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Section 1.0
SOLICITATION INFORMATION AND REQUIREMENTS

1.1 GENERAL INFORMATION
The Oregon Department of Transportation (Agency), is seeking one (1) 


professional services Contract firm to provide facilitation/consulting services (“Services”) in support of the Oregon Department of Transportation, Right-of-Way Data Management System project. The Services and associated deliverables are further described in Exhibit A, “Statement of Work” (SOW) of the attached sample Information Technology Services Contract (Attachment B). 

The Contract is anticipated to start March 2008, and will initially cover approximately a ten (10) month period.  The anticipated initial value of the Contract derived from this RFP is estimated to be in the range of $50,000 to $74,000. Contingent upon Agency’s need and availability of funding, and Contractor’s performance, Agency reserves the right to amend the Contract for additional time, tasks and dollars.  

Contract payment is anticipated to be based on reimbursement of actual effort based on Contractor’s hourly rates, up to a maximum not-to-exceed amount, but Agency reserves the right to negotiate or amend the method of payment in the final Contract.  The anticipated deliverables are described in Exhibit A, Proposed Statement of Work, of the attached Sample Contract (Attachment B).  The selected Proposer and Agency may negotiate the final statement of work, within the scope of what is advertised here, for inclusion in the final Contract.
Agency will not conduct a pre-offer conference for this RFP.
1.2 QUESTIONS AND CLARIFICATIONS

1.2.1
PROPOSER QUESTIONS

All inquiries, whether relating to the RFP process, administration, deadline or award, or to the intent or technical aspects of the services must be submitted to the Procurement Specialist shown below (mail, phone, fax or email are acceptable). All questions must be received at least four (4) calendar days prior to the Proposal submission deadline.

CONTACT INFORMATION:

Linda Weber, Procurement Specialist 
ODOT, Information Systems

Transportation Application Development 

Telephone: (503) 986-4303 
FAX:  (503) 986-4328

E-mail: Linda.WEBER@odot.state.or.us
Response to questions and inquiries Agency determines are substantive will be issued as official Addenda to this RFP.  Substantive responses may relate to revisions, substitutions, or clarifications of the RFP or the attached terms and conditions. Changes or modifications to this RFP shall be binding on Agency only if in the form of written Addenda issued by the ODOT IT Procurement & Asset Management office (ITPAM).

1.2.2
ADDENDA

Agency shall advertise Addenda only on the “Oregon Procurement Information Network” or (“ORPIN”). ORPIN is the current State of Oregon Automated Procurement System used by the Oregon Department of Transportation. The ORPIN System website is located at: http://orpin.oregon.gov/open.dll/welcome . Anyone who has downloaded or received a copy of this RFP will only be alerted to the existence of any Addenda by checking on ORPIN, or with the Procurement Specialist. Proposers are responsible for checking the on-line source or with the Procurement Specialist for this RFP to determine whether an Addendum has been issued, and then must either download the Addendum or request a copy.  The Agency is not responsible for sending Addenda to any potential Proposers, whether requested or not.

1.2.3
AGENCY QUESTIONS

Agency may require any clarification it needs to understand the Proposer’s Proposal.  Any necessary clarifications or modifications which are in the best interest of the Agency may be made before the Proposer is awarded a Contract, and some or all of the clarifications or modifications may become part of the final Contract.

1.3 PUBLIC RECORDS
This RFP, and one copy of every Proposal received in response to it, together with copies of all documents pertaining to the award of the Contract(s), shall be kept by the Agency and made a part of Agency’s records.  Proposals shall be opened to public inspection in accordance with ORS 279B.060(5). If a Proposal contains any information that may be considered exempt from disclosure under the various grounds specified in Oregon Public Records Law, ORS 192.410 through 192.505, the Proposer must clearly designate the portions of its Proposal Proposer claims are exempt from disclosure, along with a justification and citation to the authority relied upon. Please specify these exemptions and authorities on a separate sheet of paper and attach to the Proposal Cover Sheet. (see below). Application of the Oregon Public Records Law shall determine whether any information is actually exempt from disclosure. Identifying the Proposal in whole as exempt from disclosure is not acceptable.  If a Proposer fails to identify the portions of the Proposal Proposer claims are exempt from disclosure and the authority used to substantiate that claim, Proposer is deemed to waive any future claim for non-disclosure of that information.
1.4 PROPOSAL SUBMISSION REQUIREMENTS

Each Proposal must comply with the following requirements.

1.4.1
COVER SHEET
The Proposal must include a completed Cover Sheet in the form as set forth in Attachment A of this RFP, signed by a duly authorized representative empowered to bind the Proposer (at least one original signature). Proposers must provide at least three (3) references on the Cover Sheet.  It is the Agency’s preference that these references be of the proposed Key Persons as opposed to those of the proposing business.  If desired, Proposer may provide additional references on a separate sheet attached to the Proposal Cover Sheet. Proposer’s Authorized Representative, by signing the Cover Sheet on behalf of Proposer, certifies that the content of the submitted Proposal is truthful and accurate, and that the terms and conditions of the proposed Contract are acceptable. 
1.4.2 PROPOSAL SUBMISSION DEADLINE
Proposal must be received on or before   March 11, 2008, by 2:00 PM, Pacific Time.
Agency does not accept Proposals submitted by facsimile, but will accept electronically submitted proposals. If a proposal is electronically submitted, a signed Cover Sheet (Attachment A) must then be faxed to the fax number listed in Section 1.4.4, unless the signature is electronically included on Attachment A.  Agency is not responsible for and will not accept mis-delivered Proposals.

1.4.3
QUANTITY OF PROPOSALS

Proposer must submit four (4)
 copies of the Proposal to the Agency at the address in Section 1.4.4.
1.4.4
DELIVERY ADDRESS

PROPOSALS MUST BE SENT TO:

Linda Weber, Procurement Specialist 
ODOT, Information Systems

1178 Chemeketa ST NE

Salem, OR  97301-2528 




RFP Title and RFP # 8TAD05



Submission Deadline: March 11, 2008, by 2:00 PM PT
1.4.5
FORMAT FOR PROPOSAL

The Proposal must be organized in accordance with the list of Scoring Criteria categories in Section 2.2 and must include a completed Cover Sheet, Billing Rate information, and the required exhibits.
1.4.6
DISADVANTAGED BUSINESS ENTERPRISE (DBE) 

The use of federal funds is not anticipated in this Contract.

1.4.7
TERMS AND CONDITIONS

By submitting a Proposal, the selected Proposer(s) agree(s) to be bound by the Oregon Department of Transportation Terms and Conditions as set out in Attachment B, Sample IT Contract.
1.4.8
BILLING RATE INFORMATION

Attachment B, Exhibit B is required for submittal with the Proposal. Billing Rates may be used in the scoring process (see Section 2.2 below).
PROPOSAL CHECKLIST 
 FORMCHECKBOX 

Completed and signed Cover Sheet

 FORMCHECKBOX 

Proposal organized according to Section 2.2 Scoring Criteria

 FORMCHECKBOX 

Exhibit B, billing rate information 
Section 2.0
PROPOSAL EVALUATION & CONTRACTOR SELECTION
2.1
EVALUATION PROCESS

Proposals accepted will be forwarded to an evaluation committee. The committee members will independently review and score Proposals according to the scoring criteria set forth in Section 2.2 SCORING CRITERIA. After the initial independent reviewing and scoring, the evaluation committee and Agency shall meet as a group to discuss the reviews and scores and, using their best business judgment, shall award the contract(s) to the Proposer(s) whose Proposal(s) the evaluation committee and Agency determine in writing to be the best value for Agency and the most advantageous and responsive to Agency’s needs (ORS 279B.060 (10) and OAR 125-247-0600 (4) (a,d)).
Agency reserves the right to reject any or all Proposals in whole or in part and reserves the right to cancel this RFP or procurement at anytime when the rejection or cancellation is in the best interest of Agency as determined by Agency. If cancellation occurs, the RFP may be re-issued at a later date in the same or in revised form. Agency is not liable to any Proposer for any loss or expense caused by or resulting from the rejection or cancellation of a solicitation, proposal or award. All Proposals will become part of the public file without obligation to Agency.

Agency will negotiate the payment amount and methodology with the selected Proposer(s). If negotiations are not successful, Agency may terminate negotiations with the top ranked Proposer and may begin negotiations with the next highest ranked Proposer.

2.1.1
INTERVIEWS

Interviews may be conducted and scored at the discretion of Agency. If interviews are conducted, Agency may only interview the top three ranked Proposers and interview scores will have a maximum value of 25 points and will be combined with the Scoring Criteria to arrive at a total score. The total score will be ranked to determine the apparent successful Proposer(s). Further details will be included with notification of time and date of interview.

2.1.2
REFERENCES

Proposers must provide three (3) references as required on the Proposal Cover Sheet (Attachment A). Agency may use references to obtain additional information for verification. 

2.2
SCORING CRITERIA


Scoring is based on the categories described below, but if not specifically requested here, the Proposer must also describe how they meet any other requirements that may be specified in Exhibit D (proposed Statement of Work) of the attached Sample Contract.
2.2.1
UNDERSTANDING OF REQUESTED SERVICES



_10_ Points
Present in a clear and concise original statement of your understanding of the Project’s scope, tasks, and services required as described in the Statement of Work (Exhibit A of Attachment B). 

2.2.2
EXPERIENCE








_10_ Points
Demonstrate your experience related to the completion of the requested Services.

· List projects and contract services you performed within the last three (3) years by type and location, most comparable to the Project. 

· For a total of three (3) of the most recent projects or contracts (in any combination) listed, include a brief description of project type, size, location, duration and objectives; a chronological time line describing the tasks you performed to fulfill the project objectives; and the actual project budget.

· For each of the three (3) projects or contracts (in any combination) above, indicate whether the services you provided were accomplished within the original estimated budget and schedule, or needed to be revised. Briefly explain the reason for any revisions.
2.2.3
QUALIFICATIONS AND CAPABILITIES




10 Points
Demonstrate your qualifications related to the completion of the requested Services.

· Describe your firm’s management and organizational structure, and how that structure aids the delivery of project services - including chain of command and process for managing flexible services projects, including contact persons and their backup for project related issues.

· Describe other qualifications and proficiencies you feel important to project completion.

Demonstrate your capabilities in relation to the completion the requested Services.
· Describe how you accommodate changes in the Contract, including any limitations.

· Describe your firm’s approach to adjusting schedules when needed, or adjusting your level of effort in order to meet a schedule and keep a project within a stated budget.

· Describe your firm’s internal procedures and policies related to project management, quality assurance/quality control and cost control.

2.2.4
KEY PERSONS KNOWLEDGE AND SKILLS




30 Points
Demonstrate the proposed Key Person’s knowledge and skills in the following areas:

· Ability to facilitate 2-3 hour Business Process Management, Data Modeling, and Requirements Management sessions, with a mixed business and IT participants. Ability to facilitate the production of content for BPM, Data Model, and, and Requirements Management out of the work sessions.  

· Provide a Production example used by the key person of content produced from a facilitated BPM, Data Model, and Requirements Management session in the last two years.
· Documentation Key Person has used when training others in  BPM, Data Modeling, and Requirements Management facilitation techniques.
· Ability to describe at a high level your approach to facilitating BPM, Data Modeling and Requirements Management sessions.   

2.2.5
KEY PERSONS EXPERIENCE






25 Points
Demonstrate the experience of the proposed Key Person related to the following:

· 15+ years providing BPM, Data Modeling, and Requirements Management facilitation techniques.
· 15+ years producing BPM, Data Modeling, and Requirements Management content
· Ability to communicate industry best practice BPM and Data Modeling notation and provide example created in the last two years.
2.2.7
PRICE / BILLING RATE







15 Points
Include Billing Rate Information for all personnel. Agency will compare the hourly billing rates of the proposing firms comparable job classifications according to the following formula: 

“L” divided by “X” times “A” = “B”

A = Total Possible Points (20); L = Lowest proposed hourly billing rate; X = Proposed Billing Rate Being Compared; B = Awarded Score

Example:  A = 15 points, L = $50/hr, X = $100/hr, then B = 7.5 points

LIST OF SCORing CRITERIA

MAXIMUM SCORE


Understanding of Requested Services
10


Experience
10

Qualifications and Capabilities
10


Key Person’s Knowledge & Skills                  
30

Key Person’s Experience
25

Price/Billing Rate
15


Total or Subtotal Score
100

Interviews (if conducted)
50



Total Score
150
ATTACHMENT A: COVER SHEET

Statement of Proposal to Oregon Department of Transportation

____________________________________________Legal Name of Firm) accepts all terms and conditions contained in RFP #_8TAD05__  Titled _Right-of-Way Data Management System Project – Phase II – Facilitation Services, and the attached Sample Contract 
 FORMCHECKBOX 
 
Corporation  




 FORMCHECKBOX 

  Professional Corporation  
 FORMCHECKBOX 
 
Partnership  


 FORMCHECKBOX 
 
Ltd. Partnership

 FORMCHECKBOX 
 
Ltd. Liability Company
 FORMCHECKBOX 
   Ltd. Liability Partnership  
 FORMCHECKBOX 
 Sole Proprietorship 
 FORMCHECKBOX 
 
Other ________

Secretary of State Corporations Division Registration No.

____________________________
Firm’s Federal Tax ID


____________________________

Mailing Address 



______________________________                              ________________

Type name of authorized representative


Email address 


Telephone 
  Fax 


Type name of person(s) authorized to sign Contract                                                                       
 

Provide at least three (3) references. Agency requests that these references be of proposed Key Person(s) (please verify contact information): 

Name of Firm 

Project Title 

Their Contact Person 

Telephone 
 Fax 
   email                                                        

Name of Firm 

Project Title 

Their Contact Person 

Telephone 
 Fax 
   email                                                        

Name of Firm 

Project Title 

Their Contact Person 

Telephone 
 Fax 
   email                                                        

Agency has the right to obtain references from any source known to Agency in addition to those above.

Affirmative Action Program: ODOT is an equal-employment-opportunity employer and values diversity in its work force.  It also requires its recipients and Contractors to have an operating policy as an equal employment opportunity employer.  Contractors shall implement affirmative action programs to ensure equal employment opportunity.


 (Name of Firm) certifies to having a formal statement of nondiscrimination in employment policy and has an affirmative action program if over 50 employees.  (Firms of 50 people or less do not need a formal program, but must have a policy).  Does your firm have 50 or more employees?   FORMCHECKBOX 
 Yes       FORMCHECKBOX 
 No 

Proposer further certifies that it has not discriminated and will not discriminate against a subcontractor in the awarding of a subcontract because the subcontractor is a minority, women, or emerging small business enterprise certified under ORS 200.055.

Other: This proposal has been printed on recycled paper. 

Signature of Authorized Representative certifying all statements as true: 

____________________________________________ Title_________________________ Date _________

ATTACHMENT B: SAMPLE INFORMATION TECHNOLOGY SERVICES CONTRACT

STATE OF OREGON 
INFORMATION TECHNOLOGY SERVICES CONTRACT

Right-of-Way Data Management System Project – Phase II – Facilitation Services
Contract No. 8TAD05
This Information Technology Services Contract (“Contract”) is entered into by and between the State of Oregon acting by and through its Oregon Department of Transportation (“Agency”), and (name of firm), an (specify Corporation or Company type). (“Contractor”).

The Contract Not To Exceed amount is $                    , unless amended.

 The Effective Date (as defined below in I. DEFINITIONS) of this contract is the date on which this Contract is fully executed and approved.

 The Termination Date of this contract is (month, day, 200_) unless amended.
Authorized Representatives:

Contractor:





Agency:

Company Name




Oregon Department of Transportation

Address





Information Systems, Transportation Application Dev.
City and Zip





1178 Chemeketa St NE






 


Salem, OR  97301-2528
Name:






Name:
Phone:






Phone:
Fax:






Fax:

Email:






Email:

CONTRACT PURPOSE AND RECITALS

Agency engages Contractor in this Contract for the purpose of providing Agency with professional consulting/facilitation services (see “Services” defined below) in support of the Oregon Department of Transportation, Right-of-Way Data Management System Project, to enable Agency to achieve its specific business and Agency mission objectives.  The services and associated deliverables are further described in Exhibit A, Statement of Work.

CONTRACT

In consideration of the foregoing recitals and the mutual terms and conditions set forth below, Agency and Contractor agree as follows:

I. DEFINITIONS. 
“Authorized Representative” means a person representing a party to this Contract who is authorized to make commitments and decisions on behalf of the party regarding the performance of this Contract. Contractor’s Authorized Representative is identified above and in Attachment A. Agency’s Authorized Representative is identified above.

“Contract” means all terms and conditions herein and all Exhibits attached hereto.

“Contractor Intellectual Property” means any intellectual property, other than commercial off-the shelf software, owned by Contractor and developed independently from the Services.
“DAS” means the State of Oregon acting through its Department of Administrative Services.

“Deliverables” means all items that Contractor is required to deliver to Agency under this Contract, including Developments.

“Delivery Schedule” means the schedule that includes the completion date for a Milestone and the delivery date for a Deliverable.

“Developments” means every invention, modification, discovery, design, development, customization, configuration, improvement, process, software program, work of authorship, documentation, formula, datum, technique, know‑how, secret, or intellectual property right whatsoever or any interest therein (whether patentable or not patentable or registrable under copyright or similar statutes or subject to analogous protection) that is specifically made, conceived, discovered, or reduced to practice by Contractor (either alone or with others) pursuant to the Contract. Notwithstanding anything in the immediately preceding sentence to the contrary, Developments shall not include any commercial off-the-shelf software, Third Party Intellectual Property or Contractor Intellectual Property.

“Documentation” means all documents, including documents that are Deliverables described in the Statement of Work and includes, but is not limited to, any and all operator’s and user’s manuals, training materials, guides, commentary, listings and other materials for use in conjunction with and for the operation of the System and its components that are to be delivered by Contractor under this Contract.

“DOJ” means the State of Oregon acting through its Department of Justice.

“Effective Date” means the later of (a) _____________200_ or (b) the date on which this Contract is fully executed and approved in accordance with applicable laws, rules and regulations.

 “Key Persons” means Contractor’s Authorized Representative, the Project Manager and all other Contractor personnel designated as Key Persons in Exhibit B. 

 “Milestone” means a specific group of tasks or Deliverables identified as a Milestone in the Statement of Work.  A milestone is a significant event in the project which marks the completion of a critical activity.
“Operating Environment” means the hardware, programming languages, software, including, but not limited to, operating system software, the system architecture and firmware necessary for the System to operate in accordance with its specifications.

“Project Manager” means the representative (either Agency or Contractor) who manages the processes and coordinates the Services with their counterparts and Authorized Representatives to ensure completion and delivery of the Deliverables. Agency and Contractor Project Managers are identified in Exhibit A.

“Proposal” means Contractor’s proposal in response to the RFP.

“RFP” means the Request for Proposal from which this contract emanates. 

 “Services” means all services to be performed under this Contract.

“Statement of Work” means the Schedule of Deliverables, the payment schedule, and any other items as agreed by the parties, all attached hereto as Exhibit A.

“System” means the sum total of the Developments, the Contractor Intellectual Property and the Third Party Intellectual Property described in the Statement of Work that comprise the information system that Contractor will develop and implement under this Contract.

“Third Party Intellectual Property” means any intellectual property owned by parties other than Agency or Contractor.
“Warranty Period” means the period that begins on the date of Final Acceptance and ends on the last day of the total calendar days specified in the warranty after the date of Final Acceptance. 

II. SCOPE OF SERVICES.

2.1 Services.
2.1.1 Contractor shall perform the Services as set forth in the Statement of Work. 

2.2 Responsibilities of Agency. If this Contract requires Agency to provide any goods or services, and Agency fails to provide the requisite quality or quantity of such goods or services, or fails to provide such goods or services in a timely manner, Contractor's sole remedy shall be an extension of the applicable delivery dates corresponding to the delay caused by Agency’s failure.

2.3 Delivery and Review of Deliverables. 

2.3.1 Contractor shall deliver Deliverables by no later than the date or dates set for delivery in the Statement of Work. 

2.3.2 Contractor shall provide written notice to Agency upon delivery of a completed Deliverable to Agency. By no later than (i) 15 days after receipt of such notice, or (ii) the date set forth in the Delivery Schedule for Agency’s review, Agency shall determine whether the Deliverable meets the specifications and performance standards set forth in the Statement of Work. With respect to any Deliverables that are susceptible to acceptance testing, If Agency determines that the Deliverable meets the specifications and performance standards, Agency shall notify Contractor of Agency’s acceptance.

2.3.3 If the Agency determines that a Deliverable does not meet the specifications or performance standards, Agency shall notify Contractor in writing of Agency’s rejection of the Deliverable, and describe in reasonable detail in such notice the Agency’s basis for rejection of the Deliverable. Upon receipt of notice of non-acceptance, Contractor shall, within a 15-day period, modify or improve the Deliverable at Contractor’s sole expense to ensure that the Deliverable meets  such specifications or performance standards, and notify the Agency in writing that it has completed such modifications or improvements and re-tender the Deliverable to Agency. Agency shall thereafter review the modified or improved Deliverable within 15-days of receipt of the Contractor's delivery of the Deliverable. Failure of the Deliverable to meet the specifications and performance standards after the second set of acceptance tests shall constitute a default by Contractor. Upon such default, Agency may either (i) notify Contractor of such default and instruct Contractor to modify or improve the Deliverables as set forth in this section 2.3.3, or (ii) notify Contractor of such default and instruct Contractor to cease work on the Deliverable, in which case Contractor shall refund to Agency all amounts paid by Agency related to such Deliverable. Such refund shall be in addition to, and not in lieu of, any other remedies Agency may have for Contractor’s default.

2.4 Final Acceptance. “Final Acceptance” of the System will occur when, in the Agency’s sole determination, the following events have occurred or conditions exist:

2.4.1 Agency has notified Contractor that all System acceptance tests required pursuant to Section 2.4 have been successfully completed for the System;

2.4.2 All System database inventories and configuration files are complete and operating correctly;

2.4.3 All items of System Documentation are complete, inventoried and accepted by the Agency. Contractor shall provide all text Documentation both in hard copy and in an electronic format approved by Agency;

2.4.4 All documentation, Software, configuration data, and System configuration are complete and are stored and controlled under a configuration management system acceptable to Agency; and

2.4.5 Contractor has delivered all source code and Documentation for the Developments to Agency in accordance with the terms of the Contract.

III. CONTRACTOR’S PERSONNEL. 

3.1 Project Manager. Contractor shall designate a Project Manager for the Services. The Project Manager shall be familiar with Agency’s business operations and objectives, shall perform the Services in accordance with the warranties set forth in Article VII of this Contract. The Project Manager will participate with Agency in periodic review sessions and will provide at Agency’s request detailed progress reports that identify completed tasks and the status of the remaining Services. 

3.2 Contractor’s Employees and Subcontractors. Contractor shall not use subcontractors to perform the Services unless specifically authorized to do so by Agency. Contractor represents that any employees assigned to perform the Services, and any authorized subcontractors performing the Services shall perform the Services in accordance with the warranties set forth in Article VII of this Contract.

3.3 Key Persons. Contractor acknowledges and agrees that Agency selected Contractor, and is entering into this Contract, because of the special qualifications of Contractor's Key Persons identified in Exhibit B. Contractor's Key Persons shall not delegate performance of their powers and responsibilities they are required to provide under this Contract to another Contractor employee(s) without first obtaining the written consent of Agency. Further, Contractor shall not re-assign or transfer Key Persons to other duties or positions such that the Key Persons are no longer available to provide the Agency with their expertise, experience, judgment, and personal attention, without first obtaining the Agency's prior written consent to such re-assignment or transfer, which Agency shall not unreasonably withhold. Notwithstanding the foregoing, Contractor may replace Key Persons without Agency’s consent in the event Key Persons are no longer available due to death, illness or termination of employment with Contractor. In the event Contractor requests that Agency approve a re-assignment or transfer of the Key Persons, or if Contractor must replace Key Persons due to death, illness or termination of employment with the Contractor, the Agency shall have the right to interview, review the qualifications of, and approve or disapprove the proposed replacement(s) for the Key Persons. Contractor must provide to Agency names and resumes of replacement Key Person(s) for Agency review within seven (7) calendar days of Key Person vacancy. Any such replacement shall have substantially equivalent or better qualifications than the Key Person being replaced, and shall perform the Services in accordance with the warranties set forth in Article VII. Any replacement personnel approved by Agency shall thereafter be deemed a Key Person for purposes of this Contract and Exhibit B shall be deemed amended to include such Key Person. Contractor shall not charge Agency and Agency shall not pay for any proposed replacement Key Person while such replacement acquires the necessary skills and project knowledge to proceed with the Services required hereunder; however, such period of non-charge may not exceed twenty-eight (28) calendar days, but shall last for a minimum of fourteen (14) calendar days, after which time Agency shall pay for such Key Person if Contractor demonstrates to Agency’s satisfaction that such replacement has acquired the necessary skills and project knowledge to proceed with the Services required hereunder. 

3.4 Removal or Replacement of Key Person(s) by Agency Request. Agency reserves the right to request Contractor remove Key Person(s) at any time during the term of the contract. Agency request shall be in writing to Contractor. Contractor may respond to Agency with alternatives to Key Person(s) removal. If no acceptable alternative is put forth to Agency by Contractor, Contractor will remove Key Person(s). Agency may, at its discretion, request that contractor replace Key Person(s). Contractor shall respond to Agency with alternatives to Key Person(s) replacement or, on Agency’s decision, provide Agency with names and resumes of replacement Key Person(s) for Agency review within seven (7) calendar days of Agency’s request for removal or replacement. Any such replacement shall have substantially equivalent or better qualifications than the Key Person(s) being replaced, shall perform the Services in accordance with the warranties set forth in Article VII, and shall bill Agency at an hourly or other rate that does not exceed the hourly or other rate of the Key Person(s) being replaced. In no event shall a Key Person replacement increase the contract or deliverable cost. Any replacement personnel approved by Agency shall thereafter be deemed a Key Person for purposes of this Contract and Exhibit B shall be deemed amended to include such Key Person(s). 

IV. PAYMENT. 
4.1 Maximum Payment Amount. Notwithstanding any other provision of this Contract to the contrary, the maximum, not-to-exceed compensation that Agency will pay to Contractor is $_____ (the “Maximum Not-To-Exceed Compensation”), which includes payment for any allowable expenses for which Contractor may request reimbursement under this Contract. 

4.2 Payments. 

4.2.1 Payment for Services. Subject to Sections 4.3 and 4.4, Agency shall pay Contractor for each Deliverable delivered pursuant to the Statement of Work and accepted by Agency the lesser of (a) the number of Contractor hours devoted to that Deliverable for each Contractor employee or subcontractor multiplied by the applicable hourly billing rate identified in Exhibit B or (b) the "not-to-exceed" amount associated with that Deliverable set forth in the Statement of Work. 

4.3 Invoices. Agency shall pay Contractor not more than once each month upon Contractor’s submission of a detailed invoice that sets forth the Services performed and goods accepted by Agency. Such invoices shall comply with the requirements of Sections 4.2 and 4.3, and shall describe all goods delivered and all Services performed with particularity and by whom they were performed, including name and job title, reference to the specific activity in the Statement of Work, and the number of hours spent completing the Services. Contractor shall request payment only for goods or Services that represents completion of specific Milestones or Deliverables. The invoices also shall include the total amount invoiced to date by Contractor prior to the current invoice. Contractor shall submit invoices to Agency’s Authorized Representative. Agency will have the right to review each such invoice for compliance with the requirements of this Section 4.3 and any other relevant provisions of this Contract. All payments to Contractor are subject to ORS 293.462.
4.4 Limit on Payments. Contractor shall not submit invoices for, and Agency shall not pay, any amount in excess of the Maximum Not-To-Exceed Compensation. If this maximum amount is increased by amendment of this Contract, pursuant to Section 17.15, the amendment must be fully effective before Contractor performs Services or delivers goods subject to the amendment. No payment will be made for any Services performed or goods delivered before the Effective Date or after termination of this Contract, as it may be amended from time to time, in accordance with its terms.

V. Ownership and License in Deliverables. 

5.1 Original Works. 

5.1.1 Each Development created by Contractor as an original work pursuant to the Services, including derivative works and compilations, and whether or not such Development is considered a work made for hire or an employment to invent, shall be the exclusive property of Agency. Agency and Contractor agree that such original works of authorship are “work made for hire” of which Agency is the author within the meaning of the United States Copyright Act. If for any reason an original Development created pursuant to the Services is not “work made for hire,” Contractor hereby irrevocably assigns to Agency any and all of its rights, title, and interest in all original Developments created pursuant to the Services, whether arising from copyright, patent, trademark, trade secret, or any other state or federal intellectual property law or doctrine. Contractor shall immediately disclose to Agency each material new Development, or make such Development known in the course of performing the Services under this Contract, and hereby assigns to Agency, without additional compensation, any and all right, title and interest that Contractor may have or acquires in each such Development, including patent rights. Upon Agency’s reasonable request, Contractor shall execute such further documents and instruments necessary to fully vest such rights in Agency. Contractor forever waives any and all rights relating to original Developments created pursuant to the Services, including without limitation, any and all rights arising under 17 USC §106A or any other rights of identification of authorship or rights of approval, restriction or limitation on use or subsequent modifications.
5.1.2 In the event that a Development created by Contractor under this Contract is a derivative work based on Contractor Intellectual Property, or is a compilation that includes Contractor Intellectual Property, Contractor hereby grants to Agency an irrevocable, non-exclusive, perpetual, royalty-free license to use, reproduce, prepare derivative works based upon, distribute copies of, perform and display the pre-existing elements of the Contractor Intellectual Property employed in the Development, and to authorize others to do the same on Agency’s behalf. 
5.1.3 In the event that a Development created by Contractor under this Contract is a derivative work based on Third Party Intellectual Property, or is a compilation that includes Third Party Intellectual Property, Contractor shall secure on the Agency’s behalf and in the name of the Agency an irrevocable, non-exclusive, perpetual, royalty-free license to use, reproduce, prepare derivative works based upon, distribute copies of, perform and display the pre-existing elements of the Third Party Intellectual Property employed in the Development, and to authorize others to do the same on Agency’s behalf.

5.2 Contractor Intellectual Property. In the event that a Deliverable is Contractor Intellectual Property Contractor hereby grants to Agency an irrevocable, non-exclusive, perpetual, royalty-free license to use, reproduce, prepare derivative works based upon, distribute copies of, perform and display the Contractor Intellectual Property, and to authorize others to do the same on Agency’s behalf. 

5.3 Further Assurances. Contractor shall execute any instruments and do all other things reasonably requested by Agency (both during and after the term of this Contract) in order to vest more fully in Agency any and all ownership rights in those items hereby transferred by Contractor to Agency. In the event Agency is unable, after reasonable effort, to secure Contractor’s signature on any copyright registrations or documents or instruments necessary to evidence Agency’s ownership rights in, or to evidence the transfer to Agency of ownership rights in, the Developments or other property, for any reason whatsoever, Contractor hereby irrevocably designates and appoints Agency and its duly authorized officers and agents as Contractor’s agent and attorney‑in‑fact, to act for and in its behalf to execute and file any such application or applications and to do all other lawfully permitted acts to further the prosecution and issuance of letters patent, copyright registrations, and other analogous protection thereon with the same legal force and effect as if executed by Contractor.

5.4 Disputes and Disclosures.  In any dispute over ownership rights, Contractor shall have the burden of proving prior or independently developed rights in copyrightable code by clear and convincing proof. 

5.5 No Rights. Except expressly set forth in this Contract, nothing in this Contract shall be construed as granting to or conferring upon Contractor any right, title, or interest in any intellectual property that is now owned or subsequently owned by Agency.  Nothing in this Contract shall be construed as granting to or conferring upon Agency any right, title, or interest in any Contractor Intellectual Property that is now owned or subsequently owned by Contractor.  

5.6 Competing Services. Subject to the provisions of this Article V, and Contractor’s obligations with respect to Confidential Information, as defined in Article VI, nothing in this Contract shall preclude or limit in any way the right of Contractor to: (i) provide the services similar to those contemplated in this Contract, or, consulting or other services of any kind or nature whatsoever to any individual or entity as Contractor in its sole discretion deems appropriate, or (ii) develop for Contractor or for others, deliverables or other materials that are competitive with those produced as a result of the Services provided hereunder, irrespective of their similarity to the Deliverables  Each party shall be free to utilize any concepts, processes, know-how, techniques, improvements or other methods it may develop during the course of performance under this Contract free of any use restriction or payment obligation to the other.

VI. CONFIDENTIALITY AND NON-DISCLOSURE.

6.1 Confidential Information. Contractor acknowledges that it and its employees or agents may, in the course of performing their responsibilities under this Contract, be exposed to or acquire information that is confidential to Agency or Agency’s clients. Any and all information Contractor or its employees or agents in the performance of this Contract shall be deemed to be confidential information of Agency (“Confidential Information”). Any reports or other documents or items (including software) that result from the use of the Confidential Information by Contractor shall be treated with respect to confidentiality in the same manner as the Confidential Information. Confidential Information shall be deemed not to include information that (a) is or becomes (other than by disclosure by Contractor) publicly known; (b) is furnished by Agency to others without restrictions similar to those imposed by this Contract; (c) is rightfully in Contractor’s possession without the obligation of nondisclosure prior to the time of its disclosure under this Contract; (d) is obtained from a source other than Agency without the obligation of confidentiality, (e) is disclosed with the written consent of Agency, or; (f) is independently developed by employees or agents of Contractor who can be shown to have had no access to the Confidential Information.

6.2 Non-Disclosure. Contractor agrees to hold Confidential Information in strict confidence, using at least the same degree of care that Contractor uses in maintaining the confidentiality of its own confidential information, and not to copy, reproduce, sell, assign, license, market, transfer or otherwise dispose of, give, or disclose Confidential Information to third parties, or use Confidential Information for any purposes whatsoever other than the provision of Services to Agency hereunder, and to advise each of its employees and agents of their obligations to keep Confidential Information confidential. Contractor shall use its best efforts to assist Agency in identifying and preventing any unauthorized use or disclosure of any Confidential Information. Without limiting the generality of the foregoing, Contractor shall advise Agency immediately in the event Contractor learns or has reason to believe that any person who has had access to Confidential Information has violated or intends to violate the terms of this Contract and Contractor will at its expense cooperate with Agency in seeking injunctive or other equitable relief in the name of Agency or Contractor against any such person. Contractor agrees that, except as directed by Agency, Contractor will not at any time during or after the term of this Contract disclose, directly or indirectly, any Confidential Information to any person, except in accordance with this Contract, and that upon termination of this Contract or at Agency’s request, Contractor will turn over to Agency all documents, papers, and other matter in Contractor's possession that embody Confidential Information.

6.3 Injunctive Relief. Contractor acknowledges that breach of this Article VI, including disclosure of any Confidential Information, will give rise to irreparable injury to Agency that is inadequately compensable in damages. Accordingly, Agency may seek and obtain injunctive relief against the breach or threatened breach of the foregoing undertakings, in addition to any other legal remedies that may be available. Contractor acknowledges and agrees that the covenants contained herein are necessary for the protection of the legitimate business interests of Agency and are reasonable in scope and content.

6.4 Publicity. Contractor agrees that news releases and other publicity relating to the subject of this Contract will be made only with the prior written consent of Agency.

VII. CONTRACTOR’S REPRESENTATIONS AND WARRANTIES. 

7.1 General Representations and Warranties. Contractor represents and warrants to Agency that: 

7.1.1 Contractor has the power and authority to enter into and perform this Contract;

7.1.2 This Contract, when executed and delivered, will be a valid and binding obligation of Contractor enforceable in accordance with its terms;

7.1.3 Contractor will, at all times during the term of this Contract, be qualified to do business in the State of Oregon, professionally competent and duly licensed to perform the Services;

7.1.4 Contractor is not in violation of, charged with nor, to the best of Contractor’s knowledge, under any investigation with respect to violation of, any provision of any federal, state or local law, ordinance or regulation or any other requirement or order of any governmental or regulatory body or court or arbitrator applicable to provision of the Services, and Contractor’s provision of the Services shall not violate any such law, ordinance, regulation or order.

7.1.5 Contractor’s performance under this Agreement creates no potential or actual conflict of interest, as defined by ORS 244, for either Contractor or any Contractor personnel that will perform the Services under this Agreement.

7.1.6 The Contractor Data and Tax Certification as appears on the contract signature page and the Certification Statement For Independent Contractor in the form attached hereto as Exhibit C, if applicable, are true and accurate as of the Effective Date, and Contractor will notify Agency in writing if any such data or certifications change during the term of this Contract such that the aforementioned Contractor Data and Tax Certification and the Certification Statement For Independent Contractor, Exhibit C, if applicable, are no longer true and accurate.
7.2 Contractor’s Performance Warranties. Contractor represents and warrants to Agency that:

7.2.1 Contractor has the skill and knowledge possessed by well-informed members of its trade or profession and Contractor will apply that skill and knowledge with care and diligence so Contractor and Contractor’s employees and any authorized subcontractors perform the Services described in this Contract in accordance with the standards prevalent in Contractor’s profession.

7.2.2 Except as otherwise provided in this Contract, all Deliverables supplied by Contractor to Agency shall be transferred to Agency free and clear of any and all restrictions on or conditions of transfer, modification, licensing, sublicensing, direct or indirect distribution, or assignment, and free and clear of any and all liens, claims, mortgages, security interests, liabilities, and encumbrances of any kind.

7.2.3 When used as authorized by this Contract, no Deliverable delivered by Contractor to Agency infringes, nor will Agency’s use, duplication, or transfer of such Deliverables infringe, any copyright, patent, trade secret, or other proprietary right of any third party.

7.2.4 Except as otherwise set forth in this Contract, any subcontractors performing work for Contractor under this Contract have assigned all of their rights in the Deliverables to Contractor or Agency and no third party has any right, title or interest in any Deliverables supplied to Agency under this Contract.
7.3 WARRANTIES EXCLUSIVE; DISCLAIMERS. THE WARRANTIES SET FORTH IN THIS CONTRACT ARE EXCLUSIVE AND IN LIEU OF ALL OTHER WARRANTIES, WHETHER EXPRESS OR IMPLIED, AND CONTRACTOR EXPRESSLY DISCLAIMS ALL OTHER WARRANTIES, INCLUDING ANY IMPLIED WARRANTIES OF MERCHANTABILITY, OR FITNESS FOR A PARTICULAR PURPOSE. CONTRACTOR DOES NOT WARRANT THAT THE AGENCY’S USE OF THE SYSTEM WILL BE UNINTERRUPTED OR ERROR FREE.

VIII. LIMITATION OF LIABILITY.
8.1 EXCEPT FOR LIABILITY ARISING OUT OF OR RELATED TO (i) SECTION 9.1, (ii) SECTION 9.2, OR (iii) CLAIMS FOR PERSONAL INJURY, INCLUDING DEATH, OR DAMAGE TO REAL PROPERTY OR TANGIBLE PERSONAL PROPERTY ARISING FROM THE NEGLIGENCE, RECKLESS CONDUCT OR INTENTIONAL ACTS OF CONTRACTOR, ITS OFFICERS, EMPLOYEES OR AGENTS, CONTRACTOR'S LIABILITY FOR DAMAGES TO THE STATE FOR ANY CAUSE WHATSOEVER SHALL BE LIMITED TO THE GREATER OF (i) $1,000,000, OR (ii) ONE AND ONE HALF TIMES THE MAXIMUM-NOT-TO-EXCEED AMOUNT OF THE CONTRACT. 

8.2 IN NO EVENT SHALL EITHER PARTY BE LIABLE FOR ANY LOST PROFITS, LOST SAVINGS, LOST DATA OR OTHER CONSEQUENTIAL OR INCIDENTAL DAMAGES.
IX. INDEMNITIES. 

9.1 General Indemnity. Contractor shall defend, save, hold harmless, and indemnify the State of Oregon and Agency and their officers, employees and agents from and against all third party claims, suits, actions, losses, damages, liabilities, costs and expenses of any nature whatsoever/for personal injury, including death, damage to real property and damage to tangible personal property resulting from, arising out of, or relating to the intentional, reckless or negligent acts or omissions of Contractor or its officers, employees, subcontractors, or agents under this Contract; provided that Contractor shall have no obligation to indemnify Agency or the State of Oregon from and against any claims, suits, actions, losses, damages, liabilities, costs and expenses attributable solely to the acts or omissions of Agency or the State of Oregon, and their officers, employees or agents.
9.2 IP Indemnity. In addition to and without limiting the generality of Section 9.1, Contractor expressly agrees to, indemnify, defend and hold the State of Oregon and its agencies, subdivisions, officers, directors, employees and agents harmless from any and all third party claims, suits, actions, losses, damages, liabilities, costs and expenses of any nature whatsoever resulting from, arising out of or relating to any claims that the Deliverables or the System or use thereof infringe any patent, copyright, trade secret, trademark, trade dress, mask work, utility design, or other proprietary right (collectively, “Intellectual Property Rights”) of any third party. If Contractor believes at any time that the Deliverables or the System infringe a third party’s Intellectual Property Rights, Contractor may upon receipt of Agency’s prior written consent, which Agency shall not unreasonably withhold, (i) replace an infringing item with a non-infringing item that meets or exceeds the performance and functionality of the replaced item; or (ii) obtain for Agency the right to continue to use the infringing item; or (iii) modify the infringing item to be non-infringing, provided that, following any replacement or modification made pursuant to the foregoing, the System continues to function in conformance with the specifications set forth in this Contract. Contractor’s failure or inability to accomplish any of the foregoing shall be deemed a material breach of this Contract, and Agency may pursue any rights and remedies available to it under this Contract, including termination. Contractor shall not be liable under this section for any claim for infringement based solely on the following:

A. Contractor’s compliance with any designs, specifications, or instructions provided by Agency or by a third party acting on Agency’s behalf;

B. Agency’s modification of the Deliverables or the System other than as set forth in this Contract, the Deliverables’ or System’s specifications, or without the written permission of Contractor;

C. Use of the Deliverables or the System in a manner other than as provided for in this Contract, their specifications, or as authorized in writing by Contractor;

D. Use of the Deliverables or the System in combination, operation, or use of with other products in a manner that does not comply with their specifications, not specified by Contractor or of which Contractor has not approved in writing.

9.3 Control of Defense and Settlement. Contractor’s obligation to indemnify Agency as set forth in Sections 9.1 and 9.2 is conditioned on Agency providing to Contractor prompt notification of any claim or potential claim of which Agency becomes aware that may be the subject of those Sections. Contractor shall have control of the defense and settlement of any claim that is subject to Section 9.1 or Section 9.2; however, neither Contractor nor any attorney engaged by Contractor shall defend the claim in the name of the State of Oregon or any agency of the State of Oregon, nor purport to act as legal representative of the State of Oregon or any of its agencies, without the approval of the Attorney General, nor shall Contractor settle any claim on behalf of the State of Oregon without the approval of the Attorney General. The State of Oregon may, at its election and expense, assume its own defense and settlement in the event that the State of Oregon determines that Contractor is prohibited from defending the State of Oregon, is not adequately defending the State of Oregon’s interests, or that an important governmental principle is at issue and the State of Oregon desires to assume its own defense.

9.4 Damages to State Property and Employees. Contractor shall be liable for all claims, suits, actions, losses, damages, liabilities, costs and expenses for personal injury, including death, damage to real property and damage to tangible personal property of the State of Oregon or any of its employees resulting from, arising out of, or relating to the intentional, reckless or negligent acts or omissions of Contractor or its officers, employees, subcontractors, or agents under this Contract 

X. INSURANCE.

10.1 Workers’ Compensation Insurance. All employers, including Contractor, that employ subject Workers who provide Services under this Contract in the State of Oregon shall comply with ORS 656.017 and provide the required Workers' Compensation coverage, unless such employers are exempt under ORS 656.126. Contractor shall ensure that each of its subcontractors complies with these requirements.

10.2 General Liability Insurance. Contractor shall obtain and maintain, at its own expense, for the duration of this Contract, general liability insurance with a combined single limit, or the equivalent, of not less than $1,000,000, for each occurrence for Bodily Injury and Property Damage. It shall include contractual liability coverage for the indemnity provided under this Contract. 
10.3 Additional Insureds. Each of the insurance policies that Contractor obtains pursuant to this Article X shall provide that the State of Oregon, Agency and their divisions, officers and employees are additional insureds under the policy, but only with respect to the Services that Contractor will provide under this Contract. 

10.4 Notice of Cancellation or Change. Contractor shall not cancel, cause a material change in, reduce its limits for or omit or intend not to renew the insurance coverage required under this Contract without thirty (30) calendar days’ prior written notice from Contractor or its insurers to Agency.

10.5 Certificates of Insurance. As evidence of the insurance coverage required under this Contract, Contractor shall furnish acceptable insurance certificates to Agency before commencing the Services and annually thereafter. The certificates shall specify all of the parties who are additional insureds and shall indicate all deductible amounts or retention’s for all self insurance. Insuring companies shall be authorized to sell insurance in the State of Oregon. Contractor shall be financially responsible for all pertinent deductibles, self‑insured retention, and self‑insurance. 
XI. Events of Default.

11.1 Default by Contractor. Contractor shall be in default under this Contract if:
11.1.1 Contractor institutes or has instituted against it insolvency, receivership or bankruptcy proceedings which are not dismissed within 60 days of their commencement, makes an assignment for the benefit of creditors, or ceases doing business on a regular basis; or

11.1.2 Contractor no longer holds a license or certificate that is required for Contractor to perform the Services and Contractor has not obtained such license or certificate within thirty (30) business days after delivery of Agency’s notice or such longer period as Agency may specify in such notice; or

11.1.3 Contractor commits any material breach or default of any covenant, warranty, obligation or certification under this Contract, fails to perform the Services in conformance with the specifications and warranties provided herein, or clearly manifests an intent not to perform future obligations under this Contract, and such breach or default is not cured, or such manifestation of an intent not to perform is not corrected by reasonable written assurances of performance within thirty (30) business days after delivery of Agency’s notice or such longer period as Agency may specify in such notice. 

11.2 Default by Agency. Agency shall be in default under this Contract if: 

11.2.1 Agency fails to pay Contractor any amount pursuant to the terms of this Contract, and Agency fails to cure such failure within thirty (30) business days after delivery of Contractor’s notice or such longer period as Contractor may specify in such notice; or 

11.2.2 Agency commits any material breach or default of any covenant, warranty, or obligation under this Contract, fails to perform its commitments hereunder within the time specified or any extension thereof, and Agency fails to cure such failure within thirty (30) business days after delivery of Contractor’s notice or such longer period as Contractor may specify in such notice.

XII. Remedies for Default.

12.1 Agency’s Remedies. In the event Contractor is in default under Section 11.1, Agency may, at its option, pursue any or all of the remedies available to it under this Contract and at law or in equity, which include, without limitation:

12.1.1 termination of this Contract under Section 13.2; 

12.1.2 withholding all monies due for Services that Contractor is obligated but has failed to perform within thirty (30) days after Agency has notified Contractor of the nature of Contractor’s default;

12.1.3 initiation of an action or proceeding for damages, specific performance, declaratory or injunctive relief;

12.1.4 exercise of its right of setoff.

These remedies are cumulative to the extent the remedies are not inconsistent, and Agency may pursue any remedy or remedies singly, collectively, successively or in any order whatsoever. If it is determined for any reason that Contractor was not in default under Sections 11.1, the rights and obligations of the parties shall be the same as if this Contract was terminated pursuant to Section 13.1.

12.2 Contractor’s Remedies. In the event Agency terminates this Contract as set forth in Section 13.1, or in the event Agency is in default under Section 11.2 and whether or not Contractor elects to exercise its right to terminate the Contract under Section 13.3, Contractor’s sole monetary remedy shall be a claim for the unpaid invoices; the hours worked but not yet billed with respect to each Deliverable, up to the not-to-exceed amount for the Deliverable set forth in the Statement of Work; authorized expenses incurred, less previous amounts paid and any claims which Agency has against Contractor. If previous amounts paid to Contractor exceed the amount due to Contractor under this Section 12.2, Contractor shall pay any excess to Agency upon written demand.

XIII. Termination.

13.1 Agency’s Right to Terminate. Agency may, at its sole discretion, terminate this Contract, as follows:

13.1.1 Agency may terminate this Contract for its convenience upon thirty (30) days’ prior written notice to Contractor.

13.1.2 Agency may terminate this Contract if Agency fails to receive funding, appropriations, limitations or other expenditure authority at levels sufficient to pay for Contractor’s services; 

13.1.3 Agency may terminate this Contract if Federal or state laws, regulations, or guidelines are modified or interpreted in such a way that the performance of the Services under this Contract is prohibited or Agency is prohibited from paying for such Services from the planned funding source;

13.2 Agency’s Right to Terminate for Cause. In addition to any other rights and remedies Agency may have under this Contract, Agency may terminate this Contract, in whole or in part, immediately upon Contractor’s default under Section 11.1. 

13.3 Contractor’s Right to Terminate for Cause. Contractor may terminate this Contract upon Agency’s default under Section 11.2

13.4 Return of Property. Upon termination of this Contract for any reason whatsoever, Contractor shall immediately deliver to Agency all of Agency’s property (including without limitation Agency’s Confidential Information or any Deliverables for which Agency has made payment in whole or in part) that are in the possession or under the control of Contractor in whatever stage of development and form of recordation such Agency property is expressed or embodied at that time. Any property or Deliverable returned or delivered to Agency pursuant to this Section shall be provided without the warranties set forth in Section 7.2.2, unless, with respect to Deliverables, Agency has accepted the Deliverable pursuant to Section 2.3.
XIV. INDEPENDENT CONTRACTOR; TAXES AND WITHHOLDING.
14.1 Perform All Services. Contractor shall perform all Services as an independent contractor. Although Agency reserves the right to evaluate the quality of the completed performance, Agency cannot and will not control the means or manner of Contractor’s performance. Contractor is responsible for determining the appropriate means and manner of performing the Services.

14.2 Declaration and Certification. Contractor by execution of this Contract declares and certifies that (i) its performance of the Services creates no potential or actual conflict of interest as defined by ORS Chapter 244, for Contractor or any Contractor personnel who will perform Services under this Contract, and (ii) in the event that Contractor or its personnel are either employed by or performing services for the federal government, that no rules or regulations of the agency for which Contractor or its personnel work or are employed prohibit Contractor or its personnel from providing the Services under this Contract. Contractor also declares and certifies by execution of this Contract that it is not an “officer,” “employee,” or “agent” of Agency, as those terms are used in ORS 30.265.

14.3 Responsible for Taxes. Contractor shall be responsible for all federal and state taxes applicable to compensation and other payments paid to Contractor under this Contract and, unless Contractor is subject to backup withholding, Agency will not withhold from such compensation and payments any amount to cover Contractor’s federal or state tax obligations. Contractor is not eligible for any social security, unemployment insurance, or workers’ compensation benefits from compensation or payments paid to Contractor under this Contract, except as a self‑employed individual.

XV. COMPLIANCE WITH APPLICABLE LAW. 

15.1 Compliance with Law Generally. Contractor shall comply with all federal, state and local laws, regulations, executive orders and ordinances applicable to the Contract.  Without limiting the generality of the foregoing, Contractor expressly agrees to comply with the following laws, regulations and executive orders to the extent they are applicable to the Contract:  (i) Titles VI and VII of the Civil Rights Act of 1964, as amended; (ii) Sections 503 and 504 of the Rehabilitation Act of 1973, as amended; (iii) the Americans with Disabilities Act of 1990, as amended; (iv) Executive Order 11246, as amended; (v) the Health Insurance Portability and Accountability Act of 1996; (vi) the Age Discrimination in Employment Act of 1967, as amended, and the Age Discrimination Act of 1975, as amended; (vii) the Vietnam Era Veterans’ Readjustment Assistance Act of 1974, as amended; (viii) ORS Chapter 659, as amended; (ix) all regulations and administrative rules established pursuant to the foregoing laws; and (x) all other applicable requirements of federal and state civil rights and rehabilitation statutes, rules and regulations. These laws, regulations and executive orders are incorporated by reference herein to the extent that they are applicable to the Contract and required by law to be so incorporated.  Agency’s performance under this Contract is conditioned upon Contractor’s compliance with the provisions of ORS 279B.220, 279B.225, 279B.230, 279B.235, and 279B.270, which are incorporated by reference herein. Contractor shall, to the maximum extent economically feasible in the performance of this Contract, use recycled paper (as defined in ORS 279A.010 (ee)), recycled PETE products (as defined in OES 279A.010 (ff)), and other recycled products (as “recycled product” is defined in ORS 279a.010 (gg)). All printing, binding and stationery work for the state shall be performed within the State of Oregon except as provided in ORS 282.210(2). 
XVI. DISPUTE RESOLUTION.
16.1 Litigation. Any claim, action, suit, or proceeding (collectively, “Claim”) between Agency (or any other agency or department of the State of Oregon) and Contractor that arises from or relates to this Contract shall be brought and conducted solely and exclusively within the Circuit Court of Marion County for the State of Oregon; provided, however, if a Claim must be brought in a federal forum, then it shall be brought and conducted solely and exclusively within the United States District Court for the District of Oregon. In no event shall this section be construed as a waiver by the State of Oregon of any form of defense or immunity, whether sovereign immunity, governmental immunity, immunity based on the eleventh amendment to the Constitution of the United States or otherwise, from any claim or from the jurisdiction of any court. CONTRACTOR BY EXECUTION OF THIS CONTRACT HEREBY CONSENTS TO THE IN PERSONAM JURISDICTION OF THE COURTS REFERENCED IN THIS SECTION 16.1.

16.2 Governing Law. This Contract shall be governed by and construed in accordance with the laws of the State of Oregon without regard to principles of conflict of laws.
XVII. MISCELLANEOUS PROVISIONS.
17.1 Order of Precedence. This Contract consists of the following documents that are listed in descending order of precedence: (1) the terms and conditions of this Contract, less its Exhibits; (2) the Statement of Work, (Exhibit A); (3) Compensation, Billing Rates (Key Persons), Invoicing (Exhibit B); and (4) the Contractor’s Proposal, the RFP, and Certification Statement for Independent Contractor (Exhibit C). The aforementioned Documents and Exhibits are by this reference incorporated in the Contract.

17.2 Recycling. As required by ORS 279B.270 in the performance of this Contract, Contractor shall use, to the maximum extent economically feasible, recycled products.

17.3 Subcontracts and Assignment. Contractor shall not enter into any subcontracts for any of the Services required by this Contract or assign or transfer any of its interest in this Contract without Agency’s prior written consent. Any proposed use of a subcontractor which is located outside the United States or use of subcontract labor or facilities located outside the United States must be called to the specific attention of Agency. Agency’s consent to any subcontract shall not relieve Contractor of any of its duties or obligations under this Contract.

17.4 Successors and Assigns. The provisions of this Contract shall be binding upon and shall inure to the benefit of the parties hereto and their respective successors and permitted assigns, if any.

17.5 No Third-Party Beneficiaries. Agency and Contractor are the only parties to this Contract and are the only parties entitled to enforce its terms. Nothing in this Contract gives, is intended to give, or shall be construed to give or provide any benefit or right, whether directly, indirectly, or otherwise, to third persons unless such third persons are individually identified by name herein and expressly described as intended beneficiaries of the terms of this Contract.

17.6 Funds Available and Authorized. Contractor shall not be compensated for Services performed under this Contract by any other agency or department of the State of Oregon. Agency believes it has sufficient funds currently available and authorized for expenditure to finance the costs of this Contract within Agency’s biennial appropriation or limitation. Contractor understands and agrees that Agency’s payment of amounts under this Contract is contingent on Agency receiving appropriations, limitations, or other expenditure authority sufficient to allow Agency, in the exercise of its reasonable administrative discretion, to continue to make payments under this Contract.

17.7 Records Maintenance; Access. Contractor shall maintain all financial records and other records relating to its performance under this Contract in accordance with generally accepted accounting principles and in such a manner as to clearly document Contractor’s performance. Contractor acknowledges and agrees that Agency, the Oregon Secretary of State and the federal government and their duly authorized representatives shall have reasonable access, at their own cost and expense and only following reasonable notice to Contractor, to such records, in paper or electronic form, to perform examinations and audits and make excerpts and transcripts. Contractor shall retain and keep accessible all such records for a minimum of three (3) years, or such longer period as may be required by applicable law, following termination of this Contract, or until the conclusion of any audit, controversy, or litigation arising out of or related to this Contract, whichever date is later.

17.8 Foreign Contractor. If Contractor is not domiciled in or registered to do business in the State of Oregon, Contractor shall promptly provide to the Oregon Department of Revenue and the Secretary of State, Corporation Division, all information required by those agencies relative to this Contract. Contractor shall demonstrate its legal capacity to perform the Services under this Contract in the State of Oregon before entering into this Contract.

17.9 Survival. All rights and obligations shall cease upon termination or expiration of this Contract, except for the rights and obligations and declarations set forth in Articles IV, V, VI, VII, VIII, IX, XII, XIII, XIV, and XVI, and Sections 14.3, 17.1, 17.4, 17.5, 17.7, 17.9, 17.12, 17.13, 17.18, 17.19, 17.20 and 17.21.

17.10 Time Is of the Essence. Contractor agrees that time is of the essence under this Contract.

17.11 Force Majeure. Neither Agency nor Contractor shall be liable to the other for any failure or delay of performance of any obligations hereunder when such failure or delay shall have been wholly or principally caused by acts or events beyond its reasonable control, including without limitation acts of God, acts of civil or military authority, fires, floods, earthquakes or other natural disasters, war, riots or strikes. Contractor shall, however, make all reasonable efforts to remove or eliminate such a cause of delay or default and shall, upon the cessation of the cause, diligently pursue performance of its obligations under this Contract.
17.12 Notices. Except as otherwise expressly provided in this Contract, any communications between the parties hereto or notices to be given hereunder shall be given in writing by personal delivery of, facsimile transmission of, or mailing the same, postage prepaid, to Contractor at the address or number set forth on Exhibit A, and to Agency at the address or number set forth on Exhibit A, or to such other addresses or numbers as either party may hereafter indicate pursuant to this Section 17.12. Any communication or notice so addressed and mailed shall be deemed to be given five (5) calendar days after mailing. Any communication or notice delivered by facsimile shall be deemed to be given when the transmitting machine generates receipt of the transmission. To be effective against Agency, such facsimile transmission must be confirmed by telephone notice to the Agency Authorized Representative. Any communication or notice by personal delivery shall be deemed to be given when actually received by the appropriate Authorized Representative.

17.13 Severability. The parties agree that if any term or provision of this Contract is declared by a court of competent jurisdiction to be illegal or in conflict with any law, the validity of the remaining terms and provisions shall not be affected, and the rights and obligations of the parties shall be construed and enforced as if this Contract did not contain the particular term or provision held to be invalid.

17.14 Counterparts. This Contract may be executed in several counterparts, all of which when taken together shall constitute one contract binding on all parties, notwithstanding that all parties are not signatories to the same counterpart. Each copy of this Contract so executed shall constitute an original.

17.15 Amendments. This Contract may be amended, modified, or supplemented only by a written amendment signed by Agency and Contractor that has been approved by DAS and DOJ, if required by applicable law. Any amendment that provides for additional goods or services may only provide for goods or services directly related to the scope of goods and services described in the RFP, and no amendment shall be effective until all requisite signatures and approvals are obtained.

17.16 Disclosure of Social Security Number. Contractor must provide Contractor’s Social Security number unless Contractor provides a federal tax identification number. This number is requested pursuant to ORS 305.385, OAR 125-246-0330(2), and OAR 150-305.100. Social Security numbers provided pursuant to this authority will be used for the administration of state, federal, and local tax laws.

17.17 Waiver. The failure of either party to enforce any provision of this Contract or the waiver of any violation or nonperformance of this Contract in one instance shall not constitute a waiver by the party of that or any other provision nor shall it be deemed to be a waiver of any subsequent violation or nonperformance. No waiver, consent, modification, or change of terms of this Contract shall bind either party unless in writing and signed by both parties and, with respect to Agency’s waiver or consent all necessary State of Oregon approvals have been obtained. Such waiver, consent, modification, or change, if made, shall be effective only in the specific instance and for the specific purpose given.

17.18 Headings. The headings in this Contract are included only for convenience and shall not control or affect the meaning or construction of this Contract.

17.19 Integration. This Contract and attached Exhibits constitute the entire agreement between the parties on the subject matter hereof. There are no understandings, agreements or representations, oral or written, not specified herein regarding this Contract.

17.20 No Partnership. This Contract is not intended, and shall not be construed, to create a partnership or joint venture between Agency and Contractor. Nothing in this Contract shall be construed to make Agency and Contractor partners or joint venture participants.
17.21 Publicity. Contractor agrees that it will not disclose the form, content or existence of this Contract or any Deliverable in any advertising, press releases or other materials distributed to prospective customers, or otherwise attempt to obtain publicity from its association with Agency or the State of Oregon, whether or not such disclosure, publicity or association implies an endorsement by Agency or the State of Oregon of Contractor’s services, without the prior written consent of Agency.

17.22 Most Favored Customer. Contractor agrees to treat Agency as its most favored customer. Contractor represents that all of the provisions of this Contract are comparable to or better than the equivalent provisions being offered by Contractor to any of its other customers. If Contractor offers more favorable provisions to any customer during the term of this contract, Contractor shall notify Agency of such provisions and make them applicable to this Contract as of the date the more favorable provision became effective as to any other customer of Contractor. 

CONTRACTOR WILL NOT BE PAID FOR SERVICES RENDERED BEFORE NECESSARY AGENCY APPROVALS.

STATE OF OREGON 
INFORMATION TECHNOLOGY SERVICES
Right-of-Way Data Management System Project – Phase II – Facilitation Services
Contract No. 8TAD05
CONTRACTOR, BY EXECUTION OF THIS CONTRACT, HEREBY ACKNOWLEDGES THAT CONTRACTOR HAS READ THIS CONTRACT, UNDERSTANDS IT, AND AGREES TO BE BOUND BY ITS TERMS AND CONDITIONS.

CONTRACTOR DATA AND CERTIFICATION

Name (tax filing):________________________________________________________________________

Address: ______________________________________________________________________

Email: _______________________
Telephone/Facsimile: ___________________
Citizenship, if applicable:    Non-resident alien   [  ]  Yes   [  ]  No  

Business Designation (check one):

[  ]  Corporation      [  ] Professional Corporation 
[  ]  Partnership
[  ]  Limited Partnership   [  ]  Limited Liability Company   

[  ]  Limited Liability Partnership
[  ]  Sole Proprietorship   [    ]  Other                                                 
Federal Tax ID#:  _____-___________________ or  SSN#: ________-_________-________

Above payment information must be provided prior to Contract approval.  This information will be reported to the Internal Revenue Service (IRS) under the name and taxpayer identification submitted.  (See IRS 1099 for additional instructions regarding taxpayer ID numbers.)  Information not matching IRS records could subject Contractor to 31 percent backup withholding. 

Certification:  The individual signing on behalf of Contractor hereby certifies and swears under penalty of perjury:  (a) the number shown on this form is Contractor’s correct taxpayer identification; (b) Contractor is not subject to backup withholding because (i) Contractor is exempt from backup withholding, (ii) Contractor has not been notified by the IRS that Contractor is subject to backup withholding as a result of a failure to report all interest or dividends, or (iii) the IRS has notified Contractor that Contractor is no longer subject to backup withholding; (c) s/he is authorized to act on behalf of Contractor, s/he has authority and knowledge regarding Contractor’s payment of taxes, and to the best of her/his knowledge, Contractor is not in violation of any Oregon tax laws, including those in OAR 150-305.385(6)-(B).  For purposes of this certificate, ‘Oregon tax laws’ means the state inheritance tax, gift tax, personal income tax, withholding tax, corporation income and excise taxes, amusement device tax, timber taxes, cigarette tax, other tobacco tax, 9-1-1 emergency communications tax, the homeowners and renters property tax relief program and local taxes administered by the Department of Revenue (Multnomah County Business Income Tax, Lane Transit District Tax, Tri-Metropolitan Transit District Employer Payroll Tax, and Tri-Metropolitan Transit District Self Employment Tax); (d) Contractor is an independent contractor as defined in ORS 670.600; and (e) the above Contractor data is true and accurate.

CONTRACTORS:   NO SERVICES MUST OCCUR PRIOR TO NECESSARY STATE APPROVALS

CONTRACTOR

By:________________________________Title:_________________Date:___________

AGENCY
_______________________________________________________Date:___________

Approved by Chief Information Officer

______________________________________________________Date:___________
Prepared by Contract Management Services Analyst
EXHIBIT A - Proposed Statement of Work

Contract # 8TAD05  
Project Name: Right-of-Way Data Management System Project – Phase II – Facilitation Services
	Name:

Address:

Phone:

Fax:

Email:
	Agency’s

Project Manager (PM)

                                  @odot.state.or.us 
	Name:

Address:

Phone:

Fax:

Email:
	Contractor’s 

Project Manager (PM)




Note to Proposers: This is the Proposed Scope of Work for this Contract.  The Scope of Work is a general description of the work components anticipated under the resulting Contract.  After a Proposer has been selected, Proposer and ODOT will negotiate any Proposer requested alterations to this Scope of Work and finalize any unaddressed work component details and work delivery schedules.  The revised Scope of Work will become the final Statement of Work and shall appear as Exhibit A in the Contract.
This Scope of Work (SOW) describes the work, tasks, activities, deliverables, and expected outcomes for the Contract. The final negotiated Statement of Work will be included in the resultant Contract. 
1 DEFINITIONS
Agency or ODOT – means the Oregon Department of Transportation

BPM – Business Process Management

Compatible – means an electronic format that will meet the technology standards within the ODOT technical infrastructure.

Deliverable – means all tangible and intangible items (e.g., documents, charts, schedules, slides, expertise, coaching, etc.) and any other items created in support of any related Tasks, activities, trainings, and presentations that Contractor is required to deliver to Agency.

ECM – Enterprise Content Management

EDMS – Electronic Document Management System
IT – means Information Technology

ODOT – means Oregon Department of Transportation

RM – Requirements Management

RWDMS – means Right of Way Data Management System

SOW – means Scope of Work or Statement of Work

State – means the State of Oregon

TAD – means Transportation Application Development, a section of ODOT, Information Systems

2 BACKGROUND

Agency’s Right-of-Way Section (the “Section”) maintains all records regarding Agency-owned property and property purchases. Agency has over 10 million supporting documents and maps related to the purchase and ownership of real property. Agency has implemented a new Electronic Document Management System (EDMS) due to the number of documents, maps, and supporting documentation. The Agency’s EDMS solution is a FileNet P8 v3.x system integrated with Agency legacy systems.  The new system that was established focused on a backfile operation to scan, store, and retrieve historical content and data. The next phase of the RWDMS System is to focus on improving core Right-of-Way business processes, data, and content for present and future ongoing operations.  

Award of this Contract does not preclude the successful vendor from consideration for future work related to RM, BPM, and data modeling at ODOT.
3 INTRODUCTION

The Agency’s Right-of-Way Section is embarking on a project RWDMS Phase II that involves analyzing, documenting, automating, and implementing select business processes within an enterprise ECM framework. As part of this project, is it imperative that planning occurs on how best to approach the RM, BPM, and Data Modeling discipline efforts for this project. The approach chosen will have a direct impact on the technology solution that eventually gets designed, constructed, and deployed.  There is a strong need for facilitation skills for the RWDMS Phase II project in the disciplines mentioned above. 

4 TERM OF THE CONTRACT

This Contract is effective on the date that it is fully executed and with the issuance of a Notice to Proceed (NTP) by the Agency, and is approved in accordance with applicable laws, rules, and regulations.

This Contract shall expire on December 31, 2008, unless the parties enter into an amendment to this Contract.  Agency reserves the right to amend this Contract for additional time, tasks, and/or money contingent upon need and the availability of approved funding.  

5 SCOPE OF THE WORK

The scope of the work includes:

· Meet with RWDMS Project Team to understand the specific goals, objectives, and scope of the RWDMS Phase II project.

· Provide facilitation leadership skills in leading scheduled RM, BPM, and Data Modeling sessions with RWDMS Project team and stakeholders.

· Provide knowledge, insight, coaching, and mentorship to ensure that RM, BPM, and Data Modeling deliverables produced by the RWDMS project team model industry best practices.

· Provide knowledge and expertise of best practices for planning and facilitating RM, BPM, and Data Modeling sessions. The intent is for ODOT to become more mature in the ability to facilitate these sessions independently in the future.

· Lead the RWDMS Phase II Project in facilitating RWDMS Phase II Preliminary Analysis deliverables in support of the RM, BPM, and Data Modeling activities.

· Provide maturity for ODOT in the ability to become stronger in facilitation in the RM, BPM, and Data Modeling disciplines.
6 TASKS, ACTIVITIES,  AND DELIVERABLES

Contractor shall perform the following services:

6.1    Facilitate initial onsite meeting for RM, BPM, and Data Modeling activities.
TASK: Contractor shall provide facilitation of RM, BPM, and Data Modeling session, and provide professional advice, knowledge transfer, and expert opinion in the areas of RM, BPM, and Data Modeling best practices.  The initial meeting will be held within ODOT facilities in Salem, Oregon.  This meeting will focus on:
· Facilitating the RWDMS Phase II project team in producing industry accepted best practice deliverables in the RM, BPM, and Data Modeling disciplines.

Prior, during, and after meeting, Contractor shall provide review and verbal advice regarding deliverables produced during the meeting to ensure deliverables meet best practices and industry standards.

6.1.1 Deliverable –Contractor shall conduct onsite meeting to facilitate RM, BPM, and Data Modeling activities and provide professional advice, knowledge transfer, and expert opinion. 

6.2 Subsequent Meeting(s), if requested by Agency

Subsequent meetings may be required to provide additional facilitation services as outlined above.  These meetings may be held at ODOT facilities, or may be conducted via conference calls or online web meetings.  Any subsequent meetings shall be requested by Agency staff in writing. The writing will specify the date of the session, the required deliverable(s), and the desired method of delivery (conference call, web meeting, etc.).  

6.2.1 Deliverable –Contractor shall conduct additional meeting(s) as requested. 

6.3 Payment and Delivery Schedule

Agency will pay Contractor for completed services upon receipt of invoice.  Contractor shall not submit invoices to Agency’s Contract Administrator (Attn: TAD Administration) any more frequently than once per month.

	Deliverable
	ESTIMATED DUE DATES and Costs

	
	Date
	Hours
	Cost per Hour

	6.1.1 Initial Onsite Meeting, Pre-review, post review and verbal advice of deliverables produced during meeting 
	TBD 
	2-3 hours
	

	6.2.1 Subsequent Meeting(s) 
	TBD 

	2-3 hours each
	

	
	Not to exceed final end date of 12/31/08
	
	


6.4 Agency Responsibility


The ODOT RWDMS Phase II project team will arrange and schedule all needed RM, BPM, and Data Modeling sessions and each session is expected to last between 2-3 hours.

7. Agency Review and Acceptance of Deliverables/Deficiencies
If Agency determines that any deliverables are not acceptable and that any deficiencies are the responsibility of the Contractor, Agency shall prepare a detailed written description of any deficiencies and an associated time frame for correction, and deliver such notice to Contractor in a timely manner. Contractor shall correct any deficiencies within the time specified in the notice and at no cost to the Agency. If the corrective work causes any delays in Contractor’s Services, the Contractor will submit a plan for regaining the delivery schedule for remaining Services under this Contract, unless otherwise allowed by Agency. If the identified deficiencies have not been corrected within the specified timeline, Agency may, (i) in accordance with Section 13 of this Contract, terminate this Contract without payment or any further obligation or liability of any kind to Contractor; or (ii) require Contractor to continue to correct the deficiencies, reserving this same right to terminate at any time.
EXHIBIT B

COMPENSATION and INVOICE Template

Time and Materials/Labor - Hour

Part 1 of 3

A.  Payment Methodology.

Agency shall pay for the actual Services performed under this Contract according to hourly billing rates based on actual pay rates plus the negotiated indirect costs rates (overhead) plus the negotiated profit. Contractor agrees to invoice all Services at no greater than the hourly billing rates specified in this Contract.  

The fixed hourly billing rate for this Contract is _______ per hour.  

B. Basis for Payment. 

Monthly progress payments only for completed deliverables:  Agency shall pay Contractor monthly progress payments upon Agency’s approval of Contractor’s invoice submitted to Agency in accordance with the terms of the Contract, for completed Services and deliverables, but only after Agency has determined that Contractor has completed, and Agency has accepted the invoiced deliverables. 
 If Contractor fails to present invoices in proper form within 30 calendars days after the end of the month in which the deliverables are accepted by Agency, Contractor waives any rights to present such invoice thereafter and to receive payment therefore.
C. Invoices and Payments. Contractor shall submit invoices requesting payment to Agency’s Contract Administrator for approval, to Oregon Department of Transportation, Attn:  TAD Administration, 1178 Chemeketa St NE, Salem, OR 97301. Contractor shall not submit invoices to Agency’s Contract Administrator any more frequently than once per month. Invoices shall include all information contained in the Standard Invoice format set forth in this Exhibit.  Any overdue payments by Agency for an approved invoice are subject to ORS 293.462 (3).

D. Corrective Work. Contractor is responsible to complete all Services, including deliverables, as defined in the Statement of Work to the satisfaction of the Agency. If Agency, in its sole discretion, determines that the Services are unacceptable, Contractor is responsible to correct any deficiencies in the Services to Agency’s satisfaction without further compensation. The Agency may withhold other payments until any deficiencies have been corrected to the Agency’s satisfaction. 

E. Increases. 
Fixed rates throughout the term: The hourly billing rates established in this Exhibit shall remain fixed for the duration of this Contract. Agency may, by amendment to this Contract, agree to appropriate increases in the maximum compensation payable under the Contract, should any Agency-approved increase occur in the scope, character, schedule or complexity of Services as outlined in the Statement of Work. Contractor shall not commence any Services authorized under an amendment until that amendment has received all necessary state approvals.

F. Payment Reduction. 

Agency, or its duly authorized agents, may audit Contractor’s fiscal records, including certified payroll and overhead records at any time.  If Agency finds previously undisclosed inaccurate or improper costs have been invoiced and paid, Agency, in its sole discretion, may reduce the payment for Services by withholding the inaccurate or improper amounts from any future payment to Contractor, withhold the inaccurate or improper amounts from final payment, or use any other means to seek recovery of already paid amounts.

G.  Travel Expenses.  Agency shall not reimburse Contractor for travel expenses incurred under this Contract.
EXHIBIT B continued
BILLING RATES (KEY PERSONS)
Part 2 of 3

The Billing rates approved for use under this Contract shall not be exceeded and will remain in effect throughout the duration of this Contract unless otherwise approved and amended by Agency.

(CONTRACTORS TO COMPLETE THE PROPOSED COSTS AND KEY PERSON(S) DESIGNATION, AND INCLUDE WITH THEIR PROPOSALS.  IF PROPOSING MORE THAN ONE KEY PERSON AT DIFFERENT RATES, AGENCY REQUESTS THAT THESE BE PRESENTED AS SEPARATE PROPOSALS.)
CONTRACTOR – Name: _______________________________________________________
Key Person(s) Name/Title

Hourly Billing Rate

__________________________________________________
__________________
__________________________________________________
__________________
EXHIBIT B continued
STANDARD INVOICE FORMAT

Contractor (Name and Address) [or print on letterhead]
Part 3 of 3

Date of Invoice: _____________
INVOICE
Invoice No. ___________
BILL TO:
OREGON DEPARTMENT OF TRANSPORTATION, 


Attn:  TAD Administration

1178 Chemeketa St NE

Salem, OR 97301-2528


Contract No. _8TAD05
Contract Expiration Date: _____________________
Project Name: __________________________________________________________________
Contractor Project Manager, Name ______________________Phone ______________________

Contact for Billing Questions, Name _________________________ Phone _________________

Services Performed from
_________________ to ____________________

DIRECT LABOR TOTAL
$ ________________ (From attached breakdown)

TOTAL DUE THIS INVOICE
$ ________________
Total Contract Amount

$________________

Total Previously Invoiced

$________________

Amount Remaining


$________________

Total Amount Due This Invoice
$________________

Contract Balance Remaining
$________________

Supporting documentation is on file with the Contract Administrator.

ODOT APPROVAL STAMP HERE

EXHIBIT B continued
STANDARD INVOICE FORMAT - continued

LABOR COSTS (include any subcontractors)

	KEY PERSON
	Tasks Performed:
	Hrs.
	Hourly Rate
	Total

	
	
	
	
	

	
	
	
	
	

	
	
	
	
	

	Total Labor Expenses
	
	
	
	


	Task or Deliverable
	In Progress
	Comments/Deliverables

	
	% In Progress
	% Completed
	Date Completed
	

	
	
	
	
	

	
	
	
	
	


Issue/Problems to be resolved:

EXHIBIT C

CERTIFICATION STATEMENT FOR AN INDEPENDENT CONTRACTOR

PERSONAL/PROFESSIONAL SERVICES CONTRACT # 8TAD05
Part A.  CONTRACTOR IS A CORPORATION.
The Contractor is a corporation authorized to do business in the State of Oregon.

Contractor Signature 





Date



      (If the Contractor signs Part A, the remainder of this Certification Statement does not need to be completed.

      The Contractor shall return this form, regardless of which Parts are completed to the Agency. Contractor

      shall complete either Part A or Part B).

Part B.  CONTRACTOR IS AN INDEPENDENT CONTRACTOR.
    (Used when the Contractor is an Independent Contractor or is a professional corporation and meets the following standards)
1.  I am licensed under ORS chapter 701 to provide labor or services for which such registration is required.

2.  I have filed federal and state income tax returns in the name of my business or a business Schedule C as part of the personal income tax return, for the previous year, or expect to file federal and state income tax returns, for labor or services performed as an independent contractor in the previous year.

3.  I will furnish the tools or equipment necessary for the contracted labor or services.

4.  I have the authority to hire and fire employees who perform the labor or services.

5.  I represent to the public that the labor or services are to be provided by my independently established business as three(3) or more of the following circumstances exist.  (Please check three or more of the following:)  



A.The labor or services are primarily carried out at a location that is separate from my residence or is primarily

                  carried out in a specific portion of my residence, which is set aside as the location of the business.



B.Commercial advertising or business cards are purchased for the business, or I have a trade association membership;



C.Telephone listing is used for the business that is separate from the personal residence listing.



D.Labor or services are performed only pursuant to written contracts.



E.Labor or services are performed for two or more different persons within a period of one year.



F.
I assume financial responsibility for defective workmanship or for service not provided as evidenced by the ownership of performance bonds, warranties, errors and omission insurance or liability insurance relating to the labor or services to be provided.

Contractor Signature 





Date



(Agency completes Part C below when Independent Contractor completes Part B above.)

Part C.  AGENCY APPROVAL.

ORS.  670.600. Independent Contractor Standards.  As used in various provisions of ORS chapters 316, 656, 657 and 701, an individual or business entity that performs labor or services for remuneration shall be considered to perform the labor or services as an "independent contractor" if the standards of this section are met.  State agency certifies the contracted work meets the following standards:

1.  The Contractor is free from direction and control over the means and manner of providing the labor or services, subject only to the specifications of the desired results.

2.  The Contractor is responsible for obtaining all assumed business registrations or professional occupation licenses required by state law or local ordinances.

3.  The Contractor furnishes the tools or equipment necessary for the contracted labor or services.

4.  The Contractor has the authority to hire and fire employees to perform the labor or services.

5.  Payment to the Contractor is made upon completion of the performance or is made on the basis of periodic progress payments as outlined in Exhibit A. 

Agency Signature 






Date



 (Agency’s certification is solely for the State's benefit and internal use.)
� EMBED Word.Picture.8  ���








�Do we need to be constrained by one?…Benny


�Can we just say …seeking Professional services … and not specify quantity.  benny 


�NO- WE COULD SAY ONE FULL TIME OR TWO ½ TIME, ETC. - LW


�Who will be on the Evaluation Committee? – LW


Same as before, Dan Wells, Shawn Freilinger, Larry Underhill and me…Benny


�Can my project team modify the criteria listed?  Can this boilerplate criteria be changed?...Benny


I’m thinking of 2.2.4 and 2.2.5 to be more specific to the C# skills we want….Benny 


�YOU CAN MODIFY TO FIT YOUR PROJECT NEEDS - LW


�Does this work for this one, or should be for completed deliverables only? – LW





This is good. RJ
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