Miller 14-207-745



STANDARD AGREEMENT FORM

1. Agency Contract Number
14-207-763

2. ASFS Number

3. Financial Coding

DOA

4. Agency Assigned Encumbrance Number

5. Vendor Number
ICM06002 TAX Counsel

Retirement and Benefits

6. Alaska Business License Number

This contract Is between the State of Alaska,

7. Department of
Law

Division

Civil/Labor and State Affairs

hereafter the State, and

B. Contractor

Ice Miller, LLP PHONE: 317-236-2413

E-MAIL: braitman@icemiller.com

hereafter the Contractor

Mailing Address Street or P.03. Box

One American Square, Suite 2900

Indianapolis, IN 46282-0200

City State ZIF+4

ARTICLE 2.

21
2.2
23

Performance of Service:

Appendix A (General Provisions), Articles
Appendix B sets forth the liability and

ARTICLE 3.

ARTICLE 4.
41

Considerations:;
In full consideration of the contractor’s

4.2 When billing the State,

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

1 through 14, governs the performance of services under this contract.
insurance provisions of this contract.
Appendix C sets forth the services to be performed by the contractor.

Period of Performance: The period of performance for this contract begins March 21, 2014, and ends June 30, 2017

performance under this contract, the State shall pay the contractor a sum not to exceed
$675,000,00 in accordance with the provisions of Appendix D.
the contractor shall refer to the Authority Number or the Agency Contract Number and send the hilling to:

PO Box 110300, Juneau, AK 99811-0300

10. Department of Attention:
Law Civil/Labor and State Affairs
Mailing Address Attention:

Rebecca Polizzotto, Assistant Attorney General

11. CONTRACTOR
Name of Firm
Ice Miller, LLP

Signature of Authorized Representaa' .

3)15/14

Typed or Printed Nam¢ of Authorized Representative
Mary Beth Braitman

13. CERTIFICATION: | 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. | 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

Typed or Printed Name of Project Director
Rebecca Polizzotto

Fo

Assistant Attorney General

Title Employer ID No. (EIN) or SSN action may be taken up to and including dismissal.

Partner 350874357

12. CONTRACTING AGENCY Signature of Head of Contragting Agency or Designee Date
Department/Divisi Date

I..ap\u:/Civil{L::::nornand State Affairs __;tw 17, ;}';'t! 3.2¢.14
Signature of Project Director -, . “ ' Typed or Printed Name\] e

'}\L ;;j_;_{_x(_;f; A (i e 2% ap [ Michael C. Geraghty

Title
Attorney General

Authorized by AS 36.30,130/RFP 2014-0300-2172

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



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 Desi acted in a signing this
contract,

Article  2.Inspection and Reports.

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

Article 3. Disputes,

31 Any dispute concerning a question of fact arising under this contract which is not dispused of by mutual agreement shall be decided in accordance with AS 16.30.620-632.

Article 4. Equal Employment Opportunity.

41 The contractor may not discriminat gainst any employee or applicant for emplayment because of race, religion, color, national origin, or hecause 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 emplayees 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,

413 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 warkers’ 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 thase 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 unlawiul discrimination, and with all other State efforts Lo 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 discriminatery employment practices.

4.6 Full cooperation in paragraph 4.5 includes, but is not limited to, beinga witness in any proceedi g involving guestions of unlawful discrimination if that s requested by any official

or agency of the State of Alaska; permitting employees of the contractor to be witnesses or complaihants 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
empluyment; assisting inspection of the contracter's facilities; and promptly complying with all State dircctives considered essential hy any office or agency of the State of Alaska
tu 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 whele or in part, when itis 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 ta 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 emplayees or agents of the State in the performance of this contract.

Article 9. Payment of Taxes.

Article 10.  Ownership of Documents.
All designs, drawings, specifications, nhotes, artwork, and other work developed in the performance of this agreement are produced for hire and remain the sale 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, fora period of three years after final payment under this contract, agrees to furnish and provide access to all retained materials at the request
ofthe 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 agr tor understanding for a commissi 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 of the ¢ ission, 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



APPENDIX C

Article 1. The services to be performed by the Contractor.

Article 1.1.

A. The Contractor (Mary Beth Braitman, Ice Miller, LLP) shall provide legal services through the State of
Alaska, Department of Law to the Department of Administration - Division of Retirement and Benefits
(DRB) for pension, health, and other benefit plan compliance, regulatory and tax consulting services.
This shall include preparation, review, and advice concerning assisting the DRB: (a) in fulfilling its
regulatory and compliance responsibilities with the IRS; (b) with issues relating to its pension and health
plans and other employee and retiree benefits; (¢) in drafting legislation and regulations related to
employee and retiree benefits.

In performing the general duties described above, it is anticipated that tax counsel may be asked to:

a. Provide advice on compliance with all applicable federal laws, including qualification issues,
affecting plan design under the Internal Revenue Code.

b. Advise and assist with drafting of plan documents for the different plans administered by the
DRB.
C. Provide specific, written recommendations on amendments to statutes, policies and procedures

to ensure plans are in full compliance with the Internal Revenue Code qualification criteria and
constitutional law.

d. Prepare and file plan documents for IRS qualification.

e. Present legal opinions including obtaining necessary opinions, letter rulings, and other
documents from the Internal Revenue Service or other state or federal regulatory or governing
bodies as requested.

£ Provide legal opinions on fiduciary duties.

g. Assist in the communication of concerns involving plan issues to staff, consultants, advisors and
other parties, including testifying before or responding to elected or appointed officials in the
legislative and executive branches of government.

B. In addition, tax counsel will provide, upon request, advice or representation for the state in regard to
existing law, pending federal or state legislation, litigation or administrative proceedings.

(o Tax counsel will coordinate all legal advice and review of matters with the DRB’s legal counsel in the
Department of Law.

D. Tax counsel must make available, at times on short notice, the lead attorney and/or key personnel to
provide the services contemplated herein.

If required, the Contractor may be called upon to testify as an expert in any litigation or other administrative
proceeding that may relate to these topics. 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 and primary consultant for the Contractor is Mary Beth Braitman.
The Contractor's services under this agreement shall be directed and managed from the Contractor's
Indianapolis, Indiana office. The Contractor may assign consulting professionals other than the individuals




identified in Appendix D to pr  .e services but only after providing ne”  to, and obtaining approval from, the
Project Director. All such ina..1duals assigned to provide services unuc. 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

RACTOR 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 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 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. 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 2.7 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
following reduced hourly rates for the first three years of this contract:

Mary Beth Braitman $488.75
Tara Schulstad Sciscoe $395.25
Tiffany Sharpley $382.50
Malaika Caldwell $195.50
Eric Dawes $408.00
Robert Gauss $382.50
Nancy Germano $255.00
Lisa Erb Harrison $357.00
Russell Haver $187.00
Raven Merlau $195.50
Shalina Schaefer $272.00
Christopher S. Sears $282.50
Taretta Shine $255.00
Gregory Wolf $238.00

Project work (as opposed to general advice matters) will be negotiated as to rates/staffing/cost not-to-exceed
amounts.

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 hourly rates are approved in advance by the State's project director.

Article 1.2 Ice Miller commits to an annual trip to Alaska, at no charge to the State and scheduled at the State’s
request, for purposes of meeting with DOL and client representatives to discuss general matters, strengthen
working relationships, and outline/negotiate project work for the next year.

Article 1.3 Ice Miller will not charge for administrative functions (e.g., such as preparing status reports and
researching files, or providing copies of past correspondence/documents).

Article 1.4  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 $300.00/night
Air Fare Not to exceed coach class

Cab Fare At cost as invoiced



Meals & Incidental Expenses Flat rate payment of $60.0° 'y for each full day
(midnight to midnight) of t1 avel.

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 1.5 Unless amended in writing, the total sum expended under this contract shall not exceed
$675.,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 1.6 There are no guaranteed minimum amounts and the specific dollar amount available in any given
period shall be at the State’s discretion.

Article 2. Billing Procedures

Article 2.1 The Contractor agrees to bill the State and accept payment in $US. In addition the Contractor
agrees to bill on at least a monthly basis and to bill the State within thirty days of the end of each monthly billing
period. All invoices must reference the assigned contract number listed in block 1 of the Standard Agreement
Form Cover Sheet.

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.
Billing statements shall also include an itemization of all costs and copies of invoices for reimbursable travel and
other significant out-of-pocket expenses.

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 for which a workplan and budget is required under Appendix C, Article 2.4. With
regard to the substantive assignments, the billing summaries should list each major task identified in the
workplan 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 Project Director.

Article 2.4  Billing rates are capped for three years from date of execution of this Contract. If the
contract is renewed beyond the initial three-year period, rates in years four and possibly five, can be
adjusted, subject to negotiation and mutual agreement for each of those years.



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 CV03215538 W15538
4. EN Doc Typeand # Project Case Number = 2013100935 6. AK Business License # Vendor Number
Anchorage International Airport 2097126 JVC028959

This contract is between the State of Alaska,

7. Department of
Law

Division

Transportation

8. Contractor

[ Jane Mores, Attorney At Law, LLC

jane@ijanemores.com 907-209-1242

hereafter the Contractor

Mailing Address Street or P.0. Box
4919 Steelhead Street Juneau, AK 99801

City State ZIP+4

PO Box 35712 Juneau, AK 99803

ARTICLE 1. Appendices: Appendices referred to in this contract

ARTICLE 2.

2.1
2.2
23

ARTICLE 3.

Performance of Service:

Period of Performance: The period of performance

ARTICLE 4.
41

Considerations:
In full consideration of the contractor's performance

4.2

and attached to it are considered part of it

Appendix A {General Provisions), Articles 1 through 14, governs the performance of services under this contract.
Appendix B sets forth the liability and insurance provisions of this contract.
Appendix C sets forth the services to be performed by the contractor.

for this contract begins April 3. 2020 and ends

with the resolution of the matter (anticipated June 30, 2021),

under this contract, the State shall pay the contractor a sum not to

exceed $100,000 in accordance with the provisions of Appendix D,
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 03ContractPayments@alaska.gov

10. Department of

Send invoices via email to Jeff.Stark@alaska.gov with cc to

P. tS@alaska.

| Law
Mailing Address
1031 W. 4% Avenue, Suite 200 Anchorage, AK 99501
11. CONTRACTOR
'Name of Firm
' Jane Mores, Attorney at Law, LLC

Signature of Authorized Representative

Da
asme S Ninee 47 /o

Typed or Printed Name of Authorized Representative
Jane S. Mores

13. CERTIFICATION:

| 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. | 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.

Title Other disciplinary action may be taken up to and Including dismissal.
Attorney EIN: on record
12. CONTRACTING AGENCY Signature of Head of Contracting Date
Department/Division Date 5 Y22
Law /Civil-Transportation & -2 2e2p 23

P A S

i

Typed or’Printed Name—

Kevin G. Clarkson

Pﬁnted/ﬁame of Project Director

Chief Assistant Attorney General

Typ
Jeff Stark Attorney General
Title

Authorized by AS 36.30.300 Single Source

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

hereafter the State, and ‘




APPENDIX A
GENERAL PROVISIONS

Articlel1. Definitions.
1.1  Inthis 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 Ifthe 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.

Article5. 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.

Article7. 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.

Article9. 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.



Department of Law
THE ST ATE Administrative Services

f Juneau Office

0

o P.O. Box 110300
Juneau, Alaska 981 1-0300

. - £ Main: 207.465.3400
GOVERNOR MICHAEL J. DUNLEAVY Fom: 907.465.5419

April 7, 2020

Jane S. Mores
4919 Steelhead Street
Juneau, AK 99801

Jane —

Your contract with the State of Alaska requires that you maintain insurance to comply with the
terms of the contract. After consulting the State’s Risk Manager, it appears as though a portion
of the insurance requirements are not applicable at this time,

By signature on this document you agree that:

* You do not maintain any employees nor will any individuals be asked to conduct
any work on your behalf in the performance of services described in Appendix C
of contract 20-215-1139

* No vehicle will be used at any time during the performance of contract 20-215-
1139

If either of these change during the performance of this contract, it is your responsibility to
inform the procurement officer and provide evidence of insurance that meets the requirements as
set forth in Appendix B.

Sincerely,

Patricia Hull, Administrative Officer

%a&,_,[fmmg, V[Zégg
Jane Mores ale



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

STANDARD AGREEMENT FORM

4919 Steelhead Street Juneau, AK 99801

L Agency Contrace Kumber | 2, Billing Contact ta. Appropriation | 3b. Unit 3. Program
21-215-1180 Jane Mlores 907-2040. | 242 033071500 2150 CVN3215538 Wi15538

4, EN D ‘!‘vm- and & Project Case Number = 2013100935 £ AK Buginess License # Vendor Numher
| Anchorape International Airport | 2087126 [VC028959

This contract is hetween the State of Alaska, :

7. Department of Division

Law Transportation hereafter the State, and
8. Contractor
Law Dffice of Jane Mores, LLC A o 907-200-1242 hereafter the Contractor
Mailing Address Streetor F.0. Box City Srate ZIP+4

PO Box 35712 Juneaun, AK 9‘3‘80‘3

la.

ARTICLE 2. Performance of Service;

ARTICLE 4. Congiderations:

ARTICLE 1. Appendices: Appendicss reterred to in this contract and attached to it are considered part of i,

21 Appendix A [General Provisions), Articles 1 through 14, governs the perfermance of services under this sontract,
% Appendix B sers forth the liakility and insurance provisions of this contract,
13 Appendix C sets forth the services to be performed by the conteactor.

ARTICLE 3. Perlod of Performance: The period of performancs for this conkract begins Seplember 25, 2020 and ends September 25, 2021,

&1 In full consideration of the contractor's performance under this contract, the State shall pay the contractor i sum not o
exceed $15.000 in arcordanee with the provisions of dppendix 13

£2 When billing the Stare, the contractor shall refer o Contracy #21-215-1180 and anall mail the invgice to the address below
with a courtesy copy in POF Rrmat emailed to 030 oniraciPay imentssialbisks

10. Department of

Law Qifice of Jane Mores, LLGC
Sipnature of Authorized Bepresentative Dizbe

e §. Fliorees g f2¢ ’/m

Typed or Printed Name of Authortzed Representative

Law 1 Send inveices via email to Jelf St
Mailing Address D3ContractPayvmentSitalaska pov

1031 W. 4™ Avenue, Suite 200 _Anchorage, AK 99501
AR SENARAEROR | TIFIEAT f the facts h i
Name of Firm 13, CERTIFICATION: | certify that the facts herein snd on suppariing

documents ane porect, thal this woucher constitutes & legal charge
apainst funds and  appropriationg  dted, that suffigent fends are
ancumbered o pay this obligation, o that there s @ suffident balane in
the approgpriation dited to cover this obfigation. | arn awara that o
knowingly make or allow False entries or alternations o a public recorgd,
o knowingly destroy, mutilate, supgress, conceal, remone o othoryiss
impair the variaty, legibitity or svailability of a public record constitutes

jane 5 Mares tampering with public records punishoble undar A5 11.5E.835-B20
Title ke dissplinary action may be taken wp to and incleding dismissal.

Attorney EIN: on record
12 CONTRACTING AGENCY Signature of Head of Contracting Agency or Tiare
Department/Division Date ] — :

Lawff‘ivil—'rmnﬁpurtatiun 10 17-20 v@ 2. % . 10/27/2020

Typad ar Printed Narme
Clyde E. SnifTen

Typé P mwéd Mame of leﬁ;t Dammr
Iefﬁ St_ﬂil.i

Acting Attorney General

(Title

Chief Assistant Attorney General

Authorized by 2 AAC 12400 (b 7

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



APPENDIX A
GENERAL PROVISIONS

Article1. Definitions.
1.1  Inthis 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  Ifthe 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.

Article5. 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.

Article7. 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.

Article9. 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.



Department of Law
THE STATE Administrative Services

3 Juneau Office
of |

P.O. Box 110300

Juneay, Alaska 998110300

e . Noln: 907.465.3600
GOVERNOR MICHAEL |. DUNLEAVY Fax; 907 4655419

September 29, 2020
Jane S. Mores

4919 Steclhead Street
Juneau, AK 99801

Jane —

Your contract with the State of Alaska requires that you maintain insurance to comply with the
terms of the contract. After consulting the State’s Risk Manager, it appears as though a portion
of the insurance requirements are not applicable at this time.

By signature on this document you agree that:

* You do not maintain any employees nor will any individuals be asked to conduct
any work on your behalf in the performance of services described in Appendix C
of contract 21-215-1180

* No vehicle will be used at any time during the performance of contract 20-215-
1180

If either of these change during the performance of this contract, it is your responsibility to
inform the procurement officer and provide evidence of insurance that meets the requirements as
sct forth in Appendix B,

Sincerely,

Patricia Hull, Administrative Officer

(y Wiene, 9'/2 ‘)/10
JAne Mores " Date’




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.


mailto:03ContractPayments@alaska.gov

STANDARD AGREEMENT FORM

| 1. Agency Contract Number 2 ASPS Number
f 08-207-409

4. Agency Agéigned Encumbrance |

|5 Vendor Number Project / Case Number 6. Alaska Business License Number
| MANO3121 Trademark Law |
This ronlract is between the Stat(.m 9f Alaska o i u
7. Deparfrrent of Division
Law Civil/lLabor and Stale Affairs hereafter the State. anc

8. Contracter
Law Qffice of Mark J. Niglsen PHONE: 206-365-2500

FAX: 206-368-9521 hereafter the Contractor |

Mailing Address o Street or P.O. Box

12508 Lake City Way N.E. Suite 240, Seattle, WA 98125

City State ZIP+4
EMAIL: nielsen@miniaw. com

q

ARTICLE 2. Performance of Service:

| ARTICLE 1. Appendices: Appendices referred 'o i this contract and attached to il are considered part of it

2.1 Appendix A (General Provisions), Articles 1 through 14, governs the performance of services under this contract
2.2 Appendix B sels fonh the liability and insurance provisions of this contract.
2.3 Appendix C sels forth [ne services to b2 performad by the contractor.

ARTICLE 3. Period of Performance: The penod of performance for this contract begine May 1 2008 anc ends June 30, 2009

! ARTICLE 4. Considerations:

4.1 In ful consideration of the cantractor's performance under this cantract, the State shall pay the coptractor a sum not to
| exceed $50,000.00 in accordance with the provisions of Appendix {3

4.2 \Wren billing the State, the contractar snall refer to the Authority Number or tha Agency Contract Number anrd send the i

| vilbing to |
(10 Deparimentof  Attention:
bew Civil Division/Labor and State Affairs )
Mailing Address Attention:
PO Box 110300, Juneau, AK 99811-0300 N Margie Vandor, Assistant Altorney General

[11. CONTRACTOR

i13 CERTIFICATION: | cerify that the facts herein and on supporting

'Name of Firm
Law Office of Mark J. Nielsen

documents are correct, that this voucher constitules a 'egal charge
against funds and aporopriations coited, that sufficient funds are
encumoered 0 pay :h35 obligation, or that there 1s a sufficient balance

i

in the appropriation cited to cover !his obligatiorn, | am aware that to %
=nowingly make or allow faise entries or aiternations on a gublic record,
| of knowingly desiroy, mutilate, suppress, conceal, remove or olhenvise

| StgnH'*re of &u‘:—a"ved Representative | Date
e ,f/ ;- e ”’"’?ﬂ‘w{
?yped or Printad N ne of Auﬁhorlzed Representative

Mark J. N 2lsen

impair the varicly, legibifity or availabiiity of a public record cc"smu!ts
tamrpering with public records punishabie under AS 11.56.815-820
Other discipiinaty action may te taken un fo anc inciuding gismissai

| Title

President EIN: 911656767

112 T CONT R‘ACTING AGENCY | Signature of Head of Contracting Agency or | Date

DepartmentyDivision ' ] Date

[Law.fmwl - Labor and State Affairs ,::'—:-'»._. / LMM ?‘/50/0% |
i "L!.,-\re of F'ro'ecl Director ]Typed or Pnry@d Kame |
/ N f__“‘ e LA AAA |Craig J. Tillery i
Typed or Pr rted Name of P'qe(,t IJtrecto. Titie

Margie Vandor

Title
|Assistant Atlorney General

Deputy Attorney General

!AS 36.305.320 / 2AAC 12.400 (d)

NOTICE: This contract has no effect until signed by the head of contractmg agency or designee.
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APPENDIX A
GENERAL PROVISIONS
1.Definitions.
In this contract and appendices, "Project Director” or "Agency Head" or "Procurement Officer" means the person
who signs this contract on behalf of the Reguesting Agency and includes a successor or authorized
representative.
"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.

2. Inspection and Reports.

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

The g;ontraclor shall make progress and other reports in the manner and at the times the department reascnably
requires.

3. Disputes.
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.

4. Equal Employment Opportunity.

The contracltor may not discriminate against any employee or applicant for employment because of race, raligion,
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 siatus, changes in marital status, pregnancy, or parenthood. The
contractor shall take affirmative action to insure that the applicants are considered for employment and thet
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.

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 staius,
changes in marital status, pregnancy or parenthood.

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.

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 upen
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.

The contractor shall cooperate fully with State efforts which seek to deal with the problem of uniawful
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.

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.

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 effeclive 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 purcose
without additional compensation to the contractor. The contractor agrees not lo assert any rights and not lo 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 shail be brought in the
Superior Court of the State of Alaska.

Article 12, Conilicting 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, Officlals Not {o 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 erqp[oyees or agenciss
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 B?
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, inciude
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 pelicy
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 employzes
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 subrogaticn against the State.

2.2 Commerclal General Liability Insurance: covering all business premises and operalions used by the
Contractor in the performance of services under this agreement with minimum coverage limits of $300,000
combined single limit per occurrerce.

2.3 Commercial Automobile Liability Insurance: covering all venicles 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-$499,995 $500,000 per Occurrence/Annual Aggregate
$500,000-5999,999 $1,000,000 per Occurrence/Annual Aggregate

$1.000,000 or cver 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 Instituie (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 shell
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 Seattie, 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 o prepare zn
estimate of the time and costs necessary to complele 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 DIRECTCR 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 representalives
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 amaunt 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 medified 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 headguartered 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 headguartered, 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 consulling 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 conlract.

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
Compulerized Database Research At cost as invoiced
Courier Services
Automobile Messenger Deliveries Al cost as invoiced
Overnight Deliveries (such as UPS,
Federal Express, Express Mail, DHL) At cost as invoiced
Postage At cost
Telephone Al cast as invoiced
Telecopier 80.75(local),$1.50(domestic),$2.25(international)
Travel and Lodging
Hotel Accommodations Not to exceed $225.00/night
Alr Fare Not to exceed coach class
Cab Fare At cost as invoeiced
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 autherized 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 biiling 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 expensas
shall be made at the fiat 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 wriling, the total sum expended under this agreement
shall not exceed $50,000.00, including cut-cf-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 biliing
period. All billing statements shall be sent directly to the state's designated project director.

Article 2.2 The Contractor's hilling 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 invaices for trave! 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 Rirector.

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
CPL

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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VIA FACSIMILE: 507 465 2520

Marjore L. Vandor
Assistant Attorney General
State of Alaska
Department of Law

PO Box 110300

Juneau, AK §9811-0300

Re:  Trademark attorney services for Alaska Seafood Marketing Institate
Dear Ms. Vandorn
Thank you for youz Aprd 3, 2008 letter. We are very interested in continuing 10 represent

s
#~

Alaska Seafood Marketing Institute, and I am happy to respend to your letter.

1 undesstand that the contract period would ma from May 1, 2008 through Juae 30, 2009
and that the work should not exceed 175 hours. We are comfortable with those paramerers but
apprecizte your recognition that unforeseen circumstances might require the approval of additional
hours. 1f we are selected for this work, I would like to have an opportunity to review the staaderd
legal services contract so that we could discuss any questions | might have.

Here are out responses to the specific inguiries in your letter:

1. 1 began practicing law 1n 1984 and have specizlized in trademark 2nd copyright law

for more than 20 years. 1 was an associate and then 2 pariner at Foster Pepper here in Seatde, 2nd in

994 began ray own practice which continues to the preseat. I am enclosing 2 brief professicnal

resume and 2 description of out practice for additional backgrouad. With the help of our paralegal,

Kristie Hanson, | expect to handle all matrers for ASML 1f circumstznces reguire, 1 may 25k my

collezgue, Cynthia L. Doll, to assist. Cynthia has worked in our office since 1995 and has practiced
law for over 20 yeats.

2 For the contract period, our billing rates for ASMT will be $315/hour for my tme,
$150/hout for Kristie Hanson’s time, and $265/hour for Cynthia Doll (if she handles zny ASMI
matters). ‘These are preferred rates discounted from our sommul corporate rates and will not be
increased during the contract pedod.
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3. Our reprcsentnﬁun of A

conflicts with respect to our representation of ASM
registrations for ASMI's various trademarks.

handling of pending applications and

If you have any guestions oz

SMI to date hag not occasioned any actual of po

MARK NIELSE 208-508-3521

{1 or other entities or with respect to our

need any additional information, please ler me know.

Very truly youss,

/chk

Enclosures

cc: Naresh Shrestha, Administrative QOfficer, ASMIL

.3
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DEPARTMENT OF LAW g
OFFICE OF THE ATTORNEY GENERAL DIMOND COURT HOUSE, 6™ FLOOR
: JUNEAU, ALASKA 9981 1-0300
LABOR & STATE AFFAIRS O o ks ske
FAX: (907)463-2520

April 3, 2008

VIA USPS AND FACSIMILE: (206)368-9521

Mark J. Nielsen

Law Office of Mark J. Nielsen

12508 Lake City Way N.E., Suite 240
Seattle, WA 98125

Re:  Trademark attorney services for Alaska Seafood Marketing Institute

Dear Mark:

On behalf of the State of Alaska, Alaska Seafood Marketing Institute (ASMI), the
Department of Law (department) is soliciting letters of interest and individual attorney
qualifications from a limited number of law firms. Counsel for this particular solicitation
must have experience in working with all aspects of intellectual property law with particular
experience and practice in trademark law including filing of trademarks and trademark
enforcement. The selected counsel will be required to provide consulting 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.

Based upon the responses to this solicitation and after interviews with selected
proposers by the director of ASMI and representative(s) from this office, the department
intends to contract with outside counsel who will be asked to provide trademark attorney
services to ASMI.

[f you are interested in providing legal services to ASMI for the purposes indicated
above, please respond to this office no later than 12:00 noon (Alaska Daylight Savings Time)
on Friday, April 11, 2008, with the following information:

l. a brief description of the experience and capabilities of the
individual attorney or attorneys who will be assigned to this
contract and the name of the supervising attorney if associate
level attorney(s) are to be assigned;



Mark J. Nielsen April 3, 2008
Solicitation letter Page 2

2. the billing rate for each attorney to be involved along with any
discounts your firm is willing to offer the State of Alaska; and

3. the existence of any potential conflicts of representation,
including any conflict of representation of firms that involve
ASMI matters, including trademark enforcement matter, and any
conflicts regarding several pending applications for ASMI that
will require attention during the contract period: Alaska
(stylized); ASK FOR ALASKA; BRING SOMETHING WILD
HOME; COOK IT FROZEN!; WILD, NATURAL &
SUSTAINABLE; and WILD & NATURAL.

The contract period is estimated to begin May 1, 2008 and end June 30, 2009. The
department has estimated that work associated with this solicitation for legal services should
not exceed 175 hours over the course of the contract period. However, in the event that
additional hours may be required due to some unforeseen circumstances, the department will
reserve the right to amend the agreement to provide for such additional services. The
procurement of these services is governed by AS 36.30.320 and 2 AAC 12.400(d) and the
firm or attorney selected will be required to work under the terms and conditions of the
Department of Law’s standard legal services contract.

Submissions in response to this solicitation may be made by facsimile at
(907) 465-2520. Please send to the attention of the undersigned.

Thank you for your interest.
Sincerely,

TALIS J. COLBERG
ATTORNEY GENERAL

- /; J
’ ,/ p . e
BY: & jz’i/ {/“‘ff’ Gl N 4 o AA A
Marjor_ie/ L. Vandor
Assistant Attorney General

ML V/ajh

ce: Naresh Shrestha, Administrative Officer, ASMI
Gina Chalcroft, Procurement Officer, Department of Law
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APPENDIX A
GENERAL PROVISIONS

1.Definitions.
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.
"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.

2. Inspection and Reports.

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

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

3. Disputes.

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.

4. Equal Employment Opportunity.

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.

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.

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.

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.

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.

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.

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 B?
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
CPL.

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



STANDARD AGREEMENT FORM

1. Agency Contract Number 2. ASPS Number 3. Financial Coding 4, Agency Assigned Encumbrance
15-207-793 ASMI TBD
5.Vendor Number Project / Case Number 6. Alaska Business License Number
MANO3121 Trademark Law for ASMI TBD Not Found
This contract is between the State of Alaska,
7. Department of Division
Law Civil/Labor and State Affairs hereafter the State, and
8. Contractor
Law Office of Mark ]. Nlelsen PHONE: 206-365-9500 FAX: 206-368-9521 hereafter the Contractor
Mailing Address Street or P.0. Box City State ZIP+4
2150 North 107th Street Seattle, WA 98133 206-365-9500phone EMAIL: pielsen®@minlaw.com
9,

ARTICLE 1. Appendices: Appendices referred to in this contract and attached to it are considered partof 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, 2014 and ends Jupe 30,2015

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 $57,.750, in accordance with the provisions of Appendix D.
4.2 When billing the State, the contractor shall refer to the Agency Contract Number 15-207-793 and send the billing to:

10, Department of Attention:
Law Civil Division/Labor and State Affairs
Mailing Address Attention:
PO Box 110300, Juneau, AK 95811-0300 Margie Vandor, Chief Assistant Attorney General
1L CONTRACTOR 13, CERTIFICATION: | certify that the facts herein and on supporting
Name of Firm documents are correct, that this vouchsr constifuias a legal charge
against funds and appropriations cited, that sufficient funds are
Law Office of Mark ). Nielsen encumbered to pay this obligation, or that thers Is a sufficient batance
ve Date in the appropriation cited to cover this obligation. | am aware that to
knowingly make or allow faise entries or alternations on a public record,
';- = ]4- or knowingly destroy, mutilate, suppress, conceal, removs or otherwise

impair the variety, legibility or availability of a public record constitutes

Typed or Pri tampering with public records punishable under AS 11.56.815-,820.

d Name of Aufhicrized Representative

Mark J. Niel Other disciplinary action may be taken up to and including dismissal,
Title
President EIN: 911656767
12, CONTRACTING AGENCY Signature of Head of Contracting Agency or Date
Department/Division Date )
Law/Civil - Labor and State Affairs J-AS }f / ;';‘7 _ 7/7/ 7Y
Sigr.g;?re of Project Director / " | Typed or Printed Name

/ éﬁ P, / A _,1/‘,/4- _{/James Cantor
Typed or Pripted Name of Project Director “ | Title
Margie Vandor Deputy Attorney General
Title
Chief Assistant Attorney General AS 36.30.320 / 2AAC 12.400 (d)

NOTICE: This contract has no effect until signed by the head of contracting agency or designee.
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APPENDIX A
GENERAL PROVISIONS

1.Definitions.
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.
"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.

2. Inspection and Reports.

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

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

3. Disputes.

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.

4. Equal Employment Opportunity.

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.

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.

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.

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.

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.

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.

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

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 B?
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 ]. 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 ]. 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.



STANDARD AGREEMENT FORM

1. Agency Contract Number | 2, Billing Contact 3. Financial Coding 4. Agency Assigned EN
21-209-1176 Margaret@cclawyers.net 0330150800 WNRPFC
5. Vendor Number Project / Case Number 2019103563 6. Alaska Business License
CHS12098 Bankruptcy of SAExploration 727788
This contract is between the State of Alaska,
7. Department of Division
Law Natural Resources hereafter the State, and
8. Contractor
Law Office of Cabot C. Christianson cabot@cclawyers.net hereafter the Contractor
Mailing Address Street or P.0. Box City State ZIP+4
911 West 8t Avenue, Suite 201 Anchorage, AK 99501
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 September 12,2020 and ends
with the resolution of the matter

ARTICLE 4. Considerations:

4.1 Infull 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 Contract Number 21-209-1174 and send the billing to the email
address below with a pdf courtesy copy emailed to Q3ContractPayments@alaska.gov

10. Department of Attention:

Law 0Oil and Gas Section

Mailing Address

PO Box 110300 Juneau, AK 99811-0300 Rob Schmidt rob.schmidt@alaska.gov

11, CONTRACTOR 13. CERTIFICATION: 1 certify that the facts herein and on supporting

Name of Firm documents are correct, that this voucher constitutes a legal charge
Law Office of Cabot C gristianson against funds and appropriations cited, that sufficient funds are
- i encumbered to pay this obligation, or that there is a sufficient

Signature zed Representative Date balance in the appropriation cited to cover this obligation. [ am

/————:”‘ 7 12 0"70 aware that to knowingly make or allow false entries or alternations

- ; on a public record, or knowingly destroy, mutilate, suppress,
Typed ted Name of Authorized Representative conceal, remove or otherwise impair the variety, legibility or

Cabot Christianson availability of a public record constitutes tampering with public
Title records punishable under AS 11.56.815-.820. Other disciplinary

Attorney EIN: 920111260 action may be taken up to and including dismissal.

CONTRACTING AGENCY Signature of Designee Date
Depa Dmsion Date = :
w-Oil angl Gas— C“HI’Z@ »@ . oY | 9/8/2020
Slgnature ik Typed or Printed Name
Clyde E. Sniffen

Typed or Printe "{:lame of @t Director

Robert H. Sch Acting Attorney General
Title

Assistant Attorney General Awarded under 2 AAC 12.400b (7)

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

1.Definitions.
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.
"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.

2. Inspection and Reports.

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

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

3. Disputes.

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.

4. Equal Employment Opportunity.

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.

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.

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.

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.

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.

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.

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 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



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 $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 CPL

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 2. Billing Contact (213) 312-8336 3a. Appropriation 3b. Unit 3c. Program
21-208-1177 | Edgar Panadero epanadero@nossaman 2080
4. ENDoc Typeand # |Project Initial Case Number = 2019103550 6. AK Business License # Yendor Number
Various Endangered Species Questions 1049350 NGK07029
This contract is hetween the State of Alaska,
7. Department of Division
Law Civil-Natural Resources hereafter the State, and
8. Contractor
Nossaman, LLP llarson@nossaman.com (206) 395-7633 hereafter the Contractor
Mailing Address Street or P.O. Box City State ZIP+4
777 Figueroa Street, 34t Floor Los Angeles, CA 90017-5800

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 September 18, 2020 and ends September 18, 2022

ARTICLE 4. Considerations:

4.1 Infull 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 Contract #20-208-1177 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:

1031 W. 4 Avenue, Suite 200 Anchorage, AK 99501 Anne.nelson@alaska.gov
11. CONTRACTOR

3. CERTIFICATION: | certify that the facts herein and on supporting

Name of Firm documents are correct, that this voucher constitutes a legal charge

Nossaman, LLP against funds and appropriations cited, that sufficient funds are

. X - encumbered to pay this obligation, or that there is a sufficient balance in

Signature ()diz&uthorlzed Representative Date the appropriation cited to cover this obligation. | am aware that to

MW\ 09/18/2020 knowingly make or allow false entries or alternations on a public record,

. ] . or knowingly destroy, mutilate, suppress, conceal, remove or otherwise

Ty pf-_*d or Printed Name of Authorized Representative impair the variety, legibility or availability of a public record constitutes

Linda R. Larson tampering with public records punishable under AS 11.56.815-.820.
Title Other disciplinary action may be taken up to and including dismissal.

Partner

Signatur: rpject Director "'l"ypéﬁ'or Printed Name
/ %{ W/V\/ Clyde. E Sniffen
Typed or Printed Name of Project Director

|. Anne Nelson Acting Attorney General
Title

Chief Assistant Attorney General Authorized by 2 AAC12.400(B) 7
NOTICE: This contract has no affect until signed by the head of contracting agency or designee,

12. CONTRACTING AGENCY Signature of Head of Contracking Agency or Date
Department/Division Date
Law/Civil- ?/IQ/ZD . 7-1& -2p20
7 L /




APPENDIX A
GENERAL PROVISIONS

Article1. Definitions.
1.1  Inthis 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  Ifthe 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.

Article5. 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.

Article7. 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.

Article9. 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-
0’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

Article 2.8

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.

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 CPL

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

STANDARD AGREEMENT FORM

1. Agency Contract Number | 2. Billing Contact at Clark Baird 3. Financial Coding 4. Agency Assigned Encumbrance Number
20-201-1138
5. Vendor Number Project Matter ID; 2019200610 6. Alaska Business License Number
€B5120431 Collective Bargaining Covid-19 Issues 985887
This contract is between the State of Alasks,
7. Department of Division
Law Deputy Attorney General hereaftertheState.and |
8. Contractor
Clark Balrd Smith LLP ASmith@CBSLawyers.com (847) 378-7700 hereafter the Contractor
Mailing Address Street or P.O. Box City State 2IP+4

6133 N. River Road, Suite 1120 Rosemont IL 60018

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 provistons 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 March 25, 2020 and ends December 31, 2020,

ARTICLE 4,Considerations:

4.3 On all invoices, the contractor shall refer to Agency Contract Number 20-201-1138 and send the billing to the project director with a

ccto 03ContractPayments@alaska goy

10. Department of Attention:

Law Deputy Attorney General

Mailing Address Attention:

1031 W. 4™ Ave, Suite 200 Anchorage, AK 99501 Treg Taylor

11. OONTRACTOR

Name of Firm 13. CERTIFICATION: | certify that the facts hereln and on supporting

documents are correct, that this voucher constitutes a legal charge against

Clark Baird Smith, LLP funds and appropriations cited, that sufficlent funds are encumbered to

re of Authorized Representative Date pay this obligation, or that there & a sufficlent balance In the

% 3 3-35-20
Typed or Printed Name of orized Representative

Robert J. Smith, Jr.

appropriation cited to cover this obligation. |am aware that to knowingly
make or allow false entries or alternatlions on a pubilc record, or
knowingly destroy, mutilate, suppress, conceal, remove or otherwise
impalr the variety, legibllity or avaflabllity of a public record constitutes
tampering with public records punishable under AS 11.56.815-.820. Other

%

Title disciplinary action may be taken up to and Including dismissat,

Partner EIN: 27-3100920
12. CONTRACTING AGENCY Signature of Head of Contracting Agency Date
Department/Division Date

Law-Civil/Labor & State Affairs 3-2%4-1 3-27-22
SMWZ’_\ Typed or Printed Name

Kevin G Clarkson

Typed or Fﬁnted Name of Project Director Title

Tregarrick R. Taylor Attomey General
Title

Deputy Attomey General Authorized by AS 36.30.300

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




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.



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 B?> INDEMNITY AND INSURANCE

These terms do not apply to the contract per determination of Attorney General Kevin Clarkson

APPENDIX C

Article 1 Services to be performed by the Contractor.




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, lllinois 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 summary of the project, case, or matter;

a discussion of the major strategy options including benefits, risks and the potential costs associated with each;

a proposed/recommended strategy;

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.

Qo0 oo

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

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

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.

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



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


mailto:03ContractPayments@alaska.gov

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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STANDARD AGREEMENT FORM

4.1 In full conslderation of the contracter’s performance

exceed $40,.000 in accordance with the provisions

1. Agency Contract Number 2. ASPS Number 3. Financlal Coding 4. Agency Assigned EN
17-208-961 n/a
5. Vendor Number Project / Case Number 6. Alaska Business License Number
CHS12098 Ad hoc bankruptcy questions 727788
This contract is between the State of Alaska,
7.Department of Division
Law Natural Resources hereafter the State, and
Jereaiter the state, and |
8. Contractor
Law Office of Cabot C, Christianson cabot@cclawyers.net hereafter the Contractor
Maillng Address Streetor P.O. Box City State ZIP+4
911 West B8t Avenue, Suite 201 Anchorage, AK 99501
9.
ARTICLE 1. Appendices: Appendices referred to in this contract and attached to it are considered partofit
ARTICLE 2. Performance of Service:
2.1 Appendix A (General Provislons}, Ardcles 1 through 14, governs the performance of services under this contract.
2.2 Appendix B sets forth the Hability and Insurance provistons of this contract.
23 Appendix C sets forth the services to be performed by the cantractor.
ARTICLE]. Perlod of Performance: The period of performance for this contract begins April 18, 2017 and ands April 18, 20,2020.
ARTICLE 4. Considerations:

under this cantract, the State shall pay the conmractor a sum not o
of Appendie D,

4.2 When billing the State, the contractor shall refer to the Contract Number 17-208-961 and send the billing to the address below
with a pdf courtesy copy emalled to §3ContragtPavments@alaska.poy

Law Office of Cabo't C. Christlanson

Signature of Authorjz€d Repre, e Date
L-1-17?

Typed or PrintbdHame of Authorized Representative
Cabot Christianson

10. Department of Attention:
Law Natural Resources
Mailing Address Attention:
PO Box 110300 Juneau, AK 99811-0300 john Hutchins
11. CONTRACTOR 13. CERTIFICATION: | cerlify that the facis herein and on supporting
Name of Firm

documents are comredd, that this voucher canstitules s legal charga
against funds and appropriations cled, thal sufficient funds are
encumbered to pay this obiigation, or that thars is a sufficient balance
In the sppropriation cited to cover this obligation | am aware that to
knawingly make or allow false entries or akemations on a public record,
ox knowingly destroy, mulilate, supprass, conceal, remove or otherwise
impair the varlety, lagibility or avallablity of a public record constitules
tampering with public racords punisheble undar AS 1158 B15- 820
Other disciphnary action may be laken up io and Including dismissal

Title

Partner EIN: 920111260

12 CONTRACTING AGENCY Signature of Designee Date
Department/Division Date

Law-Natural Resaurces H-1%
W Typed or Pripted-§ame

_ 7 i) >
Typed or Printed Name of Project Director Ljames Cantor
chn Hutchins Deputy Attorney General
Tide
Assistant Attorney General Awarded under 2 AAC 12.400b (5)

NOTICE: This contracthas no affect unti slgn

ed by the head of contracting agency or designee.
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APPENDIX A
GENERAL PROVISIONS

1.Definitions.
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.
"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.

2. Inspection and Reports.

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

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

3. Disputes.

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.

4. Equal Employment Opportunity.

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.

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.

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.

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.

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.

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.

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



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.



STANDARD AGREEMENT FORM

1. Agency Contract Number | 2. Billing Contact 3. Financial Coding 4. Agency Assigned EN
20-209-1104 et e 033040800 WNROGG
S.Vendor Number Project / Case Number 2019103131 6. Alaska Business License
CHS12098 Bankruptcy of Furie Operating Alaska/Cornucopia/Corsair 727788
This contract is between the State of Alaska,
7. Department of Division
Law Natural Resources hereafter the State, and
e e

8. Contractor

Law Office of Cabot C. Christianson cabot@cclawyers.net hereafter the Contractor
Mailing Address Street or P.0. Box City State ZIP+4
911 West 8th Avenue, Suite 201

Anchorage, AK 99501

9,
ARTICLE 1. Appendices: Appendices referred to in this contract

ARTICLE 2. Performance of Service:

ARTICLE 3. Period of Performance: The period of performance

ARTICLE 4. Considerations:
4.1 Infull consideration of the contractor's performance
exceed $50,000 in accordance with the provisions

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.

4.2 When billing the State, the contractor shall refer to the Contract Number 20-209-1104 and send the billing to the email

and attached to it are considered part of it.

for this contract begins August 26,2019 and ends August 26, 2020.

under this contract, the State shall pay the contractor a sum not to
of Appendix D,

Signature of Auth

%aeré . /7'

Typed or P Authorized Representative
Cabot Christianson

Title ’
Attorney EIN: 920111260

address below with a pdf courtesy copy emailed to 03ContractPayments@alaska.gov
10. Department of Attention:
Law 0il and Gas Section
Mailing Address
PO Box 110300 Juneau, AK 99811-0300 Rob Schmidt Lm_%&@y
11. CONTRACTOR 13. CERTIFICATION: I certify that the facts hereln and on supporting
Name of Firm documents are correct, that this voucher constitutes a legal charge
Law Office of Cabot C. Christia 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. | 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,

12. _—\ CONTRACTING AGENCY

Department/Djivigfon Date
@'0“ an asw e/

Signature of Date

913-|f

Signatur roje cto Typem’rinted Name
' Tregarrick Taylor
Typed or Printed;?r(e of Project Dir?tor
Robert H. Schmi Deputy Attorney General
Title
Assistant Attorney Awarded under 2 AAC 12.400b (5)

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

1.Definitions.
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.
"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.

2. Inspection and Reports.

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

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

3. Disputes.

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.

4. Equal Employment Opportunity.

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.

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.

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.

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.

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.

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.

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 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. Itis 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 $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 CPIL.

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, ASPS Number
13-208-706

3. Financial Coding 4. Agency Assigned Encumbrance Number
3212001 -

5. Vendor Number Project / Case Number 8. Alaska Business Licensa Number

MAS95243 Pacific Salmon lssues 306121
This contract is between the State of Alaska,
7. Department of Division

Law Natural Resources hereafter the State, and
8. Contractor

Michael A.D. Stanley hereafter the Contractor
Mailing Address Street or P.O. Box City State ZIP+4

PO Box 20449 Juneau, AK 99802-0449

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, govemns the performanca of services under this contract.
2.2 Appendix B sats 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. Perlod of Performance: The period of performance for this contract begins July 1, 2013, and ends June 30, 2018,

with the state reserving the right ta renew for two
ARTICLE 4. Conslderations:

additional one-year periods (through June, 30, 2018).

4.1 In full consideration of the contractor’s performanca under this contract, the State shall pay the contractor a sum not to
exceed $10,000 in accordance with the provisians of Appendix D.
4.2 When billing the Stats, the contractor shall refer to the Agency Contract Number 13-208-708 and send the billing to:

10. Department of
Law

Naturat Resources Section

Mailing Address Attentlon:

1031 W. 4" Avenue, Suite 200 Anchorage, AK 99501-1994 | J. Anne Nelson

11. CONTRACTOR 13. CERTIFICATION: | certfy that the facts hereln and on supporting
Name of Firm

Michael A, D. Stanley

documents ara correct, that this voucher constitutes a legal charge
against funds and appropriations cited, that sufficlent funds are
ancumbered to pay this obligation, or that there is a sufficlent balance

Signatyre of Aytfior| e ative Date
J;.}W/:!ﬂi

in the appropriation cited to cover this obligation. | am aware that to
knowingly make or allow false entries or alternations on a publlc record,
or knowingly destroy, mutilate, suppress, conceal, remove or otherwise

Typed or Printed Name of Authorized Representative
Michael A. D. Stanley

impair the variety, fegibility or availability of a public record constitutes
tampering with public records punishable under AS 11.36.815-.820.
Other disciplinary action may be taken up to and ineluding dismissal.

Title
Sola Proprietor SN: onflle
12. CONTRACTING AGENCY Signature of Head of Contracting Agency or |Date
Designee
Department/Division Date Y PR
Law/Civil-Natural Resources @/g/ggg bt 2 7 o i R
Signajurgrof Project Director Typed or Brinted Name
W/L/fé/f NS - James Cantor
Typed or Printed Name of Project Director Title
J. Anne Nelson Deputy Attorney General
Title
Assistant Attorney General Authorized by 2 AAG 12.400 (b) (5)

NOTICE: This contract has no affect until signed by the head of contracting agency or designee.
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Article 1. Definitions. APRPENDIX A GENERAL PROVISIONS ;
1.1 Inthis contrect and appendices, “Projact Director” or “Agancy Head" or “Procutement Officer” means the person who signs this contract on behalf of the
Requesting Agency and Includes a successor or authofized repraseniative.
1.2  "State Contracting Agency” means tha department for which this contract s 1o be performad and for which the Commissioner or Authorized Designes
&cted in a signing this contract.
Article 2. Inspection and Reports.

21 The departmert may Inspect, in the manner and at ressonable tmes i considers appropriale, all the contractor's facllites and activities under this contract.
22 The contractor shall make progress and other reports in the manner and at the times the department reasonably raquires.
Articls 3. Disputes,
3.1 Any dispute conceming & question of fact arising under this contract which Is not disposed of by mutual agraement shall be decided in accordance with
AS 38.30.620-832.
Articie 4. Equal Employment Opportunity.

4.1 The conlracior may not discriminate against any employee or applicant for employment becauss of race, religion, color, national origin, or bacause 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 contracior shall
taka affirnative action to Insure that the applicants are considered for employment and that employees are traated during employment without unlawful
regard la their race, color, reilgion, national origin, ancestry, physical handlcap, age, sex, marital status, changes in marital status, changes in marital
stalus, pregnancy of parenihood. This action must include, but need not be limited to, the following: employment, upgrading, demation, transfer,
recruitment of recruitment advertising, layoff or tarmination, rates of pay or other forms of compensation, and selaction for training including
apprenticaship. The contractar shall pos! in conspicuous places, availzble to emplayees 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 confract jobs, that # Is an equal opportunity
employer and that all qualifisd applicants will receive consideration for employment without regard to race, religion, color, national origin, age, physical
handicap, sax, marital status, changes in marital status, pregnancy or parenthocd,

4.3  The contractor shall send to each labor unton or representative of workers with which the conlracior has a collective bargaining agreement or ather
coniract of understanding a notice advising the iabor union or workers' compensation representative of the contractor's commitments under this article
and posl copies of the notlca in conspleuous places available to all employees and applicants for employment.

4.4  The coniractor shall include the provisions of this article in every contract, and shall require the inctusion of these provisiona in every contract entered
into by any of its subcontractors, so that those provisions wilf be binding upon each subcontractor. For the purpose of inctuding those provisions in any
contract or subcontract, as required by this contract, “contractor” and "subcontracior” may be changed to reflect appropriatsty the name or designation
of the parties of the contract or subcontract.

4.5  The contractor shall cooperata fully with State efforts which seek to deal with the problem of untawful discrimination, and with all other Stale efforts to
guaraniee fair employment practices under thia contract, and prompily comply with all requests and directions from the State Gommission for Human
Rights ar any of its officers or agents relating te pravention of discriminatory employment practices.

4.8 Full cooperation in paragraph 4.5 includes, but Is not imited 1o, being a witness in any proceeding involving questions of unlawful discrimination if that is
raquested by ary officlal or agency of the State of Alaska; permiiting employees of the contractor (o be witnesses or complainants In any proceading
involving queations of unlawful discrimination, if that is requested by any official or agency of the State of Alaska; participating in meelings; submitting
periodic raports on the equal employment aspects of present and future employmenl; assisting inspection of the contraclors facilities; and promptly
complying with all Stale directives considered essential by any cffice or agency of the State of Alaska lo insure compllance with all federal and State
laws, regutations, and policies pertaining to the prevention of discAminatory employment practices.

4.7  Failura to perform under this article consiftutes a material braach of the contract,

Article 5. Termination.

The Projecl'DIrednr. 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 accardance with the payment provisions of this contract for services rendared before the effective date of tamination.

Article 8. No Assignment or Delegation,
The contractor may not assign or delegate this contract, or any part of #, or any right to any of the money to be paid under it, except wilh the written consent of
the Projact Director and the Agency Head.

Artlcla 7. No Additional Work or Material.
No claim for addiional servicas, not specifically providad in this contract, performed or fumished by the contractor, will be aliowed, nor may tha contractor do
any work or fumish any material not covered by the contract unlass the work or material is ordared in writing by the Project Director and approved by the
Agency Head.

Article 8. independant Contractor.
The contractor and any agents and employess 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. Paymant of Taxes.
As a condition of performanca of this contract, the contracter shall pay all federal, State, and local taxes incurred by the contractor and shall require thelr
payment by any Subcontractor or any other persons in the performance of this contract. Salisfactory perfarmance of this paragraph is a condition precedent
lo payment by the State under this contract,

Articia 10. Ownership of Documants.

All dasigns, drawings, specifications, notes, artwork, and othar work developad in the parformance of this agreement are produced for hire and remain the

sale property of the State of Alaska and may be used by the State for any other purposa without additional compensation to the contractor. The contractor

agrees not ta assart any rights and not o eatablish any clalm under the design patent or capyright laws. The contractor, for a perod of three years after

final payrent under this contract, agrees to fumish and pravide access to all retained materlals at the request of the Project Director. Unless otherwise

directed by the Project Dicector, the contractor may retain coples of all the materials.
Article 11, Governing Law.

This conlract is governed by the laws of the Siate of Alaska. All actions conceming 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 Provistons of this contract supersede any provisions in other appendices.
Article 13. Officlals Not to Benefit.

Contractor must comply with all applicable fedaral or Stale laws regulating sthical conduct of public officers and employees.
Article14. Covenant Against Contingant Fees,
The contractor warrants that no person or agency has been employed or retained lo solicit or secure this contract upon an agreemant of understanding

for a commission, percentage, contingent fee, or brokerage excapt employees or agencies maintained by the contractor for the purpose of securing
business. For the breach or violation of this warranly, the State may terminate this contract without Sability or in its discration deduct from the contract
price or consideration the full amount of the commission, percentage, brokerage, or contingent foe.



3

APPENDIX B?
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 nagligence
of the contracting agency. If there is a claim of, or liability for, the joint negligent arror or omission of the
Contractor and the independent negligence of the Contracting agency, the indemnification and hold harmless
obligation shall he 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. i 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. )

2,2 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 accurrence.

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
$100,000-5499,999 $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 8| by the Contrac

Article 1.1. At the specific direction of the Attorney General's Office, the Contractor shall provide to the
State legal advice and expert insights with regard to a wide varlety of Pacific Salmon issues, including but

not necassarily limited to: treaty negotiations and implementation, ESA listings and related matters, past and
proposed federal legislation, and potential litigation.

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.

Artlcle 2. Contract Management
Article 2.1 The designated contact person for the Contractor is: Michaet A.D. Stanley, The Confractor's

services under this agreement shall be directed and managed from the Contractor's Juneau, 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 Coniractor will maintaln 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 wil! 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 BEFQRE 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 2.8 The Attorney General's Office shail 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 behalif 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 Confract, 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 propasal as
non-responsive, or cancel the contract.

Arlicle 28  HUMAN TRAFFICKING: By signature on this contract, the contractor certifies that; 1) the
contractor is not established and headguartered 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
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recognized as Tler 3 In the most recent United States Department of State’s Trafficking in Persons Report,

a certified copy of the contractor’s poiicy against human trafficking must be submitted to the State of Alaska
prior to contract award.

Article 3, G | Lit on Polic

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
overail 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 avallable remedies when another party appears to be abusing the discovery process.

Article 3.2 The Contractor shal! 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 pfanning 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 criminat 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 criminat violation or Investigation.

Article 3.4 The Contractor should be alert to and inform the State of any opportunities for
utitizing 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
promplly 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 3.8 The Project Director or the Attorney General's Office shall be the primary points of
contact for all substantive dealings with the media. [n 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.

Article 4.0 Conflicts of Representation

Aricle 4.1 The State hereby acknowledges the Contractor's current representation of clients
who participate in Alaska's fisheries who are presently adverse to the State of Alaska, including in
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litigatlon. The State agrees that the Contractor's continued representation of those clients will not
adversely affect the Contractor's relationship with the State and will not likely result in any material limit
on the Contractor's responsibility to the State. The State consents to Contractor's continued
representation of these other clients and waives any conflict of interest the Contractor may have for these
present situations.

Arlicle 4.2 The State also acknowledges that the Contractor may ba calflad upon to represent clients
in future actions against the State. Althgugh the State will not waive all possible conflicts in advance, the
State agrees not to challenge the Contractor's representation of existing clients who may find
themselves adverse to the State in some future action provided that the representation of any such
client is not directly adverse to the State on those matters, or substantially related matters, for which
the Contractor's services have been retained under this agreement.

Article 4.3 At any point during the period of this agreement that the Contractor becomes aware
of a potential conflict of representation that falls outside the scope of Articles 4.1 and 4.2 above and
wishes to obtain a waiver from the State, the Contractor shall submit a written request to the Deputy
Attorney General, with a copy to the Project Director, that contains the following information:

a. Full disclosure of the scope of the matter the firm and designated lawyers 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 independant
professional judgment or affect the integrity of services which the State expects
and the firm and designated lawyers have contracted to perform forthe State.



'
AT 5
[

b ~

APPENDIX D
Article 1. Conslderation

Article 1.1 In full consideration of the Contractor's performance under this agreement, the State shall
pay the Contractor at the rate of $200 per hour for the professional services of Michael A. D. Stanley

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 personne! 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 oxcept 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 invoicad
Courier Services
Automobile Messenger Deliveries At cost as involced
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(locat),$1.50(domestic),$2.25(international)
Travel and Lodging
Hote! Accommeodations Not to exceed $300.00/night
Air Fare Not to exceed coach class
Cab Fare At cost as involced
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 averhead 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 arangements, the ownership of any furnishings, equipment, or saftware 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 trave! casts 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 whils in travel status; in that
situation the Contractor shait 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.

Articie 1.3 Unless the contract is amended in writing, the total sum expended under this agreement
shall not exceed $10,000.00, including all out-of-pocket expenses.
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Article 2. Billing Procedures

Article 2.1 The Contractor agrees to bill the State within thirty days of the end of the monthly biilling
pericd. Al billing statements shall be sent directly to the state’s designated Project Director.

Article 2.2 The Contracter'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. Al billing statements shall include an itemization of all costs and coples of
invoicas 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 empioyees 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 bliling rates;

b. specify the impact the rate adjustment would have on the existing workplan and budget; and

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

percentage increase in the Consumer Price Index (CP!) for the lccale from which the
services are being rendered, or obtaln the approval of the Project Director for any increase
above the CP1.

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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