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OREGON DEPARTMENT OF TRANSPORTATION (ODOT)
Public Transit Division

Salem, Oregon

	Request for Proposals (RFP)

Drive Less Save More & Rideshare 
Statewide Marketing and Trip Prevention Campaigns


RFP Number: 730-23762-09

RFP Issue Date: September 22, 2009

Proposal Due Date & Time: 

November 4, 2009

3:00 p.m. Pacific Time

Proposals must be submitted to the following address prior to the due date and time: 
ODOT Procurement Office
Attn: Debra Scott, RFP 23762

455 Airport Road SE, Bldg. K
Salem, Oregon  97301-5348

ODOT’s Single Point of Contact for this RFP:

Debra L. Scott, Procurement Specialist

Phone: (503) 986-2745
Email: debra.l.scott@odot.state.or.us
Note: ODOT has scheduled a mandatory pre‑Proposal conference on October 23, 2009, at 10:00 a.m. Pacific Time.  Attendance is mandatory.  See Section 1.2.4 of this RFP for more information. 
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Section 1.0
SOLICITATION INFORMATION AND REQUIREMENTS

1.1
DEFINITIONS and SUMMARY OVERVIEW

1.1.1
DEFINITIONS AND ACRONYMS
For purposes of this RFP:

 “Contract” means the final negotiated version of the sample Contract identified in Attachment B that may result from this RFP. 

“Contractor” means the successful Proposer who has been awarded a Contract.
“Days”
a) “Calendar Days” means any day appearing on the calendar, whether a weekday, weekend day, national holiday, State holiday or other day; 

b) “Days” used by itself means Calendar Days; and

c) “Business Days” means Calendar Days, excluding Saturdays, Sundays and all State recognized holidays.
“In-kind contribution”, including but not limited to Earned Media – (or free media) - An in-kind contribution is a non-cash input which can be given a cash value, such as favorable publicity gained through promotional efforts or free advertising to show support for a project and the level of commitment.  

“OAR” means Oregon Administrative Rules.
“ODOT” means Oregon Department of Transportation.

“ORS” means Oregon Revised Statutes.
“OPO” means the Oregon Department of Transportation’s Procurement Office
“Proposal” means a written response to this RFP.

“Proposers” mean all firms submitting Proposals in response to this RFP. After negotiation and notice of award, the successful Proposer will be designated as “Contractor”. 
“Responsible” means the Proposer has met the standards of responsibility identified in ORS 279B.110.

“Responsive” means a Proposal that substantially complies with the requirements of this RFP. 

“RFP” means Request for Proposal.

“Scope of Work” means the general character and range of Services needed, the work’s purpose and objectives, and an overview of the performance outcomes expected by ODOT. 

“Services” means the work to be performed under the Contract.

“State” means the State of Oregon.

“Statement of Work” means the specific provision in the final Contract which sets forth and defines in detail (within the identified Scope of Work) the agreed-upon objectives, expectations, performance standards, Services, deliverables, schedule for delivery and other obligations.
“Subcontractor” means a person or business which has a contract (as an independent contractor and not an employee) with the Contractor to provide some portion of the Services which the Contractor has agreed to perform. 
1.1.2
SUMMARY OVERVIEW  

ODOT is seeking one Contractor to provide the  Services.  The Services and associated deliverables are described in Attachment B, Exhibit A - Statement of Work (SOW). 
ODOT intends to contract with the Consultant for Services in connection with the current Drive Less Save More (“DLSM”), campaign, which was established in March 2006 in the Portland Metropolitan area project. ODOT recognizes the success of the DLSM campaign in the Portland area and has decided to expand the campaign statewide.  Also, ODOT is currently in the process of implementing a Statewide Rideshare Database (SRD) program.  The current strategy is for Oregon to partner with the State of Washington and the State of Idaho in the implementation of a single automated SRD to be used in all three states (this automated system is currently in place in Washington and Idaho).  The automated application currently being used in Washington and Idaho is called Rideshareonline.com. 

The proposed SRD program will allow Oregon citizens similar services and an easy convenient way to find someone to share a ride in Oregon, Washington and Idaho for work related or personal business.  A user may enroll in a vanpool, carpool or simply find a one time only ride.
The current schedule calls for Oregon to implement a SRD program in the 3rd or 4th quarter, 2010.

 The purpose for this Contract is to continue, expand and creatively hone the current DLSM campaign statewide during the next five (5) years and develop an Oregon SRD marketing campaign.  The Consultant shall be responsible for developing marketing strategies and statewide marketing campaigns in the following three (3) categories: 

1) Recommend new and innovative approaches to expanding the current DLSM brand throughout Oregon. 

2) Develop statewide DLSM and SRD marketing plans which details creative concepts, which is scalable and appropriate to rural and urban markets in Oregon.

3) Recommend new creative concepts for the campaign to continue and expand the Portland Metropolitan DLSM campaign. 

The statewide DLSM and SRD campaigns will encourage people to think before they drive, avoid trips when they can, and to minimize driving with behaviors like trip chaining which addresses both congestion and transportation related air quality issues.  The DLSM and SRD campaigns will also encourage citizens to use transportation options, including carpooling, riding transit, bicycling, walking and teleworking. 

The goal of the statewide DLSM campaign is to measurably reduce trips made by Single Occupant Vehicles (“SOV”). The underlying purposes for this goal include reducing Vehicle Miles Traveled (“VMT”), vehicle Green House Gas (“GHG”) emissions, reducing traffic congestion, saving fuel dollars and improving public health through increased physical activity.   

The overall goals for this campaign include: 

1. To encourage Oregonians to measurably reduce and/or eliminate SOV trips and VMT’s.

2. To measurably change travel behavior from driving alone to other travel modes (mode shift), including ridesharing, teleworking, public transit, bicycling and walking.

3. To identify and then target in the campaign those solo drivers who are most likely to reduce their VMT or experiment with using transportation options.

4. To collaborate with statewide agencies, organizations and Transportation Options (“TO”) providers throughout Oregon to implement localized community-based trip reduction strategies.

5. To increase awareness, among individuals of all ages that reduced SOV use leads to less stress, lower costs, reduced traffic congestion, improved air quality, faster travel times and increased physical activity.

6. To encourage current users of transportation options to continue in their use, and invite others to join them. 

7. To encourage employers to provide Transportation Demand Management (“TDM”) programs and services to their employees. 

General Expectation

Consultant commits to oversee and direct activities to obtain the greatest long-term value for the State of Oregon, and which reflects the prudent expenditure of public funds within the constraints of the Project program, context and budget.  

In pursuing this goal Consultant, commits to:

1. Provide services that are appropriate for the context of the Project and the nature of its objectives;

2. Avoid expenditures for aesthetic effect which are disproportionate to the Project as a whole;

3. Manage and facilitate all facets of the project that are reasonably within Consultant’s control to ensure the project is completed on or ahead of time and within budget;

4. Apprise ODOT throughout the Project of any issues or decisions that may impact the project budget or schedule; 

5. Use recycled/recyclable products to the maximum extent economically feasible in the performance of this Contract; and

6. Embody sound and cost-effective sustainability principles in the Services performed under the Contract in accordance with the Department of Administrative Services Sustainable State Facilities Standards and Guidelines, which are found at http://www.oregon.gov/DAS/FAC/docs/1256010.pdf
Contract Duration: The Contract is anticipated to be effective by July 2010 and is expected to expire in June 2015. Contingent upon ODOT’s need and Contractor’s performance, ODOT reserves the right to amend the resulting contract for time and/or funds. 
Contract Not-to-Exceed (NTE) Amount:  The anticipated value over the Contract duration identified above is estimated to be $7.5 million for the five (5) year contract period. Proposers are advised that the award and anticipated value are contingent upon approval of funding from the Federal Highway Administration.  
Contract Payment: The anticipated method of compensation for the Contract is a mix of fixed price and time and materials up to a maximum not to exceed amount. The fixed prices will include all travel related expenses.  For further information see Attachment B, Exhibit B - Compensation. 

Aspirational Targets and Participation Goals: ODOT has assigned a non-binding aspirational target goal of 15% to this RFP’s final Contract related to Subcontracting with  Minority, Women, and Emerging Small Business (MWESB). For more information see Attachment B, Exhibit K – MWESB Aspirational Target Provisions. 

Proposers shall complete and submit the attached Subcontractor/Supplier Solicitation & Utilization form with their Proposal and fax a copy of the form to ODOT’s Office of Civil Rights. 
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1.1.3
PROCUREMENT AUTHORITY AND METHOD
ODOT is conducting this RFP according to its authority under ORS 279A.050(3).
ODOT intends to use the competitive sealed Proposals method according to ORS 279B.060 [. OPO intends to conduct any combination of the following methods for Competitive Sealed Proposals – Multistep Solicitation: a). Competitive Range; and b). Best and Final Offer. For detail information, refer to Section 2, Evaluation.
1.1.4
SCHEDULE OF EVENTS The following represents a tentative plan for this RFP. ODOT reserves the right to modify these dates at any time and with appropriate notice to Proposers. 
	Event
	Target Completion Date

	Issue RFP
	September 22, 2009

	Pre-Proposal Conference (Mandatory)
	October 23, 2009

	Deadline for Written Questions

	October 26, 2009

	Deadline for Protesting the RFP
	October 28, 2009

	Proposal Due Date 

	November 4, 2009

	Notice of Competitive Range Selection
	December 18, 2009

	Deadline for Protesting the Competitive Range
	December 28, 2009

	Interview/Presentations 
	Week of Jan 11th, 2010

	Received Best and Final Proposals
	January 22, 2010

	Intent to Award Notification
	February 5, 2010

	Deadline for Protesting the Award 
	February 12, 2010

	Contract Execution
	April 15, 2010

	ODOT Issues Notice to Proceed
	June 1, 2010


1.1.5
RFP POSTING

1.1.5.1 ORPIN SYSTEM 

RFPs, including all Addendum and attachments, are posted on the Oregon Procurement Information Network (ORPIN) as part of the solicitation document and will not be mailed to prospective Proposers.  
Proposers are responsible for ensuring their registration information is current and correct. ODOT accepts no responsibility for missing or incorrect information contained in the supplier’s registration information in ORPIN.
1.1.5.2 ATTACHMENTS 

If an Exhibit, Attachment or Addendum is used that cannot be viewed or downloaded through the ORPIN System, the solicitation will include instructions on how to obtain these documents. 

1.1.5.3 ORPIN USAGE 

Proposers unfamiliar with the ORPIN System may contact OPO at 1225 Ferry St. SE - U140, Salem, OR 97301-4285; telephone number (503) 378-4642.

1.1.6
PRE-PROPOSAL CONFERENCE

ODOT has scheduled a mandatory pre‑Proposal conference on October 23, 2009, at 10:00 a.m. Pacific Time. 

The purpose of the conference is to explain the RFP requirements and to answer any questions potential Proposers may have. Proposers are cautioned that statements made by ODOT representatives at the conference are not binding. Any changes to the RFP that result from the conference will be identified in written addenda issued by ODOT and posted on ORPIN as provided in Section 1.2.2. ODOT, in its sole discretion, may post a Question and Answer document on ORPIN in response to inquiries received at the pre-proposal conference.  

Location of Pre-Proposal Conference: 

ODOT Human Resources Training Center, located at 2775 19th St SE, Salem, Oregon 97302.  Below are the directions to the conference.
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Call-In Teleconference Number:  877-214-6371, Participant Code: 899330
If you plan to attend the mandatory pre-Proposal conference via teleconference, notify the Single Point of Contact identified on page 1 by email no later than October 22, 2009. 
1.2
QUESTIONS AND CLARIFICATIONS
1.2.1
PROPOSER QUESTIONS
All inquiries about this RFP, whether relating to the solicitation process, administration, deadline or award, or to the intent or technical aspects of the services must be submitted in writing to the Single Point of Contact identified on page 1 (email is acceptable). Potential Proposers must submit their questions no later than 10 Calendar Days prior to the Proposal due date.  Telephone questions WILL NOT be accepted or considered. 

Requests will include:

 FORMCHECKBOX 
  Identify the Proposer’s name and be signed by the Proposer’s authorized representative;

 FORMCHECKBOX 
Clearly reference this RFP Number 730-23762-09
 FORMCHECKBOX 
Refer to the specific RFP paragraph number and page and should quote the passage being questioned. 

 FORMCHECKBOX 
Be received as described above by the deadline identified in the Schedule of Events, Section 1.1.4
ODOT, in its sole discretion, may take the following actions in response to inquiries which are determined to be substantive:

· Issue a written addendum that formally changes the RFP (see Section 1.2.2 below). 
· Issue a Question and Answer document (see Section 1.2.3 below). 

· Provide an informal email or verbal response to the inquirer when ODOT determines that a written addendum or Question and Answer document is not needed. 

1.2.2
ADDENDA

ODOT will post addenda on the Oregon Procurement Information Network (ORPIN). ORPIN is the automated system used by ODOT to make procurement information available to the public. The ORPIN System website is located at: http://orpin.oregon.gov/open.dll/welcome. 
Addenda to this RFP will only be posted on ORPIN. Potential Proposers should frequently check the status of this RFP on ORPIN to determine whether an addendum has been issued. ODOT is not responsible for sending addenda to any potential Proposer, whether requested or not.

Changes or modifications to this RFP shall be binding on ODOT only if in the form of written addenda issued by the ODOT Procurement Office. 

1.2.3
QUESTION AND ANSWER DOCUMENT(S)
ODOT may post Question and Answer document(s) on ORPIN in response to inquiries that ODOT determines, in its sole discretion, do not effect changes to the RFP. Question and Answer documents provide clarifications and interpretations related to this procurement but do not change the requirements of the RFP.

Question and Answer document(s) will only be posted on ORPIN. Potential Proposers should frequently check ORPIN to determine whether a Question and Answer document has been issued. ODOT is not responsible for sending Question and Answer document(s) to any potential Proposer, whether requested or not.

1.3
PROTESTS
1.3.1
PROTEST OF RFP REQUIREMENTS

Potential Proposers may submit a written protest of the procurement process or the RFP document. Potential Proposers must submit protests to the Single Point of Contact identified on page 1. Protests must be submitted in writing not later than 7 Calendar Days prior to the Proposal due date. ODOT will not consider any protest to the RFP or request for change submitted after this deadline. 
The protest must contain the information required by ORS 279B.405(4). In addition, the protest must include 
 FORMCHECKBOX 
 The identity of the Proposer;

 FORMCHECKBOX 
 A clear reference to this RFP #730-23762-09; 

 FORMCHECKBOX 
 Reason for the protest;

 FORMCHECKBOX 
 Proposed changes to the RFP provisions, Statement of Work or Contract Terms and Conditions; and,

ODOT will consider the protest if it is submitted in a timely manner and if the protest meets the conditions set forth in ORS279B.405(4). ODOT will address all timely submitted protests within a reasonable time following ODOT’s receipt of the protest and will issue a written decision to the Proposer who submitted the protest.  Protests that do not include the required information may not be considered by ODOT. ODOT will receive protests in the following forms:

 FORMCHECKBOX 
  Faxed Protest submitted to person identified on the Cover Sheet of this RFP.

 FORMCHECKBOX 
  Letter submitted to person identified on the Cover Sheet of this RFP.
ODOT will issue written disposition of the protest in accordance with ORS279B.405(6) and OAR 137-047-0730. 
1.3.2
PROTEST OF EXCLUSION FROM THE COMPETITIVE RANGE
ODOT intends to use a multistep selection process that includes determining a competitive range (see Section 2.1.3). ODOT will provide a written notice identifying which Proposers were included in the competitive range to all Proposers who submitted a Proposal. 
Any Proposer excluded from the competitive range may submit a written protest of ODOT’s decision to the Single Point of Contact identified on page 1. Protests must be submitted in writing not later than 7 Calendar Days after the date of the written notice.  ODOT will not consider any protest of the competitive range decision submitted after this deadline. 

The basis for protest must comply with the requirements of OAR 137-047-0720(2). The content of the protest must specify the grounds upon which the protest is based. In addition, the protest must include 
 FORMCHECKBOX 
 The identity of the Proposer;

 FORMCHECKBOX 
 A clear reference to this RFP #730-23762-09; 

 FORMCHECKBOX 
 Reason for the protest: regarding exclusion from the competitive range.
ODOT will consider the protest if it is submitted in a timely manner and if the protest meets the conditions identified in this Section 1.3.2. ODOT will receive protests in the following forms:

 FORMCHECKBOX 
  Faxed Protest submitted to person identified on the Cover Sheet of this RFP.

 FORMCHECKBOX 
  Letter submitted to person identified on the Cover Sheet of this RFP.
ODOT will issue written disposition of the protest in a timely manner in accordance with OAR 137-047-0720(5). 

1.3.3
PROTEST OF CONTRACT AWARD

ODOT intends to issue a Notice of Intent-to-Award to the highest ranked Proposer (see Section 2.3.2). Only Proposers in the competitive range who were not selected for award may submit a written protest of ODOT’s notice. Proposers must submit protests to the Single Point of Contact identified on page 1. Protests must be submitted in writing within 7 Calendar Days after the issuance date on the Notice of Intent-to-Award. ODOT will not consider any protest of the notice after this deadline. 

The protest must demonstrate that the protestor was adversely affected as required by ORS 279B.410. In addition, one or more of the reasons listed ORS 279B.410 must be identified in the protest.  
ODOT will consider the protest if it is submitted in a timely manner and if the protest meets the conditions identified in this Section 1.3.3. ODOT will receive protests in the following forms:

 FORMCHECKBOX 
  Faxed Protest submitted to person identified on the Cover Sheet of this RFP.

 FORMCHECKBOX 
  Letter submitted to person identified on the Cover Sheet of this RFP.
ODOT will issue written disposition of the protest in a timely manner in accordance with ORS279B.410 and OAR 137-047-0740. 

1.3.4
COSTS AND DAMAGES

All costs of a protest shall be the responsibility of the protestor and undertaken at the protestor's expense.  The State shall not be liable for Proposer's damages or costs for filing the protest or to any participant in the protest, on any basis, express or implied.

1.3.5
OWNERSHIP OF MATERIALS

All materials submitted in response to this RFP become the property of ODOT. Proposals and supporting materials will not be returned to Proposers unless the Proposal is submitted late, or the RFP is cancelled.

1.3.6
RESERVATIONS OF RIGHTS

ODOT reserves all rights, without limitation, the following: 

1.3.6.1
To seek clarifications of each Proposal to this RFP and to award the resultant contract, if any, without discussion of the Proposals submitted.
1.3.6.2
To extend the deadline for submitting Proposals to this RFP.
1.3.7
DISCLAIMERS
ODOT will not be liable for any claims, or be subject to any defenses, asserted by Proposer based upon, or resulting from, or related to, Proposer’s failure to comprehend all requirements of this RFP. 

1.4
“PASS/FAIL” PROPOSAL SUBMISSION REQUIREMENTS
Each Proposal must comply with the following Pass/Fail criteria. Proposals not meeting all Pass/Fail criteria will be rejected. 

1.4.1
PROPOSAL DUE DATE, TIME, AND LOCATION (PASS/FAIL)

Proposals must be received by the due date and time (per official clock at the ODOT Procurement Office) at the address of the ODOT Procurement Office identified on page 1 of this RFP.  ODOT will not accept Proposals submitted by facsimile or electronic mail. ODOT is not responsible for and will not accept Proposals that are delivered late or to the wrong address. The Proposal must be delivered postage or shipping pre-paid. ODOT will not accept a Proposal package or envelope with shipping fees or postage due.

1.4.1.1
OPENING OF PROPOSALS:

ODOT will not conduct a public opening of Proposals received and the names of all Proposers will not be read at the Closing Date and Time listed in Section 1.2. 
1.4.2
TERMS AND CONDITIONS (PASS/FAIL)

By submission of a Proposal, Proposer agrees to be bound by the terms and conditions in Attachment B except as they may have been reserved for negotiation by ODOT in Section 2.4 of this RFP. Any Proposal that is conditioned on terms and conditions, other than those reserved for negotiation, will be rejected.  

1.4.3
COVER SHEET (PASS/FAIL)

The Proposal must include a completed cover sheet in the form set forth in Attachment A of this RFP, signed by a duly authorized representative empowered to bind Proposer (original signature). 

1.4.4
QUANTITY OF PROPOSALS, ELECTRONIC COPIES (PASS/FAIL)
Proposer shall submit the following items:

· Technical Proposal Less The Proposed Pricing Schedule: One original, nine hard copies, and one electronic version (CD_ROM, in pdf) of the Proposal and all required supporting information and documents.  The one CD must include separate .PDF files (Adobe Acrobat) for each section of the Proposal (see Section 1.5.1 below). 

· Proposed Pricing Schedule: In a separate envelope, package or box, submit one original, nine hard copies and one electronic version (CD ROM, in pdf) of the Proposed Pricing Schedule. 
· The original Proposal less the Proposed Pricing Schedule and the original Proposed Pricing Schedule must be marked “MASTER.” 

Envelopes, packages or boxes containing the original and the copies should be marked in accordance with Section 1.4.5. If discrepancies are found between the copies, or between the original and copy or copies, the original “MASTER” will provide for the basis of resolving discrepancies. If one document is not clearly marked “MASTER,” ODOT reserves the right to use the original as the Master. If no document can be identified as an original, Proposer’s Proposal may be rejected at the discretion of ODOT.
Note: Direct and indirect costs as applied to work performed under ODOT contracts and subcontracts may not be discriminatory against the ODOT. It is discriminatory against the ODOT if Proposer’s compensation (in whatever form) is in excess of that being paid for similar non-ODOT work under comparable circumstances.
1.4.5 ENVELOPE, PACKAGE OR BOX LABEL (REQUIRED)
Proposals and Pricing Schedules must be clearly labeled and submitted in a sealed envelope, package, or box bearing the following information:

 FORMCHECKBOX 
  Name of Proposer

 FORMCHECKBOX 
  RFP Number: 730-23762-09
 FORMCHECKBOX 
  Closing Date and Time

Proposers are solely responsible for ensuring their Proposals are received by ODOT in accordance with the solicitation requirements, before the Closing Date and Time, and the place specified on the cover sheet of this RFP. ODOT will not be responsible for any delays in mail or by common carriers or by transmission errors or delays or mistaken delivery. Proposal deliveries made to another location other than to the address identified on the cover letter of this RFP will be considered non-responsive unless re-delivery is made to the address identified on the cover sheet of this RFP before the Closing Date and Time. Proposals submitted by facsimile or electronically (emailed) WILL NOT be considered.
Proposers not submitting this information will be considered non-responsive.

1.5
PROPOSAL SUBMISSION INSTRUCTIONS

1.5.1
PROPOSAL FORMAT 

To ensure each Proposal receives the same orderly review, Proposals must be formatted using the following sections. If the proposal is not formatted as indicated below, proposal may be considered non-responsive.
· Section 1 – Proposal Cover Sheet (see Attachment A)

· Section 2 – Technical Proposal (see Sections 2.2.1 through 2.2.3, do not include references and resumes in this Section)
· Section 3 – Resumes of Key Staff Members (see Sections 2.2.4) 
· Section 4 – Subcontractor/Supplier Solicitation and Utilization form (see Section 1.1.2)
· Section 5 – References (see Section 2.2.5 and Attachment C)

· Section 6 – Price Proposal (see Section 2.3 and Attachment D) in a separate envelope.

1.5.2
PAGE FORMAT AND LIMITATION  

Proposals should use 12-point minimum font size in the Proposal. Proposers may use their own discretion in deciding the font size of Proposal materials that do not include substantive text (e.g. graphics, graphics, and captions).
In an effort to reduce cost and promote energy savings, Proposers shall refrain from using 3-ring binders, spiral bindings, and other non-recyclable material.
Section 2 – Technical Proposal must not exceed 20 pages of standard 8-1/2” x 11” paper that is single sided in a portrait orientation. The pages in Sections 1, 3, 4, and 5 of the Proposal will not be counted in the page limitation. If a Proposer submits a Section 2 – Technical Proposal that exceeds 20 pages, ODOT will consider the pages up to the allowable number and discard all subsequent pages. Proposers may use their own discretion in regards to where to allocate the pages in Section 2 within the overall 20 page limit.
1.6
PROPOSAL MODIFICATIONS
To avoid confusion, alterations and erasures made before the submission of a Proposal must be individually initialed by the person signing the Proposal.  

Proposals may be modified after submission, provided the request is received by ODOT prior to the Proposal due date and time at the address listed on page 1 of this RFP. The request must be on Proposer’s letterhead, marked “Proposal Modification – RFP 730-23762-09” and signed by an authorized representative of Proposer. 
The modification document must state that the modifications supersede or modify the prior Proposal and must identify the portions of the prior Proposal to be amended or replaced. Proposer may submit the modification in person prior to the Proposal due date and time upon presentation of appropriate identification and evidence of authority satisfactory to ODOT. Faxed or electronically transmitted (e-mailed) modification requests will not be accepted. 
1.7
PROPOSAL WITHDRAWALS

Proposals may be withdrawn after submission, provided the request is received by ODOT prior to the Proposal due date and time at the address listed on page 1 of this RFP. The request must be on Proposer’s letterhead, marked “Proposal Withdrawal – RFP 730-23762-09” and signed by an authorized representative of Proposer. Proposer may also withdraw its Proposal in person prior to the Proposal due date and time upon presentation of appropriate identification and evidence of authority satisfactory to ODOT. Faxed or electronically transmitted (e-mailed) withdrawal requests will not be accepted.
1.8
PUBLIC RECORDS

All Proposals submitted will be exempt from public disclosure in accordance with ORS 279B.060(5) and the Oregon Public Records Law in ORS 192.410 through 192.505, until ODOT issues its Notice of Intent-to-Award (see Section 2.5). ODOT shall make the Proposals available for public inspection thereafter. 
If a Proposal contains any information that may be considered exempt from disclosure under the various grounds specified in ORS 192.410 through 192.505, 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. 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 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.
Upon request, ODOT will make available the identity of all Proposers after the Proposal due date and time. 
1.9
PERFORMANCE EVALUATIONS

ODOT may conduct a performance evaluation on the selected Contractor during the Contract term. Any completed evaluations will be compiled and maintained by ODOT, and become a written record of Contractor's performance.  ODOT also may maintain as part of that written record information obtained from Contractor during an exit interview following Contract expiration or termination. Upon request, ODOT will provide copies of any performance evaluation documentation to the Contractor and third parties, unless the requested material is lawfully exempt from disclosure. 

ODOT may, at its sole discretion, use performance evaluation findings and conclusions in any way deemed necessary by ODOT, including, but not limited to, determining eligibility for future contract assignments, and as a criterion of selection for future ODOT contracts. 
1.10 
PROPOSAL SUBMITTAL CHECKLIST 

	“PASS/FAIL” - PROPOSAL SUBMISSION CHECKLIST

	 FORMCHECKBOX 

Section 1.4.1 Due Date, Time, and Location met

 FORMCHECKBOX 

Section 1.4.2 Proposal Does Not Include Conditional Language about Terms and Conditions

 FORMCHECKBOX 
     Section 1.4.3 Cover Sheet with Original Signature included – Attachment A
 FORMCHECKBOX 
     Section 1.4.4 Quantity of Technical Proposals and Electronic Files on CD submitted
 FORMCHECKBOX 
     Section 1.4.4 Price Proposal and Electronic Files on CD submitted separately– Attachment D

	GENERAL INSTRUCTIONS - PROPOSAL SUBMISSION CHECKLIST

	 FORMCHECKBOX 

Section 1.5.1 Proposal Format met; Subcontractor Form submitted

 FORMCHECKBOX 

Section 1.5.2 Page Format and Technical Proposal Page Limitations met 


Section 2.0
PROPOSAL EVALUATION & CONTRACTOR SELECTION
2.1
EVALUATION PROCESS 
2.1.1
PROPOSAL EVALUATION

ODOT will evaluate Proposals in accordance with the evaluation procedures set forth in OAR 137-047-0600 through 0670 , ORS 279A and ORS 279B. The Contract will be awarded to the Responsible Proposer submitting the most advantageous Proposal as determined by ODOT and in accordance with ORS 279B.060(10).
Proposals must be Responsive.  To be considered Responsive, the Proposal must substantially comply with all requirements of the RFP. ODOT, at its discretion, may:

· Waive or permit a Proposer to correct a minor informality in accordance with OAR 137-047-0470. 
· Reject any Proposal that fails substantially to comply with all prescribed RFP procedures and requirements.
In accordance with ORS 279B.100, ODOT may reject any or all Proposals in whole or in part and may cancel this RFP or procurement at anytime when the rejection or cancellation is in the best interest of ODOT as determined by ODOT. ODOT is not liable to any Proposer for any loss or expense caused by or resulting from the cancellation of the RFP or rejection of the Proposal.

Multistep Evaluation. ODOT will evaluate the Proposals in the following manner:
Step 1. The first step includes receipt of Proposals by the due date and time indicated on page 1 of this RFP. Proposals submitted on time and conforming to Sections 1.4 and 1.5 will be forwarded to an evaluation committee that will independently review, score and rank the Proposals according to the scoring criteria in Sections 2.2 and 2.3. The evaluation committee will determine which Proposers fall within the competitive range (see Section 2.1.3).  
Step 2. During the second step, ODOT may conduct either of the following actions:

· Enter negotiations with only the highest ranked Proposer; receive revisions of the initial Proposal by having the Proposer submit a best and final Proposal, or
· Enter negotiations with all Proposers in the competitive range; receive revisions of the initial Proposals by having the Proposers submit best and final Proposals.
· The evaluation committee will re-score and re-rank all of the Proposers to determine the highest ranked Proposer. 
The outcome of the multistep evaluation process may, at ODOT’s sole discretion, result in:

· Issuance of a Notice of Intent-to-Award to the highest ranked Proposer with the most advantageous Proposal, or

· Further steps to gather additional information for evaluation, (e.g. checking references, request for clarification, notice of placement on a presentation/interview list), or 

· Cancellation and either re-issuance of the RFP in the same or revised form, or no further action with respect to the RFP.
2.1.2
PROPOSAL CLARIFICATIONS
ODOT may require any clarification it needs to understand a Proposal.  If the clarification results in the need for a modification to the Proposal, ODOT may allow Proposer to modify the Proposal if the modifications are in the best interest of ODOT. Clarifications and modifications may not be used to rehabilitate a non-Responsive Proposal.
2.1.3
COMPETITIVE RANGE

ODOT, at its sole discretion, will determine a competitive range of Proposers after initially scoring and ranking the Proposals received. ODOT anticipates a competitive range no larger than the three (3) highest ranked Proposers; however, ODOT reserves the right to increase or decrease the number of Proposers in the competitive range if the initial evaluation results establish a natural break in the scores that indicate close competition amongst a larger or smaller range of Proposers.
When the competitive range is determined, ODOT will provide written notice to all Proposers. 
2.1.4
PRESENTATIONS/INTERVIEWS (Optional)
Presentations/Interviews may be conducted and scored at the discretion of ODOT. If presentations/interviews are conducted, the following will apply: 

· Only Proposers determined to be in the Competitive Range (see RFP Section 2.1.3, Competitive Range) will be included in interview process.

· At ODOT’s discretion, written interview questions may be sent via email to Proposer(s) in the Competitive Range (with responses returned via email) as an alternative to oral interviews; however, ODOT may conduct oral interviews if determined necessary.

· If conducted, oral interviews normally require physical attendance at ODOT’s offices; however, ODOT may elect to conduct oral interviews via teleconference or video conference. Further details will be included with notification of time and date of interviews, if conducted.

Evaluation of the optional interview questions will be within the parameters of the following criteria:

· Understanding Of Requested Services

· Project Approach

· Project Team, Key Personnel And Qualifications

· Experience With Similar Projects

· Capabilities And Project Administration

· Cost Control

2.1.5
REFERENCES
ODOT will score references as part of the Scored Criteria (see References in RFP Section 2.2) and may use them to obtain additional information and verify information, etc. If the contact for the referenced project is a member of the evaluation committee for this RFP, ODOT will request a different project reference from the Proposer. 

2.1.6
PREFERENCES

Preference for Oregon Services - Proposals in the competitive range will be scored and ranked. If the top 2 Proposals in the competitive range are identical in scoring and ODOT chooses to award a Contract, ODOT shall award the Contract using the order of precedence identified in OAR 137-046-0300.
2.2
SCORING CRITERIA – TECHNICAL PROPOSAL
In determining the capabilities of a Proposer to perform, the following information must be provided in the technical proposal. Do not include any pricing information in the technical proposal. Price Proposal must be submitted in a separate envelope with the Technical Proposal as required under Section 1.4.5 of this RFP.
2.2.1
UNDERSTANDING OF REQUESTED SERVICES
_140_ Points
· Demonstrate a clear and concise understanding of the required Services as identified in the Statement of Work (see Attachment B, Exhibit A). 

· List 3 most recent, relevant projects and contract services performed within the last 3 years that are comparable in nature and complexity to the services described in this RFP.  Include a brief description of project type, size, location, duration and objectives; a chronological time line describing the tasks performed by Proposer to fulfill the project objectives; and the project budget. Indicate whether the projects and contract services were accomplished within budget and schedule, or whether the budget needed to be revised. Briefly explain the reason for any budget revisions. 
· Describe how your firm will acquire and provide the required in kind contribution/earned media to meet the participation requirement of 10.27% under the Contract. 

2.2.2
PROPOSER’S GENERAL QUALIFICATIONS
_200_ Points
Demonstrate experience and qualifications to complete the required Services.
· Describe your firm’s management and organizational structure, and how that structure aids the delivery of the required Services - including chain of command and process for managing projects, including contact person (Project Manager) and their backup for project related issues.

· Describe your firm’s quality assurance/quality control procedures and methods used to control costs.

· Describe qualifications and proficiencies to complete the required Services. 
· Proposers with previous experience conducting a Public Transportation Marketing campaign may be awarded up to 50 additional points. 

2.2.3
PROPOSER’S CAPABILITIES
_120_ Points
Demonstrate capability to complete the required Services. Response must include an explanation describing how Proposer can accommodate varying levels of work assigned under the Contract, including any limitations. Describe your firm’s approach to adjusting the level of effort in response to dynamic schedules.

2.2.4
PROJECT TEAM AND QUALIFICATIONS
_140_ Points
Demonstrate the qualifications and experience of the proposed team, including Subcontractors, to perform the required Services. Response should address the following:
· Extent of principal involvement.

· List the names, titles, responsibilities, and availability of proposed key staff members. Include a resume for each key staff member that identifies relevant individual experience and qualifications to perform the required Services.
· List of Subcontractors, their addresses, and Services proposed to be generally committed to each.

2.2.5
REFERENCES _____________________________________________________90   Points
Proposer must provide references for the three (3) most recent, relevant projects and contract services identified in Section 2.2.1 above. Reference information must be submitted using the Reference form included as Attachment C to this RFP. ODOT shall contact the references to verify Proposer’s performance history on the relevant projects and ask specific questions related to the relevant projects in Section 2.2.1 for a total of 30 points per each reference. 
Agency reserves the right to use any information or request additional references deemed necessary to establish the ability of the Proposer to perform the conditions of the contract.
OPO will attempt to contact each of the three references provided by the Proposer. A maximum of three (3) attempts will be made for each reference.  If these attempts are unsuccessful, the Proposer will not receive points for that reference. 
It is the Proposer’s responsibility to contact each reference to ensure the client contact information is correct and confirm (or obtain) contact information.

Failure to submit the most recent, relevant project references identified in Section 2.2.1 shall be considered non-responsive and result in Proposal rejection.  
2.3
SCORING CRITERIA - PRICE PROPOSAL
PRICE PROPOSAL & KEY PERSONNEL (ATTACHMENT D) 
300  Points 
Proposer shall submit a Price Proposal as indicated in Attachment D. Proposer shall submit as part of the Price Proposal using Attachment D, a breakdown of prices and a schedule of key personnel, classifications and fully loaded billing rates (e.g. fully loaded means the rates include salary, all forms of overhead, and profit) for the key staff members proposed to work under the Contract, including any Subcontractors. Proposer shall also provide the duties for each identified Key personnel classification in the Attachment D.  ODOT reserves the right to negotiate the final price and billing rates under this Contract with the successful proposer in accordance with Section 3.1 of this RFP. 
Each Price Proposal will be awarded a percentage of the cost points available based upon the percentage of the Proposal price as related to the lowest Proposal price. Percentages will be rounded to the nearest whole number point. The maximum amount of points that can be awarded for each Price Proposal is 300 points. 

A simplified example of how the cost point scores will be calculated is shown below:

· Proposer A proposes a total cost of:

Total Cost $ 750.

· Proposer B proposes a total cost of: 

Total Cost $ 1000.

· Proposer C proposes a total cost of:

Total Cost $ 500.

The Proposers would receive the following points:

· Proposer A

Total Cost: $750 =  201 points [500/750 * 300 = 201 points]

· Proposer B

Total Cost $1000 = 150 points [500/1000 * 300 = 150 points]

· Proposer C 

Total Cost: $500 =  300 points LOWEST price [500/500 * 300 = 300 points]

In this example, Proposer C would be the lowest Responsible Proposer.

2.4
PRESENTATIONS/INTERVIEWS (Optional)______________________________250 Points 
ODOT, at its sole discretion, may require each Proposer in the competitive range to provide a presentation of no more than 60 minutes in length. If presentations are required, the following will apply: 

· All or some members of the ODOT evaluation committee will be responsible for evaluating the quality of presentation material. ODOT, at its sole discretion, may provide alternates to the evaluation committee members for the presentation/interview process.
· Presentation/Interviews will have a maximum score of 250 points.

· Further details will be provided to those ranking Proposers offered interviews.

· Presentations normally require physical attendance at ODOT’s offices; however, a Proposer may request that the presentation be provided via teleconference or video conference. Further details will be included with notification of time and date of presentations.

· As a minimum, the presentation must address:

· Understanding Of Requested Services

· Proposer’s General Qualifications

· Proposer’s Capabilities

· Project Team and Qualifications

· Cost Control

2.5 BEST AND FINAL OFFERS 

In its sole discretion, ODOT may choose to initiate a Best and Final Offer (BAFO) process.  The BAFO process may include discussions with those Proposers in the Competitive Range for the following purposes:

a. Informing Proposers of deficiencies in their initial Proposals;

b. Notifying Proposers of parts of their Proposal for which ODOT would like additional information; and 

a. Otherwise allowing Proposers to develop Best and Final Offers that will allow ODOT to obtain the best Proposal based on the requirements and evaluation criteria set forth in the RFP.

i. ODOT may conduct discussions with each Proposer in the Competitive Range necessary to fulfill the purpose of this Section, but need not conduct the same amount of discussions with each Proposer. ODOT may terminate discussions with any Proposer in the Competitive Range at any time. However, ODOT will offer all Proposers in the Competitive Range the opportunity to discuss their Proposal with ODOT before ODOT notifies Proposers of the date and time pursuant to this Section that Best and Final Offers will be due.

ii. In conducting discussions, ODOT:

· Will treat all Proposers fairly and will not favor any Proposer over another;

· Will not discuss other Proposers’ Proposal;

· Will not suggest specific revisions that a Proposer should make to its Proposal, and will not otherwise direct Proposer to make any specific revisions to its Proposal.

iii. At any time during the time allowed for discussions, ODOT may:

· Continue discussions with a particular Proposer;

· Terminate discussions with a particular Proposer and continue discussions with other Proposers in the Competitive Range; or

· Conclude discussions with all remaining Proposers in the Competitive Range and provide notice to Proposers in the Competitive Range to submit Best and Final Offers.

If ODOT does not cancel the solicitation at the conclusions of ODOT’s discussions with all Proposers in the Competitive Range, ODOT will provide notice to Proposers in the Competitive Range of the date and time by which they must submit Best and Final Offers. This notice constitutes ODOT’s termination of discussions, and Proposers must submit Best and Final Offers by the date and time set forth in ODOT’s notice. Proposers may change the prices, terms and conditions of their original Proposals in their Best and Final Offers, provided the changes are within the scope of the RFP, as it may be amended by Addenda. 
ODOT may only conduct discussions and accept only one Best and Final Offer from each Proposer in the Competitive Range; provided, however, that ODOT may make a written determination that it is in ODOT’s best interest to conduct additional discussions or change ODOT’s requirements and require another submission of Best and Final Offers. Otherwise, no discussion of or changes in the Best and Final Offers may be allowed prior to award. If a Proposer elects not to submit a Best and Final Offer, that Proposer’s original Proposer shall be considered its Best and Final Offers.

Upon receipt of the Best and Final Offers, ODOT will re-evaluate the Best and Final Offers based upon the evaluation and scoring methods set forth in RFP Section 2.5.1.

2.5.1 FINAL RANKING OF PROPOSALS

If  ODOT elects to conduct Best and Final Offers, points awarded for Price Evaluation and Competitive Range Evaluation for each respective Proposal in the Competitive Range, as revised after evaluation of Best and Final Offers, may be added together to determine the total score for each Proposal. If ODOT does not elect to conduct BAFOs, points awarded for each proposal in the competitive range will also be similarly totaled.  Highest rank will be awarded to the Proposal receiving the most points.

SUMMARY OF SCORING CRITERIA FOR USE BY PROPOSERS
MAXIMUM SCORE

 FORMCHECKBOX 

2.2.1 Understanding of Requested Services
140
 FORMCHECKBOX 

2.2.2 Proposer’s General Qualifications 
200

 FORMCHECKBOX 

2.2.2 Additional Points for previous Public Transportation Marketing experience
50

 FORMCHECKBOX 

2.2.3 Proposer’s Capabilities
120
 FORMCHECKBOX 

2.2.4 Project Team and Qualifications
140


Technical Proposal Score
650
 FORMCHECKBOX 

2.2.5 References                                                 Reference Score
90

 FORMCHECKBOX 

2.3    Price Proposal
Price Proposal Score
300

 FORMCHECKBOX 

2.4    Presentations (If conducted)
Presentations Score
250



Total Maximum Score
1,290
2.6
CONTRACT NEGOTIATIONS

If ODOT receives only one Responsive Proposal from a Responsible Proposer, ODOT reserves the right to dispense with the requirements of Sections 2.1, 2.2, and 2.3 above and proceed directly to this Section 2.4, Negotiations.  
2.6.1
CONTRACT TERMS AND CONDITIONS

By submission of a Proposal, Proposer agrees to be bound by the terms and conditions in Attachment B except as they may have been reserved for negotiation by ODOT in Section 2.4.3 below. Any Proposal that is conditioned on terms and conditions, other than those reserved for negotiation, will be rejected.  
2.6.2
ROUNDS OF NEGOTIATION

After determining the competitive range, ODOT, at its sole discretion, may negotiate exclusively with the highest ranked Proposer or simultaneously with all Proposers in the competitive range. 

For Proposers identified in the competitive range, ODOT reserves the right to disregard its initial scoring of Proposals and commence new scoring of the best and final Proposals. Alternatively, ODOT may choose to carry over the initial scores and adjust them based on any changes a Proposer submits in their best and final Proposal.
Any changes to the terms and conditions negotiated by ODOT and the Proposer will be subject to prior approval of the Oregon Department of Justice.

2.6.3
NEGOTIATION ITEMS

ODOT reserves the right to negotiate the following terms and conditions in Attachment B – Sample Contract:

 FORMCHECKBOX 
  Section 2 and Exhibit A, Statement of Work
 FORMCHECKBOX 
  Section 3 and Exhibit B, Payment Methodology and Compensation
2.6.4
NEGOTIATION PERIOD

ODOT reserves the right to unilaterally terminate negotiations with any Proposer at any time and for any reason. 
2.6.5
CONTRACT AMENDMENTS 

ODOT reserves the right to amend the contract resulting from this RFP. 

Parties may need to modify selected terms, conditions, price(s) and types of work under circumstances related to the following illustrative, although not exhaustive, categories of anticipated amendments:

i. Amendments to extend the term of the Contract for additional periods;

ii. Amendment to increase the quantity of Work;

iii. Amendments to add new Work within the scope of the Solicitation, if any, at the prices specified within the Solicitation responses or at a discount to these prices, or if no Solicitation, within the scope of the Statement of Work;

iv. Amendments to increase the maximum, not-to-exceed compensation payable to Contractor to cover new Work or additional quantity of Work added to the Contract;

v. Amendments to delete Work;

vi. Amendments to decrease the maximum, not-to-exceed compensation payable to Contractor.

vii. At its option and without further solicitation, ODOT may extend the contract to purchase products and/or services within the scope of this RFP, for up to an additional five years following the expiration of the initial Contract period, for the purpose of completing any activities within the scope of this RFP. 

All amendments must be in writing and signed by all approving parties before becoming effective. Only OPO has the final authority to execute changes, notices or amendments to the contract.
2.7
NOTICE OF INTENT-TO-AWARD

After completion of negotiations with Proposers in the competitive range, ODOT intends to announce its intent to award a Contract. The Notice of Intent-to-Award will communicate to all Proposers that ODOT intends to execute a Contract with the highest ranked Proposer. ODOT will post the Notice of Intent-to-Award document on ORPIN.

After expiration of the 7 Calendar Day protest period (see Section 1.3.3) and disposition of any protest received if applicable, ODOT intends to proceed with the requirements of Section 3 of this RFP. 
Section 3.0
CONTRACT AWARD REQUIREMENTS
This Section 3.0 applies only to the Proposer who receives a Notice of Intent-to-Award. The following requirements must be successfully completed before ODOT will execute a Contract.
3.1
COST INFORMATION
3.1.1
BILLING RATE INFORMATION

Labor rate and cost data for the selected Proposer and that of the Proposer’s subconsultants (if any) must be submitted electronically in Excel© file format (using ODOT’s forms), no later than 5 business days after ODOT notifies Proposer of selection. 

If the selected Proposer has current rate data on file with ODOT, they will normally not be required to resubmit. Submittal of rates higher than ODOT has on file must be approved by ODOT. 

If the selected Proposer does not have an approved Billing Rate schedule on file with ODOT, the selected Proposer shall submit the Rate information, which must include either “Direct Salary and Overhead Information” or “Negotiated Billing Rate Schedule” described below, as applicable to your firms’ (and subconsultant’s) accounting method:

A.
Direct Salary and Overhead Information (subconsultants may submit this directly to ODOT):

(i) Direct Salary Rate Schedule (DSR). This schedule includes the name, classification and actual direct salary rate for each employee that may be used under the Contract. The DSR will not be included in the Contract but will be used by ODOT to develop an Escalated Salary Rate Schedule if applicable for the Contract. ODOT’s form may be downloaded at this link: http://www.oregon.gov/ODOT/CS/OPO/AE.shtml#Forms.  

(ii) Calculation of Overhead Rate (if applicable for your type of accounting). Current overhead accounting information (preferably electronically in Excel format) on a form using the standard 3-column format substantially similar to the example “Calculation of Overhead” available at the following Internet address: http://www.oregon.gov/ODOT/CS/OPO/AE.shtml#Forms . The selected proposer shall condense or expand categories as applicable to the firm’s method of accounting.  If the selected proposer has not established an overhead rate, based upon their particular financial reporting methodology, shall be reviewed by ODOT to determine whether an overhead rate schedule will be required or a negotiated non-provisional billing rate will be used.  If the selected proposer does calculate overhead, the information must be submitted to ODOT and updates must be provided annually.

(iii) Cognizant Audit – If an audit has been completed for the selected proposer’s firm or any subcontractors by the appropriate federal cognizant ODOT (for the firm’s most recent fiscal year), this must be submitted with the billing rate information (either hard copy or electronic scanned copy).

(iv) Independent Audit – If an audit has been completed for your firm (or any subconsultants) by an independent, third party accounting firm (for the firm’s most recent fiscal year), this must be submitted with the billing rate information(either hard copy or electronic scanned copy).
B.
Negotiated Billing Rate Schedule (NBR): This schedule is used if the selected proposer does not calculate overhead as part of their normal accounting practice and ODOT determines it is in the best interest of the state to negotiate specific billing rates. The NBR includes rates that are fully loaded with direct salary, indirect expenses and profit. Provide name, classification (project role) and fully loaded rate for each employee. Use of an NBR may be required by ODOT for Consultants or subconsultants that do not have audited overhead rates or that, upon cursory review, appear not to be calculating overhead correctly. ODOT’s NBR form may be downloaded at this link: http://www.oregon.gov/ODOT/CS/OPO/AE.shtml#Forms.
3.1.2
BREAKDOWN OF COSTS (BOC) 

Following review/negotiation with ODOT of the project statement of work, ODOT will request submittal of a cost estimate for the Project. The Breakdown of Costs must include all costs and expenses necessary to perform the Services in the SOW as follows:  

· the proposed staff assignments (job classifications and names) and hours per task and sub-task; 

· hours per task and sub-task for each Subcontractor, if any, with job classifications and names;

· an itemization of any necessary equipment expenses, travel and other direct non-labor expenses for prime (and for each Subcontractor, if any).

The selected Proposer shall submit, within 5 business days of the request, a BOC using one of the following ODOT spreadsheets as applicable (click on “Enable Macros” when prompted):  

· Standard BOC - use if Proposer or any subcontractors calculate an overhead rate: http://www.oregon.gov/ODOT/CS/OPO/docs/aepage/BOC.xls . 

· BOC-nbr – use if Proposer and all subcontractors, if any, do not calculate overhead and use only the Negotiated Billing Rate schedule (NBR): http://www.oregon.gov/ODOT/CS/OPO/docs/aepage/BOC-nbr.xls . 

The BOC must include a detailed breakdown of the costs for each element of the work as specified in the BOC Requirements available at the following link: http://www.oregon.gov/ODOT/CS/OPO/docs/aepage/BOCrequirements.doc . The BOC Requirements document also provides additional information about which BOC form to use. An Instruction tab is provided on each of the BOC spreadsheets regarding preparation of the BOC form.  

3.1.3
COST DISCLOSURE QUESTIONAIRE (CDQ)

The selected Proposer and all subconsultants (if any) that do not have a current CDQ on file with ODOT shall complete and submit a CDQ within 10 business days of receipt of Intent to Award notice. A CDQ is considered current if it has been submitted within the last 12 months and there are no changes since the prior submittal. Submit the CDQ using the on-line form available at: http://www.oregon.gov/ODOT/CS/EXTERNALAUDITS/docs/Cost_Disclosure_Questionnaire.pdf
If unable to access or submit the CDQ form on-line using the above link, contact the Single Point of Contact identified on the cover page of this RFP to receive the form via email along with instructions for submittal.

If the selected Proposer is a sole proprietor or small firm that do not have audited O/H rates and use negotiated reasonable and customary rates, the CDQ still needs to be prepared and submitted. Fill out the form to the extent possible; if none of the response options listed on the form fit with your firm's practice, please write in "no" or "N/A", or provide comments to explain.

Throughout the duration of the Contract, the CDQ must be revised and resubmitted to ODOT within 30 calendar days of any changes to Consultant or subconsultant information provided on the form.

3.2
CERTIFICATE OF INSURANCE

If the selected Proposer does not have a current Certificate of Insurance on file with ODOT that covers this work, including the time frames for performance, sufficient amounts and limits of coverage and other requirements of Exhibit B, the selected Proposer shall provide a Certificate of Insurance for the types and coverage amounts shown in Attachment B, Exhibit C – Insurance upon execution of the Contract. 

3.3
CONFLICT OF INTEREST (COI) DISCLOSURE
The selected Proposer shall complete and submit a signed COI Disclosure Form (see attached form). 
The selected Proposer shall submit COI Disclosure Forms from each Subcontractor if a disclosure is required per the ODOT Conflict of Interest Guidelines. The form for each Subcontractor must be submitted prior to the Subcontractor performing any services under the Contract. 
If, following review of Proposer’s COI Disclosure Form, ODOT determines the selected Proposer has a conflict of interest that cannot reasonably be mitigated to ODOT’s satisfaction; the Notice of Intent-to-Award may be rescinded. At ODOT’s sole discretion, the Notice of Intent-to-Award may then be issued to the second highest ranked Proposer.


[image: image6.emf]COI Guidelines
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3.4
LIST OF SUBCONTRACTORS

The selected Proposer shall complete and submit a Subcontractor List on the attached form. Submit the list electronically (email acceptable) to the Single Point of Contact identified on page 1 of this RFP. List Subcontractors, if any, the selected Proposer intends to use under the Contract.


[image: image8.emf]SubList


3.5
CONTRACTOR RESPONSIBILITY
Prior to execution of a Contract, ODOT intends to evaluate whether the selected Proposer meets the standards of Responsibility set forth in ORS 279B.110 and OAR 137-047-0640(1)(c)(F). 

The selected Proposer shall submit a signed Responsibility Inquiry form (see attached) prior to execution of the Contract. The signed form may be submitted in .PDF format (Adobe Acrobat) via email. 
ODOT may request and gather additional information concerning a Proposer’s Responsibility. ODOT will notify the selected Proposer, in writing, of any other documentation required, which may include, but is not limited to: recent profit-and-loss history; current balance statements and cash “burn rate” information; assets-to-liabilities ratio, including number and amount of secured versus unsecured creditor claims; availability of short and long-term financing; bonding capacity; credit information; material; equipment; facility and personnel information; and performance record.  Failure to promptly provide this information may result in ODOT rescinding the Notice of Intent-to-Award and rejection of the Proposal. 

[image: image9.emf]Responsibility Inquiry  Form


3.6
BUSINESS REGISTRY NUMBER

If the selected Proposer is a corporation, partnership, or has an assumed business name, then the selected Proposer must register with the Secretary of State Office in accordance with ORS Chapters 58, 60, 62, 63, 65, 67, 70, and 648.  This registration is the obligation of the Contractor, not the ODOT.

The selected Proposer shall submit a current business registry number as assigned by the Oregon Secretary of State prior to execution of the Contract.

The process for obtaining a business registry number is at: http://www.filinginoregon.com/business/index.htm.
3.7
TAX ID NUMBER

The selected Proposer shall submit a completed W-9 form prior to execution of the Contract.

The W-9 form is available at: http://www.irs.gov/pub/irs-pdf/fw9.pdf. 

3.8
USE OF RECYCLED PRODUCTS

As required in ORS 279B.060 (2)(f), Contractor shall use recyclable products to the maximum extent economically feasible in the performance of the contract services or work set forth in this document and the subsequent contract.
ATTACHMENT A
PROPOSAL COVER SHEET 
RFP 730-23762-09
Oregon Department of Transportation
___ (Legal Name of Firm) ___________; a (an) __ (enter state) _________Corporation

 FORMCHECKBOX 
 Corporation   FORMCHECKBOX 
 Professional Corporation   FORMCHECKBOX 
 Ltd. Liability Company   FORMCHECKBOX 
 Partnership  

 FORMCHECKBOX 
 Limited Partnership   FORMCHECKBOX 
 Ltd. Liability Partnership   FORMCHECKBOX 
 Sole Proprietorship   FORMCHECKBOX 
 Other 


Mailing Address: 



Proposer is a “resident Bidder” as defined in ORS 279A.120(1):  FORMCHECKBOX 
 Yes   FORMCHECKBOX 
 No

Type name of primary Contact for this Proposal


Email address 


Telephone 
  Fax 


Type name of person(s) authorized to sign Contract: 


REPRESENTATIONS, ATTESTATIONS, AND CERTIFICATIONS.  By signature below, the undersigned Authorized Representative on behalf of Proposer certifies that:
1.
ODOT shall not be liable for: a) any claims or be subject to any defenses asserted by Proposer based upon, resulting from, or related to, Proposer's failure to comprehend all requirements of the RFP; or b) any expenses incurred by Proposer in either preparing and submitting its Proposal, or in participating in the Proposal evaluation/selection or Contract negotiation process, if any.
2.
Neither the Proposer, a major partner, a major subcontractor, nor any principal officer of a Proposer, major partner or major subcontractor:

a) Is presently debarred, suspended, proposed for debarment under ORS 279B.130, or declared ineligible for the award of contracts by any federal agency or agency of the State of Oregon, and is not listed on GSA’s Excluded Parties List System which is available at http://epls.gov.
b) Has, within the last 3-year period, been convicted of or had a civil judgment rendered against them for commission of fraud or a criminal offense in connection with obtaining, attempting to obtain, or performing a public (Federal, state, or local) contract or subcontract; violation of federal or state antitrust statutes relating to the submission of bids or Proposals; or commission of embezzlement, theft, forgery, bribery, falsification or destruction of records, making false statements, tax evasion, or receiving stolen property? 
A "principal officer of a Proposer, major partner or major subcontractor," means an officer, director, owner, or partner and any person having primary management or supervisory responsibilities within a business entity (e.g., general manager; plant manager; head of a subsidiary, division, or business segment, and similar positions).
3.
Reserved
4.
The Proposal shall remain valid for 180 Calendar Days after the Proposal due date unless this period is extended by mutual agreement.
5.
Proposer has available (and can furnish to ODOT upon request) the appropriate financial, material, equipment, facility and personnel resources and expertise, or ability to obtain the resources and expertise, necessary to indicate the capability of the Proposer to meet all contractual responsibilities.   

6.  
Proposer recognizes this is a public document and open to public inspection. Any portion(s) of the Proposal that Proposer considers exempt from disclosure under Oregon Public Records Law is/are clearly designated in the Proposal and listed on a separate sheet attached to this Proposal Cover Sheet with justification and citation to the authority relied upon.
7.
Proposer does not discriminate in its employment practices with regard to race, creed, age, religious affiliation, sex, disability, sexual orientation or national origin, nor has Proposer or will Proposer 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.

8. 
Proposer has an operating policy supporting equal employment opportunity. If proposing firm has 50 or more people, Proposer also has a formal equal opportunity program. 
· Does proposing firm have 50 or more employees?   FORMCHECKBOX 
 Yes  FORMCHECKBOX 
 No
· Does proposing firm have a formal equal employment opportunity program?  FORMCHECKBOX 
 Yes  FORMCHECKBOX 
 No
Affirmative Action: ODOT is an equal-employment-opportunity employer and values diversity in its work force.  ODOT requires its Contractors to have an operating policy as an equal employment opportunity employer.  Firms of 50 people or less do not need to have a formal equal employment opportunity program, but shall have an operating policy supporting equal employment opportunity.  Firms of 50 people or more shall also have a formal equal employment opportunity program.
9.
The Proposal submitted is in response to the specific language contained in the RFP, and Proposer has made no assumptions based upon either (a) verbal or written statements not contained in the RFP, or (b) any previously-issued RFP, if any.
10. 
Proposer, acting through its authorized representative, has read and understands the RFP instructions, specifications, and terms and conditions contained within the RFP (including the sample Contract) and all Addenda, if any. 
11.
Proposer agrees to and shall comply with, all requirements, specifications and terms and conditions contained within the RFP (including the sample Contract) and all Addenda, if any.
12.  
The products, if any, offered in this Proposal contain the following minimum percentages (Recycled Products Certification):

a) ___%  recycled product as defined in ORS 279A.010(1)(ii); Product type:




b) ___%  post-consumer waste as defined in ORS 279A.010(1)(u); Product type:




c) ___%  secondary waste materials as defined in ORS 279A.010(1)(jj); Product type:



d) ___%  recycled PETE product as defined in ORS 279A.010(1)(hh); Product type:



e)  FORMCHECKBOX 
 N/A. There are no recycled products included in the goods or Services offered.
It is the Proposer's responsibility to provide additional signed copies of the Certification of Compliance for each item which contains a different percentage of recycled materials than listed above. Contractors shall use recyclable products to the maximum extent economically feasible in the performance of the Contract work set forth in this document.
13.  
Proposer and Proposer’s employees and agents are not included on the list entitled “Specially Designated Nationals and Blocked Persons” maintained by the Office of Foreign Assets Control of the United States Department of the Treasury and currently found at http://www.treas.gov/offices/enforcement/ofac/sdn/t11sdn.pdf.
14.
All contents of the Proposal (including any other forms or documentation, if required under this RFP) and this Proposal Cover Sheet are truthful and accurate and have been prepared independently from all other Proposers, and without collusion, fraud, or other dishonesty. Failure to provide information required by the RFP may ultimately result in rejection of the Proposal.
15.
The signatory of this Proposal Cover Sheet is a duly authorized representative of the Proposer, has been authorized by Proposer to make all representations, attestations, and certifications contained in the Proposal document and to execute this Proposal document on behalf of Proposer.

Authorized Signature
Date

(Print Name and Title)

Note: Any alterations or erasures to the Proposal must be initialed in ink by the undersigned authorized representative.

ATTACHMENT C - REFERENCES

RFP# 730-23762-09;      Name of Proposing Firm: _____________________________

Provide at least 3 References for relevant projects identified in Section 2.2.1 completed by proposing firm. 

	Project Title:


	Proposing Firm’s PM:

Email:

Ph:

	Location:
	

	Brief Project Description and Proposing Firm’s Role:



	Contract #:
	WOC #(if applic.):
	Contract Start (Mo/Yr):
	Contract Complete (Mo/Yr):

	Client’s Budget for the Project (if applicable):

	Contractor Services Contract/WOC Amount (including as amended):

	Client Name:

Client’s PM: 

Email:

Ph #:
	Alt contact for client (optional):

Title:

Email:

Ph #:


	Project Title:


	Proposing Firm’s PM:

Email:

Ph:

	Location:
	

	Brief Project Description and Proposing Firm’s Role:



	Contract #:
	WOC #(if applic.):
	Contract Start (Mo/Yr):
	Contract Complete (Mo/Yr):

	Client’s Budget for the Project (if applicable):

	Contractor Services Contract/WOC Amount (including as amended):

	Client Name:

Client’s PM: 

Email:

Ph #:
	Alt contact for client (optional):

Title:

Email:

Ph #:


	Project Title:


	Proposing Firm’s PM:

Email:

Ph:

	Location:
	

	Brief Project Description and Proposing Firm’s Role:



	Contract #:
	WOC #(if applic.):
	Contract Start (Mo/Yr):
	Contract Complete (Mo/Yr):

	Client’s Budget for the Project (if applicable):

	Contractor Services Contract/WOC Amount (including as amended):

	Client Name:

Client’s PM: 

Email:

Ph #:
	Alt contact for client (optional):

Title:

Email:

Ph #:


ATTACHMENT D

PRICE PROPOSAL INSTRUCTIONS AND FORMAT

PRICE PROPOSAL INSTRUCTIONS

Proposers must use this Attachment D to convey their Price Proposal. The Price Proposal Total will be scored according to RFP Section 2.3.

Step 1: Insert Proposer’s name in the field indicated on the Price Proposal (see Price Proposal at the end of this document).

Step 2: Insert the Price Proposal Breakdown information in Section A.
Step 3: Insert the task(s) each key person will be associated with, key personnel names, classification/duties and fully burdened billing rate in the applicable cell in Section B. 

Step 4: Insert the Attachment D - Price Proposal into a separately sealed envelope. The Price Proposal must be submitted in a separately sealed envelope and identified in accordance with Sections 1.4.4 and 1.4.5 of this RFP. 

ATTACHMENT D

PRICE PROPOSAL INFORMATION

RFP #730-23762-09

PROPOSER:






A. PRICE PROPOSAL BREAKDONW
Proposer shall submit a breakdown of prices under this Attachment D for services identified under this RFP and the Statement of Work identified in Attachment B - Sample Contract.  Note: Fixed Prices must include any travel related expenses.
	Task
	Deliverable
	Compensation Methodology
	Price per Task

	1
	Project Management Services
	Time and Materials
	

	2
	Alternative Marketing Strategies
	Fixed Price
	

	3
	Statewide DLSM Marketing Plan
	Fixed Price
	

	4
	Implementation Plan
	Fixed Price
	

	4.3
	On-going Marketing Services
	Time and Materials
	

	4.3
	Reports – Quarterly, Annually or Final
	Time and Materials
	

	C.1
	Revise DLSM Plan
	Time and Materials

	

	
	
	Total Proposal Price
	$__________


B. KEY PERSONNEL INFORMATION
Proposer shall submit the following schedule of task(s), key personnel, classifications, and fully loaded billing rates (e.g. fully loaded means the rates include salary, all forms of overhead, and profit) for the key staff members proposed to work under the Contract, including any Subcontractors.  Proposal shall also identify the task(s) cited above associated with each classification cited below.  Proposer shall also provide the duties for each identified Key personnel classification in the Attachment D.
	TASK(S)
	NAME OF KEY PERSONNEL
	CLASSIFICATION/DUTIES 
	BILLING RATES 
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Attachment B- SAMPLE CONTRACT AND EXHIBITS

OREGON DEPARTMENT OF TRANSPORTATION


Personal Services – Non-A&E

CONTRACT NO. _______________

Project Name: Drive Less Save More & Rideshare Database (“SRD”) Campaigns  


This Contract is between the State of Oregon, acting by and through its Department of Transportation, hereafter called “Agency” or “ODOT,” and a _             (enter state)  corporation, hereafter called “Contractor” or “Consultant”. ODOT and Contractor together are referred to as “Parties” and individually referred to as “Party”. ODOT’s designated “Contract Administrator” and Contractor’s key personnel for this Contract are identified in Exhibit J, Contact Information and Key Persons.


		DBE Goal – see Exhibit E  (Contract includes federal funds: Y  FORMCHECKBOX 
  N  FORMCHECKBOX 
)

		N/A



		MWESB Aspirational Target - see Exhibit K (state funded): 

		15%



		Expenditure Account (EA) #: C4373002                                           

		ODOT Key # : N/A                                 





For purposes of this Contract: 


· “calendar days” means any day appearing on the calendar, whether a weekday, weekend day, national holiday, State holiday or other day; 


· “days” means calendar days; and


· “business days” means calendar days, excluding Saturdays, Sundays and all State recognized holidays.

1.
Contract Effective Date and Term
This Contract is effective on the date it has been signed by the Parties and all required State of Oregon approvals have been obtained.  The project for which ODOT requires Contractor’s Services is described in Exhibit A, Statement of Work.  Contractor shall perform its obligations according to this Contract through final completion of the project, unless this Contract is terminated or suspended. Unless otherwise amended or terminated, this Contract shall expire on _____________.   ODOT reserves the right, in its sole discretion to amend this Contract to extend the term.

2.
Statement of Work
Contractor shall perform all services and deliver all deliverables as described in Exhibit A, Statement of Work (the “Services”).  Contractor shall not provide any Services until this Contract has been signed by all Parties, all necessary State of Oregon approvals have been obtained, and ODOT has issued a notice to proceed to Contractor.


3.
Compensation
The maximum amount payable to Contractor under this Contract, which includes the amount of any allowable and reimbursable expenses, is $__________________, as detailed further in Exhibit B, Compensation. ODOT reserves the right, in its sole discretion, to amend this Contract to increase this amount. The payment methodology and basis for payment to Contractor is described in Exhibit B, Compensation.


4.
Contract Documents
4.1
Exhibits Attached and Incorporated


This Contract includes the following exhibits, each of which is attached and incorporated into this Contract.

· Exhibit A – Statement of Work


· Exhibit B – Compensation


· Exhibit C – Insurance


· Exhibit F – Project Cooperation

· Exhibit G – Contractor Evaluation


· Exhibit H –Conflict of Interest Disclosure  

· Exhibit J – Contact Information and Key Persons


4.2 Exhibits Incorporated by Reference From Website(s)


This Contract includes the following exhibits, each of which, although not physically attached, is incorporated by this reference into this Contract with the same force and effect as though fully set forth herein: 


· Exhibit D – Influence and Debarment Provisions (Sep 2007)


· Exhibit E – Disadvantaged Business Enterprise (“DBE”) Required Provisions (Sep 2007)


· Exhibit I – RESERVED

· Exhibit K – MWESB Aspirational Target Provisions (Dec 2007)


The full text of the above referenced exhibits may be reviewed and downloaded on line at the following address:   http://www.oregon.gov/ODOT/CS/OPO/AE.shtml##Contract_Docs

5.
Order of Precedence  
Unless a different order is required by law, this Contract shall be interpreted in the following order of precedence:


(i) This Contract less all attachments, exhibits and other material incorporated by reference.

(ii) Exhibit A - Statement of Work


(iii) Exhibit B - Compensation


(iv) Exhibit C - Insurance


(v) Exhibit F – Project Cooperation

(vi) Exhibit H – Conflict of Interest Disclosure

(vii) Exhibit D - Influence and Debarment Provisions


(viii) Exhibit G - Contractor Evaluation

(ix) Exhibit E -  Disadvantaged Business Enterprise (“DBE”) Required Provisions


(x) Exhibit J – Contact Information and Key Persons 


(xi) Exhibit K – MWESB Aspirational Target Provisions


6.
Independent Contractor; Responsibility for Taxes and Withholding; Contractor Oversight

a.
Contractor, by its signature on the Contract, certifies that it is an independent contractor as defined in ORS 670.600 and as described in IRS Publication 1779, which is available at the following link: http://www.irs.gov/pub/irs-pdf/p1779.pdf. Contractor shall perform all required Services as an independent contractor. Although ODOT reserves the right (i) to determine the delivery schedule (as mutually acceptable to ODOT and Contractor) for the Services to be performed and (ii) to evaluate the quality of the completed performance, ODOT 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.  Contractor is not an "officer", "employee", or "agent" of ODOT, as those terms are used in ORS 30.265.


b.
Reserved

c.
Contractor shall be responsible for all federal or state taxes applicable to compensation or payments paid to Contractor under the Contract and, unless Contractor is subject to backup withholding, ODOT will not withhold from such compensation or payments any amount(s) 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 the Contract, except as a self‑employed individual.  


d.
Contractor shall not be responsible for or have control over the means, manner, methods or techniques required of or used by other contractors under contract with ODOT who are performing services or construction work on projects within the scope of the Contract, unless otherwise expressly agreed to in writing by the Parties. The Parties agree, however, that these Section 6.d. provisions do not in any way revise or adjust Contractor’s professional responsibility to report to ODOT any information pertaining to a project, or to performance by other contractors on a project, that would adversely affect ODOT or a particular project, to the extent any such information may come to the attention of Contractor during the performance of Services within the scope of the Contract.


7.
Subcontracts and Assignment; Successors and Assigns

a.
Contractor shall not enter into any subcontracts for any of the Services required by the Contract, or in any manner assign or transfer any of its rights or interest under the Contract or delegate any of its duties or performance under the Contract, without ODOT's prior written consent, except for subcontracts necessary to comply with any DBE requirements. In addition to any other provisions ODOT may require, Contractor shall include, in any permitted subcontract under the Contract, contractual provisions that shall require any Subcontractor to comply with Sections 10, 12, 13, 14, 17, 24, and 29 of these Contract provisions, in the performance of the Subcontractor’s services on the project that is the subject of the Contract, as if the Subcontractor were the Contractor. ODOT’s consent to any subcontract shall not relieve Contractor of any of its duties or obligations under the Contract, including with respect to any Services, whether performed or to be performed by Contractor or a Subcontractor.

b.
The provisions of the Contract shall be binding upon and shall inure to the benefit of the Parties hereto, and their respective successors and permitted assigns, if any.


c.   Any purported assignment, delegation or disposition in violation of subsection a. above is void. 


8.
No Third Party Beneficiaries

ODOT and Contractor are the only Parties to the Contract and are the only Parties entitled to enforce its terms. Nothing in the 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 in the Contract and expressly described as intended beneficiaries of the terms of the Contract.


9.
Funds Available and Authorized; Payments

Contractor shall not be compensated for Services performed under the Contract by any other agency or department of the State of Oregon. ODOT reasonably believes that, as of the effective date of the Contract, it has sufficient funds available and authorized for expenditure to finance the costs of the Contract within ODOT's biennial appropriation or limitation.  Contractor understands and agrees that ODOT's payment of amounts under the Contract is contingent on ODOT receiving from the Oregon Legislative Assembly appropriations, limitations, or other expenditure authority sufficient to allow ODOT, in the exercise of its reasonable administrative discretion, to continue to make payments under the Contract. In the event ODOT staff responsible for oversight of the Contract becomes aware that sufficient funds are not available and authorized for expenditure to finance the costs of the Contract within ODOT’s biennial appropriation or limitation, ODOT shall give prompt written notice to Contractor.


10.
Representations and Warranties


a.
Contractor’s Representations and Warranties 


Contractor represents and warrants to ODOT that (i) Contractor has the power and authority to enter into and perform the Contract, (ii) the Contract, when executed and delivered is a valid and binding obligation of Contractor, enforceable in accordance with its terms, (iii) the Services under the Contract will be performed in accordance with the professional standard of care set forth in Section 11 below; (iv) Contractor is duly licensed to perform the Services, and if there is no licensing requirement for the profession or Services, is duly qualified and professionally competent to perform the Services; and (v) Contractor is an experienced firm having the skill, legal capacity, professional ability and resources necessary to perform all the Services required under the Contract.  


b.
Warranties Cumulative  

The warranties set forth in this Section are in addition to, and not in lieu of, any other warranties provided.

11.
Professional Standard of Care; Responsibility of Contractor

a.
Professional Standard of Care

Contractor shall perform all Services under the Contract in accordance with the degree of skill, care and diligence required to perform the Services in a professional manner and in accordance with contemporary standards prevalent in Contractor’s industry, trade or profession, under similar conditions and circumstances,


b.
Responsibility of the Contractor

(i)
Contractor shall be responsible for the professional quality (and technical accuracy, when applicable) of all Services furnished by Contractor under the Contract. Contractor shall, without additional compensation, correct or revise errors or deficiencies (per requirements or acceptance criteria described in the Contract) in Contractor’s deliverables.


(ii)
ODOT’s review, approval or acceptance of, or payment for, the Services and deliverables required under the Contract shall not be construed to operate as a waiver of any rights under the Contract or of any cause of action arising out of the performance of the Contract, and Contractor shall be and shall remain liable to ODOT in accordance with applicable law for all damages to ODOT caused by Contractor’s negligent performance of any of the Services furnished under the Contract or negligent failure to perform any of the Services under the Contract.


(iii)
The rights and remedies of ODOT provided for under the Contract are in addition to any other rights and remedies provided by law.


(iv)
If Contractor is comprised of more than one legal entity (for example, a joint-venture or partnership), each such entity shall be jointly and severally liable under the Contract.


12.
Ownership of Work Product

a.
Definitions  

The following terms have the meanings set forth below:


(i) “Contractor Intellectual Property” means any intellectual property owned by Contractor and developed independently from the Contract.


(ii) “Third Party Intellectual Property” means any intellectual property owned by parties other than ODOT or Contractor.


(iii) “Work Product” means every invention, discovery, work of authorship, trade secret or other tangible or intangible item, and all intellectual property rights therein, that Contractor is required to deliver to ODOT pursuant to the Contract.  


b.
  Work Product  

All Work Product created by Contractor pursuant to the Contract, including derivative works and compilations, and whether or not such Work Product is considered a “work made for hire,” shall be the exclusive property of ODOT. ODOT and Contractor agree that Work Product that constitutes original works of authorship (the “Original Work Product”) is “work made for hire” of which ODOT is the author within the meaning of the United States Copyright Act.  If for any reason Original Work Product created pursuant to the Contract is not “work made for hire,” Contractor hereby irrevocably assigns to ODOT any and all of its rights, title, and interest in all Original Work Product created pursuant to the Contract, whether arising from copyright, patent, trademark, trade secret, or any other state or federal intellectual property law or doctrine. Upon ODOT’s reasonable request, Contractor shall execute such further documents and instruments necessary to fully vest such rights in Original Work Product in ODOT.  Contractor forever waives any and all rights relating to Original Work Product created pursuant to the Contract, 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. However, see Sections 12.c, 12.d, 12.e and 12.f. immediately below, for provisions applicable to Contractor Intellectual Property, Third Party Intellectual Property, Contractor Intellectual Property derivative works and Third Party Intellectual Property derivative works.


c.
  Contractor Intellectual Property 




In the event that any Work Product is Contractor Intellectual Property (Contractor Intellectual Property that is applicable to the Services being performed by Contractor under the Contract or included in Work Product deliverable to ODOT under the Contract), or in the event any Contractor Intellectual Property is needed by ODOT to reasonably enjoy and use any Work Product, Contractor hereby grants to ODOT an irrevocable, non-exclusive, non-transferable, perpetual, royalty-free license to use, reproduce, prepare derivative works based upon, distribute copies of, perform and display Contractor Intellectual Property, including the right of ODOT to authorize contractors, consultants and others to do the same on ODOT’s behalf. At the request of Contractor, ODOT shall take reasonable steps to protect the confidentiality and proprietary interests of Contractor in any Contractor Intellectual Property licensed under this Section, within the limits of the Oregon Public Records Law (ORS 192.410 through 192.505) and the Oregon Uniform Trade Secrets Act (ORS 646.461 to 646.475).

d.
Third Party Intellectual Property 

In the event that Work Product is Third Party Intellectual Property (Third Party Intellectual Property that is applicable to the Services being performed by Contractor under the Contract or included in Work Product deliverable to ODOT under the Contract), or in the event any Third Party Intellectual Property is needed by ODOT to reasonably enjoy and use any Work Product, Contractor shall secure on ODOT’s behalf and in the name of ODOT, an irrevocable, non-exclusive, non-transferable, perpetual, royalty-free license to use, reproduce, prepare derivative works based upon, distribute copies of, perform and display the Third Party Intellectual Property, including the right of ODOT to authorize contractors, consultants and others to do the same on ODOT’s behalf.

e.
Contractor Intellectual Property-Derivative Work  

In the event that Work Product created by Contractor under the Contract is a derivative work based on Contractor Intellectual Property, or is a compilation that includes Contractor Intellectual Property, Contractor hereby grants to ODOT an irrevocable, non-exclusive, non-transferable, perpetual, royalty-free license to use, reproduce, prepare derivative works based upon, distribute copies of, perform and display the pre-existing elements of Contractor Intellectual Property employed in the Work Product, including the right of ODOT to authorize others to do the same on ODOT’s behalf.

f.
Third Party Intellectual Property-Derivative Work  

In the event that Work Product created by Contractor under the 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 ODOT’s behalf and in the name of ODOT an irrevocable, non-exclusive, non-transferable, 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 Work Product, including the right to authorize others to do the same on ODOT’s behalf.


g
Limited ODOT Indemnity  

To the extent permitted by the Oregon Constitution, Article XI, Section 7, and by the Oregon Tort Claims Act, ORS 30.260 through 30.400, ODOT shall indemnify and hold Contractor harmless from liability arising out of ODOT’s re-use or alteration of the Work Product.


h.
Contractor Use of Work Product 

Notwithstanding anything to the contrary in this Section 12, Contractor may refer to the Work Product in its brochures or other literature that Contractor utilizes for advertising purposes and, unless specified otherwise in Exhibit A – Statement of Work, ODOT hereby grants to Contractor a non-exclusive, non-transferable, royalty-free license to use, reproduce, prepare derivative works based upon, distribute copies of, perform and display ODOT-owned Work Product on other unrelated projects, except for any “Confidential Information” protected from disclosure under the provisions of Section 13 below, pertaining to Confidentiality and Non-Disclosure.


13.  Confidentiality and Non-Disclosure


a.
Confidential Information  

Contractor acknowledges that it and its employees and agents may, in the course of performing their responsibilities under the Contract, be exposed to or acquire information that is confidential to ODOT. Any and all information that ODOT provides to Contractor or its employees or agents in the performance of the Contract that ODOT designates as confidential (either on the document itself or through related correspondence), as well as all reports and other documents and materials (including software) that result from Contractor’s use of such information and any other Work Product that ODOT designates as confidential, is deemed to be confidential information of ODOT (“Confidential Information”). Confidential Information does not include information that (i) is or becomes (other than by disclosure by Contractor) publicly known; (ii) is furnished by ODOT to others without restrictions similar to those imposed by the Contract; (iii) is rightfully in Contractor’s possession without the obligation of nondisclosure prior to the time of its disclosure under the Contract; (iv) is obtained from a source other than ODOT without the obligation of confidentiality, (v) is disclosed with the written consent of ODOT, or; (vi) is independently developed by employees or agents of Contractor who can be shown to have had no access to the Confidential Information.


b.
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 shall not, without ODOT’s prior written consent, 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 ODOT hereunder. Contractor shall advise each of its employees and agents of their obligations to keep Confidential Information confidential.  Contractor shall use reasonable efforts to assist ODOT in identifying and preventing any unauthorized use or disclosure of any Confidential Information. Contractor shall advise ODOT immediately if 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 this Section 13(b), and Contractor shall, at its expense, cooperate with ODOT in seeking injunctive or other equitable relief in the name of ODOT against any such person.  Contractor agrees that, except as directed by ODOT, Contractor will not at any time during or after the term of the Contract disclose, directly or indirectly, any Confidential Information to any person, except in accordance with the Contract, and that upon termination of the Contract or at ODOT’s request, Contractor shall turn over to ODOT all documents, papers, and other matter in Contractor's possession that embody Confidential Information. In the event Contractor is required to disclose Confidential Information pursuant to a subpoena or other legal process, Contractor shall notify ODOT of such subpoena or other legal process, provide ODOT with copies of any subpoena, other legal process and any other written materials supporting the subpoena or other legal process, and otherwise cooperate with ODOT in the event ODOT decides to oppose the disclosure of the Confidential Information.  In the event ODOT decides not to oppose such subpoena or other legal process or ODOT’s decision to oppose the subpoena or legal process has not been successful, Contractor shall be excused from the confidentiality provisions of this Section, to the extent necessary to meet the requirements of the subpoena or other legal process controlling the required disclosure.


14.
INDEMNITY

a.
CLAIMS FOR OTHER THAN PROFESSIONAL LIABILITY  

CONTRACTOR SHALL INDEMNIFY, DEFEND, SAVE, AND HOLD HARMLESS THE STATE OF OREGON, THE OREGON TRANSPORTATION COMMISSION AND ITS MEMBERS, THE DEPARTMENT OF TRANSPORTATION, THEIR OFFICERS, AGENTS AND EMPLOYEES FROM ANY AND ALL CLAIMS, SUITS, ACTIONS, LOSSES, LIABILITIES, DAMAGES, COSTS AND EXPENSES, INCLUDING ATTORNEYS FEES, OF WHATSOEVER NATURE, RESULTING FROM OR ARISING OUT OF THE ACTS OR OMISSIONS OF CONTRACTOR OR ITS SUBCONTRACTORS, OR THEIR RESPECTIVE AGENTS OR EMPLOYEES, UNDER THE CONTRACT.


b.
CLAIMS FOR PROFESSIONAL LIABILITY  



CONTRACTOR SHALL INDEMNIFY, DEFEND, SAVE, AND HOLD HARMLESS THE STATE OF OREGON, THE OREGON TRANSPORTATION COMMISSION AND ITS MEMBERS, THE DEPARTMENT OF TRANSPORTATION, THEIR OFFICERS, AGENTS AND EMPLOYEES FROM ANY AND ALL CLAIMS, SUITS, ACTIONS, LOSSES, LIABILITIES, DAMAGES, COSTS AND EXPENSES, INCLUDING ATTORNEYS FEES, ARISING OUT OF THE PROFESSIONALLY NEGLIGENT ACTS, ERRORS OR OMISSIONS OF CONTRACTOR OR ITS SUBCONTRACTORS, OR THEIR RESPECTIVE AGENTS OR EMPLOYEES, IN THE PERFORMANCE OF CONTRACTOR’S PROFESSIONAL SERVICES UNDER THE CONTRACT. 


c.
INDEMNITY FOR INFRINGEMENT CLAIMS 

WITHOUT LIMITING THE GENERALITY OF SECTION 14(a) OR 14(b), CONTRACTOR EXPRESSLY AGREES TO INDEMNIFY, DEFEND, SAVE AND HOLD HARMLESS THE STATE OF OREGON, THE OREGON TRANSPORTATION COMMISSION AND ITS MEMBERS, THE DEPARTMENT OF TRANSPORTATION AND THEIR AGENCIES, SUBDIVISIONS, OFFICERS, DIRECTORS, AGENTS, AND EMPLOYEES FROM ANY AND ALL CLAIMS, SUITS, ACTIONS, LOSSES, LIABILITIES, DAMAGES, COSTS AND EXPENSES, INCLUDING ATTORNEYS FEES, ARISING OUT OF OR RELATING TO ANY CLAIMS THAT  CONTRACTOR’S SERVICES, THE WORK PRODUCT OR ANY OTHER TANGIBLE OR INTANGIBLE ITEMS DELIVERED TO ODOT BY CONTRACTOR THAT MAY BE THE SUBJECT OF PROTECTION UNDER ANY STATE OR FEDERAL INTELLECTUAL PROPERTY LAW OR DOCTRINE, OR ODOT’S USE THEREOF, INFRINGES ANY PATENT, COPYRIGHT, TRADE SECRET, TRADEMARK, TRADE DRESS, MASK WORK, UTILITY DESIGN, OR OTHER PROPRIETARY RIGHT OF ANY THIRD PARTY; PROVIDED, THAT STATE SHALL PROVIDE CONTRACTOR WITH PROMPT WRITTEN NOTICE OF ANY INFRINGEMENT CLAIM.  PROVIDED, HOWEVER, CONTRACTOR SHALL NOT BE OBLIGATED TO INDEMNIFY, DEFEND, SAVE AND HOLD HARMLESS THE STATE AND ODOT UNDER THIS SECTION 14(c), BASED SOLELY ON THE FOLLOWING:  CONTRACTOR’S COMPLIANCE WITH ODOT SPECIFICATIONS OR REQUIREMENTS, INCLUDING, BUT NOT LIMITED TO THE REQUIRED USE OF TANGIBLE OR INTANGIBLE ITEMS PROVIDED BY ODOT.


d.
DEFENSE QUALIFICATION  

NOTWITHSTANDING CONTRACTOR’S FOREGOING DEFENSE OBLIGATIONS, NEITHER CONTRACTOR NOR ANY ATTORNEY ENGAGED BY CONTRACTOR SHALL DEFEND ANY CLAIM IN THE NAME OF THE STATE OF OREGON OR ANY ODOT OF THE STATE OF OREGON, NOR PURPORT TO ACT AS LEGAL REPRESENTATIVE OF THE STATE OF OREGON OR ANY OF ITS AGENCIES, WITHOUT THE PRIOR WRITTEN CONSENT OF THE OREGON ATTORNEY GENERAL. THE STATE OF OREGON MAY, AT ANY TIME AT ITS ELECTION ASSUME ITS OWN DEFENSE AND SETTLEMENT IN THE EVENT THAT IT DETERMINES THAT CONTRACTOR IS PROHIBITED FROM DEFENDING THE STATE OF OREGON, OR THAT CONTRACTOR IS NOT ADEQUATELY DEFENDING THE STATE OF OREGON'S INTERESTS, OR THAT AN IMPORTANT GOVERNMENTAL PRINCIPLE IS AT ISSUE OR THAT IT IS IN THE BEST INTERESTS OF THE STATE OF OREGON TO DO SO.  THE STATE OF OREGON RESERVES ALL RIGHTS TO PURSUE ANY CLAIMS IT MAY HAVE AGAINST CONTRACTOR IF THE STATE OF OREGON ELECTS TO ASSUME ITS OWN DEFENSE.


e.
ODOT’S ACTS OR OMISSIONS  

THIS SECTION 14 DOES NOT INCLUDE INDEMNIFICATION BY CONTRACTOR OF THE STATE OF OREGON, THE OREGON TRANSPORTATION COMMISSION AND ITS MEMBERS, THE DEPARTMENT OF TRANSPORTATION AND ITS OFFICERS AGENTS AND EMPLOYEES, FOR THE ACTS OR OMISSIONS OF THE STATE OF OREGON, THE OREGON TRANSPORTATION COMMISSION AND ITS MEMBERS, THE DEPARTMENT OF TRANSPORTATION AND ITS OFFICERS AGENTS AND EMPLOYEES, WHETHER WITHIN THE SCOPE OF THE CONTRACT OR OTHERWISE. 


15. 
Insurance

Contractor shall carry insurance as indicated on Exhibit C. 


16.
Termination  

a.
Termination by Mutual Consent  

The Contract may be terminated at any time, in whole or in part, by mutual written consent of the Parties.


b.
ODOT's Right to Terminate for Convenience  

ODOT may, at its sole discretion, terminate the Contract, in whole or in part, upon thirty (30) calendar days prior written notice to Contractor.


c.
ODOT's Right to Terminate for Cause  

ODOT may terminate the Contract, in whole or in part, immediately upon written notice to Contractor or at such later date as ODOT may establish in such notice, upon the occurrence of any of the following events:


(i)
ODOT fails to receive appropriations, limitations or other expenditure authority sufficient to allow ODOT, in the exercise of its reasonable administrative discretion, to continue to make payments for Contractor’s Services;


(ii)
Federal, state or local laws, regulations or guidelines are modified or interpreted in such a way that either the Services under the Contract are prohibited or ODOT is prohibited from paying for such Services from the planned funding source;


(iii)
Contractor no longer holds any license or certificate that is required to perform the Services; or


(iv)
Contractor commits any material breach or default of any covenant, warranty, obligation or agreement under the Contract, fails to perform the Services under the Contract within the time specified or any extension thereof, or so fails to perform the Services as to endanger Contractor's performance under the Contract in accordance with its terms, and such breach, default or failure is not cured within 14 calendar days after ODOT's notice to Contractor, or such longer period as ODOT may specify in such notice.


d.
Contractor's Right to Terminate for Cause

(i)
Contractor may terminate the Contract by giving written notice to ODOT if ODOT fails to pay Contractor pursuant to the terms of the Contract and if ODOT fails to cure within 14 calendar days after receipt of Contractor's written notice, or such longer period of cure as Contractor may specify in such notice.


(ii)
Contractor may terminate the Contract, for reasons other than nonpayment, if ODOT commits any material breach or default of any covenant, warranty, obligation or agreement under the Contract, fails to perform under the Contract within the times specified, or so fails to perform as to endanger Contractor's performance under the Contract, and such breach, default or failure is not cured within 14 calendar days after Contractor's notice to ODOT, or such longer period as Contractor may specify in such notice.


e.
Remedies

(i)
In the event of termination pursuant to Sections 16(a), 16(b), 16(c)(i), 16(c)(ii) or 16(d), Contractor's sole remedy (except as otherwise required by applicable State or Federal law) shall be a claim for the sum designated for performing the Services multiplied by the percentage of Services completed and accepted by ODOT (with acceptance by ODOT not to be unreasonably withheld), less previous amounts paid and any claim(s) which State has against Contractor, except in the event of a termination under Section 16(c)(i) where no payment will be due and payable for Services performed or costs incurred after the last day of the current biennium, consistent with Section 9, Funds Available and Authorized; Payments. If previous amounts paid to Contractor exceed the amount due to Contractor under this subsection, Contractor shall pay all excess to ODOT upon demand.


(ii)
In the event of termination pursuant to Section 16(c)(iii) or 16(c)(iv), ODOT shall have any remedy available to it in law or equity.  If it is determined for any reason that Contractor was not in default under Section 16(c)(iii) or 16(c)(iv), the rights and obligations of the Parties shall be the same as if the Contract was terminated pursuant to Section 16(b).


f.
Contractor's Tender upon Termination/Retained Remedies of ODOT  

Upon receiving a notice of termination of the Contract, Contractor shall immediately cease all activities under the Contract, unless ODOT expressly directs otherwise in such notice of termination. Upon termination of the Contract, Contractor shall deliver to ODOT all documents, information, works-in-progress and other property that are or would be deliverables had the Contract been completed. Upon ODOT's request, Contractor shall surrender to anyone ODOT designates, all documents, information, research, works-in-progress, Work Product and other property, that are deliverables or would be deliverables had the Contract been completed, that are in Contractor’s possession or control and may be needed by ODOT to complete the Services.


17.
 Records Maintenance; Access 

Contractor, and its Subcontractors, shall maintain all fiscal records relating to the Contract in accordance with generally accepted accounting principles. In addition, Contractor shall maintain all other records pertinent to the Contract and shall do so in such a manner as to clearly document Contractor's performance. Contractor acknowledges and agrees that ODOT and the Oregon Secretary of State's Office and the federal government and their duly authorized representatives shall have access, and Contractor shall permit the aforementioned entities and individuals access, to such fiscal records and other books, documents, papers, plans and writings of Contractor that are pertinent to the Contract to perform examinations and audits and make excerpts and transcripts. Contractor shall retain and keep accessible all such fiscal records, books, documents, papers, plans, and writings for a minimum of 6 years, or such longer period as may be required by applicable law, following final payment and expiration or termination of the Contract, or until the conclusion of any audit, controversy or litigation arising out of or related to the Contract, whichever date is later. 


18.  Performance Evaluations 

ODOT may conduct performance evaluations on the Contractor during the term of the Contract, which will be compiled and maintained by ODOT, and become a written record of Contractor's performance, including information gained during an exit interview. ODOT will provide copies of any performance evaluation documentation to the affected Contractor and upon request, to third parties, unless lawfully exempt from disclosure. The Contractor Evaluation process is included in Exhibit G to this Contract.


19. 
Compliance with Applicable Law 

Contractor shall comply with all federal, state and local statutes, regulations, administrative rules, executive orders, ordinances and other laws applicable to the Services under the Contract, in effect at the time the Contract is executed and as may be amended, revised, enacted or adopted thereafter. Changes in these legal requirements after the execution of the Contract may or may not be the basis for modifications to Contractor’s schedule, scope and fee, depending on a reasonable assessment of the nature of the change, the extent to which the change was anticipated by Contractor or the Parties, and other circumstances then existing. Without limiting the generality of the foregoing, Contractor expressly agrees to comply with:  (i) Title VI of the Civil Rights Act of 1964; (ii) Section V of the Rehabilitation Act of 1973; (iii) the Americans with Disabilities Act of 1990 and ORS 659a.142; (iv) all regulations and administrative rules established pursuant to the foregoing laws; and (v) all other applicable requirements of federal and state civil rights and rehabilitation statutes, rules and regulations. ODOT’s performance under the Contract is conditioned upon Contractor’s compliance with, and Contractor shall comply with, the obligations intended for contractors under ORS 279B.220, 279B.225, 279B.230, 279B.235, and 279B.270, which are incorporated by reference herein.  If conflicts are discovered among federal, state and local statutes, regulations, administrative rules, executive orders, ordinances and other laws applicable to the Services under the Contract, Contractor shall in writing request ODOT to resolve the conflict. Contractor shall specify if the conflict(s) create a problem for completing Services required under the Contract. 

20. Permits and Licenses to Conduct Business 

Unless otherwise specified in Exhibit A, Statement of Work, Contractor shall obtain, hold, maintain and fully pay for during the term of the Contract any permits and licenses required by law for Contractor to conduct its business and perform the Services under the Contract.  


21.
Foreign Contractor; Business Registration 

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 the Contract.

22.
Force Majeure 

Neither ODOT nor Contractor shall be held responsible for delay or default in the performance of its obligations due to a cause beyond its reasonable control, including, but not limited to, fire, riot, acts of God, terrorist acts or other acts of political sabotage, or war where such cause was beyond the reasonable control of ODOT or Contractor, respectively. 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 the Contract.


23.
Survival 

All rights and obligations shall cease upon termination or expiration of the Contract, except for the rights and obligations set forth in Sections 5, 10, 11, 12, 13, 14, 16(e), 16(f), 17, 23, 24, 28 and 29 and all other rights and obligations which by their context are intended to survive.

24.
Time is of the Essence

Contractor agrees that time is of the essence in Contractor’s performance of its obligations under the Contract.


25.
Notice

Except as otherwise expressly provided in the Contract, any communications between the Parties hereto or notices to be given hereunder shall be given in writing by email, by personal delivery, facsimile, or mailing the same, postage prepaid, to Contractor or ODOT at the email address, the delivery address or facsimile number set forth in the Contract, or to such other addresses or numbers as either Party may hereafter indicate in writing to the other. Any notice or day-to-day communication sent by email shall be deemed received when it is sent. The recipient of any notice sent by email shall reply by email to confirm receipt of such notice. Any communication or notice made by personal delivery shall be deemed to be received when actually delivered. Any communication or notice properly addressed and mailed shall be deemed received 5 calendar days after the date of mailing. Any communication or notice delivered by facsimile shall be deemed received on the date of the notice of successful transmission generated by the transmitting machine. To be effective, such facsimile transmission must be confirmed by telephone notice to ODOT’s Contract Administrator or Contractor’s representative, as applicable.


26.
Severability

The Parties agree that if any term or provision of the 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 the Contract did not contain the particular term or provision held to be invalid.


27.
Counterparts

The Contract may be executed in several counterparts, all of which when taken together shall constitute one agreement binding on all Parties, notwithstanding that all Parties are not signatories to the same counterpart.  Each copy of the Contract so executed shall constitute an original.


28.
Dispute Resolution Process

In the event of a dispute between the Parties regarding any aspect of the Contract or performance under the Contract, the Parties agree to attempt in good faith to resolve any such dispute through direct communications and negotiations. In the event good faith efforts do not resolve the dispute, the Parties agree to make a good faith effort to determine if mediation might resolve any such dispute. If the Parties determine that mediating the dispute would be productive, the Parties agree to use reasonable efforts to establish an agreement through which such mediation proceeding could take place.  In the event such a mediation proceeding takes place, the Parties acknowledge and agree that any mediator or mediators retained to assist the Parties in resolving any dispute will not have the power to issue a binding decision on the Parties, but will merely act to facilitate the process of the Parties’ attempt to resolve the dispute through mutual agreement. 


29.
Governing Law; Venue; Consent to Jurisdiction

The Contract shall be governed by, and construed and enforced in accordance with, the laws of the State of Oregon, without regard to principles of conflicts of law. Any claim, action, suit or proceeding (collectively, “Claim”) between ODOT (or any other agency or department of the State of Oregon) and Contractor that arises from or relates to the 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 or defense or immunity, whether based on sovereign immunity, governmental immunity, immunity based on the Eleventh Amendment to the United States Constitution, or otherwise. CONTRACTOR, BY EXECUTION OF THE CONTRACT, HEREBY CONSENTS TO THE IN PERSONAM JURISDICTION OF SAID COURTS.


30.
Amendments

ODOT may amend the Contract to the extent permitted by applicable statutes and administrative rules and as mutually agreed upon by ODOT and Contractor. ODOT may agree to appropriate increases in the maximum compensation payable under the Contract, should any ODOT-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, and the amendment is not effective, unless it is in writing signed by the Parties and all approvals required by applicable law have been obtained.


The reasons for amending the Contract include, but are not limited to:


· Expanding the scope to include additional transportation-related marketing campaigns.

· Adding, deleting, or changing the tasks and deliverables related to the project.


· Extensions to the Contract term.


· Changes as a result of innovations in technology or products that are related to transportation marking campaigns and will benefit ODOT. 

· Changes required as a result of necessary changes in the business processes of the State of Oregon that may restructure ODOT.


· Modifying the compensation method.


· Modifying the not-to-exceed amount set forth in the Contract.  


· Any other change ODOT determines is in the best interest of ODOT.


31.
Merger Clause; Waiver

The Contract, including everything incorporated by reference, constitutes 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 the Contract. No waiver, consent, modification or change of terms of the Contract shall bind either Party, unless such waiver, consent, modification or change of terms is in writing and signed by the Parties, and all necessary State of Oregon governmental approvals have been obtained. Such a waiver, consent, modification or change, if made, shall be effective only in the specific instance and for the specific purpose given. Either Party’s failure to enforce any provision of the Contract shall not constitute a waiver by that Party of that or any other provision.


32.
Departmental Approvals

Department of Justice approval is required before any Services may begin under the Contract. Contractor shall not perform Services nor shall Contractor be paid for Services performed before the Contract has been signed by all Parties and all necessary State of Oregon governmental approvals have been obtained.


CONTRACTOR SIGNATURE PAGE


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.


Legal Company Name:













Address: 














City, State, Zip Code:













CERTIFICATION:  

A. 
Any individual signing on behalf of Contractor hereby certifies: 


(1) Contractor understands and agrees that various exhibits to the Contract are not physically attached, but are incorporated by reference in Section 4 and have the same force and effect as if fully set forth herein.  The full text of all exhibits not physically attached to the Contract is available at the following Web address: http://www.oregon.gov/ODOT/CS/OPO/AE.shtml##Contract_Docs


(2) (Check one of the following two certifications as applicable)



(a)  FORMCHECKBOX 
 Contractor understands and has provided to all Associates (as defined in the COI Guidelines) the Conflict of Interest (COI) Guidelines and COI Disclosure Form. Contractor and (to the best of the undersigned’s information, knowledge and belief) Contractor’s Associates are in compliance with the COI Guidelines and have no conflicts of interest, no ODOT employees hired within the last one-year period, and no other disclosures required per the COI Guidelines. The response to each question on the COI Disclosure Form was “no”.  

(b)  FORMCHECKBOX 
 (i) All disclosures required, per the ODOT COI Guidelines and COI Disclosure Form, for Contractor and (to the best of the undersigned’s information, knowledge and belief) Contractor’s Associates (as defined in the COI Guidelines) have been indicated on the Conflict of Interest Disclosure Form(s) submitted regarding this Contract, and if determined necessary by ODOT, a mitigation plan has been approved by ODOT; 


(The ODOT COI Guidelines and COI Disclosure Form are available at the following link:  http://www.oregon.gov/ODOT/CS/OPO/AE.shtml#Misc (under “Misc. Procurement Related Forms”)

(3) 
(a) Contractor is an independent contractor as defined in ORS 670.600 and as described in IRS Publication 1779; and (b) in the event that Contractor is a general partnership or joint venture,  Contractor signature(s) on this Contract constitutes certifications to the above statements pertaining to the partnership or joint venture, as well as certifications of the above statements as to any general partner or joint venturer signing this Contract.

B. 
Any individual signing on behalf of Contractor hereby certifies 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; and 


(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.  For purposes of this certification, “Oregon Tax Laws” means a state tax imposed by ORS 401.792 to 401.816,ORS Chapters 118, 314, 316, 317, 318, 320, 321, and 323; the elderly rental assistance program under ORS 310.630 to 310.706;  and local taxes administered by the Department of Revenue under ORS 305.620. 

No Payment shall be made for Services that are performed before all necessary governmental approvals have been obtained, the Contract is fully executed, and Notice-To-Proceed has been issued by ODOT.

CONSULTANT

By: _______________________________ Title: ___________________________Date: _____________


LEGAL REVIEW: Approved by                             via email dated _____________________________ 


Approved by Assistant Attorney General
Date


AGENCY: ___________________________________________________________________________  


Approved by ODOT Procurement Office Manager or designee
Date

__________________________________________________________________________  


ODOT Public Transit Division Administrator or Designee 


Date


  __________________________________________________________________________  


Approved by Director / Deputy Director or designee
Date

EXHIBIT A 


STATEMENT of WORK and DELIVERY SCHEDULE


Project Name: Drive Less. Save More. (“DLSM”) &


Rideshare Database (“SRD”) Campaigns 


Project Location: Statewide

Contract No.: 


		Name:


Address:


Phone:


Fax:


Email:

		Agency’s Project Manager (“APM”)


Michael Ward


555 13th St. NE, Suite 3


Salem Oregon 97301-4179


(503) 986-3413


(503) 986-4189


Michael.r.ward2@odot.state.or.us 

		Name:


Address:


Phone:


Fax:


Email:

		Consultant’s Project Manager (“PM”)






		

		

		

		





		Name:


Phone:


Email:

		

		Name:


Phone:


Email:

		Alternate Contact for Consultant








A.
PROJECT DESCRIPTION and OVERVIEW of SERVICES


ODOT intends to contract with the Consultant for Services in connection with the current Drive Less Save More (“DLSM”), campaign, which was established in March 2006 in the Portland Metropolitan area project. ODOT recognizes the success of the DLSM campaign in the Portland area and has decided to expand the campaign statewide.  Also, ODOT is currently in the process of implementing a Statewide Rideshare Database (SRD) program.  The current strategy is for Oregon to partner with the State of Washington and the State of Idaho in the implementation of a single automated SRD to be used in all three states (this automated system is currently in place in Washington and Idaho).  The automated application currently being used in Washington and Idaho is called Rideshareonline.com. 


The proposed SRD program will allow Oregon citizens similar services and an easy convenient way to find someone to share a ride in Oregon, Washington and Idaho for work related or personal business.  A user may enroll in a vanpool, carpool or simply find a one time only ride.

The current schedule calls for Oregon to implement a SRD program in the 3rd or 4th quarter, 2010.


 The purpose for this Contract is to continue, expand and creatively hone the current DLSM campaign statewide during the next five (5) years and develop an Oregon SRD marketing campaign.  The Consultant shall be responsible for developing marketing strategies and statewide marketing campaigns in the following three (3) categories: 


1) Recommend new and innovative approaches to expanding the current DLSM brand throughout Oregon. 

2) Develop statewide DLSM and SRD marketing plans which details creative concepts, which is scalable and appropriate to rural and urban markets in Oregon.


3) Recommend new creative concepts for the campaign to continue and expand the Portland Metropolitan DLSM campaign. 


The statewide DLSM and SRD campaigns will encourage people to think before they drive, avoid trips when they can, and to minimize driving with behaviors like trip chaining which addresses both congestion and transportation related air quality issues.  The DLSM and SRD campaigns will also encourage citizens to use transportation options, including carpooling, riding transit, bicycling, walking and teleworking. 


The goal of the statewide DLSM campaign is to measurably reduce trips made by Single Occupant Vehicles (“SOV”). The underlying purposes for this goal include reducing Vehicle Miles Traveled (“VMT”), vehicle Green House Gas (“GHG”) emissions, reducing traffic congestion, saving fuel dollars and improving public health through increased physical activity.   


The overall goals for this campaign include: 


1. To encourage Oregonians to measurably reduce and/or eliminate SOV trips and VMT’s.


2. To measurably change travel behavior from driving alone to other travel modes (mode shift), including ridesharing, teleworking, public transit, bicycling and walking.


3. To identify and then target in the campaign those solo drivers who are most likely to reduce their VMT or experiment with using transportation options.


4. To collaborate with statewide agencies, organizations and Transportation Options (“TO”) providers throughout Oregon to implement localized community-based trip reduction strategies.


5. To increase awareness, among individuals of all ages that reduced SOV use leads to less stress, lower costs, reduced traffic congestion, improved air quality, faster travel times and increased physical activity.


6. To encourage current users of transportation options to continue in their use, and invite others to join them. 


7. To encourage employers to provide Transportation Demand Management (“TDM”) programs and services to their employees. 


General Expectation


Consultant commits to oversee and direct activities to obtain the greatest long-term value for the State of Oregon, and which reflects the prudent expenditure of public funds within the constraints of the Project program, context and budget.  


In pursuing this goal Consultant, commits to:


1. Provide services that are appropriate for the context of the Project and the nature of its objectives;


2. Avoid expenditures for aesthetic effect which are disproportionate to the Project as a whole;


3. Manage and facilitate all facets of the project that are reasonably within Consultant’s control to ensure the project is completed on or ahead of time and within budget;


4. Apprise ODOT throughout the Project of any issues or decisions that may impact the project budget or schedule; 


5. Use recycled/recyclable products to the maximum extent economically feasible in the performance of this Contract; and


6. Embody sound and cost-effective sustainability principles in the Services performed under the Contract in accordance with the Department of Administrative Services Sustainable State Facilities Standards and Guidelines, which are found at http://www.oregon.gov/DAS/FAC/docs/1256010.pdf

A.1
ACRONYMS AND DEFINITIONS  


APM – Agency Project Manager


Consultant - The term used throughout this document to describe the firm(s) awarded a contract based on this solicitation.


Disadvantaged Business Enterprise (“DBE”) -  A business firm certified by the State of Oregon Office of Minority, Women and Emerging Small Business (“OMWESB”), indicating that it:  (a) meets the criteria outlined in 49 CFR 26 regarding certification as a DBE; and (b) possesses the required resources and expertise to perform designated types of work.


DLSM - Drive Less. Save More. 


In-kind contribution, including but not limited to Earned Media – (or free media) - An in-kind contribution is a non-cash input which can be given a cash value, such as favorable publicity gained through promotional efforts or free advertising to show support for a project and the level of commitment.  


GHG -
 Green House Gas 


“Notice to Proceed” or “NTP” - the official written notice indicating that all initial Contract requirements and all SOW requirements have been fully executed and that the Consultant may proceed with work defined in the Contract.


“ODOT” or “Agency” - the State of Oregon acting by and through its Oregon Department of Transportation


PTD -
 Public Transit Division


PTAC – Public Transportation Advisory Committee


PSA – Public Service Announcement


Selection Committee - The Selection Committee established to review the proposals received under this solicitation and recommend selection of a contractor(s) to the Contracting Officer.


Services - means, either individually or collectively, all services to be performed under this Contact.


SOV - Single-occupant Vehicle.


SRD – Statewide Rideshare Database Program


“Statement of Work” or “SOW” - the portion of the Contract that provides a description of the Services, the Deliverable Schedule, each Deliverable, measurable attributes of each Deliverable, a planned completion date for each Deliverable, and any related service levels.  


Subcontractor - any individual, business, partner, or business partner that signs, or will need to sign, a contract to perform part or all of the obligations of the Consultant’s Contract.  


Task - a step or activity that must take place to develop the related Deliverables or a stand alone activity.


TDM - Transportation Demand Management.


TO - Transportation Options


VMT -
 Vehicle Miles Traveled


A.2
DELIVERY AND ACCEPTANCE OF DELIVERABLES


Consultant shall deliver the deliverables no later than the date or dates set forth in the Section F of this SOW.


If Agency determines the deliverable is acceptable per the requirements of the Contract, Agency shall provide a written notice of acceptance and upon receipt of the invoice that pertains to that deliverable, approve the release of payment for said deliverable to the Consultant.  Said approval shall be made by Agency with best efforts to achieve the monthly payment cycle described below, in this SOW.  


B.
STANDARDS and GENERAL REQUIREMENTS


1.
Standards - Reserved


2.
Software Requirements 


Consultant’s software shall produce deliverables that are fully compatible, readable and useable by Agency software, requiring no modification or translation of Consultant’s deliverables.  

3.
Licenses, Registrations and Qualifications - Reserved

4.
General Requirements


· The APM (or such other individual identified in specific tasks or as designated in writing to Consultant) is the primary contact on behalf of Agency for this Project. 


· To the extent possible, all transmittals from Consultant to Agency must include as applicable the Contract number and Project name.


· Consultant shall represent Project and Agency in an appropriate and professional manner in public.


· Consultant shall be required to identify and generate In-kind contribution, Earned Media (free media) credits totaling 10.27% of the contracted amount in the Consultant’s progress reports.


5.
Compliance with Applicable Law (as identified in the Contract.)


C.
REVIEW, COMMENT and SCHEDULE OVERVIEW


· Consultant shall coordinate with Agency staff as necessary and shall revise draft deliverables to incorporate Agency draft review comments. 


· Consultant shall incorporate comments within 10 business days from receipt by Agency and return the revised deliverables to Agency staff, unless a different timeframe is specified for specific tasks or otherwise agreed to in writing by Agency.


D.
FORMAT REQUIREMENTS 

· Consultant shall submit draft and final deliverables in electronic format via email (and hard copy if requested). 


· Consultant shall also submit any graphic files accompanying reports separately in .jpg or .tif formats unless specified differently by Agency.


· Each draft and final text-based or spreadsheet-based deliverable shall be provided in MS Office file formats (i.e., MS Word, Excel, etc.) and must be fully compatible with versions used by Agency. 

· Additional format requirements may be listed with specific tasks/deliverables throughout the SOW or in the Contract.

E.
TASKS, DELIVERABLES and SCHEDULE


Unless the Contract is terminated or suspended, Consultant shall complete all tasks and provide all deliverables (collectively, the “Services”) included in this SOW and in accordance with the performance requirements and delivery schedule included in this SOW.  The delivery schedule is consolidated in a table in Section F.  


TASK 1: PROJECT MANAGEMENT


Consultant shall coordinate develop and schedule all Services, shall administer and supervise all Services, QA/QC procedures and activities, shall manage and coordinate all sub-consultants, and shall oversee all activities associated with the Project described in this Statement of Work (“SOW”). Consultant shall perform all Services and shall deliver the Deliverables that are described in the list below and included in the specific Tasks in this SOW.


1.1
Consultant shall submit written monthly progress reports to Agency with each of Consultant’s invoices unless a different delivery schedule is stipulated in this SOW. Progress reports must include at a minimum:


· Status of Consultant’s Services required under the SOW by Task breakdown and percent complete 


· Changes and reason for change in Project’s scope, schedule and/or budget


· Description of unanticipated problems that have occurred since the immediately preceding progress report 


· Description of any issues that may delay the SOW delivery schedule


· Description of all other events and information Consultant deems relevant to the Project and Consultant’s Services


· Provide records that reconcile and prove payments of all 3rd party billings, including monthly budget recaps (which include a bulleted list of highlights and a breakdown of costs by staff time and out of pockets) and invoices within the terms of the contract. 

· Summary of work schedule for the next progress period


· Percentage of earned media and in-kind each month to meet the 10.27% goal identified in this SOW.


1.2 
PROJECT MEETINGS

Consultant shall schedule and facilitate quarterly project coordination meetings (either in-person or teleconference) to review and coordinate the Project, to review and coordinate project status and quality control processes (“Services) under this SOW with Agency's Project Manager (APM)  and others whom either Consultant or Agency deems necessary, at the times and locations as agreed.  Consultant shall cause Consultant’s key personnel associated with Consultant’s obligations under this SOW to attend meetings scheduled by Agency. These meetings may be cancelled or modified in length or participation when Agency and Consultant project managers so agree.


1.2.1 
Consultant shall schedule the meetings, notify all attendees of the schedule and provide them with a meeting agenda via email not less than five (5) business days prior to each meeting.


1.2.2 
Consultant shall record meeting minutes and include issues discussed, decisions made, agreements made, and all action items assigned at the meeting. Consultant shall provide all materials produced to fully support the issues discussed at the meetings and include them as part of the minutes. Consultant shall provide a written copy of the minutes to Agency via email within ten (10) business days following the meeting. 


TASK 1: DELIVERABLES 


1.1  
Quarterly Meeting schedule and Meeting Agenda: 


· Up to four (4) progress meetings per year with Agency


1.2 
Meeting Minutes


TASK 2: ALTERNATIVE MARKET STRATEGIES

Consultant shall review the current DLSM campaign information and the Regional Travel Options Program travel behavior study completed in December 2004. Consultant shall determine if there are alternative marketing strategies and innovative approaches which could be recommended for the statewide campaign implementation. Consultant shall recommend and identify the most cost effective alternative strategies which shall produce a measureable behavior change (i.e. reduced SOV trips). Consultant shall describe each social marketing alternative strategy, when and how it would be implemented and the estimated cost of each. Each alternative strategy must include a timeline for implementation of the campaign’s various elements. 


The current DLSM campaign information may be found at the following website http://www.drivelesssavemore.com/  and illustrates some of DLSM’s work to date. The Regional Travel Options Programs travel behavior study report identified target audiences, key messages and potential outreach strategies for the campaign.  The study report is available at the following website: http://www.ODOT-region.org/article.cfm?ArticleID=12130.


Consultant shall develop an informational presentation regarding the alternative strategies and present it to ODOT. ODOT shall determine if one or more of the alternative strategies are more effective than the current DLSM campaign. ODOT shall identify the appropriate marketing strategy which will produce the desired changes in travel behavior statewide. 


In the event ODOT decides to select the alternative strategies; the Consultant shall complete the following:   

2.1
Draft a written summary of proposed goals, target audiences, messages, media mix and timeline for production and implementation of each alternative marketing strategy.


2.2
Provide information on the ground support and implementation needs, including special event staffing, mass marketing advertising, collaborative communications and any direct mail activities. 


2.3 Detail all responsibilities of local Transportation Option (TO) providers for the promotion and execution of the alternative strategies.


2.4 Provide flexibility in responding to altering creative concept approaches due to new program development, results of ongoing research relating to measurement and evaluation of the campaign and/or focus group research.


2.5 Develop and incorporate into the draft summary, budget estimates of alternative strategies (not to exceed campaign’s maximum budget.)


Consultant shall submit a draft written summary of all alternative strategies to the APM for review and comment. APM may modify the draft summary and include comments and corrections from other stakeholders identified by Agency. Consultant shall deliver the final summary, with the incorporated comments and corrections provided by the APM.


TASK 2: DELIVERABLES


· Presentation of alternative strategies


· Draft written summary


· Final written summary


TASK 3: STATEWIDE DLSM MARKETING PLAN


Based on ODOT determination of the appropriate marketing strategy identified in Task 2, the Consultant shall develop a statewide DLSM marketing plan. 


Consultant shall identify in-kind contributors and develop an earned media plan statewide under this Task. Consultant shall be responsible for ensuring the earned media is equal to 10.27% of the total contract amount.  


3.1
Consultant shall review successful social marketing endeavors, previous concepts, strategies and tactics to assimilate the information into the proposed marketing plan. Consultant shall identify specific evaluation methodologies, including but not limited to public feedback loops, quantitative survey questions and anecdotal evidence to show that the strategies and tactics are measurable and effective. 


3.2
Consultant shall draft a DLSM marketing plan, which shall include goals, objectives, target audiences, timeline, “campaign call to action” media mix, strategies and timelines for productions for each type of media to reach the urban and rural areas of the state. Consultant shall identify earned and paid media, outreach, norm creation, prompt creation, special events and other tools, and a proposed budget. 


3.3
Consultant shall also include in the DLSM marketing plan, a sponsorship recruitment plan to identify and maintain prospective sponsors and in-kind contributors throughout the state. Consultant shall identify the recruitment process to maintain sponsors and in-kind contributors to establish a long-term involvement, which fosters campaign participation through the course of the five (5) year campaign. Consultant shall identify how they will contact and, when appropriate, meet with sponsors and in-kind contributors, and prepare necessary meeting materials.  


As part of the sponsorship recruitment plan, the Consultant shall identify in-kind contributors and develop an earned media plan statewide. Consultant shall identify earn media opportunities in each urban and rural areas of the state to ensure the earned media is equal to 10.27% of the total contract amount.  


Consultant shall submit a draft DLSM marketing plan to the APM for review and comment prior to execution of the implementation Task #4. APM may modify the draft plan and include comments and corrections from other stakeholders identified by Agency. Consultant shall deliver the final marketing plan, with the incorporated comments and corrections provided by the APM.


TASK 3: DELIVERABLES


· Draft DLSM marketing plan


· Final DLSM marketing plan


TASK 4: DLSM IMPLEMENTATION 


Upon ODOT approval of the DLSM marketing plan, Consultant shall develop an implementation plan for the statewide DLSM marketing plan identified in Task 3. 


4.1
Consultant shall conduct an assessment to measure the impact of deploying the marketing plan. The assessment shall include which business activities to be performed, identifications of goals and critical success factors and performance management process. Determine which applicable goals are most critical to the implementation and develop critical success factors that are a clear measure of implementation success. Consultant shall identify and draft short-term and long-term implementation goals regarding DLSM campaign. Consultant shall work with ODOT to identify options to meet the Agency’s immediate vs. long term needs under the statewide DLSM campaign. Consultant shall establish technical, schedule and cost, as well as performance criteria for the marketing plan implementation. 


Consultant shall submit a draft DLSM implementation plan to the APM for review and approval prior to execution of the plan. APM may modify the draft plan and include comments and corrections from other stakeholders identified by Agency. Consultant shall deliver the final implementation plan, with the incorporated comments and corrections provided by the APM.


4.2
Consultant shall identify a preliminary set of marketing factors to execute the implementation plan. These set of marketing factor include, but are not limited to the following:


4.2.1 Provide a written summary of proposed goals, target audiences, messages, media mix and timeline for production of each type of media.


4.2.2 Draft all marketing program materials, including advertising, promotional, collaborative communications and any direct mail used throughout the campaign. 


4.2.3 Include budget estimates of delivering proposed concepts.


4.2.4 Produce and distribute all recommended collaborative materials including revised materials for local TO providers to implement in their market/communities.


4.2.5 Identify and implement any additional outreach methods recommended.


4.2.6 Work closely with and provide statewide support to ODOT and TO providers around Oregon to incorporate the statewide DLSM campaign with existing local TDM program activities; such as existing publications, print media, directing website traffic, staffing promotional events and all other intellectual and printed materials.


4.2.7 Create all necessary marketing program materials in coordination with ODOT. 


4.2.8 Review earned media possibilities of all appropriate transportation agencies and media outlets.  


4.2.9 Identify/maintain sponsors and in-kind contributors to leverage additional resources for the DLSM regional and statewide campaign.  Develop sponsorship with such entities as businesses, media organizations, health organizations, academic institutions and/or public agencies to leverage campaign resources. 


4.2.10 Contact and, when appropriate, meet with sponsors and in-kind contributors, and prepare needed meeting materials.  When evaluating possible sponsors or contributors look to establish long-term involvement, fostering participation through the course of the five (5) year campaign. 


4.2.11 Generate editorial and news coverage.  Create pro-active earned media opportunities to frame and convey key messages.  

4.2.12 Develop a shared media calendar and provide consultation on what transportation agencies and medial outlets already have planned or planned in the future.  

Consultant shall submit all DLSM marketing materials to the APM for review and approval prior to release for public use. APM may modify the materials and include comments and corrections from other stakeholders identified by Agency. Consultant shall deliver the marketing materials, with the incorporated comments and corrections provided by the APM for final approval.


4.3
Consultant shall draft a schedule for the on-going tasks throughout the life of the campaign, which includes, but are not limited to the following: 


4.3.1 Draft written quarterly evaluation and provide a personal briefing report which summarizes the effectiveness of all DLSM campaign elements and expenses. Identify descriptions of any recommended changes in direction or details of the campaign. 


4.3.2 Write and present annual reports to ODOT, which includes an analysis of the campaign’s effectiveness to enact behavior change, as outlined by the marketing plan. Reports shall include feedback from statewide TO providers and recommend next steps. 


4.3.3 Upon request by ODOT, make presentations to the OTC, PTAC, legislature, and others as needed. 


4.3.4 At the conclusion of the contract, the Consultant shall submit a Project report summarizing the effectiveness of all DLSM campaign elements, compared to the program strategy and overall program goals.  The Project report shall include summaries of all promotional campaigns with evaluations of their individual and combined effectiveness (effectiveness being measured primarily by behavior change).


Consultant shall submit the draft report to the APM for review. APM may modify the report and include comments and corrections from other stakeholders identified by Agency. Consultant shall deliver the final report, with the incorporated comments and corrections provided by the APM for final approval.


TASK 4: DELIVERABLES


4.1 Draft Implementation Plan


4.1   
Final Implementation Plan


4.2
Marketing materials


4.3
Schedule of on-going services


4.3.1
Quarterly Reports


4.3.2 Five (5) annual reports


4.3.3 Presentations to ODOT and others stakeholders


4.3.4 Draft Project summary report 


4.3.4
Final Project summary report


Tasks 5 and 6 require prior ODOT approval, budget authorization and a separate notice to proceed (NTP) from the APM prior to starting these tasks. Consultant shall not provide services under these Tasks prior to receiving the separate NTP from ODOT.  


TASK 5: STATEWIDE RIDESHARE DATABASE CAMPAIGN MARKETING PLAN


ODOT is currently in the process of implementing a stand alone Statewide Rideshare Database (SRD) campaign.  The current strategy is for Oregon to partner with the State of Washington and the State of Idaho in the implementation of a single automated SRD to be used in all three states (this automated system is currently in place in Washington and Idaho).  The automated application currently being used in Washington and Idaho is called Rideshareonline.com. 


Information on the Washington and Idaho Rideshare program may be found at the same website: http://rideshareonline.com/. RideshareOnline.com provides citizens an easy way to find others in Washington or Idaho who are interested in sharing their commute in a carpool or vanpool. This automated system also helps citizens find others who want to share a ride to a game, festival, or other public event in Washington or Idaho.


The proposed SRD program will allow Oregon citizens similar services and an easy convenient way to find someone to share a ride in Oregon, Washington and Idaho for work related or personal business.  A user may enroll in a vanpool, carpool or simply find a one time only ride.

The current schedule calls for Oregon to implement a SRD program in the 3rd or 4th quarter, 2010.


Consultant shall identify in-kind contributors and develop an earned media plan statewide under this Task. Consultant shall be responsible for ensuring the earned media is equal to 10.27% of the total contract amount.  


5.1
Consultant shall review successful social marketing endeavors, previous concepts, strategies and tactics to assimilate the information into a proposed marketing plan for a Statewide Rideshare program. Consultant shall identify specific evaluation methodologies, including but not limited to public feedback loops, quantitative survey questions and anecdotal evidence to show that the strategies and tactics are measurable and effective. 


5.2
Consultant shall draft a SRD marketing plan, which shall include goals, objectives, target audiences, timeline, “campaign call to action” media mix, strategies and timelines for productions for each type of media to reach the urban and rural areas of the state. Consultant shall identify earned and paid media, outreach, norm creation, prompt creation, special events and other tools, and a proposed budget. 


5.3
Consultant shall also include in the marketing plan, a sponsorship recruitment plan to identify and maintain prospective sponsors and in-kind contributors throughout the state. Consultant shall identify the recruitment process to maintain sponsors and in-kind contributors to establish a long-term involvement, which fosters campaign participation through the course of the five (5) year campaign. Consultant shall identify how they will contact and, when appropriate, meet with sponsors and in-kind contributors, and prepare necessary meeting materials.  


As part of the sponsorship recruitment plan, the Consultant shall identify in-kind contributors and develop an earned media plan statewide. Consultant shall identify earn media opportunities in each urban and rural areas of the state to ensure the earned media is equal to 10.27% of the total contract amount.  


Consultant shall submit a draft SRD marketing plan to the APM for review and comment prior to execution of the implementation Task #6. APM may modify the draft plan and include comments and corrections from other stakeholders identified by Agency. Consultant shall deliver the final marketing plan, with the incorporated comments and corrections provided by the APM.


TASK 5: DELIVERABLES


· Draft SRD marketing plan


· Final SRD marketing plan


TASK 6:  IMPLEMENTATION 


Upon ODOT approval of the SRD marketing plan, Consultant shall develop an implementation plan for the SRD marketing plan identified in Task 5. 


6.1
Consultant shall conduct an assessment to measure the impact of deploying the marketing plan. The assessment shall include which business activities to be performed, identifications of goals and critical success factors and performance management process. Determine which applicable goals are most critical to the implementation and develop critical success factors that are a clear measure of implementation success. Consultant shall identify and draft short-term and long-term implementation goals regarding SRD campaign. Consultant shall work with ODOT to identify options to meet the Agency’s immediate vs. long term needs under the SRD campaign. Consultant shall establish technical, schedule and cost, a well as performance criteria for the marketing plan implementation. 


Consultant shall submit a draft SRD implementation plan to the APM for review and approval prior to execution of the plan. APM may modify the draft plan and include comments and corrections from other stakeholders identified by Agency. Consultant shall deliver the final implementation plan, with the incorporated comments and corrections provided by the APM.


6.2
Consultant shall identify a preliminary set of marketing factors to execute the implementation plan. These set of marketing factor include, but are not limited to the following:


6.2.1
Provide a written summary of proposed goals, target audiences, messages, media mix and timeline for production of each type of media.


6.2.2 Draft all marketing program materials, including advertising, promotional, collaborative communications and any direct mail used throughout the campaign. 


6.2.3 Include budget estimates of delivering proposed concepts.


6.2.4 Produce and distribute all recommended collaborative materials including revised materials for local TO providers to implement in their market/communities.


6.2.5 Identify and implement any additional outreach methods recommended.


6.2.6 Work closely with and provide statewide support to ODOT and TO providers around Oregon to incorporate the SRD campaign with existing local TDM program activities; such as existing publications, print media, directing website traffic, staffing promotional events and all other intellectual and printed materials.


6.2.7 Create all necessary marketing program materials in coordination with ODOT. 


6.2.8 Review earned media possibilities of all appropriate transportation agencies and media outlets.  


6.2.9 Identify/maintain sponsors and in-kind contributors to leverage additional resources for the SRD campaign.  Develop sponsorship with such entities as businesses, media organizations, health organizations, academic institutions and/or public agencies to leverage campaign resources. 


6.2.10 Contact and, when appropriate, meet with sponsors and in-kind contributors, and prepare needed meeting materials.  When evaluating possible sponsors or contributors look to establish long-term involvement, fostering participation through the course of the five (5) year campaign. 


6.2.11 Generate editorial and news coverage.  Create pro-active earned media opportunities to frame and convey key messages.  

6.2.12 Develop a shared media calendar and provide consultation on what transportation agencies and medial outlets already have planned.  

Consultant shall submit all marketing materials to the APM for review and approval prior to release for public use. APM may modify the materials and include comments and corrections from other stakeholders identified by Agency. Consultant shall deliver the marketing materials, with the incorporated comments and corrections provided by the APM for final approval.


6.3 Consultant shall draft a schedule for the on-going tasks throughout the life of the campaign, which includes, but are not limited to the following: 


6.3.1 Draft written quarterly evaluation and provide a personal briefing report which summarizes the effectiveness of all SRD campaign elements and expenses. Identify descriptions of any recommended changes in direction or details of the campaign. 


6.3.2 Write and present annual reports to ODOT, which includes an analysis of the campaign’s effectiveness to enact behavior change, as outlined by the marketing plan. Reports shall include feedback from statewide TO providers and recommend next steps. 


6.3.3 Upon request by ODOT, make presentations to the OTC, PTAC, legislature, and others as needed. 


6.3.4 At the conclusion of the contract, the Consultant shall submit a Project report summarizing the effectiveness of all SRD campaign elements, compared to the program strategy and overall program goals.  The Project report shall include summaries of all promotional campaigns with evaluations of their individual and combined effectiveness (effectiveness being measured primarily by behavior change).


Consultant shall submit the draft report to the APM for review. APM may modify the report and include comments and corrections from other stakeholders identified by Agency. Consultant shall deliver the final report, with the incorporated comments and corrections provided by the APM for final approval.


TASK 6: DELIVERABLES


6.1 Draft Implementation Plan


6.1   
Final Implementation Plan


6.2
Marketing materials


6.3
Schedule of on-going services


6.3.1
Quarterly Reports


6.3.2
Five (5) annual reports


6.3.3
Presentations to ODOT and others stakeholders


6.3.4
Draft Project summary report 


6.3.4
Final Project summary report


CONTINGENCY TASKS 


The following tasks are considered as potential tasks and are included in this scope of work as contingency tasks.  They will need to have ODOT approval, budget authorization and a separate notice to proceed (NTP) from the APM prior to starting any of these tasks as identified in this section and as set forth in Section “G” of this SOW. 


TASK C.1


In the event ODOT decides to select an alternative strategy identified under Task 2; the current DLSM campaign in the Portland Metropolitan area shall to be modified to meet the requirements set forth in the statewide marketing plan. 


Consultant shall review the current DLSM campaign, identify the services that need to be modified and incorporate those services into the final marketing plan which may include any or all of the items identified in Task #2.


TASK C.1: DELIVERABLES


· Revised Portland metropolitan DLSM marketing plan. 


F. PROJECT DELIVERABLES & SCHEDULE


The following table lists milestone deliverables and submittal dates for this SOW.  Deliverables shall be submitted to Agency in paper and electronic format compatible with Microsoft Windows XP based platforms running Microsoft Office 2003 software including, MS Word, MS Excel and MS Project.  


The schedule shall be defined within the first thirty (30) days of the contract start date.


		Task

		Deliverable

		FP or T&M

		Approximate Due Date (based on # of weeks after NTP



		

		To Be Determined 

		

		



		

		

		

		



		

		

		

		



		

		

		

		



		

		

		

		





G. Contingency Tasks


The table below is a summary of contingency tasks that Agency, at its discretion, may authorize Consultant to perform. Details of the contingency tasks and associated deliverables are stated in the Task section of the SOW. Consultant shall complete only the specific contingency task(s) identified and authorized via written (email acceptable) Notice-to-Proceed (“NTP”) issued by APM. If requested by Agency, Consultant shall submit a detailed cost estimate for the agreed-to contingency Services (within the Not To Exceed (NTE) amount(s) in the Contingency Task Summary Table) within the scope of the contingency task.


If Agency chooses to authorize some or all of these tasks, Consultant shall complete the authorized tasks and deliverables per the schedule identified for each task. The NTP will include the contingency task name and number, agreed-to due date for completion and NTE amount for the authorized contingency task.


Each contingency task is only billable (up to the NTE amount identified for the task) if specifically authorized per NTP. In the table below, the “NTE for Each” amount for a contingency task includes all labor, overhead, profit, and expenses for the task. The funds budgeted for contingency tasks may not be applied to non-contingency tasks without an amendment to the Contract. The total amount for all contingency tasks authorized shall not exceed the maximum identified in the table below. Each authorized contingency task must be billed as a separate line item on Consultant’s invoice.


Contingency Task Summary Table


		Contingency Task Description

		NTE for Each

		Max Quantity

		Method of Comp.

		Total NTE Amount



		C.1 Portland DLSM Modifications

		$_____

		___

		T&M

		$______



		

		

		

		

		



		Total NTE For All Contingency Tasks:

		$______





H.
COMPENSATION (type of compensation shall be determined during negotiations. 


The compensation method and payment option selected below are incorporated from Exhibit B to the PA. For additional detail and requirements regarding compensation methods, payment options, or Agency’s right to withhold retainage, see PA - Exhibit B, Compensation. No compensation will be provided to Consultant for negotiations, preparing or revising cost estimate for Services, or negotiating contracts with subcontractors. 


H.1
 Non-Contingency Tasks  


The method of compensation for non-contingency and contingency tasks in this SOW is: 


 FORMCHECKBOX 
 Fixed Price (includes all labor costs, overhead, profit, travel and other expenses) 


 FORMCHECKBOX 
 Fixed Price (including all expenses except travel). Approved travel expenses will be reimbursed at the rates provided in Section B (Travel) up to the NTE amount identified as T&M for travel in Section A.3, Line 4 of Compensation Summary Table)


 FORMCHECKBOX 
 Fixed Price Per Deliverable (includes all labor costs, overhead, profit, travel and other expenses)


 FORMCHECKBOX 
 Fixed Price per Milestone for all non-contingency Services (includes all labor costs, overhead, profit, travel and other expenses)


 FORMCHECKBOX 
 Time and Materials with Not-To-Exceed (“T&M”)   


H.2
Contingency Tasks - Reserved


The method of compensation for contingency tasks in this SOW is:


 FORMCHECKBOX 
 Fixed Price (includes all labor costs, overhead, profit, travel and other expenses) 


 FORMCHECKBOX 
 Fixed Price (including all expenses except travel). Approved travel expenses will be reimbursed at the rates provided in Section B (Travel) up to the NTE amount identified as T&M for travel in Section A.3, Line 4 of Compensation Summary Table)


 FORMCHECKBOX 
 Fixed Price Per Deliverable (includes all labor costs, overhead, profit, travel and other expenses)


 FORMCHECKBOX 
 Fixed Price per Milestone for all non-contingency Services (includes all labor costs, overhead, profit, travel and other expenses)


 FORMCHECKBOX 
 Time and Materials with Not-To-Exceed (“T&M”)   


H.3
Payment Options (shall be determined during negotiations)


The payment option for the Services in the attached SOW is:   


OPTION 1 (For T&M) - Progress Payments for Acceptable Progress.  Agency will pay Consultant monthly progress payments for actual costs, up to the Contract NTE amount, for Consultant’s acceptable (and verifiable) progress on tasks and deliverables included in the invoice. 


OPTION 2 (For Fixed-Price) - Progress Payments for Percentage of Services Completed.  Agency will pay Consultant monthly progress payments based on a percentage of the total agreed fixed price.  Monthly progress payments shall be limited to an amount commensurate with the percentage of the total Services and deliverables that were completed in the month invoiced. 

OPTION 3 – Payment upon Milestone (or other Unit) Completion.  Agency will pay Consultant the fixed price per milestone amount(s) or all amounts due as actual costs for completed milestones (or other units) indicated in the Contract, up to the Contract NTE amount. 


OPTION 4 – Single Payment for Full Completion.  Agency will pay Consultant all amounts due under the Contract in one payment, up to the Contract NTE or Fixed-Price amount, upon Agency’s acceptance and approval of all Services (including deliverables) required under the Contract.  


H.4 Total Contract NTE Amount 


The table below is used to show a summary of costs.  


		

		Compensation Summary Table 




		Amount



		1. T&M NTE Amount 

		NTE Amount for allowable costs of non-contingency Services in this SOW. 

		$



		2. Total Non-Contingency Amount:

		$



		3. Total for Contingency Tasks (if any) per Section G above:

		$



		TOTAL NTE (line 2 plus line 3)


This amount includes all direct and indirect costs, profit, amount (if any) and contingency task costs (if any).

		





H.5
Invoices  


Invoices must be in conformance with PA requirements. Consultant shall submit invoices electronically via email to OPOContractInvoices@odot.state.or.us and APM.  


DISADVANTAGE BUSINESS ENTERPRISES (DBE) GOAL.


The DBE Participation Goal for this Contract is entered in the table on page 1 of this Contract. 

MWESB ASPIRATIONAL TARGETS


The MWESB Aspirational Target for this Contract is entered in the table on page 1 of this Contract.

Refer to Exhibit K for information regarding Aspirational Targets for Minority Business Enterprise, Women Business Enterprise, and Emerging Small Business (MWESB). 

This section is included if there is T&M compensation associated with this Contract.

EXHIBIT B


BREAKDOWN OF COSTS FOR SERVICES


The Breakdown of Costs (BOC) dated ______and Appendix 1-Rate Matrix dated _____ are not physically attached but incorporated into this SOW by this reference with the same force and effect as though fully set forth herein.  Copies of the final BOC and Appendix 1 have been provided to Consultant prior to Contract execution. 


EXHIBIT B –COMPENSATION


Part 1


DEFINITIONS/ACRONYMS


APM – Agency’s Project Manager

BOC – Breakdown of Costs


NBR – Negotiated Billing Rate Schedule. Negotiated Billing Rates are fully loaded rates that include profit, overhead and cost of living or merit raises.  


NTE – Not-to-Exceed Amount


NTP – Notice-to-Proceed


SOW – Statement of Work


T&M – Time and Materials with Not-to-Exceed Amount

A.
METHOD OF COMPENSATION and PAYMENT OPTIONS:


Contractor shall complete all Services and provide all deliverables as defined in the Contract.  If the applicable compensation is exhausted, but Services and deliverables are not complete, Contractor shall complete the Services and provide the deliverables to ODOT’s satisfaction without additional compensation.


The amount payable under the Contract may be adjusted by ODOT or renegotiated to:


· Reduce the NTE amount associated with Tasks/Deliverables that were not authorized by ODOT or not performed by Contractor;

· Reduce the NTE amount commensurate with deductive amendments to reduce the risk associated with the project or to reduce the scope of work required under the Contract;

· Increase the NTE amount for additional Tasks/Deliverables added to the scope of work via amendment to the Contract.


A.1
METHODS OF COMPENSATION


The method(s) of compensation for non-contingency tasks in this Contract is: 


 FORMCHECKBOX 
 Fixed Price (includes all labor costs, overhead, profit, travel and other expenses) 


 FORMCHECKBOX 
 Fixed Price (including all expenses except travel). Approved travel expenses will be reimbursed at the rates provided in Section B (Travel) up to the NTE amount identified as T&M for travel in Section A.3, Line 4 of Compensation Summary Table)


 FORMCHECKBOX 
 Fixed Price Per Deliverable (includes all labor costs, overhead, profit, travel and other expenses)


 FORMCHECKBOX 
 Fixed Price per Milestone for all non-contingency Services (includes all labor costs, overhead, profit, travel and other expenses)


 FORMCHECKBOX 
 Time and Materials with Not-To-Exceed (“T&M”)   


Mixed Method of Compensation 


The methods of compensation for non-contingency tasks in this Contract are:


· Fixed Price for the following tasks: ______________________


· T&M for the following tasks: _________________________


· Cost reimbursement for allowable travel expenses. The NTE amount for travel expenses is entered in section A.3, line 4 of Compensation Summary Table. 


(a) FIXED PRICE  

Agency will pay for the actual Services performed under the Contract according to the Fixed Price amount(s) established in this Contract.  The Fixed Price amount(s) includes all labor costs, overhead, profit, and may include expenses (if travel or other expenses are approved).  The Fixed Price amount(s) must not include any unallowable indirect or direct costs, including travel which must be based on the allowable travel and lodging rates identified in section B of this Exhibit.

Consultant acknowledges and agrees that the Fixed Price is only due and payable for work authorized by Agency and satisfactorily completed by Consultant.


The dollar amount for Fixed Price Services is entered in section A.3, line 3 of the Compensation Summary Table.


(b) TIME AND MATERIALS WITH NOT-TO-EXCEED (T&M) 

Agency will pay Consultant for completion of Services required under the Contract on the basis of T&M, up to the NTE amount established in the Contract.  Billable items include:

· Loaded Costs– the NBR (which is inclusive of profit and overhead costs); 


· Direct Non-Labor Costs (without mark-up) - Approved travel costs (up to the rates established in Section B of this Exhibit) and other approved direct-non labor expenses that are not included in overhead.


· Subconsultant Costs (without mark-up, unless Agency’s Procurement Office notifies Consultant otherwise in writing) - the hourly labor rates and direct non-labor costs (as described above) that have been billed to Consultant and recognized by Consultant as valid, undisputed and payable.


The dollar amount for T&M Services is entered in section A.3, Compensation Summary Table.


The total NTE amount for the term of this Contract is: $XXXXXXX.


A.2
PAYMENT

Payments will occur only after ODOT has determined that Contractor has completed, and ODOT has accepted, the required Services (including defined deliverables) for which payment is sought via a properly submitted and correct invoice. ODOT will pay Contractor monthly progress payments for actual costs, up to the Contract NTE amount, for Contractor’s acceptable (and verifiable) progress on tasks and deliverables included in the invoice. 

OPTION 1 (For T&M) - Progress Payments for Acceptable Progress.  Agency will pay Consultant monthly progress payments for actual costs, up to the Contract NTE amount, for Consultant’s acceptable (and verifiable) progress on tasks and deliverables included in the invoice. 


OPTION 2 (For Fixed-Price) - Progress Payments for Percentage of Services Completed.  Agency will pay Consultant monthly progress payments based on a percentage of the total agreed fixed price.  Monthly progress payments shall be limited to an amount commensurate with the percentage of the total Services and deliverables that were completed in the month invoiced. 

OPTION 3 – Payment upon Milestone (or other Unit) Completion.  Agency will pay Consultant the fixed price per milestone amount(s) or all amounts due as actual costs for completed milestones (or other units) indicated in the Contract, up to the Contract NTE amount. 


B.
TRAVEL 

Travel costs are allowable only if they are authorized under the Contract and if the travel is essential to the normal discharge of ODOT’s responsibilities and is related to official ODOT business.  All travel shall be conducted in the most efficient and cost-effective manner that results in the best value for the State.  Personal expenses shall not be authorized at any time.  The following guidelines shall apply to the Contract:


· The travel, lodging, and per diem rates referenced in this Section B are the maximums that Contractor’s estimate (or reimbursement, if applicable) may be based on. Travel rates other than those referenced in this Section B may be negotiated in the Contract, however, under no circumstance shall travel, lodging and per diem rates exceed the maximums set forth by the State Controller at http://www.oregon.gov/DAS/SCD/SARS/policies/oam/40.10.00.PO.pdf . 


· Mileage - For compensation based on Time and Materials, all mileage approved by ODOT will be reimbursed according to the rates set forth by the State Controller at http://www.oregon.gov/DAS/SCD/SARS/policies/oam/40.10.00.PO.pdf  that are in effect on the date when the travel occurs.  


· Cost estimates for mileage, lodging and per diems for approved travel shall be based on the rates in effect on the date when the Contract is executed.  


· Contractor shall submit receipts for travel-related expenses billed to ODOT, such as but not limited to, lodging, rental vehicles, and air fare.  If lodging is shared by two or more travelers, the lodging receipt must indicate the names of any travelers on official State business who shared the room.


· Multiple Concurrent Assignments – 


· Contractor (including Subcontractors) may not include in cost estimate or seek reimbursement of full lodging costs or per diem rates (either short-term or long-term) for a given traveler for more than one project on the same day. 


· Contractor (including Subcontractors) mileage expense estimate and reimbursement must be based on actual distance traveled whether from home office, residence, other project site(s) in proximity to the project, or from lodging accommodations used for project assignment(s), whichever is less.  


Short-Term Lodging and Per Diem


Short-Term travel is defined as no more than 30 consecutive calendar days at the same location.  Contractor’s (including Subcontractors’) return home for weekends or non-business related travel, does not break up the continuity of the assignment.  The following shall apply to short-term lodging and per diem: 


· Unless otherwise agreed to by ODOT, to be eligible for overnight lodging expense reimbursement, the traveler must be at least 60 miles from home office or residence, whichever is less.  


· For all short-term lodging expenses approved by ODOT, ODOT shall reimburse up to the maximum rates set forth by the State Controller at  http://www.oregon.gov/DAS/SCD/SARS/policies/oam/40.10.00.PO.pdf  that are in effect on the date when the travel occurs or the actual cost, whichever is less. 


· Approved meal per diem allowances during short-term travel must be in conformance with the Travel Policy found in the Oregon Accounting Manual at: http://www.oregon.gov/DAS/SCD/SARS/policies/oam/40.10.00.PO.pdf .  


Long-Term Lodging and Per Diem


A Long-Term Assignment (LTA) is an assignment which exceeds 30 consecutive calendar days at any one location.  Contractor’s (including Subcontractors’) return home for weekends or incidental short-term travel does not break the continuity of an LTA.  The following shall apply to long-term travel and per diem:


· Unless otherwise agreed to by ODOT, to be eligible for long-term lodging expense reimbursement, traveler must be at least 60 miles from home office or residence, whichever is less.


· Travelers are allowed short-term lodging and per diem allowances for a period not to exceed 7 calendar days while arranging for LTA accommodations.


· Mileage and per diem are not reimbursable if the traveler returns to his/her residence during an LTA.  Unless pre-approved by ODOT, per diem is not reimbursable when the traveler is within 60 miles of his/her residence or home office.


· Unless otherwise agreed to by ODOT, rates for approved long-term lodging and per diem are as follows:


· Lodging: Actual up to 50% of the allowable short-term lodging rates,


· Meal per diem allowance is 66% of the short-term per diem rates.


· For Non-Commercial lodging, as defined in the Travel Policy of the Oregon Accounting Manual (http://www.oregon.gov/DAS/SCD/SARS/policies/oam/40.10.00.PO.pdf), the non-commercial lodging allowance in effect on the date the travel occurs.  


· If during an LTA, Contractor travels more than 60 miles one way on behalf of ODOT to alternate project site and incurs approved short-term lodging and per diem expense, no long-term allowances for lodging or per diem may be claimed during the short-term travel.  


C.
INVOICES 


· Contractor may submit invoices electronically via email to the APM.  If submitting hardcopy of invoice it must be signed by Contractor’s PM.


· Contractor shall not submit invoices to ODOT any more frequently than once per month. 

· "Printed" font size must be at least 10 point except headings and footnotes.


· Include 1 copy of supporting documents


· Invoice document must include company name, address, phone, fax numbers and email address.  ODOT prefers invoices that are printed on the Contractor’s letterhead.


· Date of invoice should be the current date the invoice is submitted to ODOT.  If submitting a revised invoice, the invoice date should be changed to the new submittal date.


· Invoice number must be unique for each invoice.  If submitting a revised invoice, the invoice number should reference the previously submitted invoice.  (For example, invoice No. 2256 revised to Invoice No. 2256-R.)


· Invoice must identify the ODOT Contract number and title


· Invoice must identify billing period with begin and end dates


· Invoice must identify the total NTE amount of the Contract; total amount previously invoiced; total amount invoiced for current billing period


· Supporting documents must include a breakdown of labor cost by task (task/subtask names and numbers as specified in the Contract) for Contractor and Subcontractors.  Include employee names and classifications applicable to the work performed for the billing period. For each employee, indicate the fully loaded NBR.  Provide a breakdown by task of the number of hours worked per employee and the total labor amount for each task.  


· Supporting documents must include a breakdown of Other Direct Charges (ODC), including travel costs. Attach:


· Vendor receipts as applicable for ODCs;


· Receipts for approved lodging, rental cars, airfare (receipts are not required for approved meal and expense per diem); 


· Contractor-approved Travel Request Form and Travel Expense Claim (TEC) form (if these travel forms are used by Contractor). 


· To be billable invoice items, travel and ODC expenses must be allowed under the Contract and approved by the APM. 


· Supporting documents must include a summary of Subcontractor invoices on Contractor’s invoice. Summary must include Subcontractor name, total hours and total cost for all Subcontractors who performed work during the billing period. For supporting documentation, attach subcontractor invoice and breakdown of costs.

· Invoice must include a summary of total labor hours, total labor amount, total ODC amount, and total cost for Contractor and Subcontractor for the billing period.

Progress Reports: Each monthly invoice must include a progress report.  The monthly progress report must cover the period invoiced and, at minimum, must:


· Describe the previous month’s project activities and the planned activities for the next month;


· For each task/deliverable identify the percentage completed during the month and the cumulative percentage completed;


· Reconcile progress of each task/deliverable with the schedule identified for each.

· The budget shown for each task is the best estimate at time of Contract (and Amendment, if applicable) execution.  However, as work under the Contract progresses it may dictate that more funding be applied to some tasks and products and less to others.  Consultant shall monitor such needs on an on-going basis and, when needed, propose on a monthly basis as part of the invoicing and status report, budget refinements (within the limits of the not-to-exceed amount established for this Contract) to Agency for approval.  


· Identify issues/concerns that may affect the project SOW, schedule or budget.

· Percentage of earned media and in-kind each month to meet the 10.27% goal identified in the Statement of Work.


T&M Compensation:


· Consultant shall prepare invoices based on the actual hourly rates, up to the maximums for each respective classification approved in the Contract, of the employees (or subconsultants) that performed the Services.


· Consultant shall provide documentation in each invoice to itemize all reimbursable labor costs and direct non-labor costs for which Consultant seeks reimbursement, including a breakdown by task of the number of labor hours for each employee, employee names and classifications.  Include copies of all invoices, similarly detailed, from authorized subconsultants.


· Agency will reimburse Consultant for approved travel expenses incurred in accordance with Exhibit B, Section B of the Contract, if Agency has agreed to reimburse Consultant for travel expenses.


Fixed-Price Compensation: Consultant shall prepare invoice(s) based on the payment option identified in Section A of this Exhibit:


· For Contracts using “Full Completion” payment option, Consultant shall submit a single invoice requesting payment for the full Fixed-Price amount after all Services have been completed and all Deliverables have been accepted by Agency.


For Contracts using “Monthly Progress Payments for Percentage of Services Completed” payment option, Consultant invoices shall be limited to an amount commensurate with the percentage of the total Services (including Deliverables) that were completed.


Additional Requirements: If Contractor fails to present invoices in proper form within 60 calendar days after the end of the month in which Services were rendered, Contractor waives any rights to present such invoice thereafter and to receive payment therefore.


ODOT may request a full written itemization of and receipts for, but not limited to, any or all labor and direct costs billed by Contractor. Contractor shall provide written itemization and receipts to ODOT within 5 business days of ODOT’s request. ODOT will not make payment to Contractor under the applicable invoice until ODOT has received all requested receipts from Contractor. Any overdue payments to Contractor by ODOT for an approved invoice are subject to ORS 293.462.


D.
PAYMENT TERMS

Payment will be made to Contractor no later than 45 calendar days from receipt of invoice completed in conformance with all contractual requirements.  ODOT will endeavor to notify Contractor within 10 business days of receipt of invoice regarding any necessary revisions or corrections to the invoice.  If revisions are necessary, payment will be made no later than 45 calendar days from receipt of the revised invoice.  Any interest for overdue payment will be in conformance with Oregon law.  


E.
CORRECTIVE WORK


Contractor shall complete all Services, including Deliverables, as required in the SOW to ODOT’s satisfaction.  If ODOT, in its sole discretion, determines that the Services or associated deliverables, or both, are unacceptable, ODOT shall notify Contractor in writing of the deficiency. Within 7 calendar days (unless a different timeframe is agreed to by the Parties) of receipt of the deficiency notification Contractor shall respond to ODOT outlining how the deficiency shall be corrected.  Contractor shall correct any deficiencies in the Services and Deliverables to ODOT’s satisfaction without further compensation.  If resolution is not achieved, ODOT may withhold other payments until deficiencies have been corrected to the standard of care for such Services or deliverables (see Contract Section 11.a, Professional Standard of Care).  ODOT shall not unreasonably withhold payment. For disputes related to deficiencies or standard of care, see Contract Section 28, Dispute Resolution Process.

F.
WITHHOLDING/RETAINAGE 


ODOT reserves the right to initiate, at any time during the Contract, withholding of payment equal to 5% of the amount of each invoice submitted to ODOT under the Contract.  ODOT will make final payment of any balance due to Contractor promptly upon verification of completion and acceptance of all Services by ODOT and will pay interest as required on retainage.


G.
PAYMENT REDUCTION


ODOT, or its duly authorized agents, may audit Contractor’s fiscal records, including certified payroll and overhead records at any time.  If ODOT finds previously undisclosed inaccurate or improper costs have been invoiced and paid, ODOT will notify Contractor and seek clarification.  ODOT, 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 to Contractor, or may use any other means to seek recovery of already paid but improperly calculated amounts.


H.
RATE REVISIONS  


The hourly rates (including escalations, if any) approved under this Contract shall be subject to review and potential revisions in conformance with ODOT’s Billing Rate Policy AGR 06-01 (“Billing Rate Policy”) and ODOT’s business practices.  The Billing Rate Policy (as may be revised from time to time) is incorporated by this reference with the same force and effect as though fully set forth herein, and is available at: http://www.oregon.gov/ODOT/CS/OPO/AE.shtml#Resources  (under “Related Policies”) 

The hourly rates approved for use under this Contract shall remain in effect throughout the duration of the Contract unless revisions are approved by ODOT.  Any approved revisions to the hourly rates allowable under the Contract shall not effect an increase in the Contract NTE amount (exceptions may be approved by ODOT on a case by case basis).


I.
RESERVED

J.
SPECIFIC LIMITATIONS and UNALLOWABLE CHARGES

Specific Limitations 


For T&M compensation, Contractor shall invoice ODOT only for actual productive time Contractor personnel spend on Services by any level of Contractor’s staff (up to the established not-to-exceed amount).  Contractor’s general supervisors or personnel who are responsible for more than one ODOT project shall charge only for actual productive time spent directly on the project identified in the Contract.


ODOT will pay Contractor only up to the hourly rates set forth in the Contract that are commensurate with the type of Services performed regardless of the classification, title, or level of experience of the individual performing those Services.  However, under no circumstances shall Contractor invoice ODOT based on higher direct salary rates than the actual amount paid to its employees.


Discriminatory Pricing

Charges as applied to work performed under ODOT contracts and subcontracts may not be discriminatory against the ODOT. It is discriminatory against the ODOT if employee (or owner/sole proprietor) compensation (in whatever form or name) is in excess of that being paid for similar non-ODOT work under comparable circumstances (see FAR Subpart 31.205-6).

Unallowable Charges 

ODOT will not pay for direct or indirect costs that are unallowable under the provisions of 48 CFR Part 31 (Federal Acquisition Regulations). 

Costs or direct charges for, but not limited to, the following are not reimbursable:


· All items listed as “Direct Costs Not Allowable” in ODOT’s Billing Rate Policy (as may be revised from time to time) available at: http://www.oregon.gov/ODOT/CS/OPO/AE.shtml#Resources

· Costs for negotiation of the Contract or Contract amendments, including but not limited to proposal preparation, BOC preparation, preparation for negotiations, and negotiation of level of effort/budget.  


· Costs related to disputes, including but not limited to discussions, meetings and preparation of any dispute related documentation. 


· Mark-up on Contractor’s and Subcontractor’s other non-labor direct charges.


· Transfer of knowledge and information related to replacement of key persons.


· Correcting or making adjustments to incorrect or improper invoices.


· Premium costs incurred as a result of working overtime or holidays. (Premium time should normally be charged to overhead. Employees shall be paid at not less than time and one-half for all overtime worked in excess of 40 hours in any one week, except for individuals who are excluded from receiving overtime under personal services contracts pursuant to ORS 653.010 to 653.261 or under 29 U.S.C. 201 to 209.) 


EXHIBIT B –COMPENSATION


Part 2 Cost Information

A.
BILLING RATE SCHEDULES

For Contracts that include T&M compensation, Contractor shall, and shall cause each of its Subcontractors, if any, to submit electronically to ODOT a completed Negotiated Billing Rate Schedule (NBR).


The NBR includes fully loaded billing rates that include profit, overhead, and any cost of living or merit raises.  The billing rates invoiced under the Contract must be within the maximum rates per the classifications listed in the NBR and no greater than the lowest rates charged to other public or private clients.


Prior to approval of additional Subcontractors, Contractor shall provide to ODOT any requested documentation of qualifications and experience of the prospective Subcontractor and its staff.


Approved NBRs for this Contract:

B.
BREAKDOWN OF COSTS (BOC) 


Prior to execution of any amendments that add Services, Contractor shall prepare and submit a BOC based on the NBRs approved for the Contract.  


The BOC must include a detailed breakdown of the costs for each element of the work regardless of compensation method.  The BOC must identify:


a) the proposed staff assignments (classifications, and names if requested, and qualifications) and hours per task and sub-task; 


b) an itemization with documentation (estimates from vendors shall be provided upon request) to support rental equipment, flaggers, travel and other direct non-labor expenses; and  


c) the estimate for services as provided by each Subcontractor that shows the assigned staff (classifications, and names if requested) and hours per task and sub-task and itemized direct non-labor costs. ODOT may ask for qualifications of any staff assigned to work on a project if they were not included in Statement of Proposal originally submitted for solicitation.


d) Contingency Tasks. Amounts for any contingency tasks must be shown as a separate line-item for each task. The amount for a contingency task must include all labor, overhead, profit, and expenses for the task. Expenses for contingency tasks must not be included in an overall amount for direct non-labor expenses applied to the budget for the non-contingency tasks. Enter the agreed to unit and extended amounts for contingency tasks in the Contingency Task Summary table.


Notes: 


· Cost estimates must be developed using approved labor rates and allowable expenses as described in this Exhibit B.


· No mark-up is permitted on subcontractors or direct non-labor costs.


Contractor shall use ODOT’s standardized form (Excel spreadsheet) to prepare BOC, if requested by ODOT.


The BOC approved for this Contract is attached below:  


D.
COMMITTED DBE BREAKDOWN FORM


Contractor shall submit a Committed DBE Breakdown Form. The Committed DBE Breakdown Form shall be used to determine Contractor’s responsiveness to the DBE requirements. See Exhibit E, DISADVANTAGED BUSINESS ENTERPRISE (DBE), REQUIRED PROVISIONS for detailed requirements.  Exhibit E and the Committed DBE Breakdown Form are available at the following Internet site: http://www.oregon.gov/ODOT/CS/OPO/AE.shtml

EXHIBIT C - INSURANCE


During the term of this Contract, Contractor shall maintain in force at its own expense each insurance noted below:


1.
 FORMCHECKBOX 
  Required by ODOT of Contractors with one or more workers, as defined by ORS 656.027.



All employers, including Contractor, that employ subject workers, as defined in ORS 656.027, shall comply with ORS 656.017 and shall provide Workers' Compensation Insurance coverage for those workers, unless they meet the requirement for an exemption under ORS 656.126(2).  Contractor shall include these requirements in each of its Subcontractor contracts.

2.
 FORMCHECKBOX 
  Required by ODOT    FORMCHECKBOX 
  Not required by ODOT. 


Professional Liability insurance with a per claim, incident or occurrence limit, or the equivalent, of not less than  FORMCHECKBOX 
  $100,000,   FORMCHECKBOX 
  $500,000,   FORMCHECKBOX 
 $1,000,000, or  FORMCHECKBOX 
  $2,000,000.  Any annual aggregate limits must not be less than  FORMCHECKBOX 
  $100,000,   FORMCHECKBOX 
  $500,000,   FORMCHECKBOX 
 $1,000,000, or  FORMCHECKBOX 
  $2,000,000.  This insurance must cover damages caused by negligent acts, errors or omissions of Contractor and Contractor’s Subcontractors, agents, officers or employees related to the professional Services to be provided under the Contract. 


3.
 FORMCHECKBOX 
  Required by ODOT  FORMCHECKBOX 
  Not required by ODOT.



Commercial General Liability insurance with a per occurrence limit, or the equivalent, of not less than 



 FORMCHECKBOX 
  $200,000,  FORMCHECKBOX 
  $500,000,  FORMCHECKBOX 
 $1,000,000, or  FORMCHECKBOX 
  $2,000,000 covering “bodily injury” and “property damage.”  Any annual aggregate limits shall not be less than  FORMCHECKBOX 
  $100,000,   FORMCHECKBOX 
  $500,000,   FORMCHECKBOX 
 $1,000,000, or  FORMCHECKBOX 
  $2,000,000.  This insurance shall include personal and advertising injury liability coverage, as well as coverage for products and completed operations.  This coverage may be written in combination with the Automobile Liability insurance required under this Exhibit C (with separate limits).  


4.
 FORMCHECKBOX 
  Required by ODOT  FORMCHECKBOX 
  Not required by ODOT.



Automobile Liability insurance covering Contractor’s business-related automobile use, with a combined single limit, or the equivalent, of not less than  FORMCHECKBOX 
 Oregon Financial Responsibility Law (ORS 806.060),  FORMCHECKBOX 
 $200,000,  FORMCHECKBOX 
 $500,000, or  FORMCHECKBOX 
 $1,000,000, each accident for “bodily injury” and ”property damage,” including coverage for all owned, non-owned, rented or hired vehicles.  This coverage may be purchased by Contractor from a rental company, as appropriate, or written in combination with the Commercial General Liability insurance required under this Exhibit C (with separate limits).  


5.
Notice of cancellation or change.  There shall be no cancellation, material change (one that would adversely impact the protection of ODOT provided through the insurance coverages required in this Exhibit C), reduction of limits or intent not to renew the insurance coverage(s) without 30 calendar days prior written notice from Contractor or its insurer(s) to the Department of Transportation (ODOT).


6.
Certificates of Insurance.  As evidence of the insurance coverages required by this Contract, Contractor shall furnish acceptable insurance certificates to Department of Transportation (ODOT) prior to Contract execution. Throughout the life of this Contract, Contractor shall submit updated certificates of insurance prior to the policy expiration date(s) indicated for the required coverages. If ODOT has on file current certificates of insurance that meet all requirements of this Exhibit C, and ODOT provides such notification to Contractor, then submittal of certificates pursuant to this Contract will not be required.


i) Blanket Coverage. Unless otherwise approved by ODOT, the certificate submitted for this Contract must not reference a specific Contract name or number with regard to any of the required liability coverages or Additional Insured Endorsement (contact the ODOT’s Procurement Specialist if this is not available from the insurance provider Contract-Specific Coverage. The certificate must reference this Contract name and number. 


ii) Additional Insureds. The certificate must specify “The State of Oregon, the Oregon Transportation Commission and its members, and the Department of Transportation, its officers, agents and employees” as Additional Insureds for Automobile and General Liability. The certificate must be submitted with the blanket Additional Insureds Endorsement page(s).  


iii) State Acceptance. All insurance providers are subject to State acceptance.  If requested by ODOT, Contractor shall either: a) provide complete copies of insurance policies, endorsements, self-insurance documents and related insurance documents to ODOT; or, b) make such insurance policies, endorsements, self-insurance documents and related insurance documents available for inspection by ODOT’s representatives at a location in the State of Oregon that is reasonably convenient for ODOT’s representatives responsible for verification of the insurance coverages required under this Exhibit C.  In the event Contractor elects to have ODOT representatives inspect the insurance policies, endorsements, self-insurance documents and related insurance documents, ODOT representative shall be entitled to make written notes regarding the documents inspected, for the purpose of verifying the coverages required under this Exhibit C.  


iv) Financial Responsibility. Contractor shall be financially responsible for all pertinent deductibles, self‑insured retentions and self‑insurance.


7.
 FORMCHECKBOX 
  Required by ODOT  FORMCHECKBOX 
  Not required by ODOT.



Tail Coverage.  If any of the required liability insurance is arranged on a "claims made" basis, "tail" coverage will be required at the completion of the Contract for a duration of:  FORMCHECKBOX 
 24 months, or  FORMCHECKBOX 
 12 months.  If “tail” coverage is required by ODOT, Contractor shall be responsible for furnishing certification of "tail" coverage as described, or continuous "claims made" liability coverage, for the time period required in this Exhibit C following Contract expiration.  Continuous "claims made" coverage will be acceptable in lieu of "tail" coverage provided its retroactive date is on or before the effective date of the Contract.  Evidence of suitable coverage will be a condition of final payment under the Contract.


8.
Additional Coverages.  


EXHIBIT D – INFLUENCE AND DEBARMENT PROVISIONS (Sep 2007)


Exhibit D is not physically attached but is incorporated into this Contract with the same force and effect as though fully set forth herein, and is available at the following Web address:


http://www.oregon.gov/ODOT/CS/OPO/AE.shtml#Contract_Docs  (under “Exhibits”)


EXHIBIT E – DISADVANTAGED BUSINESS ENTERPRISE (DBE)


REQUIRED PROVISIONS (Sep 2007)

Exhibit E is not physically attached but is incorporated into this Contract with the same force and effect as though fully set forth herein, and is available at the following Web address:


http://www.oregon.gov/ODOT/CS/OPO/AE.shtml#Contract_Docs  (under “Exhibits”)


EXHIBIT F – PROJECT COOPERATION

Contractor acknowledges that ODOT may have separate contract(s) with other entities (i.e., contractors, Contractors or governmental agencies) involved with the project.  Contractor shall support ODOT's efforts to create and maintain a cooperative working relationship between and among other entities involved in the project, and their respective representatives, to further the interests of ODOT to result in the project being successfully completed on time and within budget.


This SOW describes the responsibilities of all entities involved in this project.  Contractor shall only be responsible for those responsibilities and deliverables identified as being assigned to Contractor (or its Subcontractors) in this Contract and the SOW.  All work assigned to other entities, other than Subcontractors, is not subject to this Contract, but shall be the subject of separate Intergovernmental Agreements or contracts which will contain the obligations of those entities.  Any tasks or deliverables assigned to a Subcontractor shall be construed as being the responsibility of Contractor.


Any Contractor tasks or deliverables which are contingent upon receiving information, resources, assistance, or cooperation in any way from another entity (other than Subcontractors) as described in this SOW shall be subject to the following guidelines:


a. At the first indication of non-cooperation, Contractor shall provide written notice to ODOT’s Contract Administrator of the specific acts or inaction indicating non-cooperation and of any deliverables that may be delayed due to such lack of cooperation by other entities referenced in the SOW.


b. ODOT’s Contract Administrator shall contact the non-cooperative entity/s to discuss the matter and attempt to correct the problem and expedite items determined to be delaying Contractor/project.


If Contractor has followed the notification process described in section “a”, and delinquency or delay of any deliverable is found to be a result of the failure of other referenced entities to provide information, resources, assistance, or cooperation, as described in the SOW, Contractor will not be found in breach or default with respect to delinquencies beyond any reasonable control of Contractor; nor shall Contractor be assessed or liable for any damages arising as a result of such delinquencies.  Neither shall ODOT be responsible or liable for any damages to Contractor as the result of such non-cooperation by other entities.  ODOT’s Contract Administrator will negotiate with Contractor in the best interest of the State, and may revise the delivery schedule to allow for delinquencies beyond any reasonable control of Contractor.  Revised delivery dates beyond the expiration date require an amendment to the Contract. 


EXHIBIT G - CONTRACTOR EVALUATION


a. ODOT’s Right to Evaluate. ODOT may, at its sole discretion, conduct evaluations of Contractor’s performance and Subcontractor’s performance.


b. Evaluation Criteria. Generally, performance evaluations will include evaluation and scoring of various sub-criteria related to, but not limited to, the following categories: (a) project management and coordination of staff and Subcontractors, (b) project communication and responsiveness, (c) cost effectiveness and completing work within budget, (d) technical accuracy and quality control, (e) schedule performance.


c. Evaluation Process. The performance evaluation results may be used as written documentation for addressing areas of Contractor’s performance throughout the term of the Contract. ODOT may conduct performance evaluations at the end of each project and on an interim basis throughout the term of the Contract. ODOT may conduct performance evaluations at each major milestone. Deliverables must be submitted on or before the due date and be of acceptable quality (per ODOT review) to be considered on time.

d. Contractor’s Review/Response. ODOT will provide a copy of the performance evaluation form results to Contractor within 14 calendar days following completion. Contractor may respond, in writing, or may request a meeting to address any or all findings contained in the completed Contractor’s performance evaluation form within 30 calendar days following receipt.


e. Dispute Resolution: In the event of a dispute regarding a Contractor’s performance evaluation, Contractor may request a teleconference (or meeting at ODOT) with Agency’s Project Manager (APM) and ODOT’s Contract Administrator. If the dispute cannot be resolved with discussions or upon receipt of any follow-up documentation requested, ODOT’s Contract Administrator, in consultation with the applicable Area or Program Manager and APM shall make the final decision regarding the score received on a particular Form. ODOT may adjust score(s) upon ODOT’s finding of good cause.


f. ODOT’s Use of Performance Evaluation.  ODOT may, at its sole discretion, use performance evaluation findings and conclusions in any way deemed necessary by ODOT, including, but not limited to, corrective action, requiring submittal of performance improvement plan by Contractor, withholding of retainage, determining eligibility for future Contract assignments, and as a criterion of selection for future ODOT contracts.


EXHIBIT H - CONFLICT OF INTEREST DISCLOSURE

Contractor and its Associates shall be in conformance with the ODOT Conflict of Interest Guidelines.  The ODOT Conflict of Interest Guidelines (as may be revised from time to time) is not physically attached but is incorporated into this Contract with the same force and effect as though fully set forth herein, and is available at the following Internet address: 


http://www.oregon.gov/ODOT/CS/OPO/AE.shtml#Misc  (under “Misc. Procurement Related Forms”).


If any disclosures must be made on the part of Contractor or any of its Associates per: (a) the ODOT Conflict of Interest Guidelines, or (b) Section 6.b of the Contract Terms and Conditions, Contractor shall submit a complete, true and accurate Conflict of Interest Disclosure Form using the form available at the above Internet address. 


EXHIBIT I - RESERVED


EXHIBIT J – CONTACT INFORMATION and KEY PERSONS


1.
Contact Information. 


a.1
*ODOT Contract Administrator for this Contract is: 


		Name: 

		



		Address: 

		



		Ph: 

		



		Email: 

		





a.2
 *Agency Project Manager (APM) for this Contract is: 


		Name: 

		



		Address: 

		



		Ph: 

		



		Email: 

		





b. **Contractor’s  Project Manager for this Contract is: 


		Name: 

		



		Address: 

		



		Ph: 

		



		Email: 

		





* ODOT may change its Contract Administrator or Project Manager designation by sending written notice (email acceptable) to Contractor, with a copy to ODOT Procurement Office.

** Any changes to Contractor’s Project Manager must be approved in writing (email acceptable) by the APM. 


2.
Key Persons


Contractor acknowledges and agrees that ODOT selected Contractor, and is entering into the Contract because of the special qualifications of Contractor’s key personnel.  In particular, ODOT, through the Contract is engaging the expertise, experience, judgment and personal attention of the Key Persons identified in the Contract.  


Each Key Person shall not delegate performance of any management powers or other responsibilities he or she is required to provide under the Contract to another of Contractor’s or Subcontractor’s personnel without first obtaining the written consent of ODOT.  Further, Contractor shall not re-assign or transfer any Key Person to other duties or positions such that the Key Person is no longer available to provide ODOT with his or her expertise, experience, judgment, and personal attention according to any schedule established under the Contract without first obtaining ODOT's prior written consent to such re-assignment or transfer.  Notification of request to change a Key Person shall be in writing (via email or other form as may be required by ODOT.) Throughout the term of the Contract, Contractor shall provide updated information (if requested by ODOT) to demonstrate the continuing qualifications of any staff working on ODOT projects, including those approved as Key Persons.


In particular, ODOT, through the Contract is engaging the expertise, experience, judgment and personal attention of the following Key Persons:


		Name

		Role



		

		



		

		



		

		





3.
Specified Staff (other than Key Personnel)  

Contractor and ODOT may agree to specific staff for various task assignments. The names and roles of Contractor and Subcontractor Specified Staff (if any) and their roles are as follows:

		Name

		Role



		

		



		

		



		

		





4.
Reassignment or Transfer of Key Person or Specified Staff


In the event Contractor requests that ODOT approve a reassignment or transfer of a Key Person or Specified Staff:


· ODOT shall have the right to interview, review the qualifications of, and approve or disapprove the proposed replacement(s) for the Key Person or Specified Staff.  


· Any substitute or replacement for a Key Person or Specified Staff must be approved in writing (email acceptable) and shall be deemed to be a Key Person under the Contract.

Contractor agrees that the time associated with the transfer of knowledge and information for a Key Person or Specified Staff replacement is not a cost borne by ODOT and shall not be billed to ODOT.  This includes labor hours spent reviewing project documentation, participation in meetings with personnel associated with the Contract/project, and participating in site visits to become familiar with the project.

5.
Staffing Adjustments. 


Contractor may make necessary staffing adjustments (other than Key Personnel or Specified Staff) to the proposed staff (as shown in Contractor’s Breakdown of Costs for Services) provided:


· the alternate staff are appropriately qualified to complete the assigned tasks,


· any changes do not exceed approved billing rate maximums for the classification, and 


· the Services can be completed without exceeding Contract (or task, if applicable) NTEs. 


Contractor shall email notice to Agency Project Manager (APM) prior to implementing needed changes to staffing assignments.


EXHIBIT K -

MWESB ASPIRATIONAL TARGET PROVISIONS 

Exhibit K is not physically attached but is incorporated into this Contract with the same force and effect as though fully set forth herein, and is available at the following Web address:


http://www.oregon.gov/ODOT/CS/OPO/AE.shtml#Contract_Docs  (under “Exhibits”)
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CONFLICT OF INTEREST (COI) DISCLOSURE FORM


Oregon Department of Transportation 


Firms under Contract or proposing to enter into a Contract with Agency must be in conformance with the “ODOT Conflict of Interest Guidelines” available on the Internet at: http://www.oregon.gov/ODOT/CS/OPO/AE.shtml#Forms   (under “Misc. Procurement Related Forms”)


The definitions of terms used in this COI Disclosure Form shall be those provided in the ODOT Conflict Of Interest Guidelines. (Note that “Public Official” includes all Agency employees.)

This COI Disclosure Form is submitted in response to (check only one):




 FORMCHECKBOX 
 Agency RFP# ________ [or] ITB#_________

 FORMCHECKBOX 
 Contract # __________.


 FORMCHECKBOX 
 Price Agreement # _________WOC#_____ [or] PO# _______.

 FORMCHECKBOX 
 Changes to COI Disclosure Form previously submitted for (RFP # ________, ITB #________, Price Agreement #__________,  WOC # __________,  Contract # ___________

This COI Disclosure Form must be signed in ink by a principal of the Firm to certify that it is correct. A Firm’s certification that its disclosure form is correct includes the disclosure by its Associates and Subcontractors. 


My signature certifies that as disclosed on or attached to the present form: 


(a) the Firm’s disclosures are complete, accurate, and not misleading.


(b) the Firm has provided the ODOT COI Guidelines to all Associates and Subcontractors (if any) and the present form includes or has attached any required COI disclosures from those sources.

I hereby certify that I am authorized to sign this COI Disclosure Form as a Representative for the Firm identified below:


		Complete Legal Name of Firm:

		__________________________________________________



		Address: 

		



		Signature: 

		________________________________________________________________



		Name (type/print): 

		____________________________________________________________



		Title: 

		_______________________________________________________________________



		Telephone:  (_____)____________________  

		 Fax No.:  (_____)______________________ 



		Date: ________________________________

		





Please answer all questions “Yes”, “No” or “N/A”, and if uncertain answer “Yes.”  If the answer to any of the questions 1 through 7 is “Yes,” then use the applicable “Comments” fields to: 


(a) furnish all relevant facts that are necessary to make the response complete, accurate, and not misleading; and 


(b) identify any actions that must be taken to avoid, neutralize, or mitigate such conflict of interest (e.g. communications barriers, restraint or restriction upon future contracting activities, or other precaution)

1. a) Is any Associate of the Firm a former employee of Agency within the last year?  No  FORMCHECKBOX 
   Yes  FORMCHECKBOX 


b) Is any Associate of the Firm a Relative or Member of the Household of a current Agency employee that had or will have any involvement with this Procurement or Contract Authorization?  No  FORMCHECKBOX 
   Yes  FORMCHECKBOX 


If the answer to either of the above questions is “Yes”, complete the attached “Relatives and Former Agency Employees  - Roles and Signatures” table (Part A and/or Part B, as applicable). 

2. Does the Firm or any Associate of the Firm have an Actual, Apparent or Potential Conflict Of Interest (“Individual” or “Organizational”) with regard to any member of an Agency Procurement evaluation or selection team?  No  FORMCHECKBOX 
   Yes  FORMCHECKBOX 
    Comments:     

3. Did the Firm or any Associate of the Firm conduct prior work on the Project described in the Procurement, or participate in preparing any part of the Procurement or any documents or reports related to the Procurement or to which the Procurement refers?  No  FORMCHECKBOX 
   Yes  FORMCHECKBOX 
       Comments:     

4. Does the Firm or any Associate of the Firm have any past, present or currently planned interests which are an Actual, Apparent or Potential Conflict of Interest (“Individual” or “Organizational”), with respect to the Procurement or award of this Contract or performing the work for Agency?  No  FORMCHECKBOX 
   Yes  FORMCHECKBOX 
  Comments:     

5. Has the Firm or an Associate of the Firm offered to a Public Official, or is the Firm aware of any Public Official that has solicited or received, directly or indirectly, any pledge or promise of employment or other benefit based on the understanding that the Public Official’s vote, official action or judgment would be influenced thereby?  No  FORMCHECKBOX 
   Yes  FORMCHECKBOX 
:       Comments:     

6. Has or will the Firm or an Associate of the Firm provide to any person within two years after the person ceases to hold a position as a Public Official (or is the Firm aware of any Public Official that has or will receive within the two year period) a direct beneficial financial interest in a public contract for which the person as a Public Official was involved in the Procurement or Authorization for the contract?  No  FORMCHECKBOX 
   Yes  FORMCHECKBOX 
     Comments:      

7. Is the Firm aware of any current of former Public Official that has an Actual, Apparent or Potential Conflict Of Interest with respect to the Procurement or award of this Contract or performing the work for Agency?  No  FORMCHECKBOX 
   Yes  FORMCHECKBOX 
:       Comments:     

8. Does the prospective Contract/WOC include development of an environmental assessment (EA), environmental impact statement (EIS) or Finding of No Significant Impact (FONSI)? No  FORMCHECKBOX 

Yes  FORMCHECKBOX 


If yes, in accordance with the disclosure statement requirements of Council on Environmental Quality Regulation, 40 C.F.R 1506.5(c), does the Firm have any financial or other interest in the outcome of this Project; and/or does the Firm have any agreement, enforceable promise, or guarantee to provide any future work on this Project?  No  FORMCHECKBOX 
   Yes  FORMCHECKBOX 
       Comments:     

9.  Have Subcontractors or other Associates furnished COI Disclosure Forms separate from the present form? (If yes, attach the disclosures.)  No  FORMCHECKBOX 
   Yes  FORMCHECKBOX 
    N/A FORMCHECKBOX 
       Comments:      

Relatives and Former Agency Employees  - Roles and Signatures


For each employee of the Firm that was employed by Agency within the last year, state the job the employee performed for Agency, the role the employee now serves for the Firm, and the date the employee left Agency. Use Part B for Firm Associates with Relatives or Members of the Household working for Agency that had or will have involvement with this Procurement or Contract. 


		Part A: Employees that left Agency in the last year.



		Employee Name/Signature




		Job Performed for Agency

		Current Role with Firm

		Date left Agency



		Name:_______________________


Sign:________________________


· Involved with this Procurement on behalf of ODOT?   No  FORMCHECKBOX 

Yes  FORMCHECKBOX 


· Involved with Proposal development for this Procurement?  No  FORMCHECKBOX 
   Yes  FORMCHECKBOX 


		

		

		



		Name:_______________________


Sign:________________________

· Involved with this Procurement on behalf of ODOT?   No  FORMCHECKBOX 

Yes  FORMCHECKBOX 


· Involved with Proposal development for this Procurement? No  FORMCHECKBOX 
   Yes  FORMCHECKBOX 


		

		

		



		Name:_______________________


Sign:________________________


· Involved with this Procurement on behalf of ODOT?     No  FORMCHECKBOX 

Yes  FORMCHECKBOX 


· Involved with Proposal development for this Procurement? No  FORMCHECKBOX 
   Yes  FORMCHECKBOX 


		

		

		



		Part B: Identify Associates of the Firm that are Relatives or Members of the Household of Agency employees currently working for Agency, if the Agency employee had or will have any involvement with this Procurement or Contract.






		Firm Associate’s Name




		Name and Relationship of Relative or Member of Household Employed at Agency

		Role at Agency

		Agency employee’s Role with this Procurement



		

		

		

		



		

		

		

		



		

		

		

		



		

		

		

		



		

		

		

		





(Make copies of this form as needed to list additional employees.)

ODOT COI Form; July 2008
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		Subcontractor List


ODOT RFP: 23762


Proposer: 



		

		Name of Firm

		Contact Name

		Email

		Phone Number

		DBE

		MWESB

		(N)either

		Type of Work



		

		

		

		

		

		Y

		Y

		N

		



		1.

		     

		     

		     

		     

		 FORMCHECKBOX 


		 FORMCHECKBOX 


		 FORMCHECKBOX 


		     



		2.

		     

		     

		     

		     

		 FORMCHECKBOX 


		 FORMCHECKBOX 


		 FORMCHECKBOX 


		     



		3.

		     

		     

		     

		     

		 FORMCHECKBOX 


		 FORMCHECKBOX 


		 FORMCHECKBOX 


		     



		4.

		     

		     

		     

		     

		 FORMCHECKBOX 


		 FORMCHECKBOX 


		 FORMCHECKBOX 


		     



		5.

		     

		     

		     

		     

		 FORMCHECKBOX 


		 FORMCHECKBOX 


		 FORMCHECKBOX 


		     



		6.

		     

		     

		     

		     

		 FORMCHECKBOX 


		 FORMCHECKBOX 


		 FORMCHECKBOX 


		     



		7.

		     

		     

		     

		     

		 FORMCHECKBOX 


		 FORMCHECKBOX 


		 FORMCHECKBOX 


		     



		8.

		     

		     

		     

		     

		 FORMCHECKBOX 


		 FORMCHECKBOX 


		 FORMCHECKBOX 


		     



		9.

		     

		     

		     

		     

		 FORMCHECKBOX 


		 FORMCHECKBOX 


		 FORMCHECKBOX 


		     



		10.

		     

		     

		     

		     

		 FORMCHECKBOX 


		 FORMCHECKBOX 


		 FORMCHECKBOX 


		     



		11.

		     

		     

		     

		     

		 FORMCHECKBOX 


		 FORMCHECKBOX 


		 FORMCHECKBOX 


		     



		12.

		     

		     

		     

		     

		 FORMCHECKBOX 


		 FORMCHECKBOX 


		 FORMCHECKBOX 


		     



		13.

		     

		     

		     

		     

		 FORMCHECKBOX 


		 FORMCHECKBOX 


		 FORMCHECKBOX 


		     



		14.

		     

		     

		     

		     

		 FORMCHECKBOX 


		 FORMCHECKBOX 


		 FORMCHECKBOX 


		     



		15.

		     

		     

		     

		     

		 FORMCHECKBOX 


		 FORMCHECKBOX 


		 FORMCHECKBOX 
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SUBCONTRACTOR/SUPPLIER SOLICITATION & UTILIZATION
Solicitation # Proposal/Bid Due Date:

Solicitation Title

All Proposers/Bidders, including DBE and MWESB-prime Proposers/Bidders, shall complete this
Subcontractor/ Supplier Solicitation and Utilization form and submit as follows:

e One copy with their Proposal/Bid.

e One copy faxed directly to ODOT Office of Civil Rights (Fax 503-986-6382)
ODOT Office of Civil Rights will use the information provided below to construct a Proposers/Bidders
List required by 49 CFR 26.11(c).

By signature below, the undersigned Authorized Representative hereby acknowledges and certifies on
behalf of Proposer/Bidder that the information given below accurately represents direct contact with the
listed firms as to potential participation as subcontractors in the Contract/Work Order Contracts.

Authorized Representative Date Title

Proposer/Bidder (Company Name) Phone No. (include area code) Fax No. (include area code)

(List all firms contacted and indicate which have consented to participate in Contract/\WWOCs)

Consents Type of Work
to (examples: wetlands,

Name of Firm Phone Number Participate? | ¢, ey cultural/historic)
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Additional sheets may be used by copying this form. Proposer’s/Bidder’s Authorized Representative
must sign each additional sheet to certify its content.

DBE-SSSUF (Nov 2007)
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RESPONSIBILITY INQUIRY


ODOT RFP 730-23762-09


Project: Drive Less Save More

ODOT will determine the Responsibility of a Proposer prior to execution of a Contract. In addition to this form, ODOT may obtain any information ODOT deems necessary to make the determination.  ODOT will notify the Proposer of any other documentation required, which may include, but is not limited to: recent profit-and-loss history; current balance statements and cash flow information; assets-to- liabilities ratio, including number and amount of secured versus unsecured creditor claims; availability of short and long-term financing; bonding capacity; insurability, credit information; material; equipment; facility and personnel information; record of performance under previous contracts; etc.  


1.
Does your firm have available the appropriate financial, material, equipment, facility and personnel resources and expertise, or ability to obtain the resources and expertise, necessary to demonstrate the capability of the firm to meet all contractual responsibilities?   YES  FORMCHECKBOX 
 NO FORMCHECKBOX 
    

2.
Number of years in business providing the type of Services required under this Contract:       

3.
Is your firm experiencing financial distress or having difficulty securing financing?  YES  FORMCHECKBOX 
 NO FORMCHECKBOX 


If “YES”, please provide additional details: 


Response:      

Does your firm have sufficient cash flow to fund day-to-day operations throughout the proposed Contract period?  

YES  FORMCHECKBOX 
 NO  FORMCHECKBOX 
    

If “NO”, please provide additional details: 


Response:      

4.
Within the last 3-year period, has your firm had one or more contracts terminated for default by any federal, state or local government agency, or any lawsuits filed against it by creditors or involving contract disputes?    YES  FORMCHECKBOX 
 NO  FORMCHECKBOX 


If "YES," please explain.  (With regard to judgments, include jurisdiction and date of final judgment or dismissal.)

Response:      

5.
Is your firm, a major partner or major shareholder (defined as a partner or shareholder owning 5% or more of your firm), a major subcontractor, or any principal officer of your firm, major partner, major shareholder,  or major subcontractor presently or within the last 3 years indicted for, or otherwise criminally or civilly charged by a governmental entity with the commission of fraud or a criminal offense in connection with obtaining, attempting to obtain, or performing a public (federal, state, or local) contract or subcontract; violation of federal or state antitrust statutes relating to the submission of bids or Proposals; or commission of embezzlement, theft, forgery, bribery, falsification or destruction of records, making false statements, tax evasion, or receiving stolen property?


YES  FORMCHECKBOX 
 NO FORMCHECKBOX 
   

If "YES," indicate the jurisdiction, date of indictment, charge or judgment and names and summary of charges.

Response:      

6.  
Within the last 3-year period, has your firm filed a bankruptcy action, filed for reorganization, made a general assignment of assets for the benefit of creditors, or had an action for insolvency instituted against it?   YES  FORMCHECKBOX 
 NO  FORMCHECKBOX 


If "YES," indicate the jurisdictions, type of action, resolution, and dates of judgment or dismissal, if applicable.

Response:      

7. 
Is your firm, a major partner, a major Subcontractor, or any principal officer of your firm, major partner or major Subcontractor presently debarred, suspended, or proposed for debarment by ODOT under ORS 279B.130?  


YES  FORMCHECKBOX 
 NO  FORMCHECKBOX 


If "YES" to either, please explain.


Response:      

8. 
Is your firm, your employees, or agents identified on the following lists?

a) 
The “Specially Designated Nationals and Blocked Persons” list maintained by the Office of Foreign Assets Control of the United States Department of the Treasury. http://www.treas.gov/offices/enforcement/ofac/sdn/t11sdn.pdf  


YES  FORMCHECKBOX 
 NO  FORMCHECKBOX 



c)   The “Excluded Parties List System” of the General Services Administration.  https://www.epls.gov


YES  FORMCHECKBOX 
 NO  FORMCHECKBOX 


If "YES" to either, please explain.


Response:      

AUTHORIZED SIGNATURE

By signature below, the undersigned Authorized Representative on behalf of Proposer certifies that the responses provided on this form are complete, accurate, and not misleading.


Name of Proposing Firm

Authorized Signature





Date


Print Name






Title


ODOT Responsibility Inq. 5-1-09
Page 1 of 2
ODOT RFP 23762
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ODOT CONFLICT OF INTEREST GUIDELINES 

(COI GUIDELINES)

Oregon Department of Transportation (Agency) 


Revised May 2008 


A Firm shall follow these COI Guidelines when submitting any Proposal in response to an Agency Procurement or when entering into any Contract with Agency, and throughout the period during which the Proposal/Bid is open or the Contract is in effect. A Firm shall provide the COI Guidelines and associated COI Disclosure Form to all of its Subconsultants and Subcontractors at any tier of a Proposal or Contract and shall ensure that the Firm and each of its Subconsultants or Subcontractors makes any disclosures required by these guidelines or as required by a specific Procurement or Contract. 


1.
Definitions


The following definitions apply to these COI Guidelines and the Agency’s COI Disclosure Form:


“Actual Conflict Of Interest” means that an individual or Firm is unable to render impartial assistance or advice to Agency, has impaired objectivity in performing the Project work, or has an unfair competitive advantage.  For purposes of ORS Chapter 244, and as defined in ORS 244.020(1), “Actual Conflict of Interest” means any action or any decision or recommendation by a person acting in a capacity as a public official, the effect of which would be to the private pecuniary benefit or detriment of the person or the person’s relative or any business with which the person or a relative of the person is associated unless the pecuniary benefit or detriment arises out of the circumstances described in the ORS Chapter 244 definition for “Potential Conflict of Interest” (see definition below).  

“Apparent Conflict Of Interest” means that an individual or Firm may reasonably be perceived to have an Actual Conflict of Interest or a Potential Conflict Of Interest.


“Associate” (of the Firm) means an employee, executive, director, key project personnel, consultant, contractor or Subcontractor, or any immediate family member of the foregoing.

“Authorization” (of the Contract). A public contract is authorized by a Public Official if the Public Official performed a significant role in the selection of a Firm or the execution of the Contract. A significant role includes recommending approval or signing of the Contract, including serving as a reference, recommending selection or serving on a selection committee or team, or having the final authorizing authority for the Contract.


“Bidder” means a legally operating business entity submitting a bid in response to a Procurement.

“Conflict Of Interest” or “COI” means an Individual Conflict Of Interest or Organizational Conflict Of Interest and includes an Actual, Potential, or Apparent Conflict Of Interest.


“COI Disclosure Form” means a manually signed disclosure of any Actual Conflict Of Interest, Apparent Conflict Of Interest or Potential Conflict Of Interest documented in the form of Agency’s COI Disclosure Form.


 “Correct” means, in the context of determining the accuracy of a COI Disclosure Form, that the form, in all material respects, it is complete, accurate, not misleading, and does not omit any material information. 


“Contract” means an Agreement to Agree (ATA), Price Agreement (PA), Work Order Contract (WOC), Purchase Order (PO), or any other contract with Agency.


 “Firm” means a Proposer or Bidder under a Procurement, a consultant or contractor under a Contract, or a Subcontractor at any tier of a Proposer, consultant, or contractor. A Firm includes all persons, individual or corporate, without regard to form of legal entity. 


“Member of the Household” (of the Public Official) means any person who resides with the Public Official.

“Individual Conflict Of Interest” means that an individual has a conflict of interest because of a financial or pecuniary interest, gift, or other activities or relationships with other persons including but not limited to individuals with whom the individual has business, familial or household relationships. 


“Interest” (in the context of a conflict of interest) means a direct or indirect interest and includes a personal as well as financial interest.


“Low-Level Document” means A&E, non-A&E and IT program or Project related documents, which provide a basic understanding of a specific aspect of the program or Project.  Examples of Low-level Documents related to A&E projects or programs include any engineering or technical work completed prior to the Record of Decision in the National Environmental Policy Act (NEPA) process for Class 1 projects or the Design Approval stage in Agency’s project delivery process for Class 2 & 3 projects, both milestones can reach up to the 30% design level.   All work completed prior to these two milestones is considered preliminary design by Federal Highway Administration (FHWA) and Agency standards. Illustrative examples of “low-level” documents include, but are not limited to:  Engineering Baseline Reports, Environmental Baseline Reports, Environmental Impact Statements, Location Surveys, or Traffic Impact Studies.  

"Organizational Conflict Of Interest" means that a relationship or situation exists whereby a Firm or any of its Associates has past, present, or currently planned interests or activities that either directly or indirectly (through a client, contractual, financial, organizational or other relationship) may relate to the work to be performed under the proposed Contract with Agency and which (a) may diminish the Firm’s or an Associate’s capacity to give impartial, technically sound, objective assistance or advice, or (b) may impair the Firm’s or an Associate’s objectivity in performing the Contract, or (c) may result in an unfair competitive advantage. It does not include the normal flow of benefits from the performance of the Contract.

“Potential Conflict Of Interest” means that an individual or Firm, as a result of current plans, may reasonably be expected to have an actual conflict of interest.  For purposes of ORS Chapter 244, and as defined in ORS 244.020(11), “Potential Conflict of Interest” means any action or any decision or recommendation by a person acting in a capacity as a public official, the effect of which could be to the private pecuniary benefit or detriment of the person or the person’s relative, or a business with which the person or the person’s relative is associated, unless the pecuniary benefit or detriment arises out of the following:  (a) an interest or membership in a particular business, industry, occupation or other class required by law as a prerequisite to the holding by the person of the office or position.; (b) any action in the person’s official capacity which would affect to the same degree a class consisting of all inhabitants of the state, or a smaller class consisting of an industry, occupation or other group including one of which or in which the person, or the person’s relative or business with which the person or the person’s relative is associated, is a member or is engaged; or (c)_ membership in or membership on the board of directors of a nonprofit corporation that is tax-exempt under section 501(c) of the Internal Revenue Code. 

“COI Guidelines” refers to this document and all references herein.


“Procurement” means a Request for Proposals (RFP), Request for Qualifications (RFQ), Request for Information (RFI), Invitation to Bid (ITB), or any other form of solicitation or Procurement by Agency. 


“Proposal” means a bid, proposal, or other submission appropriate to a Procurement. 


“Proposer” means a legally operating business entity submitting a Proposal in response to a Procurement.


“Public Disclosure” means the work product or service (in connection with the preparation of a Procurement) is available for public review and analysis for a reasonable amount of time, typically at least thirty (30) calendar days.

“Public Official” means any person who is serving the State of Oregon or any of its political subdivisions or any other public body as defined in ORS 174.109 as an elected official, appointed official, employee, agent or otherwise, irrespective of whether the person is compensated for the services. (All Agency employees are Public Officials.)

"Relative" (of a Public Official) means: 


· the Public Official’s spouse or domestic partner; 


· the children, siblings, spouses of siblings or parents of the Public Official or the Public Official’s spouse; or 


· any individual for whom the Public Official has a legal support obligation or for whom the Public Official provides benefits arising from the Public Official’s public employment or from whom the Public Official receives benefits arising from that individual’s employment.   


“Subcontractor” means a subcontractor or subconsultant at any tier. 

“Transportation Project” or “Project” means any proposed or existing undertaking pertaining to highways, bridges, motor carriers, motor vehicles, public transit, rail, transportation safety, information systems, and such other programs related to transportation that are assigned to Agency under applicable law.

 2.
Required Disclosures 

Submittal of a Correct and signed COI Disclosure Form is required if any of the following apply (note that “Public Official” includes all Agency employees):

· a Firm or any of its Associates have any Apparent, Potential or Actual Conflicts Of Interest per these COI guidelines or per the criteria of any COI Form included as part of a Procurement or Contract;


· a Procurement or Contract document specifically requires submittal of a COI Disclosure Form (e.g., if the prospective Project includes preparation of an Environmental Impact Statement or Environmental Assessment, submittal of COI Disclosure Forms is always required.);

· a Firm has any changes to its staffing or organization (whether before or after entering into a Contract) that result in an Apparent, Potential or Actual Conflict Of Interest per these guidelines or per the criteria of any COI form associated with a particular Procurement or Contract. Any such changes shall be disclosed within 10 business days via submittal of a complete and signed COI Disclosure Form. 

· the response to any of the following questions is “yes” (with respect to a Procurement or current Contract with Agency): 


1. Is any Associate of the Firm a former employee of Agency (within the last year)? 

2. Is any Associate of the Firm a Relative or Member of the Household of a current employee of Agency where that Agency employee had or may have a role in this Procurement or Authorization of the Contract?  


3. Does the Firm or any Associate of the Firm have an Actual, Apparent, Potential or Conflict Of Interest (“Individual” or “Organizational”) with regard to any member of an Agency Procurement evaluation or selection team?  


4. Did the Firm or any Associate of the Firm conduct prior work on the Project described in the Procurement, or participate in preparing any part of the Procurement or any documents or reports related to the Procurement or to which the Procurement refers?  


5. Does the Firm or any Associate of the Firm have any past, present or currently planned interests which are an Actual, Apparent or Potential Conflict of Interest (“Individual” or “Organizational”)  with respect to performing the work for Agency?


6. Has the Firm or an Associate of the Firm offered to a Public Official, or is the Firm aware of any Public Official that has solicited or received, directly or indirectly, any pledge or promise of employment or other benefit based on the understanding that the Public Official’s vote, official action or judgment would be influenced thereby? 

7. Has or will the Firm or an Associate of the Firm provide to any person within two years after the person ceases to hold a position as a Public Official  (or is the Firm aware of any Public Official that has or will receive within the two-year period) a direct beneficial financial interest in a public contract for which the person as a Public Official was involved in the Procurement or Authorization for the contract?  

8. Is the Firm aware of any current or former Public Official that has an Actual, Apparent or Potential Conflict Of Interest with respect to the Procurement or award of this Contract or performing the work for Agency?

9. Does the prospective Contract include development of an environmental assessment (EA), environmental impact statement (EIS) or Finding of No Significant Impact (FONSI)?

If none of the foregoing apply, a Firm shall provide a written and signed certification (specified by Agency) that the Firm has read and complied with these COI Guidelines and the COI Disclosure Form and did not answer Yes to any of the questions, or, if required by the Agency, the Firm shall submit a Correct and signed COI Disclosure Form.  


A Firm shall incorporate in each required COI Disclosure Form any COI disclosure information provided by its staff and attach COI Disclosure Forms from each of its Subcontractors (that have required disclosures), prior to such Firm performing any services under a Contract.   


Agency’s COI Disclosure Form is available on the Internet at the following Intranet site: 


http://www.oregon.gov/ODOT/CS/OPO/AE.shtml#Forms  (under “Misc. Procurement Related Forms”). Some Procurements may require submittal of a COI Disclosure Form (other than the  standard form) that is specific to the Procurement.

3.
Governing Standards 


Both Oregon and federal laws govern disclosure and management of conflicts of interest in transportation contracting processes. The disclosure requirements of these COI Guidelines apply to all Agency contracting activities (A&E and non-A&E, public improvements, goods, and trade services) without regard to which particular federal or Oregon laws govern the activity.  Agency also has a Code of Conduct Policy for conflicts of interest regarding the employment of former Agency employees, which is explained below. 


Agency  Code of Conduct Policy Regarding Former Agency Employees

When employees of firms which compete for, or have, Contracts with the Agency come to work for the Agency and when Agency employees go to work for firms which compete for, or have, Contracts with the Agency, a Potential Conflict of Interest may exist,


Use of a former Agency employee by a Firm on the same, or substantially similar Procurement, for which the employee performed a role or function for the Agency, unless mitigated to the satisfaction of the Agency, is prohibited for a period of one year following separation of employment with the Agency. Roles and functions of particular concern include drafting specifications or statements of work, reviewing or scoring a bid or proposal, authorizing service or assigning work, or awarding a Contract. The Agency may determine that the role or Procurement is not substantially similar because of differences in location of the Project or work, or because of the type and method of Procurement, or because the role performed was minor in nature, such as a technical sufficiency review. Examples of mitigation that may, in appropriate situations, be acceptable to the Agency include separation of certain decision-making functions concerning the Project, not using the employee in preparation of proposals but allowing them to perform work on the Project, and not having the employee have direct contact with Agency staff formerly under his/her supervision. 

For each Procurement, Firms shall disclose to Agency the identification of any employee(s) that had been employed by Agency within the last one-year period. Each Firm’s disclosure shall include a signed statement by the former Agency employee of their proposed role for the Firm in the particular Procurement and any resulting Contract. Failure of a Firm to disclose such relationship or to remedy such potential violation will result in the rejection of the Firm’s bid or cancellation of the Contract with the Agency as well as being grounds for cancellation of a Firm’s prequalification or designation of a Firm as ineligible for future Procurements as not being a responsible bidder.  (Also see below regarding the ORS 244.047 two-year ban on any direct beneficial interest.) 

Oregon State Standards


The current Oregon statutory framework as generally applied addresses conflicts of interest in public contracting by emphasizing the need for open and impartial Procurement methods, and by prohibiting certain conflicts of interest involving public officials. The following statutes and administrative rules establish Oregon’s general policies and the restrictions and prohibitions regarding conflicts of interest for public contracts and Public Officials:   


· The policies of the Public Contracting Code (ORS 279A.015) encourage public contracting competition that supports openness and impartiality to the maximum extent possible, while recognizing that the nature of effective and meaningful competition depends upon the service being procured.   


· According to ORS 279A.015(2) a sound and responsive public contracting system should instill public confidence through ethical and fair dealing, honesty and good faith on the part of government officials and those who do business with the government.


· ORS Chapter 244 prohibits conflicts of interest of Public Officials.  Among the prohibitions are offering a public employee a pledge of future employment based on an understanding that the offer would influence the public employee’s official action or judgment. 

· ORS 244.047(2) and (3) provide the following:

(2) “Except as provided in subsection (3) of this section, a person may not, for two years after the person ceases to hold a position as a public official, have a direct beneficial financial interest in a public contract that was authorized by:


(a) The person acting in the capacity of a public official; or


(b) A board, commission, council, bureau, committee or other governing body of a public body of which the person was a member when the contract was authorized.


(3) Subsection (2) of this section does not apply to a person who was a member of a board, commission, council, bureau, committee or other governing body of a public body when the contract was authorized, but who did not participate in the authorization of the contract.”


  Agency’s administrative rules in OAR 731 Division 70 establish conflict of interest rules for the Oregon Innovative Partnership Program.  The Oregon Government Ethics Commission also has administrative rules for public officials in OAR 199 Division 5.  

Agency’s COI Guidelines embody the intent of encouraging competition through openness, impartiality, and public disclosure of relevant information (and the avoidance of conflicts of interest) as described in ORS 279A.015, ORS Chapter 244, and Agency’s Code of Conduct Policy.

The two-year prohibition against a Public Official having a direct beneficial financial interest in a public contract as provided in ORS 244.047 would generally preclude the person from working under the public contract and from representing the Firm in dealings with the public agency for whom the person had worked.  Sharing in the general profits of the Firm (such as a year-end bonus for overall corporate profits) is likely not a direct beneficial financial interest, however, a bonus or other compensation paid just on the basis of the public contract would be subject to the prohibition.  

Federal Standards—Procurements Related To Design-Build and Design-Bid-Build 


Pursuant to 23 USC § 112(b)(3), the FHWA has promulgated administrative rules effective January 9, 2003 that affect federally funded design-build procurements and related procurements.  These rules, which are in Chapter 23 of the CFR Part 636, are used as the basis for Agency’s guidelines on the subject and specifically regulate both Organizational and Individual Conflicts Of Interest. Agency’s COI Guidelines incorporate a number of concepts from these federal provisions. 


The main rule on Organizational Conflicts Of Interest in design-build transactions is 23 CFR § 636.116.   This rule affects not only design-build procurements, but also “any contract for engineering services, inspection or technical support in the administration of the design-build contract.”  Following is a summary of this federal rule (Agency’s COI Guidelines apply this rule to design-bid-build and non-A&E activities as well):


Generally, a consultant who assists the state in preparing an RFP document may not, subsequently, propose in response to the RFP.  However, the state may determine that the consultant does not have a conflict of interest for a subsequent Procurement, if the consultant furnished only “low-level” documents that were incorporated into the RFP and made available to all offerors, and did not assist the state in the development of instructions to offerors or evaluation criteria for the RFP.


These design-build regulations also apply to “improper business practices and personal conflicts of interest” of the Agency’s selection team members.  23 CFR § 636.117 indicates that Federal Acquisition Regulations (“FARs”---specifically 48 CFR Part 3, Improper Business Practices and Personal Conflicts of Interest) will apply to the state’s selection team members in the absence of relevant state laws and procedures.  These regulations require government business to be “above reproach,” conducted “with complete impartiality and with preferential treatment for none” and with “the highest degree of public trust and an impeccable standard of conduct” to avoid “even the appearance of a conflict of interest.”


In design-bid-build transactions, where engineering services are procured separately from the construction services, ordinarily the consulting Firm providing the engineering services is not eligible to bid on the construction work for the Project.  No Firm or any Associate of a Firm in connection with a Transportation Project shall have, directly or indirectly, an interest, other than his employment or retention by a State or other governmental instrumentality, in any Contract in connection with such Project (see 23 CFR § 1.33).

Federal Standards for NEPA Projects; 40 C.F.R. Section 1506.5(c)

No Firm preparing or providing environmental analysis or impact documents relating to a Project, including draft and final Environmental Assessments (EA), Environmental Impact Statements (EIS) or Finding of No Significant Impact (FONSI), may have a financial or other interest in the outcome of the Project.  A financial or other interest in the outcome of the Project includes any known benefits other than general enhancement of professional reputation, and includes any agreement, enforceable promise, guarantee or expectation of future work on the Project as well as any indirect benefit the Firm is aware of such as if the Project would aid proposals sponsored by the Firm’s other clients.  Compliance with 40 C.F.R. 1506.5(c) is required, which includes the requirement for a conflict of interest disclosure statement from each Firm establishing that the Firm does not have a financial or other interest in the Project.  

4.
 COI Considerations Related to Previous Work on Projects 

No Firm that has previously performed services on behalf of Agency for a Project may be a Proposer or participate as an equity owner, team member, Subcontractor of or to a Proposer on the Project, or have a financial interest in any of the foregoing entities with respect to the Project, unless Agency is satisfied in its sole discretion that:


(a) such services were completed prior to initiation of the Procurement for the Project,


(b) such services included only Low Level Documents and did not include development of instructions to offerors or evaluation criteria for the RFP, 


(c) such services did not provide the Firm with access to or knowledge of Agency confidential or inside information that could provide an unfair competitive advantage with respect to the Procurement,


(d) the prior Contract and information provided to the Firm in the performance of its services are either irrelevant to the Procurement or are available on an equal and timely basis to all Proposers and 


(e) the work product from the Firm incorporated into or relevant to the Procurement is available through Public Disclosure on an equal and timely basis to all Proposers.

In such instances where Agency is satisfied in the manner described above, Agency may still, in its sole discretion, restrict the scope of Procurement services for which the Firm shall be eligible to perform in order to further the intent and goals of these COI Guidelines.

Public Disclosure of services or products is an important consideration in determining if an Organizational Conflict Of Interest exists.   All COI Disclosure Forms will be considered public records.

5.
COI Disclosure Process


A Firm shall certify its conformance with these COI Guidelines at the time of submitting a proposal to Agency or entering into a Contract with Agency. If submittal of COI Disclosure Form(s) is required per these COI Guidelines or a specific Procurement or Contract, a Firm shall represent the correctness of a completed COI Disclosure Form. If a Firm has any changes to its staffing or organization (whether before or after entering a Contract) that result in an Actual, Apparent or Potential Conflict Of Interest (Individual or Organizational) per these COI Guidelines or per the criteria of any COI form associated with a particular Procurement or Contract, any such changes shall be disclosed within 10 business days via submittal of a Correct and signed COI Disclosure Form. 

A Firm shall assure that any COI Disclosure Form it submits includes any information required to be disclosed by its Subcontractors and other Associates, on behalf of the Firm. A Firm may submit either the Subcontractors’ separate COI Disclosure Forms or incorporate Subcontractor information into its own COI Disclosure Form. The disclosure required with the proposal applies to the prime and all proposed Subcontractors that are identified or anticipated at the time of proposal submission.


The identification, assessment, and management of Actual or Potential Conflicts Of Interest are joint tasks among Agency, the Firm and the Firm’s team.   A Firm must work together with Agency in an atmosphere of candor and accountability during the period of negotiation or performance of the Contract with Agency.   Agency makes the final determination as to the adequacy of any COI disclosures or COI management plan offered by the Firm.   


Agency’s COI determination is based on a number of factors such as:


· Situational Facts – description of the situation and all known facts specific to the actual or perceived COI 


· Type of Work - specific product or service and Contract(s) involved


· Relationship to Management - specific interactions with Agency decision-makers


· Public Disclosure - timing and availability of product or service


The specific facts disclosed in any COI situation will be unique to that situation.  Therefore, the decisions and conclusions reached in one situation may or may not be directly applicable to another. For example, the definition of “low-level” documents does not isolate a Firm producing them from a potential COI situation. The ultimate determination will take into account the other factors described above. 


6.
Examples of Conflict of Interest Situations

Agency offers the following examples to better illustrate conflict of interest situations that may arise during the course of the performance of a Personal Services Contract or a Price Agreement and any WOC entered into between Agency and a Firm, or during any Agency Procurement process, in order to provide guidance to Firms as they determine if their specific situations warrant disclosure, evaluation, and management.


1. A design-build solicitation requires the responding teams to propose how to manage site features that were uncovered by a geotechnical engineering Firm.  The Firm’s reports to Agency on the Project are available to the public.  A multi-specialty engineering Firm that is the parent company of the geotechnical engineering Firm submits a proposal to design the overall Project.  Depending on the particular mitigating facts, Agency might determine in writing that the multi-specialty engineering Firm is eligible to propose.  


2. Agency seeks comprehensive project management services for a series of Transportation Projects.  One of the proposing Firms employed a senior official from Agency who played a significant role in providing direction for the solicitation, six months ago.  Agency initially assesses this situation as a potential Organizational Conflict Of Interest and provides information to potential Proposers of this assessment through an addendum to the RFP.  In its proposal, the Proposer provides mitigating information and written assurances that this individual works in an area of the company that will not be working on their program management proposal and that the individual will be isolated inside the company from any information associated with the program, will not be lobbying Agency, will not engage in any activities that would violate the Agency Code of Conduct Policy for the prescribed one year period, and for a period of two years will not have a direct beneficial interest in the contract.  Depending on the particular facts, Agency might determine that, while the proposing Firm has a potential Organizational Conflict Of Interest, that conflict has been adequately mitigated and the Firm will not be disqualified from submitting a proposal.


3. Agency issues an RFP for design and oversight of an intelligent system to collect bridge tolls.  The RFP provides that companies having a financial interest in the relevant telecommunications hardware will be excluded from bidding.  A company under common ownership with a major electronics manufacturer desires to bid.  Agency initially assesses this situation as an Organizational Conflict Of Interest, because it cannot know in advance whether the hardware products of this electronics manufacturer would be used in the Project, and Agency informs potential Proposers of its concern related to this type of conflict via addendum to the RFP.  In its proposal, the company offers no mitigating facts or organizational plans that address Agency’s concerns about the conflict.  Depending on the particular facts, Agency determines that the company has an actual conflict of interest.


4. Agency seeks advice of an industry advisory committee to formulate the specifications for an information technology (IT) RFP.  An IT Firm that participated in the advisory committee wishes to submit a proposal in response to the RFP.  Depending on the particular facts, Agency might determine that the role of the Firm was to represent the industry in the context of a public meeting where other Firms were invited to submit comments, and that the Firm therefore does not have an Organizational Conflict Of Interest.


5. Agency contracts with an A&E Firm to develop “low-level” documents prior to establishing a schedule for a RFP in which the “low level” documents, still under development, will be used by prospective Proposers.  The A&E Firm has attended the pre-proposal meeting and wishes to propose on the RFP.  Agency determines that the company has a potential Organizational Conflict Of Interest because of the fact that the low-level documents have not been made public and the Firm will still be developing the documents during the solicitation.  The company then mitigates the potential conflict of interest by suspending development of new reports during the open period of the solicitation and making all data and information sources available on an Agency website prior to the RFP release.  Agency determines that the potential conflict has been adequately managed and the Firm will not be disqualified from submitting a proposal or being part of the proposing team.


6. Agency contracts with a consulting Firm to assist Agency in the development of an RFP and sample Contract for a design-build Procurement for construction of certain Transportation Projects.  The Firm has close contact with Agency decision-makers in the development of the evaluation criteria for the RFP and the proposed Contract terms, and that information is shared throughout the Firm with all management and technical personnel.  The Firm will not be able to submit a proposal in the design-build Procurement, or participate as a team member with a Firm submitting a proposal in response to the RFP. 


7. Agency seeks comprehensive program management services for a series of Transportation Projects. Prior to release of the RFP, Agency shared its interpretation of the applicable conflict of interest requirements with the industry.  One of the proposing Firms has a related entity with a planned interest in future design-build construction work related to the transportation program.  The COI Disclosure Form does not clearly state whether the related entity is a subsidiary, major partner, Subcontractor, or affiliate of a Subcontractor. The proposing Firm describes its intent to restrict the flow of information concerning construction Projects to the related entity and thereby to its affiliate construction company but does not clarify how much information will be shared between the principal and its Subcontractors and affiliates or the controls placed on the principal-Subcontractor-affiliate relationship.  Furthermore, the proposing Firm has provided mitigation information, indicating that the related entity will not participate in providing services under the program management Contract (i.e., design, source selection, award of Contract, etc.).  Agency may conclude the proposing Firm does not have a conflict of interest that detracts from its eligibility for the program management award. Agency may determine that the related entity has a conflict of interest in future design-build construction work related to the bridge repair and replacement program that has not been adequately mitigated by the measures and information provided by the proposing Firm. As a result, if the proposing Firm is awarded the program management Contract, the related construction company will be ineligible for construction work under the program. This determination will depend upon the precise relationship between the related entity and the Proposer.


8. Agency contracts with a Firm to assist it in performing NEPA analysis, compare design alternatives and prepare an Environmental Impact Statement (EIS) and a Record of Decision for a Project.  Agency determines that during the term of the Firm’s Contract with Agency the Firm is disqualified because it would have a financial or other interest in the outcome of the Project if it were allowed to submit a proposal or participate as a team member with a Firm submitting a proposal.  Agency’s determination is irrespective of whether all documentation the Firm has prepared will be made publicly available.   
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