Kris Mayes Office of the Attorney General
Attorney General State of Arizona

WRITTEN DETERMINATION PURSUANT TO A.R.S. § 41-4802

This written determination is made by the Arizona Attorney General in accordance with A.R.S. § 41-
4802, The Arizona Attorney General has determined that it would be cost effective and in the public
interest to engage a private law firm to assist with the Office’s litigation regarding consumer fraud in
the cord blood banking industry. Pursnant to § 41-4802(B), the Attorney General previously issued a
request for proposals and hereby selects Keller Rohrback L.L.P., pursuant to standard consumer
protection contingency fee contract, AG24-0016-004,

The Attorney General has determined that it is necessary and appropriate to retain Keller Rohrback
L.L.P. on a contingency fee basis for the reasons that follow.

1. There currently do not exist sufficient and appropriate legal resources within the Attorney
General’s Office to handle the matter without additional assistance;

2. The time and labor required to perform the necessary legal tasks exceeds or likely soon will exceed
the current capacity of the Attorney General’s Office without additional assistance;

3. Individual attorneys within the Attorney General's Office possess the skill necessary to properly
initiate and oversee this matter, but given the novelty, complexity, and difficulty of the issues and
stakes currently pending litigation and possible future related litigation, the Office would greatly
benefit from the expertise offered by Keller Rohrback L.L.P,;

4. The geographic area where the private attorney services are to be provided is primarily in the
State of Arizona, although the conduct at issue involves in no small part other jurisdictions and will
require signification out-of-state action related to other pending state and multi-district litigation
and possible future related litigation;

5. The Attorney General has determined the attorneys of Keller Rohrback I.L.P. have substantial
complex litigation experience and familiarity with high stakes litigation, trial practice, and
appellate litigation at the highest tevels;

6. The primary purpose of this agreement will be to enforce all applicable legal authority for liability
and remedies to the State, and obtain damages, costs of suit and investigation, attorney’s fees, and
any other appropriate and available remedies and relief,

VUL 1 fefe

Kris Mayes' / Date
Attorney General




OFFICE OF THE ARIZONA ATTORNEY GENERAL

KRIS MAYES CIVIL LITIGATION DIVISION JOSEPH J. BRANCO
ATTORNEY GENERAL DivisiON CHIEF

January 29, 2024
Via E-Mail

Mr. Adam L. Rosenberg, Esq.

Keller Rohrback L.L.P.

3101 North Central Avenue, Suite 1400
Phoenix, AZ 85012
arosenberg@kellerrohrback.com

Re: Revised Appointment of Outside Counsel for cord blood banking litigation
Dear Mr. Rosenberg:

Pursuant to the Outside Counsel Agreement between your firm and the State of Arizona (the
“State”), we are appointing your firm to represent the Arizona Attorney General for the limited purpose
of litigation involving consumer fraud in the cord blood banking industry. I understand that Joseph Tann
of the Law Office of Joseph C. Tann, PLLC, will be associating with your firm as co-counsel for this
matter. The primary purpose of this representation, pursuant to the standard contingency fee contract,
will be to enforce all applicable penalties available to the State, and obtain damages, costs of suit and
investigation, attorney’s fees, and any other appropriate and available remedies and relief.

Please contact Joseph Branco at (480) 825-0254 (Joseph.Branco@azag.gov) for questions related
to this appointment letter. It is expected that your firm will work directly with the Arizona Attorney
General’s Office, Consumer Protection and Advocacy Section staff to maximize representation of the
client’s interests. All communication and correspondence should be directed to Unit Chief Counsel
Mitchell Allee and Assistant Attorney General Amanda Salvione.

Sincerely,

Joseph J. Branco
Division Chief

JIB
cc: Cindy Palmer, AGO Procurement
Mitchell Allee, CLD/CPA
Amanda Salvione, CLD/CPA
Gretchen Freeman Cappio, Keller Rohrback L.L.P.

2005 N. CENTRAL AVENUE, PHOENIX, ARIZONA 85004


mailto:arosenberg@kellerrohrback.com
mailto:Joseph.Branco@azag.gov

REQUEST FOR PROPOSAL (RFP)
SOLICITATION # BPM005735

State of Arizona
Office of the Attorney General

OFFER AND ACCEPTANCE 2005 N Central Ave
Phoenix, AZ 85004
ATTACHMENT I
OFFER

TO THE STATE OF ARIZONA:

The Undersigned hereby offers and agrees to furnish the material, service or construction in compliance with all terms,
conditions, specifications and amendments in the Solicitation and any written exceptions in the offer. Signature also certifies
Small Business status.

Keller Rohrback L.L.P.

Firm Name Signature of Person Authorized to Sign Offer

3101 North Central Avenue, Suite 1400 Adam L. Rosenberg

Company Address Printed Name

Phoenix AZ 85012 Partner

City State Zip Title

arosenberg@kellerrohrback.com (602) 248-0088 (602) 248-2822
Contact Email Address Contract Phone Number Contact Fax Number

By signature in the Offer section above, the Offeror certifies:

1. The submission of the Offer did not involve collusion or other anticompetitive practices.

2. The Offeror shall not discriminate against any employee or applicant for employment in violation of Federal
Executive Order 11246, State Executive Order 2009-9 or A.R.S. §§ 41-1461 through 1465.

3. The Offeror has not given, offered to give, nor intends to give at any time hereafter any economic opportunity,
future employment, gift, loan, gratuity, special discount, trip, favor, or service to a public servant in connection
with the submitted offer. Failure to provide a valid signature affirming the stipulations required by this clause shall
result in rejection of the offer. Signing the offer with a false statement shall void the offer, any resulting contract
and may be subject to legal remedies provided by law.

4. The Offeror certifies that the above referenced organization [ ] 1s/IX] 1S NOT a small business with less than 100
employees or has gross revenues of $4 million or less.

ACCEPTANCE OF OFFER

Your offer is hereby accepted:

The Contractor is now bound to sell the materials, services or construction listed by the attached contract based upon the
solicitation, including all terms, conditions, specifications, amendments, etc., and the Contractor's offer as accepted by the
Office of the Attorney General.

The Contractor is hereby cautioned not to commence any billable work or provide any material or service under this
contract until the Contractor receives a purchase order, contract release document or written notice to proceed.

This Contract shall henceforth be referred to as Contract No.: | AG24-0016- 004

The effective date of the Contract is: August 23, 2024

Awarded this 23rd ‘Day of ‘August , ‘2024

STATE OF ARIZONA =
OFFICE OF THE ATTORNEY GENERAL . /WW on behalf of

Cindy Palmer, Procurement Manager




REQUEST FOR PROPOSAL (RFP)
SOLICITATION # BPM005735

State of Arizona
Office of the Attorney General

BUSINESS QUESTIONNAIRE 2005 N Central Ave
Phoenix, AZ 85004
ATTACHMENT I
Keller Rohrback L.L.P. 2002
Firm Name Year Firm was Established
3101 North Central Avenue, Suite 1400
Firm Address
Phoenix AZ 85012 (602) 248-0088 (602) 248-2822
City State Zip Primary Phone Number Contact Fax Number

Firm Identified in Proposal as: Parent Company: [_| Branch or Subsidiary Office: [X] Individual Contracted Counsel: []

Seattle, Washington

1919

Name and location of Parent Company (if applicable)

Year Parent Company was Established (if applicable)

Names of not more than two Principals to contact:

Adam L. Rosenberg

Partner

(602) 248-0088 | arosenberg@kellerrohrback.com

Name

Title

Phone Number | Email Address

Number of Personnel by Discipline (count each person only once, by primary function):

41 7 16 52 5

Partners Of Counsel Associate Paralegal/Legal Asst Law Clerks

50 171

Other Staff Total Personnel

Has your firm ever held a contract with the State of Arizona? For how many years?:

Yes

e AG19-0030-004 [Outside Counsel — Consumer Fraud & Related Civil Action]: 2019 — 2023
e  AG24-0001-014 [Outside Counsel — General Services]: 2024 — Present

Acceptance of Insurance Requirements:

Indicate that you have read, understand and will comply with the Insurance requirements specified in Section 8 & 9 of the

Agreement. Check the appropriate response.

|X| Yes, we will comply with the Insurance requirements

|:| No, we will not comply with the Insurance requirements




REQUEST FOR PROPOSAL (RFP) State of Ari
date 01 Arizona

SOLICITATION # BPM005735 Office of the Attorney General
CONFLICTS OF INTEREST QUESTIONNAIRE 20;)}? N C.enlgr;‘g?‘égf;ue
oenix,
ATTACHMENT I

Conflicts of Interest:

Identify and describe any type of matter, litigation and otherwise, in which your firm is involved with against the State of
Arizona or any of its agencies and a concise statement of how your firm proposes to resolve any conflicts of interest with the
State of Arizona. Specific Cases or Matters should be listed on the table on the following page or you may add an attachment
sheet similar to the table. In the event of the award of a contract, Counsel must receive a waiver of any conflict of interest.
The award of this contract does not create or cause said waiver.

Note: The State of Arizona does not require counsel to obtain a waiver of conflict of interest when counsel undertakes
representation of a defendant in a criminal case.

No “Blanket” waiver requests will be considered. Check none below, if no conflict of interest exists. |Z| None

Specific Case/Matter Information;

List the specific cases in which your firm has been adverse to the State of Arizona in the last 2 years.
If the case has been on-going for more than two years it should be listed here. Add additional pages if needed.

Court or Case Name Court or Case Number Date Began Date Ended

N/A

List the specific matter in which your firm has been adverse to the State of Arizona in the last 2 years.
If the matter has been on-going for more than two years it should be listed here. Add additional pages if needed.

Matter Date Began Date Ended

N/A

List the specific cases in which your firm has represented the State of Arizona in the last 2 years.
If the case has been on-going for more than two years it should be listed here. Add additional pages if needed.

Court or Case Name Court or Case Number Date Began Date Ended

N/A




REQUEST FOR PROPOSAL (RFP)
State of Arizona
SOLICITATION # BPM005735 Office of the Attorney General
BAR COMPLAINT/MALPRACTICE QUESTIONNAIRE 20}9}? N C_enlgrzag/;‘égf;ue
ATTACHMENT I ’

Disclosure of any State Bar Association Investigations and Malpractice Suits

Does any current member of your firm have any bar complaint currently being investigated and/or disciplinary action
taken by the State Bar Association against them? Add additional pages if needed.

Check the appropriate response [ Yes X No

If answer to the above is “Yes”, use the space below to disclose details of any complaint(s):

Has your firm had any malpractice suit or claim for malpractice filed against it in the last 2 years?
Add additional pages if needed.

Check the appropriate response L] Yes X No

If answer to the above is “Yes”, use the space below to disclose details of any complaint(s):

Do you wish this information to be held confidential in accordance with A.A.C. R2-7-103?
Add additional pages if needed.

Check the appropriate response L] Yes X No

If answer to the above is “Yes”, use the space below to disclose details of any complaint(s):




REQUEST FOR PROPOSAL (RFP)
State of Arizona
SOLICITATION # BPM005735 Office of the Attorney General
RATE SCHEDULE 2005 N Qentral Avenue
Phoenix, AZ 85004
ATTACHMENT I

Rate Schedule

The contingency fee received by this state's private attorney shall not exceed fifty million dollars, except for
reasonable costs and expenses and regardless of the number of lawsuits filed or the number of private attorneys
retained to achieve the recovery. Rates below are the maximum allowed and may be negotiated on a case by
case basis.

Item # Description
1 Not to exceed Twenty-five per cent of the initial recovery of less than ten million dollars.
2 Not to exceed Twenty per cent of that portion of any recovery of ten million dollars or more but less

than fifteen million dollars.

3 Not to exceed Fifteen per cent of that portion of any recovery of fifteen million dollars or more but
less than twenty million dollars.

4 Not to exceed Ten per cent of that portion of any recovery of twenty million dollars or more but less
than twenty-five million dollars.

5 Not to exceed Five per cent of any recovery of twenty-five million dollars or more.

Hourly Rate Schedule
The Hourly Rate Schedule shall be governed by the provisions of Paragraph 1.10 of the Request for Proposal.

Item Description Maximum Rate Hourly Rate Offered
(Not to Exceed
Maximum Rate)

1 Adam Rosenberg (Partner) $400.00 $400.00

2 Keeley Engle or Nicole Roberson (Paralegals) $125.00 $125.00




REQUEST FOR PROPOSAL (RFP)
State of Arizona
SOLICITATION # BPM005735 Office of the Attorney General
QUALIFICATIONS OF KEY PERSONNEL 2005 N Central Avenue
Phoenix, AZ 85004
ATTACHMENT I

Qualifications and Experience of Key Personnel

Complete this section for the Key Personnel the Offeror is proposing. Key Personnel are the individuals showing the
experience and expertise to do the work identified in this RFP. If an item is not applicable, indicate so by inserting “N/A.
Please copy this form as needed.

Adam L. Rosenberg! Partner

Name of Individual Title

Supervising Attorney Government liability, consumer protection, trial work
Proposed Project Role Area(s) of Expertise

AZ No. 039023 Arizona 2024
Bar Registration No. State of Issue Year
WSBA No. 39256 Washington 2007
Bar Registration No. State of Issue Year
Seattle University School of Law J.D. 2007
Education Degree Year
Washington State University B.A., Business Administration 2004
Education Degree Year

Executive Summary describing this individual’s suitability for a project of this nature. Include similar cases the individual
was involved in and their role.

For many years, Adam Rosenberg has litigated fraud and consumer protection claims on behalf of government entities,
individuals, and classes. This includes work on behalf of the State of Washington and a number of large municipalities and
risk pools. Representative work includes:

University of Washington v. GEICO: Prosecuted consumer protection and contract claims against national insurer, which
resulted in a seven-figure judgment following a lengthy jury trial, and published affirmance. See Univ. of Wash. v. Gov't
Emps. Ins. Co., 200 Wash. App. 455, 404 P.3d 559 (2017).

Northwest Motorsport v. Sunset Chevrolet: Seven-figure judgment against used car dealership for misleading advertising
and misuse of Google AdWords. Affirmed on appeal. Nw. Motorsport, Inc. v. Sunset Chevrolet, Inc., 14 Wash. App. 2d 1057
(2020).

City of Bothell v. Berkley Regional Specialty Ins.: One of multiple cases involving national insurers who wrongfully denied
coverage to local government following loss events. Liability established by motion, City of Bothell v. Berkley Reg'l Specialty
Ins. Co., No. C14-0791RSL, 2014 WL 5110485 (W.D. Wash. Oct. 10, 2014), followed by settlement on favorable terms.

McKnight v. Tori Belle Cosmetics: Class action lawsuit arising out of consumer protection violations related to unlawful
“web fees,” led to bankruptcy and liquidation of company (and personal bankruptcy of the principals). McKnight v. Tori
Belle Cosmetics, No. 22-2-12220-0 SEA (King Cnty. Sup. Ct.).

John Doe v. Apartment Management Corp.: Confidential settlement of putative class action involving improper retention of
low-income tenants’ damage deposits.

1 Note: Please see attached resume (Exhibit A) for additional details.



REQUEST FOR PROPOSAL (RFP)
SOLICITATION # BPM005735
REFERENCES
ATTACHMENT I

State of Arizona

Office of the Attorney General
2005 N Central Avenue
Phoenix, AZ 85004

References

Provide a minimum of three references to which you have provided similar services.

Reference #1

Company: Water and Sewer Risk Management Pool
Contact: Jason Barney

Street Address: 40 Lake Bellevue Dr., Suite 220

City, State, Zip: Bellevue, WA 98005-2480

Telephone #: (425) 452-9750

E-Mail: jasonb@wsrmp.org

Service Provided:

Multiple engagements with Mr. Barney through his current role, as well as his prior role as a Senior
Adjustor at Washington Cities’ Insurance Authority risk pool.

Reference #2

Company: N/A

Contact: Steve and Cindy McKnight
Street Address: 482 Alton Mountain Road
City, State, Zip: Alton Bay, NH 03810
Telephone #: (603) 512-3892

E-Mail: mcknightsteve @hotmail.com

Service Provided:

Former client in the Tori Belle litigation, noted above.

Reference #3

Company: City of Kirkland
Contact: Stephanie Croll
Street Address: 123 Fifth Avenue
City, State, Zip: Kirkland, WA 98033
Telephone #: (425) 587-3034

E-Mail: Scroll@KirklandWA.gov

Service Provided:

Former and current client in various plaintiff and defense-side litigation involving large municipality.
Former law partner.




Exhibit A



KELLER
ROHRBACK

LAW OFFIGCES o L.L. P.

ADAM ROSENBERG

CONTACT INFO

1201 Third Avenue, Suite 3200
Seattle, Washington 98101

(206) 623-1900

arosenberg@kellerrohrback.com

PRACTICE EMPHASIS

+  Appeals

*  Class Actions & Consumer
Litigation

* Insurance Bad Faith &
Policyholder Rights

+  Personal Injury & Wrongful

Death
EDUCATION

Seattle Univeristy School of Law
J.D., 2007, summa cum laude
Seattle University Law Review

Washington State University
B.A. Business Administration, 2004

Minor in Political Science
BAR & COURT ADMISSIONS

2007, Washington
2024, Arizona

Whether a government agency or a frightened individual hoping to
never again be involved with the legal system, Adam Rosenberg can be
depended on to aggressively take on his client’s cause.

Adam represents both plaintiffs and defendants in a wide array of civil
matters. His practice centers on litigation of a complex nature, including
catastrophic injury, insurance bad faith, civil rights, land use, water law, and
business disputes among others. He's litigated high-stakes cases of national
importance, as well as cases that were only important to the people involved.

Originally from Pennsylvania, Adam came to the Pacific Northwest for school,
receiving a bachelor’s degree in Business Administration from the University
of Washington and his J.D. from Seattle University School of Law. Before
joining Keller Rohrback, Adam worked for multiple, other prominent Seattle-
area firms. He credits any practice success he's had to osmosis, having been
privileged to work with (and against) some of the best trial lawyers in the
country.

When not working, Adam enjoys spending time with his wife and two children,
running, hiking and generally waging war against the natural aging process.

EXPERIENCE

PARTNER | KELLER ROHRBACK L.L.P. | 2023-PRESENT

+  Commercial and Complex Litigation Practice Groups

Developing preeminent local government practice group

MEMBER | WILLIAMS, KASTNER & GIBBS, PLLC. | 2015-2023
+  Broad government litigation practice

«  General Counsel to firm and Chair of Business Litigation Practice Group

SHAREHOLDER | KEATING, BUCKLIN & MCCORMACK, INC. | 2007-2015

« Defended cities, counties, elected officials, and universities in complex
litigation

. Emphasis in land use/environmental, civil rights, insurance coverage, and
catastrophic injury

SEATTLE (HQ) ¢ MISSOULA » NEW YORK ¢ OAKLAND ¢ PHOENIX ¢« PORTLAND ¢ SANTA BARBARA

800-776-6044 | info@kellerrohrback.com | www.krcomplexlit.com



KELLER
ROHRBACK

LAW OFFIGCES o L. L. P.

SKILLS & ABILITIES
TRIAL WORK

«  Significant jury experience, in both first and second
chair capacity

«  Various multimillion dollar lawsuits and at least one
case of national importance

APPELLATE WORK

+  Extensive work in state and federal courts of appeals,
as well as experience in Washington and U.S.
Supreme Court

*  Prepared numerous amicus briefs on behalf of
various special interest groups

GENERAL LITIGATION

+ Taken and defended 200+ depositions in complex
cases

«  Experience in almost every type of civil litigation,
including patent, Intellectual Property, personal injury,
employment, and commercial

PROFESSIONAL AND COMMUNITY ACTIVITIES

+  Plaintiff's Attorney of the Year (Washington Defense
Trial Lawyers)

+  Frequent speaker at CLE's offered by Bar Association
and Association of Municipal Attorneys

REPRESENTATIVE CASES

«  Successful prosecution of Washington risk pool’s first
bad faith lawsuit against commercial insurer who
denied additional-insured coverage; ended in large
payout and blue-sky agreement to defend remainder
of underlying case.

+  Obtained substantial jury verdict against national
insurer for breach of contract and consumer
protection violations on behalf of large state
university (affirmed in published decision on appeal).

+  Obtained summary judgment in favor of two deputy

sheriffs in excessive force claim as King County Special

Assistant Deputy Prosecutor.

Defended multimillion-dollar inverse condemnation
lawsuit against municipality, brought by lakefront
property-owner. Following summary dismissal of
property-owner’s causes of action and the filing

of substantial counterclaims, the court granted an
injunction, requiring the property-owner to remediate
his property and awarding attorneys’ fees.

Obtained a defense verdict in favor of a local ski area
in premises liability case.

Secured partial summary judgment, followed by

an order enforcing the parties’ non-monetary
settlement, in case involving complex insurance fraud
investigation.

Obtained a favorable defense verdict following a
five-week jury trial in a complex road design lawsuit
brought on behalf of a young man who suffered
catastrophic brain injuries.

Defense of graphic designer in lawsuit brought by
former employer seeking to enforce non-compete;
following opposition to preliminary injunction, case
settled on non-monetary terms, with defendant
permitted to keep primary customers.

Summary judgment in favor of former mayor,
planning manager, and municipality in federal lawsuit
alleging racially discriminatory permitting decisions.

Summary dismissal of a federal lawsuit in which
the business owner plaintiff claimed millions in lost
revenue following municipality’s redesign of the
adjacent roadway.

Successfully defended the discretionary land use
decisions of local town in a sharply contested Land
Use Petition Act (LUPA) hearing; prevailed on appeal
and secured a substantial attorneys’ fees award.

Defended a local municipality in an inquest following
fatal police shooting. The jury found that the officers
exercised reasonable force.

SEATTLE (HQ) ¢ MISSOULA ¢ NEW YORK ¢ OAKLAND ¢ PHOENIX ¢ PORTLAND ¢ SANTA BARBARA

800-776-6044 | info@kellerrohrback.com | www.krcomplexlit.com



KELLER
ROHRBACK

LAW OFFIGCES o L. L. P.

Summary judgment in favor of a large municipal
client in multimillion dollar permit delay and
disparate treatment lawsuit. In her order, the federal
judge struck the plaintiff's “sham declarations” as
inconsistent with prior deposition testimony and
pleadings. The dismissal was affirmed by the Ninth
Circuit, and the United States Supreme Court denied
certiorari.

Secured summary judgment in complex civil
rights lawsuit alleging arbitrary and discriminatory
treatment of local developer.

Defended former law firm and former partner
against civil rights claims arising out of litigation
work. Summary judgment was entered, followed by a
sanctions judgment and injunction precluding further
litigation.

Obtained summary judgment in hotly contested
police conduct case, involving allegations of disparate
treatment, in which the mayor, chief of police, and
three officers were named as defendants.

In dismissing the lawsuit, the district court judge
expressly found that the plaintiff-bar owners were
unlike any other bar owners in the area, and therefore
not subject to disparate treatment.

Secured substantial sanctions award against a local
developer after demonstrating that the federal
lawsuit, which named three individuals, was brought
for improper purposes. The plaintiffs voluntarily
dismissed their case soon after.

Successfully defended multiple breach of contract
lawsuits in federal court brought by national multi-
level marketing company, and ultimately drove
plaintiff-entity into Chapter 11 bankruptcy though
aggressive counterclaims.

Summary dismissal of complex road design lawsuit
arising out of a death during the Puyallup Fair. The
court agreed with the municipality’s legal argument
despite the plaintiff's offer of significant expert
testimony supporting her theory of the case.

Defense of putative class action lawsuit charging that
jail-booking process violated procedural due process.
After briefing, the case settled for nuisance value.

Seven-figure judgment in favor of long-haul truck
driver following hotly contested trial.

Seven-figure settlement, following defense verdict
and appeal—by prior counsel—in complex medical
malpractice case in which client required below the
knee amputation.

Defended largest used car dealership on the west
coast in complex commercial case; plaintiff non-suited
shortly after his deposition.

Secured seven-figure liquidated damages judgment
arising out of breach of a settlement agreement
through use of Google AdWords campaign.

Proved that national franchisor violated Washington’s
Franchise Investment Protection Act (FIPA) as a matter
of law in federal lawsuit.

Defended lawsuit brought by Microsoft vendor for
breach of a non-compete; prevailed as a matter of
law and decision was affirmed on appeal; secured
payment of client’s attorneys’ fees and bankrupted
adversary through aggressive garnishment.

Secured substantial settlement against large
Northwest software company arising out of claims for
business torts and employment retaliation.

Prosecuted and settled claim for personal injuries on
behalf of injured motorcyclist for six-figure amount
exceeding 20 times client's medical costs.

Trial counsel for large local trucking company
in personal injury lawsuit; case settled for 3% of
plaintiff's pretrial demand after voir dire.

Represented former CEO of Snoqualmie Casino
in lawsuit brought by the Snoqualmie Tribe; case
resolved with a mutual walkaway and no money
changing hands.

SEATTLE (HQ) ¢ MISSOULA ¢ NEW YORK ¢ OAKLAND ¢ PHOENIX ¢ PORTLAND ¢ SANTA BARBARA

800-776-6044 | info@kellerrohrback.com | www.krcomplexlit.com



KELLER
ROHRBACK

LAW OFFIGCES o L. L. P.

«  Secured summary judgment in discriminatory
enforcement and permitting lawsuit, which named
city planner. Granted substantial fee awards in both
district court and Ninth Circuit.

*  Secured summary judgment in favor of municipality
in lawsuit alleging interference with a business
expectancy after ambitious “quick lube” business
failed. Division Il published decision affirming
dismissal.

«  Obtained jury verdict for 50% of mediation offer—and
rejection of all equitable claims tried to the bench—
following two-week trial, in case involving defense
of municipality that repeatedly flooded commercial
properties during road construction.

«  Summary dismissal of lawsuit brought against
university by college professor who was injured on
campus roadway.

+ Defense verdict in favor of police officer with lengthy
history of misconduct in excessive force case brought
by Vietnam veteran.

+  Secured substantial settlement on behalf of client who
was sexually coerced by a well-respected doctor at a
methadone clinic.

+  Obtained summary judgment in favor of small
municipality in class action lawsuit alleging negligent
permitting and failure to enforce ordinances.

«  Dismissal without payment of lawsuit brought against
park district for negligent maintenance leading to
injury.

+  Obtained six-figure settlement for client against
former employer who terminated her after she
raised concerns about disparate treatment of older
employees.

REPRESENTATIVE SPEAKING &
TEACHING

Public Defense In A Post-Wilbur World, Washington
Association of Municipal Attorneys.

Risk Management In Parks And Other Recreational
Areas, Washington Cities Insurance Authority.

Witness Preparation, Washington Defense Trial
Lawyers (Annual Convention)

Road Design Liability, Washington Defense Trial
Lawyers (Tort Law CLE).

“Risk Management in Land Use,” Washington Defense
Trial Lawyers.

“A Tale of Two Lawsuits,” Puget Sound Claim Manager
Council.

“The Ten Commandments of Working with a
Permitting Agency,” Permitting Residential,
Commercial & Industrial Projects in Washington.

Jail and Prison Liability and Rick Management,
Washington Cities Insurance Authority.

“So You've Hired A Brady Cop - Now What?"
Washington State Association of Municipal Attorneys
(Spring Conference).

The Law Governing Use of Force Encounters, City of
Kirkland Police Training Seminar.

“The Perfect Plaintiff,” Washington Defense Trial
Lawyers (Annual Convention).

SEATTLE (HQ) ¢ MISSOULA ¢ NEW YORK ¢ OAKLAND ¢ PHOENIX ¢« PORTLAND ¢ SANTA BARBARA
800-776-6044 | info@kellerrohrback.com | www.krcomplexlit.com



Request for Proposal State of Arizona

T Office of the Attorney General
Solicitation No. BPM005735 2005 N Central Avenue

Outside Counsel - Consumer Fraud Contingency Fee Phoenix, AZ 85004

Attachment II: Confidential Information Designation

All materials submitted as part of a response to a solicitation are subject to Arizona public records law and will be disclosed
if there is an appropriate public records request at the time of or after the award of the contract. Recognizing there may
be materials included in a solicitation response that are proprietary or a trade secret, a process is set out in A.A.C. R2-7-
103 (copy attached) that will allow qualifying materials to be designated as confidential and excluded from disclosure. For
purposes of this process the definition of “trade secret” will be the same as that set out in A.A.C. R2-7-101(51).

Complete this form and return it with your Offer along with the appropriate supporting information to assist the State
in making its determination as to whether any of the materials submitted as part of your Offer should be designated
confidential because the material is proprietary or a trade secret and therefore not subject to disclosure.

STATE WILL NOT CONSIDER ANY MATERIAL IN YOUR OFFER “CONFIDENTIAL” UNLESS DESIGNATED ON THIS FORM.

Check one of the following — if neither is checked, State will assume that it is equivalent to “DOES NOT”:

L] | This response DOES NOT contain proprietary or trade secret information. | understand that my entire
response will become public record in accordance with A.A.C. R2-7-C317.

[ | This response DOES contain trade secret information because it contains information that:

1. Is aformula, pattern, compilation, program, device, method, technique or process;

2. Derives independent economic value, actual or potential, from not being generally known to,
and not being readily ascertainable by proper means by, other persons who can obtain
economic value from its disclosure or use; AND

3. Is the subject of efforts by myself or my organization that are reasonable under the
circumstances to maintain its secrecy.

NOTE: Failure to attach an explanation may result in a determination that the information does not meet the statutory
trade secret definition. All information that does not meet the definition of trade secret as defined by A.A.C. R2-7-
101(51) will become public in accordance with A.A.C. R2-7-C317. State may make its own determination on materials
in accordance with A.A.C. R2-7-103.

If State agrees with Offeror’s designation of trade secret or confidentiality and the determination is challenged, the
undersigned hereby agrees to cooperate and support the defense of the determination with all interested parties,
including legal counsel or other necessary assistance.

By submitting this response, Offeror agrees that the entire Offer, including confidential, trade secret and proprietary
information may be shared with an evaluation committee and technical advisors during the evaluation process.
Offeror agrees to indemnify and hold State, its agents and employees, harmless from any claims or causes of action
relating to State’s withholding of information based upon reliance on the above representations, including the payment
of all costs and attorney fees incurred by State in defending such an action. -

Keller Rohrback L.L.P.

Company name g . Signature of p;arson authorized to sign
3101 North Central Avenue, Suite 1400 Lynn Lincoln Sarko, Managing Partner
Address Printed name and title
Phoenix, AZ 85012 Isarko@kellerrohrback.com  (602) 248-0088
City, State, ZIP Contact email address Contact phone number
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Request for Proposal State of Arizona

T Office of the Attorney General
Solicitation No. BPM005735 2005 N Central Avenue

Outside Counsel - Consumer Fraud Contingency Fee Phoenix, AZ 85004

Attachment: Confidential Information Designation (for reference only)

A.A.C. R2-7-103 [Confidential Information] as was current at time of Solicitation issuance

A. If a person wants to assert that a person's offer, specification, or protest contains a trade secret or
other proprietary information, a person shall include with the submission a statement supporting this
assertion. A person shall clearly designate any trade secret and other proprietary information, using
the term "confidential". Contract terms and conditions, pricing, and information generally available to
the public are not considered confidential information under this Section.

B. Until a final determination is made under subsection (C), an agency chief procurement officer shall
not disclose information designated as confidential under subsection (A) except to those individuals
deemed by an agency chief procurement officer to have a legitimate state interest.

C. Upon receipt of a submission, an agency chief procurement officer shall make one of the following
written determinations:

1. The designated information is confidential and the agency chief procurement officer shall not
disclose the information except to those individuals deemed by the agency chief procurement
officer to have a legitimate state interest;

2. The designated information is not confidential; or

3. Additional information is required before a final confidentiality determination can be made.

D. If an agency chief procurement officer determines that information submitted is not confidential, a
person who made the submission shall be notified in writing. The notice shall include a time period for
requesting a review of the determination by the state procurement administrator.

E. An agency chief procurement officer may release information designated as confidential under
subsection (A) if:
1. A request for review is not received by the state procurement administrator within the time
period specified in the notice; or
2. The state procurement administrator, after review, makes a written determination that the
designated information is not confidential.

Solicitation Attachment — Confidential Information Designation | Revision No. 1 | Revised 08-22



KELLER ROHRBACK L.L.P.

ADAM L. ROSENBERG
(206) 428-0615
AROSENBERG@KELLERROHRBACK.COM

June 18, 2024

Cindy Palmer, Procurement Manager
Allyson Flanagan, Procurement Officer
State of Arizona

Office of the Attorney General

2005 N Central Avenue

Phoenix, AZ 85004
procurement@azag.gov

Re:  Request for Proposal Solicitation #BPM005735
AGO Project #AG24-0016
Confidential Information Designation: Supporting Documentation

To whom it may concern:

I work for both public and private clients, some of whom will be put at a disadvantage if
my rates are broadly disseminated. Additionally, per the terms of the RFP, | am offering a rate to
the State of Arizona that is not available to other clients, so ensuring its confidentiality has
independent economic value to myself as well. For these reasons, it is respectfully requested that
confidentiality of the proposed rates be maintained.

Regards,

Adam L. Rosenberg

m 3101 NORTH CENTRAL AVENUE, SUITE 1400, PHOENIX, AZ 85012 | TELEPHONE: (602) 248-0088 | FACSIMILE: (602) 248-2822 m
SEATTLE (HQ) DENVER MISSOULA NEW YORK OAKLAND PHOENIX PORTLAND SANTA BARBARA
WWW.KELLERROHRBACK.COM | WWW.KRCOMPLEXLIT.COM



Request for Proposal State of Arizona

L Office of the Attorney General
Solicitation No. BPM005735 2005 N Central Avenue

Phoenix, AZ 85004

Outside Counsel - Consumer Fraud Contingency Fee

Boycott of Israel Disclosure

Please note that if any of the following apply to this Solicitation, Contract, or Contractor, then the Offeror shall
select the “Exempt Solicitation, Contract, or Contractor” option below:

The Solicitation or Contract has an estimated value of less than $100,000;
e Contractor is a sole proprietorship;

e Contractor has fewer than ten (10) employees; and/or

e Contractor is a non-profit organization.

Pursuant to A.R.S. § 35-393.01, public entities are prohibited from entering into contracts “unless the contract includes a
written certification that the company is not currently engaged in, and agrees for the duration of the contract to not engage
in, a boycott of goods or services from Israel.”

Under AR.S. § 35-393:

1. "Boycott" means engaging in a refusal to deal, terminating business activities or performing other actions that are intended
to limit commercial relations with entities doing business in Israel or in territories controlled by Israel, if those actions are
taken either:

(a) Based in part on the fact that the entity does business in Israel or in territories controlled by Israel.
(b) In a manner that discriminates on the basis of nationality, national origin or religion and that is not based on a valid
business reason.

2. "Company" means an organization, association, corporation, partnership, joint venture, limited partnership, limited liability
partnership, limited liability company or other entity or business association, including a wholly owned subsidiary,
majority-owned subsidiary, parent company or affiliate, that engages in for-profit activity and that has ten or more full-
time employees.

5. "Public entity": (a) Means this State, a political subdivision of this State or an agency, board, commission or department
of this State or a political subdivision of this State. (b) Includes the universities under the jurisdiction of the Arizona board
of regents and community college districts as defined in section 15-1401.

The certification below does not include boycotts prohibited by 50 United States Code Section 4842 or a regulation issued
pursuant to that section. See A.R.S. § 35-393.03.

In compliance with A.R.S. § 35-393 et seq., all offerors must select one of the following:
X The Company submitting this Offer does not participate in, and agrees not to participate in during the term of the contract,
a boycott of Israel in accordance with A.R.S. § 35-393 et seq. | understand that my entire response will become a public
record in accordance with A.A.C. R2-7-C317.

[J The Company submitting this Offer does participate in a boycott of Israel as described in A.R.S. § 35-393 et seq.

1 Exempt Solicitation, Contract, or Contractor.
Indicate which of the following statements applies to this Contract:
e Solicitation or Contract has an estimated value of less than $100,000;
e Contractor is a sole proprietorship;
e Contractor has fewer than ten (10) employees; and/or
e Contractor is a non-profit organization.

Keller Rohrback L.L.P.

Company name (4
3101 North Central Avenue, Suite 1400 Lynn Lincoln Sarko, Managing Partner
Address Printed name and title
Phoenix AZ 85012 |sarko@kellerrohrback.com // (602) 248-0088
City State Zip Email address Phone number
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Request for Proposal

State of Arizona

L. Office of the Attorney General
Solicitation No. BPM005735 2005 N Central Avenue

Phoenix, AZ 85004

Outside Counsel - Consumer Fraud Contingency Fee

Forced Labor of Ethnic Uyghurs Ban

Please note that if any of the following apply to the Contractor, then the Offeror shall select the “Exempt
Contractor” option below:

e Contractor is a sole proprietorship;

e Contractor has fewer than ten (10) employees; OR

e Contractor is a non-profit organization.

Pursuant to A.R.S. § 35-394, the State of Arizona prohibits a public entity from entering into or renewing a
contract with a company unless the contract includes written certification that the company does not use

the forced labor, or any goods or services produced by the forced labor, of ethnic Uyghurs in the People's
Republic of China.

Under A.R.S. § 35-394:

1. "Company" means an organization, association, corporation, partnership, joint venture, limited partnership,
limited liability partnership, limited liability company or other entity or business association, including a wholly

owned subsidiary, majority-owned subsidiary, parent company or affiliate, that engages in for-profit activity and
that has ten or more full-time employees.

2. "Public entity" means this State, a political subdivision of this State or an agency, board, commission or
department of this State or a political subdivision of this State.

In compliance with A.R.S. §§ 35-394 et seq., all offerors must select one of the following:

X The Company submitting this Offer does not use, and agrees not to use during the term of the contract, any of
the following:
e  Forced labor of ethnic Uyghurs in the People’s Republic of China;
e Any goods or services produced by the forced labor of ethnic Uyghurs in the People’s Republic of
China; or
e Any Contractors, Subcontractors, or suppliers that use the forced labor or any goods or services
produced by the forced labor of ethnic Uyghurs in the People’s Republic of China.
[J The Company submitting this Offer does participate in use of Forced Uyghurs Labor as described in A.R.S. §
35-394.
0 Exempt Contractor

Indicate which of the following statements applies to the Contractor (may be more than one):
[ Contractor is a sole proprietorship;

I Contractor has fewer than ten (10) employees; and/or
[ Contractor is a non-profit organization.

Keller Rohrback L.L.P. o 5
Company Name 7~ & Signature of person authorized to sign
3101 North Central Avenue, Suite 1400 Lynn Lincoln Sarko, Managing Partner
Address Printed name and title
Phoenix, AZ 85012 Isarko@kellerrohrback.com // (602) 248-0088
City, State, ZIP Contact email address Contact phone number
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REQUEST FOR PROPOSAL State of Arizona

SOLICITATION NUMBER: BPM005735 | Office of the Attorney General

PROJECT#: AG24-0016 Phoenix, AZ 85004

NOTICE

The Office of the Arizona Attorney General (hereinafter the “AGO”), in accordance with the
Arizona Procurement Code, is issuing the attached Request for Proposal (hereinafter “RFP”) for
Outside Counsel Services — Consumer Fraud and Related Civil Actions (Contingency Fee Only).

OUTSIDE COUNSEL FIRMS AWARDED CONTRACTS ON AG19-0030 AND AG23-0009

Firms awarded under RFP AG19-0030: Supplemental Outside Counsel Services — Consumer
Fraud and Related Civil Actions (Contingency Fee Only) should respond to solicitation AG24-
0016 to maintain an active contract with the AGO. Contract AG19-0030 has expired.

This RFP is to supplement the previously awarded RFP, AG23-0009: Outside Counsel Services —
Consumer Fraud and Related Civil Actions (Contingency Fee Only). Firms awarded contracts
under AG23-0009 do not need to respond to this solicitation need not respond.

REQUIREMENTS

Any law firm is invited to respond to this RFP regardless of size. Sole practitioners are
acceptable.

OVERVIEW OF SERVICES

The purpose of this RFP is to establish contracts with legal counsel for the AGO to
independently retain legal counsel, on an “as needed, if needed” basis to assist with legal
action against potential parties for violations of the Arizona Consumer Fraud Act arising out of
deceptive acts and misrepresentations made to Arizona consumers. Upon retention, Outside
Counsel will assist the AGO on a contingency fee basis per the terms set forth in this Request
for Proposal. It is understood that this contract, due to the complexity of legal matters, is not
intended to be a mandatory contract. Certain matters may be contracted outside this contract
based upon the specific need.

INSTRUCTIONS FOR RESPONSE

The instructions to respond are included in the attached RFP. Responses are expected to
comply with these instructions and contain sufficient information to justify an award.

QUESTIONS REGARDING RFP

Direct questions to Cindy Palmer at 602-542-7986, Allyson Flanagan at 602-542-8017 or email
Procurement@azag.gov.
SOLICITATION NUMBER: BPMO005735
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SCOPE OF WORK State of Arizona

SOLICITATION NUMBER: BPM005735 | Office of the Attorney General

PROJECT#: AG24-0016 Phoenix, AZ 85004

Project#: AG24-0016

DESCRIPTION: CONSUMER FRAUD AND RELATED CIVIL ACTIONS (CONTINGENCY FEE ONLY)
SOLICITATION DUE DATE/TIME: PROPOSALS ARE DUE BY June 28, 2024 AT 3:00PM Local AZ Time

ELECTRONIC DOCUMENTS: This Request for Proposal (RFP) is available through the State of Arizona Electronic
Procurement System, Arizona Procurement Portal (APP). The site is found at https://app.az.gov; use the
Solicitation number above to find the solicitation.

ARIZONA PROCUREMENT PORTAL OFFER, SUBMISSION, DUE DATE, AND TIME: Offers in response to this
solicitation shall be submitted within the State's eProcurement system, Arizona Procurement Portal (APP)
(https://app.az.gov). Offers shall be received before the date and time listed in the solicitation's ‘End Date’ field.
Offers submitted outside Arizona Procurement Portal (APP), or those that are received on or after the date/time
stated in the 'End Date' field, shall be rejected. Questions regarding submitting your proposal into Arizona
Procurement Portal (APP) should be directed to the Arizona Procurement Portal (APP) Help Desk at
app@azdoa.gov or 602-542-7600. Offeror should avoid responding in the final minutes before closing.

GENERAL: In accordance with A.R.S. §41-2538 competitive sealed proposals for the services specified will be
received by Office of the Arizona Attorney General, Procurement Section at the specified locations until the time
and date cited above. Offers received by the correct time and date will be opened and the name of each Offeror
will be publicly read. Offers must be in the actual possession of Office of the Arizona Attorney General,
Procurement Section on or prior to the Solicitation Due Date and Time and at the Offer Delivery locations
indicated above. Late offers shall not be considered.

QUESTIONS REGARDING RFP:

Solicitation Contact Person: Solicitation Contact Person:
Cindy Palmer, Procurement Manager Allyson Flanagan, Procurement Officer
Phone: (602) 542-7986 Phone: (602) 542-8017
E-mail: Procurement@azag.gov E-mail: Procurement@azag.gov

Offerors are Strongly Encouraged to Carefully Read the Entire Request for Proposal
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SCOPE OF WORK State of Arizona

SOLICITATION NUMBER: BPM005735 | Office of the Attorney General

PROJECT#: AG24-0016 Phoenix, AZ 85004

SCOPE OF WORK
1.1. Background

The Office of the Arizona Attorney General (AGO) has the authority to bring actions alleging violations of the
Consumer Fraud Act (A.R.S. §44-1521 et. seq) and/or other state and federal consumer protection laws. The
Civil Litigation Division (CLD) of the AGO works to protect the public from consumer fraud, antitrust and anti-
competitive conduct, and related civil litigation matters, as well as to provide advocacy and public education
on consumer protection and related issues with an emphasis on fraud and abuse.

1.2. Purpose

The purpose of this Request for Proposal is to establish contracts with legal counsel for the AGO to
independently retain legal counsel, on an “as needed, if needed” basis to assist with legal action against
potential parties for violations of the law arising out of deceptive acts and misrepresentations made to
Arizona consumers as well as other related conduct. Upon retention, Outside Counsel will assist the AGO on
a contingency fee basis per the terms set forth in this Request for Proposal. It is understood that this
contract, due to the complexity of legal matters, is not intended to be a mandatory contract. Certain matters
may be contracted outside this contract based upon the specific need.

1.3. Assignment of Cases

No work, in the name of the Office of the Arizona Attorney General or the State of Arizona shall be
undertaken without a written assignment letter or Notice to Proceed from the AGO. Cases will be assigned
based on a case-by-case basis.

1.4. Goals

Litigation on matters would be brought under the Arizona Consumer Fraud Act, A.R.S. § 44-1521 et. seq
and/or other state and federal consumer protection laws and related statutes, on behalf of the State of
Arizona. Such litigation would seek to recover civil penalties, disgorgement, restitution, attorneys' fees, costs,
potential injunctive relief and other equitable relief, and any other appropriate relief, after consultation with
the AGO. The Attorney General will consider seeking all or any combination of these remedies.

1.5. Hierarchy

The retention of Outside Counsel under this contract is intended to aid the Attorney General in representing
the State of Arizona in potential matters. The AGO will be actively involved in all stages of matters and will be
the ultimate decider on all material aspects and issues, including (but not limited to) whether and when to
file suit; whom to sue; what claims to assert in any suit; and whether and on what terms to settle or proceed
to trial. The AGO shall be co-counsel of record in the litigation.

1.6. Scope of Work Tasks

Outside Counsel shall be responsible for the following tasks and shall perform these tasks in accordance with
the Method of Approach or other case-plan documents prepared in connection with a particular
representation, written assignment letter, or Notice to Proceed.

1.6.1. Evaluation of Legality of Practices
1.6.2. Decision Process



SCOPE OF WORK State of Arizona

SOLICITATION NUMBER: BPM005735 | Office of the Attorney General

PROJECT#: AG24-0016 Phoenix, AZ 85004

1.6.3. Pre-Litigation Activities

1.6.4. Litigation, including all appeals

1.6.5. Litigation Support (including document reviews)
1.6.6. Post Litigation Support

1.7. Reporting

1.7.1. Monthly Reports

Outside Counsel shall prepare and submit monthly reports to the AGO summarizing activities from the
previous month and detailing the hours, rates, and costs incurred during that month. Throughout the
pendency of this matter, Outside Counsel shall maintain detailed contemporaneous time records for
the attorneys and paralegals working on the matter in increments of no greater than one tenth of one
hour and shall promptly provide these records to the AGO on request. Where time is spent or
expenses are disbursed or incurred by Outside Counsel that also benefit other clients of Outside
Counsel in other, similar litigation, only the portion of such time or expenses exclusively allocable to the
State in connection with this matter shall be claimed as reasonable expenses of prosecuting the
envisioned litigation. The report shall also include activities planned for the upcoming month and
budgetary costs associated with these activities. The report shall be due by the seventh day of each
month. Reports shall be prepared in a format and of a quality approved by the AGO.

1.7.2. Reporting of Related Litigation

If at any time during the course of a representation Outside Counsel serves as class counsel or files
court papers seeking to serve as class counsel in a class action related to the representation or the
conduct at issue in the representation, Outside Counsel must immediately notify the AGO of the
pertinent class action and Outside Counsel’s role or requested role in the class action. If at any time
during the course of the representation Outside Counsel serves as counsel to any other government
entity with respect to the conduct at issue in the representation, Outside Counsel must immediately
notify the AGO of the government entities represented by Outside Counsel and the specific claims filed
or requested to be filed. The AGO, in its sole and reasonably exercised discretion, shall make all
determinations as to whether an additional representation by Outside Counsel in the MDL constitutes a
conflict with the interests of the State of Arizona.

1.8. Compensation

1.8.1. Contingency

Neither the Office of the Attorney General nor the State of Arizona is liable under this Agreement to
pay compensation to Outside Counsel other than from a specific fund of monies that is recovered in
connection with assigned matters on behalf of the State or its agencies as a result of settlement or
judgment.

1.8.2. Compensation

1.8.2.1. It is agreed that the pre-set, fixed fee ("Fee") to be charged by Outside Counsel in
connection with the representation described in this Agreement shall be contingent so
that if no recovery is obtained on behalf of the Attorney General or the State of Arizona
in this matter, no Fee will be charged by Outside Counsel for the representation. If
there is a recovery, the Fee will be based on the contingent fee percentages set forth in
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SCOPE OF WORK State of Arizona

2005 N Central Ave
PROJECT#: AG24-0016 Phoenix, AZ 85004

1.8.2.2.

1.8.2.3.

A.R.S. § 41-4803, which percentages shall be applied to the gross amount received by
settlement, at trial, or on appeal.

The Fee shall not include costs, except as set forth here. Outside Counsel shall be
responsible for paying all internal, litigation-related expenses of Outside Counsel,
including (but not limited to) costs related to copies and office supplies, as well as all
fees relating to factual discovery and document review, including (but not limited to)
document review fees, document hosting and storage fees, and fees related to
acquisition of attorney work product from related actions pertinent to factual discovery
or review of documents. Fees relating to the engagement and use of expert witness, as
well as court fees and appearance fees shall be the responsibility of the State. These
fees for which the State will bear ultimate responsibility shall be paid by the State only
as follows. Outside Counsel shall advance all such costs and expenses on behalf of the
State. Outside Counsel shall not submit to the AGO or the State an invoice for such
costs and expenses on an interim basis, but instead shall keep a detailed accounting
during the course of the representation (subject to review upon request by the AGO). In
the event of any recovery by the State or AGO in connection with this representation,
the State agrees that Outside Counsel shall then be paid for all such advanced costs and
expenses from the State's share of the recovery. In the event the litigation is dismissed,
or the State recovers an amount that does not exceed the reimbursable costs and
disbursements detailed above, or the State recovers nothing, or Outside Counsel is
terminated without cause, the AGO agrees to seek a legislative appropriation to
reimburse reasonable costs. Outside Counsel understands and acknowledges that the
AGO's obligation to pay for such costs and expenses under said circumstances is entirely
subject to and conditioned upon a legislative appropriation outside the control of the
AGO, and Outside Counsel may seek a recovery for such costs and expenses only from
funds so appropriated. The State will, however, be responsible for and pay any costs or
expenses directly assessed against the State in connection with this representation by a
court of competent jurisdiction, such as jury fees and taxable costs of an opposing party.

Notwithstanding the above, neither the State nor the AGO shall be responsible for
sanctions entered against Outside Counsel.

1.9. Basis of Compensation

1.9.1. If there is a recovery and collection of disgorged profits or penalties for the State, the amount
of compensation due to Outside Counsel as a Fee shall be paid in an amount no greater than
the percentages set forth in A.R.S. §41-4803, with the limitations set forth in the statute not to
be exceeded, the contingent fee shall not be applied to any amount agreed upon, awarded,
recovered, received, or collected as consumer restitution, and the Fee being further subject to
judicial approval for reasonableness.

1.9.1.1.

Contingency fee maximums are established by A.R.S. §41-4803, the AGO reserves the
right to negotiate the rate before assigning a case.

1.9.2. A defendant who is “settling” is a defendant who has entered into a written settlement
agreement with the State of Arizona. The settlement agreement shall determine the
compensation as per paragraph 1.12. Settlement below.
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SOLICITATION NUMBER: BPM005735 | Office of the Attorney General

PROJECT#: AG24-0016 Phoenix, AZ 85004

1.9.4.

If Outside Counsel represents any other governmental entity in litigation related in type to that
detailed above against the same or similar entities as those described above, and agrees to
represent such entity for a contingency fee lower than that set forth in A.R.S. §41-4803, the
contingency fee herein shall be reduced to meet that lower percentage. It is the intent of
Outside Counsel to provide the State of Arizona with the best price it offers for its services.

The State reserves the right to petition any court before payment to determine reasonableness
of attorneys’ fees outlined in this Agreement.

1.10. Challenge to Contingency Fee Arrangements

1.10.1.

1.10.2.

The AGO and Outside Counsel agree that the contingent fee provisions set forth in A.R.S. §§ 41-
4801 to 41-4805 are valid and govern any contract that may result from this Request for
Proposal. The AGO and Outside Counsel agree that the percentage limitations of A.R.S. § 41-
4803 properly apply to the special circumstances of this solicitation. The AGO and Outside
Counsel further agree that the percentages set forth in A.R.S. § 41-4803 are reasonable and in
the public interest.

The AGO and Outside Counsel are aware that defendants may challenge and seek to invalidate
or limit this contingency fee arrangement. Any such challenge shall not excuse Outside
Counsel's performance under this Agreement. The AGO agrees to join Outside Counsel in
opposing any challenge to this contingency fee arrangement. In the event of a successful
challenge to this contingency fee agreement, the AGO agrees to join Outside Counsel in arguing
to the Court that the contingency fee percentages set forth in A.R.S. § 41-4803 are fair and
reasonable for purposes of compensation and a formal attorneys’ fees application, and in the
event such argument is not successful, then Outside Counsel agrees to and shall continue its
representation of the State in the litigation at the following maximum hourly billing rates: for
partners, not to exceed $400 per hour; for associates, not to exceed $250 per hour; for
paralegals, not to exceed $125 per hour. In such event, these hourly fees shall be contingent
upon and payable solely out of any recovery obtained in the litigation. If there is no recovery,
Outside Counsel will not be paid for such hourly work. If the recovery is insufficient to pay for
such hourly work in full, then any excess remainder hourly fees will not be paid. Outside
Counsel shall not submit to the AGO or the State an invoice for such hourly fees on an interim
basis. Neither the AGO nor the State is liable under this Agreement to pay compensation of
any kind to Outside Counsel, other than from a specific fund of monies that may be recovered
on behalf of the State or its agencies as a result of settlement or judgment obtained against the
named defendants in the litigation. In the alternative, in the event of a successful challenge to
this contingency fee agreement, the AGO or the State, in their sole discretion, may terminate
this contract and discharge Outside Counsel from any further representation of the State in the
litigation.

1.10.2.1. The hourly rates established above are maximum rates and may be negotiated before

1.10.3.

assigning a case.

Notwithstanding anything to the contrary in this paragraph, in the event the litigation is
dismissed, or the State recovers an amount that does not exceed the hourly billings of Outside
Counsel, or Outside Counsel is terminated without cause, the AGO, in its sole discretion, may
seek a legislative appropriation to reimburse the hourly billings of Outside Counsel. Outside
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Counsel understands and acknowledges that the AGO's obligation to pay for such costs and
expenses under said circumstances is entirely subject to and conditioned upon a legislative
appropriation outside the control of the AGO and Outside Counsel may seek a recovery for
such costs and expenses only from funds so appropriated.

1.10.4. Furthermore, in no event shall the State be required to pay a contingent fee or hourly fee that
is unreasonable under the circumstances.

1.11. Court Awarded Attorney Fees

The State intends to seek an award from a court of fees and costs for prosecution of the case. In addition to
maintaining detailed contemporaneous time records for the attorneys and paralegals working on this matter
in increments of no greater than one tenth of one hour, as set forth above, Outside Counsel shall further
ensure that these time records are in a format sufficient to support a court-imposed attorneys’ fee award
based on those records, including, but not limited to, ensuring the use of the type of specific, detailed billing
in an itemized fashion (with no use of block billing) that is required to support an attorneys’ fee application in
Arizona courts.

Should the court award attorney fees and costs to the State, such amounts will be retained by the State to
offset some or all of the fees paid to Outside Counsel under this Agreement.

1.12. Settlement

This compensation agreement applies to any partial or total settlement of the matter that is the subject of
this representation. In addition, in the event the AGO enters into a partial settlement against the advice of
Outside Counsel, Outside Counsel agrees to and shall continue its representation of the State in the litigation
against the remaining defendants and to be compensated in accordance with paragraphs 1.8 and 1.9 and
1.10 above. In the event, the AGO enters into a settlement against the advice of Outside Counsel, and such
settlement completely resolves the litigation, Outside Counsel agrees to and will be compensated in
accordance with paragraphs 1.8 and 1.9 and 1.10 above.

1.13. Advance Payment Prohibited

No payment in advance or in anticipation of services or supplies under this contract shall be made by the
AGO.
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PROJECT#: AG24-0016 Phoenix, AZ 85004

2. SPECIAL TERMS AND CONDITIONS
2.1. Contract

Authority to Contract: This Contract is issued for the AGO in accordance with A.R.S. § 41-2538.

2.2. Contract Type/Compensation

Contingency Fee.

2.3. Term of Contract

2.3.1. The term of the Contract shall commence upon award and shall remain in effect for a period of
one year thereafter unless terminated, canceled or extended pursuant to the terms herein.

2.3.2. This contract may be extended by written amendment for an additional 48 months after the
original award.

2.3.3. Should a case be appointed under this contract, the term of the Contract shall extend from the
date of appointment through the term of Litigation unless terminated pursuant to the terms
herein, whether the original contract is extended by written amendment or not.

2.4. Termination without Cause

The AGO may terminate this Agreement without cause and without penalty upon at least thirty (30) days
written notice to Outside Counsel. At the conclusion of the litigation, Outside Counsel terminated without
cause will be entitled to be reimbursed for reasonable out-of-pocket costs in accordance with paragraph 1.8
above. In any contract with substitute counsel, the AGO will require substitute counsel to share on a pro-rata
basis with counsel terminated without cause any attorneys' fees recovered, according to each counsel's
reasonable percentage of time and work spent on the litigation, or as otherwise agreed to by substitute
counsel and terminated counsel. Substitute counsel's obligation to share fees with Outside Counsel will only
arise at the conclusion of the litigation if there is a recovery by settlement or judgment.

2.5. Termination with Cause

The AGO may terminate this Agreement for cause if Outside Counsel breaches any material terms or
conditions of this Agreement or fails to perform or fulfill any material obligation under this Agreement or
negligently pursues the litigation so as to cause harm to the State. Outside Counsel shall be provided written
notice of termination. The AGO may further terminate this Agreement and end any representation for cause
upon receipt of a notification from Outside Counsel pursuant to paragraph 1.7.2, or upon the AGO otherwise
learning that Outside Counsel serves as class counsel or is seeking to serve as class counsel in a class action
related to the representation or the conduct at issue in the representation under this Agreement. If Outside
Counsel is terminated for cause, Outside Counsel shall not be entitled to compensation or reimbursement of
any kind under this Agreement.

2.6. Documents Incorporated by Reference

The State of Arizona’s Uniform Instructions to Offerors and Uniform Terms and Conditions are incorporated
into this Contract. Offerors are encouraged to obtain these documents. Offerors may obtain copies by visiting
the Arizona State Procurement Office (SPO) web site at: https://spointra.az.gov/resources/standard-forms-
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and-documents or by calling the Office of the Attorney General, Procurement at (602) 542-7986.

2.7. Estimated Usage

Any Contract resulting from this Solicitation shall be used on an as needed, if needed, basis. The State makes
no guarantee as to the amount of work, if any, that may be performed under any resulting Contract.

2.8. Non-Exclusive Contract

The State has the right to procure the services listed herein from attorneys other than those awarded
Contracts pursuant to this Solicitation.

2.9. Ownership of Materials

All materials, documents, deliverables and/or other products of the Contract (including but not limited to
work plans, reports, etc.) shall be the sole, absolute and exclusive property of the AGO, free from any claim
or retention of right on the part of the Outside Counsel, its agents, subcontractors, officers or employees.

2.10. Outside Counsel Responsibilities
2.10.1. Outside Counsel

A “team arrangement” or “multiple firm arrangement” may be proposed, but must be proposed as a
Outside Counsel/Co-Counsel relationship. A firm must be designated as Outside Counsel. Outside
Counsel shall be responsible for all contractual obligations and the management of all “Co-Counsels”.
Outside Counsel shall also be responsible for and agrees to be liable for any acts or omissions of Co-
Counsel in the carrying out of its duties on behalf of the State. The AGO will not become part of any
negotiations between Outside Counsel and Co-Counsel or accept any invoices from Co-Counsel. Any
agreement between Outside Counsel and Co-Counsel shall include provisions indicating that the AGO
and the State of Arizona are not third-party beneficiaries of such agreement and that Co-Counsel is not
a third-party beneficiary of this Agreement. A Proposal that reflects a teaming arrangement
designating more than one entity as a cosigner of the proposal will not be accepted.

2.10.2. Key Personnel

It is essential that the Outside Counsel provide an adequate staff of experienced personnel, capable of
and devoted to the successful accomplishment of work to be performed under this Contract. Outside
Counsel must assign specific individuals to key positions. Outside Counsel agrees and understands that
this Agreement is predicated, in part and among other considerations, on the utilization of the specific
individual(s) and/or personnel qualification(s) as identified and/or described in the Outside Counsel’s
proposal. Therefore, Outside Counsel agrees that no substitution of such specified individual(s) and/or
personnel qualifications shall be made without the prior written approval of the AGO. Outside Counsel
further agrees that any substitution made pursuant to this paragraph must be equal or better than
originally proposed and that the AGO’s approval of a substitution shall not be construed as an
acceptance of the substitution's performance potential. The AGO agrees that an approval of a
substitution will not be unreasonably withheld. Outside Counsel shall bear all transitional expenses
incurred for any costs associated with removing or replacing Key Personnel who are performing work
under this Contract. Outside Counsel agrees to reveal its staffing levels by function, including resumes,
upon request by the AGO at any time during the performance of this Contract.


https://spointra.az.gov/resources/standard-forms-and-documents

SPECIAL TERMS AND CONDITIONS State of Arizona

SOLICITATION NUMBER: BPM005735 | Office of the Attorney General

PROJECT#: AG24-0016 Phoenix, AZ 85004

2.10.3. Lead Counsel

Outside Counsel shall name an individual as the Lead Counsel for the outside counsel team. This
individual shall be considered a Key Personnel as defined in this contract. The Outside Counsel shall
provide the Lead Counsel’s complete address, e-mail address and telephone and Fax numbers. The
Lead Counsel shall be the company representative to whom all correspondence, official notices, and
requests related to the project shall be addressed. If a firm joins together with another firm or firms,
the firms shall name only one Lead Counsel.

2.10.4. Other Key Personnel

Outside Counsel should provide the name of any other individual who will perform duties to directly
support the person offered as the Lead Counsel. The crucial duties this individual will perform should
be identified.

2.10.5. Removal of Outside Counsel's Employees

The AGO may require the Outside Counsel to remove from an assignment employee(s) who endanger
persons, property or whose continued employment under this Contract is inconsistent with the
interests of the AGO.

2.10.6. Availability of Outside Counsel

The Outside Counsel shall be available immediately upon receipt of the Notice to Proceed and remain
available to the AGO throughout the period of performance as stated in the Contract.

2.10.7. Submission of Electronic Deliverables

At the request of the AGO, the Outside Counsel shall submit electronic deliverables. All electronic
deliverables shall be in format compatible with AGO software. The AGO currently uses the MS Office
2010 suite of products (e.g. docx, xlIsx, and pptx) and Adobe Acrobat Pro X (e.g. pdf) software, other
formats may be considered. Electronic Deliverables shall be treated with confidentiality and provided
through encrypted e-mail, the AGO file share website (https://agfileshare.azag.gov), encrypted hard
drive, or encrypted flash drive.

2.11. Oversight and Draft Document Review

2.11.1. Oversight

The retention of Outside Counsel is intended to aid the Attorney General in representing the State of
Arizona in a major matter. The AGO will be actively involved in all stages of this matter and deciding all
major issues, including whether to file suit, when to file suit, who to file suit against, approval of the
asserted claim or claims and whether and on what basis to settle or proceed to trial. Outside Counsel
shall acknowledge and defer to the Attorney General for direction and decisions.

2.11.2. Review of Services

The AGO reserves the right to review all and every part of the Services during performance or after
completion as the AGO may see fit. If the Services or any part thereof have not been performed in
accordance with this Agreement to the satisfaction of the Attorney General, the AGO may order that
no further services be performed and may reject and refuse to pay for any improperly performed
services and shall fully comply with all the requirements set forth in A.R.S. § 41-4803(C) and elsewhere.
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2.11.3. Draft Document Review

Prior review of all documents is required to assure the AGO approval of the information, content and
completeness. Documents for prior review shall include all pleadings, petitions, findings and any other
document produced in the pursuit of a representation undertaken pursuant to this Agreement. All
draft deliverables and other materials developed by the Outside Counsel as part of a representation
under this Agreement shall be reviewed and approved in writing by the AGO prior to finalizing the
material. Outside Counsel shall promptly provide, in final form, the designated assistant attorney
general with copies of all pleadings, discovery requests and responses, and relevant correspondence
related to the Litigation.

2.11.4. Settlements/Compromises

All offers of compromise shall be promptly transmitted to the Attorney General together with Outside
Counsel’s recommendation.

2.11.5. Depositions

Notices of depositions shall not be issued by Outside Counsel without prior written authorization from
the AGO. Notices of depositions of State of Arizona employees filed by any party must be submitted to
the Attorney General immediately upon Outside Counsel’s receipt to make necessary arrangements for
their testimony. Summaries of all depositions will be supplied by the assigned counsel from the AGO
on conclusion of the deposition. Ordinarily, only one attorney should attend depositions, although,
upon AGO prior approval, Outside Counsel may have more than one attorney attend a deposition. The
AGO may request the presence of a State of Arizona employee at one or more depositions.

2.11.6. Testimony

Should Outside Counsel be required to testify at any judicial, legislative, or administrative hearing
concerning matters in any way related to the Services performed under this Agreement or an
engagement undertaken pursuant to this Agreement, Outside Counsel shall immediately supply to the
Attorney General or his designated representative in writing all information likely to be disclosed at
said hearing as well as Outside Counsel's position thereon. Should Outside Counsel be required by a
third party to testify at any judicial, legislative or administrative hearing not specified in this Agreement
but concerning the subject matter of this Agreement or an engagement undertaken pursuant to this
Agreement, Outside Counsel shall immediately notify the Attorney General or his designated
representative in order to enable State of Arizona representatives to attend and participate.

2.11.7. Media

Outside Counsel should, in the absence of direction in writing from the AGO, refrain from making any
statement to a member of the media related to any representation entered into under this Agreement,
or related to the subject matter of a representation entered into under this Agreement. Should
Outside Counsel be asked to give a statement to the media related to any representation entered into
under this Agreement or the subject matter of a representation entered into under this Agreement,
Outside Counsel shall immediately refer the inquiry to the AGO, unless otherwise directed in writing by
the AGO.

2.11.8. Privileged Communications

All confidential communications between the Attorney General, any State of Arizona officer, employee
or agent ("Arizona") and Outside Counsel, whether oral or written, and all Documentation, whether



SPECIAL TERMS AND CONDITIONS State of Arizona

SOLICITATION NUMBER: BPM005735 | Office of the Attorney General

PROJECT#: AG24-0016 Phoenix, AZ 85004

prepared by Outside Counsel or supplied by Arizona, shall be considered privileged communications
and shall not, except as required by law, be communicated by Outside Counsel to any public agency,
insurance company, rating organization, contractor, vendor, counsel, or any other third party or entity
whether or not connected in any manner with Arizona or Outside Counsel, without the prior written
consent of the Attorney General. If such communications are approved, or if such communications are
required to be disclosed by law, Outside Counsel shall immediately provide the Attorney General with
two (2) copies of each written communication and/or two (2) copies of summaries of each oral
communication. If such communication is required by law, Outside Counsel shall immediately provide
the Attorney General written notice as to the time, place, and manner of such disclosure as well as a
written summary of any information likely to be disclosed by such disclosure, and Outside Counsel's
position thereon.

2.12. Records

Pursuant to A.R.S. §§35-214, 35-215, and 41-4803, Outside Counsel shall retain and shall contractually
require each Subcontractor to retain books, records, documents and other evidence pertaining to the
acquisition and performance of the Contract, hereinafter collectively called the “records,” to the extent and
in such detail as will properly reflect all net expenses, disbursements, charges, credits, receipts, invoices, and
costs, direct or indirect, of labor, materials, equipment, supplies and services and other costs and expenses of
whatever nature for which payment is made under the Contract. Outside Counsel shall agree to make
available at the office of the Outside Counsel at all reasonable times during the period, as set forth below,
any of the records for inspection, audit or reproduction by any authorized representative of the State or
AGO. In coordination with the AGO, Outside Counsel shall preserve and make available the records for a
period of five years from the date of final payment under the Contract and for such period, if any, as is
required by applicable statute. If the Contract is completely or partially terminated, the records relating to
the work terminated shall be preserved and made available for a period of five years from the date of any
resulting final settlement.

2.13. Professional Responsibility
2.13.1. General

Outside Counsel shall use best efforts to perform and complete the Services in accordance with the
provisions of this Agreement. Best efforts shall be considered those efforts which a skilled, competent,
experienced, and prudent legal professional would use to perform and complete the requirements of
this Agreement in a timely manner, exercising the degree of skill, care, competence, and prudence
customarily imposed on a legal professional performing similar work.

2.13.2. Conflict of Interest/Litigation against the State of Arizona
2.13.2.1. Conflicts

Outside Counsel shall advise the Attorney General of any perceived conflict. This duty shall extend
throughout the performance of this contract when a conflict, potential conflict or perceived conflict
becomes known to the Outside Counsel. Whether the conflict is remote or disqualifying will be the
Attorney General’s decision.

2.13.2.2. Related Class Action Litigation as Conflict

Service as counsel in any action related to a representation under this Agreement or the conduct at
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issue in a representation under this Agreement, without prior written consent from the AGO, may
qualify as a Conflict of Interest. Outside Counsel will notify the AGO of any other representations
undertaken with respect to the conduct at issue under this Agreement.

2.13.2.3. Litigation against the State of Arizona

Outside Counsel is retained only for the purposes and to the extent set forth in this Agreement.
Outside Counsel shall be free to dispose of such portion of his entire time, energy, and skill not
required to be devoted to the State of Arizona in such manner as he sees fit and to such persons,
firms, or corporations as he deems advisable, but shall not engage in private litigation against the
State of Arizona at the same time Outside Counsel accepts appointments representing the State of
Arizona pursuant to this Agreement unless such litigation does not present an ethical conflict of
interest, and a written waiver is first obtained from the Attorney General. Outside Counsel shall
disclose to the State of Arizona, in the proposal as well as in connection with a particular
representation, written assignment letter, or Notice to Proceed, all litigation, claims and matters in
which Qutside Counsel represents parties adverse to the State of Arizona. If Outside Counsel is
selected to contract with the State of Arizona pursuant to the Agreement, Outside Counsel shall
have a continuing duty to disclose such information.

2.13.2.3.1. Request for Waiver of Conflict Form

A Request for Waiver of Conflict Form must be submitted in writing either by mail, e-mail, or
transmitted by fax to the AZ Attorney General’s Office. Normal response time is approximately
5-7 business days. Expedited requests will be considered with a valid written justification. One
request form is expected for each case submitted for consideration. Failure to comply with the
waiver of conflict process shall be deemed a material breach of contract and the contractor may
be subject to penalties up to and including termination of the contract.

Contact: Vanessa Hickman, Chief Counsel, State Government Division

Mailing Address: 2005 N Central Ave, Phoenix, AZ 85004

E-mail: WaiverRequests@azag.gov cc: Vanessa.Hickman@azag.gov; Briana.Cortinas@azag.gov
E-mail Subject Line: Waiver Request

2.13.2.3.2. Form Availability

The Request for Waiver of Conflict Form will be provided upon contract award and also is
available online at www.azag.gov/procurement.

2.14. Indemnification Clause

To the fullest extent permitted by law, Outside Counsel shall defend, indemnify, and hold harmless the State
of Arizona, and its departments, agencies, boards, commissions, universities, officers, officials, agents, and
employees (hereinafter referred to as “Indemnitee”) from and against any and all claims, actions, liabilities,
damages, losses, or expenses (including court costs, attorneys’ fees, and costs of claim processing,
investigation and litigation) (hereinafter referred to as “Claims”) for bodily injury or personal injury
(including death), or loss or damage to tangible or intangible property caused, or alleged to be caused, in
whole or in part, by the negligent or willful acts or omissions of Outside Counsel or any of its owners,
officers, directors, agents, employees or subcontractors. This indemnity includes any claim or amount arising
out of, or recovered under, the Workers’ Compensation Law or arising out of the failure of such Outside
Counsel to conform to any federal, state, or local law, statute, ordinance, rule, regulation, or court decree. It
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is the specific intention of the parties that the Indemnitee shall, in all instances, except for Claims arising
solely from the negligent or willful acts or omissions of the Indemnitee, be indemnified by Outside Counsel
from and against any and all claims. It is agreed that Outside Counsel will be responsible for primary loss
investigation, defense, and judgment costs where this indemnification is applicable. In consideration of the
award of this contract, the Outside Counsel agrees to waive all rights of subrogation against the State of
Arizona, its officers, officials, agents, and employees for losses arising from the work performed by the
Outside Counsel for the State of Arizona.

This indemnity shall not apply if the Outside Counsel or sub-contractor(s) is/are an agency, board,
commission or university of the State of Arizona.

2.15. Insurance Requirements

Outside Counsel and subcontractors shall procure and maintain, until all of their obligations have been
discharged, including any warranty periods under this Contract, insurance against claims for injury to
persons or damage to property arising from, or in connection with, the performance of the work hereunder
by the Outside Counsel, its agents, representatives, employees or subcontractors.

The Insurance Requirements herein are minimum requirements for this Contract and in no way limit the
indemnity covenants contained in this Contract. The State of Arizona in no way warrants that the minimum
limits contained herein are sufficient to protect the Outside Counsel from liabilities that arise out of the
performance of the work under this Contract by the Outside Counsel, its agents, representatives, employees
or subcontractors, and the Outside Counsel is free to purchase additional insurance.

2.16. Minimum Scope and Limits of Insurance
Outside Counsel shall provide coverage with limits of liability not less than those stated below.

2.16.1. Commercial General Liability (CGL) — Occurrence Form

Policy shall include bodily injury, property damage, and broad form contractual liability coverage.

o General Aggregate $2,000,000
. Products — Completed Operations Aggregate  $1,000,000
. Personal and Advertising Injury $1,000,000
o Damage to Rented Premises $50,000

. Each Occurrence $1,000,000

a. The policy shall be endorsed, as required by this written Agreement, to include the State
of Arizona, and its departments, agencies, boards, commissions, universities, officers,
officials, agents, and employees as additional insureds with respect to liability arising out
of the activities performed by or on behalf of the Outside Counsel.

b. Policy shall contain a waiver of subrogation endorsement, as required by this written
Agreement, in favor of the State of Arizona, and its departments, agencies, boards,
commissions, universities, officers, officials, agents, and employees for losses arising from
work performed by or on behalf of the Outside Counsel.

2.16.2. Business Automobile Liability

Bodily Injury and Property Damage for any owned, hired, and/or non-owned automobiles used in the
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performance of this Contract.

a.

Combined Single Limit (CSL) $1,000,000

Policy shall be endorsed, as required by this written Agreement, to include the State of
Arizona, and its departments, agencies, boards, commissions, universities, officers,
officials, agents, and employees as additional insureds with respect to liability arising out
of the activities performed by, or on behalf of, the Outside Counsel involving automobiles
owned, hired and/or non-owned by the Outside Counsel.

Policy shall contain a waiver of subrogation endorsement as required by this written
Agreement in favor of the State of Arizona, and its departments, agencies, boards,
commissions, universities, officers, officials, agents, and employees for losses arising
from work performed by or on behalf of the Outside Counsel.

2.16.3. Workers’ Compensation and Employers' Liability

Workers' Compensation Statutory

Employers' Liability

Each Accident $1,000,000
Disease — Each Employee $1,000,000
Disease — Policy Limit $1,000,000

Policy shall contain a waiver of subrogation endorsement, as required by this written
Agreement, in favor of the State of Arizona, and its departments, agencies, boards,
commissions, universities, officers, officials, agents, and employees for losses arising
from work performed by or on behalf of the Outside Counsel.

This requirement shall not apply to each Outside Counsel or subcontractor that is exempt
under A.R.S. § 23-901, and when such Outside Counsel or subcontractor executes the
appropriate waiver form (Sole Proprietor or Independent Contractor).

2.16.4. Professional Liability (Errors and Omissions Liability)

a.

b.

Each Claim $2,000,000
Annual Aggregate $2,000,000

In the event that the Professional Liability insurance required by this Contract is written
on a claims-made basis, Outside Counsel warrants that any retroactive date under the
policy shall precede the effective date of this Contract and, either continuous coverage
will be maintained, or an extended discovery period will be exercised, for a period of two
(2) years beginning at the time work under this Contract is completed.

The policy shall cover professional misconduct or negligent acts for those positions
defined in the Scope of Work of this contract.

Additional Insurance Requirements

The policies shall include, or be endorsed to include, as required by this written Agreement, the following
provisions:
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2.17.1. The Outside Counsel's policies, as applicable, shall stipulate that the insurance afforded the Co
Outside Counsel shall be primary and that any insurance carried by the AGO, its agents,
officials, employees, or the State of Arizona shall be excess and not contributory insurance, as
provided by A.R.S. § 41-621 (E).

2.17.2. Insurance provided by the Outside Counsel shall not limit the Outside Counsel’s liability
assumed under the indemnification provisions of this Contract.

2.18. Revision to Minimum Insurance Requirements

Insurance requirements will be reviewed on a case by case basis, before assigning a case the AGO shall
determine if the insurance requirements contained in this Agreement are sufficient. The AGO reserves the
right to increase the minimum insurance requirements set forth in 2.16 before a case is assigned.

2.19. Notice of Cancellation

Applicable to all insurance policies required within the Insurance Requirements of this Contract, Outside
Counsel’s insurance shall not be permitted to expire, be suspended, be canceled, or be materially changed
for any reason without thirty (30) days prior written notice to the State of Arizona. Within two (2) business
days of receipt, Outside Counsel must provide notice to the State of Arizona if they receive notice of a policy
that has been or will be suspended, canceled, materially changed for any reason, has expired, or will be
expiring. Such notice shall be sent directly by mail or hand delivery to: Office of the Arizona Attorney
General, Procurement Section, 2005 N Central Ave, Phoenix, AZ 85004 or emailed to:
procurement@azag.gov, or sent by facsimile transmission to Procurement at: 602-251-2285.

2.20. Acceptability of Insurers

Outside Counsel’s insurance shall be placed with companies licensed in the State of Arizona or hold
approved non-admitted status on the Arizona Department of Insurance List of Qualified Unauthorized
Insurers. Insurers shall have an “A.M. Best” rating of not less than A- VII. The State of Arizona in no way
warrants that the above-required minimum insurer rating is sufficient to protect the Outside Counsel from
potential insurer insolvency.

2.21. Verification of Coverage

Outside Counsel shall furnish the State of Arizona with certificates of insurance (valid ACORD form or
equivalent approved by the State of Arizona) evidencing that Outside Counsel has the insurance as required
by this Contract. An authorized representative of the insurer shall sign the certificates.

All such certificates of insurance and policy endorsements must be received by the State before work
commences. The State’s receipt of any certificates of insurance or policy endorsements that do not comply
with this written Agreement shall not waive or otherwise affect the requirements of this Agreement.

Each insurance policy required by this Contract must be in effect at, or prior to, commencement of work
under this Contract. Failure to maintain the insurance policies as required by this Contract, or to provide
evidence of renewal, is a material breach of contract.

All certificates required by this Contract shall be sent directly to the AGO. The State of Arizona
project/contract number and project description shall be noted on the certificate of insurance. The State of
Arizona reserves the right to require complete copies of all insurance policies required by this Contract at
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any time.

2.22. Subcontractors

Outside Counsel’s certificate(s) shall include all subcontractors as insureds under its policies or Outside
Counsel shall be responsible for ensuring and/or verifying that all subcontractors have valid and collectable
insurance as evidenced by the certificates of insurance and endorsements for each subcontractor. All
coverages for subcontractors shall be subject to the minimum Insurance requirements identified above. The
AGO reserves the right to require, at any time throughout the life of this contract, proof from the Outside
Counsel that its subcontractors have the required coverage.

2.23. Approval and Modifications

The AGO, in consultation with State Risk, reserves the right to review or make modifications to the insurance
limits, required coverages, or endorsements throughout the life of this contract, as deemed necessary. Such
action will not require a formal Contract amendment but may be made by administrative action.

2.24. Exceptions

In the event the Outside Counsel or subcontractor(s) is/are a public entity, then the Insurance Requirements
shall not apply. Such public entity shall provide a certificate of self-insurance. If the Outside Counsel or
subcontractor(s) is/are a State of Arizona agency, board, commission, or university, none of the above shall

apply.

2.25. Termination at Will

At the sole discretion of the AGO, the AGO may terminate this Contract at any time, or may terminate all or
any portion of the Services not then completed by giving the other party written notice of termination.
Upon receipt of notice of termination, Outside Counsel, unless the notice requires otherwise, shall
discontinue performance of the Services on the date and to the extent specified in the notice, except those
Services necessary to preserve and protect the work product of the Services already performed, and
otherwise minimize costs to the State.

2.26. Offshore Performance of Work Prohibited

Due to security and identity protection concerns, all services under this contract shall be performed within
the borders of the United States. All storage and processing of information shall be performed within the
borders of the United States. This provision applies to work performed by subcontractors at all tiers.

2.27. Notices, Correspondence and Invoices from Outside Counsel to the AGO shall be sent to:

State of Arizona

Office of the Arizona Attorney General
Civil Litigation Division

2005 N Central Ave

Phoenix, AZ 85004
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3. SPECIAL INSTRUCTIONS TO OFFERORS

3.1.

3.2

3.3.

Solicitation Inquiries
3.1.1. Issuing Office Solicitation Contact Person

The AGO Procurement Solicitation Contact Persons identified on the cover page of this RFP shall be the
sole point of contact for purposes of the preparation and submittal of proposals to this Solicitation.

3.1.2. Solicitation Clarifications

No later than the Solicitation Questions due date and time, all questions or clarification requests regarding
this solicitation should be directed to the attention of the Solicitation Contact through the Discussions
Forum in the Arizona Procurement Portal (APP). If this results in a change to the Solicitation, a written
Solicitation Amendment will be issued prior to the Solicitation due date.

3.1.3. Solicitation Amendments

The Offeror should acknowledge receipt of a Solicitation Amendment within Arizona Procurement
Portal (APP).

Solicitation Submission Guidelines

3.2.1. Arizona Procurement Portal (APP) Offer Submission, Due Date and Time
Offers in response to this solicitation shall be submitted within the State's eProcurement system, Arizona
Procurement Portal (APP) (https://app.az.gov). Offers shall be received before the date/time listed in the
solicitation's 'End Date' field. Offers submitted outside APP, or those that are received on or after the
date/time stated in the 'End Date' field, shall be rejected. Questions in this regard shall be directed to the
Procurement Officer or to the APP Help Desk (APP@azdoa.gov or 602-542-7600).

3.2.2. Late Proposals

All submittals must be received by the Solicitation Due Date and Time specified herein. Any
response received after the Solicitation Due Date and Time specified will not be considered.
Withdrawal of an Offer

At any time prior to a specified solicitation due time and date a Bidder/Offeror (or designated
representative) may withdraw their offer. The AGO shall consider any offer which is not completed and
properly submitted in Arizona Procurement Portal (APP) by the Bid Opening Date/Time posted on Arizona
Procurement Portal (APP) as withdrawn by the Offeror.

3.2.3. Familiarization of Scope of Work

The Offeror should carefully review the requirements of the Solicitation and familiarize itself with the Scope
of Work, laws, regulations and other factors so to satisfy itself as to the expense and difficulties of the work
to be performed. The signing of the Offer and Contract Award form will constitute a representation of
compliance by the Offeror. There will be no subsequent financial adjustment, other than provided by the
contract, for lack of such familiarization.

Components of a Complete Proposal
3.3.1. Offer Submittal

Offerors should submit their Offer via APP. The Offeror should follow instructions provided and provide all
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requested material. The State will not provide any reimbursement for the cost of developing or presenting
proposals in response to this RFP.

3.3.2. Proposal Format

The following information should be submitted with each proposal and in this order. Failure to include
all of the requested information may result in proposal rejection.

3.3.2.1. Transmittal Letter

A transmittal letter should accompany all proposals. This letter should be signed by a principal,
corporate officer, or person who is authorized to represent your company. The letter of transmittal
should:

= |dentify the submitting organization;

= |dentify the name and title of the person(s) authorized by the organization to contractually
obligate the organization;

= |dentify the name, title, and telephone number of the person authorized to negotiate the
contract on behalf of the organization.

= Explicitly indicate acceptance of the requirements of this solicitation;

* Provide a narrative demonstrating why the company and key personnel are qualified to
perform the services as outlined in the Scope of Work of this solicitation. The narrative
should show expertise in these services, ability to plan and strategize and the ability to deal
with contingencies.

= Be signed by the person authorized to contractually obligate the organization.

3.3.2.2. Attachment |

= Offeror shall complete the top half of the Offer and Contract Award form. The Offer and
Contract Award form from within the Solicitation should be submitted with the Offer and
should include the signature of a person authorized to bind the Offeror.

= Offeror shall complete the Business Questionnaire.

= Offeror shall complete the Conflicts of Interest Questionnaire.

= Offeror shall complete the Bar Complaints/Malpractice Questionnaire

= Offeror shall complete the Rate Schedule Questionnaire.

= Offeror shall complete the Qualifications and Experience of Key Personnel Questionnaire.

=  Multiple pages should be added if necessary.
= Offeror shall complete the References Questionnaire.
= Offeror may include additional supporting materials as necessary.

3.3.2.3. Attachment Il — Designation of Confidential, Trade Secret, and Proprietary Information

Offeror shall complete and should include the signature of a person authorized to bind the
document.

3.3.2.4. Attachment Illl — Designation of Confidential, Trade Secret, and Proprietary
Information

Offeror shall complete and should include the signature of a person authorized to bind the document.
3.3.2,5. Attachment IV — Forced Labor of Ethnic Uyghurs Ban

Offeror shall complete and should include the signature of a person authorized to bind the document.
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3.3.3. Confidential Information

All Offers submitted and opened in response to this RFP are public records and must be retained by the
State. Offers shall be open to public inspection after Contract award, except for such Offers or specific
information within such Offers deemed to be confidential by the State. If an Offeror believes that
information in its Offer should remain confidential, the Offeror shall designate a special section labeled
“Confidential Information” and include any information the Offeror indicates as confidential along with
a statement detailing the reasons that the information should not be disclosed. Such reasons shall
include the specific harm or prejudice which may arise. This special section should be labeled as a
separate file and marked confidential. The State shall determine whether the identified information is
confidential pursuant to the Arizona Procurement Code. Information not specifically identified as
confidential by the Offeror in accordance with this paragraph or determined to be not confidential by
the State will be open to public inspection.

3.3.4. Suspension or Debarment Status

If the firm, business or person submitting a proposal has been debarred, suspended or otherwise
lawfully precluded from participating in any public procurement activity with any Federal, State or local
government, the Offeror should include a letter with its proposal setting forth the name and address of
the governmental unit, the effective date of the suspension or debarment, the duration of the
suspension or debarment and the relevant circumstances relating to the suspension or debarment.
Failure to supply the letter or to disclose in the letter all pertinent information regarding a suspension
or debarment will result in rejection of the proposal or cancellation of a Contract. The State also may
exercise any other remedy available by law.

3.3.5. Insurance

The Offeror should provide a Certificate of Insurance or a letter from the Offeror’s Insurance Provider
demonstrating the Offeror is able to provide insurance in accordance with the Special Terms and
Conditions Section of this RFP.

3.4. Proposal Opening

Proposals shall be opened at the Solicitation Due Date and Time cited on the cover page of the Solicitation.
The name of each Offeror and the identity of the Solicitation for which the proposal was submitted shall be
publicly read and recorded in the presence of at least one witness. Prices shall not be read.

3.5. Offer and Acceptance Period
In order to allow for an adequate evaluation, the AGO requires a proposal in response to this Solicitation to
be valid and irrevocable for 120 days after the opening due date.

3.6. Evaluation Criteria

In accordance with the Arizona Procurement code A.R.S. § 41-2534, awards shall be made to the responsible
Offeror(s) whose proposal is determined in writing to be the most advantageous to the State based upon
the evaluation criteria listed below. The evaluation factors are listed in their relative order of importance.

3.6.1. Capacity of Firm
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3.6.2. Experience and Expertise of the Firm and Key Personnel
3.6.3. Cost

3.7. Discussions

After the initial receipt and evaluation of proposals, the AGO may conduct discussions with Offerors whose
proposals are deemed to be reasonably susceptible to award. Notwithstanding this section, proposals
should be submitted initially complete and on most favorable terms. In the event discussions are conducted,
the AGO shall issue a written request for Best and Final Offers.

3.8. Best and Final Offer

The request for Best and Final Offer shall inform Offerors, that if they do not submit a Best and Final Offer or
a notice of withdrawal, their immediate previous Offer will be considered as their Best and Final Offer. The
Offeror’s “immediate previous offer” will consist of the Offeror’s original proposal submission and any
documents submitted by the Offeror during discussions.

3.9. Definitions of Key Words Used in the Solicitation

3.9.1. Office of the Arizona Attorney General: May be referred to as the AGO, Office of the Attorney
General, Department, Agency or State of Arizona.

3.9.2. Outside Counsel: Outside Counsel refers to the Lawyer or law firm entering into this contract
with the Office of the Arizona Attorney General. Outside Counsel may also be referred to as
Contractor in this Contract.

3.9.3. Contract or Agreement: Refers to the legal agreement outlined in this document

3.9.4. Shall, Must: Indicates a mandatory requirement. Failure to meet these mandatory
requirements may result in the rejection of a proposal as non-responsive.

3.9.5. Should: Indicates something that is recommended but not mandatory. If the Offeror fails to
provide recommended information, the State may, at its sole option, ask the Offeror to provide
the information or evaluate the proposal without the information.

3.9.6. May Indicates something that is not mandatory, but permissible.

3.9.7. Notice to Proceed: A written document authorizing the Outside Counsel to begin work under
this contract (e.g. letter to Outside Counsel, Purchase Order, Assignment letter, etc.)
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Standard Contract Addendum for All Office of the Arizona Attorney General Contingency Fee Contracts as Per
A.R.S. §41-4803

(This addendum is added as a part of this contract in accordance with A.R.S. §41-4803. These requirements are
minimum and may be superseded by other statutory requirements listed within this Agreement.)

A. This state may not enter into a contingency fee contract that provides for this state's private attorney to
receive a contingency fee from this state's portion of the recovery in excess of an aggregate of all of the
following:

1. Twenty-five per cent of the initial recovery of less than ten million dollars.

2. Twenty per cent of that portion of any recovery of ten million dollars or more but less than
fifteen million dollars.

3. Fifteen per cent of that portion of any recovery of fifteen million dollars or more but less than
twenty million dollars.

4, Ten per cent of that portion of any recovery of twenty million dollars or more but less than
twenty-five million dollars.

5. Five per cent of any recovery of twenty-five million dollars or more.

B. The contingency fee received by this state's private attorney shall not exceed fifty million dollars, except for
reasonable costs and expenses and regardless of the number of lawsuits filed or the number of private attorneys
retained to achieve the recovery.

C. The state shall not enter into a contract for contingency fee attorney services unless the following
requirements are met throughout the contract period and any extensions of the contract:

1. A government attorney retains ultimate control over the course and conduct of the case.

2. A government attorney with supervisory authority is personally involved in overseeing the
litigation.

3. A government attorney retains veto power over any decisions made by the private attorney.

4. Any defendant's attorney that is the subject of the litigation may contact the lead government
attorney directly without having to confer with the private attorney.

5. A government attorney with supervisory authority for the case attends all settlement

conferences. For the purposes of this paragraph, "attends" includes attendance by phone,
teleconferencing or similar electronic devices.
6. Decisions regarding settlement of the case may not be delegated to this state's private attorney.

D. The attorney general shall develop a standard addendum to every contract for contingent fee attorney
services that the attorney general must use in all cases, describing in detail what is expected of both the
contracted private attorney and this state, including the requirements prescribed in subsection C.

E. The attorney general shall post copies of any executed contingency fee contract and the attorney general's
written determination to enter into a contingency fee contract with the private attorney on the attorney
general's website for public inspection within five business days after the date the contract is executed, which
shall remain posted on the website for the duration of the contingency fee contract, including any extensions or
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amendments of the contract, unless the attorney general determines that the posting may cause damage to the
reputation of any business or person. Notwithstanding the requirements of this subsection, posting on the
website shall be made no later than when a lawsuit is filed. The attorney general shall post any payment of
contingency fees on the attorney general's website within fifteen days after the payment of the contingency
fees to the private attorney, which shall remain posted on the website for at least three hundred sixty-five days
thereafter.

F. Any private attorney under contract to provide services to this state on a contingency fee basis, from the
inception of the contract until at least four years after the contract expires or is terminated, shall maintain
detailed current records, including documentation of all expenses, disbursements, charges, credits, underlying
receipts and invoices and other financial transactions that concern the provision of the attorney services. The
private attorney shall make all the records available for inspection and copying on request pursuant to title 39,
chapter 1, article 2. The private attorney shall maintain detailed contemporaneous time records for the
attorneys and paralegals working on the matter in increments of no greater than one tenth of one hour and
shall promptly provide these records to the attorney general on request.

G. This chapter does not apply to any contingent fee contract in which this state hires a private attorney to
pursue debt collection and restitution cases for this state.
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