[bookmark: _Hlk196826953][bookmark: _Hlk196826954]RFP/Bid Solicitation #S-73000-00015267 – Variance Permit Issuing Agent			Attachment A
Note: This is a Sample Contract. The Contract will be negotiated with the awarded Proposer.

ATTACHMENT A
Sample Contract
State of Oregon – Department of Transportation
Contract for Services
CONTRACT #: TBD (ORBuys #: TBD)
PROJECT NAME: Variance Permit Issuing Agent Services

		Contract includes federal funds: No
	No DBE Goal Assigned 

	[bookmark: C6]Certified Small Business Aspirational Target (for State-only funded and will exceed $100,000, including as amended; see Exhibit H)
	 N/A

	Agency Key #: N/A
	






This Contract for Services (this “Contract”) is by and between the State of Oregon, acting through its Oregon Department of Transportation (“Agency” or “ODOT”) and TBD a(n) TBD (“Contractor”) and is effective as of the Effective Date.
	


Name:
Address:


Phone:
Email:
	Agency’s Contract Administrator for this Contract:



 
	

Name:
Address:


Phone:
Email:
	Contractor’s Contract Administrator for this Contract: 







	
	
	
	

	


Name:
Phone:
Email:
	Agency’s Project Manager (if different than Contract Administrator)
 
	

Name:
Phone:
Email:
	Alternate Contact for Contractor




Contractor may change its Contract Administrator by providing notice to Agency in compliance with Section 17.6 of this Contract. Agency may only change its Contract Administrator by written amendment to this Contract.
[bookmark: C]Contract Term. The “Effective Date” of this Contract is the date this Contract has been fully executed by each party and, approved as required by applicable law.  Unless extended or terminated earlier in accordance with its terms, this Contract terminates 2 years from the effective date. The termination of this Contract will not extinguish or prejudice Agency’s right to enforce this Contract with respect to any default by Contractor that has not been cured.
Contract Documents. This Contract consists of the following documents, which are listed in descending order of precedence: 
this Contract less all exhibits
Exhibit D (Federal Terms and Conditions) [RESERVED]
Exhibit C (Special Terms and Conditions)
Exhibit A (Statement of Work)
Exhibit B (Required Insurance)
Exhibit E (Independent Contractor Certification)
Exhibit F (Price Certification) 
Exhibit G (Title VI, Non-Discrimination Provisions)
Exhibit H (Certified Small Business Aspirational Target Provisions) [RESERVED]
Exhibit I Access Agreement – ORION Application
Exhibit J External User Roles, Responsibilities and Security Requirements – ORION Application
The foregoing documents and Exhibits are attached hereto and made a part of the Contract by this reference.
Services. 
[bookmark: C0]Performance of Services. Contractor shall perform the services (the “Services”) and deliver to Agency the deliverables (“Deliverables”) set forth in Exhibit A, the Statement of Work (the “Statement of Work”). The Statement of Work includes the delivery schedule for the Deliverables and Services. Contractor shall perform the Services in accordance with the terms and conditions of this Contract. 
Submission and Acceptance of Deliverables. When the Statement of Work requires Contractor to deliver Deliverables to Agency, then Contractor shall deliver Deliverables that comply with the requirements and acceptance criteria set forth in the Statement of Work. Contractor shall provide written notice to Agency upon delivery of completed Deliverables to Agency. By no later than (i) 15 business days after receipt of such notice, or (ii) the date or period for review set forth in the Statement of Work, Agency will determine whether the Deliverables has the characteristics and otherwise meets the acceptance criteria set forth in the Statement of Work. If Agency determines that the Deliverables has the characteristics and meets acceptance criteria set forth in the Statement of Work in all material respects, Agency will notify Contractor in writing of Agency’s acceptance of the Deliverables.
Rejection of Deliverables; Corrections. If Agency determines that a Deliverables does not have the characteristics or otherwise meet the acceptance criteria set forth in the Statement of Work in all material respects, Agency will notify Contractor in writing of Agency’s rejection of the Deliverables and describe in reasonable detail in such notice the Agency’s basis for rejection of the Deliverables. Upon receipt of notice of non-acceptance, Contractor shall, within a 15 business day period, modify or improve the Deliverables at Contractor’s sole expense so that the Deliverables has the characteristics described in the Statement of Work and meets, in all material respects, the acceptance criteria, and notify the Agency in writing that it has completed such modifications or improvements and re-tender the Deliverables to Agency. Agency will thereafter review the modified or improved Deliverables within 15 business days of receipt of the Contractor's delivery of the Deliverables. Failure of the Deliverables to have the characteristics or meet in all material respects the acceptance criteria set forth in the Statement of Work after the second submission will constitute a default by Contractor. In the event of such default, Agency may either, (i) notify Contractor of such default and instruct Contractor to modify or improve the Deliverables as set forth in this Section, or (ii) notify Contractor of such default and pursue its remedies for default provided for by law or the terms of this Contract.
Compensation. Compensation under the terms of this Contract is made Pursuant to OAR 734-070-0140 and as programmed into the ORION electronic permitting system, Contractor shall, for each variance permit issued by Contractor, retain a portion of the fee paid.  See Exhibit F, Price Certification.
Contractor’s Personnel.
Key Persons. Contractor acknowledges and agrees that Agency selected Contractor, and is entering into this Contract, because of the special qualifications of Contractor's key persons identified in the Statement of Work (each a “Key Person” and, together, “Key Persons”). Neither Contractor nor a Key Person may delegate performance of the powers and responsibilities that a Key Person is required to provide under this Contract to another Contractor employee, subcontractor or agent without first obtaining the written consent of Agency. Further, Contractor may not re-assign or transfer a Key Person to other duties or positions such that the Key Person is no longer available to provide the Agency with the required expertise, experience, judgment, and personal attention, without first obtaining Agency's written consent to such re-assignment or transfer, which Agency will not unreasonably withhold or delay. Notwithstanding the foregoing, Contractor may replace a Key Person in the event the Key Person is no longer available due to circumstances beyond Contractor’s reasonable control, such as death, illness, or termination of employment with Contractor. In the event Contractor requests that Agency approve a re-assignment or transfer of a Key Person, or if Contractor must replace a Key Person, Agency may interview, review the qualifications of, and approve or reject the proposed replacement for the Key Person. Any such replacement must have substantially equivalent or better qualifications than the Key Person being replaced. Any replacement personnel approved by Agency in writing (email acceptable) will thereafter be deemed a Key Person for purposes of this Contract, and the Statement of Work will be deemed amended to include such Key Person.
Payment for Replacement Key Personnel. If Agency is paying Contractor on an hourly or other periodic basis, then Contractor will not charge Agency, and Agency will not pay, for a replacement Key Person while such replacement acquires the project knowledge and skills necessary to perform the Services. Such period of non-charge will be agreed upon by the parties.
State Premises. Contractor and Contractor staff shall comply with all policies, rules, procedures, and regulations established by Agency and the State for access to and activities in and around premises controlled by Agency or any other agency of the State.
Independent Contractor; Responsibility For Taxes And Withholding
Independent Contractor. Contractor shall perform all Services as an independent contractor. Agency reserves the right (i) to determine and modify the delivery schedule for the Services and (ii) to evaluate the quality of the Services; however, Agency may not 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. 
No Conflicts. Contractor, by signature to this Contract, represents and warrants that Contractor’s performance of the Services under this Contract creates no potential or actual conflict of interest as defined by Oregon Revised Statute (“ORS”) 244; and no statutes, rules or regulations of any State of Oregon or federal agency for which Contractor currently performs work would prohibit Contractor from performing the Services under this Contract. 
Affiliation. Contractor understands and agrees that it is not an "officer," "employee," or "agent" of the State of Oregon, as those terms are used in ORS 30.265 or otherwise.
Taxes and Benefits. Contractor is responsible for all federal or state taxes applicable to compensation or payments paid to Contractor under this Contract and, unless required by applicable law, Agency will not withhold from such compensation or payments any amount to cover Contractor's federal or state tax obligations. Contractor is not eligible for any social security, unemployment insurance or workers' compensation benefits from compensation or payments paid to Contractor under this Contract, except as a self‑employed individual. Throughout the duration of the Contract, Contractor shall submit an updated W-9 form (https://www.irs.gov/pub/irs-pdf/fw9.pdf) to Agency whenever Contractor’s backup withholding status or any other information on the form changes. 
Subcontracts, Successors, And Assignments
Subcontracts. Contractor shall not enter into any subcontracts for any of the Services required by this Contract without Agency's prior written consent. In addition to any other provisions Agency may require, Contractor shall include in any permitted subcontract under this Contract provisions to ensure that Agency will receive the benefit of subcontractor’s performance as if the subcontractor were Contractor. Agency’s consent to any subcontract does not relieve Contractor of any of its duties or obligations under this Contract.
Successors and Assigns. The provisions of this Contract are binding upon and inure to the benefit of the parties to this Contract, their respective successors, and permitted assigns, if any.
No Assignment. Contractor shall not assign or transfer any of its rights or delegate its obligations under this Contract without Agency’s prior written consent. 
Representations and Warranties.
Contractor’s General Representations and Warranties. Contractor represents and warrants to Agency that: 
1.1.1.  Contractor has the power and authority to enter into and perform this Contract;
1.1.2.  The Contract, when executed and delivered, is a valid and binding obligation of Contractor enforceable in accordance with its terms;
1.1.3.  Contractor shall, at all times during the term of this Contract, be qualified, professionally competent, and duly licensed to perform the Services;
1.1.4.  Contractor prepared its proposal related to this Contract, if any, independently from all other proposers, and without collusion, fraud, or other dishonesty; and
1.1.5.  Contractor (to the best of Contractor’s knowledge, after due inquiry), for a period of no fewer than six calendar years preceding the Effective Date, faithfully has complied with:
1.1.5.1. All tax laws of this state, including but not limited to ORS 305.620 and ORS chapters 316, 317, and 318;
1.1.5.2. Any tax provisions imposed by a political subdivision of this state that applied to Contractor, to Contractor’s property, operations, receipts, or income, or to Contractor’s performance of or compensation for any work performed by Contractor;
1.1.5.3. Any tax provisions imposed by a political subdivision of this State that applied to Contractor, or to goods, services, or property, whether tangible or intangible, provided by Contractor; and
1.1.5.4. Any rules, regulations, charter provisions, or ordinances that implemented or enforced any of the foregoing tax laws or provisions.
1.1.6. Contractor has no undisclosed liquidated and delinquent debt owed to the State or any department or agency of the State.
Contractor’s Performance Warranties.
1.1.7. Contractor has the skill and knowledge possessed by well-informed members of its industry, trade or profession and Contractor shall apply that skill and knowledge with care and diligence to perform the Services in a professional manner and in accordance with the highest standards prevalent in Contractor’s industry, trade or profession; 
1.1.8. The Services and each Deliverables delivered by Contractor pursuant to the Services will materially comply with any service descriptions, specifications, standards or requirements set forth in this Contract;
1.1.9. Except as otherwise provided in this Contract (including Section 9), Contractor shall transfer all Deliverables to Agency free and clear of any and all restrictions on or conditions of transfer, modification, licensing, sublicensing, direct or indirect distribution, or assignment, and free and clear of any and all liens, claims, mortgages, security interests, liabilities, and encumbrances of any kind; and
1.1.10. Except as otherwise set forth in this Contract, any subcontractors performing work for Contractor under this Contract have assigned all of their rights in the Deliverables to Contractor or Agency and no third party has any right, title or interest in any Deliverables supplied to Agency under this Contract.
Warranties cumulative. The warranties set forth in Section 8 are in addition to, and not in lieu of, any other warranties set forth elsewhere in this Contract.
Ownership of Work Product. 
Definitions. As used in this Section 9, and elsewhere in this Contract, the following terms have the meanings set forth below:
1.1.11. “Contractor Intellectual Property” means any intellectual property owned by Contractor and developed independently from the Services.
1.1.12. “Third Party Intellectual Property” means any intellectual property owned by parties other than Agency or Contractor.
1.1.13. “Work Product” means everything that is originally made, conceived, discovered, or reduced to practice by Contractor or Contractor’s subcontractors or agents (either alone or with others) pursuant to this Contract, including every invention, modification, discovery, design, development, customization, configuration, improvement, process, work of authorship, documentation, formula, datum, technique, know how, secret, or intellectual property right whatsoever or any interest therein (whether patentable or not patentable or registerable under copyright or similar statutes or subject to analogous protection). 
Original Works. All Work Product created by Contractor pursuant to the Services, including derivative works and compilations of Work Product, and whether or not such Work Product is considered a work made for hire or an employment to invent, is the exclusive property of Agency. Agency and Contractor agree that such Work Product is “work made for hire” of which Agency is the author within the meaning of the United States Copyright Act. If for any reason the Work Product is not “work made for hire,” Contractor hereby irrevocably assigns to Agency any and all of its rights, title, and interest in all Work Product, whether arising from copyright, patent, trademark, trade secret, or any other state or federal intellectual property law or doctrine. Upon Agency’s reasonable request, Contractor shall execute such further documents and instruments necessary to fully vest such rights in Agency. Contractor forever waives any and all rights relating to Work Product, 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. 
License in Contractor Intellectual Property. In the event that a Deliverables delivered by Contractor under this Contract is or is a derivative work based on Contractor Intellectual Property, or is a compilation that includes Contractor Intellectual Property, Contractor hereby grants to Agency an irrevocable, non-exclusive, perpetual, royalty-free license to use, reproduce, prepare derivative works based upon, distribute copies of, perform and display the pre-existing elements of the Contractor Intellectual Property employed in the Deliverables, and to authorize others to do the same on Agency’s behalf. 
License in Third Party Intellectual Property. In the event that a Deliverables delivered by Contractor under this Contract is or is a derivative work based on Third Party Intellectual Property, or is a compilation that includes Third Party Intellectual Property, Contractor shall secure on the Agency’s behalf and in the name of the Agency an irrevocable, non-exclusive, perpetual, royalty-free license to use, reproduce, prepare derivative works based upon, distribute copies of, perform and display the pre-existing elements of the Third Party Intellectual Property employed in the Deliverables, and to authorize others to do the same on Agency’s behalf.
No Rights. Except as expressly set forth in this Contract, nothing in this Contract may be construed as granting to or conferring upon Contractor any right, title, or interest in any intellectual property that is now owned or subsequently owned by Agency. Except as expressly set forth in this Contract, nothing in this Contract may be construed as granting to or conferring upon Agency any right, title, or interest in any Contractor Intellectual Property that is now owned or subsequently owned by Contractor.
Marks. Neither party grants the other the right to use its trademarks, trade names, service marks or other designations in any promotion or publication without prior written consent. Each party grants only the licenses and rights specified in this Contract.
Competing Services. Subject to the provisions of this Section 9, and Contractor’s obligations with respect to Confidential Information, including as defined in Section 10, nothing in this Contract precludes or limits in any way the right of Contractor to: (i) provide services similar to those contemplated in this Contract, or consulting or other services of any kind or nature whatsoever to any individual or entity as Contractor in its sole discretion deems appropriate, or (ii) develop for Contractor or for others, Deliverables or other materials that are competitive with those produced as a result of the Services provided hereunder, irrespective of their similarity to the Deliverables delivered pursuant to this Contract. Each party is free to utilize any concepts, processes, know-how, techniques, improvements or other methods it may develop during the course of performance under this Contract free of any use restriction or payment obligation to the other.
Confidential Information.
[bookmark: _DV_M269][bookmark: _DV_C808]Confidential Information. Contractor acknowledges that it and its employees, officers, directors, agents or subcontractors (collectively, “Contractor Staff”) may, in the course of performing the Services under this Contract, be exposed to or acquire information that is confidential to Agency or Agency’s clients. Any and all information of any form (including but not limited to records, files, papers, materials, documents, and communications in written, verbal, oral and electronic form) that Contractor or any Contractor Staff may come into contact with or that is obtained by Contractor or Contractor Staff in the performance of this Contract shall be considered for the purposes of this Contract the confidential information of Agency (“Confidential Information”). Contractor shall, and shall cause Contractor Staff to, treat any reports or other documents or items (including software) that result from the use of the Confidential Information in the same manner as the Confidential Information. Confidential Information does not include information that (i) is or becomes (other than by disclosure by Contractor or Contractor Staff acquiring such information) publicly known or is contained in a publicly available document except to the extent applicable law still restricts disclosure; (ii) is furnished by Agency to others without restrictions similar to those imposed by this Contract; (iii) is rightfully in Contractor’s possession without the obligation of nondisclosure prior to the time of its disclosure under this Contract; (iv) is obtained from a source other than Agency without the obligation of confidentiality, (v) is disclosed with the written consent of Agency, or; (vi) is independently developed by Contractor or Contractor Staff who can be shown to have had no access to the Confidential Information.
Non-Disclosure. Contractor shall hold, and shall cause Contractor Staff to hold, all Confidential Information in confidence, using the highest standard of care applicable, and shall not copy, reproduce, sell, assign, license, market, transfer, distribute, or otherwise dispose of, give, make available or disclose, in whole or in part, directly or indirectly, Confidential Information to third parties (other than its authorized subcontractors), or use Confidential Information for any purposes whatsoever other than the provision of Services to Agency hereunder, and shall advise Contractor Staff of their obligations to keep Confidential Information confidential. Contractor shall assist Agency in identifying and preventing any unauthorized use or disclosure of any Confidential Information. Without limiting the generality of the foregoing, Contractor shall advise Agency immediately in the event Contractor learns or has reason to believe that any person who has had access to Confidential Information has violated or intends to violate the terms of this Contract, and Contractor will at its expense cooperate with Agency in seeking injunctive or other equitable relief in the name of Agency or Contractor against any such person.  Contractor shall not at any time during or after the term of this Contract, except as directed by Agency, disclose, directly or indirectly, any Confidential Information to any person, except in accordance with this Contract. Upon expiration or termination of this Contract or at Agency’s request, Contractor shall deliver to Agency all documents, papers, and other matter in Contractor's possession that embody Confidential Information. Notwithstanding the foregoing and unless otherwise specified in this Contract, Contractor may keep one copy of such Confidential Information necessary for quality assurance, audits and evidence of performance of the Services.
Confidentiality Policies. Contractor shall, upon Agency’s request, provide its policies and procedures for safeguarding Confidential Information to Agency for Agency’s review and consent. Such policies must address information conveyed in oral, written, and electronic format and include procedures for how Contractor will respond when a violation or possible violation occurs.
[bookmark: _DV_M282][bookmark: _DV_C810][bookmark: _DV_C812][bookmark: _DV_M283][bookmark: _DV_C813]Injunctive Relief. Contractor acknowledges that breach of this Section 10, including disclosure of any Confidential Information, will cause irreparable injury to Agency that is inadequately compensable in damages. Accordingly, Agency may seek and obtain injunctive relief against the breach or threatened breach of the foregoing undertakings, in addition to any other legal remedies that may be available. Contractor acknowledges and agrees that the covenants contained herein are necessary for the protection of the legitimate business interests of Agency and are reasonable in scope and content.
[bookmark: _DV_C1348]Publicity. Contractor agrees that it will not disclose the form, content or existence of this Contract or any Deliverables in any advertising, press releases or other materials distributed to prospective customers, or otherwise attempt to obtain publicity from its association with Agency or the State of Oregon, whether or not such disclosure, publicity or association implies an endorsement by Agency or the State of Oregon of Contractor’s Services, without the prior written consent of Agency.
Indemnity by Contractor. 
Claims. Contractor shall defend, save, hold harmless, and indemnify the State of Oregon, the Oregon Transportation Commission, and the Oregon Department of Transportation, and their respective officers, members, agents and employees from and against all third-party claims, suits, actions, losses, damages, liabilities, costs (including attorneys’ fees) and expenses (collectively, "Claims") of any nature whatsoever resulting from, arising out of, or relating to the activities of Contractor or its officers, employees, subcontractors, or agents under this Contract, including but not limited to, unauthorized disclosure of Confidential Information, professional malfeasance, infringement of intellectual property rights, intentional, willful, or wanton wrongful acts, and acts outside the scope of Services set forth in this Contract. 
Legal Counsel. If Contractor is required to defend the State of Oregon or Agency or their officers, employees or agents under Section 11.1, then Contractor shall select legal counsel reasonably acceptable to the Oregon Attorney General to act in the name of, or represent the interests of, the State of Oregon, Agency or their officers, employees and agents. Such legal counsel must accept appointment as a special assistant attorney general under ORS chapter 180 before such action or representation. Further, the State of Oregon, acting by and through its Department of Justice, may assume its own defense, including that of its officers, employees and agents, at any time when in the State of Oregon's sole discretion it determines that (i) proposed counsel is prohibited from the particular representation contemplated; (ii) counsel is not adequately defending the interests of the State of Oregon or its officers, employees and agents; (iii) important governmental interests are at stake; or (iv) the best interests of the State of Oregon are served thereby. Contractor's obligation to pay for all costs and expenses includes those incurred by the State of Oregon in assuming its own defense or that of its officers, employees, and agents under (i) and (ii) above. 
Damages to State Property and Employees. Contractor is liable for all Claims for personal injury, including death, damage to real property and damage to tangible and intangible personal property of the State of Oregon or any of its employees, subcontractors or agents resulting from, arising out of, or relating to the intentional, reckless or negligent acts or omissions of Contractor or its officers, employees, subcontractors, or agents under this Contract.
CONTRACTOR IS NOT AUTHORIZED TO SETTLE OR COMPROMISE ANY CLAIM REFERENCED IN THIS SECTION WITHOUT THE EXPRESS WRITTEN CONSENT OF AGENCY. 
Limitation of Liabilities.
EXCEPT FOR LIABILITY ARISING OUT OF OR RELATED TO (i) SECTION 10, OR (ii) SECTION 11, CONTRACTOR’S LIABILITY FOR DAMAGES FOR ANY CAUSE WHATSOEVER SHALL BE LIMITED TO ONE AND ONE HALF TIMES THE AMOUNT OF FEES COLLECTED BY CONTRACTOR UNDER THIS CONTRACT.
EXCEPT FOR LIABILITY TO THIRD PERSONS ARISING OUT OF OR RELATED TO (i) SECTION 10, OR (ii) SECTION 11, NEITHER PARTY WILL BE LIABLE TO THE OTHER FOR ANY LOST PROFITS, LOST SAVINGS, OR PUNITIVE, INDIRECT, EXEMPLARY, CONSEQUENTIAL, OR INCIDENTAL DAMAGES.
Insurance. Contractor shall maintain insurance as set forth in Exhibit B.
Default; Remedies; Termination; Attorney’s Fees.
Default by Contractor. Contractor will be in default under this Contract if:
1.1.14. Contractor institutes or has instituted against it insolvency, receivership or bankruptcy proceedings, makes an assignment for the benefit of creditors, or ceases doing business on a regular basis; or
1.1.15. Contractor no longer holds a license or certificate that is required for Contractor to perform its obligations under the Contract and Contractor has not obtained such license or certificate within 14 calendar days after Agency’s notice or such longer period as Agency may specify in such notice; or
1.1.16. Contractor commits any material breach or default of any covenant, warranty, obligation, certification, or agreement under this Contract, fails to perform the Services under this Contract within the time specified herein or any extension thereof, or so fails to pursue the Services as to endanger Contractor's performance under this Contract in accordance with its terms, and such breach, default or failure is not cured within 14 calendar days after Agency's notice, or such longer period as Agency may specify in such notice; or
1.1.17. Contractor has liquidated and delinquent debt owed to the State of Oregon or any department or agency of the State. 
Agency’s Remedies for Contractor’s Default. In the event Contractor is in default under Section 14.1, Agency may, at its option, pursue any or all of the remedies available to it under this Contract and at law or in equity, including, but not limited to:
1.1.18. Termination of this Contract under Section 14.6.2; or
1.1.19. Withholding all monies due for Services and Deliverables that Contractor has failed to deliver within any scheduled completion dates or has performed inadequately or defectively; or
1.1.20. Initiation of an action or proceeding for damages, specific performance, or declaratory or injunctive relief; or
1.1.21. Exercise of its right of setoff, and withholding of amounts otherwise due and owing to Contractor, without penalty; or
1.1.22. Undertaking collection by administrative offset, or garnishment if applicable, of all monies due for Services and Deliverables to recover liquidated and delinquent debt owed to the State of Oregon or any department or agency of the State. Offsets or garnishment may be initiated after the Contractor has been given notice if required by law.
Remedies Cumulative. The remedies set forth in Section 14.2 are cumulative to the extent the remedies are not inconsistent, and Agency may pursue any remedy or remedies singly, collectively, successively or in any order whatsoever. If a court determines that Contractor was not in default under Sections 14.1, then Contractor will be entitled to the same remedies as if this Contract was terminated pursuant to Section 14.6.1.
Default by Agency. Agency will be in default under this Contract if: 
1.1.23. Agency fails to pay Contractor any amount pursuant to the terms of this Contract, and Agency fails to cure such failure within 30 calendar days after Contractor’s notice or such longer period as Contractor may specify in such notice; or 
1.1.24. Agency commits any material breach or default of any covenant, warranty, or obligation under this Contract, and such breach or default is not cured within 30 calendar days after Contractor’s notice or such longer period as Contractor may specify in such notice.
Contractor’s Remedies. In the event Agency terminates this Contract  under Section 14.6.1 or 14.6.2, or in the event Agency is in default of a material provision of the Contract, and whether or not Contractor elects to exercise its right to terminate the Contract under Section 14.6.3, Contractor’s sole monetary remedy will be (i) with respect to Services compensable at a stated rate, a claim for unpaid invoices, time worked within any limits set forth in this Contract but not yet invoiced and authorized expenses incurred and interest, subject to ORS 293.462, and (ii) with respect to Deliverables-based Services, a claim for the sum designated for completing the Deliverables multiplied by the percentage of Services completed and accepted by Agency, less previous amounts paid and any claim(s) that Agency has against Contractor. In no event will Agency be liable to Contractor for any expenses related to termination of this Contract or for anticipated profits. If previous amounts paid to Contractor exceed the amount due to Contractor under this Section 14.5, Contractor shall pay immediately any excess to Agency upon written demand. 
Termination.
1.1.25. Agency’s Right to Terminate at its Discretion. Agency may terminate this Contract:
1.1.25.1. Upon 30 calendar days’ prior written notice by Agency to Contractor; 
1.1.25.2. Immediately upon written notice by Agency to Contractor if Agency fails to receive funding, appropriations, limitations, allotments or other expenditure authority at levels sufficient to pay for the Services or Work Products; or
1.1.25.3. Immediately upon written notice by Agency to Contractor if federal or state laws, regulations, or guidelines are modified or interpreted in such a way that the Agency’s purchase of the Services or Work Products under this Contract is prohibited or Agency is prohibited from paying for such Services or Work Products from the planned funding source.
1.1.26. Agency’s Right to Terminate for Cause. In addition to any other rights and remedies Agency may have under this Contract, Agency may terminate this Contract immediately upon written notice by Agency to Contractor, or at such later date as Agency may establish in such notice, if Contractor is in default under Section 14.1.  In the event that Agency terminates this Contract pursuant to this section 14.6.2 and a court of competent jurisdiction later determines that Contractor was not in default, Agency’s termination of the Contract shall be deemed to be pursuant to section 14.6.1 - Agency’s Right to Terminate at its Discretion.
1.1.27. Contractor’s Right to Terminate for Cause. Contractor may terminate this Contract immediately upon written notice to Agency, or at such later date as Contractor may establish in such notice, if Agency is in default under Section 14.4. 
1.1.28. Return of Property. Upon termination of this Contract for any reason whatsoever, Contractor shall immediately deliver to Agency all of Agency’s property (including without limitation any Services or Work Products for which Agency has made payment in whole or in part) that is in the possession or under the control of Contractor in whatever stage of development and form of recordation such Agency property is expressed or embodied at that time. 
1.1.29. Effect of Termination. Upon receiving a notice of termination of this Contract, Contractor shall immediately cease all activities under this Contract, unless Agency expressly directs otherwise in such notice of termination. Upon Agency's request, Contractor shall surrender to anyone Agency designates, all documents, research or objects or other tangible things needed to complete the Services and the Deliverables.
Attorney’s Fees.  With the exception of defense costs and expenses pursuant to Section 11, neither party shall be entitled to recover attorney's fees, court and investigative costs, or any other fees or expenses associated with pursuing a remedy for damages arising out of or relating to the Contract.
Compliance with Law. 
Compliance with Law Generally. Contractor shall comply, and cause all subcontractors to comply with all federal, state and local laws, regulations, executive orders and ordinances applicable to this Contract and the performance of the Services. Without limiting the generality of the foregoing, Contractor expressly agrees to comply with the following laws, regulations and executive orders to the extent they are applicable to this Contract: (i) Titles VI and VII of the Civil Rights Act of 1964, as amended; (ii) Title V and Sections 503 and 504 of the Rehabilitation Act of 1973, as amended; (iii) the Americans with Disabilities Act of 1990 and ORS 659A.142, as amended; (iv) Executive Order 11246, as amended; (v) the Health Insurance Portability and Accountability Act of 1996, as amended by the Health Information Technology for Economic and Clinical Health (HITECH) Act portion of the American Recovery and Reinvestment Act of 2009 (ARRA), including the Privacy and Security Rules found at 45 CFR Parts 160 and 164, as the law and its implementing regulations may be updated from time to time; (vi) the Age Discrimination in Employment Act of 1967, as amended, and the Age Discrimination Act of 1975, as amended; (vii) the Vietnam Era Veterans’ Readjustment Assistance Act of 1974, as amended; (viii) Section 188 of the Workforce Investment Act (WIA) of 1998, as amended; (ix) ORS Chapter 659, as amended; (x) all regulations and administrative rules established pursuant to the foregoing laws; and (xi) all other applicable requirements of federal and state civil rights and rehabilitation statutes, rules and regulations. These laws, regulations and executive orders are incorporated by reference herein to the extent that they are applicable to the Contract and required by law to be so incorporated. Agency’s performance under the Contract is conditioned upon Contractor's compliance with the provisions of ORS 279B.220, 279B.225, 279B.230, 279B.235 and 279B.270 which are incorporated by reference herein. Contractor shall, to the maximum extent economically feasible in the performance of this Contract, use recycled paper (as defined in ORS 279A.010(1)(gg)), recycled PETE products (as defined in ORS 279A.010(1)(hh)), and other recycled products (as “recycled product” is defined in ORS 279A.010(1)(ii)).
Compliance with Oregon Tax Laws. 
1.1.30. Contractor shall, throughout the duration of this Contract, comply with all tax laws of this state and all applicable tax laws of any political subdivision of this state. For the purposes of this section, “tax laws” includes the tax laws described in Section 8.1.5.1 through 8.1.5.4.
1.1.31. Any violation of Section 15.2.1 constitutes a material breach of this Contract. Further, any violation of Contractor’s warranty in Section 8.1.5 of this Contract that Contractor has complied with the tax laws of this state and the applicable tax laws of any political subdivision of this state also constitutes a material breach of this Contract. Any violation entitles Agency to terminate this Contract, to pursue and recover any and all damages that arise from the breach and the termination of this Contract, and to pursue any or all of the remedies available under this Contract, at law, or in equity, including but not limited to:
1.1.31.1. Termination of this Contract, in whole or in part;
1.1.31.2. Exercise of the right of setoff, or garnishment if applicable, and withholding of amounts otherwise due and owing to Contractor without penalty; and
1.1.31.3. Initiation of an action or proceeding for damages, specific performance, declaratory or injunctive relief. Agency is entitled to recover any and all damages suffered as the result of Contractor's breach of this Contract, including but not limited to direct, indirect, incidental and consequential damages, costs of cure, and costs incurred in securing replacement Services.
1.1.32. These remedies are cumulative to the extent the remedies are not inconsistent, and Agency may pursue any remedy or remedies singly, collectively, successively, or in any order whatsoever.
Compliance with Federal Law. Contractor shall comply with all applicable federal laws, including, without limitation, those set forth in Exhibit D, which is attached and incorporated into this Contract by this reference.
Pay Equity.  As required by ORS 279B.235, Contractor shall comply with ORS 652.220 and shall not discriminate against any of Contractor’s employees in the payment of wages or other compensation for work of comparable character, the performance of which requires comparable skills, or pay any employee at a rate less than another for comparable work, based on an employee’s membership in a protected class.  “Protected class” means a group of persons distinguished by race, color, religion, sex, sexual orientation, national origin, marital status, veteran status, disability or age. Contractor’s compliance with this section constitutes a material element of this Contract and a failure to comply constitutes a breach that entitles Agency to terminate this Contract for cause.
Contractor may not prohibit any of Contractor’s employees from discussing the employee’s rate of wage, salary, benefits, or other compensation with another employee or another person.  Contractor may not retaliate against an employee who discusses the employee’s rate of wage, salary, benefits, or other compensation with another employee or another person.
Governing Law; Venue and Jurisdiction.
Governing Law. This Contract is governed by and construed in accordance with the laws of the State of Oregon without regard to principles of conflicts of law. 
Venue and Jurisdiction. Any claim, action, suit or proceeding between Agency (or any other agency or department of the State of Oregon) and Contractor that arises from or relates to this Contract must be brought and conducted solely and exclusively within the Circuit Court of Marion County for the State of Oregon. CONTRACTOR, BY EXECUTION OF THIS CONTRACT, HEREBY CONSENTS TO THE IN PERSONAM JURISDICTION OF SAID COURTS. In no event may this section be construed as (i) a waiver by the State of Oregon of any form of defense or immunity, whether it is sovereign immunity, governmental immunity, immunity based on the Eleventh Amendment to the Constitution of the United States or otherwise, from any claim, action, suit or proceeding, or (ii) consent by the State of Oregon to the jurisdiction of any court. 
Miscellaneous Provisions.
Records Maintenance; Access. Contractor shall maintain all financial records relating to this Contract in accordance with generally accepted accounting principles. In addition, Contractor shall maintain any other records, books, documents, papers, plans, records of shipments and payments and writings of Contractor, whether in paper, electronic or other form, that are pertinent to this Contract (“Records”) in such a manner as to clearly document Contractor's performance. Contractor acknowledges and agrees that Agency and the Oregon Secretary of State's Office and the federal government and their duly authorized representatives will have access to such financial records and other Records that are pertinent to this Contract, whether in paper, electronic or other form, to perform examinations and audits and make excerpts and transcripts. Contractor shall retain and keep accessible all such financial records and other Records for a minimum of 6 years, or such longer period as may be required by applicable law, following final payment and termination of this Contract, or until the conclusion of any audit, controversy or litigation arising out of or related to this Contract, whichever date is later.
Foreign Contractor. If Contractor is not domiciled in or registered to do business in the State of Oregon, Contractor shall promptly provide to the Oregon Department of Revenue and the Secretary of State Corporation Division all information required by those agencies relative to this Contract. Contractor shall demonstrate its legal capacity to perform the Services under this Contract in the State of Oregon prior to entering into this Contract.
Force Majeure. Neither Agency nor Contractor may be held responsible for delay or default caused by fire, riot, acts of God, terrorist acts, or other acts of political sabotage, or war where such cause was beyond the reasonable control of Agency 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 this Contract.
Survival. All rights and obligations cease upon termination or expiration of this Contract, except for the rights and obligations and declarations which expressly or by their nature survive termination of this Contract, including without limitation this Section 17.4, and provisions regarding Contract definitions, warranties and liabilities, independent Contractor status and taxes and withholding, maximum compensation, Contractor’s duties of confidentiality, ownership and license of intellectual property and Deliverables, confidentiality and non-disclosure, Contractor’s representations and warranties, control of defense and settlement, remedies, return of Agency property, dispute resolution, order of precedence, maintenance and access to records, notices, severability, successors and assigns, third party beneficiaries, waiver, headings, and integration. 
Time is of the Essence. Contractor agrees that time is of the essence under this Contract.
Notice. Except as otherwise expressly provided in this Contract, any communications between the parties hereto or notices to be given hereunder must be given in writing by email, personal delivery, facsimile, or mailing the same, postage prepaid, to Contractor or Agency at the email address, postal address or telephone number set forth in this Contract, or to such other addresses or numbers as either party may indicate pursuant to this Section 17.6. Any communication or notice so addressed and mailed is effective five business days after mailing. Any communication or notice delivered by facsimile is effective on the day the transmitting machine generates a receipt of the successful transmission, if transmission was during normal business hours, or on the next business day, if transmission was outside normal business hours of the recipient. To be effective against Agency, any notice transmitted by facsimile must be confirmed by telephone notice to Agency’s Contract Administrator. Any communication or notice given by personal delivery is effective when actually delivered. Any notice given by email is effective when the sender receives confirmation of delivery, either by return email, or by demonstrating through other technological means that the email has been delivered to the intended email address.
No Third Party Beneficiaries. Agency and Contractor are the only parties to this Contract and are the only parties entitled to enforce the terms of this Contract. Nothing in this Contract gives, is intended to give, or may be construed to give or provide any benefit or right not held by or made generally available to the public, whether directly, indirectly or otherwise, to third persons unless such third persons are individually identified by name herein and expressly described as intended beneficiaries of the terms of this Contract.
Severability. The parties agree that if any term or provision of this Contract is declared by a court of competent jurisdiction to be illegal or otherwise invalid, the validity of the remaining terms and provisions will not be affected, and the rights and obligations of the parties will be construed and enforced as if the Contract did not contain the particular term or provision held to be invalid.
Merger Clause; Waiver. This Contract and attached exhibits constitute the entire agreement between the parties on the subject matter hereof. There are no understandings, agreements, or representations, oral or written, not specified herein regarding this Contract. No waiver, consent, modification or change of terms of this Contract will bind the parties unless in writing and signed by both parties and all necessary State approvals have been obtained. Such waiver, consent, modification or change, if made, will be effective only in the specific instance and for the specific purpose given. The failure of Agency to enforce any provision of this Contract in one instance will not constitute a waiver by Agency of its right to enforce that or any other provision.
Amendments. Agency may amend this Contract to the extent permitted by applicable statutes and administrative rules. No amendment to this Contract is effective unless it is in writing signed by the parties and has been approved as required by applicable law. 
Counterparts. This Contract may be executed in several counterparts, all of which when taken together 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 constitutes an original. 
[bookmark: _DV_M558]False Claims. Contractor acknowledges the Oregon False Claims Act, ORS 180.750 to 180.785, applies to any action by Contractor pertaining to this Contract, including the procurement process relating to this Contract, that constitutes a "claim" (as defined by ORS 180.750(1)). By its execution of this Contract, Contractor certifies the truthfulness, completeness, and accuracy of any statement or claim it has made, it makes, it may make, or causes to be made, that pertains to this Contract. In addition to other penalties that may be applicable, Contractor further acknowledges that if it makes, or causes to be made, a false claim or performs a prohibited act under the Oregon False Claims Act, the Oregon Attorney General may enforce the liabilities and penalties provided by the Oregon False Claims Act against Contractor. Contractor understands and agrees that any remedy that may be available under the Oregon False Claims Act is in addition to any other remedy available to the State or Agency under this Contract or any other provision of law. 
Certifications.  The individual signing on behalf of Contractor (the undersigned) hereby:
1.1.33.  Certifies and swears under penalty of perjury to the best of the undersigned’s knowledge that:  (a) Contractor is not subject to backup withholding because (i) Contractor is exempt from backup withholding, (ii) Contractor has not been notified by the Internal Revenue Service (“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; (b) the undersigned is authorized to act on behalf of Contractor, the undersigned has authority and knowledge regarding Contractor’s payment of taxes, and to the best of the undersigned’s knowledge, Contractor is not in violation of any Oregon Tax Laws or any applicable tax laws of political subdivisions of this State.  For purposes of this certification, “Oregon Tax Laws” means: (i) all tax laws of this state, including but not limited to ORS 305.380(4), ORS 305.620 and ORS chapters 316, 317, and 318; and (ii) any tax provisions imposed by a political subdivision of this state that apply to Contractor, to Contractor’s property, operations, receipts, or income, or to Contractor’s performance of or compensation for any work performed by Contractor; and (iii) any tax provisions imposed by a political subdivision of this state that apply to Contractor, or to goods, services, or property, whether tangible or intangible, provided by Contractor; and (iv) any rules, regulations, charter provisions, or ordinances that implement or enforce any of the foregoing tax laws or provisions.; (c) Contractor is an independent contractor as defined in ORS 670.600; and (d) the supplied Contractor tax identification numbers are true and accurate.
1.1.34. Certifies that, to the best of the undersigned’s knowledge, Contractor has not discriminated against and will not discriminate against any disadvantaged business enterprise, minority-owned business, woman-owned business, business that service-disabled veteran owns or emerging small business certified under ORS 200.055 in obtaining any required subcontracts.
1.1.35. Certifies that the information provided on the attached Exhibit E, Independent Contractor Certification, is true and correct as of the Effective Date.
1.1.36. Certifies that Contractor and Contractor’s employees and agents are not included on the list titled “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 https://www.treasury.gov/resource-center/sanctions/SDN-List/Pages/default.aspx.
1.1.37. Certifies that Contractor has a written policy and practice that meets the requirements described in ORS 279A.112, of preventing sexual harassment, sexual assault and discrimination against employees who are members of a protected class. Contractor agrees, as a material term of the Contract, to maintain the policy and practice in force during the entire Contract term (see additional information and sample policy template available at https://www.oregon.gov/DAS/Procurement/Pages/hb3060.aspx).
1.1.38. Certifies that Contractor has read this Contract, understands it, and agrees to be bound by its terms and conditions.
1.1.39. [bookmark: _Hlk129240877]Certifies that Contractor has made all required Conflict of Interest (COI) disclosures, if any. 
(a) [bookmark: _Hlk129240815]Contractor understands and has provided to all Associates (as defined in the COI Guidelines) the ODOT COI Guidelines and COI Disclosure Form available at: https://www.oregon.gov/ODOT/Business/Procurement/Pages/PSK.aspx. Contractor and, to the best of the undersigned’s information, knowledge and belief, Contractor’s Associates, are in compliance with and have no disclosures required per the COI Guidelines (as may revised from time to time by Agency); or 
(b) If disclosures regarding this Contract are required per the ODOT COI Guidelines, Contractor has made such disclosures to Agency on a properly prepared and submitted COI Disclosure Form and, if determined necessary by Agency, a mitigation plan has been approved by Agency.
(c) In addition, Contractor shall submit to Agency a true, accurate and complete Conflict of Interest Disclosure Form, in the form required by Agency, no later than 10 business days following the date Contractor becomes aware of any staffing, organizational or other material changes that result in nonconformance with disclosure requirements of the ODOT Conflict of Interest Guidelines.
1.1.40. Certifies that 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.
1.1.41. [RESERVED]



SIGNATURES
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 Agency.

Electronic Signatures.  The Parties agree that signatures showing on Portable Document Format (“PDF”) documents, including but not limited to PDF copies of the Contract and amendments, submitted or exchanged via email are “Electronic Signatures” under ORS Chapter 84 and bind the signing Party and are intended to be and can be relied upon by the Parties. Agency reserves the right at any time to require the submission of the hard copy originals of any documents.

CONTRACTOR 

By: 						Title: 						   Date:		

DEPARTMENT OF JUSTICE (“DOJ”) REVIEW:  Reviewed by _____________ via email on _________
	Assistant Attorney General	Date

AGENCY (Procurement Authority)

														
Signature						Print Name					Date


Accessibility: ODOT is committed to complying with all statutory requirements to ensure that it is providing information that is more accessible to people with disabilities, as required by Section 508 of the Rehabilitation Act of 1973, as amended (29 United States Code (“USC”) 794d), and 36 Code of Federal Regulations (“CFR”) 1194 Appendix A. To request reasonable accommodation for access, due to a disability, to information related to this document, please contact ODOT’s Procurement Office at OPOAdmin@odot.oregon.gov or phone 503-986-2710.

Exhibit A
Statement of Work
A.	PROJECT DESCRIPTION and OVERVIEW of SERVICES
[bookmark: _Hlk219646874]ODOT is contracting with Contractor for third party issuance of variance permits under the Continuous Operation Variance Permits Program (“COVP Program”) and permit fee collection on behalf of Agency pursuant to Oregon Revised Statute (“ORS”) 818.200 through 818.270 and Oregon Administrative Rules (“OAR”) 734-070-0100 through 734-070-0140 (the “Services”). 

In 1999, the Oregon Legislature mandated a joint State-County over-dimensional (oversize) and overweight annual permit program under ORS 818, which Agency is responsible for overseeing. To transport an oversize or overweight load in Oregon, the trucking industry is required to obtain permit(s) from Agency allowing variance from the size and weight regulations. These permits are collectively known as “variance permits.” The authority to issue variance permits was established by ORS 818.200 and the fees for issuance of variance permits were established by ORS 818.205(6) and 818.270(1). 

Agency’s responsibilities under ORS 818.205 resulted in the creation of the COVP Program implemented by OAR 734-070-0100 through 734-070-0140 under the purview of CCD.

The Services will be performed through Agency’s new electronic permitting system, Oregon Routing Information Online (“ORION”) which launched in May 2025. More information may be found on CCD’s website: https://www.oregon.gov/odot/MCT/Pages/Over-Dimension-Operations-Oregon.aspx.

[bookmark: _Hlk219734522][bookmark: _Hlk219733763]Contractor will utilize the information made available to it by Agency under this Contract to perform the following COVP Program functions in ORION:
· [bookmark: _Hlk219734959]Utilize database information to support the preparation of two types of variance permits for motor carriers under the COVP Program: Continuous Trip Permits (“CTP”) and Continuous Operation Variance Permits (“COVP”), as defined in OAR 734-070-0110(6).
· Prepare, submit, and issue variance permits to motor carriers under the approval and authority of Agency.
· Assist motor carriers in understanding the permit conditions, provisions, and restrictions imposed by the variance permits.
· Collect and remit appropriate variance permit fees according to OAR 734-070-0140. 

General Expectations
Contractor commits to:
· Manage and facilitate all facets of the project that are reasonably within Contractor’s control to ensure the project is completed on or ahead of time and within budget;
· Apprise Agency throughout the project of any issues or decisions that may impact the project budget or schedule; 
· Use recycled/recyclable products to the maximum extent economically feasible in the performance of this Contract; and
· Embody sound and cost-effective sustainability principles in the Services performed under the Contract consistent with the provisions of the Oregon Sustainability Act (2001 HB 3948) that are included in ORS 184.421-.423.
· Issue all variance permits through Agency’s electronic permitting system, ORION.

[bookmark: C2]Project Phases [RESERVED]

Agency Responsibilities  
1. ODOT shall provide to Contractor an electronic interface and allow Contractor electronic access to the ODOT database of motor carrier records limited to the over-dimension permitting system, carrier name and address records, carrier phone and email records, and vehicle records.
2. ODOT will provide the necessary technical assistance to create the electronic interface and will otherwise provide sufficient training to designated Contractor staff to enable their satisfactory participation in the activities included under this Contract.
3. ODOT reserves the right to change and upgrade computer systems. Contractor shall provide and maintain computer systems hardware and software sufficient to maintain access to the ODOT database of motor carrier records and computer systems as necessary to conduct agreed upon variance permit processing and other agreed upon operations.
4. ODOT will provide and Contractor is required to use all language for each variance permit issued under this Contract.

Acronyms and Definitions  
Agency – Oregon Department of Transportation or ODOT
Agent – A participating road authority or private contractor authorized by Agency to issue permits for other jurisdictions participating in the COVP Program.
Annual Permit – A continuous operation variance permit that is valid for 12 months.
Business Days - Monday through Friday, 8:00 a.m. to 5:00 p.m., Pacific Time, excluding State of Oregon holidays and business closure days.
Calendar Days - Contiguous days.
CCD – ODOT’s Commerce and Compliance Division
CFR – Code of Federal Regulations
Confidential Information – Defined in Section 10.1.
Continuous Trip Permit or Continuous Operation Variance Permit –A variance permit issued under a COVP Program agreement to allow unlimited movements, for specified time periods not to exceed one year, for authorized combinations over authorized roads under the agreement.
Contract - All terms and conditions in this Contract and all its attachments and exhibits, including as amended.
Contractor - The Proposer awarded this Contract from the RFP.
COVP – Continuous Operation Variance Permit
COVP Program - Continuous Operation Variance Permit Program
CTP – Continuous Trip Permit
Days – Calendar days.
Deliverables – All items that Contractor is required to deliver to Agency under this Contract, including Work Product.
DOJ – Oregon Department of Justice
IRS – Internal Revenue Service
MS - Microsoft
OAR – Oregon Administrative Rule
ODOT – Oregon Department of Transportation
ORION – Oregon Routing Information Online
ORS – Oregon Revised Statute
PDF – Portable Document Format
Records – Defined in Section 17.1.
Road Authority – Defined in ORS 801.445.
Services – All effort to be expended by Contractor under the WOC, including completion of Tasks, and development and delivery of Deliverables.
SOW – Statement of Work; the specific provision in this 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.
State – State of Oregon
TPA – Third Party Agent
USC – United States Code
Work Product – Defined in Section 9.1.

B.	STANDARDS and GENERAL REQUIREMENTS

1.	Standards
· ORION Third-Party Agent Training Material: https://www.oregon.gov/odot/MCT/ODPermitSystemProjectDocuments/ORION_13Third-Party-AgentTrainingPacket.pdf
· Development or Maintenance of Websites or Web Content [RESERVED]
· ODOT Communications Standards
For any Contractor tasks that require communications functions on behalf of Agency, Contractor shall comply with the ODOT Communications Standards (available at: https://www.oregon.gov/ODOT/Pages/Web-Toolkit.aspx) which is incorporated into this Contract with the same force and effect as though fully set forth herein.
2.	Software Requirements 
Contractor’s software shall produce Deliverables that are fully compatible, readable and useable by Agency software, requiring no modification or translation of Contractor’s Deliverables.  
3.	Licenses, Registrations and Qualifications [RESERVED]
4.	General Requirements
· Agency's Project Manager (APM), or such other individual identified in specific tasks or as designated in writing to Contractor, is the primary contact on behalf of Agency for this project. 
· To the extent possible, all transmittals from Contractor to Agency must include the Contract # and project name.
· Contractor shall represent project and Agency in an appropriate and professional manner in public.
· Legal Services and Fees. If Consultant uses legal services to support the Consultant’s performance of any Services under this Contract , that is a decision within the Consultant’s discretion; however, no charges for Consultant legal counsel or for legal services shall be charged to Agency as a subconsultant cost or other cost and any such costs or charges shall be paid for by the Consultant at the Consultant’s sole expense and at no cost to the Agency.

C.	REVIEW, COMMENT and SCHEDULE OVERVIEW [RESERVED]
D.	FORMAT REQUIREMENTS 
· Contractor shall submit draft and final Deliverables in electronic format via email (and hard copy if requested). 
· Contractor 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 Microsoft (“MS”) Office file formats (i.e., MS Word, Excel, etc.) and must be fully compatible with version 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
Task 1.	Continuous Operation Variance Permits (COVP) – State Highways
· As requested by trucking industry customers, Contractor shall act as Agency’s Agent in issuing approved State jurisdiction highway variance permits through the ORION electronic permitting system in accordance with CCD requirements.
· [bookmark: _Hlk219739776]Pursuant to OAR 734-070-0140(2), and as programmed in the ORION electronic permitting system, Contractor shall for each variance permit issued by Contractor for operation on State jurisdiction highways: 
· Charge and collect all permit fees associated with each State jurisdiction variance permit issued, 
· Retain Contractor’s portion, and 
· Remit Agency’s portion to Agency.
	
Task 1 Deliverables and Schedule:
· Contractor shall issue all requested variance permits through the ORION electronic permitting system by the date requested by the customer.
· Contractor shall remit Agency’s portion of permit fees collected to Agency through the ORION electronic permitting system at the time of permit purchase.

Task 2.	Continuous Operation Variance Permits (COVP) – County and City Roads
· As requested by trucking industry customers, Contractor shall act as Agency’s Agent in issuing approved County and City jurisdiction variance permits through the ORION electronic permitting system in accordance with CCD requirements.
· Pursuant to OAR 734-070-0140(3) and (4), and as programmed into the ORION electronic permitting system according to each participating road authority’s fee schedule, Contractor shall for each variance permit issued by Contractor for operation on County and City jurisdiction roads: 
· [bookmark: _Hlk219739873]Charge and collect all permit fees associated with each additional jurisdiction variance permit issued, 
· Retain Contractor’s portion, and 
· Remit Agency’s portion (the remainder of each additional road authority’s fee) to Agency.

Task 2 Deliverables and Schedule:
· Contractor shall issue all requested variance permits through the ORION electronic permitting system by the date requested by the customer.
· Contractor shall remit Agency’s portion of permit fees collected to Agency through the ORION electronic permitting system at the time of permit purchase.

F.	CONTINGENCY TASKS [RESERVED]
[bookmark: C3]
G.	KEY PERSONS
The following Contractor personnel are identified as Key Persons for this Contract (see Contract sections 5.1 and 5.2):

	Name
	Role

	
	

	
	

	
	





Exhibit B
Required Insurance
Contractor shall obtain at Contractor’s expense the insurance specified in this Exhibit B prior to performing under the Contract and shall maintain such insurance in full force and at its own expense throughout the duration of the Contract, and as required by any extended reporting period or tail coverage requirements, and all warranty periods that may apply. Contractor shall obtain the following insurance from insurance companies or entities that are authorized to transact the business of insurance and issue coverage in the State of Oregon and that are acceptable to ODOT. Coverage shall be primary and non-contributory with any other insurance and self-insurance with exception of Professional Liability and Workers’ Compensation/Employer’s Liability. Contractor shall pay for all deductibles, self-insured retention and self-insurance, if any.

INSURANCE REQUIREMENT REVIEW:
ODOT reserves the right to periodically assess risks and the adequacy of insurance coverage and in its discretion to require additional insurance coverage or increased coverage limits on existing coverages, or both.

SUBCONTRACTORS:
Contractor shall require that all of its subcontractors carry insurance coverage that the Contractor deems appropriate based on the risks of the subcontracted work. Contractor shall obtain proof of the required insurance coverages, as applicable, from any subcontractor providing Services related to the Contract. 

WORKERS’ COMPENSATION & EMPLOYERS’ LIABILITY
Required by ODOT of Contractors with subject 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). The coverage shall include Employer’s Liability insurance with limits not less than $500,000 each accident. Contractor shall require compliance with these requirements in each of its subcontractor contracts.

All employers, including the Contractor and Subcontractor(s), if any, that are exempt under ORS 656.126(2) and subject to any other state’s Workers’ Compensation law, shall provide Workers’ Compensation insurance coverage as required by applicable Workers’ Compensation laws. The coverage shall also include Employer’s Liability insurance with limits not less than $500,000 each accident.

PROFESSIONAL LIABILITY 
|_|  Required   |X|  Not required 
Professional Liability 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.
· Coverage shall be written with a per claim, incident or occurrence limit, or the equivalent, of not less than 
|_| $1,000,000  |_| $2,000,000  |_| $5,000,000.
· Annual aggregate limits shall not be less than |_| $2,000,000  |_| $4,000,000  |_| $5,000,000  |_| $10,000,000.

If this insurance is provided on a “claims made” basis, Contractor shall maintain continuous claims made liability coverage or shall acquire tail coverage to continue the same coverage for a duration of at least 2 years, unless  |_| 3 years or |_| 5 years is specified, after completion of the Contract or for the foregoing extended period beyond Contract expiration or termination. Evidence of any required extended period coverage will be a condition of final payment under the Contract.

COMMERCIAL GENERAL LIABILITY
|X|  Required 
Commercial General Liability insurance must be issued on an “occurrence basis” covering “bodily injury,” “property damage,” personal and advertising injury, products and completed operations, and contractual liability.
· Coverage shall be written on an occurrence basis in an amount of not less than  |X| $1,000,000 |_| $2,000,000  |_| $5,000,000 per occurrence.
· Annual aggregate limits shall not be less than  |X| $2,000,000 |_| $4,000,000 |_| 10,000,000.

AUTOMOBILE LIABILITY 
[bookmark: Check14]|X|  Required |_|  Not required 
Automobile Liability insurance covering Contractor’s business-related automobile use covering all owned, non-owned, or hired vehicles for “bodily injury” and ”property damage”, with a combined single limit of not less than |X| $1,000,000 |_| $2,000,000 |_| $5,000,000.
 
EXCESS/UMBRELLA LIABILITY
A combination of primary and Excess/Umbrella Liability insurance may be used to meet the required minimum limits of insurance. If any Excess/Umbrella Liability policies are in place, they must be provided on a true “following form” or broader coverage basis, with coverage at least as broad as provided on the underlying insurance.

NOTICE OF CHANGE OR CANCELLATION:
The Contractor or its insurer must provide at least 30 days’ written notice to ODOT before cancellation of, material change to, potential exhaustion of aggregate limits of, or non-renewal of the required insurance coverage(s). 

CERTIFICATE(S) AND PROOF OF INSURANCE: 
Contractor shall provide to ODOT Certificate(s) of Insurance for all required insurance before delivering any Goods or performing any Services required under the Contract. The Certificate(s) shall:
· List the “State of Oregon, the Oregon Transportation Commission and the Oregon Department of Transportation, and their respective officers, members, agents and employees” as a Certificate Holder and as an endorsed Additional Insured.
· Include all required endorsements or copies of the applicable policy language effecting coverage required by this Contract.
· Specify that all liability insurance coverages shall be primary and non-contributory with any other insurance and self-insurance, with exception of Professional Liability and Workers’ Compensation/Employer’s Liability.
· If Excess/Umbrella Liability insurance is used to meet the minimum insurance requirements, the Certificate of Insurance must include a list of all policies that fall under the Excess/Umbrella Liability insurance.  

As proof of insurance, ODOT has the right to request copies of insurance policies, endorsements, self-insurance documents, and related insurance documents relating to the insurance requirements in this Contract.

ADDITIONAL INSURED ENDORSEMENTS:
i. Additional Insured.  The liability insurance coverages, except Professional Liability or Workers’ Compensation/Employer’s Liability, if included, required for performance of the Contract must include an "Additional Insured" endorsement, endorsing the “State of Oregon, the Oregon Transportation Commission and the Oregon Department of Transportation, and their respective officers, members, agents and employees.” Coverage shall be primary and non-contributory with any other insurance and self-insurance.  Proof of Additional Insured status will include copies of endorsements or policy wording, which must be submitted with the Certificate(s) of Insurance.  

ii. Commercial General Liability must endorse the “State of Oregon, the Oregon Transportation Commission and the Oregon Department of Transportation, and their respective officers, members, agents and employees” as Additional Insureds with respect to liability arising out of work or completed operations performed by, or on behalf of, the Contractor including materials, parts, or equipment furnished in connection with such work or operations. The coverage shall contain no special limitations on the scope of its protection afforded to the above-listed insureds.  The Additional Insured endorsement with respect to liability arising out of Contractor’s ongoing operations must be on, or at least as broad as, ISO Form CG 20 10 07 04.

iii. Excess/Umbrella Liability policies must endorse the “State of Oregon, the Oregon Transportation Commission, and the Oregon Department of Transportation, and their respective officers, members, agents and employees” as Additional Insureds.

iv. The additional insured endorsement must be acceptable to ODOT.

STATE ACCEPTANCE:
All insurance providers are subject to ODOT acceptance. In addition, all of the following are subject to ODOT acceptance and, if requested by ODOT, the Contractor shall provide complete copies of the following to ODOT’s representatives responsible for verification of the insurance coverages required by the Contract: insurance policies, endorsements, self-insurance documents and related insurance documents. 

ADDITIONAL COVERAGES: [RESERVED]

Exhibit C
Special Terms and Conditions
1. Performance Evaluations. [RESERVED] 
2. Dispute Resolution.  
In the event of a dispute between the Parties regarding any aspect of the Contractor 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.
3. Project Cooperation  
Contractor acknowledges that Agency may have separate contract(s) with other entities (i.e., contractors, consultants or governmental agencies) involved with the Project.  Contractor shall support Agency'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 Agency to result in the Project being successfully completed on time and within budget.
The SOW describes the responsibilities of all entities involved in the Project.  Contractor shall only be responsible for those responsibilities and deliverables identified as being assigned to Contractor (or its subcontractors) in the Contract and the SOW.  All work assigned to other entities, other than subcontractors, is not an obligation of Contractor, 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 the SOW, shall be subject to the following guidelines:
i. At the first indication of non-cooperation, Contractor shall provide written notice to Agency’s Contract Administrator for the Contract 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.
ii. Agency’s Contract Administrator for the Contract will contact the non-cooperative entity/s to discuss the matter and attempt to correct the problem and expedite items determined to be delaying the Contractor or Project.
If Contractor has followed the notification process described in section “i”, 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 for delinquencies beyond any reasonable control of Contractor; nor shall Contractor be assessed or liable for any damages to ODOT 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.  Agency’s Contract Administrator for the Contract will negotiate with Contractor in the best interest of the State, and may, at Agency’s sole discretion, revise the delivery schedule to accommodate delays caused by circumstances beyond any reasonable control of Contractor.  Revised delivery dates beyond the expiration date require an amendment to the Contract.

Exhibit D
Federal Terms and Conditions [RESERVED]


Exhibit E
Independent Contractor Certification
[bookmark: _DV_M508][bookmark: _DV_M509][bookmark: _DV_M510][bookmark: _DV_C1607]The undersigned certifies that Contractor meets the following standards:
[bookmark: _DV_M511][bookmark: _DV_C1608]1.	Contractor is registered under ORS chapter 701 to provide labor or services for which such registration is required.
[bookmark: _DV_M512][bookmark: _DV_C1609]2.	Contractor has filed federal and state income tax returns in the name of Contractor’s firm or a business Schedule C as part of the personal income tax return, for the previous year, or Contractor expects to file federal and state income tax returns, for labor or services performed as an independent contractor in the previous year.
[bookmark: _DV_M513][bookmark: _DV_C1610]3.	Contractor shall furnish the tools or equipment necessary for the contracted labor or Services.
[bookmark: _DV_M514][bookmark: _DV_C1611]4.	Contractor has the authority to hire and fire employees who perform the labor or services.
[bookmark: _DV_M515][bookmark: _DV_C1612]5.	Contractor represents to the public that the labor or services are to be provided by Contractor’s independently established business and that at least four (4) of the following circumstances exist.  
[bookmark: _DV_M516][bookmark: _DV_C1613]	A.	The labor or services are primarily carried out at a location that is separate from Contractor’s residence or is primarily carried out in a specific portion of Contractor’s residence, which is set aside as the location of the business.
[bookmark: _DV_M517][bookmark: _DV_C1614]	B.	Commercial advertising or business cards are purchased for the business, or Contractor has a trade association membership.
[bookmark: _DV_M518][bookmark: _DV_C1615]	C.	Telephone listing used for the business is separate from the personal residence listing.
[bookmark: _DV_M519][bookmark: _DV_C1616]	D.	Labor or services are performed only pursuant to written contracts.
[bookmark: _DV_M520][bookmark: _DV_C1617]	E.	Labor or services are performed for two or more different persons within a period of one year.
[bookmark: _DV_M521][bookmark: _DV_C1618]	F.	Contractor assumes financial responsibility for defective workmanship or for service not provided as evidenced by the ownership of performance bonds, warranties, errors and omission insurance or liability insurance relating to the labor or services to be provided.
[bookmark: _DV_M522]
Contractor Signature: 						 Date: 					

Exhibit F
 Price Certification 
Note: RFP Attachment D will be inserted here.



Exhibit G
[bookmark: _DV_M551][bookmark: _DV_M552][bookmark: _DV_M599]Title VI Non-discrimination Provisions  
[Revised Jan 2016]
During the performance under this Contract, Contractor, for itself, its assignees and successors in interest (hereinafter referred to as the “Contractor”) agrees as follows:
a. Compliance with Regulations:  Contractor shall comply with the Regulations relative to nondiscrimination in Federally-assisted programs of the Department of Transportation Title 49, Code of Federal Regulations, Part 21, as they may be amended from time to time, (hereinafter referred to as the Regulations), which are herein incorporated by reference and made a part of this Contract.
b. Nondiscrimination: Contractor, with regard to the work performed by it during the Contract, shall not discriminate on the grounds or race, color, sex, or national origin in the selection and retention of subcontractors, including procurements of materials and leases of equipment. Contractor shall not participate either directly or indirectly in the discrimination prohibited by section 21.5 of the Regulations, including employment practices when the Contract covers a program set forth in Appendix B of the Regulations.
c. Solicitations for Subcontracts, Including Procurements of Materials and Equipment:  In all solicitations either by competitive bidding or negotiation made by Contractor for work to be performed under a subcontract, including procurements of materials or leases of equipment, each potential subcontractor or supplier shall be notified by Contractor of Contractor’s obligations under this Contract and the Regulations relative to nondiscrimination on the grounds of race, color, sex, or national origin.
d. Information and Reports:  Contractor shall provide all information and reports required by the Regulations, or directives issued pursuant thereto, and shall permit access to its books, records, accounts, other sources of information, and its facilities as may be determined by Agency, FHWA or the Federal Transit Administration (FTA) as appropriate, to be pertinent to ascertain compliance with such Regulations, orders and instructions. Where any information required of Contractor is in the exclusive possession of another who fails or refuses to furnish this information, Contractor shall so certify to Agency, FHWA or FTA as appropriate, and shall set forth what efforts it has made to obtain the information.
e. Sanctions for Noncompliance: In the event of Contractor’s noncompliance with the nondiscrimination provisions of this Contract, Agency shall impose such Contract sanctions as it, FHWA or FTA may determine to be appropriate, including, but not limited to:
(i) Withholding of payments to Contractor under the Contract until Contractor complies, and/or
(ii) Cancellation, termination or suspension of the Contract, in whole or in part. 
f. Incorporation of Provisions:  Contractor shall include the provisions of paragraphs (a) through (e) in every subcontract, including procurements of materials and leases of equipment, unless exempt by the Regulations, or directives issued pursuant thereto. Contractor shall take such action with respect to any subcontract or procurement as Agency, FHWA or FTA may direct as a means of enforcing such provisions including sanctions for non-compliance: Provided, however, that, in the event Contractor becomes involved in, or is threatened with, litigation with a subcontractor or supplier as a result of such direction, Contractor may request Agency, and, in addition, Contractor may request the United States to enter into such litigation to protect the interests of the United States.
g. 

Exhibit H
Certified Small Business Aspirational Target Provisions
[RESERVED]


Exhibit I 
Access Agreement – ORION Application 
[Revised June 2026]
1. Oregon Routing Information Online Application Access and General Requirements
Consultant shall use the ORION Application (“ORION”) for electronic submittal and receipt of data as necessary for the Services. Consultant staff (employee, agent, or independent contractor of Consultant) that will need access to ORION must create an account at: https://www.oregonorion.com/. 
Consultant and its staff seeking or having access to ORION shall follow the procedures provided in the External User Roles, Responsibilities and Security Requirements – ORION Application (ORION “EURR”) (as may be revised from time to time by ODOT).
Consultant shall provide a copy of this Access Agreement and the ORION EURR to every staff member requiring access to ORION in performance of the Services prior to performance of the Services.
2. Correct Use of ORION
Any person approved for accessing and using ORION on behalf of Consultant acquires the status of an “Account Holder”. Consultant shall require each Account Holder to: 
a. comply with the Terms and Conditions of Use set forth or incorporated in this Access Agreement, and 
b. receive appropriate training in the proper use of ORION and follow the ORION EURR. ODOT reserves the right to monitor Account Holder activity within ORION and may suspend or terminate any Account Holder ODOT, in its sole discretion, determines to be in violation of the Terms and Conditions of Use.
3. Responsibility for ORION Functioning
ODOT provides use of ORION “as is”. ODOT does not warrant that the information or access thereto will be error free, uninterrupted or meet Consultant’s needs, nor does ODOT make any representation or warranty regarding the accuracy or completeness of the information. ODOT is not responsible for any damage that may occur due to error, omission, lack of timeliness or any other cause, of the information contained on ORION or other sites accessible from it. ODOT does not assume any responsibility for information added to the site by Account Holders. ODOT disclaims any liability arising from interferences or interruptions, viruses, telephone faults, malicious damage by third parties, electronic system downtime, overloading of the Internet or any cause beyond the control of ODOT. ODOT reserves the right to temporarily suspend access to ORION, without notice, because of maintenance, repair, or any other reason deemed necessary for the proper functioning of ORION.
4. Liability 
Consultant shall be liable for any damage caused by ORION use, intrusion or illegal or unauthorized access by Consultant or its subcontractors, or their respective agents or employees. In no event shall the State of Oregon, the Oregon Transportation Commission and its members, ODOT, or their officers, agents and employees be liable for any claims, suits, actions, losses, liabilities, damages, costs and expenses, including attorney fees, of whatsoever nature, resulting from or arising out of Consultant’s use of ORION. 
The indemnification, defense and hold harmless provisions of the Contract or Price Agreement between ODOT and Consultant shall apply to the use of ORION by Consultant or its subcontractors, or their respective agents or employees.
5. Firewall, Virus and Malware
Consultant will at all times maintain an active and current firewall protection in place for Account Holders who are accessing and using ORION. Consultant will at all times maintain an active and current virus and malware protection on the individual machines and network being used by the Consultant to access ORION and shall require that such active and current virus and malware protection is maintained on machines and networks used for access to ORION but not owned or controlled by Consultant. Whether external users are accessing ORION data through a company-owned or personally-owned machine, ODOT reserves the right to quarantine any infected files, documents or other items that are found to contain a virus, malware, adware or otherwise harmful component. Consultant shall immediately notify ODOT in the event of a breach or security concern at their company. ODOT reserves the right to suspend user accounts, consultant accounts, or both, if they contain harmful software. ODOT also reserves the right to require Consultant to clean devices of harmful software. In the event of chronic infections ODOT reserves the right to deny future access to ORION.
6. Terms and Conditions of Use
Consultant and its staff seeking or having access to ORION agree:
a. Access to sensitive personnel, financial and/or security related information (Confidential Information) through use of ORION shall be handled in conformance with the ORION EURR. 
b. Access to confidential information processed, stored or managed by ODOT systems shall be handled in accordance with the Information Classification Guidelines found in the EURR.
c. Transmission of material in violation of any state or federal law or regulation is prohibited.
d. There is no expectation of privacy, rights or ownership to anything accessed, created, stored, sent or received within ORION. For audit or system security purposes, ODOT may monitor and/or record all activity conducted within ORION. This includes but is not limited to; the login ID, times, dates and duration of access, as well as resources accessed.
e. Unauthorized activities that could compromise state systems or data are strictly prohibited and patterns of unusual activity which indicate a compromised computer or account will result in immediate account suspension and further detailed investigation.
f. ODOT must be notified immediately if a breach or security incident occurs or suspected breach or security incident arises. 
g. Sharing of ORION passwords is prohibited. 
h. All confidential information will be destroyed or returned upon request of ODOT within 5 business days of request.
i. Any material obtained from ORION shall not be distributed unless required to be in performance of Services authorized under this contract.
j. Access is permitted only to the minimum information required to perform the Services. Accessing or attempting to “browse” or access files, data, programs or information not required for performance of the Services is considered unauthorized use and will result in account suspension or termination.
k. Violation of this agreement will result in immediate suspension or termination of access. 
l. The terms of this agreement shall remain in full force and effect until access to ORION is terminated, except for the terms relating to confidentiality and the deletion or return of information which shall survive the termination of this agreement.
m. 

Exhibit J 
External User Roles, Responsibilities and Security Requirements – ORION Application
[Revised June 2026]
1. THIRD PARTY RESPONSIBILITIES FOR CONSULTANT STAFF
a. Handling of confidential information: Confidential information is information which concerns or relates to the processes, operations, styles of works, or to the production, sales, shipments, purchases, transfers, identification of customers, inventories or amount or source of any income, profits, losses, or expenditures of any person, firm, partnership, corporation or other organization or other information where the disclosure of which is likely to have the effect of either impairing one’s ability to obtain such information as is necessary to perform its statutory functions, or causing substantial harm to the competitive position of the person, firm, partnership, corporation or other organization from which the information was obtained. Consultant and its staff (employee, agent, or independent contractor of Consultant) shall not disclose, retain, or negligently handle confidential information, which could cause damage to the reputation of ODOT, impede operations and may violate state or federal law. Consultant and its staff shall promptly destroy or return all confidential information upon request of ODOT. Consultant and its staff shall comply with all Statewide Laws and Policies including, but not limited to, ORS 276A.300, OAR 125 800-0020, DAS Statewide Policy 107-004-110 (https://www.oregon.gov/das/Policies/107-004-110.pdf), and all policies and standards set forth in EIS Security Standards and Guidance (https://www.oregon.gov/das/OSCIO/Pages/SecurityGuidance.aspx), including the Information Security Program Plan and the IT Control Standards.
b. ODOT information assets: Consultant and its staff shall treat all information accessed through ORION as Level 2 Information under the State of Oregon’s Information Asset Classification policy, available online at https://www.oregon.gov/das/Policies/107-004-050.pdf. Consultant certifies the services provide the appropriate level of protection for Level 2 Information.
c. Assigned duties & confidential information: Consultant and its staff shall not read, copy, modify, or delete confidential information unless required to do so to complete assigned duties.
d. Distribution of confidential information: Consultant and its staff shall not distribute or otherwise access confidential information unless required to do so to complete assigned duties. 
e. Disclosure of confidential information: Consultant and its staff shall not discuss confidential information processed, stored or managed by ODOT with anyone outside of ODOT. 
f. Sharing of confidential information: Consultant and its staff shall not share confidential information with anyone else at ODOT unless required to do so to complete assigned duties and the person providing the information is authorized to view it. 
g. Unauthorized access: 
i. Consultant and its staff shall not attempt to gain unauthorized access to ORION, its data, and its related systems or networks, or bypass, or circumvent, any other measure employed to limit or prevent access to ORION, its content, data, and services.
ii. Consultant and its staff shall use commercially reasonable efforts to prevent unauthorized access to or use of ORION, its data, and services, and to notify ORION promptly of any such unauthorized access or use.
iii. Consultant and its staff shall not falsely identify themselves, nor provide any false information, to gain access to ORION, its data, and services.
h. Use of ORION: 
i. Consultant and its staff shall use due diligence to ensure the integrity and operation of the ORION application by following professional standards of use and security when accessing and using ORION. 
ii. Consultant and its staff shall not obtain, or attempt to obtain, through any means any materials or information on ORION (https://www.oregonorion.com/) or its website (https://www.oregon.gov/odot/MCT/Pages/Over-Dimension-Operations-Oregon.aspx), about ORION, its data, and services that have not been intentionally made publicly available either by their public display on ORION or its website or through their accessibility by a visible link on ORION or its website.
iii. Consultant and its staff shall not modify, adapt, or hack ORION, its website, data, and services or modify another website to falsely imply that it is associated with the Services, ORION, or any other ORION service.
iv. Consultant and its staff shall not reproduce, duplicate, copy, reverse engineer, sell, resell, or exploit any portion of ORION, its website, data, and services (including but not limited to: HTML/CSS, JavaScript, visual design elements, or concepts) without the express written permission of ODOT.
v. Consultant and its staff shall not interfere, or attempt to interfere, with the proper working of ORION, its website, data, and services, or any activities conducted on, or through, ORION, its website, data, and services including accessing any data, content, or other information, prior to the time that it is intended to be available to the public on ORION or its website.
vi. Consultant and its staff shall not take, nor attempt, any action that, in the sole discretion of ODOT, imposes or may impose an unreasonable or disproportionately large load or burden on ORION, its website, services or their infrastructure.
vii. Consultant and its staff are responsible for maintaining the security of individual accounts and passwords. ODOT cannot, and will not, be liable for any loss or damage from failure to comply with this security obligation.
i. No Overseas Access, Storage, or Transmission. Consultant shall not allow access, storage, or transmission to ORION from locations outside of the United States or its territories, nor allow use of any information asset in any country or in any manner prohibited by governing applicable law, rule, or policy.
j. Breach: Consultant shall immediately notify ODOT of any breach or potential breach of security of ODOT data obtained by Consultant pursuant to this Contract. For the purpose of this Contract, a breach of security is the unauthorized release or inadvertent public exposure of data in any format that has the potential to materially compromise the security, confidentiality or integrity of personal information maintained by the person. Consultant will bear the expense of any notification. to the entities impacted by the breach or potential breach if ODOT in its judgment determines that notification is required by statute or prudence; and, Consultant will bear the expense of any credit monitoring by impacted parties resulting from a security breach to ODOT data that is caused by Consultant users or systems.
k. ODOT Authority: ODOT retains sole unlimited authority to terminate Consultant and its staff’s usage, account(s), or both, at any time. 
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