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GENERAL TERMS AND CONDITIONS 
(Professional Service Contracts) 

(Revised 3/4/08) 
 

The following terms and conditions supersede the terms and conditions on the 
reverse side of ARRC’s purchase order to the extent that they are inconsistent 
therewith and shall be deemed to have the same force and effect as though 
expressly stated in any such purchase order into which this document is 
incorporated. 
  
1. Definitions.   
 
 “ARRC” shall mean the Alaska Railroad Corporation. 
 
 “Contractor” shall mean the person or entity entering into the contract to perform the work or 
services specified therein for ARRC. 
 
 “Contract” shall mean these General Terms and Conditions, the contract form to which they 
are annexed, and all other terms, conditions, schedules, appendices or other documents attached 
to the contract form or incorporated by reference therein. 
 
 “Services” shall mean any work, direction of work, technical information, technical consulting 
or other services, including but not limited to design services, analytical services, consulting 
services, construction management services, engineering services, quality assurance and other 
specialized services furnished by Contractor to ARRC under the contract. 
 
2. Inspection and Reports.  ARRC may inspect all of the Contractor's facilities and activities 
under this contract in accordance with the provisions of ARRC Procurement Rule 1600.9.  The 
Contractor shall make progress and other reports in the manner and at the times ARRC reasonably 
requires. 
 
3. Claims.  Any claim by Contractor for additional compensation or equitable adjustment arising 
under this contract which is not disposed of by mutual agreement must be made by Contractor in 
accordance with the time limits and procedures specified in sections 1800.12 et seq. of ARRC's 
Procurement Rules, which by this reference are hereby incorporated herein. 
 
4. Nondiscrimination. 
 

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

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

4.3 Full cooperation in Paragraph 4.2 includes, but is not limited to, being a witness in 
any proceeding involving questions of unlawful discrimination if that is requested by any official or 
agency of the State of Alaska; permitting employees of the Contractor to be witnesses or 
complainants in any proceeding involving questions of unlawful discrimination, if that is requested 
by any official or agency of the State of Alaska; participating in meetings; submitting periodic reports 
on the equal employment aspects of present and future employment; assisting inspection of the 
Contractor's facilities; and promptly complying with all State directives considered essential by any 
office or agency of the State of Alaska to insure compliance with all federal and state laws, 
regulations, and policies pertaining to the prevention of discriminatory employment practices. 
 

4.4 Failure to perform under this section constitutes a material breach of the contract. 
 
5. Cancellation/Termination.   
 

5.1 ARRC may, for its sole convenience, cancel this contract in whole or in part, at any 
time by giving written notice of its intention to do so.  In the event of such cancellation, Contractor 
shall be entitled to receive payment in accordance with the payment provisions of this contract for 
services rendered or charges incurred prior to the effective date of termination.  Contractor shall not 
be paid for any work done after receipt of a notice of cancellation or for any costs incurred by 
Contractor's suppliers or subcontractors which Contractor could reasonably have avoided. In no 
event shall ARRC be liable for unabsorbed overhead or anticipatory profit on unperformed services. 
 

5.2 In addition to ARRC’s right to cancel this contract for its convenience, ARRC may, by 
written notice of default to Contractor, terminate the contract in whole or in part in the following 
circumstances: 

 
(1) The Contractor refuses or fails to perform its obligations under the contract, or fails to 

make progress so as to significantly endanger timely completion or performance of the contract in 
accordance with its terms, and Contractor does not cure such default within a period of ten (10) 
days after receipt of written notice of default from ARRC or within such additional cure period as 
ARRC may authorize; or 

 
(2) Reasonable grounds for insecurity arise with respect to Contractor’s expected 

performance and Contractor fails to furnish adequate assurance of due performance (including 
assurance of performance in accordance with the time requirements of the contract) within ten (10) 
days after receipt of a written request by ARRC for adequate assurance; or 

 
(3) Contractor becomes insolvent or makes an assignment for the benefit of creditors or 

commits an act of bankruptcy or files or has filed against it a petition in bankruptcy or reorganization 
proceedings. 

 
 5.3 Upon receipt of a notice of cancellation or termination, Contractor shall immediately 
discontinue all service and it shall immediately cause any of its suppliers or subcontractors to cease 
such work unless the notice directs otherwise and deliver immediately to ARRC all reports, plans, 
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drawings, specifications, data, summaries or other material and information, whether completed or 
in process, accumulated by Contractor in performance of the contract.  In the event of termination 
for default, Contractor shall not be entitled to receive any further payment until the work is finished.  
If the unpaid balance of the amount to be paid on this contract exceeds the expense of finishing the 
work, compensation for additional managerial and administrative services and such other costs and 
damages as ARRC may suffer as a result of Contractor’s default, such excess shall be paid to 
Contractor.  If such expense, compensation, costs and damages shall exceed such unpaid balance, 
Contractor shall be liable for and shall pay the differences to ARRC. The rights and remedies of 
ARRC provided in this section shall not be exclusive and are in addition to any other rights and 
remedies provided by law. 
 
6. No Assignment or Delegation.  The Contractor may not assign, subcontract or delegate this 
contract, or any part of it, or any right to any of the money to be paid under it, except with the prior 
written consent of ARRC.  The hiring or use of outside services, subcontractors or consultants in 
connection with the work shall not be permitted without the prior written approval of ARRC.  No 
such approval shall relieve Contractor from any of its obligations or liabilities under this contract. 
 
7. Independent Contractor.  The Contractor’s relationship to ARRC in performing this contract 
is that of an independent contractor and nothing herein shall be construed as creating an 
employer/employee relationship, partnership, joint venture or other business group or concerted 
action.  The personnel performing services under this contract shall at all times be under 
Contractor’s exclusive direction and control and shall be employees of the Contractor, and not of 
ARRC.  
 
8. Payment of Taxes.  As a condition of performance of this contract, the Contractor shall pay 
all federal, state, and local taxes incurred by the Contractor and shall require their payment by any 
subcontractor or any other persons in the performance of this contract.  Satisfactory performance of 
this paragraph is a condition precedent to payment by ARRC under this contract. 
 
9. Ownership of Work Product.  Except for items that have preexisting copyrights, all exhibits, 
drawings, plans, specifications, notes, reports, data, recommendations, artwork, memoranda and 
any other information prepared or furnished by Contractor to ARRC in the performance of this 
contract (collectively “Work Product”) shall become the property of ARRC and may be used by 
ARRC for any other purpose without additional compensation to the Contractor.  Contractor hereby 
grants ARRC an irrevocable, perpetual, royalty-free, fully assignable license (with full sublicense 
rights) to use all proprietary and confidential information and other intellectual property that may be 
incorporated into any of Contractor's Work Product for ARRC.  Should ARRC elect to reuse said 
Work Product, ARRC shall indemnify, hold harmless and defend Contractor and its subcontractors 
against any damages or liabilities arising from said reuse.  When Work Product produced by the 
Contractor and its Subcontractors under this Contract are reused by ARRC, the Contractor's and 
Subcontractor's signatures, professional seals, and dates shall be removed. If such Work Product 
requires professional signature and seal, it will be signed, sealed, and dated by the professional 
who is in direct supervisory control and responsible for the new project for which such Work Product 
is being reused. 
 
Contractor hereby represents and warrants to and for the benefit of ARRC and its successors and 
assigns that no part of its work product for ARRC will infringe any patent rights or copyrights or 
utilize any proprietary, confidential or trade secret information or other intellectual property for which 
Contractor does not have the unqualified right to grant ARRC the license and sublicensing rights 
referred to above. Contractor shall defend, indemnify and hold harmless ARRC, its successors and 
assigns, and their respective representatives, agents and employees from and against, any and all 
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claims, defenses, obligations and liabilities which they may have or acquire under or with respect to 
any patent, copyright, trade secret, proprietary or confidential information, or any other form of 
intellectual property that may be asserted by Contractor or any other person which arises out of, 
results from or is based upon the manufacture, use or sale by ARRC or any of its successors or 
assigns of any of Contractor's work product for ARRC.  ARRC shall have the right to select its legal 
counsel and control its defense in any litigation resulting from any such claim. 
 
10. Governing Law.  This contract, and all questions concerning the capacity of the parties, 
execution, validity (or invalidity) and performance of this contract, shall be interpreted, construed 
and enforced in all respects in accordance with the laws of the State of Alaska. 
 
11. Alaska Executive Branch Ethics Act Requirements.  No officer or employee of the State of 
Alaska or of the ARRC and no director of the ARRC or legislator of the state shall be admitted to 
any share or part of this contract or to any benefit that may arise therefrom. Contractor shall 
exercise reasonable care and diligence to prevent any actions or conditions which could be a 
violation of Alaska Statute 39.52 et seq.  Contractor shall not make or receive any payments, gifts, 
favors, entertainment, trips, secret commissions, or hidden gratuities for the purpose of securing 
preferential treatment or action from or to any party. This obligation will apply to the activities of 
Contractor’s employees and agents in their relations with ARRC employees, their families, vendors, 
subcontractors, and third parties arising from this contract and in accomplishing work hereunder.  
Certain gratuities may be given or accepted if: 
 
 (1) there is no violation of any law or generally accepted ethical standards; 
 
 (2) the gratuity is given as a courtesy for a courtesy received and does not result in any 
preferential treatment or action; 
 
 (3) the gratuity is of limited value (less than$150) and could not be construed as a bribe, 
payoff or deal; and 
 
 (4) public disclosure would not embarrass ARRC. 
 
ARRC may cancel this contract without penalty or obligation in the event Contractor or its 
employees violate the provisions of this section. 
 
12. Non-Disclosure of Confidential Information.  Contractor acknowledges and agrees that for 
and during the entire term of this contract, any information, data, figures, projections, estimates, 
reports and the like received, obtained or generated by Contractor pursuant to the performance of 
this contract shall be considered and kept as the private, confidential and privileged records of 
ARRC and will not be divulged to any person, firm, corporation, regulatory agency or any other 
entity except upon the prior written consent of ARRC. Furthermore, upon termination of this 
contract, Contractor agrees that it will continue to treat as private, privileged and confidential any 
information, data, figures, projections, estimates, reports and the like received, obtained or 
generated by Contractor during the term of the contract and will not release any such information to 
any person, firm, corporation, regulatory agency or any other entity, either by statement, deposition 
or as a witness except upon the express written authority of ARRC. ARRC shall be entitled to an 
injunction by any competent court to enjoin and restrain the unauthorized disclosure of such 
information. 
 
Contractor's agreement of non-disclosure as specified in this section applies except to the extent 
required for (1) performance of services under this contract; (2) compliance with professional 
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standards of conduct for preservation of the public safety, health, and welfare (so long as 
Contractor has given ARRC prior notice of the potential hazard and ARRC has had a reasonable 
opportunity to correct the hazard prior to disclosure); (3) compliance with a court order or subpoena 
directed against Contractor (so long as Contractor has given ARRC prior notice of such and ARRC 
has had an opportunity to contest the same in a court of law); or (4) Contractor's defense against 
claims arising from performance of services under this contract. 
 
13. Covenant Against Contingent Fees.  Contractor warrants that it has not employed or 
retained any company or person, other than a bona fide employee working solely for Contractor, to 
solicit or secure this contract, and that it has not paid or agreed to pay any person, company, 
individual, or firm any commission, gift, percentage, fee, contingent upon or resulting from the 
award or making of this contract. For the breach or violation of this warranty, ARRC may terminate 
this contract without liability and, at its discretion, deduct from the contract price or otherwise 
recover the full amount of the commission, percentage, gift, or fee. 
 
14. Standard of Performance.  Contractor shall perform its services with care, skill and diligence 
in accordance with normally accepted industry standards and shall be responsible for the 
professional quality, technical accuracy, completeness, and coordination of all reports, designs, 
drawings, plans, information, specifications and other items and services furnished under this 
Contract.  Contractor shall comply with all applicable federal, state and local laws and ordinances, 
codes, and regulations in performing its services.  If any failure to meet the foregoing standard of 
performance appears within one (1) year after the services are accepted by ARRC, Contractor 
shall, at a minimum, reperform the work at no cost to ARRC and shall reimburse ARRC for any 
additional costs that may be incurred by ARRC or any of its contractors or subcontractors as a 
result of such substandard work.  If Contractor should fail to reperform the work, or if ARRC 
determines that Contractor will be unable to correct substandard services before the time specified 
for completion of the project, if any, ARRC may correct such unsatisfactory work itself or by the use 
of third parties and charge Contractor for the costs thereof.  The rights and remedies provided for in 
this section are in addition to any other remedies provided by law. 
 
15. Warranty.   In the event Contractor supplies equipment, goods, materials or other supplies in 
addition to services under this contract, Contractor warrants that said items: (a) shall be of good 
quality and free from all defects and deficiencies in workmanship, material and design; (b) shall be 
fit, suitable and operate successfully for their intended purpose; (c) shall be new;  (d) shall be free 
from all liens, claims, demands, encumbrances and other defects in title; and (e) shall conform to 
the specifications, if any, stated in the contract.  Contractor shall honor all guarantees and 
warranties offered by the manufacturer of the equipment, goods, materials or other supplies 
provided under this contract.  The rights and remedies provided for in this section are in addition to 
any other remedies provided by law. 
 
16. Indemnification.  Contractor shall defend, indemnify and hold ARRC harmless from and 
against all claims and actions asserted by a third party (or parties) and related damages, losses and 
expenses, including attorney’s fees, arising out of or resulting from the services performed or 
neglected to be performed by Contractor or anyone acting under its direction or control or in its 
behalf in the course of its performance under this contract and caused by any error, omission or 
negligent act, provided that Contractor’s aforesaid indemnity and hold harmless agreement shall not 
be applicable to any liability based upon the independent negligence of ARRC.  If there is a claim 
of, or liability for, the joint negligent error or omission of the Contractor and the independent 
negligence of ARRC, the indemnification and hold harmless obligation shall be apportioned on a 
comparative fault basis.  The term “independent negligence” is negligence other than ARRC’s 
selection, administration, monitoring, or controlling contractor and in approving or accepting 
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Contractor’s work. 
 
17. Insurance.  Without limiting Contractor's indemnification, it is agreed that Contractor shall 
purchase at its own expense and maintain in force at all times during the performance of services 
under this contract the following policies of insurance.  Where specific limits are shown, it is 
understood that they shall be the minimum acceptable limits. If the Contractor's policy contains 
higher limits, ARRC shall be entitled to coverage to the extent of such higher limits.  Certificates of 
Insurance must be furnished to the ARRC contracting officer prior to beginning work and must 
provide for a 30-day prior notice of cancellation, non-renewal or material change.  Failure to furnish 
satisfactory evidence of insurance or lapse of the policy is a material breach and grounds for 
termination of the Contractor's services. 
 
 17.1 Workers' Compensation Insurance:  The Contractor shall provide and maintain, for 
all employees of the Contractor engaged in work under this contract, worker's compensation 
insurance as required by applicable law. The Contractor shall be responsible for worker's 
compensation insurance for any subcontractor who directly or indirectly provides services under this 
contract.  This coverage must include statutory coverage for states in which employees are 
engaging in work and employer's liability protection not less than $100,000 per person, $100,000 
per occurrence.  Where applicable, coverage for all federal acts (i.e. U.S.L. & H. and Jones Acts) 
must also be included. 
 

17.2 Comprehensive (Commercial) General Liability Insurance:  With coverage limits not 
less than $1,000,000 combined single limit per occurrence and annual aggregates where generally 
applicable and shall include premises-operations, independent contractors, products/completed 
operations, broad form property damage, blanket contractual and personal injury endorsements.  
Said policy shall name ARRC as an additional insured and contain a waiver of subrogation against 
ARRC and its employees. 

 
17.3 Comprehensive Automobile Liability Insurance:  Covering all owned, hired and 

non-owned vehicles with coverage limits not less than $100,000 per person/$300,000 per 
occurrence bodily injury and $50,000 property damage.  Said policy shall name ARRC as an 
additional insured and contain a waiver of subrogation against ARRC and its employees. 
 

17.4 Professional Liability (E&O) Insurance:  Covering all errors, omissions or negligent 
acts of the Contractor, its subcontractor or anyone directly or indirectly employed by them, made in 
the performance of this contract which result in financial loss to ARRC.  Limits required are per the 
following schedule: 

 
Contract Amount        Minimum Required Limits 

 
Under $100,000    $   500,000 per Occurrence/Annual Aggregate 
$100,000-$499,999    $1,000,000 per Occurrence/Annual Aggregate 
$500,000-$999,999    $2,000,000 per Occurrence/Annual Aggregate 
Over   $1,000,000    Negotiable-Refer to Risk Management 

 
18. ARRC’s Rights Not Waived by Payment.  No payment made by ARRC shall be considered 
as acceptance of satisfactory performance of Contractor’s obligations under this contract.  Nor shall 
any payment be construed as acceptance of substandard or defective work or as relieving 
Contractor from its full responsibility under the contract. 
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19. Nonwaiver.  A party's failure or delay to insist upon strict performance of any of the 
provisions of this contract, to exercise any rights or remedies provided by this contract or by law, or 
to notify the other party of any breach of or default under this contract shall not release or relieve 
the breaching or defaulting party from any of its obligations or warranties under this contract and 
shall not be deemed a waiver of any right to insist upon strict performance of this contract or any of 
the rights or remedies as to any subject matter contained herein; nor shall any purported oral 
modification or rescission of this contract operate as a waiver of any of the provisions of this 
contract.  The rights and remedies set forth in any provision of this Agreement are in addition to any 
other rights or remedies afforded the nonbreaching or nondefaulting party by any other provisions of 
this contract, or by law. 
 
20. Savings Clause.  If any one or more of the provisions contained in thee contract shall, for 
any reason, be held to be invalid, illegal or unenforceable in any respect, such invalidity, illegality or 
unenforceability shall not affect any other provisions of this contract, but this contract shall be 
construed as if such invalid, illegal or unenforceable provision had never been contained herein. 
 
21. Headings.  The headings of sections and paragraphs of this contract are for convenience of 
reference only and are not intended to restrict, affect, or be of any weight in the interpretation or 
construction of the provisions of such sections or paragraphs. 
 
22. Forum Selection.  The parties shall not commence or prosecute any suit, proceeding or 
claim to enforce the provisions of the contract, to recover damages for breach or default under the 
contract, or otherwise arising under or by reason of the contract, other than in the courts of the 
State of Alaska for the Third Judicial District at Anchorage.  The parties hereby irrevocably consent 
to the jurisdiction of said courts. 
 
23. Conflict of Interest.  Contractor shall act to prevent any actions or conditions which could 
result in a conflict with ARRC's best interests.  This obligation shall apply to the activities of 
Contractor's employees and agents in their relationships with ARRC's employees, their families, 
vendors, subcontractors and third parties accomplishing work under this contract.   
 
24. Publicity.  Contractor shall not release any information for publication or advertising 
purposes relative to this contract or to the material, equipment and/or services furnished under this 
contract without the prior written consent of the ARRC. 
 
25. Audit.  ARRC has the right to audit at reasonable times the accounts and books of the 
Contractor in accordance with the provisions of ARRC Procurement Rule 1600.10. 
 
26. Internal Controls and Record Keeping.  Contractor shall keep full and accurate records and 
accounts of all of its activities in connection with this contract, including, without limitation, 
reasonable substantiation of all expenses incurred and all property acquired hereunder.  
 
27. Force Majeure.  Neither ARRC nor Contractor shall be responsible for failure to perform the 
terms of this contract when performance is prevented by force majeure, provided that: (1) notice 
and reasonably detailed particulars are given to the other party and (2) the cause of such failure or 
omission is remedied so far as possible with reasonable dispatch.  The term “force majeure” shall 
mean acts of God, earthquakes, fire, flood, war, civil disturbances, governmentally imposed rules, 
regulations or other causes whatsoever, whether similar or dissimilar to the causes herein 
enumerated, which is not within the reasonable control of either party and which through the 
exercise of due diligence, a party is unable to foresee or overcome.  In no event shall force majeure 
include normal or reasonably foreseeable or reasonably avoidable operational delays. 
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28. Permits and Licenses.  The Contractor shall, at its own expense, obtain all necessary 
permits, licenses, certifications and any other similar authorizations required or which may become 
required by the government of the United States or any state or by any political subdivision of the 
United States or of any state except where laws, rules or regulations expressly require the ARRC to 
obtain the same. 
 
29. Environmental Protection.  When performing all obligations under the contract, Contractor 
shall comply with all specific instructions of ARRC with regard to environmental concerns, 
regardless of whether such instructions are based upon specific law, regulation or order of any 
governmental authority. 
 
30. Set Off.  If ARRC has any claim against the Contractor related or unrelated to this contract, it 
may set off the amount of such claim against any amount due or becoming due under this contract. 
 
31. Observance of Rules.  The contractor’s personnel performing work or services hereunder on 
ARRC’s premises shall observe all fire prevention, security, and safety rules in force at the site of 
the work. 
 
32. No Third-Party Beneficiary Rights.  No provision of this contract shall in any way inure to the 
benefit of any third parties (including the public at large) so as to constitute any such person a third-
party beneficiary of the contract or of any one or more of the terms hereof, or otherwise give rise to 
any cause of action in any person not a party hereto. 
 
33. Entire Agreement.  This contract represents the entire and integrated agreement between 
ARRC and the Contractor and supersedes all prior negotiations, representations, or agreements, 
either written or oral.  This contract may be amended only by a written instrument signed by both 
ARRC and the Contractor. 
 
34. Key Personnel Changes.  Contractor shall secure prior written approval from ARRC for any 
changes of key personnel assigned to perform services under this contract.  ARRC reserves the 
right to reject any of Contractor’s employees whose qualifications and/or experience in ARRC’s 
good faith and reasonable judgment do not meet the standards necessary for the performance of 
the services required under this contract. 


