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~~~~~~~~~~~~~~~~~~--~~~~~~~~~~~~~~~~~~~~~~~~~~~-

.t,,..., STANDAROAGREEMENTFORNI 
..... ..., "' .. , VJ 

1 Age~ 6onoa7r~ , 2. ASPS Number 3. Financial Coding , 4. Aoency As.'ligned Encumbrance 

2007 ·0600-6640 

5. Vendor Number 15. Alaska Business License Number 

283744 

Tl:ls contr1:1ct Is ~l\'ieen tbe State of Alesu, 

7 . Department of I Division I Health & Social Seri as Haalth Cara Stivicss 

e. conrractor 

Alrii.iod C""'911ler Senicas. I°" dba ACS State Kl!<oltt.;..,• , llC I 
Mailing Address Street or P.O. Box City State ZIP+4 I 

9040 Ro£wd Road. Suite 700 Atlanta Georgia 30350 

9 . ARTICLE1. AJtp&ndic&8: Appendices A through J referred to in this contract and attached lo it are considered part of it. 

ARTICLE2. ,,_lod of Per1orrnanea: The period of perlo1mance fO< this contract begins O ctober 1, 2007 and 

ends September 90. 2017. 

ARTICLE3. Con•kkfatlc>ne: 
4.1 In full consideration of the contractor'.s performance under lhis C01ltract, !ti& State shall pay the contractor a firm fixed price of 

S 129 .9§1..203.QO in accordance with the provisions of Appendix F. 

4 .2 When bilfing the State, the contractor Shall rerer to the Autllority Number or the Agency Contract Number and send the bllhng to: 

10. Oepartmont of Attenlionc Oivl$ion of 

Health & Social Services Grants & Contracts Support Team 

Ma~ing Address Attention: 

P.O . Box 1106!:10 , Juneau, Alaska 998 1 1-0650 Conrracts Uni1 

11. CONTRACTOR 

Name of Firm 13. CERTIFICATION: I certify that the facts herein and on 

ACS Sta,te Healthcare. LLC 
supporting documents are oorrect, that this voucher constitutes 
a legal charge against funds and appropriations cited, that 

S~ of Au~ed Repr~ntative I Dare 
sufficient funds are encumbered to pay this obligotion, or th.at 

,,: ,.-J £i ,/~11 L,."-'.> o'f{.' 7/ .up 
there is a sufficient balance in the appropriation cited to cover 
this obligation. I a m aware that to knowingly make or allow 

Typed or Prinied Name of Aolhori£ed Representative false entries .or alternations on a public record, or knowingly 

Michael M. Davis 
dAslroy, muHlata, SUPflfSSS, 001'.CS!d, removP. or otharwlAA 
impair the variety, legibility or availability of a public record 

Title I EmploYf'r ID No (EIN) or SSN constitutes tampering with public records punisnable under AS 

Senior Vice President I COO 58-247-9287 
11 .56.815-.820. Other disciplinary action may be taken up to 
>1nt'I inr.h lt'linn riismis:.~I 

12. CONTRACTING AGENCY Signature of Head of COflttacting Agency or Designee 

~ Departmont/DivJCion j ~to 
(~~}ol~~-f n I l Heal h I'. So• i<ll S r.1c~i;- 'Ha,-.ltil Cme Sorlllctl& 

' / L /1;fd. ·--- -~--· - ·-- '. --
Signatii5e ~rt _o/1El6ior Ty~,!' Pnmed Name ' / ,; 

-----· '· ~,,.. ,,I;~ .:,.__,,fi:·~ ------···---------· 
Typed or Pnn!i:>d Numa cl Prc;ac\ Dir;;ctor 

Paul Car11Md 

Title 

ProjA.ct Direct or 

Section vm - Att£.c.hmeots 
SEA DOCS:8597ti7.6 

i J et Clarke 

T1J6 

Assistant Co.-nmissioner 
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ALASKA RFP # 2002-0600-3012 September 7, 2007 

STANDARD AGREEMENT FORM 

1. Agency Contract Number 12. ASPS Number 3. Financial Coding 14. Agency Assigned Encumbrance 
201)7 -0600. 6tWO 

5. Vendor Number , 6. Ala5M Busi.-L~n~ Numbt11 

283744 --- -- -----
Thia contract le bet!.-iem the state of A.leeka, 

7. Dop.:irtmont ot I Dtvil!l<>n I __ H11U 3 Soc• Sanicat HI~ Cn s.Mcas 
--

8. Conlmclor 

Affibl•d Cempllltr S.l\'icot. loc. dloa ACS St110 Hullllara. W: I 
Mailing Address Street or P .0 . Box City State ZIP+4 I 

9G40 RGswtl Rnd. Suitt 700 A11anta Gtortia 30350 

9. ARTICLE 1. AppemllC>Oo: App.iridil:>6l; A lhrouyh J rnlttrn><.I lu in lhl::J oonlracl Hnd anaciied to ii are considered pan of It. 

ARTICLE2. Pwtod of Pwfonnanee: The period of perlormance lor this contract begns October 1, 2007 and 

endsSeplember30, 2017. 

ARTICLE3.. Consld.rat!Ofta: 
4.1 In tull consideration ol lhe contractor'a performance undef Chis contract. the State shall pay ltie oonlrector a firm fixed price of 

S 129 961.203 00 tn accordance with the provisions ol Appendix F . 

4.2 When billing the S~te. the contra<;lor $\al r..ier 10 tho Authority Numbttr or lhe A~nc;y Contract Number and send I.he bUHng 10: 

10 o .. pertmenl o f Attention: Division ol 

H.ealth & Social Services Grants & Contracts Support Team 
-------.·- - - --

Mailing Address Attention: 

P.O Box 110650, Juneou, Al:uk:> 99811 -0650 Contr&cts Unit 

,,, CONTAACTOft 

Nameol Arm 13. CERTIRCATICN: I certify that the facts harem and on 

ACS State Heallhcaro, LLC 
supporting documents aro oorroct, that this voucher con3titutos 
a legal charge against funds and appropriations cited, that 

S9"111\i/. of Aulho";od Acpr~tabvo ltM10 SA.Jfficient funds are encumbered to pay this obligation, or that 

#)(, / ,,u/-/)1 /._,<ft·> cY~7/~l:/ 
there is a sufficient balance In the appropriation cited to cover 
this obligation. I am aware that lo knowinoJy m;Uca nr 1'11ow 

Typed or Printocl Name of Authorized Repreeentative false entries or al'lemations on a public record, or knowingly 

Michael M . Davis 
destroy, mutilate, SoJPPress. oonoeal. remove or otherwise 
impair the vanety. leglblllty or availability of a public record 

Tille I Employe< ID No. (8N) or SSN constitutes tampanng with public recotds punishable under AS 

Senior Vice Pr<tsidsnl I COO 58-24 7 -9287 
11.56.815-.820. Other disciplinary action may be taken up to 
Ann inl"l1 l<iinn rli.<>mi """'I 

12. CONTRACTING AGENCY Signature of Head of Contractmg fV)eoc't or Designee Date 

DepartmanVOMsiOl'I l~le Health & Social Services I Health Care s ... vices ' _'l,(' I 
-·--

Slgna~ of~ ~¢tor ,11 Typed or Printed Name 
' ,C . ", Janet Clarl..e .: • . ~Lr. ;_·:?""/Ao-¥ 

Typed or Printed Name of Project DirectOf Tillo 

Paul CartlMd Assistant Commissioner 

Tille 

Ptorect Director 

NOTICE: TI-Je contract haa no eftut until afgned by ttHt hfWd al contnctlng agency Of~ 

Section VIU - Attachmenu 
!)(;,\ lXX:S·85976i.6 
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A.I Structure 

APPE~OIX A 
GENERAL PROVISIONS 

A. l . l This agreement between 1hi.: State Contracting Agency and the Contractor is 
comprised of a Cover Sheet bearing the signatures of the parties, this 
Appendix A (Gcnernl Provisions) a nd the additional Appendices relerc nced 
in the Cover Sheet am.l/or attached here to. Each Appe ndix may contain one 
o r more Exhibits or Schedules. The Cover Sheet, Appendices, Exhibits, 
Schedules. the Work Plan, the RFP and the Proposal are referred to 
collectivd) hen:in a::. the "Agrecmcn1". 

A.1 .2 In the event o f any conflict , discrepancy o r inconsistency within the 
provisions o f this Appendix A and the o ther pruvisio ns of this Agreement. 
the following priority of control shall prevail: (a) this Appendix A. un less 
another A ppendix or amendment to this Agreement expressly and 
specifically notes the deviations from the terms uf this Appendix A and such 
deviation shall be approved in writing by the S tate' s Department of Law; (h) 
the other Appendices; (c) the Exhibits, (d) the Schedules, (c) the Work Plan 
(i.e., the Schedule and Staffing Plan), (f) the:: RFP, and (g) the Contractor's 
Proposal; provided, however. that in the event the Contractor's Proposal, 
exceeds the requirements of the RFP, lht: State. in its sole discretion, may 
enforce the Contractor's language as pruvidt:u in Lht: Contracto r's Proposal. 

A. 1.3 In the event o t any conflict, Jiscrcpancy or inconsistency within the 
Contractor's Proposal, the terms most favorable to the S tate. as detcnnined 
by the State Contracting Agency, shall apply. In the event of a ny conflict, 
discrepancy or inconsistency between the provisions in the RFP and the 
Contractor'" Proposal. the terms most favorable to the State , as detem1incd 
by rhe S tate Contracting Agency. shall apply. 

A.2 Defin itions and Construction 

A.2. 1 CapitaJiLed tcnm shall have the meanings ascribed to lhem in A pptmdix H 
an<l d scwhc:re in this Agreement. If any capitalized tcnn is used herein 
\.\.ithout definition, such term s hall have the meaning ascribcd to il in the 
Rl-P. 

/\.2.2 The words ··hen:by,'· ""herein:· "'hereund~r" and words of similar import 
ref..:r to this Agreement a::. a \\ho le (including a ll :\ppcndicc:-. L xh tbits and 
S<.:hedules hereto> ,rnd not merely to the specific article. ~ect1on. paragraph 
or tlause in which such \.\Ofd appea rs. rhe Jcfini11ons given for tcnns in 
this Agreement ..;hall appl~ equal!) to both the singular anu plural forms o f 
the terms ddincd \\ hcne\er the context may require. any pronoun shaJI 
inc lude the corrc<;ponding masculine. fc minint." and ncutt:r forms. The 
\.\ o rc.ls ""inc I u<le ... "induJcs ·• and ··incluJi ng" ' hall be Jc:c111i.:LI to be followed 
by the phrase ··'-A- 1thout l1mitati(in." 
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A .2 .3 With regard to all dates and t ime periods set forth o r referred to m this 
Agreement, lime is of the essence. 

A.2.4 For purposes of this Agreement, (a) "days " m eans calendar days, unless 
specifically defined as .. business clays", however. if the due date falls on a 
weekend or holiday, the due date v.-ill be the next full business day in 
Jum:au, Alaska. and (b) all tiines siatt:<l are Alaska Standard Time, un less 
otherwise noted. 

A.2.5 Unless otherwise specifically provided in a later Appendix, the Services, 
Deliverables and all work on tbc Project shall be provided in Lhe State or 
A laska al Lht: location~ th.:sig11akJ by lh t: P ruje1,;t D i11::1,;Lur. Thi:: C0 11tradur 

shall pay the costs associated with the transportation an d delivery of each 
Deliverable to the locations in the State of Alaska designated by the Project 
Director and any associated insurance costs. 

A.3 Books and Records; Inspection; Accounting P rocedures 

A.3. 1 T he Contractor hereby agrees to the condi1ions of all applicable state a nd 
federal re gulations, \\1hic h arc incorporated herein by this re ference , 
regarding retention and access requirements relating w all financjal and 

programmatic records, supporting documents. s tatistical records, and other 
records or this Agreement. In addition, the Contractor shall maintain 
co mp1etc and accurate books a nd records t o substant iate all fees, charges, 
expenses ~ind other amounts invoiced und~r this Agreement. S uch book s 
and records shall be retained by the Contractor and the Contractor Agents 
for six years after the expiration or termination of this Agreement. 

1'\ .3.2 All such books and rcco rJs sha ll be subject at reasonable times and upon 
prior notice to examination. inspection. copying, or audit by th e State 
Contracting Agency. its auditors ( including internal aud it staff and e xternal 
audirors) and inspccrors o r by federa l officials authorized by law, rule. 
regulatic1n tir conLract. when applit:abk. During thl:'. term or this /\ g.rccmcnt. 
access lo 1hese books and reco rds ,,·il l be provid ed in Juneau, A laska. T he 
Co ntractor shall be responsible for an) audit exceptions. penalties, 
sanctions. or cli~allowcd costs incuned b y the C ontractor or any Contracror 
Agents. 

A.3.3 The Contractor shall a lso pro' ide to tht:' State Contracting i\g..::ncy access, 
upon prior notice and during regul ar business h ours . to all facilities used rn 
perform Services or provide DcliYcrablcs pursuant to this Agreement and to 
any personnel of the Contractor or a ContraL'.ltn !\gent engaged in provid ing 
such S ervices anJ Ddiverablc:s. 

A .3.4 A s part o f th e Services. the Contractor ::;hall provide, upon the .Pr~jcct 
D irector's request a cop) o f those p0rtions of the Contractor's (and any 
Co ntractor Agent's) internal a udi t reports rela ti ng to the Services or 
Dclivc rabks. (I ) provided that such inkrnal uud it repor ts shall no t b~ m ade 
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available l0 any third par1ies except. the State's fund ing sources and its 
quality assurance and independent verification and validation cons uJta nts 
which arc nol Contractor's competitors and (2) subject to a non-disclosure 
agreement. 

A.3.5 The Contractor shall establish and ma intain, and shall ensure tha t each 
Contractor Agent shal I t::1'tablish and mainb1in, ;in ac:counting system \vi th 
procedures and practices in accordance with generally accepted accounting 
principles. Such accounting systems shall maintain records pcrtammg to the 
Service-:, Dclivernhle' ::ind all nther costs <"Ind expenditures made under this 
Agreement, and the costs properly appl icable to the Agreement shall be 
readily ascertainable therefrom. 

A.3.6 The Contracto r shall ensure that each Co ntractor Agent maintains the 
appropriate books and rcL:on.ls and affords the Slate Contracting Agency and 
federal officials th~ rights of access. examination, inspection and audit set 
forth in this Section A.3. 

A.4 Reports and Meetings 

A.4.1 The Contractor shall make written progress and o ther repo1ts in the mr.nmcr 
and al the times the State Contract Agency reasonably requires . A ll such 
reports shall be produced in formats and at a level of detail approved by the 
Project Director. In addition, the Contractor will implement the automated 
performance monitoring system described in Section 5.7. l of the RFP. 

A.4.2 Th~ Contractor shall participate in the meetings dc~crihed in the RFP and in 
thjs Sectio n in person, except that such meetings may be conducted by 
telephone conference call, vidcoconfcrence, and/or web conference at the 
State Contracting Agency's sole discretion. 

A.4.3 The Contractor Projec t M a11ag1.:1 <mJ uthcr K1:y l\.:rsurn11.: I ~ hall allc:rtd 
weekly status meetings \.\ ith 1hc Project Director or his or her designee and 
other members o f the Stair;: Con1racling /\gcncy·s P rojecr team during the 
Project. ·1 hcsc weekly status rncctings ~l1<!ll t'ullu \·\ a prc:>tt agc:nda joimly 
pr!!parc:<l by the Contractor Projccl \fanagcr and the Project Director, but 
will also allow both Contractor and the Stale Contracting Agency to discuss 
oth1.:r issues that may concern cithcJ pa1 I ). T l 1c pallio \vill i.lbu cunt..luct 
Contract Pcrformancl! Review meetings as provided in Section 5. 7.1 of the 
RFP. 

A.5 T crm of the Agreement 

Th<.' term of this Agr('emcnt slrnll cornmcn.:c (.m the Eff~c1ive Date anJ . unless 
tenninaled pursuant to Section A.6 o r Sect ion ;\ 7, shall expire when the 
Contractor's perform anc.e hereunder is completed a nd a ll Dcth-crablcs have hcen 
accepted 
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A.6 Termination for C ause 

/\.6.1 The.: State Con trac ting Agency may, subject to Section A.6.2, by \.Vrittcn 
notice o f defau lt to the Contractor. terminate this Agreement in \.\·ho le or in 
part i r the Contractor fails to: 

(a) Deliver the Deliverables or to perform the Services within the time 
specjfieJ in this Agreement or any extension; 

(b) i\ 1akc progress, so as to endanger performance of this A greement; or 

( c) Perform any of t he other prov isions o C this Agr~ement. 

1\ .6.2 The State Con tracting Agency 's right to termi nate this t\grecmenc under 
Section A.6. l(b) and A.6. l (c) above. may be exercised if the Contractor 
docs not cure such fail ure within 30 calendar days (or mon.: if authorized in 
writing by the Project Director) afte r receip t of the notke from the Project 
Director specifying the fai l ure. Contrnctor shall have the right to temiinate 
this J\grccmenl if the State Contracting Agency docs nol cure a material 
breach of 1his Agreement within 30 days (or more if authorit:ed in writing by 
authuriLed represcntati vcs of the parties) after receipt of the notice from t he 
Contractor Project Manager specify ing the material brea ch. 

A .6.3 If the State Contracting Agency terminates this t\grccrncnt, in whole or in 
part. it may acquire. under the terms and in the manner the Project Director 
C\.msiuc1s appropriate, deliverables or services 5-imilnr 10 thu:;t: lermiuatt:J, 
and the Contractor will be liable ro the State Contract ing Agency for any 
excess cos1s for those del iverables or serv1<.:es. l lowc \·er, the Contractor 
shall continue the work not tcm1inatcd. 

i\6.4 Ir this Agreemen t is terminated by the State Contracting A gency pursuant to 
this Section A.6, the State Contrading /\gem~y may n.:1..1uirc the Con tractor 
to transfer title a nd dc liYer to the State Contracting /\.gency, as d irected by 
the Pmjcct Director, any (a) completed supplies. materials and other \VOrk 
product. and lb) partially completed ~uppli..:s, mal~rials and other \\Ork 
pruduct. including parts. lools. fixtures. plans, drawrngs. spccifica tiuns, 
in fo rmation, and contract rights (collectively re!Crrcd to as "Work in 
Progress~') that the Contractor has spccilicn.l!y produced N acquired for the 
krminated portion of this Ag reement. l ; pon direction of the Project 
Director, the Co1:itractor shall also protect and preserve property in its 
possession in whic h th.:c State ha s. an intt.:rcst. 

/\ .6.5 ·1 he S1ate Contracting Agency shall pa.; the Ma ximum Amount (as defined 
in ~ecl inn ,\ . 1 9_2) fo r co mpleted wnrk <ll'livl'rcd and a l'l't'pted. The 
Conirnctor and Project Director shall agree on the amount of payment for 
\\'ork in Progress dc:li\'crec! and accepted an d for the protection and 
prp.;;c1-vatio n o f lhc property. Friilmc l o ngrc-e 1,.vill be a di!'pute under rhc 
disputes section o f this Append ix. 
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A .6.6 If, after tcm1ination pursuant to this Section A.6. it is determined that the 
Contractor '-Vas not in default, or that the default \Vas excusable, the rights 
and obligations of the parties shall be the same as if the term ination had 
been issued for the convenience of the State Contracting Agency pursuant to 
Section A.7. 

A.6. 7 The right~ and remedies of the State Cnntractine Agency in this Section are 

in addition to any other rights and remedies provided by law or under this 
Agreement. 

A.7 Termination for Convenience and Termination Procedures 

A . 7. I Termination for Convenience. The Stale Contracting Agc:nl:y may terminate 
this Agreement. in whole or, from time to time, in part, if the Project 
Director determines that a termination is in the State's inte rest. The Project 
Director shall terminate by delivering to tbe Contractor a notice of 
termination specifying the extent of termination and the effrctive date, 
which shall be not less than 90 days from the date notice of termination is 
received by the co11trac tor, unless a different termination date is agreed to in 
writing. 

i\ .7.2 Termination Procedures. After receipt o f a notice of term ination. and except 
as directed by the Project Director, the Contractor shall immediately proceed 
with the fol lowing obligations, regardless of any c..lelay in determining or 
adj usting any amounts due under this Section A. 7: 

(a) Stop \.\'ork as specified in the notice. 

(b) Place 11u further subcontrm:ls or unkrs (rl:fl:rn.:d lo as sub<.:onl ra<.:Ls in this 
Section A.7) for materials, services, or facili ties. except as nccl'.ssary to 

compktc the continued portio n of th is Agreement. 

(c) Terminate all s ubcontract s to the extent they relate to the work terminated. 

(d) Assign tu lhe Slate Contrac ting Agency. as directed by the Project 
Dirccwr, a ll right, title, and interest of the Contractor under the 
subcontracts terminated. in which cas~ the State Contracting Agency shall 
have the right to settle or 10 p~1y any termination scttkmc n1 proposal 
arising OUl 0 f those lt::rminations. 

(...: ) With approval or ratificat ion Lo the extent required by the Projc:ct LJir<:ctd r. 

scttk all otllslanding liabil it ies and terminat ion settkment proposals 
arising from the termination o f subcontracts; rhc apprc)\al or ra1ificat ion 
\\ill be linal for purposes of this Section A.7 . 

(f) As d irected b~ the Project Director. t ransfer tit le and deliver cu the State 
Contracting Agency t he Wo rk in Progress, and the Stak Con1r::ic1ing 
.\gency shall pay the amount specified in the Agreement for such Work in 
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Progress or. if no such amo unt is specified or the Vv'ork in Prog ress is 
incomplete, the amount shall he a pro rated amount based on the work 
performed to the <late of term ination. 

(g) Complete pcrforman<:c of the work not terminat~d. 

(h) Take any action that may be necessary, or that the P rojecl Djrec.:tor may 
dirccl, for the protection and preservation of the properly related to this 
1\g1 eemenl that is i11 the possession of Lhe Contractor a11J in \.Vh ich the 
Stak has or may acquire an interest. 

A .7.3 Termination for Convenience.: Liability. The State Contracting Agency's 
sole and exclusive liability to the Contractor for tc:rmination of this 
Agreement pursuant to Section A.7.1 sha ll be the payment to the Contrac tor 
of lhe fees specified her<::in for Deliverables provided and accepted and 
Services satisfactorily rendered tlu ough the final J ay on which the 
Contractor provides Ocliverablcs and performs the Services . The fin a l Jay 
of performance shall be s peci fied in the notice of tc rminution from the 
Project Director N . i f not specified therein, shall be the date o f such 
termination notice. 

A.8 G overnin g Law; Disputes 

A.8. 1 T his Agreement shall be governed by the law of the State of Alaska, 
excluding any conflicts or choice-of-la \v rule or princi plc that mig ht 
othcn :visc r~fcr construction o r interpreta tion of this Agreement to the 
substantive law of another jurisdiction. 

A.8.2 Except for the right of either party to apply to a court of compete nt 
jurisdiction for a tempo rary restraining order or other provisional remedy to 
preserve the status quo or prc\'Cnt irreparable barm, the parties agree to 
attempt in good fa ith lo pru mptly reS1Jlvc any dispute or c laim arising out of 
or relating to this Agreement. including payment disputes. through 
negotiat ions bel\·Vecn senior management of the part ies. If the d ispute 
cannot be resolved \vithin 30 1.:a.k ndar days of initiating such neg1.Hiatio ns. 
cichcr party may rur:rnc its available legal and cq uitablt: rl:!medics by liling a 
contract claim unJer AS 36.30.620. 

A.8.3 Any d ispute or claim arising out or o r related to this Agreement w hich is not 
J ispo~e<l or by mutual agreement o f the panics pursuant to Section A.8.2 
sha.11 be decid ed in ucco1Lhrncc \\ ith AS 36.30.6~0- J6 .30.612. Except as 
provided in Section C.12.8 and in Appendix J Section 6. Alaska Court 
Rules. Ci\·il Ruic 82shall apply in a c.:ontract c laim proceeding between the 
r~111 ics rc~an.ling aw:i.rds ofattorncy·s fo..:s and o ther co:;ts. 

A.8.4 I he Contr:ictor 11-rcYocably consents and agrees (a) to submit itself to the 
personal jurisdict ion o f' Superior Court of the State 0f Alas ka in the event 
an) dispute or claim aTiscs out or this i\grcement or any or 1he transactions 
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co ntemplated by this Agreement, (b) that i t will no t attempt to deny or 
defeat the personal jurisdiction of such court by motion or other request for 
leave from such co urt, (c) that, except as provided in Section A.8.3, it \<\i ll 
exhaust its adrnini~1rat ivc remedies under AS 36.30.620 and not bring any 
original action , suit o r proceeding re lat ing to this Agreement o r any of the 
transactions contemplnttd b) t bis Agreement in a ny court or forum but it 
may b ring an appeal to the Superior Court of t11e State o f Alaska after a final 
decision is issued under AS 36.30.680. 

A.8 5 The C nnlnh·tnr t1c. knowlc-d£C'<: th.'.lt t he t ime ly .'.Incl comp lete per formance nf 
its obligat ions pursuant to this A greement is critical to the discha rge by 1he 
Stale of important public !unctions. Accordmgly. in the event o f a d isp ute 
hctwccn t he C'ontrnrtnr ;ind the S1 a1e Cuntracting Agency. the Contractor 
shall co ntinue to perform its obl igat ions under thi s Agreement in good 
faith during the resolution of such dispute for u p to 30 days as d escribed in 
S ect ion A.8.2. If attempts to resolve the di spute are not .successful at the 
end of such 30-day period. the parties shall attempt with a prokssional 
mediator, to reach a mediated resolutio n of the dispute. T he p arties shal l 
equally share the cn-.ts incurred hy the medi:1tnr. Ir such mediation is 
unsuccessful within 30 days of the commencemt:nl o f the med iatiu n, then 
either party may pursue its available legal an d equitable remedies, and 
Contractor <;hall hine the rir;ht t.1 <>l op r crforming the ohligat im1s th;it 
resulted in or we n:: associa ted w ith the dispute. For the avoidance of doubt, 
the provis ions o f this Sect ion A.8.5 shall not be deemed to obligate the 
Co nlrac tor In beg in w ork on :'I Ch:i ngc ReqnC'st prior to <igrc>ement of thr 
partie s o n the scope o f such Change Request. 

A.9 E qual Employment Opportunity 

A.9.1 The Contractor sha ll not discriminate against any employee or a pplicant fr,r 
employment beca use of race, color, religion, national origin, ancestry, 
physical handicap. age . sex. mar ital slalus. changes in marit;.il status, 
pregnancy or parcnthOl~d \\ hen the reasonable Jl:mands or the posil i1..) n(s) dn 
no t requi re distinction on the basis of age. physica l handicap, sex, m arita l 
sratus. changes in marital .:;rntus. pregnancy, or parenthood. The Contraclur 
,:;hull take affirmat ive actio n to insure that thc a pplicants arc considered fo r 
employment and th at employees are treated d uring em ployment without 
unla\vful rcgarJ to thei r race. color. religion. nation:.il o rigin . ancestry, 
physical handicap. age. sex, marital status, changes in marita l s tatus. 
pregnancy ur part.'.nthood. This actio n must incl udc, but need not be lim ited 
to. tk fol lo\\ i ng: cm p loymcnl. upgrading, demo tion. trans for. recruitment 
or recruitment advertis ing. la;·o ff or termination. m t<::s o f pay or o ther forms 
of compcn:-ation, .and selection for trai ning inc luding apprcntic~ship. The 
C ontractl)r shall post in conspicuous places. available to employees and 
applicants for cmpluyrn<.:nt. not ii.:cs selling out the pn)\'is ions of this S..:ctio n. 

A .9.'.:: T he Contract\)f shall siatc. in a ll solicitations or advertisements for 
cmployces to v\·o rk on State l>f J\la.sk:l contract jc>bs, tha t it is an equal 
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opportunity employer and that all qualified applicanis w ill r eceive 
consideration for employment without regard to race, color, religion, 
national origin, ancestry, physical handicap, age, sex, marita l status, changes 
in mar ital sta1 u':>_ pregnancy or parenthood. 

A.9.3 The Contractor shall send 10 each labor union, or representative of workers 
with which the Contractor has a collective bargaining agreement o r other 
contract or unders tanding, a notice advising the labor union or workers' 
compensation representative or the Co ntractor's commitments under this 
Section and po!>t copies of the! notice in conspicuous places available to all 
employees and applicants for em ployment. 

A.9.4 The Con1ractor shal l incl ude the provisions of this Section in every contract, 
and shall requ ire the inclusion o f those provisions in every contract entered 
into by any o f its Contrnctor Ag~nls. sc> that those pwvis ions will be b inding 
upon each such Contractor /\gent. 

A .9.5 The Contractor shall coop<!ratc fully '-Vith State efforts which seek to deal 
with the problem of uni a\\ fu l discrimination. and with a ll other S tate efforts 
to guarantee fai r employment practices under this Agreement, and pr-Omptly 
comply with all requests and directions from th~ Slate Commission for 
11 uman Rights or any of its officers or agcms relating to prevention of 
discriminatory employm ent practices. 

A9.6 full cooperation in Section A.9.5 includes. but is not limited to, being a 
witness in any proceed ing inYolving qucstlons of unlawful discrimmat.ion if 
that is rcq11cstccl hy any of ficial or ;.igency of rhe S t::itr- o f Al~skn: pcrrn ittinp, 
employl!es of the Contractor to be witnesses or complainants in any 
proceeding involv ing questjo11s of unlawful discrimination, if that is 
rcquesteci by ;my official o r llgl~ncy o f the Stil t ,~ of Alasb; parf ir.ipaJing in 

meetings: submilling periodic repLHts on tht: equal employment aspects of 
present and future crnployrncnt; assisting inspection of the Contractor's 
faci lit ics; and pnm1pt ly c nmplyin e with ;lll Stllte ciire-ctive<; conc:;irlcrcd 
esst:nti31 by any office or agem.:y of the State of Alaska to insure comp liance 
with all federal and State laws. regulations. and policies pertaining to the 
prevention o r discriminatory employment prart ice<; 

!\9.7 The Contractor·:; lililurc tu perform the obligations :>l: t forth in this Section 
A .9 (Equal Ernpll)ymcnt Opportunity) shall constitute a materia l breach Clf 
this Agreemem by Contractor. 

A.JO '.\o Assignment or Dele:.!ation 

The Contractor shall no t assign its rights or. except as prO\ ided in Sec tion A.11 
(Subcontractors). delegate its obligation.~ under thi s Agrc.::rncnt, w hether by 
operatio n of law o r othcnvis1C. in whole or in part. without the prior w ritten 
consent of the Agency Ht:~1d. Any allemptcd assignment or delegation 111 

violation of this Section shall be void. 
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A.I I Subcontractor s 

A . I I. I The Contractor may engage subconiracrors at no addirional cosr w the State 
Contracting Agency; provided, however. that (a) if the subcontracto rs arc 
not expressly referenced in an Appendix or Con tractor's Proposal, the 
Co ntractor must receive the prior 'ffinen approva l of the Projec1 Director for 
~ach subcontract; (b) the subcontractor will be bound by record retention, 
insurance, aud its, testing results, O\\naship, indemnificat io n, confidential ity 
and da1a protection provisions no Jess onerous than those lo which the 
Contractor is subject nnder the Agreement; (c) the Contractor \Vil! remain 
the State Co ntract ing Age ncy' s sole point o f contact a nd sole contracting 
pa rty; (d) the subcontractor shal l appoint a management level employee who 
shall be responsible for the subcontracted activities and for responding to 
any requests from the Project D irector. incl LJding req uests for staLUs updates, 
and (c) all subcontractor employees 'viii be subject to the same provisions of 
the Ag reement as employees or the Contractor. 

A. l l .2 Prior to amending, mod i lying, or othen\ ise supp lementing any subco ntract, 
the Co ntractor shal.l noti fy Project Director of the proposed amendment, 
modification, or s upplement and sha ll o btain the Project Director's w ritten 
approval thereof. 

/ \.1 1.3 The Co ntractor shall m ake al l payments it is contractually req uired to make 
to all subcontracto rs in accordance with the respective agreements between 
the Contractor and its subcontractors such that no subcontractor shaJI be in a 
positio n to enforce any liens and/or other rights against the State Contracting 
A gency or any DeJi\ernble or any part thereof. The Contractor shall protect 
and keep free a ll Deliverables from any and a ll claims, liens, charges or 
encumbrances of the nature of mechanics, labor or matcrialmcn l ien~ or 
otherwise arising out of or in connectiL1n with the performance by the 
Co ntractor of this Agreement or any performance by any subcontractor. and 
to prom ptly have a ny such lien released by bo nd o r otherwise. 

A .11 .4 No suhcontract sha ll release the Contrac tor from its respo nsibility for its 
obllgations under this Agreeme nt. fhc Contractor sha!J be rcspons1 blc for 
th~' \vork llnd act ivities of each o f' its subcontrncto rs, includ ing their 
compliance with the term s o f th is Agreement. An~ breach o f this 
A greemc:nt by a subcontractor p.:.: rlorm111g services pursua nt to this 
A greement shall he deemed a brea.ch hy the: \ontracTnr. The Contracto r '-; 
use of subcontract0rs shall in no '"":t~· increase the (\,n1ract<..1r· s rights or 
diminish the Contractor's l.iabilitics to the State Contracting Agenc y with 
respect to this Ae reernenl. ~, he C o 11trnc!m sha ll he liahk for any delays 
caused by any subcontractor as if such delays were caused by the 
Co ntractor. 

A .11 .5 lhe terms o f this Agreement shal l in nil events. be binJ ing upo n the 
Contractor regard lc.:~s or and without n.:gard IO the existence or anv 
inconsistent terms in any ag reement between the Contracto r and any 
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subconirac.:tor whether or not ~nd without regard 10 the fact that the State 
Contracting Agency may have directly or indin:.:ctly had notice or any such 
inconsistent term. 

i\ -1 1.6 All subcontracls \\ill be made in \\Tiling and cop11!s provided to State 
Contracting Agency at lease 30 calendar days prior to the applicable 
Subcontractor starting work under the Subcontract unless another date is 
agn:cd to by the parties in vvTiting by authorized representatives, subject to 
Contractor·s right to redact pricing and rates in the Subcontracts prior to 
providing any Subcontract to the Stale Contracting Agenc;y. Upon 
expiration or tcnnin.ation of th is Agreement for any reason, State 
Contracting Agency ,,,·ill have the right to enter into direct agreements with 
any of !he Subcontractors. Contractor agrees that its arrangements with 
S11bcontractors will not prohibit or restrict such Subcontractors from 
entering into direct agreements with State Contracting Agency. 

A.12 No Additional Wo rk or :vlatcdal 

/\.12.1 \lo claim for additional services, not specifically provided in this 
Agreement, performed or furnished by the Co1nractor. will be allowed, nor 
may the Contracto r do any vrnrk or furn ish any material not covered by this 
Agreement unless the work or material is ordered in writing by the Project 
Director in accordance v .. 'itl1 the provisio ns set forth in this Agreement. 

A 12.2 The Contractor shall be deemed to have sntislit:d ibdf bdore entering into 
this Agreement as to the quantities and nature or the work . equipment, 
facilitie!> and m aterials necessary for the performance of the Services and 
completion o f the Deliverables. the accommodatio n, equipment and 
laeihties it may require; and 111 general shall for itself have obtained all 
necessary informatio n as to risks, contingencies, expenses and other 
circumstances \.\hich might have influenced its decision to enter into this 
Agreement, and to have satisfied itself as to the correctness and suHkiency 
o f the terms and conditions of this Agreement. 

A.13 lrnJependent Contrnctor 

r hc Co ntractor. and any Contractor Agents. acl in an independent capac icy. 
Nothing (;~mtained herein shall be deemed to create an e m pl0 yment, ag ency. joint 
venture or partnership relation.;;hip between the parties hereto or any of their 
employees, agents, officers, directors or other re prc:\cntativcs, or any other legal 
arrangement that would impose liability upon the StatL'. fo r the act or foilurt: to act 
of the Contractor. The Contractor is not granted hereby. and shall nN hold itselr 
out a:. having. any right or auihority to enter illlo any con1rnc1, incur any 
liabilities, create any o bligation or respo nsib ility or make any rcpr.;scntation or 
\..-ammly, express or implied, on behalf of or in the name of the State, or to 
otherwise bind the State in any manner. 
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A.14 Payment of Taxes 

As a conditio n to the State Contracting Agency's performance of Lhis Agreement, 
the Contraccor sha ll pay all federal, state, and local taxes and duties incurred by 
the Contracto r in the performance of its obligations hereunder and shall require 
their payment by any Contractor Agent or any other persons or entities in 
performing work under this Agreement. 

A.15 'Waivers and Amcntlmcnts 

A.15. 1 No waiver of any prov1s1on of, or consent or appro val required by, this 
Agreement, nor ;my consent to or approval of uny departure hcrcfrom, shall 
be effective unless it is in VvTiting and signed by the Project Director. Such 
waiver, consent or approval shall be effec tive only in the specifo.: instance 
und for the purpose for which given. Neither the failure of the State 
Contracting Agency to enforce, nor the delay of the State Contracting 
Agency in enforcing, any condition, provision or part o r this Agreement at 
any time shall he construed as a waiver of that condition, provision or part 
or forfeit any rights lo future enforcement thereof. N0 action taken pursuant 
to rhis Agreement, including any investigation by or on bl:half o f the State 
Contracting Agency, s hall be deemed to constitute a waiver by the State 
Contracting Agency of compliance by the Contractor w·ith any 
representation. warranty, covenant or agreement contained herein. 

A .1 5 .2 This !\greemem may not be amc:nded, modified, a ltacd or supplt:n1ented 
other than by means of a written instrument duly exet:uted and delivered by 
the parties hereto; provided, however, that if any amendment. mocliflcation, 
alteration or supplement is required by the State Contracting Agency in 
order to comply \-Vi th applicable law or to receive the maximum amo unt o f 
FFP or oth~r federal funding available for the Projc<.:L the State Contracting 
Agency may make such amendment. mod ification. a lteration or supplement 
by written notice w the Contractor. 

A.16 Officials Not to Benefit 

The Contractor shall comply \\ith a ll applicab k frderal m state }(:lws regulating 
cthica.l deali ngs wi th pub lic o fficers and employees . In particular. and w ithout 
limitalit)n of 1he forego ing, the Contractor shall nut p;.iy any .salaries, 
commissions. fees or m ake any pay1m:nts or rebates to any emplo:-.·ec o f the 
Stare of Alaska, or to any d csigncc of such employee, or fa vor any e mp loyee of 
the State or ;\Iaska , or any dcs igncc of such employee, with g ifts, g ratu ities or 
entertainment or signilicant cos t or ,·alue or with sen ices or gnoJ s so ld a l less 
than full m arket ' a lue. The Contractor agrees that its obligation to the State 
under Lhis Sccrion sha ll also be binding upon all C<mlracwr Agen t.:>. The 
Co ntrac tor fu rther agrees to insert the prov is ion s o f t his Section in ea ch contract 
or subco nt ract with a Contractor Agent performing work pursuant to this 
Agreement. 
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A.17 No Contingen t Fees 

T he Contractor \\arrams that no person or agency has been e mployed or retained 
to solicit or secure this Ag reement upo n an agreement or understanding for a 
commission. percentage, conting ent lee, brokerage or other fee that is contingent 
upon the success that a person or concern has in securing a contract with the State, 
except em ployees or agencies maintained by the Contractor for the purpose o f 
securing business in the o rd inary course. For the breach or " iolation or this 
warranty. the State Contacting Age ncy may terminate this !\grcemenL wi thout 
liabi lity or in its discretion deduct fro m the co ntract p rice or considerat ion the ful l 
amount o f the commission, percentage, contingen t fee o r brokerage o r otherwise 
recover the full amoun t o f the contingent fee. 

A.18 Civil Rights of Clients 

A.18 . l T he C ontractor shall comply \\i th T itle VI and VJ I of the Civil Rights Acr of 
196...J , the Age Discrimination in Employment /\ct o f l 967, Section 59-1- o f 
the Rehabilitation Act of 1973, the Food Stamp Act of 1977. Alaska Sratute 
I 8.80.200-280 . and pertinent portions of t he Code o f Federal Regu lation 
(CfR) for implementation of the foregoing. 

A. 18.2 The Co ntractor shall make 110 d istinction or discriminate against the client, 
recipie nt, applicant o r beneficiary of the State Con tracting Agency's 
federally a~sisted programs 011 the basis of race. color, age, national ori gin. 
sex, political bdieC religious creed, or handicap. "No client, recipient, 
applicant or beneficiary of these i"ederally assisted programs shall be 
excluded from participatio n in , b0 denied 1.he benefits or. o r be otherwise 
subjected to discrimination under any program or activity for whjch the 
State Contracting Agent:) has responsibi lity. 

A 18.3 Distinctio n on the grou nd o f race, color. age, national origin, sex , political 
bel ief. reli gious creed . or hand icap includes: 

(a) Any type of segregation. separate or differen t treatment, o r o ther 
d iscrimination on that ground ; 

(b) The imposition of any adm ission. enro llment. quota. eligibility, o r other 
n.:quirc mcnl or condition 'v\-hicb individuals must mce! in o rd.::r to be 
provided any ~ervice or o ther bene fit under the progra m o r to he afforded 
an opportun ity to participate in the pro gram if the race, color, age, national 
o rigin, sex, po litical be liet: religi ous Crt!cd. or handica p o f individuals is 

ctmsi<lcrcd in determining w hether they meet an y such requirement or 
condition: 

(<.: ) The use o f mem be rship in a group as a bas is frir the se lection of 
individuals for any purpmc i f in s~lecting members 0 l 1hc group there is 
cli.;crirn inarinn nn Inc e rn11nd<; n f r11C1' , COk\r, age>. n:1liona! u rigin, St:'X, 

poli1ical belief. religious c reed, or handicap; and 

- 12 -
SI!\ rE OF :\ I.ASK:\ 



{d) T he assignment or pcrsonnd to provide services, or on the basis o f race, 
color, age, national origh1, sex, political belief, religious creed, or 
handicap or the indi\·idual to be served. 

A. l 8.4 In making a determination of v,:hcthcr a contractor is illegally discriminating 
io the provision of benefits or services, consideration shall be g iven to the 
purpose of the service as c-xpressly stated in :my federa l statute, "1a1e s ta tute, 
or local statute or ordinance adopted b y an elected general purpose 
legislative body Jn making such a determination it shall be acknowledged 
that certain federa l. state or local fu ndi ng i<> lce;illy dc<::ignatcci for c:pcri fic 

groups by age. S(:X, handicap, income. or other specific and legal eligibility 
criter ia. f'or example, programs for the aging, blind, disabled and you1h 
provicie scrvi<.:t?<; lcg;illy only for those gro11ps Also, institutions may 
legally serve a special age, sex. or handicap group depending upon their 
pTOtccrjve treatment, or rehabilitative needs and funding sources to provide 
tbe services. 

A.19 Fixed Price Contract 

A 19. I The Contractor shall provide the State Contracting Agency \Vith the Services 
and the Do..:livcrabks at the times specified in the RFP, the Proposal and this 
Agreement. 

A. l 9.2 S11bject to Se<.:tion F. l, $129,961 ,203 s hall he the maximum amount to be 

pa id to Contractor pursuant to this Agreement ('"Maximum Amount"). 

A.19.3 The price specified herein is fi'<cd and not subject to measurement o r 
recalc ulation should the quantities of \vork and/or materials diffe r from any 
estimates made at tht: ti me o f contr acting. Such price shall be inclusive or 
all works and expcn<li1t1re. whether separately or specifically mentioned or 
described in the RFP, which arc either necessary to carry out the Project and 
bring i t to successful completion or \Vhich may become necessary 10 

overcome difficult ies in the Project before its completion 

A. 19.4 Tllc:: State Contra.cling Agency shall h<1vc no ob ligai ion to rnaf....c any 
payment ro the Contractor pursuant to this Agreement for any Ddi\·crablcs 
t)r Services with rcsrcct ll) w hich the Contractor is in breach of this 
Agreement until and unless such breach is cu red or waived by the State 
Contracting Agency in accor<lanct: \\ itb the terms o f this Agreement. 

A.20 Titk •rnd Risk of Loss 

.:\.20.1 ·1 ilk to all property (whether tangible or intangible, real or personal) 
furnished by thi: St:!I~ Con tracting Agency tn the Comraclo r in conn..:cti o n 

with the Agreement shall remain in the Stale Contracting Agency. 

A.20.~ T itle to a ll property (\\ hcther tangible or in tangible, real ()f personal) 
purchased by the Contractor or a Contractor Agent, for\\ hich the Contractor 
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has been reimbursed by the Sta le Contracting Agency under this A greement, 
shall pass to and ves t in the S tate Contracting A gency upon acceptance of 
the Dclivt.! rabk in wh ich such property is includc:<l. T itk to any Del iverable 
shall pas~ to the State Contracting A gency o nly on acceptance o f the 
Deliverable_ All risk of loss, regardless of the cause, shall rema in with the 
C ontractor unti l t itle to the Dcli\Trabk passes to the State C ont ract ing 
A gency . 

A.20.3 A ll p roperly referenced 111 Scct10ns A.2U.1 and A.20.1 (c ollectrvcly. 
"Propt•rty,,) shall. unless othenvisc a pproved in writing by the Project 
D irector , be used by the Contractor only /Or the performance of its 
obligations under and subject to the tt:m1s o1 this Agreement. 

A.20 .4 The C ontractor sh<1ll protect and be respcinsiblc for any loss. destructjon, or 
damage to Property w hich results from or is caused by Contractor's willful 
misconduct o r negligeut ac ts or omissio ns or from the failure o n the part o f 
the C ontracror to ma inta in and administer that P ropert) in accordance \vith 
sound managemen t practices. The Contractor shall ensure thaT the Propeny 
is rclnmcd to the S tale Contracting Agency in like cond ition to that in which 
it was furnished to the Con tractor. reasonable wear and tear excepteJ . lJ pon 
the loss ot~ dcstrnctio n of, or damage to any of the Propcny, the C ontrac1or 
sha ll notify the Project Director thereof a nd shall take a ll reasonable steps to 
protect that Property from further damage . 

A.20.5 The C ontractor shall deliver to the State Contracting Agency or its Jesignc:e 
all Property within thirty (30) days o f the earlier of completion or 
tcnnination o f this Agreement. 

A.21 HIPAA Business Associate Agreement Req uirements 

The C o ntracror shall comply with all app lica ble prov1s10ns of the Privacy. 
Sec urity, and T ransactions Standards and any other ad ministrative simplification 
standards promulgated under the Health ln~urancc Portahil ity and Accot1nt:1hi l i1.y 
Ac t of 1996 (''HlPAA "). The Co ntractor shall e xec ute a Bus iness Associarc 
Agreement in the form of Exhibit I\- I 

A.22 Other Genera l Provisions 

A 22. I IC any covenant or provision hc:reuf is dete rm ined by a cou rt o f co mpetent 
jurisd iction to be void or unen fo rceable in v.hole o r in part. it shall not be: 
dcc1m.:d {\) a f1cU Or im pair the validity of any Otft~ r C<) VCJlaJll Or pro vi:;iu1J. 

each of \.vhich is hcrcliy declared to be . cr aratc and dist inct. lf a ny 
provisiun uf this Agreement is so broad as to be u ncnforccable , such 
pro vision shal I b,: in11.: rprcte<l 10 be only so broad as i:; enfo rcea ble. If nny 
provision of chis A greement is declared im a li d tir 1men lllrteable fo r any 
reason other than overbrcaclth, the offendin g pro\·ision \·vi ii be modi fll.:<l so 
as to maintain the ess~ntia l benefits o f the hargain bct\Yccn the parti es hcrc l i) 
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to the maximum extent possible, consisknt \Vllh applicable law and public 
policy. 

A.22.2 This Agreement (and each amendment. modification a nd waiver in respect 
o f it) may be executed in counterparts. and each such counterpart hereof 
shall be deemed to be an original instrument, but all such counterparts 
together shall constitute but one instrument. Deliver) of an executed 
counterpart of a signature page of this Agreement (and each amendment, 
moditica1ion and ·waiver in respect of it) by facsimile or other clcccronic 
transmission (such as an email of a PDF file) shall be effective as delivery 
of a manually executed original counterpart of each such instrument. 

A.22.3 Except as expressly provided herein, the panics ' respective rights under the 
various provisions of th is Agreement shal l be constrncd as cumulative, and 
no one of them is exclusive of the o the r or excJusivc of any rights a llowed 
hy law. 

/\.22.-f The Contractor shall. at the request of 1he State Contracting Agency, 
execute, acknowledge, deliver, filt and reco rd, and cause to be exeeuted, 
acknowledged, delivered, filed a.nd recorded. such fu rther certificates, 
amendments. instruments, and documents and 10 do. and cause to be done. 
all such other acts and things, as may be required by applicable law, or as 
may, in the reasonable opinion of Projc:ct Dircc1or. be m:ccssary or auvisable 
to carry out the purposes o f this Agreement. 

A.22.5 Lxcept for the provisions o f Appendix 13 (111di:rn11ific<it io11) this Agrccrw:ut 

is for the sole benefit of the parties hereto anJ not for the bendi.1 or any third 
party. 

A.23 Entire Agreement 

/\.23 I This Agreement, together with the \\."ork Plan, the RFP and the Contractor's 
Proposal re fcrcnccd hcrci n, co mains the en ti re agreement between the 
parties with respect to the trnnsacnons contt.:mplatcci by th.is Agreeme nt and 
supersedes all prior <1greements or understa ndings, whethe r written or oral. 
between the parties with rcspcc1 to the subject matk!r hereof. 

* 
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APPENOJX B 
INDEMNITIES AND INSURANCE 

B. l Imlmmificatjon Obligations 

The Contractor shall indemnify the State Contracting Agency, and each or its 
current. future and former officials. employees, n~pr~senrntive<; and agents (the 
"State lodemnificd Parties"). and defend and save each o f them harmless, from 
and against any and all losses, damages. liabilities. costs .and expenses (including 
Mtorncy<>' fees nncl expenses) (collcct1vdy, "Losses"') in connection w i1h any and 
:ill suiL-;. proceedings. investigations, claims or demands (collectively, "Claims") 
ansmg from or occurring as a result of: (a) the breach b) the Contractor or any 
f<' nn or provision-.; of this Agreement. includjng the inaccuracy. untrnthfulness or 

breach of any representation or w arranty made by the Contractor in this 
Agreement, lb) the negligence or vYillful misconduct on the part of the Contractor 
nr lhe Contractor /\gents in perfmmin8 ;my nhligntinn<> under this J\ grccrn cnt ; (c) 
bodily injury or death lo persons or physical damage to tangible or intangible 
personal or real property attributable to the acts or omissions of the Contractor or 
the Con1ractor /\gen L<; in performing nny nhligntions 11nckr rhi<; Agreement; ~nd 
(d) the use by the Slate in accordance with the terms of this Agreement of any 
Uc liverablc or Service developed and/or proV1ded by ihe Contractor to the Statt; 
pur<;trnnl to this Agreement, includ ing ;my C l;:iirn that 1hc use of and exerc ise of its 
rights to such Deliverable or Service infringes, violates or misappropriates a third 
party"s patents, copyngbts, trade secrets. trademarks or other intcl lcctual property 
riehts; provided, howcve;r, 1hat in e:-ich rase (items (a) through (d) above) the 
Contractor shall not be obligated to indcmnif y the Stale Indemnified Parties for 
any Losses to thl! extenl that such Lo sses arise as a result of negligence ur will ful 
mi~cnnducl nn the part of the Stale Cont meting, A gcncy. 

B.2 Indemnification Procedures 

11.2.1 Ir any Claim is conunt!nced or threatened against a State Indemnified Party, 
written notice shal l be given to th..: Contractor by the State Contrad ing 
Agency. Such notice shall. be g iven as promptly as practicabk. Arte r such 
notice. i r the Coniractor acknowledges in writing to rhc State Contracting 
.'\.gcncy that Section B.1 applies with n.::>pcct to such Claim, then the 
Contrm;t.or shall be entitled to take control of the defense and im estigation 
of the Claim and to ernplo) and engage auorn~ys of its choice that arc 
reasonably acceptable 10 the State Contrn..:ti11g :\ gency to handle nnd defend 
and/or settle t he same, at the Contractor' s sole cost and c:xpense. The 
Contractor shnll deliver \\Titten notice \>fits ckction of ta!-. ing such control 
o f the C laim to the State Contracting /\gene~· not fewer than ten (!OJ days 
prior 10 the date on w hich a response to such Claim is du~ or such lesser 
period as is reasonable given the nature of th~ Chiim and the notice und 
response t ime permitte d by law or the facts and C ll"Clltl1Slawxs. Th.; Slat..:: 
Contracti ng Agency shall cooperate in a ll rcasonahlc respects and at the 
Contraccor·s cost and expense with the Contractor and its attorney~ in the 
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im.·estigation, trial and defense or se ll!c:ment of such C laim and any appeal 

arising therefrom. The State C ontracting Agency may participate in such 
investigation , trial and defense or sdtlc n11.:nt of su(h Claim and any appeal 
arising therefrom, through its own attorneys or o thcnvisc, at its own cost 
and expense. No settlement o f a C laim by the Cont.ractor shall be enlered 
into \Vithout the consent o f the State fndcmnified Parties unless (a) the only 
form of relief in such sett le ment is the payment o f mone y, (b) such 
settlement w ill not have any adverse effect on any other Claims that have 
been or may be made against 1hc Stat(: Indemnified Parties, and (c) such 
settlement includes an unconditional rcl ca<>c o f each State Indem nified Party 

of all liability on Claims ihat are the subject o f such p roceeding. 

13.2.2 A ftcr notice to the State Contracting Ar ency or the Contrnrtor· s election to 
assume full control of the defe nse of any such Claim. the Contractor sha.11 
no t be liable for any legal expenses incurred therealkr in connection with 
the defrnse of that Claim by the State Indemnified Parties. If the C ontrac tor 
docs not promptly assume foll control over and d iligently pursue the defense 
of a Claim as p rovided in this Appendix, each State Indemnified Party shall 
have th~ right to defend, settle or otherwise resolve the Claim in such 
manner as he, she or it may deem apprnpria-te, at the co st and expense of the 
Contrac1or. 

B.3 Insurance 

B.3. 1 During the term of this i\ grccmcnt the Contractor and each Contrac tor 
Agent shal l maintain and keep in force. at its own expense, t he following 
m inimum insurance coverage and m inimum limjls: 

(a) Workers' Compensation Insurance: The Coniractor and each Contractor 
Agent s ha ll prov ide and maintain t:t>verag..: a:; require d by AS 23 .3 0 .045, 
and; where appl icab le, any other statutory tfriligations including but not 
limited to Federal Longsho re and I !arbor Wo rkers' Compensation Act 
(US L& 11) and Jom:s Al'I r<!quirements. The poJicy m ust waive 
s ubrogat ion against the State. 

(b) Commercial Cicncrnl Liahi li1y Insurance: covering all business prcmi~cs 

and opcra1ions used by the Contractor and the Contractor /\gents in the 
performance of Serv ices und er this Agreement vvith minimum cuveruge 
limits or $1,000.000 combined single lim it per occurrc nct: and $2.000,000 
general aggregate. 

(C) 8 usincss Automobile L iabil ity Insurance: C\Wering all vehicles used by 
the Contractor and 1hc Contractor Agents in the performance of Services 
under this t\ g reem.;:nt with minim um covcragL lim its or S300.0UO 
combined single lim it per accident. 

(d) Profrssion:.11 L iabil ity Enors :ind Omissions. wit h ~ov..:ragc o f not less 

than S3 million o n a per claims made basis . 
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B..3.2 Where s pecific limits are shown in Sccti~)n RJ .1 , it i.s underst0od that they 
shall be the minimwn atccptablc limits. lf 1he Co ntractor's or a Contractor 
Agcm·s policy contains higher limits, the State shal l be entitled to coverage 
to the extent of such hi ghcr limit!'» 

B.3.3 Standard ACORD Form. Ccnificarcs of insurance shall be furnished to the 
Project Director prior lO beginning work and must p.roYidc fo r a 30-day prior 
notice of cancellation, nonrene,\al or material change of cond itions. o 
such cancel lmion , nonrcncwal or materilll change shall affec t the 
Contractor"s obligation to maintain the insurance covcrag.:: required by this 
Append ix. Failure to furni:-h such standard ACORD form evidence of 
insurance or la pse of the policy is a material breach o f this Agreement and 
shall be gro unds for termination of this Agreement. A ll insurance policies 
shall comply with_ and be issued by insur~rs licensed to transact the business 
of insurance under AS 21. 

* * 
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APPENDIX C' 
CONTRACT ADMINISTRATION 

C . J C ontracto r Pe rsonnel 

C. I. I The Co ntractor shall ensure that any person ne l performing work under this 
f\ g recmcn t, inch1ding personnel employed b y any C ontractor Agents, 
possess the appropriate q uali fications and compete nce a nd are in all re spects 
acecp1ablc to the Project Directo r. 

C. 1.2 ·1 he Conlractor shall appoint an individual (the '' C ontractor Prnject 
M anager"). \vho shall serve, o n a fu ll -time bas is. as the p rimary Contractor 
representative under this A greement. T he Co ntractor' s appointment of any 
Contractor Project Manager shall be subject to the Projecl Director's prior 
approval. The Comractor Project Manager shall (<i) be or a m anagc1ncnt 
level sufficient to assur e timely responses from a ll Contracto r perso nne l, (b) 
ha\"e overall responsibility for managing and coordinating the performanct:: 
o f chc Comracto r·s o bl.igat ions under this Agre emem. (c) be a uthor ized to 

uc t for and on b~half o f the Co ntrac tor w ith respect to all matters w ith in 1hc 
scope of this /\grccmenL and (d) work full-time during lhc D D! Phase fro m 
the locatio ns in the Srme o f Alaska designated by the Project Direc tor. For 
purposes of this Appendix the Contractor Project M anager shall be dee med 
a member of the Key Personne l. 

C. 1.3 The key pe rsonnd initially assigned by the Co ntractor to proviuc Serv ices to 
the State Co ntracting Agency are identified in the portion o f the Proposal 
that responds to Section 3.11 of the RFP (each a " Key Pcrsoa" and 
co lltuivd y. the " Key Personnel"). With respect to each Key Perso n. the 
parties agree as follows: 

(a) l lnlcss otherwise agreed hy the Project Director in \ \TJ1mg . e,1ch Key 
Person ~hall be dedicated to the Customer account e ither o n a fu ll-ti me 
basi s o r o n a percentage basis as spet: ilied in the portion or th~ Propusul 
that responds lo Section 3. 11 of the RFP. 

(h) T he State Contracting Agenc y shall h~1ve the righ1 1n evaluate each K ey 
Person and to acce pt o r rej ect any such Key Person based upo n the 
background . experience anti other quali ticatio ns ind icate d by the 
incliYidual. The Contractor sha ll only assign an individual to a Key 
Personnel position who is approved by the Project Director. 

(c) The Contractor shall not rep lace or reassign any Kc\ Person. unk ss the 
Project Di recto r consents to s uc h replacement n r reassignme nt or such 
Key Pcrso11 ( i) volu11ta.i ily 11::s ig m; fru1Jl the Conl1<.1ctor \ in \\·li id1 1.: <1!>1.: 

Contractor shall not direct I y or indirectly hire such indiv idmil as a 
contractor o r em ployee for a similar posit ion for up lo six mo nths). (i i ) is 
d ismisseJ by the C uo lrn1.: lu1 fu r m iscumhtL l (e.g., ll auu. tlrug abu~i:. th t: fl ), 
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(iii) fai ls lo perform his or her duties and responsibilities pursuant l<) this 
Agreement, or (iv) dies or is unable to work due to illness or disability. 

(d) The Contractor shall provide the period of overlap specified in the ponion 
of th~ Proposal thal r~sponds lo Section 3. 11 of the Rf P for a ll Key 
Persons (or, if not specified in the Proposal, a six-month period or o verlap) 
if the Key Person in a later phase of thl! Project is di ffe rent from the 
compar:ibk position in the; earlier phase of the Project. For purposes of 
illusm1 tion only, if the systems operation manager is not the same person 
a_s the systems development manager and the Prc1pn"al ca ll for a t hrce­

month period of overlap, the Contractor shall assure a three month overlap 
on their respective tenure on the Project, except in the circumstances 
dcscrihcci in Sect ion (c)(i) through (c)(iv) ::ibove_ 

C.1.4 In tilt: c:v1::11L that any Kt:y Pt:rsu11 or any ollH.:r t:mployee of tin: Co11lrnctur ur 
a Contn:ic-tor ;\ gent performing •vork under this Agreement is found to be 
unacceptable to the Project Director for any reason. the Project D irector may 
nu tify l11c: Con trnctur of sud1 fac t ;md till.: Cuntrm.:to.r shall promptly n:rnovt: 

said person and , if requested by the Project Director, provide a st1itab!e, 
qualified replacement with the same or better k\ el of sk ill, knowkdge and 
experie111.:c within lifkcn (15) days u[ lhe dale of n;t:cipt of the Project 

Director's notice. 

C.1 .5 The Contractor shall not hire on a fu ll-time, part-time. o r other basis during 

the period of this Agreement any managerial. professional or technical 
personnel of the State Contracting Agency that are or have been at any time 
during the term o f this Agreement in the employ of the State Contracting 
Agenc). except regularly retired employees, without the 'vvritten consent or 
the Project Director. Further. the Contractor shall not knowingly engage on 
this Agreemen t o n a fu ll-time, part-time, or other basis during the period o f 
this Agreement any retired employee who has not been retired for at least 
1) nc year. without the prjor written consent of the Project Directo r. 

C.2 Conduct of Contrador Personnel 

C.2.1 \\'h ilc on site at any Sratc facili ty, 1hc Contractor and the Contrac tor 
Agents shall comply wJth the requests, standard ruks and regulations of 
the Srntc Contracting Ag..:ney regarding security. safety and hea lth, storage 
o f materials, personal and professional conduct (inc luJing the wearing or a 
particular identification badge or pe rsonal protective equipment. and 
at.H1ering tu facilny regula tions and general sakty p ractices or procedures) 
generally appl icable tu such State faci lity. The Project Directo r may 
remove from and refuse cmry and re-admission to a State facility any person 
who is. in 1he opinion 0f the Project Director, not conforming \v i1h these 
requiremcnls. 

C22 The Contractor shall cn::.urc tha t no p roperty in which th~ State ha:; an 
intercsr, including harchq irc, ~quipment, svfh vare or c)ther tangible or 
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int~mgible materials, arc rem oved from any State facility witho ut the Project 
Directo r's prior \Vrincn consent. T bc Contractor shall immediately no ti ry 
the Projed Director in writing of any known or suspected breac h of security 
in relation to this Agreement and give the State Contracting J\gency its full 
co-operation in any resulting investigatio n. 

C.2.1 The Contractor shal l supply n n reques t .rlct::ijls (inc.lud ing n<ime, social 
security number, address and date of birth) of any person employed by 
Contractor or a Contractor Agent w ho might have access to a State fac1h ty 
nnder this Agreement. 

C.2.4 ·1 he Conrracior and rhe State Contracting /\gency shall each be soldy 
respon sible for the management, direction, contro l, supervision, and 
compensation of its o wn employees, respectively. Neither party shall be 
deemed a joint t:rnp loyt:r of the other's employees. each pany being 
rcsponsibk for any and all claims by its employees . subject to Appendix B 
(Indemnifii::ation). Neither party 's employees shall be deemed --1cascd'' 
t:mpluyt:cs ur lhc other .for any p urpose. 

C.3 Standard of Care 

When providing Delivernblcs and perfo rming Services pursua11t to this 
A greement, the Contractor shall, and shall ca use the Contractor Agents to. 
provide such De liverables and perform such Services in a professio nal manner 
and in a \\ ay that meets or exceeds the Con tractor Standard or Care . As used 
herein. the term " Contractor S tandard o f Care" me.ans the exercise o f de gree of 
skill, diligence and prudence which is ex pected from a skilled, e xperienced and 
nat ionally recognized and repu ted con tractor engagi.:d in the same type of 
und ertaking under similar c ircumstances and acting generally in a<.:cordance with 
applicable la\-vs, rules, regulations, co des and indus try standards. 

CA Su1tus Reports and :\otice of Ad\'erse Impact 

C .4.l The Contractor shall provide the State Contracting Agency and its 
designated a~c11ts a11J n:pn:.:S~lll<tlivc:s v\.il h \.Vli lll.:11 n.:purts u f the..: progress u f 

the work required under this Agreement. any ant icipated problems (resokcJ 
or unresolved), and any indication or delay in schedu les or target elates 
specified here in. The stallis 1epu1ts sl1<d l be: pruvided by the..: Cu1 1Lrat.:1ur i11 

accordanc;c with the -;ch-:du k specified in the RFP or. if not specilit:d in th(: 
Rf P, on a weekly basis . 

C.4.2 T he C ontractor shall promptly notify the Project Director in writing of any 
factor. occurrence, condition or e vent coming lo its at1cntio 11 tha t may 
aJYc..:rsely affect nr delay p roper nn<l timely 1.:ompletion of the prnvis ion of 
Deliverables or Services spcci ficd in this A greement a nd/o r the ability of 
eit11er party to perform its obligations specified herein. An) such notice 
shall be accompanied by u dt::::K:ript ion of the Contracto r's proposed remedy 

Co r the particular factor, OCCUn(:nCe, rnndi lion Or eYtlll. fhe provisio n by 
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C --:> 

the Contactor o f M y notice pursunnt to this Section s ha ll not relieve t he 
Co ntractor of its obliga1ions under th is Agreement. 

Agreements with E mployees 

The Contractor shal l, and shall caust! each Contractor Agent to _ obtain and 
ma intai n in effect written agreements \l,:ith e ach of its employees vvho provide 
Dl.'. livcrablcs or pe rform Services pursuant to this Agreement. Such agreements 
sha ll co ntain terms sufficient for the Comract0r ro compl y with all provis ions of 
this Agreement and to support al l gmnts a nd assignments of rights and ownership 
here under. Such agreements a lso shall imp0sc an o bligation of confidence on 
suc h employees w ith respect to lhc S tate' s confidential in formation that is no less 
one rous than the obligatjon of confide nce set frmh in this Agreement. 

C.6 Ch ange Contrnl Pr ocedures 

C.6.1 'l11c State Contracting Agem:y and the Con tracto r acknowledge thnt during 
the term of this Agreement 1hc services_ software, systems, hanl,.vare and 
equipment required for the Alaska MMlS \\·ill undergo changes in o rder to 
meet the rcquirem~nts of the RF P and the busi ness needs of the State 
C ontracting Agency. 111e change control provisions in this Appendix 
("Change Cont rol Procedure") shall apply 10 all Alaska MMIS c hanges 
and project phases. Additional specific provi~ions apply to e ach category o r 
system cha nges as further described below. 

C .6.2 1-.ac h change shall be classified using one or the fo llo w ing four cate gories: 
(I ) f) f)I (' h;ingc, which shall be handled in accordance with S ection C.7 
below; (2 ) System Maintenance change, which shall be handled in 
accordance with Section C.8 below; (3) Enhancement Modification, which 
.<:h ;:i ll he hancllecl in :iccordancc: w it h Section C 9 below; and (4) Ad ditio ns 

and deletions, which sha ll require a \~ . .-rittc n, executed amendment to this 
Agn;i;mcnt, as further described in Sectio n C. I 0 be low. 

C.6.3 For all changes (other than c hanges made during the DDI Phase in 
accorJ am:e wiLh Se<.:tiun C . 7. )_), the adm inis trative process for a pproval nf 
change requests shall commence with the preparation of a change rcquc~t by 
the par!y initia ting tht.: request C'Changc Req uest"). Ea ch Change Requt.:sl 
shalL unk :ss otherw ise spe<.:ified in the RFP, contain at a m inim u m rhc 
fol lmving: 

(u) if the C hange Request is initiated by the State Co ntiac ti1Jg A gcnc) . it ~hall 

include : (i) the cat~gory of the change using the classifica tion system in 
Section C.6.2: (ii) a descript ion or the requested change, inc luding the 
business need; and (iii) known system an<l1or opcrati<mal im pacts; nnd 

(b) if the Change Request is in itia ted by the Contractor_ it shall incl ude : ( i) the 
cakgory o f the change using the classi fic:nion system in Sectio n C.G.2: (ii) 

a description o f the requeste d change, including the busi ncs nee d: (i ii) 
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system and/or op erational imp:.1ct~ : (iv) targeted dates for completio n; {v) 
the d Tect the change will have on any then-current scheduks: and (vi) the 
cost and resources required to impkmcnl the requested change. 

C.6.4 When either party rece ives a Change Request from the other, such pany 
shall review the proposal and reject or accept !he proposal in w riting within 
a reasonable period or time, hut in no e"\·ent more thHn fifteen ( 15) days af ter 
rel'.eipl or the Change Request. lf federal or s tate laws, rules. regulations, 
policies or guidel ines adopted. promulr,atccl . .1ucl1ci;iJly interprNcd or 
ch;i nged ~uhsecinenr to the l ~ ffcctive D ate of this !\gr<'emcnt nccessita1c 
additions or modifications to the perfonnance requirements or this 
Agreement, the parties w ill prom ptly negotiate in good fai th appropriate 
modi fications or alterniio ns to the Agreement and any appropriate C hange 
Orders. ff the Stare Contracting Agency submits to Contractor a C hange 
Rcqut.:st to comply with such laws, rules. regulations, policies o r guidelines 
and i !' lhe parties are ah le In re;-ich iln ::t~recment on the scope of aetivities to 
perform the Change Or<ler but are not abk lo agree in w riting on the revised 
p rice and schedule for such activities within l 5 days of Contractor' s 
response to such a Chan!jC Rcq11e<;1. 1hc Project Director ma) make a 
cktennination of the re,·ised price and Schedule, and Contracto r shall 
proceed wi1h the work for up to 6U calend ar days accordmg to suc h pncc 
anci schecl11lc whirh <;hall hC' inclmkcl in 1he resulting Change Order. subjcct 
to the dispute resolution process under Section A.8. 5. Nothing in this 
Section C.6.4 shall m any manner excuse C ontractor from proceedmg 
cl il igcnrly with rhe Agreement ~s changed by the Change Order until the 
c~rliest of (1 ) completion of the mediation process described in 
Section J\.8.5, (2) complet ion o f the work set forth in the c hange order, or 
{J) 60 calendar days. 

C .6.5 Upon ret1ucs t by the S tale Con iracting A gency, the Contractor sha ll p rovide 
the State Contract ing Age ncy an impact statement ("lmpact Statemen t") 
that sets fonh in Jdail the following : (a) a writrcn amount o f rhc increase or 
dn:n.:a~c i 11 co.st (if any) of o r rt:~u l t ing from making the change described in 
the proposed Change Reque. t; (b) the add itional rc~ourccs (if an)) to be 
provided by each party to compktc tb <o' 1.·hangl' described in the propt)sccl 
Change Rcqm:st: (c) tht m:w ur changes w l'Xist ing Services or Deli\'erabks 
to be provided by the Contraccor in connection \.Vith the change d escribed in 
the proposed Change Request: (d) time schedules for implementation of the 
chungc describcJ in the proposed C hange Rcqut:~ l ; (1::) rq .iurt:s. L'.umµkt iu n 
critc:ria. auJ testing methodo logy: andlor (f) suc h other information as may 
be reasonably requestd by the State Concracting Agency. If a C hange 
Request frrim the Sta1c Con1racti11g Age11q rcqu in:s that the Co ntractor 
reduce or eliminate one or more clements of the Sen ices or Deliverables or 
the runct1onality to be p rovided hereunder, then Contracto r ' s Im pact 
S1alt:lllCJ\I :slra) I i11dm.lt a L'.Uk:ulaliun uf the r..:::;oun;c!) anu cxpcn::;cs rd a tt:d 

to rhe e lements of the Sen·ices or DcliYcr<ihles or functiona lity being 
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reduced or eliminated and the cost savings to th<:: Stnte Contracting Agency 
resulting from suth reduction or elimination_ 

C,6.6 If Chan8c Re{·111csr i.;; rejected by the receiving party, the rejectio n shall 
include written reasons for such rejection _ If the requesting party disagrees 
with th<:: re3ection , it may seek a remedy through the dispute resolution 
pn:."lces-; set fort h in this Agrec-menL 

C.6.7 If lhe Change Rcqucs1 is accepted by bo th parties. the panies shall mutually 
agree on the changes. Such changes shall be made only in a wriuen 
S tatement o f Understanding {"SOC") which shall includt: (a) a description 
of the system -0r opera1ional changes ro be made. inc luding a description o f 
any new Services to be rendered or Deliverables to be provided, (b) the 
agreed upon cost or credit. (c) a pa)ment sched ule, (d) the resources, 
including time. materials and staH~ required lO complete the change_ (c) an 
implementation schedule w ith a fixed date for completion, (t) the reports, 
completion c ri tcria, and testing methodo logy, and (g) the speci fi e rem eel ies 
Jbr a failure to com plete the changes in a timely and satisfactory manner. If 
an Impact Statement has been prepared in connectio n with the C hange 
Request, such Impact Statement will be attached to and form part o f the 
sou. 

C.6.8 The Contractor shall maintain an automated tracking system that meets the 
approval of the Project Director and Rf'P requirements to track all C hange 
Requests. SOUs and contract amendments_ 

C.6.9 Changes that are not otherwise induded in the costs assoc iated with relevant 
phases shall he made by the Contractor in accordanct: w ith the terms of the 
SOU; provided, however that the hourly rates for any work associated with a 
change shall in th.) event exceed tbe rates sp~cili~d in Exhibit C-1 _ 

C.6. l 0 Nut withstanding the provisions co ntai ncd above, if the parties agree in 
writing that:\ particular change is an emcrgl~ncy. the rontr::ictnr sh;ill in:tkc 
the change within a shorter agreed-upon timeframe, or on a specified date 
approved by the State C ontracting Agency. At :no time shall the Contractor 
proceed with any Change Request, emergency or othcrv.-ise, in the <1hsenc.c 
or an SOU that has been executed and delivered by tht: P roject Oircctor. 

C.7 DJ)J C hange 

C .7.1 .'\II ch;:ingcs t hnt nrc mndc to th~ t\lu:;Jrn \1MIS during !h~ DDl J>lmse that 
arc f(.)r the purp<)se of meet ing functional speci lications and!or sat isty ing the 
requirements specified in the R1: p arc part of the design and devdoprrn:nt 
proces:. a nd included in the cost, tasks. de! i\·crnbks. appro,·als nnd p roject 
imple mentation sc hedu le o f the DDJ Phase_ Costs :issociatcd with these 
changes during the [)J) f Phase are inc luded in the 1)1)1 Phasl' costs_ '\Jo 
udditic,nal cosls shall b~ charged to the State Contracting Agency for thcsc 
changes made duri ng the DD! Phase as described in the \Vork Plan o r if the 
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State Contracting Agency chooses at its option by notice to Contractor 
within the first 30 days after the start of the term to exrend the term for DDI 
up to 32 months or such other mutually agreed upon time in the Work Plan. 

C.7.2 If a party requests c hanges to the functional specifications andlor 
requirements specified in the RFP during the DUI Phase, the party initiating 
s11c.h reqnest shall prt".pare a C hange Request, and such C hange Request 
shall be subject to the change control provisions for Enhancement 
ModificatJons set forth m Section C.9 below, wllh payments to the 
Conlractor, if any, made in acco rdance with Section C.9.3. 

C .8 S}stem Maintenance 

C.8.1 Contractor shall perform equipment, hardware, sofh\:are and system 
m aintenance and support to ensure that the Alaska MM IS continuou sly 
meets all functional specifications and requirements specified jn the R.FP 
("System Maintenance"). System Maintenance shall be provided by the 
Contractor at the d irection of the State Contracting Agency during thc term 
of this Agreement. System Maintenance may result from a determination by 
the State Contracting Agency or by the Contractor that a deficiency exists 
w ithin the operational Alaska MMIS. o r th at continued o r imprO\:cd 
efficiency can be maintained or achieved through the activi ty. Examples o f 
various types of maintenance can include: coJTectioo of deficiencies and 
err0rs: activities to med ongoing C:\IS cc11ification requirements; file 
maintenance acti,·ities for updates lo tables and datahases; cha nges to edit 
disposition parameters for established edi t or audit criteria; changes lo 

parameters o f reports: updated or new data values. 

C.8.2 All costs associated with System Maintenance arc included in the 
Operational Phase fixed costs. No additional cost;; shall be charged to the 
Stale Con tracting Agcnq fo r System Vlaintenance. 

C:.8.1 If the Cnntractor cons iders that ;my maintcn:rncc chnnge rcqnestC'd hy t he 
State Contracting Agency consti tutes a change in the fun ctional 
specifica tions ancl/or requirements specified in rhc RFP. 1hc Contractor shall 
so advise the State Co ntracting i\g~ncy in writin ~ w ithin fifteen ( J ') ) rlays o f 
receiving the request. l f the Project Di rector agrees with the Contractor on 
cJassi tlcaUun of th is \\orJ... onkr. hc.'shc \\ ill rc-clas.s ity the \\Ori.. order as an 
Enhancement Modifica1ion under Section C:.9. Ir 1hc Proj ect Dircct<)r denies 
the Contractor's request for rcclassi tieation o r the work order. the 
Contractor may seek remedy through the dispute resolution process st:t f(.)rtlJ 
in this Agreemenl. 

C 8.4 In the r.:v.:111 th<1t aw .. :;vfiwr:11e 111;:ii11lcmH1r.:r.: rc kast..: or sollwan.: upgr<u.k 

suppli ed by the Contractor during the term of this Agreement has the cfll.:cl 
of pn:.:\·cnting the Alaska \1\·f!S or any part thereof from satisfying or 
pnforu1i11g i11 accocda flL:e with th1:: fum.:1iu11Ltl reyuirt..:ment:; of the R FP or 
othcnvisc adversely affect s the functionality o r features o f the Alaska .\!!MIS 
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or any par1 thereof. then the Contrnctor shall promptly retrofit or take such 
other con-ective action as may be necessary to ensure that the Alaska M!VllS 
or any such affected part, as modifo:d to include each such software 
mai ntenance release or software upgrade, shall satis fy, and perform in 
accordance with. the functional requirements of the RFP and restore all pre­
existing functionality <ind features as well a~ provide any new features and 
functionality proYided hy a ny n l" the fnregnin~ modific~1tinns, in each case 

\.Vithout any additional charge to the State Contrncting Agency. 

C.9 Enhancement Modifications 

C.9. 1 ll i.s anticipated by the parties that during the tcnn of this Agreement the 
State Contracting Agency will request changes to the functional 
specifications and/or requirements specified in lhe R f P that arc not System 
Maintenance changes ("Enhancement Modifications"). Examples or 
Enhancement ~fodi fications can include: new capabi lit ies not specified in 
the RFP: new edits and audits not defined in the RFl> nor offered in the 
proposed system: certain changes to established report. screen, o r ta pe 
formats. ne\.v data elements, or report items~ or a ne•.v input form or 
interface. 

C.9.2 T he Contractor is required to dedicate four (4) Full l'irnc Equivalent 
("FTE") staff with a minimum of 1 SO hours each. or a total of 600 hours of 
effort, per month for each month during the term of this Agret!ment to be 
used for the State Contracting Agency's anticipated Fnhanccrncnt 
Modification requirements. Th is cost is includc<l in the Operations Phase 
tixed cost. Any unused hours remaining at the end of a calendar month will 
be added lo the hours fo r the next calendar month and will be carried 
fon.vard an<l ac.:cumulate for subsequent calendar months and contract years. 
Al the ex pi ration or tenninalion of this Agreement, the Contractor shall 
reimburse the State Contracting Agency for al! accumulated and unused 
hour::; m the houri) rate speci fied in Exhibit C- 1 for a system analyst 
~~ngagc<l in syst..:m modification \vork. The required dedicated Fil: hours 
for a gin:n p(;!riod plus aJI ace um ulatcd and unused FTE hours for such 
pcriricl arc referred to col lcdivdy herein as the ·'Enhancement Hours." 
The Contractor shall keep a n accurate record of 1hc number o f Enhancement 
I lours cxpcndccl in each month during the term of this Agreement anJ make 
w ritkn n::ports of accrued Enham:t:ment Hours in such manna ant.I a t such 
times as the Prnj('C t Director may reasonably require. 

C. l) .J If the Srnte Comr acti ng Agency requests an r~nlrnnccrncnt J\ loclilicaiion 
(including an enhancement requested during the DDI Phase pursuant lo 

Section C.7.2), and the work required l o complc1c the Enhancement 
M odi ficacion IAill result in the Sw1c Comrac1ing Agency exceeding the thcn­
available Enhancement I lours, then (a) the Contractor shall specifically and 
t onspicuously slate the number of additilHWl FTE hours rcquireJ to 

complcce che l:nhanccrncnt Modification in the 1cxt o f the SOU. ~b) the 
Contractor shall be reimbursed for the Enhancement \lfodi!icatio n upon its 
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completion and acceprnncc by the State Contracting Agency according to 
the level of effo rt stated in the SOU that is in excess of the then-available 
Lnhancemcnt Hours, and (c) any such reimbursement shall be niade at the 
hourly ra1es specified in the SOU or on a fixed price basis; provided, 
however tha t such hourly rates shal I in no event exceed the rates specified in 
Exh1b1t C - l. 

C. IO Additions and Deletions 

C. l 0.1 Notwithstanding any other provisio n of this J\grccmcnt to the contrary. if an 
enhancement, modification or change to the Alaska 'yJMIS will result in an 
in~reasc l>1 dcc rca:s1.: to t he total o v1.:1 a ll cusl tu b e: paicJ by the:: S taie 
Contracting A~ency lo the Contractor o f more than $100,000.00 or add or 
subtract m ore than 60 days. e ither in delay to the implementation of the 
system in the DDI Phase or cumulative \Vork hours in Operatio ns t>hase. a 
contract amendment shall be required, and no addi1ional work shall 
commence nor shall work be reduced until 1hc contract amendment is 
..;xccutcd by both parties. Contract am~ndments will be subject to the 
requirements of AS 36.30.400. 

C.11 Inspection, Evaluation, and Approval 

I he Contracror wi ll be responsible for the complet ion of all work set out in this 
Agreement . All work is subject to ins pection, evalua tion, approval and 
acceptance by the P roject Director. The State C ontracting Agency m ay \!m ploy 
aH rea~onable means to ensure that t he work is progressing and being performed 
in complian<'e \.Yith this A greement. 

C.12 Dclhcrnblc Review and Acceptance 

C.12. l T he provisions o f this Sl:ction C. 12 shall apply to a ll Deliverabks (including 
Dclivcrabks pro vided pursuant to a C hange Request), exce pt to the extent 
the RFP or another Appendix or the Change Request contains express 
deviar ions from tht:: tt:rms o f this Sec tion. 

C.1 2 .2 l-,ach of the l)i.;livcrablcs shall be accompanied by a Deliverable -1 ransminal 
Do cument, s igned and <lated by the Contractor Project Manager and the 
Co ntractor Quality M:mag~r. \\here applicable. ·1 he Deliverable Transmittal 
Document will be the mechanism for communication concerning the status 
of that Deliverable. !'he Ddivcrahlc Transmittal Document shall {a) set 
forth the nature anJ condition or the De liverable, (h) re ference a ll RFP 
requirements the Deliverable is inkndcd to satisfy, and (c) specify the 
medium of delivery and the date of delivery. The medium o f the 
Ddivcrablc T ransmittal Document (e.g. paper, fax. electronic) shall be 
approved in advance by the Project Dir~ctor . 
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C. 12 .3 The counters ignature of the Project Director on a Deliverable Transmittal 
D ocumenl will be required for acceptance of each Deliverable, unless 
Olhcrwisc provided in thi s /\ppcndix. 

C.12.4 For Dclivaablcs that arc comprised of reports, documents, templates, 
studies. strategie!l, o perating models. technical designs, technical 
arc:hiteclul\;!S, specifications or documentation for software (but not the 
software itself), the Contractor shall deliver, and the Stute Contracting 
Agency shal I evaluate. the proposed fina I version or such Deliverable. 
Contractor must test a Dcliverahle and confirm in \Hiting that it meets 
applicable Acceptance criteria before Contracto r delivers it fo r the State 
Contracting Agency to review or test. The tim e period for evaluation of 
such Del iverable. if not otherwise specified in the TH'P or the Work Plan, 
shal l be ten ( 10) business days from t he d ate of i ts receipt by the State 
Contracting Agency. In the event that the Deliverable contains e rrors and/or 
requires corrections. the State Contracting Agency shall specif~, Lile errors 
and corrections needed and the Contractor shall deliver an amended version 
of such Deliverable w ithin ten (I 0) business days fo l lovving receipt of notice 
0f such need for corrections from the Stale Contracting Agency un less a 
di ffc rcnr date is agreed to by the panics in writ ing and in accordance with 
this A greement. In addition, the parties agree to cx1cnd the review periods 
by the S tate Contracting Agency lo the extent reasonably required by t he 
State Contracting Agency an<l a greed to in ' ;witing by the parties if previous 
delays in delivery o f Deliverables by Contractor results in Contractor 
simultaneously delivering more 1han one significant 1)r critical path 
Deliverable for review. 

C. 12 .5 For Deliverables that are comprised o f sort ware o bjects. C()nfigurations, data 
dictionaries, schema, tables, records, any o ther system-oriented produc ts, 
~oftwarc programs. source code 01 object code the Contractor shall deli ver, 
and tht! Stale Contracting J\gency shal! evaluate, the pror~)scd fi nal versio ns 
of each such Deliverable. Conlractor mus! lt:st a Deli\ ernble and con firm in 
writing that it meets applicable . \cccptance cri ter ia before Contracto r 
delivers it for the State Contracting Ag ency to review or test. The ti m e 
period for c\·aluation of such Dclivcrnblc. if not otherwise spcc i licd in the 
RFP or the Work Plan, shall be ten (10) bu.si11c.ss days fro m the date o f 
receipt by the State Contracting t\gcnc) of the applicable DeJi\·erabk 
Transmi1tal Document. 1 lowcnr. if the Dcli\crablc encompasses the full 
MlVllS. o r a majo r co mpo ntnl therco ( the review period shall be thi rty (30) 
busincs:> days unless oLhcnvist: agn:ed tu in vHiting in the Work Plan. If lhe 
Statt: Contracting Agency identifies Error.s in any Dc:livcrable, then the 
Contractor sha ll correct such Errors within ten ( 10) business days foUow ing 
rccl!ipt of notice of such l:rrors fn)m the- State Comracti ng Agency and the 
Stak Cunuac:ting i\gency shall Lhe rcartcr submii a written accepta nce o r 
rejection to 1hc Contractor concerni ng such Error correc tion wi1hin Len (1 0) 
business d ays of delivery o f a reques ted Error c orrect ion unlcs~ a di ffcrcnt 
date is agreed lo by the parties in writing and in accordance with this 
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Agreemen t. In addilion. the parties agree to extend the review periods by 
the Stare Contracting Agency to the extent reasonably required by the State 
Contracting Ag~ncy if Contractor simultaneously delivers more than one 
significant or critical path Deliverable for review. 

C.12.6 As used in this Agreement, the tcnn "Error" (or "error," "problem,'' 
.. d e fect"' or ·'deficiency, .. or similar term \Vhcthcr or not capitali/.cd) mea ns 
any defect, deficiency, failure or malfunction in a DcliYcrablc that causes (i) 
a deficiency of its functiona lity or performance , including compatibi lity. or 
(ii) a failure 10 confonn to the applicable Speci fications, requirements. 
acceptance criteria and user documentation. 

C. l 2. 7 Acceptance of a Deliverable shall be in writing and shall nol be withllcld if a 
Deliverable (a) conforms all applicable Specifications, including 
requirements (including all applicable RfP requirem ents, quality standards. 
acceptance criteria, legal requirements and indus1ry standards), and (b) 
paforms in acco rdance with all applicable Specifications. T he parties shall 
negotiate the iemlS of and ag1·ee upon a Format and Content Deliverable 
which shall describe the applicable acceptance criteria frn each Deliverable. 

C.12.8 The fai lure or a Dcli\'crablc tu meet its Speci fications and o therwise satisfy 
all other a pplicable Acceptance criteria by the third submission (i.e., rhc 
initial submission lO the Stak Contracting Agency plus two r<!-tries under 
Sections C .12.4 or C.12.5 above) o r any subsequent set of acceptance rests 
shall, at the e lection of the State Contracting Agency, constitute a material 
breach of this Agreement by the Contractor and g ive the State Contracting 
.!\gene) the right to pursue its available remedies. including at its option. to : 
(a) continue reviewing or perfomiing i\cceptance tests on the Deliverabk 
and require Contractor to continue until Errors arc corrected or climinarcd; 
(b) request Contractor to provide. at iis expense. a rcplaccmcm Delivcrabk 
for furrher review or Acceptance tests; ( c) set-off from the price for the 
Deliverable 10 the extent the State Contracting Agency determines the 
Errors for the Del ivcrabk ha\e not been corre<.:tcd and its value to the State 
and the value of o ther prc\'iously acccpte<l Deliverables, which an.: impacted 
or aHcckd by such Deliverable, are diminished and provide Acceptance for 
the applicable Del iverable: or (d) after c ompletion of the process set fort h in 
Sec_tjon 12 and prO\ iding No tice of default to Contractor, immediately 
1c rminatc thi:; r\ g.rcem enL in wtiolt! or in pan. without penalty o r liability 10 

the State C<1ntracting Agency. and return the Deliverable 10 Contractor and 
other Deliverables impacted or affected by the rcj cc1ed Deliverable. If the 
Stale Conlracting Agency termina1cs lhis Agreemc111 under this Secrio n, 
Contractor sh<1!L \'\·ithin 20 days thereallcr, refund to the State Contracting 
Agency all payments made 10 Contractor for the returned Dcli\'erables and 
Services rendered therefor. I lo v1,:cvcr. Contrncl.or shall no l be required 10 

pay such refund until after the State Contractjng /\gcncy and Contractor 
complele the process in Sec tio n i\.8.5 up through the e nd o f the mediation 
process if no1 Tcsolvcd previous ly. before pursing a contract c laim unde r /\.S 
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36.30.620. If the State Contracting Agen cy has co llected a refund from 

Contractor prior to the conclusion of a contract claim under AS 36.30.620 -
36.30.630 or a scttkment, the prevailing party in the cc•ntract c laim 
proceeding o r a settlement agreemeni o n Co ntractor's clai m that the Slat..: 
Contracting Agency \vas not entitled to receive such refund shall :receive 
from the 0thcr party the prevailing party·s reasonable costs and fees, 
including reasonable a ttorneys fees, which arise sole'ly from so presenting its 
case in the conlrnct claim proceeding or settling such claim. unless 1he 
scnlcmcnt agreement expressly provides for a different allocation or costs 
and fees. In addit ion. the State Cc:m tracting Agency shall pay prejudgment 

interest at th...: max imum rate allowed by AS .36.J0.623 o n any portion of the 
award previously refunded t o the State Contracting Agency by the 
C0ntractor if Contractor is such prevailing party. The Projecr schedule shall 
not change as a result o f time required by the C ontractor 10 conect Erro rs, 
unless o therwise agreed in writjng by the Project Di rector. 

C.12.9 By submitting a Deliverable. the Contractor represents that. to the best of its 
knowledge , it has pcrfom1cd the associated tas ks in a manner that will, in 
concert with olhc r 1:1"k". mcer the <>pecifi c-ntions nnd objt~ctives stated or 
referred to in Lhe RFP and this Agreement. By unconditionally giving 
acceptance for a Deliverable. the State Contracting Agency represents only 
that it hns n·viewcrl tlw Delivcrnble and detected no Errors of sunicient 
gravity to defeat or substantiol ly threaten the attainment of those objectives 
and to warrant the withholding ot acceptance for the work completed. 

C. 13 System AcceJltancc 

C.13. l The foregoing not\\ i1l1s1anding. (a) final acceptance testing of a given 
Deliverable shal l require completion, installation and acceptance of all 
relevant or material dependencies and other necessary items, a nd (b) 

acceptance of a gi'v...:n Delivcrabk bas~d on stand-alone or uni t le.sting or 
testing in a no n-produc1ion environment shall he subject to the Contractor's 
obligation tu correct as <lcscrib...:d herein an y latent defects and oth er 
failure(s) to meet its spccifica1ions or other applic<1ble acceptance criteria 
that are diseoYered in subsequent end-to-end or integration testing, 
production test ing or o ther t..-:sting. 

C. l 3.2 If the Stali.: Contracting Agency has made payment l'i..H" a Ddivcrablc that 
subsequently is d dem1ined to havl..' a latent defec t or i~ othcrwi~e 

subsequently d clcrn1incd to have failed lo meet its specifications o r other 
acceptance criteri a in subsequent end-to-end or integ rat io n testing. 
pwJuction testing, sca le testing or \)thcr testing, the State Contracting 
A gency shall. in addition to its o ther remedies, have a rig ht o r set-off against 
its payment t..'bligations for Services rendered o r Dclivernbles provided 
subscc.1ucnt lO such Oeli,·erables until the latent <lcfoc t o r other failu re to 
meet specifications or acceptance criteria is l'.onei.:ted by the:: Contractor. 
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C.1 3 .3 The State Contract ing Agency shall not be deemed to have waived a ny 
rights to accept or reject a particu lar Deliverable or Service under this 
Section in the event it fai ls to deliver an) of the notices described herein. 
!\otwithstanding th<! fo regoing, in the event the State Conlracting Agency 
fails to deliver any of the notices descri bed herein, the Contractor shall send 
the S1ate Contracting Agency's Project Director a \Hitten notice that the 
Contractor has not received the State Con tracting Agency's formal 
acceptance or rejection of a particular DeliYerable within the time framc(s) 
specified in this Sect ion. Such notice shall spe cifically reference this 
s~ction, Jescribc the Deliverable at issue and conspicuously note the failure 
of the Stat!;' Contracting Ag..::ncy to accept or reject such De liverable w ithin 
the period spcci licd herein. The State C onlracting Agency shall make every 
re asonable effort to respo nd to the Contractor's n otict: in a timely manner. 

C. 13 .4 In the event of an early termination of th is Agreement. the Contractor shall 
provide the State Contracting Agency \vith all panially or wholly completed 
Deliverables and other "vo rk-in-progress with respect to the terminated W()rk 
\.\.ithin thirty (30) days after the terminat ion date. 

C.14 Source Code. 

The State Contracting Agency shall have the right to receive the source code fo r 
the application software parts of the ContractOT :vlaterials and the application 
sofhvare parts of Third Party Material'.; pursuanr to an escrow agrccm<:nt bctvvccn 
Contractor and a software escrow organization if Contractor fai ls to perform its 
obligations described in Sections C.8.1. C.8.4, and E.2.3. and other System 
Mainten;:ince. opcn:ltjons and support obligatio ns in the Contrnct fo l\o"wing 
/\cccptancc of the System. The parties agree to share equally the costs of 
ini1iating anti maintaining the software cscrovv. 

* * 
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