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This Price Agreement (Agreement) is between the State of Oregon, acting by and through the Oregon Department of Administrative Services, State Procurement Services (DAS SPS), on behalf of State Agencies and ORCPP members (each, an Authorized Purchaser) and [NAME], a [STATE; ENTITY TYPE] (Contractor).
[bookmark: _Toc522802859][bookmark: _Toc141684680]Agreement
[bookmark: _Toc522802860][bookmark: _Toc141684681]PARTIES
The only parties to this Agreement are DAS SPS and Contractor.
Agency Contract Administrator: 
Name: 
Address: 
Phone: 
Email: 

Contractor Contract Administrator:

	Name: 
	Address: 
	Phone: 
	Email: 
Authorized Purchasers may purchase Goods and Services, as specified in Exhibit A, by placing an Order via issuance of a Purchase Order or placing an Order via any other method authorized by DAS SPS pursuant to this Agreement. The only parties to Contracts are the applicable Authorized Purchaser and Contractor. DAS SPS is an intended beneficiary of each Contract created by an Order. 
[bookmark: _Toc24613636][bookmark: _Toc24613637][bookmark: _Toc24613638][bookmark: _Toc24613639][bookmark: _Toc24613640][bookmark: _Toc522802861][bookmark: _Toc141684682]Definitions
“Agency” “State Agency” or “State Agencies” means one or more executive branch agencies of the State of Oregon that are boards, commissions, departments, or agencies whose costs are paid, in whole or in part, from funds held in the State Treasury
“Authorized Purchaser” means any Agency of the State of Oregon, any participant in the Oregon Cooperative Purchasing Program (ORCPP) with appropriate purchasing authority under their applicable statutes, rules, regulations, or ordinances.
“Department of Administrative Services, Procurement Services (DAS SPS) means the Agency with central procurement authority acting on behalf of the State of Oregon.
“Oregon Cooperative Purchasing Program (ORCPP) means the State of Oregon’s Cooperative Purchasing Program.  ORCPP members are authorized to use DAS SPS statewide agreements.  ORCPP members include State Agencies not subject to DAS SPS purchasing authority, cities, counties, school districts, special districts, Oregon Forward Businesses (formerly Qualified Rehabilitation Facilities), residential programs under contract with the Oregon Department of Human Services, United States governmental agencies, and American Indian tribes or agencies.
“Agreement” or "Price Agreement" means this agreement between Contractor and DAS SPS under which Contractor agrees to hold prices and terms and conditions firm for a specified period of time for the benefit of Authorized Purchaser.
 “Business Day” means Monday through Friday, 8:00 a.m. to 5:00 p.m., Pacific Time, excluding State of Oregon holidays and business closure days.
“Calendar Day” means contiguous days.
"Contract" means the entire agreement between Contractor and an Authorized Purchaser, comprised of an Order and this Agreement, including any exhibits and amendments to this Agreement or an Order.
"Goods" means the individual items described in Exhibit A that are available for purchase.
“Order” means a Purchase Order issued in conformance with this Agreement, or a request for Goods or Services made by an Authorized Purchaser via any other method authorized in advance in writing by DAS SPS.
“Protected Class” means a group of persons distinguished by race, color, religion, sex, sexual orientation, national origin, marital status, veteran status, disability, or age.
"Purchase Order" means an ordering instrument between Authorized Purchaser and Contractor substantially in the form attached as Exhibit B that creates a Contract.
"Services" means the services, such as subscription, training, assessment and planning, content development, or maintenance and support services, described in Exhibit A that are available for purchase.
"Specifications" means the specific attributes of the Goods and Services as described in Exhibit A.
"State" means the State of Oregon.
“Statement of Work” means the document in a Contract that describes any custom Services. A Statement of Work will describe the tasks, deliverables, acceptance criteria, schedule, fees for fixed price deliverables, payment schedule, and any other items as agreed by the parties to the Contract.
[bookmark: _Toc522802862][bookmark: _Toc141684683]Term of Agreement
The initial term of this Agreement begins on the date this Agreement has been signed by DAS SPS and Contractor and all required approvals have been obtained (the “Effective Date”) and ends five years after the Effective Date unless sooner terminated or extended as provided in this Agreement.

 
[bookmark: _Toc141684684]Termination of Agreement  
Parties’ Right to Terminate by Mutual Consent.  This Agreement may be terminated at any time by mutual written consent of DAS SPS and Contractor.
DAS SPS Right to Terminate.  DAS SPS may, in its sole discretion, terminate this Agreement, in whole or in part, for any reason upon 30 Calendar Days written notice to Contractor. 
Effect of Termination.  
Following the date of termination (including by expiration), Contractor shall not accept new Orders.
Termination of this Agreement does not terminate the rights or obligations of any party to a Contract executed before termination of this Agreement.
Termination of this Agreement closes accounts for online Orders and terminates Contracts that are “blanket” Orders in which Contractor is not legally required to deliver specific quantities of Goods or Services at specific times.  
[bookmark: _Toc141684685]ORDERING
In the event multiple Price Agreements are awarded, Authorized Purchasers will use a secondary selection process to determine from which Contractor to purchase. Once the initial Price Agreement(s) are in place, an Authorized Purchaser may issue a request for quotes from the holders of Price Agreement(s). Upon receipt of the quotes, Authorized Purchaser will conduct a BVA to determine the offer that best serves the needs of the Authorized Purchaser in the circumstances. Authorized Purchaser will perform a evaluation to determine which of the Contractors’ offer(s) best serve(s) the needs of the Authorized Purchaser in the circumstances.
Authorized Purchasers may purchase Goods and Services during the term of this Agreement using an approved ordering method.
Threshold. Authorized Purchasers that are State Agencies under DAS procurement authority may issue Purchase Orders under this Price Agreement for any dollar amount without further delegation of procurement authority from DAS. Notwithstanding the foregoing DAS delegation, Authorized Purchasers that are agencies of the State of Oregon must obtain all other necessary approvals, including but not limited to legal sufficiency approval, as may be required. 
Authorized Purchasers that are State Agencies must use one of the following as an ordering instrument:
a. The DAS SPS approved purchase order form attached as Exhibit B; or
b. An electronic ordering method authorized in advance in writing by DAS SPS’ Contract Administrator to Contractor.
Authorized Purchasers that are not State Agencies may use their own forms as ordering instruments, or an electronic ordering method authorized in advance in writing by DAS SPS’ Contract Administrator to Contractor. 
To be effective, an Order must include at least all of the following: 
a. Language stating that the Order is submitted under this Agreement (and include the Agreement reference number from the Agreement coversheet).
b. The specific Goods and Services and quantities of each item ordered. 
c. Pricing for each item purchased and the net price.
d. The requested delivery schedule.
e. The delivery method(s).
f. The invoicing address. 
g. Authorized Purchaser’s Authorized Representative and relevant contact information, including email address and telephone number.
h. For any custom professional services, a Statement of Work. 
Orders may also include:
i. Any terms required by a funding source (such as federal terms and conditions).
j. Any terms reflecting insurance requirements that are in addition to, higher, or both, if required by Authorized Purchaser.
Except where this Agreement allows for Contract-specific terms and conditions, a Contract created by an Order consists only of the terms of this Agreement, including its exhibits and attachments. Additional, different, or conflicting terms and conditions in any Order or associated with an electronic order method will not modify or amend the terms.  Any electronic or online ordering method is subject to Exhibit D, Rider to Terms of Service.
Subject to the provisions of this Agreement, Contractor shall accept Orders from Authorized Purchasers that comply with the provisions of this Agreement until this Agreement terminates.  Contractor may, but is not required to, accept an Order requesting a delivery schedule less than any minimum lead time, if any, specified in Exhibit A.
An Order is deemed accepted by Contractor unless Contractor rejects it within five (5) Business Days after it is received.  Contractor may reject an Order:  i) using the same means as were used to deliver the Order, or ii) by e-mail if that information is evident on the ordering instrument.  Contractor shall specify the reason(s) for rejection.
Accepted Orders establish separate Contracts between Authorized Purchasers and Contractor and include the terms set forth in Sections 2 and 3.  
DAS SPS is not obligated or liable under an Order unless DAS SPS is purchasing Goods or Services as an Authorized Purchaser.
Nothing in this Agreement obligates any Agency or Authorized Purchaser to place any Order.
Contractor shall reject an Order from any entity that is not an Authorized Purchaser under this Agreement. Contractor may verify that Authorized Purchasers are ORCPP participants at the following address: http://www.oregon.gov/das/Procurement/Pages/Orcppmember.aspx. 
Contractor shall reject an Order that does not meet the requirements of this Agreement.
[bookmark: _Toc141684686]Prices
Except as provided in this section, during the Term of this Agreement, Contractor shall offer Goods and Services to Authorized Purchasers at prices that do not exceed the prices listed in Exhibit A. 
Contractor and Authorized Purchaser may agree to lower prices for Goods and Services.  Those lower prices apply only to the applicable Contract between Contractor and Authorized Purchaser.
Price Decreases 
Contractor shall give Authorized Purchasers the immediate benefit of any price decrease that Contractor offers to any other customer. Contractor shall promptly notify Authorized Purchasers of the amount and effective date of each decrease. This decrease applies to Orders placed on or after the effective date of the decrease, and to any ongoing Services under an active Contract. 
Should such decreased prices again increase during the term of this Agreement, including any extensions, DAS SPS will honor the request for increase if acceptable documentation verifying the increase is submitted to DAS SPS. DAS SPS retains sole discretion to determine what constitutes acceptable documentation.
Contractor shall subtract from prices charged to an Authorized Purchaser any unit price decrease that has been achieved or gained by Contractor, whether through the publisher or otherwise.  Contractor shall give Authorized Purchaser the immediate benefit of the decrease.  Contractor shall promptly notify DAS SPS of the amount and effective date of the decrease.
Other Price Adjustments  
Subject to the following, either party to this Agreement may request a price adjustment, in whole or in part.
Contractor may request price increases from DAS SPS no more often than once per calendar year, commencing one year after the Effective Date of this Agreement.  Contractor must submit a request to DAS SPS in writing at least 60 Calendar Days before the proposed effective date of the increase.  The request must show all proposed increases by line item and include supporting documentation acceptable to DAS SPS.  DAS SPS may require Contractor to provide U.S. Bureau of Labor Statistics Producer Price Index or Consumer Price Index data or any other relevant manufacturer or industry data substantiating the increase.  A price increase may not produce a higher profit margin for Contractor than at the beginning of the initial term of this Agreement, and no   increase may exceed 10% of the price immediately before the increase.
[bookmark: _Toc24613646][bookmark: _Toc24613647][bookmark: _Toc141684687]volume sales report (vsr) and vendor collected administrative fee (vcaf)
[bookmark: _Hlk133479561]During the term of the Agreement, as directed by DAS SPS Contractor must submit a VSR that outlines total dollars spent by each Authorized Purchaser during the previous reporting period. Contractor shall use the sales information from this report to calculate and remit a VCAF to be paid to DAS SPS equal to 2% of Contractor’s Gross Sales, less any credits, made to Authorized Purchasers during the reporting period during the term of this Agreement pursuant to the process defined by DAS SPS found at: https://www.oregon.gov/das/Procurement/Pages/Supplier.aspx 
[bookmark: _Toc141684688]Reporting requirements
Contractor shall complete itemized reporting that verifies its VSR. Itemized tracking including quarterly reports is necessary, along with regular reports that can be sorted by Authorized Purchaser, including product, volume, spend, and sustainability attribute. The reports must clearly identify the sustainability criteria each product meets, particularly those certifications and standards that are referenced in the product specifications. 
These reports must include at least the following information:  
1. State of Oregon Price Agreement number;
2. Usage broken down by Authorized Purchaser, political subdivision and location; 
3. Number of Orders placed;
4. Total dollar value of Orders placed during the reporting period;
5. Average value of each Order; and
6. Number of Orders with ongoing delivery of Goods and/or Services.
[bookmark: _Toc141684689]insurance
Contractor shall obtain insurance coverage as specified in Exhibit C and shall maintain the insurance throughout the term of this Agreement and all Contracts. An Authorized Purchaser may require higher insurance amounts, additional insurances, or both, in a Contract.
[bookmark: _Toc141684690]Miscellaneous
Choice of Law  
The laws of the State of Oregon (without giving effect to its conflicts of law principles) govern all matters arising out of or relating to this Agreement, including, without limitation, its validity, interpretation, construction, performance, and enforcement.
[bookmark: _DV_M350]Designation of Forum and Consent to Jurisdiction  
A party bringing a legal action or proceeding against any other party arising out of or relating to this Agreement shall bring the legal action or proceeding in the Circuit Court of the State of Oregon for Marion County.  Each party hereby consents to the exclusive jurisdiction of such court, waives any objection to venue, and waives any claim that such forum is an inconvenient forum.
Amendments  
No amendment to this Agreement is valid unless it is in writing and signed by the parties. Any amendment that provides for additional Goods or Services may only provide for Goods or Services directly related to the scope of goods and services described in RFP S-10700-00007215. Either DAS SPS or Contractor may request a change to this Agreement, including to any of its exhibits, by submitting a written proposal describing the desired change to the other party.
Transfer  
[bookmark: _DV_C41][bookmark: _DV_M113][bookmark: _DV_M114][bookmark: _DV_M115][bookmark: _DV_M116]Contractor shall not assign, delegate or otherwise transfer any of its rights or obligations under this Agreement without first obtaining the written consent of DAS SPS.  DAS SPS’s consent to any subcontract (or other delegation of duties) does not relieve Contractor of any of its duties or obligations under this Agreement.  This Agreement is binding upon and inures to the benefit of each of the parties, and, except as otherwise provided, their permitted legal successors and assigns.
Counterparts  
[bookmark: _DV_M312][bookmark: _DV_M313][bookmark: _DV_M314]This Agreement may be executed in two or more counterparts, each of which is an original, and all of which together are deemed one and the same instrument, notwithstanding that all parties are not signatories to the same counterpart.
Force Majeure  
[bookmark: _DV_M336][bookmark: _DV_M337]Neither party is responsible for delay or default caused by an event beyond the control of the party whose performance is interfered with, and, which by the exercise of reasonable diligence, the party is unable to prevent.  DAS SPS may terminate this Agreement upon written notice after determining such delay or default will reasonably prevent successful performance of this Agreement.
In the event of any such delay, Contractor’s obligations are suspended to the extent of and for the duration of such cause. However, Contractor shall take all good faith efforts to eliminate the cause of any such delay, and upon the cessation of such cause, shall resume performance of Contractor’s obligations with all reasonable diligence.  If necessary, the period for performance under this Agreement will be extended to enable Contractor, once such causes have been removed, to fulfill its obligations hereunder.

Entire Agreement  
This Agreement, together with the attached exhibits, constitutes the entire agreement between the parties and merges all prior and contemporaneous communications with respect to the subject matter.
Notices  
Except as otherwise provided in this Agreement, any communications between the parties or notices to be given under this Agreement must be given in writing by email, personal delivery, or mailing the same, postage prepaid, to Contractor or DAS SPS at the email address, postal address or telephone number set forth on the first page of this Agreement, or to such other addresses or numbers as either party may indicate pursuant to this section. Any communication or notice so addressed and mailed is effective five Business Days after mailing. 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. 
[bookmark: _DV_M422]Intended Beneficiaries  
DAS SPS and Contractor are the only parties to this Agreement and are the only parties entitled to enforce its terms.  Nothing in this Agreement gives, is intended to give, or will be construed to give or provide, any benefit or right, whether directly, indirectly, or otherwise, to third persons unless such third persons are individually identified by name herein and expressly described as intended beneficiaries of the terms of this Agreement. Authorized Purchasers are intended beneficiaries of the Agreement. 	
Waiver
The failure of DAS SPS to enforce any provision of this Agreement or the waiver of any violation or nonperformance of this Agreement in one instance does not constitute a waiver by DAS SPS of that or any other provision nor is it a waiver of any subsequent violation or nonperformance.  Such failure to enforce or waiver, if made, is effective only in the specific instance and for the specific purpose given.
Certification of Compliance with Tax Laws  
By signature on this Agreement, Contractor certifies that it has complied with the tax laws of this State and the applicable tax laws of any political subdivision of this State.  Contractor shall, throughout the duration of this Agreement and any 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:  (i) All tax laws of this State, including but not limited to ORS 305.620 and ORS chapters 316, 317, 318 and 319;  (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;  (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 implemented or enforced any of the foregoing tax laws or provisions.
Any failure to comply with the provisions of this subsection 1.10.11 constitutes a material breach of this Agreement and any Contract.  Any failure to comply entitles DAS SPS to terminate this Agreement and any Contract, and to pursue and recover any and all damages that arise from the breach and the termination, and to pursue any or all of the remedies available under this Agreement or a Contract, at law, or in equity, including but not limited to:
1. Termination of this Agreement or Contract, as applicable, in whole or in part; 
2. Exercise of the right of setoff, and withholding of amounts otherwise due and owing to Contractor, in an amount equal to State’s or Authorized Purchaser’s setoff right, without penalty; and 
3. Initiation of an action or proceeding for damages, specific performance, declaratory or injunctive relief.  DAS SPS or an Authorized Purchaser may recover any and all damages suffered as the result of Contractor's breach of this Agreement or a Contract, including but not limited to direct, indirect, incidental and consequential damages, costs of cure, and costs incurred in securing replacement Goods or Services.
Contractor shall, to the maximum extent economically feasible in the performance of this Agreement, use recycled products where possible. This includes paper, “PETE” and other materials as defined in ORS 279A.010 [1][gg], [hh] and [ii].
Contractor shall retain, maintain, and keep accessible all records relevant to this Agreement (the “Records”) for a minimum of six years, or such longer period as may be required by applicable law following expiration or termination of the Agreement, or until the conclusion of any audit, controversy or litigation arising out of or related to the Agreement and each Contract, whichever date is later.  Financial Records will be kept in accordance with Generally Accepted Accounting Principles (GAAP).  During the record-retention period established in this section, Contractor shall permit DAS SPS and each Authorized Purchaser and its duly authorized representatives, and the federal government, access to the Records at a reasonable time and place for purposes of examination and copying.
Performance Evaluations  
DAS SPS may conduct evaluations of Contractor’s performance during the term of this Agreement. DAS SPS will compile and maintain completed evaluations, which will become a written record of Contractor’s performance.  DAS SPS may also maintain as part of that written record information obtained from Contractor during an exit interview following Agreement termination.  DAS SPS may provide copies of any documents in the written record to Contractor and third parties upon request.  DAS SPS may use performance evaluations in any way it deems necessary, in its sole discretion, including but not limited to making responsibility determinations and decisions to award contracts.
Oregon Department of Revenue Reporting  
This Agreement and Contract(s) will be reported to the Oregon Department of Revenue.  The Department of Revenue may take any and all actions permitted by law relative to the collection of taxes due to the State or a political subdivision, including (i) garnishing Contractor’s compensation under this Agreement or any Contract or (ii) exercising a right of setoff against Contractor’s compensation under this Agreement or a Contract for any amounts that may be due and unpaid to the State of Oregon or its political subdivisions for which the Department of Revenue collects debts.
[bookmark: _Toc141684691]Standard Terms for Contracts Under This Agreement
[bookmark: _Toc141684692]CONTRACT DOCUMENTS; ORDER OF PRECEDENCE  
The Contract consists of the Order and the provisions in Sections 2 and 3 of this Agreement, and any terms allowable under Section 1.5. In the event of a conflict between the Order and provisions in Sections 2 and 3, unless a Contract specifies otherwise, the provisions in Sections 2 and 3 take precedence.
[bookmark: _Toc141684693]PAYMENT  
Contractor shall look solely to Authorized Purchaser for payment of all amounts that may be due under this Contract.  AUTHORIZED PURCHASER IS SOLELY RESPONSIBLE FOR PAYMENT UNDER THIS CONTRACT. 
Subject to Authorized Purchaser’s acceptance of Goods and Services, Authorized Purchaser will issue payment for correct, undisputed invoices within 45 Calendar Days after the date of receipt of the invoice. 
Authorized Purchaser will not pay or reimburse any expenses incurred by Contractor except as authorized in the Contract and approved in advance by Authorized Purchaser. If Authorized Purchaser is a State Agency, any authorized travel expenses must comply with the Oregon Accounting Manual. 
Subject to applicable rules, Authorized Purchasers that are State Agencies may use a Small Purchase Order Transaction System (SPOTS) card to pay for purchases under this Contract.
[bookmark: _Toc141684694]OVERDUE CHARGES 
Contractor may assess a late fee of up to a maximum rate of two-thirds of one percent per month (8% per annum) on any outstanding balance. All payments are subject to ORS 293.462.
[bookmark: _Toc141684695]PAYMENT ADDRESS 
Authorized Purchaser will send payments to the address specified in Contractor’s invoice.
[bookmark: _Toc141684696]INVOICES  
Contractor shall submit an invoice to Agency’s Contract Administrator, no more frequently than once per month, for Goods and Services accepted in accordance with the Contract. Each invoice must Include: 
1. Price Agreement number.
2. Contract number.
3. Goods and Services ordered.
4. Date delivered or accepted, as applicable.
5. Itemized Goods delivered and Services performed.
6. The price per item.
7. The total amount invoiced.
8. The address to which payment is to be sent. 
[bookmark: _Toc141684697]funds aVailable and authorized  
If Authorized Purchaser is a State Agency, payment obligations under a Contract are conditioned upon Authorized Purchaser receiving funding, appropriations, limitations, allotments, or other expenditure authority sufficient to allow Authorized Purchaser, in the exercise of its reasonable administrative discretion, to meet its payment obligations under a Contract.  At the time the Order was issued, Authorized Purchaser had sufficient funds available and authorized to make payments under a Contract.
[bookmark: _Toc141684698]prices
Contractor represents and warrants that it offers Goods and related Services to Authorized Purchasers at prices that do not exceed the prices listed in Exhibit A.  
[bookmark: _Toc141684699]CANCELATION, ACCEPTANCE Testing
Right to Cancel. Authorized Purchaser may cancel an Order in whole or in part before Goods or Services are delivered or commenced.  
Acceptance Testing. Authorized Purchaser will begin acceptance testing of the Goods and Services upon receipt and/or installation, as appropriate. Unless otherwise agreed in a Statement of Work, Authorized Purchaser has a 30 Calendar Day period from the date installation is completed to determine if the Goods or Services meet or exceed the requirements of the Contract, inclusive of all specifications and any acceptance criteria in a Statement of Work (Acceptance Test Period). 
On or before the last date of the Acceptance Test Period, Authorized Purchaser will notify Contractor in writing regarding whether the Goods and/or Services have passed or failed acceptance testing. If the criteria of acceptance testing are met, then Authorized Purchaser ’s notification will be of Authorized Purchaser ’s acceptance. If the criteria for acceptance testing are not met, Authorized Purchaser will give Contractor written notice of the rejection and describe the failures in reasonable detail.
In the event of failure of acceptance testing, Authorized Purchaser , at its sole option, may either (i) cancel the Order and return any Goods to Contractor, and Contractor shall provide a full refund including reimbursement of any shipping and handling charges; or (ii) allow Contractor a set period of time to replace, modify, or repair the Goods or Services, at no additional cost to Authorized Purchaser , to make the non-conforming Goods or Services conform to the requirements of this Contract and all specifications and acceptance criteria. Following replacement, modification, or repair, Authorized Purchaser will have a further Acceptance Test Period in accordance with Section 2.8.2. If the Goods fail the Acceptance Test Period a second time, Authorized Purchaser may exercise its options available under this Section 2.8 or notify Contractor of its default under Section 2.17 and pursue its available remedies. 
LicensING AND TERMS
[bookmark: _DV_C77][bookmark: _DV_C79]Contractor Intellectual Property. “Contractor Intellectual Property” means any intellectual property that is owned by Contractor and contained in or necessary for the use of the Goods or Services. Contractor Intellectual Property includes software and applications owned by Contractor, inclusive of Services available for purchase under Exhibit A of the Agreement, documentation, and derivative works and compilations of any Contractor Intellectual Property.  
[bookmark: _DV_C626][bookmark: _DV_M238]Contractor retains ownership of all Contractor Intellectual Property that Contractor delivers to Authorized Purchaser pursuant to the Contract. Contractor hereby grants Authorized Purchaser a license to or rights to use software and online services for the term described in the Contract, subject to Exhibit D of the Agreement.  
[bookmark: _DV_C61]Third Party Intellectual Property. In the event the Goods or Services include Third Party Intellectual Property and unless otherwise agreed, Contractor shall ensure that Authorized Purchaser receives a license to use the intellectual property sufficient to fulfill its business objectives, and the requirements and specifications for the Goods and Services. Authorized Purchaser has the right to review the proposed license agreement and negotiate terms with the licensor. If Authorized Purchaser and licensor cannot reasonably agree to terms, Authorized Purchaser, in its sole discretion, may return the Goods and cancel the Services (without incurring any termination liability), and Contractor shall provide a full refund including any shipping and handling charges. “Third Party Intellectual Property” means any intellectual property that is owned by a party other than Contractor or an Authorized Purchaser, and that is contained in or necessary for the use of the Goods or Services. Third Party Intellectual Property includes software and applications owned by such third party, inclusive of Services available for purchase under Exhibit A of the Agreement, documentation, and derivative works and compilations of any Third Party Intellectual Property.
[bookmark: _DV_M20]Authorized Purchaser Intellectual Property. “Authorized Purchaser Intellectual Property” means any intellectual property that is owned by Authorized Purchaser, inclusive of Authorized Purchaser Data. “Authorized Purchaser Data” means information created and information stored by Authorized Purchaser through its use of the Goods and Services, and information created and collected by Contractor regarding Authorized Purchaser and its clients during the course of providing the Goods and Services, including Personal Information as defined in Section 2.10.2.
1. Authorized Purchaser owns all Authorized Purchaser Intellectual Property, including Authorized Purchaser Data, provided to or collected by Contractor pursuant to this Contract. Authorized Purchaser grants Contractor a non-exclusive, royalty-free, world-wide license to use, copy, display, distribute, transmit and prepare derivative works of Authorized Purchaser Intellectual Property, including Authorized Purchaser Data only to fulfill the purposes of this Contract. Authorized Purchaser’s license to Contractor is limited by the term of the Contract and the confidentiality and security obligations of this Contract.
[bookmark: _DV_C649][bookmark: _DV_X672][bookmark: _DV_C650][bookmark: _DV_X673][bookmark: _DV_C651][bookmark: _DV_M243]No Rights in 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 Section 2.9.
[bookmark: _Toc141684700]Confidential Information; Oregon Public Records Laws.
[bookmark: _DV_C808]Confidential Information. Contractor acknowledges that it and its employees, officers, directors, agents or subcontractors may, in the course of performing under this Contract, be exposed to or acquire information that is confidential to the State of Oregon or Authorized Purchaser. 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 may come into contact with or that is obtained by Contractor in the performance of this Contract is confidential information (Confidential Information). Contractor shall cause its employees and subcontractors or agents 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. 
[bookmark: _DV_C863][bookmark: _DV_C866][bookmark: _DV_C868][bookmark: _DV_M309][bookmark: _DV_C865][bookmark: _DV_M308][bookmark: _DV_C869]Consumer Information. Confidential information includes Authorized Purchaser Data that is “Personal Information” protected under the Oregon Consumer Information Protection Act (ORS 646A.600 et. seq.).  Contractor will maintain, operate, and enforce, prior to the receipt of, and during the period in which Contractor has possession of or access to, any Personal Information, an active and effective information security program that at minimum complies with the requirements of OCIPA to to preserve the security and confidentiality of all Personal Information that is contained in any document, record, compilation of information or other item to which Contractor receives access, possession, custody, or control. 
 Non-Disclosure. Contractor shall hold, and shall cause its employees, subcontractors and agents 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 performance under this Contract, and shall advise its employees, subcontractors and agents of their obligations to keep Confidential Information confidential. Contractor shall assist Authorized Purchaser in identifying and preventing any unauthorized use or disclosure of any Confidential Information. Contractor shall advise Authorized Purchaser 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 Authorized Purchaser in seeking injunctive or other equitable relief in the name of Authorized Purchaser or Contractor against any such person. Contractor shall not at any time during or after the term of this Contract, except as directed by Authorized Purchaser, 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 Authorized Purchaser’s request, Contractor shall deliver to Authorized Purchaser 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 delivery of the Goods and performance of the Services. 
Contractor Proprietary Information; Oregon Public Records Laws. Contractor proprietary information is any information marked or designated in writing by Contractor as “confidential” prior to initial disclosure, or information disclosed orally that is confirmed in writing as “confidential” within 10 Calendar Days of disclosure. Any obligation of Authorized Purchaser to maintain the confidentiality of Contractor’s proprietary information is conditioned by and subject to Authorized Purchaser's obligations under the Oregon Public Records Laws, including ORS 192.311 to 192.478, which may require disclosure of proprietary information as a “public record” unless exempt under ORS 192.501 or ORS 192.502, and the provisions for the custody and maintenance of public records, ORS 192.005 – 192.170. If Authorized Purchaser receives from a third party any request under the Oregon Public Records Law for the disclosure of Contractor proprietary information, Authorized Purchaser will notify Contractor within a reasonable period of time of the request. Contractor is exclusively responsible for defending Contractor’s position concerning the confidentiality of the requested information. Notwithstanding the foregoing, while Authorized Purchaser is not required to actively assist Contractor in opposing disclosure of proprietary information, Authorized Purchaser will cooperate in good faith to the extent reasonably practicable with Contractor’s efforts to protect its proprietary information.
Exceptions. The obligations of non-disclosure do not apply to information that (i) is or becomes (other than by disclosure by Contractor 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 others without restrictions similar to those imposed by this Contract; (iii) is rightfully in a party’s possession without the obligation of nondisclosure prior to the time of its disclosure under this Contract; (iv) is obtained without the obligation of confidentiality, (v) is disclosed with the written consent of the disclosing party, or; (vi) is independently developed by a party and can be shown to have had no access to the Confidential Information.
[bookmark: _DV_M282][bookmark: _DV_C810][bookmark: _DV_C813]Injunctive Relief. Disclosure of the Confidential Information of either party may cause irreparable injury that is inadequately compensable in damages. Accordingly, either party 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. The covenants contained in this Section 2.10 are necessary for the protection of the legitimate business interests of each party 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 in any advertising, press releases or other materials distributed to prospective customers, or otherwise attempt to obtain publicity from its association with Authorized Purchaser or the State of Oregon, whether or not such disclosure, publicity or association implies an endorsement by Authorized Purchaser or the State of Oregon of Contractor’s services, without the prior written consent of Authorized Purchaser.
REPRESENTATIONS AND WARRANTIES
General Warranties. Contractor represents and warrants to Agency that:
Contractor has the power and authority to enter into and perform this Contract.
 This Contract, when executed and delivered, is a valid and binding obligation of Contractor enforceable in accordance with its terms.
Contractor shall perform the Services set forth in this Contract in accordance with the highest professional standards prevailing in Contractor’s profession, and in compliance with the requirements of this Contract. 
Contractor owns or has the right to sell the Goods and offer the Services that are the subject of this Contract.
Contractor shall, at all times during the term of this Contract, be qualified and competent, and shall maintain in effect any necessary licenses related to its performance under this Contract.
The Goods and Services are free of what are commonly defined as viruses, backdoors, worms, spyware, malware and other malicious code that hampers performance of the Goods, unlawfully collects any information on users, or prevents them from performing as required under the terms and conditions of this Contract.
For a period of no fewer than six calendar years preceding the Contract’s effective date, Contractor (to the best of Contractor’s knowledge, after due inquiry), has faithfully complied with: (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; (ii) 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; (iii) 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 (iv) Any rules, regulations, charter provisions, or ordinances that implemented or enforced any of the foregoing tax laws or provisions.
Except as otherwise set forth in this Contract, any subcontractors performing work for Contractor under this Contract have assigned their rights in the Goods and Services to Contractor sufficient to fulfill the complete delivery of Goods and Services under this Contract and Authorized Purchaser’s usage and enjoyment, and no third party has any undisclosed right, title or interest in any Goods or Services supplied to Authorized Purchaser under this Contract.
Warranty on Specifications  
Contractor represents and warrants that all Goods and Services are in compliance with and meet or exceed all specifications in Exhibit A to the Agreement.
Manufacturer Warranties 
Contractor shall have all manufacturer warranties covering the Goods and component parts, if any, transferred to Authorized Purchaser at time of delivery at no charge.
Warranties are Cumulative 
 Contractor’s warranties provided in this Section 2.11 are in addition to and not in lieu of any other warranties provided elsewhere in the Contract. All warranties provided for in this Contract are cumulative, will be deemed consistent and not in conflict, are intended to be given full force and effect and to be interpreted expansively to give the broadest warranty protection to Authorized Purchaser. 
[bookmark: _Toc141684701]COMPLIANCE WITH APPLICABLE LAWS AND STANDARDS
Contractor shall comply with all federal, state and local laws, regulations, and ordinances applicable to this Contract as they may be adopted or amended from time to time.
Noncompliance
In the event of a conflict between the specifications in this Contract and applicable federal or State law, the law prevails over the specifications.  Contractor shall make any modifications required to achieve compliance with law.  When Contractor is notified or becomes aware of any required modifications, Contractor shall immediately notify Authorized Purchaser.
[bookmark: _Toc141684702]FOREIGN CONTRACTOR  
If the amount of the Contract exceeds ten thousand dollars ($10,000), and if Contractor is not domiciled in or registered to do business in the State, Contractor shall promptly provide to the Oregon Department of Revenue all information required by that Department relative to the Contract.  Authorized Purchaser may withhold final payment under the Contract until Contractor has met this requirement.
[bookmark: _Toc141684704]TIME IS OF THE ESSENCE  
Time is of the essence for Contractor’s performance obligations under this Contract.
[bookmark: _Toc141684705]FORCE MAJEURE  
Neither party will be in default under this Contract for nonperformance that is caused by an extraordinary event or circumstance (other than an increase in costs, or other change in general economic conditions), whether or not foreseeable, resulting from causes beyond the reasonable control of the party claiming a force majeure event. The obligations of the party claiming force majeure are suspended to the extent of and for the duration of such event; however: 
If a force majeure event causes Contractor to allocate limited resources among its customers, Contractor will not prioritize other customers over Authorized Purchaser. 
Contractor must demonstrate it has made reasonable efforts to perform, and that the delay or inability to perform is not due to its failure to protect itself against events or circumstances of the same type as the force majeure event, or its failure to develop and maintain a reasonable contingency plan to respond to events or circumstances of the same type as the claimed force majeure event. Contractor shall make all good faith efforts to eliminate the cause of any such delay, and upon the cessation of such cause resume performance of its obligations with all reasonable diligence.  
Nothwithstanding this provision, Authorized Purchaser may terminate this Contract under Section 2.19 after determining any delay associated with a claim of force majeure by either party will reasonably prevent successful performance under this Contract within a timeframe acceptable to Authorized Purchaser.
[bookmark: _Toc141684706]Independent Contractor Status; Responsibility for Taxes and Withholding
Contractor is an independent contractor.  Although Authorized Purchaser reserves the right (i) to determine (and modify) the delivery schedule for the Goods and related Services and (ii) to evaluate the quality of completed performance, Authorized Purchaser cannot and will not control the means or manner of Contractor’s performance.  Contractor is responsible for determining the appropriate means and manner of performing any obligations required by this Contract.
Contractor is responsible for all federal and state taxes applicable to compensation or payments paid to Contractor under this Contract and, unless Contractor is subject to backup withholding, Authorized Purchaser will not withhold from such compensation or payments any amount(s) to cover Contractor’s federal or state tax obligations.  Contractor is not eligible for any social security, unemployment insurance or workers’ compensation benefits from compensation or payments paid to Contractor under this Contract, except as a self-employed individual.
[bookmark: _Toc141684707]INDEMNIFICATION
Claims. Contractor shall defend, save, hold harmless, and indemnify the State of Oregon and Authorized Purchaser  and their officers, employees and agents from and against all third party claims, suits, actions, losses, damages, liabilities, statutory penalties, costs (including attorneys’ fees) and expenses (collectively, “Claims”) of any nature whatsoever resulting from, arising out of, or relating to the Goods or Services or activities of Contractor or its officers, employees, subcontractors, or agents under this Contract, including, unauthorized disclosure of Confidential Information, professional malfeasance, violation of employment laws or its certification as an independent contractor, intentional, willful, or wanton wrongful acts, and acts outside the scope set forth in this Contract. 
Infringement Claims. Contractor shall defend, at Contractor’s sole expense, and save, hold harmless, and indemnify the State, Authorized Purchaser , and all of their officers, employees and agents from and against any and all costs, damages, attorneys’ fees, and any and all costs resulting from, relating to, or arising out of a claim (“Infringement Claim”) that any aspect of the Goods, Services, or software furnished under this Contract infringes a patent, utility model, industrial design, copyright, mask work, trademark, trade dress, or any other legally cognizable proprietary right of any third party. Authorized Purchaser  shall give Contractor notice of any Infringement Claim promptly after becoming aware of such Infringement Claim. If any Goods, Services, or software furnished by Contractor, are in Contractor's opinion likely to become the subject of an Infringement Claim, then Contractor may, at its option and expense, procure for Authorized Purchaser  the right to continue using the allegedly infringing materials or replace or modify the materials so that they become non-infringing; provided that the replacement or modified version meets Authorized Purchaser 's original specifications to the satisfaction of Authorized Purchaser.
If Authorized Purchaser is prevented from exercising its rights under this Contract based on any Infringement Claim or court order arising from any Infringement Claim, Contractor shall at its expense, procure for Authorized Purchaser the right to continue using the allegedly infringing Goods, Services, or software, or replace or modify the allegedly infringing item or component so that it becomes non-infringing; provided that the replacement or modified item or component meets the specifications set forth in this Contract to the satisfaction of Authorized Purchaser . If the foregoing remedies are not available, then Authorized Purchaser may return or reject the allegedly infringing Goods, Services, or software, in which event Contractor shall refund Authorized Purchaser 's payment for the allegedly infringing item or service in full.
Legal Counsel. If Contractor is required to defend the State of Oregon (including a State Agency) or its officers, employees or agents, 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 or a State 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 and settlement in the event that State determines that Contractor is prohibited from defending the State of Oregon, is not adequately defending the State of Oregon’s interests, or that an important governmental principle is at issue and the State of Oregon desires to assume its own defense. 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 this section. CONTRACTOR IS NOT AUTHORIZED TO SETTLE OR COMPROMISE ANY CLAIM OR INFRINGEMENT CLAIM REFERENCED IN THIS SECTION WITHOUT THE EXPRESS WRITTEN CONSENT OF THE OREGON ATTORNEY GENERAL.
Damages to Authorized Purchaser Property and Employees. Contractor is liable for all Claims or Infringement Claims for personal injury, including death, damage to real property and damage to tangible and intangible personal property of Authorized Purchaser 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. 
[bookmark: _Toc141684708]EVENTS OF DEFAULT
By Contractor. Contractor will be in default of the provisions of a Contract if:
1. 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;
2. Contractor has undisclosed liquidated and delinquent debt owed to the State or any agency, board, commission, department or division of the State; or
3. Contractor no longer holds a license or certificate that is required for Contractor to perform Contractor’s obligations under this Contract; or
4. Contractor fails to comply with its obligations in Section 2.29.1, Prompt Payment, and has not cured the non-performance within 30 Calendar Days of Authorized Purchaser’s written notice to cure.
5. Contractor violates any provision, covenant, warranty, obligation, or certification or fails to perform under this Contract, provided however that Contractor may cure the default within the period specified in Authorized Purchaser’s notice of default when Authorized Purchaser determines the default is curable by Contractor.
By Authorized Purchaser. Authorized Purchaser will be in default of a Contract if:
1. Authorized Purchaser fails to pay Contractor any amount pursuant to the terms of this Contract, and Authorized Purchaser fails to cure such failure within 30 Calendar Days after delivery of Contractor’s notice or such longer period as Contractor may specify in such notice; or
2. Authorized Purchaser violates any provision, covenant, warranty, or obligation or fails to perform under this Contract and such breach is not cured within 30 Calendar Days after delivery of Contractor’s notice of breach or such longer period as Contractor may specify in such notice.
[bookmark: _Toc141684709]REMEDIES
Authorized Purchaser’s Remedies  
If Contractor is in default under Section 2.17.1, in addition to the remedies afforded elsewhere in this Contract, Authorized Purchaser may recover any and all damages suffered as the result of Contractor’s breach, including but not limited to direct, indirect, incidental and consequential damages.  Authorized Purchaser 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. Stop Work or Suspend delivery of Goods or performance of Services as provided in Section 2.19.2; or 
2. Termination of the Contract as provided in Section 2.19.1 or 2.19.2; or
3. Withholding all monies due for invoiced Goods and Services that Contractor is obligated but has failed to deliver or perform within any scheduled completion dates or has performed inadequately or defectively; or
4. Initiation of an action or proceeding for damages, specific performance, declaratory or injunctive relief including, but not limited to, temporary suspension of work or permanent work stoppage until such relief has been restored to the satisfaction of the Authorized Purchaser; or
5. Undertaking collection by administrative offset, or garnishment if applicable, of all monies due to recover liquidated and delinquent debt owed to the State or any department or agency of the State or Authorized Purchaser. Offsets or garnishment may be initiated only after Contractor has been given: i) written notice of the type and amount of the debt, the intention of the State to use administrative offset or garnishment to collect the debt, and an explanation of the debtor's rights under applicable law; and ii) the opportunity to make a written agreement to repay the debt; or
6. Exercise of its right of setoff and withholding of monies otherwise due and owing in an amount equal to Authorized Purchaser’s setoff without penalty to Authorized Purchaser.
7. Authorized Purchaser Remedies are Cumulative. The remedies set forth in this section are cumulative to the extent the remedies are not inconsistent. Authorized Purchaser may pursue any remedy or remedies singly, collectively, successively or in any order whatsoever. If a court determines that Contractor was not in default, then Contractor will be entitled to the same remedies as if Agency terminated this Contract for no-cause.

Contractor’s Remedies  
If Authorized Purchaser terminates a Contract, or if Authorized Purchaser is in default under Section 2.17.2 and whether or not Contractor elects to exercise its right to terminate this Contract under Section 2.19.3, Contractor’s sole remedy is:  (a) a claim against Authorized Purchaser for the unpaid purchase price for Goods delivered and accepted by Authorized Purchaser, (b) with respect to Services, a claim for unpaid invoices, Services delivered and accepted but not yet billed and pre-authorized expenses, and (c) with respect to subscription or term Services, a pro-rated fee for Services completed and accepted by Authorized Purchaser, less previous amounts paid and any claim(s) which Authorized Purchaser has against Contractor.  If previous amounts paid to Contractor exceed the amount due to Contractor under this Section, Contractor shall pay any excess to Authorized Purchaser immediately upon written demand.
[bookmark: _Toc141684710]TERMINATION AND STOP WORK
Mutual Termination
A Contract may be terminated at any time by written agreement of Authorized Purchaser and Contractor.
Rights of Authorized Purchaser  
1. Authorized Purchaser may, in its sole discretion, send Contractor a notice to stop work or to suspend delivery of Goods performance Services for a period of up to 90Calendar Days after the date of the notice, or for any further period to which the parties may agree. 
Upon receipt of the notice, Contractor shall immediately comply with the Stop-Work Order terms and take all necessary steps to minimize the incurrence of costs allocable to the work affected by the Stop Work Order notice. Within a period of 90 Calendar Days after issuance of the written notice, or within any extension of that period to which the parties have agreed, Authorized Purchaser will either cancel or modify the Stop Work Order by a supplementary written notice and amend the Contract; or terminate the work the Contract.
2. Authorized Purchaser may, in its sole discretion, terminate a Contract upon 30 Calendar Days’ prior written notice.  
3. Authorized Purchaser may terminate a Contract immediately upon notice to Contractor, or at such later date as Authorized Purchaser may establish in such notice, upon the occurrence of any of the following events:  (a) Authorized Purchaser fails to receive funding, appropriations, limitations, allotments, or other expenditure authority sufficient to allow Authorized Purchaser, in the exercise of its reasonable administrative discretion, to meet its payment obligations under a Contract; (b) federal or state laws, regulations, or guidelines are modified or interpreted in such a way that either the purchase of the Goods by Authorized Purchaser under the Agreement is prohibited, or Authorized Purchaser is prohibited from paying for such Goods from the planned funding sources; or (c) Contractor is in default of the Contract under Section 2.17.1 and has failed to cure the default.  Upon receipt of written notice of termination, Contractor shall stop performance under the Contract if, and as, directed by Authorized Purchaser.
Rights of the Contractor  
Contractor may terminate a Contract upon 30 Calendar Days’ prior written notice to Authorized Purchaser, if Authorized Purchaser is in default of a Contract as described in Section 2.17.2.
[bookmark: _Toc141684711]Return of Property. Upon termination of this Contract for any reason whatsoever, Contractor shall immediately deliver to Authorized Purchaser all of its property that is in the possession or under the control of Contractor in whatever stage and form of recordation such property is expressed or embodied at that time. Contractor shall notify Authorized Purchaser of any conditions that make returning all Authorized Purchaser property not feasible. Upon Authorized Purchaser’s written acknowledgement that returning all property is not feasible and consent, subject to Section 2.21, Records Maintenance and Access, Contractor shall destroy retained Agency property in all its forms within 60 Calendar Days of such consent from Authorized Purchaser.
Records Maintenance and ACCESS 
Contractor shall retain, maintain, and keep accessible all records relevant to this Contract (the “Records”) for a minimum of six years, or such longer period as may be required by applicable law following expiration or termination of the Contract, or until the conclusion of any audit, controversy or litigation arising out of or related to the Contract, whichever date is later.  Financial Records will be kept in accordance with Generally Accepted Accounting Principles (GAAP).  During the record-retention period established in this section, Contractor shall permit the Authorized Purchaser, its duly authorized representatives, and the federal government access to the Records at a reasonable time and place for purposes of examination and copying.
[bookmark: _Toc141684712]NOTICES  
[bookmark: _Toc141684713]Except as otherwise expressly provided in this Contract, any communications between the parties or notices to be given under this Contract must be given in writing by email, personal delivery, or mailing the same, postage prepaid, to Contractor or Authorized Purchaser 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. Any communication or notice so addressed and mailed is effective five Business Days after mailing. 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. 
ORDERING ACKNOWLEDGEMENTS.  
Other than designation of order quantities, types of Goods and Services, delivery destination, dates of order, and scheduled delivery of other performance, any purchase orders or acknowledgement documents are simply for the convenience of the parties to initiate or confirm an Order and no other terms or conditions contained in those documents are of any force, effect or are binding upon the parties. 
[bookmark: _Toc141684714]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 laws.
[bookmark: _Toc141684715]VENUE; CONSENT TO JURISDICTION
Any Claims between Authorized Purchaser and Contractor arising from or relates to this Contract shall be brought and conducted solely and exclusively within the Circuit Court for the State of Oregon in which Authorized Purchaser is located; provided, however, if a Claim must be brought in a federal forum, then unless otherwise prohibited by law it shall be brought and conducted solely and exclusively within the United States District Court for the District of Oregon. CONTRACTOR HEREBY CONSENTS TO THE IN PERSONAM JURISDICTION OF SAID COURTS AND WAIVES ANY OBJECTION TO VENUE IN SUCH COURTS AND WAIVES ANY CLAIM THAT SUCH FORUM IS AN INCONVENIENT FORUM. Nothing herein shall be construed as a waiver of the State’s sovereign or governmental immunity, whether derived from the Eleventh Amendment to the United States Constitution or otherwise, or of any defenses to Claims or consent to jurisdiction based thereon.
[bookmark: _Toc24613675][bookmark: _Toc24613676][bookmark: _Toc141684716]SURVIVAL  
[bookmark: _Toc141684717]All rights and obligations cease upon termination or expiration of this Contract, except for the rights and obligations and declarations which expressly survive termination of this Contract, including this section, and provisions regarding warranties and liabilities, independent Contractor status and taxes and withholding, maximum compensation, Contractor’s duties of confidentiality, ownership and license of intellectual property, rider to terms of service, confidentiality and non-disclosure, Contractor’s representations and warranties, control of defense and settlement, remedies, return of Authorized Purchaser property, dispute resolution, order of precedence, maintenance and access to records, notices, severability, successors and assigns, intended beneficiaries, waiver, headings, and integration. 
SEVERABILITY 
If any 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 shall not be affected, and the rights and obligations of the parties shall be construed and enforced as if the Contract did not contain the particular provision held to be invalid.
[bookmark: _Toc141684718]ASSIGNMENTS, SUBCONTRACTS, AND SUCCESSORS  
[bookmark: _Toc139964833][bookmark: _Toc141684719]Contractor shall not assign, sell, transfer, or subcontract rights, or delegate responsibilities under this Contract, in whole or in part, without the prior written approval of the Authorized Purchaser.  Further, no such written approval shall relieve Contractor of any obligations under the Contract, and any assignee, transferee, or delegate shall be considered the agent of Contractor.  The provisions of this Contract are binding upon, and shall inure to the benefit of the parties and their respective successors and permitted assigns.
Prompt Payments to Subcontractors
Contractor shall make prompt payments to its subcontractors supplying the Goods or Services identified for delivery under this Agreement.
“Prompt payment(s)” are Contractor’s payment(s) to its subcontractor(s) for satisfactory performance or delivery that are issued by Contractor within 15 Calendar Days of Contractor’s receipt of the related payment from Authorized Purchaser, unless a different payment schedule is otherwise agreed upon in the applicable subcontractor agreement, in which case the payment schedule in the applicable subcontractor agreement establishes “prompt payment(s).”
Prompt payment includes Contractor’s receipt of an acceptable invoice from the subcontractor.
Contractor’s prompt payment obligations do not extend to amounts that are subject to a good faith dispute between Contractor and the subcontractor.
Contractor’s invoices to Authorized Purchaser must include a written certification that Contractor is in compliance with its prompt payment obligations under this Contract.
Contractor shall include, in each subcontract for the Good and Services delivered under this Agreement, provisions that require the subcontractor to comply with the prompt payment obligations of this Agreement with respect to its contractors supplying the Goods and Services identified for delivery under this Contract.
If Contractor fails to meet its prompt payment obligations under this section, Authorized Purchaser may suspend its performance without being in default under this Contract on written notice to Contractor, may issue a Stop Work Order under Section 2.20.2, or both.
[bookmark: _Toc141684720]MERGER CLAUSE; AMENDMENT; WAIVER  
This Contract constitutes the entire agreement between Contractor and Authorized Purchaser on the subject matter of this Contract. There are no understandings, agreements, or representations, oral or written, not specified in this Contract on the subject matter.  No amendment of this Contract is valid unless it is in writing and signed by the parties, and all required approvals are received. No waiver or consent is effective unless in writing and signed by the party against whom it is asserted. Waivers and consents are effective only in the specific instance and for the specific purpose given. The failure of Authorized Purchaser to enforce any provision of this Contract is not a waiver by Authorized Purchaser of that or any other provision.
[bookmark: _Toc24613681][bookmark: _Toc24613682][bookmark: _Toc141684721]ASSIGNMENT OF ANTITRUST RIGHTS  
[bookmark: _Toc139964836][bookmark: _Toc141684722]Contractor irrevocably assigns to the State Of Oregon any claim for relief or cause of action which the Contractor now has or which may accrue to the Contractor in the future by reason of any violation of 15 U.S.C. § 1-15 or ORS 646.725 or ORS 646.730, in connection with any goods or services provided to the Contractor for the purpose of carrying out the Contractor's obligations under this Contract, including, at the State's option, the right to control any such litigation on such claim or relief or cause of action. Contractor shall require any subcontractors hired to perform any of Contractor's duties under this Agreement to irrevocably assign to the State of Oregon, as third party beneficiary, any right, title or interest that has accrued or which may accrue in the future by reason of any violation of 15 U.S.C. § 1-15 or ORS 646.725 or ORS 646.730, in connection with any goods or services provided to the subcontractor for the purpose of carrying out the subcontractor's obligations to the Contractor in pursuance of this Agreement, including, at the State's option, the right to control any such litigation on such claim or relief or cause of action.
[bookmark: _Toc141684723]OREGON FALSE CLAIMS
[bookmark: _Hlk69395517][bookmark: _DV_M127][bookmark: _DV_M128]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, which 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 Authorized Purchaser under this Contract or any other provision of law.  
Non-Discrimination in Employment. 
Contractor certifies, in accordance with ORS 279A.112, that it has in place a policy and practice of preventing sexual harassment, sexual assault, and discrimination against employees who are members of a protected class, as defined by ORS 279A.112 (2)(1)(b). As a material condition of this Contract, Contractor must maintain, throughout the duration of this Contract, a policy and practice that comply with ORS 279A.112, including giving employees written notice of Contractor’s policy and practice.
Pay Equity Compliance. 
As required by ORS 279B.235, Contractor shall comply with ORS 652.220 and shall not unlawfully discriminate against any of Contractor’s employees in the payment of wages or other compensation for work of comparable character on the basis of 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 Authorized Purchaser 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. 
Statutory Protections. 
Authorized Purchaser’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 into this Contract to the extent applicable. 
Disclosure of Social Security Number. 
Contractor shall provide Contractor’s Social Security number unless Contractor provides a federal tax identification number. This number is requested pursuant to ORS 305.385, OAR 125-246-0330(2)(d), and OAR 150-305.100. Social Security numbers provided pursuant to this authority will be used for the administration of state, federal, and local tax laws.
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CONTRACTOR:
	Name and Title:
	Mailing Address:
	Phone Number: 
	Email Address:
DAS SPS
	Name and Title: 
	Mailing Address: 
	Telephone: 
	Email Address: 
[bookmark: _Toc141684726]Signature of Contractor’s Duly Authorized
Representative
Certifications. The individual signing on behalf of Contractor hereby certifies and swears under penalty of perjury that: 
Contractor is not subject to backup withholding because (i) Contractor is exempt from backup withholding, (ii) Contractor has not been notified by the IRS that Contractor is subject to backup withholding as a result of a failure to report all interest or dividends, or (iii) the IRS has notified Contractor that Contractor is no longer subject to backup withholding.
The individual signing below is authorized to act on behalf of Contractor, has authority and knowledge regarding Contractor’s payment of taxes, and to the best of the individual’s knowledge, Contractor is not in violation of any Oregon tax laws and that for a period of no fewer than six calendar years preceding the Effective Date of this Contract, Contractor faithfully has complied with: (i) all tax laws of this state, including but not limited to ORS 305.380(4), 305.620 and ORS chapters 316, 317, and 318; (ii) 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; (iii) 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 (iv) any rules, regulations, charter provisions, or ordinances that implemented or enforced any of the foregoing tax laws or provisions. 
The supplied Contractor tax identification numbers are true and accurate.
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.
Contractor has no undisclosed liquidated and delinquent debt owed to the State of Oregon or its agencies, boards, commissions, departments or divisions.
Contractor is an Independent Contractor for all purposes herein.
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 http://www.treas.gov/offices/enforcement/ofac/sdn/t11sdn.pdf.
[bookmark: _Toc141684727]contractor signature
Contractor’s Name:  ____________________________________________________________________________________
Authorized Signature:  ____________________________________________________________________________________
Printed Name of Authorized Signature: _____________________________________________________________________
Title of Authorized Signature:  _______________________________________________________________________________
Date:  _________________________

Administrative Contact (also referred to as Contract Administrator – Type or Print):
____________________________________________________________________________________

Telephone Number of Administrative Contact: (______) ___________________________________________________
Email Address of Administrative Contact:  _________________________________________________________________

Mailing Address of Administrative Contact:
__________________________________________________
__________________________________________________




[bookmark: _Toc141684728]Oregon department of administrative services, procurement services signature
By: ____________________________________________________________________________________
Title: ____________________________________________________________________________________
Date: _________________

Reviewed by the Oregon Department of Justice pursuant to ORS 291.047:
By:  _____________________________
    Assistant Attorney General
Date:  ___________________________
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1. Overview
The Contractor shall provide a secure, configurable, scalable, cloud-based licensing and regulatory management solution that enables the State and authorized agencies, boards, commissions, and programs to administer the full lifecycle of professional, occupational, business, facility, or regulatory licensing programs.
The Contractor shall furnish all software, subscriptions, hosting, implementation services, project management, configuration, integrations, data conversion, testing, training, documentation, deployment, maintenance, support, and related services necessary to implement, operate, maintain, and enhance the Solution during the Contract term.
a) Licensing Lifecycle
The Solution shall support end-to-end licensing and regulatory operations, including application intake, review, approvals, issuance, renewal, amendment, reinstatement, suspension, revocation, expiration, closure, complaints, investigations, inspections, enforcement, disciplinary action, public lookup, reporting, and records management.
b) Configurable Multi-Program Platform
The Solution shall support multiple licensing programs, license types, user roles, workflows, forms, fees, business rules, documents, notices, reports, and public-facing services. The Solution shall allow authorized State administrators to configure programs and workflows without vendor programming whenever reasonably possible.
c) Public and Internal User Services
The Solution shall include a secure online portal for applicants, licensees, employers, complainants, public users, and other external stakeholders, and a secure internal portal or administrative interface for State staff, reviewers, investigators, inspectors, supervisors, auditors, and system administrators.
d) Security, Privacy, Accessibility, and Compliance
The Contractor shall design, implement, host, operate, and support the Solution in compliance with all applicable federal, State, security, privacy, records retention, accessibility, audit, and contract requirements. The Contractor shall maintain appropriate safeguards for confidential information, personally identifiable information, payment information, investigative records, and other regulated data.
e) Implementation and Transition
The Contractor shall work with the State to plan and execute implementation activities, including discovery, design, configuration, integration, data conversion, testing, training, deployment, change management, production cutover, and post-production stabilization. Implementation details shall be documented in the approved Implementation Plan and associated deliverables.
f) Ongoing Services
The Contractor shall provide ongoing software maintenance, hosting, technical support, incident response, security updates, product releases, defect correction, user support coordination, system monitoring, disaster recovery, documentation updates, and operational assistance throughout the Contract term.
g) Work Orders or Statements of Work
Specific agency onboarding, additional modules, major enhancements, new integrations, program migrations, or other future work may be authorized through Work Orders or Statements of Work. Each Work Order or Statement of Work shall identify scope, deliverables, assumptions, responsibilities, schedule, pricing, acceptance criteria, and applicable service levels.
h) Deliverable Acceptance
All Contractor deliverables, configurations, migrated data, integrations, reports, documentation, training materials, and production deployments shall be subject to State review and written acceptance. Acceptance shall not waive the Contractor’s obligation to correct defects, comply with Contract requirements, or meet applicable warranties and service levels.
2. Stakeholder Engagement and Approvals
The Contractor shall collaborate with designated project sponsors, project managers, subject matter experts, and technical representatives identified by the Authorized Purchaser.
Key stakeholder roles may include, but are not limited to:
· Project Sponsor – Provides strategic direction and approves major deliverables.
· Project Manager(s) – Coordinates project activities, timelines, approvals, requirements, testing, and communication.
· Executive Leadership – Provides governance, ensures alignment with program objectives, and approves final deliverables.
· Subject Matter Experts – Participate in requirements gathering, business process reviews, validation of configurations, testing, and adoption activities.
· Technical and Security Experts – Provide oversight on integration, cybersecurity, hosting, and compliance requirements.
All deliverables, documentation, and milestone achievements must be reviewed and approved by the authorized representatives identified in the applicable Work Order Contract (WOC).
3. Business Objectives
The Contractor must provide a solution that:
· Streamlines and automates licensing, compliance, and enforcement processes.
· Reduces reliance on manual workflows, multiple disconnected systems, and paper‑based processing.
· Improves data security, accessibility, auditability, and reporting capabilities.
· Enhances customer experience for applicants, licensees, and public users.
· Supports operational efficiency and governance across multiple regulatory programs.
· Ensures long‑term maintainability through configuration rather than customization.
· Expected benefits include improved reporting accuracy, reduced administrative workload, enhanced security, and intuitive user experience.
4. Requirement Priority and Traceability
· The final Contract should attach or incorporate the RFP requirements matrix, including requirement priority, vendor response, proposed solution approach, and any negotiated clarifications.
· The Contractor shall maintain a requirements traceability matrix from final requirements through design, configuration, testing, training, and acceptance.
· Any deviation from a mandatory requirement must be approved in writing by the State through the Contract change process.
5. Functional Requirements
The Contractor shall provide the functional, technical, security, and operational capabilities described in this Exhibit. The requirements below are intended to be incorporated with, and not replace, the Contractor commitments, proposal responses, demonstrations, clarifications, negotiated requirements, and final RFP requirement matrix.
	Req. ID
	Capability Area
	Requirement Summary

	5.1
	Applicant and Licensee Portal
	Provide a secure, mobile-responsive public portal for account creation, identity verification where applicable, application submission, document upload, status tracking, renewal, amendment, payment, correspondence, and license management.

	5.2
	Application Intake and Review
	Support configurable applications, questionnaires, eligibility checks, attestations, forms, required documents, staff review queues, deficiency notices, approvals, denials, withdrawals, and resubmissions.

	5.3
	License Issuance and Maintenance
	Support issuance, renewal, expiration, amendment, reinstatement, suspension, revocation, probation, inactive status, voluntary surrender, duplicate license generation, and lifecycle history.

	5.4
	Workflow and Business Rules
	Provide configurable workflow routing, task assignment, escalation, supervisor review, business rules, approval thresholds, conditional logic, due dates, notifications, and audit trails.

	5.5
	Fees, Payments, and Reconciliation
	Support configurable fee schedules, late fees, waivers, adjustments, invoicing, refunds, online payment integration, payment status, receipts, revenue coding, and financial reconciliation reports.

	5.6
	Complaints and Case Management
	Support complaint intake, triage, assignment, investigation, evidence tracking, case notes, confidentiality controls, subpoenas or requests where applicable, hearing referrals, outcomes, sanctions, and closure.

	5.7
	Inspections and Compliance
	Support scheduling, assignment, mobile or field inspection entry, checklists, violations, corrective actions, reinspection, compliance monitoring, and inspection history.

	5.8
	Enforcement and Discipline
	Track violations, notices, consent orders, fines, sanctions, probation terms, license restrictions, disciplinary history, publication rules, and compliance with orders.

	5.9
	Continuing Education and Credentials
	Support continuing education requirements, course/provider approval, credits, audits, credential verification, exams, experience, background checks, and other qualifying criteria where applicable.

	5.10
	Public Lookup and Registry
	Provide configurable public search and verification of license status, licensee information, disciplinary information, public documents, and downloadable or printable verification.

	5.11
	Documents and Correspondence
	Generate certificates, licenses, letters, notices, emails, reminders, templates, forms, labels, batch correspondence, and configurable document packages.

	5.12
	Records and Retention
	Support electronic records, document management, metadata, retention schedules, legal holds, archival access, audit history, and export of State records upon request or contract transition.

	5.13
	Reporting and Analytics
	Provide standard reports, dashboards, workload reports, aging reports, regulatory metrics, financial reports, public records support, ad hoc reporting, scheduled reports, and exportable data.

	5.14
	Role-Based Access and Security
	Provide configurable roles, permissions, separation of duties, least-privilege access, multi-factor authentication where required, audit logging, user provisioning, and deprovisioning.

	5.15
	Integrations and APIs
	Provide documented APIs, integration patterns, data exchange capabilities, error handling, monitoring, and support for integrations with State identity, payment, finance, records, email, data, and other business systems.

	5.16
	Data Migration and Data Quality
	Support mapping, extraction assistance, transformation, cleansing, conversion, validation, reconciliation, mock loads, exception reporting, and final data load for legacy data identified by the State.

	5.17
	System Administration
	Allow authorized State administrators to configure license types, forms, fields, fees, workflows, templates, roles, reports, lookups, and business rules without vendor programming whenever reasonably possible.

	5.18
	Accessibility and Usability
	Meet applicable accessibility standards, support plain-language public interactions, provide intuitive user experiences, and support browser, device, and assistive technology compatibility.

	5.19
	Security and Privacy Compliance
	Comply with applicable State security standards, privacy requirements, NIST-aligned controls where applicable, encryption requirements, vulnerability management, incident reporting, and audit obligations.

	5.20
	Hosting, Performance, and Availability
	Provide reliable hosting, monitoring, backups, disaster recovery, business continuity, performance standards, uptime commitments, scalability, and support for anticipated transaction volumes.

	5.21
	Maintenance and Releases
	Provide release management, patching, security updates, defect correction, upgrade support, regression testing support, documentation updates, and advance notice of material changes.

	5.22
	Support Services
	Provide help desk coordination, technical support, incident response, service request management, escalation, root cause analysis, knowledge transfer, and service-level reporting.

	5.23
	Auditability and Transparency
	Maintain auditable system activity, transaction history, configuration history, access logs, workflow decisions, user actions, and reporting sufficient to support oversight, audits, and public accountability.

	5.24
	Future Expansion
	Support onboarding of additional agencies, boards, commissions, license types, public services, integrations, regulatory programs, and statutory changes through configuration or approved work orders.



6. Implementation Services and Deliverables
The Contractor shall provide the services and deliverables necessary to implement the Solution in accordance with the Contract, RFP, Contractor proposal, approved project schedule, and State-approved Implementation Plan.
Implementation Approach
· Use a structured implementation methodology appropriate for a statewide licensing platform, including discovery, design, configuration, data migration, integration, testing, training, deployment, stabilization, and transition to operations.
· Implement the Solution in phases or releases approved by the State, including pilot programs, priority license types, agency onboarding, or enterprise modules as applicable.
· Coordinate with State project leadership, business programs, technology teams, information security, privacy, accessibility, records, finance, and other stakeholders as directed by the State.
· Maintain an integrated project schedule that identifies dependencies, critical path items, deliverables, review periods, decision points, risks, and readiness milestones.
	ID
	Deliverable
	Minimum Content
	Acceptance Trigger

	1.1.1
	Project Management Plan
	Project governance, roles and responsibilities, communication plan, schedule management, risk/issue management, decision process, reporting cadence, quality management, and change control.
	Within agreed startup period; updated as needed.

	1.1.2
	Implementation Plan and Schedule
	Phased implementation strategy, milestones, deliverables, dependencies, resources, environments, agency onboarding sequence, cutover approach, and acceptance points.
	State approval required before execution.

	1.1.3
	Discovery and Requirements Validation
	Workshops, current-state review, future-state confirmation, requirements traceability, gap analysis, assumptions, and decision log.
	State approval of validated requirements and gaps.

	1.1.4
	Solution Design Document
	Functional design, configuration design, workflow design, roles, data model, integrations, reporting approach, security model, and administrative configuration approach.
	State approval before build/configuration completion.

	1.1.5
	Configuration and Build
	Configured license types, forms, fees, workflows, notices, templates, roles, reports, dashboards, portals, and administrative functions.
	Demonstration and State acceptance by release.

	1.1.6
	Integration Design and Delivery
	Interface specifications, API design, data exchange mapping, error handling, monitoring, security controls, testing, and deployment of integrations.
	Integration testing and State approval.

	1.1.7
	Data Migration Plan
	Source data inventory, mapping, transformation rules, data cleansing approach, mock conversion schedule, validation method, reconciliation approach, and cutover load strategy.
	State approval before production data load.

	1.1.8
	Data Conversion and Validation
	Mock loads, exception reporting, reconciliation, corrected loads, historical data handling, final conversion, and signed validation results.
	State acceptance of conversion results.

	1.1.9
	Testing Plan and Test Results
	Unit, system, integration, security, accessibility, performance, regression, disaster recovery, and user acceptance testing, including defects and remediation.
	State acceptance of testing results and defect closure plan.

	1.1.10
	Training Plan and Materials
	Role-based training curriculum, job aids, administrator training, train-the-trainer materials, recordings where applicable, and user documentation.
	State approval before training delivery.

	1.1.11
	Change Management Support
	Communications, stakeholder readiness, adoption support, business process transition, release notes, and operational readiness assistance.
	State approval by implementation phase.

	1.1.12
	Go-Live Readiness Assessment
	Readiness checklist, open defects, data readiness, integration readiness, security readiness, user readiness, support readiness, rollback or contingency plan, and cutover schedule.
	Written State go-live approval required.

	1.1.13
	Production Deployment and Cutover
	Production configuration, final data load, launch support, smoke testing, issue triage, support handoff, and deployment communications.
	State acceptance after successful deployment.

	1.1.14
	Post-Production Stabilization
	Enhanced support, defect remediation, daily/weekly status, performance monitoring, user assistance, operational tuning, and stabilization exit criteria.
	State acceptance at end of stabilization.

	1.1.15
	Operations and Support Transition
	Runbook, support procedures, escalation paths, service levels, system administration guide, release management process, and knowledge transfer.
	State acceptance before transition to steady state.

	1.1.16
	Final Implementation Report
	Summary of completed scope, deliverables, accepted requirements, open items, lessons learned, operational recommendations, and warranty/support transition.
	State approval after final implementation phase.



7. State and Contractor Responsibilities
	Party
	Responsibilities

	Contractor
	Provide qualified personnel, project management, solution configuration, technical services, documentation, testing support, training, migration support, integration support, issue resolution, and ongoing support.

	State
	Provide timely access to designated subject matter experts, legacy system information, business decisions, review comments, test participation, security/privacy review coordination, and acceptance decisions.

	Joint
	Participate in planning, requirements validation, risk management, decision-making, testing, training readiness, go-live readiness, stabilization, and continuous improvement.


Acceptance Process
· The Contractor shall submit each deliverable in the format and timeline approved by the State.
· The State shall review the deliverable and either accept it, reject it, or provide written comments identifying required corrections.
· The Contractor shall correct rejected or conditionally accepted deliverables within the time required by the State-approved project schedule or other mutually agreed timeframe.
· Acceptance of one deliverable shall not constitute acceptance of other deliverables, the overall Solution, or any nonconforming work.
· The State may withhold acceptance if material defects, incomplete functionality, failed tests, unresolved security findings, incomplete documentation, or material noncompliance remains.
Milestones 
If milestone payments are used, payment should be tied to State acceptance of defined deliverables rather than Contractor effort alone. Recommended milestones include project initiation, approved design, configuration completion, integration completion, data conversion approval, user acceptance testing approval, go-live approval, stabilization completion, and final implementation acceptance.
	Milestone
	Name
	Acceptance Basis

	1
	Project Initiation
	Approved Project Management Plan and Implementation Plan

	2
	Design Complete
	Approved requirements validation, gap analysis, and solution design

	3
	Configuration Complete
	Configured solution ready for formal testing

	4
	Integrations and Data Migration Ready
	Approved integration test results and data conversion validation

	5
	UAT Complete
	User acceptance testing completed and critical defects resolved or approved for deferred correction

	6
	Go-Live
	State written go-live approval and successful production deployment

	7
	Stabilization Complete
	Post-production stabilization exit criteria met

	8
	Final Acceptance
	Final implementation report accepted and operations transition completed



EXHIBIT A
DESCRIPTION OF THE GOODS, SERVICES AND PRICES
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	This Purchase Order, in addition to any exhibits or addenda attached, is placed against State of Oregon 
 Price Agreement __________. The terms and conditions contained in the Price Agreement apply to this purchase and take precedence over all other conflicting terms and conditions, express or implied. There are no understandings, agreements or representations, oral or written, not specified herein.
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Exhibit B


Contractor shall obtain at Contractor’s expense the insurance specified in this Exhibit C prior to performing under this Contract. Contractor shall maintain such insurance in full force and at its own expense throughout the duration of this Contract, and as required by any extended reporting period or tail coverage requirements, and all warranty periods that 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 Agency. All coverage must be primary and non-contributory with any other insurance and self-insurance with the exception of Professional Liability and Workers’ Compensation. Contractor shall pay for all deductibles, self-insured retention, and self-insurance, if any.
If Contractor maintains broader coverage and/or higher limits than the minimums shown in this insurance requirement exhibit, Agency requires and shall be entitled to the broader coverage and/or higher limits maintained by Contractor.
1.	REQUIRED INSURANCE
1.1	Workers’ Compensation and Employers’ Liability.
All employers, including Contractor, that employ subject workers, as defined in ORS 656.027, shall comply with ORS 656.017, and provide Workers' Compensation Insurance coverage for those workers, unless they meet the requirement for an exemption under ORS 656.126(2). Contractor shall require and ensure that each of its subcontractors complies with these requirements. If Contractor is a subject employer, as defined in ORS 656.023, Contractor shall also obtain employers' liability insurance coverage with limits not less than $500,000 each accident.
If Contractor is an employer subject to any other state’s workers’ compensation law, Contractor shall provide Workers’ Compensation Insurance coverage for its employees as required by applicable workers’ compensation laws including Employers’ Liability Insurance coverage with limits not less than $500,000 and require and ensure that each of its out-of-state subcontractors complies with these requirements.
1.2	Professional Liability.
Contractor shall provide Technology Errors & Omissions Insurance in an amount of not less than $5,000,000 per claim covering Contractor’s liability arising from acts, errors or omissions in rendering or failing to render computer or information technology services, including the failure of technology products to perform the intended function or serve the intended purpose as set forth in this Contract. This insurance must include coverage for violation of intellectual property rights including trademark and software copyright, privacy liability, the failure of computer or network security to prevent a computer or network attack, misrepresentations, and unauthorized access or use of computer system or networks. This insurance must also include coverage for unauthorized disclosure, access, or use of Agency Data (which may include, but is not limited to, Personally Identifiable Information (“PII”), Payment Card Data and Protected Health Information (“PHI”)) in any format. Coverage must extend to Business Associates (if applicable) and independent contractors providing Services on behalf of or at the direction of Contractor.
1.3	Commercial General Liability.
Contractor shall provide Commercial General Liability Insurance covering bodily injury and property damage in a form and with coverage that are satisfactory to the State. This insurance must include personal and advertising injury liability, products and completed operations, contractual liability coverage for the indemnity provided under this Contract, and have no limitation of coverage to designated premises, project, or operation. Coverage must be written on an occurrence basis in an amount of not less than $1,000,000 per occurrence and not less than $2,000,000 annual aggregate limit.
1.	Automobile Liability Insurance.
Contractor shall provide Automobile Liability Insurance covering Contractor’s business use including coverage for all owned, non-owned, or hired vehicles with a combined single limit of not less than $1,000,000 for bodily injury and property damage. This coverage may be written in combination with the Commercial General Liability Insurance (with separate limits for Commercial General Liability and Automobile Liability). Use of personal automobile liability insurance coverage may be acceptable if evidence the policy includes a business use endorsement is provided.
2.	EXCESS/UMBRELLA INSURANCE.
A combination of primary and Excess/Umbrella Insurance may be used to meet the required limits of insurance. When used, all of the primary and Excess or Umbrella policies must provide all of the insurance coverages herein required, including, but not limited to, primary and non-contributory, additional insured, Self-Insured Retentions (SIRs), indemnity, and defense requirements. The Excess or Umbrella policies must be provided on a true “following form” or broader coverage basis, with coverage at least as broad as provided on the underlying insurance. No insurance policies maintained by the Additional Insureds, whether primary or Excess, and which also apply to a loss covered hereunder, shall be called upon to contribute to a loss until the Contractor’s primary and Excess liability policies are exhausted.
If Excess/Umbrella insurance is used to meet the minimum insurance requirement, the Certificate of Insurance must include a list of all policies that fall under the Excess/Umbrella insurance.
3.	ADDITIONAL INSURED.
All liability insurance, except for Workers’ Compensation, Professional Liability, Directors and Officers Liability and Network Security and Privacy Liability (if applicable), required under this Contract must include an additional insured endorsement specifying the State of Oregon, its officers, employees, and agents as Additional Insureds but only with respect to Contractor's activities to be performed under this Contract. Coverage must be primary and non-contributory with any other insurance and self-insurance. 
Regarding Additional Insured status under the General Liability policy, the State requires additional insured status with respect to liability arising out of ongoing operations and completed operations. 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 and the Additional Insured endorsement with respect to completed operations must be on or at least as broad as ISO form CG 20 37.
4.	WAIVER OF SUBROGATION.
Contractor shall waive rights of subrogation which Contractor or any insurer of Contractor may acquire against the Agency or State of Oregon by virtue of the payment of any loss. Contractor will obtain any endorsement that may be necessary to affect this waiver of subrogation, but this provision applies regardless of whether or not the Agency has received a waiver of subrogation endorsement from the Contractor or the Contractor’s insurer(s).
5.	CONTINUOUS CLAIMS MADE COVERAGE.
If any of the required liability insurance provided is on a claims made basis and does not include an extended reporting period of at least 24 months, then Contractor shall maintain continuous claims made liability coverage, provided the effective date of the continuous claims made coverage is on or before the effective date of the Contract, for a minimum of 24 months following the later of:
1. Contractor ’s completion and Agency’s acceptance of all Services required under the Contract, or
1. Agency or Contractor termination of this Contract, or
1. The expiration of all warranty periods provided under this Contract.
6.	CERTIFICATE(S) AND PROOF OF INSURANCE. 
Contractor shall provide to Agency Certificate(s) of Insurance for all required insurance before delivering any goods or performing any Services required under this Contract. The Certificate(s) must list the State of Oregon, its officers, employees, and agents as a Certificate holder and as an endorsed Additional Insured as specified in this exhibit. If excess/umbrella insurance is used to meet the minimum insurance requirement, the Certificate of Insurance must include a list of all policies that fall under the excess/umbrella insurance. As proof of insurance Agency has the right to request copies of insurance policies and endorsements relating to the insurance requirements in this Contract.
7.	NOTICE OF CHANGE OR CANCELLATION.
Contractor or its insurer shall endeavor to provide at least 30 (thirty) Calendar Days’ written notice to Agency before cancellation of, material change to, potential exhaustion of aggregate limits of, or non-renewal of the required insurance coverage(s). 
8.	INSURANCE REQUIREMENT REVIEW.
Contractor agrees to periodic review of insurance requirements by Agency under this Contract and to meet updated requirements as agreed upon by Contractor and Agency.
9.	STATE ACCEPTANCE.
[bookmark: _DV_M499]All insurance providers are subject to Agency acceptance. If requested by Agency, Contractor shall provide complete copies of insurance policies, endorsements, self-insurance documents and related insurance documents to Agency’s representatives responsible for verification of the insurance coverages required under this Exhibit.


EXHIBIT D
Rider to Terms of Service

1. Applicability. This Exhibit D applies to online accounts and Services Contractor provides to Authorized Purchasers under this Agreement and each Contract, unless otherwise specifically agreed in a Contract,  and then only for that Contract. This includes related intellectual property (such as documentation) and support to be provided as a service by Contractor and its subcontractors under a Contract. 
2. Agreement and Interpretation. This exhibit supersedes any provision to the contrary in any terms and conditions for online, on-premises, or mobile software and services products that Contractor offers to Authorized Purchasers.  
2.1. No additional or different terms are enforceable against DAS SPS or an Authorized Purchaser unless this Agreement is amended in accordance with its terms. No additional or different terms are enforceable against an Authorized Purchaser unless the Contract specifically states so.
2.2. No terms that conflict with the provisions of the Agreement are enforceable against the State of Oregon, such as terms purporting to establish venue, choice of law, indemnification by the State of Oregon, limitation of liability of Contractor (including its subcontractors or agents), or any limitation of the State of Oregon’s remedies available under the Agreement, a Contract, at law, or in equity.
3. Prohibition on Data Mining. Contractor shall not capture, maintain, scan, index, share or use Authorized Purchaser data, or otherwise use any data-mining technology, for any non-authorized activity, and shall not permit its agents or subcontractors to do so. For purposes of this requirement, “non-authorized activity” means data mining or processing of data, stored or transmitted by the service, for unrelated commercial purposes, advertising or advertising-related purposes, or for any other purpose other than security analysis that is not explicitly authorized by Authorized Purchaser. 
3.1. Authorized Purchaser data may be used to fulfill Contractor’s legitimate business purposes or as may be required by law. Contractor shall limit the use, disclosure, transmittal, or storage of Authorized Purchaser data to the specific reason requiring such retention, and the protections of this exhibit extended for so long as Authorized Purchaser data is retained by Contractor.  Once the reason for retention of Authorized Purchaser data has expired, Contractor shall destroy Authorized Purchaser Data in accordance with Section 10 of this Exhibit D.  
4. Privacy Protections. Authorized Purchaser data may include information subject to specific confidentiality protections under state or federal law, and the implementing regulations of those laws. Contractor, its employees, agents, and sub-contractors shall comply with laws and regulations applicable to the information, including as those laws and regulations may be updated from time to time. Contractor shall maintain protections required by law or a Contract for any retained Authorized Purchaser data for so long as Contractor (including through any third party) retains it.
5. Access. Contractor shall not suspend or allow the suspension of a Authorized Purchaser’s access to its data at any time during the term of the Contract or the post-termination access period. 
6. Post-Termination Access to Purchasing Data. Upon termination (including by expiration) of the term of the Contract, Contractor shall, at Authorized Purchaser’s discretion, either return all of Authorized Purchaser’s data to it in an agreed-upon format, or ensure Authorized Purchaser has access and the ability to retrieve its data for at least a 60 Calendar Day period following termination. This 60-day period will be at no additional charge to Authorized Purchaser.  
7. Sanitization. Subject to Contractor’s record retention obligations under the Agreement and this Contract, Contractor shall not retain any copies of Authorized Purchaser data following the post-termination access period referenced in Section 6 of this exhibit without Authorized Purchaser’s written authorization. Contractor shall notify Authorized Purchaser of any conditions that make returning all of its data not feasible. Upon Authorized Purchaser’s written acknowledgement that returning all of its data is not feasible and its consent, Contractor shall purge or destroy the retained data in all its forms (including copies of returned data, and data held by third parties) in accordance with the most current version of NIST SP 800-88 (or other agreed-upon standard) and provide Authorized Purchaser with written certification of sanitization. 
7.1. The obligation to destroy or return such Authorized Purchaser data will not apply to electronic copies stored pursuant to Contractor’s record retention policies and obligations (“Backup Copies”).  Contractor will not be required to erase electronically stored Authorized Purchaser data that has been saved to Backup Copies in accordance with its standard electronic back-up practices, on the condition that, except as otherwise required by applicable law, (i) its personnel whose functions are not primarily information technology do not access such Backup Copies and (ii) its personnel whose functions are primarily information technology in nature access such Backup Copies only as reasonably necessary for the performance of their information technology duties (e.g., for purposes of system recovery).   Contractor shall maintain protections required by law or a Contract for such Backup Copies for so long as Contractor retains them.
8. Notifications.
8.1. Security Incidents, Breaches and Potential Breaches. In the event Contractor or its subcontractor or agents discover or are notified of a security incident, or a suspected or confirmed breach or potential breach of security or privacy that actually or potentially impacts the Services or Authorized Purchaser data, Contractor shall notify DAS SPS and each affected Authorized Purchaser of the security incident or suspected or confirmed breach immediately, and in no event more than 24 hours following discovery or notification. Breaches include a failure to comply with Contractor’s confidentiality obligations. If The State of Oregon or an affected Authorized Purchaser determines that a breach requires notification of impacted individuals, or other notification required by law, it will have sole control over the notification content, timing, and method, subject to Contractor’s obligations under applicable law.
8.2. Requests for Authorized Purchaser Data. In the event Contractor or its subcontractor(s) receives a third-party request for Authorized Purchaser data, including any electronic discovery, litigation hold, or discovery searches, Contractor shall first give Authorized Purchaser notice and provide such information as may reasonably be necessary to enable Authorized Purchaser to take action to protect its interests.
9. Security and Hosting. 
9.1. Compliance with Laws, Regulations, and Policies. Contractor and its employees, contractors, and agents shall comply with all applicable state and federal laws and regulations and Authorized Purchaser policies governing use and disclosure of Authorized Purchaser Data including as those laws, regulations, and policies may be updated from time to time. Unless a Contract states otherwise, applicable laws, for Authorized Purchasers that are State Agencies are:
9.1.1. The Oregon Consumer Information Protection Act (OCIPA), ORS 646A.600 through 646A.628. 
9.1.2. [bookmark: 8.1.5._Oregon’s_Statewide_Information_Se]Oregon’s Statewide Information Security Standards: https://www.oregon.gov/eis/cyber-security-services/Documents/eis-css-statewide-information-technology(IT)-control-standards.pdf including security controls that meet or exceed “Moderate” security controls in the National Institute of Standards and Technology (NIST) Special Publication (SP) 800-53.
9.1.3. Oregon’s Statewide Information Security Program Plan: https://www.oregon.gov/eis/cyber-security-services/Documents/eis-css-statewide-information-security-program-plan.pdf.
9.2. Privacy and Security Measures.  Contractor shall maintain privacy and security measures that meet or exceed the standards set in laws, rules, and regulations applicable to the safeguarding, security, and privacy of Authorized Purchaser data. Contractor shall monitor, periodically assess, and update its physical, technical, and logical security controls and risk to ensure continued effectiveness of those controls.
9.3. [bookmark: _Hlk65182621]Security Risk Management Plan. Contractor shall ensure the level of security and privacy protection required for the Services is documented in a security risk management plan. Contractor will make its plan available to Participating Entity or a Authorized Purchaser for review upon request.
9.4. [bookmark: _Hlk65182596]Hosting Services. Services are provided via hosting services located within the continental United States. Contractor shall not transfer or materially modify these hosting services without advance written consent from Participating Entity. 
9.5. [bookmark: _Hlk65183411]Third Party Audit. Contractor shall ensure it and its subservice organizations undergo annual examination from an independent auditor to assess compliance with at least SSAE 18 (SOC 2 Type II).  Contractor shall provide an exact copy of the most recent examination results report to Participating Entity upon request.
9.6. Security Logs and Reports. Contractor shall allow Authorized Purchaser access to security logs that affect the Services or Authorized Purchaser Data. This includes the ability for Authorized Purchaser to request a report of the records that a specific user accessed over a specified period of time.
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