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Part | Solicitation Requirements

Section A General Information

1. Scope of Work

The City of Portland, Office of the City Auditor, Elections Division (“City Elections”) is
seeking proposals from individuals, firms, teams, or consultants, hereafter called
“Proposer(s),” with demonstrated experience in conducting community education
campaigns, and proposes to engage the successful Proposer for the following services:

The Community Education Contracts Program supports voter outreach and ranked
choice voting (RCV) education for the November 2026 Portland City election.
Community Education Contract successful Proposers are trusted community
messengers who will support City Elections’ capacity to serve identified focus
populations, alongside the broad-based voter education services that the City offers to
all Portlanders.

Portland City Elections manages this program and the awards process. Proposers will
submit proposals in February and March; City Elections will evaluate those proposals in
two phases with awards anticipated in May. City Elections will work with successful
Proposer(s) in a “train-the-trainer" capacity and will provide materials, resources, and
subject-matter expertise. Successful Proposer(s) will use City-provided knowledge,
training, and material to inform the communities they serve about RCV and city
elections.

2. Project Funding

City Elections will award up to five contracts up to $45,000 each, for a total awarded
amount not to exceed $225,000. Up to ten (10) Proposers may be invited to Phase Two
of the Intermediate Request for Proposal (IRFP) process and will receive a sponsorship
of up to $1,500, regardless of whether they receive a contract award. During Phase Two
of the IRFP process, Proposers who City Elections invites to participate in Phase Two
will be asked to provide a budget in their proposal.

3. Timeline for Selection

The following dates are proposed as a timeline for this project:
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City Elections begins accepting Phase One proposal February 23, 2026

submissions

Virtual Information Session at 12:00 p.m. March 5, 2026
Phase One proposal submissions due by 5:00 p.m. March 23, 2026
gggzga_lt_ivc\)lg of Proposer(s) who are invited to participate in March 27, 2026
Phase Two proposal submissions due by 5:00 p.m. April 27, 2026

City Elections issues Notice(s) of Intent to Negotiate and

A oard May 5, 2026

City Elections negotiates and executes contract(s) with

successful Proposer(s) Mid-May to early June

Onboarding and training begins Early June to July

City Elections reserves the right to make adjustments to the above noted
schedule as necessary. Refer to Part Il, Section A.2 (IRFP Clarification) for process on
notification of adjustments.

Section B Opportunity Overview

1. Key Program Highlights

Consistent messaging reduces confusion and ensures that all Portlanders receive the
same information. Therefore, voter education materials must be consistent across all
City-endorsed voter education campaigns. City Elections will either provide educational
materials or review and approve materials provided by successful Proposers.

Interactive and hands-on practice is essential to increase public understanding of
ranked choice voting. Therefore, City Elections will provide all successful Proposers
access to mock election software to use in voter education activities. Demonstrations of
the platform can be seen at htips://www.rankedvote.co/demo.

City Elections will provide access to other educational materials, such as videos, and
will work with successful Proposer(s) to produce materials that are culturally and
linguistically accessible as well as accessible to people with disabilities.
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Successful Proposer(s) will act as a cohort and receive onboarding and training
together. City Elections encourages successful Proposer(s) to share expertise and
resources within the cohort when possible.

Successful Proposer(s) must provide voter education information in an impartial,
nonpartisan, factual, and objective manner.

2. Focus Populations

Identifying focus populations helps City Elections and its stakeholders ensure equitable,
data-driven voter education services. The City’s work with focus populations will be in
addition to a broad-based voter education campaign that includes mass advertising and
citywide partnerships to reach all eligible Portland voters.

City Elections selected focus populations for 2026 using recent local and national voter
participation data and studies, as well as additional criteria that identify areas where
focused education could provide maximum impact.

City Elections has identified the following populations for specialized voter education
efforts in 2026.

« Eligible voters who identify as Black, Indigenous, or another community of color
and who live in precincts with historically below average voter turnout over the
last 10 years.

« Eligible voters living with disabilities that impact voting and/or their ability to
engage with voter education material.

« Eligible voters living in households that speak languages other than English at
home.

« Eligible voters who currently reside in detention facilities.

« Eligible voters without a stable place of residence.

« Eligible voters aged 18-24 and 16-and 17-year-olds who are expected to be
eligible when they turn 18.

Proposers need not specialize in any specific focus population to propose, but
successful Proposer(s) will be expected to be inclusive of one or more of these
populations when delivering voter education under their contract award. Therefore,
proposals should explain how their organization will reach at least one of the 2026 focus
populations.

Examples of Voter Education Activities to be conducted by successful Proposer(s):

« Direct voter contact such as phone banking, text banking, or canvassing that
prioritizes focus populations
« Community education events
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Social media campaigns

Mock ranked choice voting election activities

Train-the-trainer sessions for internal staff and community members
Other creative in person or digital voter education activities

Eligibility

To be eligible, Proposers must:

A.
B.
C.

4.

Be located or regularly conduct work in the City of Portland.
Not appear on the Oregon Department of Justice's Disqualified Charities List.
Commit to non-partisan education activities; organizations that have both 501c(3)
and 501¢(4) components must maintain clear separation of activities and funds.
Be available to participate in monthly cohort meetings and periodic check-ins with
City Elections between June and December 2026.
Be able to become an approved City Supplier as outlined in the City of Portland
Supplier Handbook. Requirements include, but are not limited to registering:
1. With the State of Oregon
2. With the City of Portland Revenue Division
a. All successful Proposers must be current on City Business Tax payments.
b. Tax-exempt successful Proposers must register with the Revenue Division
even if no business tax is required.
3. With the City as a City of Portland Supplier

Work Performed by City Elections

City Elections has assigned a project manager to oversee work of successful
Proposer(s) and provide support as needed. City Elections will also:

A

Provide training for successful Proposer(s) on ranked choice voting and voter
education best practices.

Provide successful Proposer(s) access to a mock election platform to help with
hands-on education about ranked choice voting and train successful Proposer(s)
to use the platform.

Consult with successful Proposer(s) as subject matter experts; for example, by
reviewing voter education material from successful Proposer(s) to ensure all
material is accurate and follows best practices.

Consider providing additional resources not otherwise covered in the contract to
help successful Proposer(s) provide voter education. For example, access to City
meeting spaces, limited amounts of printing, help with outreach related to
contract-specific activities.
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5. Deliverables and Schedule

Deliverables are those tangible resulting work products that successful Proposer(s) will
deliver to City Elections or Portland voters on behalf of City Elections, such as reports,
draft documents, data, educational material, training, meeting presentations, and
reports. Unless otherwise specified by City Elections, successful Proposer(s) will
prioritize submitting applicable deliverables electronically, and any paper-based
deliverables shall be printed double-sided and in bindings or report covers that are fully
recyclable, preferably using materials containing post-consumer waste (PCW) recycled
content.

Specific deliverables and schedule for this project will be co-developed with Proposer(s)
invited to Phase Two of the IRFP process.

All deliverables and resulting work products from this contract will become the property
of City Elections. As such, the successful Proposer(s) and any subconsultants grant
City Elections the right to copy and distribute (in any and all media and formats) project
deliverables for regulatory, project certification/recognition, program development,
public education, and/or for any other purpose at the sole discretion of City Elections.

6. Place of Performance

Contract performance will take place primarily at successful Proposer(s) facilities. On
occasion and as appropriate, work will be performed at City Elections facilities, a third-
party location, or any combination thereof.

7. Period of Performance

City Elections anticipates having successful Proposer(s) begin work immediately upon
contract execution, with submittal of final deliverables at a mutually agreeable time on or
before December 31, 2026.

8. Insurance

Each successful Proposer shall obtain and maintain in full force, and at its own
expense, throughout the duration of the resulting contract and any extension periods,
the required insurances identified below. The Elections Office may require additional
insurance, or waive or reduce insurance requirements, based on the nature of the Voter
Education Activities.

Workers' Compensation Insurance: Each successful Proposer shall comply with all
applicable workers' compensation laws, including but not limited to ORS Chapter 656 as
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it may be amended from time to time, together with all applicable regulations, as they
may be amended from time to time. Unless a successful Proposer is exempt from
compliance with ORS Chapter 656, that Proposer and any/all subconsultants shall
maintain coverage for all subject workers for the entire term of the contract, including
any contract extensions.

Commercial General Liability Insurance: Each successful Proposer shall acquire
commercial general liability and property damage insurance coverage in an amount not
less than $2 million per occurrence for damage to property or personal injury arising
from that Proposer’s work under the resulting contract.

Automobile Liability Insurance: Each successful Proposer shall have automobile liability
insurance with coverage of not less than $1 million per accident and umbrella or excess
liability coverage of $2 million. The insurance shall include coverage for any automobile
or for all owned, scheduled, hired, and non-owned automobiles. This coverage may be
combined with the commercial general liability insurance policy.

9. Sample Contract

The Personal Services Contract (Part V) is City Elections’ standard contract and will be
used for awards made to each successful Proposer unless that Proposer requests
exceptions as stated in this IRFP and City Elections approves those exceptions. See
Part Il, Section A.2 (IRFP Clarification) for how to request exceptions.

Part Il Proposal Preparation and
Submittal

Section A Pre-Submittal Meeting/Clarifications

1.  Pre-Submittal Meeting

A virtual information session has been scheduled for March 5, 2026, noon — 1 p.m., on
Zoom. Register at the following link: Webinar Registration - Zoom. This is a non-
mandatory meeting; therefore, proposal submission will not be contingent upon
attendance at this meeting.
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2. IRFP Clarification

Questions and requests for clarification regarding this Intermediate Request for
Proposals, exceptions to the requirements of the General Instructions and Conditions or
Personal Services Contract, or requests for insurance waivers must be directed in
writing, via email, to the person listed below. The deadline for submitting such
questions, clarifications, exceptions, or requests for waivers is seven (7) days
prior to the proposal due date for each phase.

An addendum will be published on the City Elections 2026 Community Education
Contracts website and issued no later than 72 hours prior to the proposal due date for
each phase if a substantive clarification is in order. It is the Proposer’s responsibility to
ensure any addenda are reviewed.

Submit questions, clarifications, exceptions, or requests for waivers to:

James Eccles

Email: James.eccles@portlandoregon.gov

Section B Proposal Submission

1.  Proposals Due

Each phase of the proposal submittal must be received in the manner and on or before
the time and date specified on the cover of this IRFP document. It is the Proposer’s
responsibility to ensure that proposals are received prior to the specified closing date
and time, and at the locations specified. Proposals received after the specified closing
date and/or time shall not be considered. City Elections shall not be responsible for the
proper identification and handling of any proposals submitted to an incorrect location.

2. Proposal and Submission

By submitting a proposal, the Proposer is accepting the General Instructions and
Conditions of this Intermediate Request for Proposal (reference Part 1V), the stated
insurance coverage and limitations (Part Il, Section B.8), and the Standard Contract
Provisions of the Personal Services contract (reference Part V). Any exceptions to the
requirements or requests for waivers must be submitted in the manner described in Part
II, Section A.2 (IRFP Clarification) or they may not be considered.

Proposers must provide all information as requested in this IRFP and proposals must
follow the required format. All proposals must be clear, succinct, and not exceed the
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character count or page limits for each section. Additional materials in other formats or
beyond the stated character count or page limit may not be considered. In its sole
discretion, City Elections may reject as non-responsive any proposal or any part thereof,
which is incomplete, inadequate in its response, or departs in any substantive way from
the required format.

Phase One proposals will be submitted via the online submission portal listed on the
cover of this IRFP document.

Phase One proposals will include the following sections:

1. Contact information

2. Attestation of eligibility

3. Section A: Typical work the Proposer

4. Section B: Proposer’s interest in voter education and proposed types of voter
education activities

5. Section C: How the Proposer will reach one or more of the focus populations

Phase Two proposals will be submitted via email directly to the City Election’s Contract
Project Manager listed on the cover of this IRFP document. The Phase Two proposal
response must be submitted as a PDF attachment, be in a font size no smaller than 11-
point and not exceed ten (10) pages in total, including the cover letter.

Phase Two proposals will include the following sections:

1. Cover Letter with organization name and contact information.

2. Section A: Proposer’s organization and project team. This should include details
describing the organizations capacity to conduct this work if awarded a contract.

3. Section B: Description of the project being proposed, goals for the project, and
any benefits the project provides to Portlanders.

4. Section C: Proposed line item budget.

All submittals will be evaluated on the completeness and quality of the content. Only
Proposers who provide complete information as required will be considered for
evaluation. Proposers’ ability to follow these instructions demonstrates their attention to
detail.

Unless expressly provided otherwise in this IRFP document or in a separate written
communication, City Elections does not agree to withhold from public disclosure any
information submitted in confidence by a proposer unless the information is otherwise
exempt under Oregon law. Except as expressly required by law, City Elections will
refrain from disclosing proposals to persons outside the evaluation process until
evaluation of all proposals is complete and City Elections publicly announces the
results.
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Please refer to the General Instructions and Conditions (Part IV) for more information
about confidential information within public records.

3. Cost Of Responding

All costs incurred by a Proposer in preparation of proposals to this IRFP, including costs
incurred to present to City Elections and/or to participate in interview(s) shall be borne
solely by the Proposer; City Elections shall not be liable for any of these costs. At no
time will City Elections provide reimbursement for submission of a proposal unless
expressly stated herein.

Section C Evaluation Criteria

1. Phase One

Proposal submissions will be evaluated on, and must include:

A. Contact Information: Provide the name(s) and title(s) of the individuals who will
serve as points of contact for the Proposer and who will be reasonably available
during March, April, May, and June 2026.

B. Section A: (750-character limit) Describe the work the proposer typically
performs (for example, civic events, community education, health, housing or
other direct services, social media campaigns, youth programming, etc.)

1. Describe Proposer’s mission, longevity, and areas of work

2. Describe how proposal fits into the ecosystem of voter education

3. Demonstrate that Proposer will be able to perform the contract work if
awarded

c. Section B: (750-character limit) Describe Proposer’s interest in voter education
and the types of voter education activities they are interested in proposing under
the contract.

1. Clearly describe proposed voter education activities

2. Demonstrate that proposed activities are aligned with standardized
approaches or best practices for voter engagement

3. Demonstrate that proposed activities employ innovative approaches using
new technology or creative fields

D. Section C: (750-character limit) Explain how Proposer will reach one or more of
the focus populations that City Elections has identified for 2026.
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1.

Demonstrate Proposer’s connection to the focus population(s) or
Proposer’s ability to connect with them

Demonstrate that Proposer already directly serves a population on the list
or, if not, demonstrate a viable plan for connecting with a focus population
in Proposer’s outreach and education work

Demonstrate a clear willingness to be inclusive of the 2026 focus
populations

2. Phase Two

Proposal submissions will be evaluated on, and must include:

A. Cover Letter
The Cover Letter must include the following:

P w N

o v

IRFP number and project title

Full legal name of proposing business entity

Structure or type of business entity

Name(s) of the person(s) authorized to represent the Proposer in any
negotiations

Name(s) of the person(s) authorized to sign any contract that may result
Contact person’s name, mailing or street addresses, phone number, and
email address

A legal representative of the Proposer, authorized to bind the Proposer in
contractual matters, must sign the Cover Letter.

B. Organization and Project Team
Provide the following:

1.

Description of the Proposer’s typical work and how that work may be

leveraged to provide quality voter education to Portlanders.

Description of the Proposer’s legal structure, areas of expertise, length of

time in business, number of employees, and other information that would

be helpful in characterizing the organization. Provide the same information

for any subconsultants to be utilized on the project.

Description of similar projects performed within the last four (4) years,

which best characterize Proposer’s capabilities, work quality, and cost

control.

a. For each project mentioned, include the name, address and phone

number of a person who can be contacted regarding Proposer’s
performance on the project. When submitting projects for which
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Proposer worked in an auxiliary capacity or in a joint venture or
partnership, include the name of the lead organization.
Description of similar projects with other government agencies.
Description of the Proposer’s resources available to perform the work for
the duration of the project and other on-going projects.
Description of the Proposer’s internal procedures and/or policies
associated or related to work quality and cost control.
Approximate number of people to be assigned to the project.
Extent of Proposer’s principal member’s involvement.
Names of key personnel, including proposed project manager, who will be
performing the work on this project, and:
a. their roles and responsibilities on this project
current assignments and location
directly relevant experience on similar or related projects
unique qualifications
demonstrated performance record of key personnel
percentage of their time that will be devoted to the project

~®Qa0oT

c. Project Goals, Description and Benefits
The proposal should:

1.

Describe the proposed work tasks and activities and provide a narrative
description of how the Proposer proposes to execute the tasks during
each phase of the project.

Identify the team members who will work on each task.

Describe the proposed work products that will result from each task or
activity.

Identify points of input and review with City Elections staff.

Based on Proposer’s expertise and experience with similar projects,
demonstrate how Proposer will effectively complete the proposed project.
Identify the time frame estimated to complete each task.

Discuss how the proposed work tasks are best suited to provide voter
education to Portlanders and how they might provide additional benefits to
voters as it relates to their experience filling out a ranked-choice ballot

If applicable, discuss any unique aspects of the project, alternative approaches
City Elections might wish to consider or special considerations related to
programmatic/funding requirements.
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D. Budget
The proposal shall include the Proposer’s true estimated cost or fixed-price
estimate for the proposed project approach irrespective of the City’s anticipated
cost and shall include the hourly rates of each person associated with the project
as well as the estimated number of hours each staff member will be expected to
work on each task. The budget should include a line item breakdown of the costs
related to each proposed task.

Part [l Proposal Evaluation

Section A Proposal Review and Selection

1. Evaluation Criteria Scoring

An Evaluation Committee (“Committee”) will be appointed by City Elections to evaluate
the proposals received. For the purpose of scoring proposals, each Committee member
will evaluate each proposal in accordance with the criteria listed in Part Il, Section C.
The Committee may seek the assistance of outside expertise, including, but not limited
to, technical advisors.

The choice of how to proceed, decisions to begin or terminate negotiations,
determination of a reasonable time, decisions to open negotiations with a lower scoring
Proposer, and any decision that a solicitation should be cancelled are all within the sole
discretion of City Elections.

The proposal evaluation process consists of a series of evaluation phases that will lead
to the identification of successful Proposer(s). Each proposal response will be evaluated
in accordance with the following evaluation criteria:

Phase One Evaluation: Phase One proposals that meet mandatory content and
responsiveness requirements will be further evaluated as part of Phase One Evaluation.
Thirty possible points are available for Phase One. During Phase One Evaluation, the
Committee will review all remaining proposals in detail and score them as follows:

Phase One Evaluation Criteria

Criteria Maximum Phase One Score
1. Contact Information REQUIRED
2. Section A 10
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3. Section B 10

4. Section C 10

Total: 30

Phase Two Evaluation: Phase Two proposals that meet mandatory content and
responsiveness requirements will be further evaluated as part of Phase Two Evaluation.
Sixty possible points are available for Phase Two. During Phase Two Evaluation, the
Committee will review all remaining proposals in detail and score them as follows:

Phase One Evaluation Criteria

Criteria Maximum Phase Two Score
1. Cover Letter REQUIRED
2. Organization And Project Team 15
3. Project Goals, Description and
. 25
Benefits
4. Line-ltem Budget 20
Total: 60

All communications shall be through the contact(s) referenced in Part Il, Section A.2 of
the IRFP. At City Elections’ sole discretion, communications with members of the
evaluation committee, other City Auditor or City Elections staff, or elected City officials
for the purpose of unfairly influencing the outcome of this IRFP may be cause for the
Proposer’s proposal to be rejected and disqualified from further consideration.

City Elections has the right to reject any or all proposals for good cause in the public
interest, and City Elections may waive any evaluation irregularities that have no material
effect on upholding a fair and impartial evaluation and selection process.

NOTE: In the City Elections’ discretion, litigation between the City of Portland and
a Proposer may be cause for proposal rejection, regardless of when that litigation
comes to the City Elections’ attention and regardless of how the Proposer’s
proposal may have been scored. Proposals may also be rejected if they use
subconsultants who are involved in litigation with the City of Portland. Proposers
who are concerned that their proposal may be rejected on this basis should
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contact City Elections for a preliminary determination before they submit the
proposal.

2. Scoring Process

Phase One: Each Proposer’s overall score in Phase One will be the sum of the points
the Proposer earns from all evaluators in Phase One, divided by the number of
evaluators. The evaluation Committee will rank the Proposers by overall score in Phase
One. It will then select up to ten Proposers to continue to Phase Two, starting with the
Proposer with the highest overall score and continuing in descending order, until it has
identified all Proposers who will continue to Phase Two. These scores will be used to
determine Phase Two Proposers only and will not be used in Phase Two evaluations.

Phase Two: Each Proposer’s overall score in Phase Two will be the sum of the points
the Proposer earns from all evaluators in Phase Two, divided by the number of
evaluators. It will then select up to five Proposers to identify as successful Proposer(s),
starting with the Proposer with the highest Overall Score and continuing in descending
order, until it has identified all successful Proposers.

3. Clarifying Proposal During Evaluation

At any point during the evaluation process, City Elections is permitted, but not required,
to ask a Proposer to clarify its Proposal. However, a request for clarification does not
permit changes to a proposal.

Section B Contract Award

1. Contractor Selection

Following the Evaluation Committee’s final determination of the highest scored
Proposers, City Elections will issue Notice(s) of Intent to Negotiate and Award and
begin contract negotiations. City Elections will attempt to reach a final agreement with
up to five highest scoring Proposers. However, City Elections may, in its sole
discretion, terminate negotiations and reject any proposal if it appears agreements
cannot be reached. City Elections may then attempt to reach a final agreement with the
next highest scoring Proposer and may continue on, in the same manner, with
remaining Proposers until it reaches up to five agreements.
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2.  Kick-Off Meeting

Within fifteen (15) days following execution of all Community Education Contracts,
successful Proposers with Community Education Contracts shall meet with City
Elections staff and the other successful Proposers for an orientation meeting.
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Part IV  General Instructions and
Conditions

IRFP Process
Addenda

If, in the opinion of the City Auditor, additional information or interpretation is needed,
the City Auditor shall issue an addendum. Any addenda issued by the City Auditor
seventy-two (72) hours or more before the scheduled closing time, Saturday, Sunday,
and City- observed holidays not included, shall be binding. The City Auditor shall
provide such addenda in the same manner in which it provided the IRFP, but failure of
the proposer to receive or obtain such addenda shall not excuse the proposer from
compliance with its contents.

Oral Instructions

Oral instructions or information concerning the IRFP or the project given out by officers,
employees, or agents of the City Auditor shall not modify the IRFP nor bind the City
Auditor. Any changes or revisions to the IRFP shall be binding only if issued by the City
Auditor in a written addendum. These instructions are advice only and the City Auditor
does not warrant that following these instructions will guarantee that a proposer’s
proposal is submitted correctly. Assistance by City Auditor staff does not guarantee
proposal submission will be completed accurately, on-time, or that proposals will be
considered responsive. Compliance with all proposal submission requirements are still
the responsibility of the Proposer even if assistance is provided. Proposers bear
complete and total responsibility for ensuring their proposal is properly submitted and
received on time.

Cost of Responding

Except as expressly provided in this IRFP, this IRFP does not commit the City Auditor to
pay any costs incurred by any proposer in the submission of a proposal, or in making
necessary studies or designs for the preparation thereof, or for procuring or contracting
for the items to be furnished under the resulting Contract.
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Taxes

Taxes, whether State or Federal, shall not be included in the offered prices. A tax
exemption certificate will be provided by the City Auditor upon request.

Sustainable Procurement

The City Auditor strives to be more sustainable in its operations and planning. Starting
with the City’s Sustainable City Principles (1994) the City established a variety of
policies to guide its work on sustainability, including: the Sustainable Procurement
Policy, Green Building Policy, Local Action Plan on Global Warming, and the
Stormwater Management Manual. To view these and related City policies, go to the
Portland Policy Documents Website:
https://www.portland.gov/policies/administrative/purchasing/adm-109-
sustainableprocurement-policy

As applicable to City Auditor procurement, these policies guide the City Auditor to buy
products and services that reduce the City Auditor’s negative environmental and social
impacts. While specific goals vary, the City Auditor’s sustainability objectives tend to
focus on: reducing energy use; reducing air, water, and land pollution; building and
maintaining high-performance green buildings; reducing the use of materials toxic to the
environment and human health; utilizing resources efficiently, including the use of
renewable, reusable and recycled materials; utilizing small local businesses, including
those owned by people of color and women; preserving or enhancing biodiversity; and
maintaining fiscal health in the short and long term. As such, the City Auditor seeks to
do business with firms that will actively contribute to the City Auditor’s sustainability
objectives.

Corporate Responsibility

The City Auditor is committed to contracting with equitably aware and environmentally
responsible businesses. The City Auditor values and supports diversity, advancing
equity, and is dedicated to expanding economic opportunities by growing both the
demand for and capacity of local contractors, including those owned by people of color
and women. It is the policy of the City Auditor that all businesses, including small,
minority and women-owned businesses, be given the maximum practicable opportunity
to compete for and be awarded contracts.
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Withdrawal, Modification or Alteration Of Proposal

Prior to the IRFP due date and time, a proposer may submit revised versions of its
proposal. Also, a proposal may be withdrawn upon written request of the proposer prior
to the due date and time. Negligence on the part of the proposer in preparing their
proposal confers no right to withdraw their response after the scheduled closing time for
filing proposals. As a result of any of these actions, if the intent of the proposer is not
clearly identifiable, the interpretation most advantageous to the City Auditor will prevail.

Late Proposals

Proposals must be received no later than the date and time specified on the cover of
this solicitation. It is the proposer’s responsibility to ensure that proposals are received
prior to the specified closing date and time. Proposals received after the specified
closing date and/or time shall not be considered and will be rejected.

Cancellation

The City Auditor reserves the right to modify, revise, or cancel this IRFP. Receipt and
evaluation of proposals, or the completion of subsequent evaluation phases does not
obligate the City Auditor to award a contract.

Rejection of Proposals

The City Auditor reserves the right to reject any or all responses to the IRFP in the City
Auditor’s sole discretion.

Public Records

Any information provided to the City Auditor pursuant to this IRFP shall be public record
and subject to public disclosure pursuant to Oregon public records laws.

The general requirement for public disclosure is subject to a number of exemptions.
When preparing a proposal submission, a proposer must plainly mark each page
containing information deemed by the proposer to remain exempt from public disclosure
after proposals have been evaluated (e.g., pages containing trade secret, economic
development information, etc.). A summary of the redactions shall be provided with the
redacted version of the proposal response.

The fact that a proposer marks and segregates certain information as exempt from
disclosure does not mean that the information is necessarily exempt. Any portion of a
proposal that the proposer claims as exempt from disclosure must meet the
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requirements of the Oregon Public Records Act. The City Auditor will make an
independent determination regarding exemptions applicable to information that has
been properly marked and redacted. Information that has not been properly marked and
redacted may be disclosed in response to a public records request. When exempt
information is mixed with nonexempt information, the nonexempt information must be
disclosed.

Unless expressly provided otherwise in this IRFP or in a separate communication, the
City Auditor does not agree to withhold from public disclosure any information submitted
in confidence by a proposer unless the information is otherwise exempt under Oregon
law.

If the City Auditor refuses to release the records, the proposer agrees to provide
information sufficient to sustain its position to the District Attorney of Multnomah County,
who currently considers such appeals. If the District Attorney orders that the records be
disclosed, the City Auditor will notify the proposer in order for the proposer to take
appropriate legal action. The proposer further agrees to hold harmless, defend, and
indemnify the City Auditor for all costs, expenses, and attorney fees that may be
imposed on the City Auditor as a result of appealing any decision regarding the
proposer’s records.

Conflict of Interest

By submitting a proposal, a proposer thereby certifies that the proposal is made in good
faith without fraud, collusion, or connection of any kind with any other proposer on this
particular IRFP, and that the proposer is competing solely in its own behalf without
connection with, or obligation to, any undisclosed person or firm.

Subcontracting

Proposers will provide equal opportunity and access in subcontracting for all
businesses, including minority- and women-owned businesses. The successful
Proposer will not be permitted at any time to substitute or delete any subcontractor
without the prior written approval of the City Auditor.

The City Auditor is required to track certain types of contract data for reporting
purposes. Upon request by the City Auditor, the successful Proposer must timely
provide contractor and subcontractor demographic data and subcontractor utilization
that includes COBID Certified Firms data. Additionally, the successful Proposer will
timely provide subcontractor and supplier payment information upon City Auditor’s
request.
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Protests

The exercise of judgment used by the Committee in scoring the written proposals and
any subsequent evaluation phase, including the use of outside expertise, is not grounds
for appeal.

Award and Contracting Process

Contractor Selection

The City Auditor will award a contract to the proposer whose proposal is considered and
evaluated as being the most advantageous to the City Auditor. The contractor selection
process will be carried out under the Procurement Rules for the Auditor’s Office.

Clarifying Proposal During Evaluation Period

During the evaluation process, the City Auditor has the right to require any clarification
or change it needs in order to understand the proposer’s view and approach to the
project and scope of the work.

Notice of Intent to Award Is Not a Contract

A notice of intent to negotiate and award posted on the City Auditor's website does not
constitute an authorization for shipment of equipment or supplies or a directive to
proceed with Services. Before performing any work, the contractor must receive a
properly authorized purchase order or Contract.

Contract Development

The proposal and all related responses provided by the proposer may become a part of
the final Contract. The form of Contract shall be the City Auditor 's Sample Contract
provided with this IRFP.

Insurance — Proof of Coverage

Work shall not commence until all insurance requirements have been met and
certificates thereof have been filed with the City Auditor. All insurance requirements
shall be as indicated within the attached Sample Contract.
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City of Portland Business License Tax Account #

Prior to execution of a Contract, Contractor shall provide City of Portland business
license tax account number, or shall provide proof of exemption from said registration
requirements, as issued by the City of Portland Bureau of Revenue. Failure to do so
within twenty (20) Calendar Days after posting of the Notice of Intent to Award may
result in withdrawal of any resulting contract award. Details of compliance requirements
are available from the Revenue Bureau License and Tax Division,(503) 823-5157,
email: biztaxhelp@portlandoregon.gov website:
http://www.portlandoregon.gov/revenue/29320

Failure to Execute Contract

Failure on the part of the proposer to whom a contract is awarded to execute the
Contract and deliver the Contract and required documents with all required bonding and
insurance certificates within ten (10) Calendar Days shall be just cause for cancellation
of the award and withdrawal of the Contract.

Public Safety

Public safety may require limiting access to public work sites, public facilities, and public
offices, sometimes with little advance notice. The Contractor shall anticipate delays in
such places and include the cost of delay in the costs in its proposal. The Contractor’s
employees and agents shall carry sufficient identification to show by whom they are
employed and display it upon request to security personnel. City Auditor project
managers have discretion to require the Contractor’'s employees and agents to be
escorted to and from any public office, facility or work site.

Governing Law

The provisions of any contract shall be construed in accordance with the provisions of
the laws of the State of Oregon without reference to its conflict of law provisions. Any
action or suits involving any question arising under the resulting Contract must be
brought in the appropriate court in Multnomah County Oregon.

Compliance with Applicable Laws, Ordinances, and Rules

All statutory, charter and ordinance provisions that are applicable to public contracts in
the City of Portland and the State of Oregon shall be followed with respect to this
Contract. In connection with its activities under this Contract, Contractor shall comply
with all applicable federal, state and local laws and regulations, all of which are
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incorporated by this reference. These requirements are available on the City of
Portland’s Procurement Services website: https://www.portland.gov/business-
opportunities

Prior to execution of a Contract, the Contractor must:

« certify as an Equal Employment Opportunity Employer as prescribed by Portland
Public Contracting Rules 5.33.076 and must maintain the certification throughout
the term of the contract, and

« certify that they provide benefits to their employees with domestic partners
equivalent to those provided to employees with spouses as prescribed by
Portland Public Contracting Rules Chapter 5.33.077.

The Contractor will comply with all applicable federal, state and City non-discrimination
and civil rights laws. Contractor will not unlawfully discriminate on the basis of any
protected class or characteristic including race, color, national origin (including limited
English proficiency), sex, sexual orientation, gender identity, age, religion or non-
religion, disability, marital status, familial status, or source of income. This non-
discrimination obligation is a material condition for the City’s award of a Contract and
applies to all aspects of Contractor’s operations including employment practices,
selecting and retaining subcontractors, procuring materials, provision of services, and
leasing equipment. If awarded a Contract, the successful Proposer will comply with all
applicable provisions of the Americans with Disabilities Act of 1990, 42 USC Section
12101 et seq.

The City Auditor is committed to meaningful access and reasonably provides
translation, interpretation, modifications, accommodations, alternative formats, auxiliary
aids, and services. To request these services during the proposal, evaluation or award
process, please notify the City Auditor’s Office, (503) 823-4078, at least two (2)
Business Days advanced notice is preferred.

Assignment of Anti-Trust Rights

By entering into a contract, the Contractor, for consideration paid to the contractor under
the Contract, does irrevocably assign to the City Auditor any claim for relief or cause of
action which the Contractor now has or which may accrue to the Contractor in the
future, including, at the City Auditor’s option, the right to control any such litigation on
such claim for relief or cause of action, by reason of violation of 15 USC § 15 or ORS
646.725 or ORS 646.730, in connection with any goods or services provided to the
Contractor by any person, which goods or services are used, in whole or in part, for the
purpose of carrying out the contractor’s obligation under this Contract.
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In the event the Contractor hires subcontractors to perform any of the Contractor’s
duties under the Contract, the Contractor shall require the subcontractor to irrevocably
assign to the City Auditor, as a third party beneficiary any right, title or interest that has
accrued or may accrue to the subcontractor by reasons of any violation of 15 USC § 15,
ORS 646.725 or ORS 646.730, including, at the City Auditor’s option, the rights to
control of any litigation arising thereunder, in connection with any goods or services
provided to the subcontractor by any person, in whole or in part, for the purpose of
carrying out the subcontractor’s obligations as agreed to by the Contractor in pursuance
of the completion of the Contract.

In connection with this assignment, it is an express obligation of the contractor that it will
take no action, which will in any way diminish the value of the rights conveyed or
assigned hereunder to the City Auditor. It is an express obligation of the Contractor to
advise the City Auditor:

1. In advance, of its intention to commence any action on its own behalf regarding
such claims for relief or causes of action;

2. Immediately, upon becoming aware of the fact that an action has been
commenced on its own behalf by some other person or persons, of the pendency
of such action; and

3. The date on which it notified the obligor(s) of any such claims for relief or causes
of action of the fact of its assignment to the City Auditor.

Furthermore, proposer understands and agrees that in the event any payment under
such claim is made to the Contractor, it shall promptly pay over to the City Auditor its
proportionate share thereof, if any, assigned to the State hereunder.
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Part V Sample Contract

CITY OF PORTLAND

CONTRACT FOR
[TITLE OF PROJECT GOES HERE]

Contract Number:

As authorized by City Charter Section 2-506(d) and Auditor’s Office Administrative Rule 2.01

this Contract is made effective on (“Effective Date”) by and between the City of
Portland, Office of the City Auditor (“City”), a municipal corporation of the State of Oregon, and
(“Contractor”), a(n) corporation, by and through their duly

authorized representatives. This Contract may refer to the City and Contractor individually as a
“Party” or jointly as the “Parties.”

The initial Term of this Contract shall be from the Effective Date through . The
total not-to-exceed amount under this Contract for the initial Term shall be

$

Party contacts and Contractor’s and City’s Project Manager for this Contract are:

For City: For Contractor:
Name: Name:
Title: Title:
Address: Address:
City, State: City, State:
e-mail: e-mail:
Copy to: Copy to:
Business Operations (City Auditor)
1221 SW 4t Ave., Rm 130
Portland OR 97204

Scope and Consideration

(@)  Contractor shall perform the Services and provide the Goods and Deliverables set forth
in the Statement of Work by the due dates specified in the Contract.

(b) City agrees to pay Contractor a sum not to exceed $ for accomplishment of the
Project.

(c) Payments shall be made to Contractor according to the schedule identified in Exhibit A, the
Contractor’s Price.
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Recitals:

WHEREAS, to further its government operations, the City of Portland desires to (the
“Project”); and
WHEREAS, the City issued Intermediate Request for Proposal (RFP) # for
WHEREAS, Contractor, in its Proposal dated and submitted in response to the
City’s IRFP represented that it has the knowledge, experience, and expertise in for

; and

WHEREAS, the City selected Contractor based on its Proposal;

THE PARTIES HEREBY AGREE AS FOLLOWS:

SECTION 1 DEFINITIONS

General Definitions. These definitions apply to the entire Contract, subsequent
Amendments, and any Change Orders or Task Orders, unless modified in an Amendment. If
any definition contains a substantive provision conferring rights and/or obligations upon a
Party, then effect shall be given to the substantive provision.

Acceptance” means the Deliverable demonstrates to the City’s satisfaction that the
Deliverable conforms to and operates according to the Acceptance Criteria, and if required,
has successfully completed Acceptance Testing, and for Deliverables not requiring
Acceptance Testing that the Deliverable conforms to the Acceptance Criteria or the City’s
Specifications.

“Acceptance Certificate” means a written instrument by which the City notifies
Contractor that a Deliverable has been Accepted or Accepted with exceptions, and
Acceptance Criteria have been met or waived, in whole or in part.

“Acceptance Criteria” means functionality and performance requirements determined
by the City, based upon the Specifications, which must be satisfied prior to City’s Acceptance
of a Deliverable. City and Contractor shall agree upon written Acceptance Criteria.

“Acceptance Date” means the date on which the City issues an Acceptance Certificate
for the Deliverable(s).
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“Acceptance Test” means the evaluation and testing method, procedures, or both, that
are used to determine whether or not a Deliverable requiring Acceptance Testing performs in
accordance with the Acceptance Criteria.

“Affiliates” means, for Contractor, any individual, association, partnership, corporation
or other entity controlling, controlled by, or under common control. The term “control” means
the power to direct or cause the direction of the management and policies of an individual or
entity, whether through the ownership of voting securities, by contract, agreement or
otherwise.

“‘“Amendment” means a written document required to be signed by both Parties when in
any way altering the Master Terms and Conditions of the Contract, Contract amount, or
substantially altering a Statement of Work.

“‘Business Day” means a twenty-four-hour day, excluding weekends and City holidays,
beginning at midnight and ending at midnight twenty-four hours later.

“Calendar Day” means a twenty-four-hour day, including weekdays, weekends and
holidays, beginning at midnight and ending at midnight twenty-four hours later.

“Change Order” means a document, agreed and signed by both Parties, that changes
an existing Statement of Work. Change Orders cannot change Contract amount or Master
Terms and Conditions.

“COBID Certified Firm” (09/25) means an entity certified by the State of Oregon Certification
Office for Business Inclusion and Diversity.

“Confidential Information” means any information that is disclosed in written, graphic or
machine-recognizable form and is marked or labeled at the time of disclosure as being
Confidential or its equivalent, or, if the information is in verbal or visual form, it is identified as
Confidential or proprietary at the time of disclosure, or a reasonable time thereafter.
Information shall always be considered Confidential Information, whether or not it is marked or
identified as such, if it is described by one or more of the following categories: (1) non-public
financial, statistical, personnel, human resources data or Personally Identifiable Information as
described in the Oregon Consumer Information Protection Act; (2) business plans,
negotiations, or strategies; (3) unannounced pending or future products, services, designs,
projects or internal public relations information; (4) trade secrets, as such term is defined by
Oregon Public Records Laws and the Uniform Trade Secrets Act; (5) information which is
exempt from disclosure per Oregon Public Records Law; (6) attorney/client privileged
communications; (7) information which is exempt per federal laws (including but not limited to
copyright, HIPAA); and (8) information relating to or embodied by designs, plans,
configurations, specifications, programs, or systems including without limitation, data and
information systems, any software code and related materials and processes, Customizations,
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Configurations, Updates, Upgrades; and any Documentation. Confidential Information does not
include any information that: is or becomes publicly known through no wrongful or negligent
act of the receiving Party; is already lawfully known to the receiving Party without restriction
when it is disclosed; is, or subsequently becomes, rightfully and without breach of this Contract
or any other agreement between the Parties or of any applicable protective or similar order, in
the receiving Party’s possession without any obligation restricting disclosure; is independently
developed by the receiving Party, as shown by reasonable written documentation, without
breach of this Contract; or is explicitly approved for release by written authorization of the
disclosing Party.

“Configuration” means the use of administrative functions provided in the Software to
adapt the Software to City-specific requirements, revisions or modifications to the Software to
enhance features and functionality but which do not include changes to the Source Code, or in
the case of Equipment, adapting the Equipment to City Specifications.

“Contract” means the Master Terms and Conditions including all exhibits, attachments
and schedules and their constituent parts listed in the Order of Precedence or incorporated by
reference.

“Contract Price” means the not-to-exceed price agreed upon by the Parties for all
Goods and Services.

“Customization” means any modification to or adaptation of Equipment, or in the case
of Software, any new or modified code, prepared, created, or developed by Contractor at the
City’s request, or by the City in conjunction with or as authorized by Contractor.

“Deliverable(s)” means the Goods, Services, Documentation or documents or tangible
work products described in the Statement of Work to be provided to the City by Contractor
under this Contract.

“‘Documentation” means user manuals and other written materials in any form that
describe the features or functions of the Goods and Services, including but not limited to
published specifications, online instructions and help, marketing materials, technical manuals,
and operating instructions provided by Contractor to the City, or readily available to the public,
or as required to be produced by Contractor subject to the terms of this Contract.

“‘Equipment” means any hardware, machinery, device, tool, including add-ons, or
peripherals of tangible form together with the necessary supplies for upkeep and maintenance,
and other apparatus necessary for the proper implementation and operation of the Goods or
Services to be provided to the City by Contractor under this Contract.
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“‘Defect” means any error, problem, condition, bug, or other partial or complete inability
of a Service, Good or component thereof, to operate in accordance with the applicable
Specifications.

“Final Acceptance” means the City has determined that all Deliverables have
successfully completed Acceptance Testing, which demonstrates to the City’s satisfaction that
all Deliverables conform to and operate according to the Acceptance Criteria, applicable
Documentation, and Contractor’s representations; and that for Deliverables not requiring
Acceptance Testing, that the Deliverables conform to the Acceptance Criteria or the City’s
specified requirements.

“Force Majeure Event” means an exceptional, unforeseeable and unavoidable
occurrence beyond the reasonable control of the affected Party, such as, riots, epidemics, war,
government regulations, labor disputes, fire, natural phenomena, or other causes beyond such
Party’s reasonable control.

“Good(s)” means the items provided by Contractor to the City under this Contract, as
outlined in the Statement of Work.

“Intellectual Property Rights (IPR)” means any patent rights, copyrights, trade secrets,
trade names, service marks, trademarks, trade dress, moral rights, know-how and any other
similar rights or intangible assets to which rights of ownership accrue, and all registrations,
applications, disclosures, renewals, extensions, continuations, or reissues of the foregoing now
or hereafter in force.

“Key Personnel” means the specific individuals identified in Section 3.11 to fill Key
Positions.
“Key Position” means a job position critical to the success of the Project as identified in

Section 3.11 of this Contract.

“Manufacturer’'s Warranty” means a written statement to the City from Contractor or
passed through Contractor from a third party, that one or more Goods manufactured by the
third party and provided by Contractor will operate at the required Specifications, functionality
and performance level.

“Manufacturer’'s Warranty Period” means the time period during which a
Manufacturer's Warranty is valid and enforceable by the City.

“Master Terms and Conditions” means the body of text from the preamble through the
signature page of this Contract.
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“Material Breach” means any breach of this Contract that causes, caused, or may
cause substantial harm to the non-breaching Party or substantially deprives the non-breaching
Party of the benefit it reasonably expected under this Contract.

“Personally Identifiable Information (PII)” means information that can be used on its
own or with other information to identify, contact, or locate a single person, or to identify an
individual in context, as described in the Oregon Consumer Information Protection Act.

“Project” means the overall delivery of the Goods all related Services including, without
limitation, design, development, integration, implementation, testing, support and Maintenance,
and any Deliverables any of which Contractor may be providing in whole or in part.

“Proposal’ means Contractor’s response to the City’s IRFP referenced on page one of
this Contract.

“‘Repair(s)” means to fix, patch, reprogram, or replace the System, or a component
thereof, to eliminate Defects to the City’s satisfaction.

“Services” means both ordinary and professional services performed by Contractor
under this Contract.

“Specifications” means the most current cumulative statement of capabilities,
functionality, and performance requirements for the System and its components as set out in
the Acceptance Criteria, Change Orders, the Statement of Work, Documentation, Contractor’'s
representations, Contractor’'s Proposal and Proposal Clarifications, and the City’s Intermediate
Request for Proposals.

“Statement of Work” (SOW) means the written detailed specifications of the Product(s)
and Services(s) to be delivered to the City by Contractor, including any Change Orders subject
to the terms and conditions of this Contract.

“Subcontractor” means any person or entity under the control of Contractor, other than
an employee of Contractor, utilized by Contractor to perform all or part of this Contract.

“‘System” means the operational combination of all Goods and Services to be provided
by Contractor to City under this Contract.

“Task Order” means any written request or document issued by the City and signed by
both Parties for additional Product(s) or Service(s) to be provided under this Contract. Task
Orders shall document the description of Goods and/or Services, price, payment schedule,
Project and performance schedule, due dates, milestones and Deliverables.

“Term” means the period of time that this Contract is in effect as stated on page one.
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“‘Update” means a change, modification, or enhancement to the Product(s) which
improves performance or efficiency, but does not alter core functionality.

“‘Upgrade” means a change, modification, or enhancement to the Product(s) that
Contractor makes available from time to time, which incorporates major new features or
increases the core functionality and may be considered a new version. Software Upgrades
may include Error correction, bug fixes, additions to, or patches to the Software.

SECTION 2 ORDER OF PRECEDENCE

2.1 Order of Precedence. In the event there is a conflict or ambiguity between the
terms and conditions of one portion of this Contract with another portion of this Contract,
the conflict or ambiguity will be resolved in accordance with the order of precedence
below. This order of precedence designates which portion of the Contract takes
precedence over the other for purposes of interpretation. Contractor’s hyperlinks
contained herein will not supersede or alter the Master Terms and Conditions. For the
avoidance of doubt, no other terms and conditions will override the Parties’ obligations in
the Confidentiality, Indemnification, or Choice of Law provisions in these Master Terms
and Conditions. In this Contract the order of precedence shall be:

Amendments

Master Terms and Conditions
Exhibit A, Contractor’s Price
Change Orders

Exhibit B, Statement of Work
Exhibit C, City IRFP #

Exhibit D, Contractor’s Proposal

Noobkwd=

SECTION 3 GENERAL AND ADMINISTRATIVE PROVISIONS

3.1 Term. This Contract shall begin on the Effective Date and end upon the
expiration date set forth on page one of this Contract unless terminated or extended
under the applicable Contract provisions.

3.2 Point of Contact. Contractor shall be the sole point of contact for the City with
regard to this Contract and the System.

3.2.1 Written Notifications. All notices to, and other written communication
between the Parties shall be deemed received five (5) Business Days after being
sent by first class mail, or upon receipt when sent by courier services, or by e-mail.
All notices and written communications shall be sent to the Parties set forth on page
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1 of the Contract, or to such other places as they may designate by like notice from
time to time. Each Party shall provide written notice of any changes to the Party’s
contacts within thirty (30) Calendar Days.

3.3 Changes to Contract.

3.3.1 Amendment of the Contract. Any changes to the provisions of this Contract
shall be in the form of an Amendment. No provision of this Contract may be
amended unless such Amendment is approved as to form by the Auditor’s legal
counsel and executed in writing by authorized representatives of the Parties. If the
requirements for Amendment of this Contract as described in this section are not
satisfied in full, then such Amendments automatically will be deemed null, void,
invalid, non-binding, and of no legal force or effect. The City reserves the right to
make administrative changes to the Contract unilaterally, such as extending option
years and increasing compensation. An administrative change means a written
Contract change that does not affect the substantive rights of the Parties.

3.3.2 Change Orders to a Statement of Work. The City and Contractor can agree
to make changes, at any time to a Statement of Work in the form of a Change Order.
Contractor agrees to timely alter the delivery of Goods or Services accordingly. If
such changes materially increase or decrease Contractor’s obligations, the Parties
shall execute an Amendment to the Contract, and if the amount of such adjustment
is not calculable as a function of hours or tasks, the Parties shall negotiate in good
faith a modified amount.

3.4 Delivery. Contractor shall ship Goods freight and insurance prepaid; F.O.B. the
City’s designated location at the time indicated herein. Shipments will be complete and
partial shipments will be avoided unless the City agrees in writing to the partial shipment
in advance of such a shipment. The risk of loss or damage in transit shall be upon
Contractor until a Product is received by the City at the delivery site. Delivery of Goods
shall not be deemed to be complete and title to Goods shall not pass to the City until an
Acceptance Certificate has been issued by the City.

3.4.1 Delivery Schedule. Contractor shall use best efforts to deliver Product(s)
and/or Services(s) on time, in accordance with the scheduled delivery date as set
forth in this Contract or in an individual, Statement of Work or Change Order.

3.4.2 Time is of the Essence. The Parties agree that time is of the essence as to
the delivery of Deliverables and performance of Services under this Contract. By
executing this Contract and accepting the Statement of Work, Contractor agrees that
the time limits specified in the Statement of Work are reasonable. By accepting late
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3.4.3

3.4.4

3.4.5

3.4.6

or otherwise inadequate performance of Contractor’s obligations, the City will not
waive its rights to require timely performance of Contractor’s obligations thereafter.

Late Delivery. In the event that any specified delivery date is not met,
Contractor shall be liable for any loss, expense, or damage resulting from delay in
delivery or failure to deliver Goods or provide Services which is due to any cause
except as set forth in Force Majeure. In the event of delay due to any such cause,
the City may obtain substitute Goods or Services from another source and bill all
additional costs directly to Contractor who shall remain financially liable for all
additional acquisition costs.

Best Efforts. Contractor shall use best efforts to minimize any delay in the
provision of Goods, Deliverables or performance of Services. If Contractor
anticipates any delay that may prevent timely performance of Contractor’'s
obligations under this Contract, Contractor shall promptly notify the City, including
the anticipated length of the delay, the cause of the delay, measures proposed or
taken to prevent or minimize the delay, and the timetable for implementation of such
measures.

Cancellation and Reschedule. Unless otherwise set forth in Exhibit A,
Contractor’s Price or Exhibit B, the Statement of Work, the City reserves the right to
cancel or reschedule any order without penalty or charge, by giving written notice to
Contractor at any time in advance of scheduled ship date.

Lead Time. Lead time for Goods shall be no longer than the lead time set
forth in the Statement of Work.

3.5 Contractor and Subcontractor Reporting Requirements. The City is required to

track certain types of contract data for reporting purposes. Upon request by the City,
Contractor must timely provide Contractor and Subcontractor demographic data and
Subcontractor utilization that includes COBID Certified Firm participation data and
Subcontractor/supplier payment information. The City will enforce all subcontracting
commitments made by Contractor in its Proposal.

3.6 Payment. Payment(s) shall be in accordance with the payment schedule set forth
in Exhibit A: Contractor’s Price.

3.6.1

Contract #

Payment shall be issued by the City net thirty (30) Calendar Days from receipt of a
complete and acceptable invoice from Contractor. Contractor invoices must contain
Contractor’'s name and address; invoice number; date of invoice; Contract number
and date; description of Goods and/or Services; quantity, unit price (where
appropriate), and total amount; City-required reporting, if any, and the title and
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3.6.2

phone number of the person to whom payment is to be sent. The City may stipulate
how line items are entered on an invoice to ensure compatibility with the City’s
accounting and financial systems and to facilitate payment to Contractor.

The City makes payments via electronic fund transfers through the Automated
Clearing House (ACH) network. To initiate payment of invoices, Contractor shall
execute the City’s standard ACH Vendor Payment Authorization Agreement. Upon
verification of the data provided, the ACH Vendor Payment Authorization Agreement
will authorize the City to deposit payment directly into specified Contractor accounts
with specified financial institutions. All payments shall be made in United States
currency.

3.7 Payment of Taxes/Contractor Shall Withhold. Contractor shall, at its own

expense, timely (a) pay all salaries, wages, and other compensation to its employees; (b)
withhold, collect, and pay all applicable federal, state, and local income taxes (domestic
or foreign), FICA, Medicare, unemployment insurance and any other taxes or charges in
connection with its employees; and (c) provide and pay for workers compensation
insurance and any statutory or fringe benefits to employees. Contractor shall be solely
responsible for all such obligations for its employees. Contractor shall also ensure that
any Subcontractor shall comply with the foregoing obligations for its employees. The City
shall have no duty to pay or withhold such obligations.

3.8 Records and Audits

3.8.1

3.8.2

3.8.3

Contract #

Records Retention. Contractor shall maintain current financial records in
accordance with Generally Accepted Accounting Principles (GAAP). Contractor
agrees to maintain and retain all financial records, supporting documents, statistical
records and all other records pertinent to this Contract during the term of this
Contract and for a minimum of six (6) years after the expiration or termination date of
this Contract or until the resolution of all audit questions or claims, whichever is
longer.

City Audits. The City, either directly or through a designated representative,
may conduct financial and performance audits of the billings and Goods or Services
at any time in the course of the Contract and during the records retention period
listed above. Audits shall be conducted in accordance with generally accepted
auditing standards as promulgated in Government Auditing Standards by the
Comptroller General of the United States Government Accountability Office.

Access to Records. The City may examine, audit and copy Contractor’s
books, documents, papers, and records relating to this Contract at any time during
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the records retention period listed above upon reasonable notice. Copies of
applicable records shall be made available upon request.

3.9 Overpayment. If an audit discloses that payments to Contractor were in excess of
the amount to which Contractor was entitled, then Contractor shall repay the amount of
the excess to the City. Under no circumstances will the payment of previous invoices
constitute an acceptance of the charges associated with those invoices.

3.10 Independent Contractor. Contractor is independent of the City and, accordingly,
this Contract is not entered into as a joint venture, partnership, or agency between the
Parties. No employment or agency relationship is or is intended to be created between
the City and any individual representing Contractor. Employees of Contractor and any
authorized Subcontractors shall perform their work under this Contract under Contractor's
sole control.

3.11 Personnel.

3.11.1 Key Positions and Personnel. For the period of performance until Final
Acceptance has been completed, the Parties have identified Key Positions and Key
Personnel as set forth in the table below, along with the percentage of their time to
be allocated to the City’s Project:

Name Title/Role % of Time | Company

3.11.2 Substitution of Key Personnel. Contractor shall make no substitutions of Key
Personnel unless the substitution is necessitated by law, iliness, death, resignation,
or termination of employment. Contractor shall notify the City within ten (10)
Calendar Days after the occurrence of any of these events.

Any substitutions or replacements of Key Personnel require the written approval of
the City. Contractor shall provide the City with the maximum possible period of
notice of substitution or replacement of Key Personnel.

For any proposed substitute or replacement Key Personnel, Contractor shall provide
the following information to the City: a detailed explanation of the circumstances
necessitating the proposed substitution or replacement, a complete resume for the
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3.12

3.13

3.14

3.15

3.16

3.17

proposed substitute(s), and any additional information requested by the City.
Proposed substitutes or replacements should have qualifications comparable to or
better than those of the persons being replaced. No change in Contract prices may
occur as a result of substitution or replacement of Key Personnel.

Termination. The following conditions apply to termination of this Contract. The
City, on thirty (30) Calendar Days’ written notice to Contractor, may terminate this
Contract for any reason in the City’s sole discretion. In the event of such termination, the
City shall pay to Contractor the portion of the not-to-exceed price attributable to all
Deliverables Accepted or Services performed and Accepted through the effective date of
the termination. In the event of termination all of Contractor's Work Product to date shall
be delivered to the City, and it will become and remain property of the City.

Mutual Agreement. The City and Contractor, by mutual written agreement, may
terminate this Contract at any time.

Material Breach. Either Party may terminate this Contract in the event of a
Material Breach of this Contract by the other. Prior to such termination, however, the
Party seeking the termination shall give to the other Party written notice to cure the
Material Breach and of the Party's intent to terminate. If the Party has not entirely cured
the Material Breach within thirty (30) Calendar Days of the notice, then the Party giving
the notice shall have the option to: (a) terminate this Contract by giving a written notice of
termination, (b) seek any remedies in this Contract, in law, or at equity, to the extent not
otherwise limited by the terms of this Contract, or (c) any combination thereof.

Force Majeure. Either Party may terminate this Contract due to a Force Majeure
event as set forth in Section 5.13, Force Majeure.

Bankruptcy. The City may terminate this Contract if Contractor: (a) becomes
insolvent, makes a general assignment for the benefit of creditors; (b) suffers or permits
the appointment of a receiver for its business or assets; (c) becomes subject to any
proceeding under any bankruptcy or insolvency law whether domestic or foreign, and
such proceeding has not been dismissed within a sixty (60) Calendar Day period; or (d)
has wound up or liquidated, voluntarily or otherwise.

Void Assignment. In the event that Contractor assigns its obligations under this
Contract to a third party in a manner other than as set forth in Section 5.8, Assignment,
the City shall have the option to terminate this Contract without any notice or cure period
or further obligation to Contractor or the assignee, and promptly receive a refund for fees
paid for Goods delivered and/or Services performed by the third party.
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3.18

3.19

3.20

3.21

3.22

3.23

3.24

Waiver. No waiver of any breach of this Contract shall be held to be a waiver of
any other or subsequent breach of this Contract. The failure of either Party to insist upon
any of its rights under this Contract upon one or more occasions, or to exercise any of its
rights, shall not be deemed a waiver of such rights on any subsequent occasions.

Severability. Any section of this Contract which is held or declared void, invalid,
illegal or otherwise not fully enforceable shall not affect any other provision of this
Contract and the remainder of this Contract shall continue to be binding and of full force
and effect. This Contract shall be binding upon and inure to the benefit of the City and its
successors and assigns.

Business Tax Registration. Contractor shall register for a City of Portland
business license as required by Chapter 7.02 of the Code of the City of Portland prior to
execution of this Contract. Additionally, Contractor shall pay all fees or taxes due under
the Business License Law and the Multnomah County Business Income Tax (MCC
Chapter 12) during the full term of this Contract. Failure to be in compliance may result in
payments due under this Contract to be withheld to satisfy amount due under the
Business License Law and the Multhomah County Business Income Tax Law.

EEQ Certification. Contractor will be certified as an Equal Employment
Opportunity Employer as prescribed by Portland Public Contracting Rules 5.33.076 and
maintain its certification throughout the term of this Contract.

Nondiscrimination in Benéefits. Throughout the term of this Contract, Contractor
will provide and maintain benefits to its employees with domestic partners equivalent to
those provided to employees with spouses as prescribed by Portland Public Contracting
Rules 5.33.077.

Sustainability. (9 /25) The City’s Sustainable City Principles directs City Bureaus to
pursue long-term social equity, environmental quality, and economic vitality through
innovative and traditional mechanisms. It is the policy of the City of Portland to encourage
the use of Goods or Services that help to minimize the human health and environmental
impacts of City operations. Contractor is encouraged to incorporate environmentally
preferable Goods or Services into its work performance wherever possible.
"Environmentally preferable" means Goods or Services that have a lesser or reduced
effect on human health and the environment when compared with competing Goods or
Services that serve the same purpose. This comparison may consider raw materials
acquisition, production, manufacturing, packaging, distribution, reuse, operation,
maintenance, or disposal of the Goods or Service.

Packaging. All packaging should be minimized to the maximum extent possible
without compromising product quality. The City encourages packaging that is reusable,

Page 13 of 35

Contract # Version 9/2025, RM 12/04/25



3.25

3.26

3.27

readily recyclable in local recycling programs, is made from recycled materials, and/or is
collected by Contractor for reuse/recycling.

News Releases and Public Announcements. Contractor shall not use the City
seal or other representations of the City in its external advertising, marketing, website, or
other promotional efforts, nor shall Contractor issue any news release or public
announcements pertaining to this Contract or the Project without the express written
approval of the City. Such approval may be withheld in the City’s sole discretion.
Contractor shall not use the City seal without specific written permission from the City
Auditor.

Rule of Construction/Contract Elements/Headings. This Contract has been
drafted by the City in the general format by the City as a convenience to the Parties only
and shall not, by reason of such action, be construed against the City. Section headings
are for ease of reference and convenience only and shall not affect or enter into the
interpretation of any portion of this Contract.

Survival. All obligations relating to Confidential Information; indemnification;
publicity; representations and warranties; remedies; proprietary rights; limitation of
liability; and obligations to make payments of amounts that become due under this
Contract prior to termination or expiration shall survive the termination or expiration of
this Contract and shall, to the extent applicable, remain binding and in full force and effect
for the purposes of the ongoing business relationship by and between Contractor and
the City.

SECTION 4 STATUTORY REQUIREMENTS, PUBLIC RECORDS AND CONFIDENTIALITY

4.1

4.2

Governing Law and Jurisdiction. This Contract shall be construed according to
the laws of the State of Oregon without reference to the conflict of laws’ provisions. Any
litigation between the City and Contractor arising under this Contract or out of work
performed under this Contract shall occur, if in the state courts, in the Multnomah County
Circuit Court, and if in the federal courts, in the United States District Court for the District
of Oregon.

Public Records Request. Contractor acknowledges that the City of Portland is
subject to the Oregon Public Records Act and Federal law. Third persons may claim that
the Confidential Information Contractor submitted to the City hereunder may be, by virtue
of its possession by the City, a public record and subject to disclosure pursuant to the
Oregon Public Records Act. The City’s commitments to maintain certain information
confidential under this Contract are all subject to the constraints of Oregon and federal
laws. All information submitted by Contractor is public record and subject to disclosure
pursuant to the Oregon Public Records Act, except such portions for which Contractor
requests and meets an exemption from disclosure consistent with federal or Oregon law.
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Within the limits and discretion allowed by those laws, the City will maintain the
confidentiality of information.

4.3 Public Records. The City will retain one (1) copy of any public records for the

express purposes of complying with State of Oregon and Portland City Code public
records and archiving laws.

SECTION 5 CONTRACTOR PERFORMANCE AND WARRANTIES

5.1 General Warranties. Contractor makes the following warranties:
5.1.1 Capacity. Contractor warrants it has the legal authority and capacity to enter

51.2

5.1.3

5.1.4

5.1.5

5.1.6

Contract #

into and perform this Contract.

Authority to Conduct Business. Contractor warrants it is lawfully organized
and constituted and duly authorized to operate and do business in all places where it
shall be required to do business under this Contract, and that it has obtained or will
obtain all necessary licenses and permits required in connection with this Contract.

Disclosure of Litigation. Contractor warrants that as of the Effective Date
there are no suits, actions, other proceedings, or reasonable anticipation thereof, in
any judicial or quasi-judicial forum that will or may adversely affect Contractor’s
ability to fulfill its obligations under this Contract. Contractor further warrants that it
will immediately notify the City in writing if, during the Term of this Contract,
Contractor becomes aware of, or has reasonable anticipation of, any lawsuits,
actions, or proceedings in any judicial or quasi-judicial forum that involves Contractor
or any Subcontractor and that will or may adversely affect Contractor’s ability to fulfill
its obligations under this Contract.

Conflict of Interest. Contractor warrants it has no present interest and shall
not acquire any interest that would conflict in any manner with its duties and
obligations under this Contract.

Compliance with Applicable Law. Contractor warrants it has complied and
shall comply with all applicable federal, state, and local laws and regulations of its
domicile and wherever performance occurs during the term of this Contract.
Contractor warrants it is currently in compliance with all tax laws.

Public Contracts. Contractor shall observe all applicable state and local laws
pertaining to public contracts. ORS Chapters 279A and 279B require every public
contract to contain certain provisions. To the extent applicable, ORS 279B.220,
279B.230 and 279B.235 are incorporated into this Contract by reference.
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5.1.7

5.1.8

Civil Rights Compliance. The City of Portland is committed to equity,
nondiscrimination, and meaningful access. It is the policy of the City that no person,
on the basis of race, color, national origin, limited English proficiency, disability, age,
sex, religion, income level, sexual orientation, gender identity, familial status, marital
status or other protected class be excluded from participation in, denied the benefits
of, or be otherwise discriminated against under any of the policies, programs,
services, or activities it administers, as provided by Title VI of the Civil Rights Act,
Title 1l of the American with Disabilities Act, and related authorities and regulations.
Contractor warrants it is in compliance with Title VI of the Civil Rights Act of 1964
and its corresponding regulations as further described at:
https://www.portland.gov/policies/administrative/civil-rights/adm-1801-city-portland-
civil-rights-title-vi-plan.

Respectful Workplace Behavior. The City is committed to a respectful work
environment free of harassment, discrimination and retaliation and other
inappropriate conduct. Every individual has a right to work in a professional
atmosphere where all individuals are treated with respect and dignity. The Auditor’s
Office ARA 3.02 covers all employees of the Auditor’s Office as well as contractors,
vendors or consultants who provide services to the Auditor’s Office. Contractor
warrants its compliance with terms and conditions ARA 3.02 as further described at:
ARA-3.02 - Equal Employment | Portland.gov.

5.2 Grant Funding. . This Contract is currently not using grant funding. However, in

the event that City acquires or uses grant funding to pay for any portion of this Contract,
the City and Contractor agree to Amend the Contract to include the federally required
terms and conditions. General grant terms may be found at
https://www.ecfr.gov/current/title-2/subtitle-A/chapter-11/part-200/appendix-

Appendix%2011%20t0%20Part%20200.

5.3 Compliance with Nondiscrimination Laws and Requlations.

5.3.1

Contract #

Nondiscrimination. Contractor will comply with all applicable federal, state
and City nondiscrimination and civil rights laws. Contractor will not unlawfully
discriminate on the basis of any protected class or characteristic including race,
color, national origin (including limited English proficiency), sex, sexual orientation,
gender identity, age, religion or non-religion, disability, marital status, familial status,
or source of income. This nondiscrimination obligation is a material condition for the
City’s award of this Contract and applies to all aspects of Contractor’s operations
including employment practices, selecting and retaining subcontractors, procuring
materials, provision of services, and leasing of equipment.
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5.3.2

5.3.3

534

5.3.5

Contract #

Solicitations for Subcontractors, Including Procurements of Materials and
Equipment. In all solicitations either by competitive bidding or negotiation
made by Contractor for work to be performed under a subcontract, including
procurements of materials or leases of equipment, each potential Subcontractor or
supplier will be notified by Contractor of Contractor's obligations under this Contract
relative to nondiscrimination as stated herein.

Sanctions for Noncompliance. In the event of Contractor's noncompliance
with the nondiscrimination provisions of this Contract, the City will impose such
contract sanctions as it or any state or federal agency may determine to be
appropriate, including, but not limited to withholding of payments to Contractor under
this Contract until Contractor complies, and/or cancellation, termination, or
suspension of this Contract, in whole or in part.

ADA Compliance. Contractor will comply with the Americans With
Disabilities Act (ADA), including any duty the ADA may impose on City or Contractor
as a result of the Goods, Services or activities requested to be provided for City
under this Contract.

At minimum, Contractor will do the following:

Contractor will document each ADA request for accommodation to the Goods or
Services and Contractor’s fulfillment of the request. If Contractor determines that it
is unable to promptly fulfill the request for accommodation under the ADA,
Contractor will contact the City project manager within the same business day,
providing reasons why Contractor is unable to fulfill the request for accommodation
and to identify alternate accessibility options that Contractor can perform. The City
project manager will internally report this information as required by the City.

The parties to this Contract will notify one another in writing within 5 Business Days
of receipt of notification alleging violation of or noncompliance with the ADA relating
to this Contract, and will provide the other Party with copies (as applicable) of any
such notifications and will notify one another of any governmental or regulatory
actions or investigations instituted or threatened regarding noncompliance with the
ADA and relating to this Contract or the programs, Goods, Services or activities that
Contractor is undertaking for City under this Contract.

Notification of Civil Rights Complaints. If any person or class of persons files
a complaint with Contractor alleging discrimination under Title VI of the Civil Rights
Act of 1964 (race, color, or national origin, including limited English proficiency),
Contractor will notify the City of Portland of the complaint and cooperate with any
investigation related to the complaint. Notifications shall be sent to the City Project
Manager.
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5.4 Goods and Service(s) Warranties. Contractor makes the following warranties:

5.4.1

5.4.2

54.3

54.4

5.4.5

5.4.6

Contract #

No Third-Party Conflict or Infringement. As of the Effective Date, Contractor
warrants the execution and performance of this Contract, shall not contravene the
terms of any contracts with third parties or any third-party Intellectual Property Right;
and, as of the Effective Date of this Contract, there are no actual or threatened legal
actions with respect to the matters in this provision. Contractor agrees to promptly
notify the City, in writing, if during the Term of the Contract, a potential third-party
conflict or infringement of third-party Intellectual Property Rights arises.

No Encumbrances. All Deliverables provided by Contractor under this
Contract shall be transferred to the City free and clear of any and all restrictions of
transfer or distribution and free and clear of any and all liens, claims, security
interests, liabilities and encumbrances of any kind.

Conformance with Specifications. Contractor warrants that the Goods and
Services shall operate in conformance with the Specifications.

No Material Defects. Contractor warrants that the Goods provided shall be
free of any defects in design, material and workmanship.

Equipment and Parts. Contractor warrants that Equipment and parts will be
new, the latest model (or the one that meets the City’s Specifications), and be free
from Defects in design, material and workmanship. If Contractor proposes to provide
refurbished, reclaimed or remanufactured parts or Equipment to the City, Contractor
shall request the City’s approval in writing in advance of delivery of Goods and the
City retains the right to approve or refuse Contractor’s use of refurbished, reclaimed,
or remanufactured parts. If the City approves the use of refurbished, reclaimed, or
remanufactured parts or Equipment, Contractor warrants such Equipment have the
same warranty as that of new and current Equipment and are subject to all the same
provisions of this Contract. If Contractor uses refurbished, reclaimed, or
remanufactured parts without the prior approval required by the City, Contractor may
be required, at the City’s sole discretion, to replace such parts and Equipment with
new and current manufactured parts and Equipment at Contractor’s sole expense.

Planned Obsolescence. Contractor warrants that at the time of delivery of
Goods, it has no plans in the next twelve (12) months for announcing replacement
products for those Goods delivered pursuant to this Contract or any plans that would
result in reduced Maintenance or support for the Goods.
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5.4.7 Compliance with Law. Contractor warrants that the Goods conform to all
requirements of applicable law, including all applicable health, safety, privacy, data
security and environmental laws and regulations.

5.4.8 Industry Standards. Contractor warrants that the Goods are compliant with
generally accepted industry standards. Contractor warrants that the Services
performed under this Contract will meet the standards of skill and diligence normally
employed by persons performing the same or similar services.

5.4.9 Substitution or Modification of Goods at No Charge. Substitutions or
modifications of Goods may only be provided upon prior written approval by the City.
In the event that Contractor substitutes or modifies the Deliverables, Contractor shall
ensure that the new or modified Deliverables shall conform in all aspects to the
Specifications. Such substitutions or modifications shall in no way degrade the
performance or functionality of the Deliverables and shall not result in additional cost
to the City.

5.4.10 Warranty Remedies. The City may return to Contractor any Defective Goods
identified by the City or Contractor, at Contractor’s sole risk and expense. Contractor
shall provide one of the following remedies for each defective Good in accordance
with Contractor’s standard return process: (i) repair the defective Good; (ii) replace
defective Goods that cannot be repaired; or (iii) make an appropriate credit
adjustment or refund the full amount of the price of the Defective Goods.

5.5 Assignment of Manufacturers’ Warranties. In all cases where Goods are covered
by a Manufacturer’s Warranty, Contractor will provide the City with all Manufacturer’s
Warranties. Contractor will assign to the City any Manufacturer’s Warranty applicable to
any respective Good. Notwithstanding the foregoing, Contractor shall be held responsible
by the City for correction to or replacement of the Goods or any of its components during
the period of Warranty and Maintenance.

5.6 No Waiver of Warranties or Representation. Delivery of Goods or performance of
Services shall not be construed to represent Acceptance nor relieve Contractor from its
responsibility under any representation or warranty. If the City makes a payment prior to
Final Acceptance, the payment does not grant a waiver of any representation or warranty
by Contractor.

5.7 No Third Party to Benefit. This Contract is entered into for the benefit of the City
and Contractor. Except as set forth herein, nothing in this Contract shall be construed as
giving any benefits, rights, remedies or claims to any other person, firm, corporation or
other entity, including, without limitation, the general public or any member thereof, or to
authorize anyone not a Party to this Contract to maintain a suit for breach of contract,
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5.8

5.9

5.10

5.11

personal injuries, property damage, or any other relief in law or equity in connection with
this Contract.

Assignment. Neither Party shall assign, transfer, or delegate all or any part of this
Contract, or any interest therein, without the other Party's prior written consent, which
shall not be unreasonably withheld. For purposes of this Section, the acquisition, merger,
consolidation or change in control of Contractor or any assignment by operation of law
shall be considered an assignment of this Contract that requires the City’s prior written
consent. Notwithstanding the foregoing: (a) in the event that the City’s business needs
change or the City enters into an agreement with a provider for outsourcing services,
Contractor agrees that the City shall have the right to assign this Contract to a successor
of all, substantially all, or specified area(s) of the City’s business, including an
outsourcing provider, upon written notice to the other Party, and (b) Contractor may,
without the City’s consent, but upon prior written notice to the City, assign its right to
payment under this Contract or grant a security interest in such payment to any third
party without requiring that the third party be liable for the obligations of Contractor under
this Contract. Any attempted assignment or delegation in violation of this Section shall
be void.

Notice of Change in Financial Condition. Contractor must maintain a financial
condition commensurate with the requirements of this Contract. If, during the term of this
Contract, Contractor experiences a change in its financial condition which may adversely
affect its ability to perform the obligations of this Contract, Contractor shall immediately
notify the City in writing. Failure to notify the City of such a change in financial condition
is sufficient grounds for terminating this Contract.

Notice of Change in Ownership. If, during the term of this Contract, Contractor
experiences a change in ownership or control, Contractor shall immediately notify the
City in writing. Failure to notify the City of such a change in ownership or control is
sufficient grounds for terminating this Contract.

Subcontractors. Contractor will not subcontract any work, assign any rights, or
delegate any obligations under this Contract without the City’s prior written consent.
Contractor will be fully responsible for the acts and omissions of its Subcontractors,
including any Affiliates, at all levels, and of their agents and employees. Contractor will
ensure that all applicable provisions of this Contract (including those relating to
Insurance, Indemnification, and Confidentiality) are included in all of its subcontracts.
The City reserves the right to review any agreements between Contractor and its
Subcontractors for Goods and Services authorized under this Contract. If Contractor
desires to replace any Subcontractors/suppliers under this Contract, all substitution
requests must have approval from the City Auditor before such substitutions can be
made. Contractor will provide equal opportunity and access in subcontracting for all
businesses, including minority- and women-owned businesses.
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Contractor agrees to amend this Contract if the City obtains or performs a disparity study
that finds a disparate impact based on race and/or gender. The amendment will
incorporate COBID Certified Firm preferences and goals to be used by Contractor and
will be used for any new or replacement subcontracting that occurs during the remaining
term of the Contract, but it will not terminate subcontracting agreements existing at the
time of such amendment.

5.12 Flow-down Clauses. Contractor shall include the following clauses, or
substantially similar language, in its subcontracts under this Contract:

Section 5.3, Compliance with Nondiscrimination Laws and Regulations
Section 6.1, Hold Harmless and Indemnification
Section 6.2, Insurance

5.13 Force Majeure.

5.13.1 In the event that either Party is unable to perform any of its obligations under this
Contract due to a Force Majeure Event not the fault of the affected Party, the Party
who has been so affected immediately shall give notice to the other Party and shall
do everything possible to resume performance. Upon receipt of such notice, the
performance obligations affected by the Force Majeure event shall immediately be
suspended.

5.13.2 If the period of nonperformance exceeds fifteen (15) Calendar Days from the receipt
of notice of the Force Majeure Event, the Party whose ability to perform has not
been so affected may, by giving written notice, terminate this Contract or any
Statement of Work.

5.13.3 If the period of nonperformance due to a Force Majeure Event does not exceed
fifteen (15) Calendar Days, such nonperformance shall automatically extend the
Project schedule for a period equal to the duration of such events. Any Warranty
Period affected by a Force Majeure Event shall likewise be extended for a period
equal to the duration of such event.

5.13.4 If the period of nonperformance due to Force Majeure Event is longer than fifteen
(15) Calendar Days, the Parties shall negotiate options for mitigation of the Force
Majeure Event.

5.14 Ownership of Property. All work product produced by the Contractor under this
Contract is the exclusive property of the City. “Work Product” includes, but is not limited
to: research, reports, computer programs, manuals, drawings, recordings, photographs,
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artwork and any data or information in any form. The Contractor and the City intend that
such Work Product shall be deemed “work made for hire” of which the City shall be
deemed the author. If for any reason a Work Product is deemed not to be a “work made
for hire,” the Contractor hereby irrevocably assigns and transfers to the City all right, title
and interest in such Work Product, whether arising from copyright, patent, trademark,
trade secret, or any other state or federal intellectual property law or doctrines.
Contractor shall obtain such interests and execute all documents necessary to fully vest
such rights in the City. Contractor waives all rights relating to work product, including any
rights arising under 17 USC 106A, or any other rights of authorship, identification or
approval, restriction or limitation on use or subsequent modifications. If the Contractor is
an architect, the Work Product is the property of the Consultant-Architect, and by
execution of this Contract, the Contractor-Architect grants the City an exclusive and
irrevocable license to use that Work Product.

Notwithstanding the above, all pre-existing trademarks, services marks, patents,
copyrights, trade secrets, and other proprietary rights of Contractor are and will remain
the exclusive property of Contractor. Contractor hereby grants to the City a non-
exclusive, perpetual, irrevocable license, with the right to sublicense, to disclose, copy,
distribute, display, perform, prepare derivative works of and otherwise exploit any pre-
existing Intellectual Property Rights incorporated into the Work Product(s).

SECTION 6 INDEMNIFICATION, INSURANCE, BONDING, LIQUIDATED DAMAGES

6.1 Hold Harmless and Indemnification.

6.1.1 Contractor shall indemnify, defend and hold harmless the City of Portland, its
officers, agents, and employees, from all claims, demands, suits, and actions for all
losses, damages, liabilities, costs and expenses (including all attorneys’ fees and
costs), resulting from or arising out of the actions, errors, or omissions of Contractor
or its officers, employees, Subcontractors, or agents under this Contract.

6.1.2 Infringement Indemnity. Contractor shall indemnify, defend, and hold
harmless the City, its directors, officers, employees, and agents from and against
any and all claims, demands, suits, and actions for any damages, liabilities, losses,
costs, and expenses (including reasonable attorney fees, whether or not at trial
and/or on appeal), arising out of or in connection with any actual or alleged
misappropriation, violation, or infringement of any proprietary right or Intellectual
Property Right of any person whosoever. The City agrees to notify Contractor of the
claim and gives Contractor sole control of the defense of the claim and negotiations
for its settlement or compromise.
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6.1.3

Contractor shall indemnify, defend, and hold harmless the City against any taxes,
premiums, assessments, and other liabilities (including penalties and interest) that
the City may be required to pay arising from Goods and Services provided by
Contractor under this Contract. The City of Portland, as a municipal corporation of
the State of Oregon, is a tax-exempt unit of local government under the laws of the
State of Oregon and is not liable for any taxes.

6.2 Insurance. Contractor shall not commence work until Contractor has met the
insurance requirements in this section and Contractor has provided insurance certificates
approved by the City Attorney. Contractor shall acquire insurance issued by insurance
companies or financial institutions with an AM Best rating of A- or better and duly
licensed, admitted and authorized to do business in the State of Oregon.

6.2.1

6.2.2

6.2.3

6.2.4

Insurance Certificate. As evidence of the required insurance coverage,
Contractor shall provide compliant insurance certificates, including required
endorsements, to the City prior to execution of the Contract. The certificates shall
list the City as certificate holder. Contractor shall maintain continuous, uninterrupted
coverage for the Term of this Contract and to provide insurance certificates
demonstrating the required coverage for the Term of this Contract. Contractor’'s
failure to maintain insurance as required by this Contract constitutes a Material
Breach of this Contract. Contractor must notify the City in writing thirty (30)
Calendar Days prior to a cancellation, non-renewal, or changes to the insurance

policy.

Additional Insureds. For commercial general liability coverage, Contractor
shall provide City with a blanket additional insured endorsement form that names the
City of Portland, Oregon, and its officers, agents and employees, as an additional
insured. The additional insured endorsement must be attached to the general
liability certificate of insurance.

Insurance Costs. Contractor shall be financially responsible for all premiums,
deductibles, self-insured retentions, and self-insurance.

Coverage Requirements. Contractor shall comply with the following
insurance requirements:

6.2.4.1 Commercial General Liability. Contractor shall acquire commercial

Contract #

general liability (“CGL”) and property damage insurance coverage in an amount
not less than $2 million per occurrence for damage to property or personal
injury arising from Contractor’s work under this Contract.

X Required and attached O Reduced by City Auditor O Waived by City
Auditor
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6.2.4.2 Pollution Liability. Contractor shall acquire (if not included in CGL
Coverage noted above) Pollution Liability Insurance covering Contractor’s or
appropriate subcontractor’s liability for bodily injury, property damage and
environmental damage resulting from sudden accidental and gradual pollution
and related cleanup costs incurred by Contractor, all arising out of the Goods
delivered or Services (including transportation risk) performed under this
Contract is required. Combined single limit per occurrence shall not be less
than $3 million with an annual aggregate limit of not less than $5 million.

An endorsement to the Commercial General Liability or Automobile Liability
policy, covering Contractor’s or subcontractor’ liability for bodily injury, property
damage and environmental damage resulting from sudden accidental and
gradual pollution and related clean-up cost incurred by the Contractor that arise
from the Goods delivered or Services (including transportation risk) performed
by Contractor under this Contract is also acceptable.

[J Required and attached [0 Reduced by City Auditor X Waived by City
Auditor

6.2.4.3 Automobile Liability. Contractor shall acquire automobile liability
insurance to cover bodily injury and property damage in an amount not less
than $1 million for each accident. Contractor’s insurance must cover damages
or injuries arising out Contractor’s use of any vehicle.
Required and attached [0 Reduced by City Auditor [0 Waived by City
Auditor

6.2.4.4 Workers’ Compensation. Contractor shall comply with Oregon workers’
compensation law, ORS Chapter 656, as it may be amended. If Contractor is
required by ORS Chapter 656 to carry workers’ compensation insurance,
Contractor shall acquire workers’ compensation coverage for all subject
workers as defined by ORS Chapter 656 and shall maintain a current, valid
certificate of workers’ compensation insurance on file with the City for the entire
period during which work is performed under this Contract. Contractor shall
acquire workers compensation coverage in an amount not less than $1 million
each accident, $1 million disease each employee, and $1 million disease policy
limit.
X Required and attached [ Proof of exemption (Complete Independent
Contractor Certification Statement)

6.2.4.5 Professional Liability. Contractor shall acquire insurance to cover
damages caused by negligent acts, errors or omissions related to the
professional Services, and performance of duties and responsibilities of the
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Contractor under this Contract in an amount not less than $1 million per
occurrence and aggregate of $3 million for all claims per occurrence. In lieu of
an occurrence-based policy, Contractor may have claims-made policy in an
amount not less than $1,000,000 per claim and $3,000,000 annual aggregate, if
the Contractor acquires an extended reporting period or tail coverage for not
less than three (3) years following the termination or expiration of the Contract.
O Required and attached [ Reduced by City Auditor X Waived by City
Auditor

6.2.5 Insurance Requirements for Subcontractors. Contractor shall contractually
require its Subcontractors to acquire and maintain for the duration of this Contract
insurance equal to the minimum coverage limits required above.

6.3 Rolling Estoppel. Unless otherwise notified by Contractor, it shall be understood
that the City shall have met all its obligations under this Contract. The City will be
conclusively deemed to have fulfilled its obligations, unless it receives written notification
of a failure to meet such obligations in the next status report, or within ten (10) Business
Days following such failure, whichever is sooner, and Contractor identifies the specific
failure in that notification. The City’s failure to meet obligations must be described in
terms of how it has affected the Project schedule or a specific performance requirement
of Contractor.

6.3.1 Contractor is estopped from claiming that a situation has arisen that might otherwise
justify changes in Project timetable, the standards of performance under this
Contract, or the Contract price, if Contractor knew of that problem and failed to
provide notification to the City as set forth above or to include it in the applicable
status report to the City’s project manager.

6.3.2 In the event Contractor identifies a situation that is impairing Contractor’s ability to
perform for any reason, Contractor’s notification should contain Contractor’s
suggested solutions to the situation. These suggestions should be in sufficient detail
so that the City’s Project Manager can make a prompt decision as to the best
method of dealing with the problem and continuing the Project in an unimpeded
fashion.

6.4 Dispute Resolution. Contractor shall cooperate with the City to ensure that all
claims and controversies which arise during this Contract will be resolved as
expeditiously as possible in accordance with the following resolution procedure:

6.4.1 Any dispute between the City and Contractor shall be resolved, if possible by the
Project Manager or their designee on behalf of the City and on behalf of
Contractor.
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6.4.2 If the Project Manager or the Project Manager’s designee and Contractor are unable

to resolve any dispute within three (3) Business Days after notice of such dispute is
given by either Party to the other, the matter shall be submitted to City Auditor or
Chief Deputy on behalf of the City and on behalf of Contractor for
resolution, if possible.

6.4.3 Should any dispute arise between the Parties concerning this Contract that is not

resolved by mutual agreement above, it is agreed that such dispute will be submitted
to mandatory mediated negotiation prior to any Party’s commencing arbitration or
litigation. In such an event, the Parties to this Contract agree to participate in good
faith in a non-binding mediation process. The mediator shall be selected by mutual
agreement of the Parties, but in the absence of such agreement each Party shall
select a temporary mediator and those mediators shall jointly select the permanent
mediator. All costs of mediation shall be borne equally by the Parties.

6.4.4 Should an equitable solution not result from the foregoing, the City and Contractor

shall be free to pursue other remedies allowed under this Contract.

6.4.5 Unless ordered by the City to suspend performance of all or any portion of

Contractor’s Services or delivery of Goods, Contractor shall proceed with the
performance of such Services or delivery of Goods without any interruption or delay
during the pendency of any of the foregoing dispute resolution procedures. During
the pendency of any of the foregoing dispute resolution procedures, the City shall
continue to make all payments that are not in dispute while having the right to
withhold payments that are in dispute.

6.5 Remedies. The remedies provided in this Contract are cumulative, and they may

6.6

be exercised concurrently or separately. In the event of any Material Breach by
Contractor, which Material Breach shall not have been cured as agreed to between the
Parties, the City shall have the ability to pursue the City’s rights at law or equity. The
exercise of any one remedy shall not constitute an election of one remedy to the
exclusion of any other.

Cost of Cover. In the event of termination of this Contract by the City due to a

Material Breach by Contractor, then the City may complete the Project itself, by
agreement with another contractor, or by a combination thereof. After termination, in the
event the cost of completing the Project exceeds the amount the City would have paid
Contractor to complete the Project under this Contract, then Contractor shall pay to the
City the amount of the reasonable excess.
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SECTION 7 WARRANTY AND MAINTENANCE PROVISIONS

These provisions shall apply to all Maintenance Services. Should any ambiguities or conflicts
arise between this SECTION 7 and any other terms within this Contract, this Section shall

prevail in

matters of Maintenance.

7.1 Maintenance Period. Contractor shall provide Maintenance at no charge for one

(1) year from the date of Final Acceptance.

7.2 Maintenance Term. The City’s obligation to pay for Maintenance commences on

the date of expiration of the Product Warranty Period. The price for annual Maintenance
is set forth in Exhibit A, Contractor’s Price. Where necessary, prices for Maintenance
shall be pro-rated to ensure that Maintenance periods will co-term with this Contract.

7.3 Optional Maintenance. If the City suspends or discontinues use of Goods or

Services, in whole or in part, the City may elect to suspend or discontinue Maintenance
and payment of Maintenance Fees for the portion of the Goods or Services not used.

7.4 Services Included. Maintenance shall include the following:
7.4.1 Preventive. Maintenance shall include:
7.4.2 Repair. Within the time specified in the table below, Contractor shall Repair

7.4.3

all Goods for which a Defect has been identified by Contractor or the City in
Maintenance Requests. A workaround or patch which eliminates the symptoms of
the particular Defect reported, but impairs the City’s operations, shall be deemed an
interim repair and cannot last longer than seven (7) Calendar Days, unless
otherwise mutually agreed in writing by both Parties.

Replacement. Contractor shall replace defective Goods that cannot be
repaired. Replacement Equipment shall include all current updates and upgrades.

7.5 Maintenance Remedies.

7.5.1

Contract #

Remedies Not Exclusive. In addition to any other remedies provided for in
this Contract or at law or in equity, the City shall have the right to acquire one or
more of the following non-exclusive remedies in the event of any failure of
Contractor to meet Maintenance obligations: (a) suspension of payment obligations
for Maintenance accruing during the period for which Contractor did not meet
Maintenance obligations; (b) a refund of all Maintenance Fees paid by the City to
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Contractor for the period during which Contractor did not meet Maintenance
obligations; and (c) notice to Contractor of Material Breach.

7.6 Failure to Meet Response and Resolution Times. In the event Contractor fails to
meet the Response and Resolution Times or the requirements for timely status updates
within Table 7B for Level 1 or 2, or other timelines as mutually agreed by Contractor and
the City, the Maintenance Fees for one month (or one-twelfth (1/12th) of the annual
Maintenance Fees) shall be refunded to the City for each incident of failure by Contractor.

OPTIONAL — TO BE USED AS NEEDED

Social Media. Contractor will manage social media pages in compliance with the City’s
Social Media Policy, ARA 3.04, Chapter IX. ARA-3.04 - Employee Behavior and Expectations |

Portland.gov

Video and Audio. Contractor will create video or audio in compliance with the Twenty-
First Century Communications and Video Accessibility Act of 2010 and the City’s Closed
Captioning requirement ARC- BTS 3.04.
https://www.portlandoregon.gov/citycode/article/462666

Websites Any Contractor’'s Website created for the City must be compliant with ARC-
BTS 3.02. https://www.portlandoregon.gov/citycode/article/114337. Contractor shall ensure
that the webpages comply with version 2.1 Level AA of the “Web Content Accessibility
Guidelines” published by the Web Accessibility Initiative (WAI) of the World Wide Web
Consortium (W3C), or any subsequent version(s) that are published during the term of the
Contractor.
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SIGNATURE PAGE

Contractor represents that Contractor has had the opportunity to consult with its own
independently selected attorney in the review of this Contract. Neither Party has relied upon
any representations or statements made by the other Party that are not specifically set forth in
this Contract.

This Contract constitutes the entire agreement between the City and Contractor and
supersedes all prior and contemporaneous proposals and oral and written agreements,
between the Parties on this subject, and any different or additional terms on a City purchase
order or Contractor quotation or invoice.

The Parties agree that they may execute this Contract and any Amendments to this Contract,
by electronic means, including the use of electronic signatures.

This Contract may be signed in two (2) or more counterparts, each of which shall be deemed
an original, and which, when taken together, shall constitute one and the same agreement.

IN WITNESS WHEREOF, the Parties hereby cause this Contract to be executed.

CONTRACTOR

Authorized Signature Date

Printed Name and Title

Address:

Phone:
Email:
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Contract Number: XXXXXXXX

Contract Title:

CITY OF PORTLAND SIGNATURES

By: Date:
City Auditor

Approved:

By: Date:
Office of City Auditor

Approved as to Form:

By: Date:
Auditor’'s Office General Counsel
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Exhibit A
Contractor’s Price

SECTION 1 Pricing.

1.1 Not-to-Exceed Amount: The total not-to-exceed amount under this Contract for the initial
Term shall be $

1.2 Most Favorable Prices and Terms: Contractor represents that all prices, terms
and benefits offered by Contractor under this Contract are equal to or better than the
equivalent prices, terms and benefits being offered by Contractor to any other state or
local government unit or commercial customer for the same or similar Goods or Services.

1.3 Pricing:
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Exhibit B
Statement of Work

SECTION 1 SUMMARY

SECTION 2 SCOPE OF WORK

Contractor shall provide the following Services

SECTION 3 TASKS AND DELIVERABLES

The individual Deliverables are described in more detail below:
3.1 Task 1:

3.1.1 Deliverable 1:
3.1.1.1 Acceptance Criteria:

3.1.2 Deliverable 2:
3.1.2.1 Acceptance Criteria:

3.1.3 Deliverable 3:
3.1.3.1 Acceptance Criteria:

3.2 Task 2:

3.2.1 Deliverable 1:
3.2.1.1 Acceptance Criteria:

3.2.2 Deliverable 2:
3.2.2.1 Acceptance Criteria:

3.2.3 Deliverable 3:
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3.2.3.1 Acceptance Criteria:

SECTION 4 PROJECT SCHEDULE

The detailed Project schedule is shown below (or as another Schedule B-X to this Exhibit B) —
OR -
The Project shall be completed no later than [insert CALENDAR DATE].

SECTION 5 PROJECT MANAGEMENT

5.1 Status Reports

Contractor shall summarize activities under this Contract in written weekly/monthly status
reports submitted to the City Project Manager. The status reports are due on the first day of
the week/month and shall include summaries of all activities and Deliverables completed in the
prior week/month. The report shall include a list of any delayed items, a description of the
cause of the delay, schedule impact, and a proposed method of resolution. Delayed items shall
be carried over onto subsequent reports until resolved.

5.2 Place of Performance
Contractor shall provide City with services at City locations as directed by the City Project

Manager. Some portions of the work will be performed at Contractor facilities as agreed with
the City Project Manager.

5.3 Project Managers

The City’s Project Manager will be . The City may change City’s Project Manager
from time to time upon written notice to Contractor. Contact Information:

The Contractor’s Project Manager will be . Contact Information:
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Exhibit C - City IRFP #
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Exhibit D, Contractor’s Proposal
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	Part V  Sample Contract
	Auditor Personal Services RFP - Commuity Education Contracts - Sample Contract.pdf
	SECTION 1 DEFINITIONS (09/25)
	SECTION 2 ORDER OF PRECEDENCE
	2.1 Order of Precedence. (09/17) In the event there is a conflict or ambiguity between the terms and conditions of one portion of this Contract with another portion of this Contract, the conflict or ambiguity will be resolved in accordance with the or...

	SECTION 3 GENERAL AND ADMINISTRATIVE PROVISIONS
	3.1 Term. (09/17)  This Contract shall begin on the Effective Date and end upon the expiration date set forth on page one of this Contract unless terminated or extended under the applicable Contract provisions.
	3.2 Point of Contact. (09/17) Contractor shall be the sole point of contact for the City with regard to this Contract and the System.
	3.2.1 Written Notifications. (10/18) All notices to, and other written communication between the Parties shall be deemed received five (5) Business Days after being sent by first class mail, or upon receipt when sent by courier services, or by e-mail....

	3.3 Changes to Contract.
	3.3.1 Amendment of the Contract. (06/19) Any changes to the provisions of this Contract shall be in the form of an Amendment.  No provision of this Contract may be amended unless such Amendment is approved as to form by the Auditor’s legal counsel and...
	3.3.2 Change Orders to a Statement of Work. (12/18) The City and Contractor can agree to make changes, at any time to a Statement of Work in the form of a Change Order.  Contractor agrees to timely alter the delivery of Goods or Services accordingly. ...

	3.4 Delivery. (08/19) Contractor shall ship Goods freight and insurance prepaid; F.O.B. the City’s designated location at the time indicated herein.  Shipments will be complete and partial shipments will be avoided unless the City agrees in writing to...
	3.4.1 Delivery Schedule. (09/17) Contractor shall use best efforts to deliver Product(s) and/or Services(s) on time, in accordance with the scheduled delivery date as set forth in this Contract or in an individual, Statement of Work or Change Order.
	3.4.2 Time is of the Essence. (06/19) The Parties agree that time is of the essence as to the delivery of Deliverables and performance of Services under this Contract. By executing this Contract and accepting the Statement of Work, Contractor agrees t...
	3.4.3 Late Delivery. (06/19) In the event that any specified delivery date is not met, Contractor shall be liable for any loss, expense, or damage resulting from delay in delivery or failure to deliver Goods or provide Services which is due to any cau...
	3.4.4 Best Efforts. (06/19) Contractor shall use best efforts to minimize any delay in the provision of Goods, Deliverables or performance of Services. If Contractor anticipates any delay that may prevent timely performance of Contractor’s obligations...
	3.4.5 Cancellation and Reschedule.  (08/19) Unless otherwise set forth in Exhibit A, Contractor’s Price or Exhibit B, the Statement of Work, the City reserves the right to cancel or reschedule any order without penalty or charge, by giving written not...
	3.4.6 Lead Time. (08/19) Lead time for Goods shall be no longer than the lead time set forth in the Statement of Work.

	3.5 Contractor and Subcontractor Reporting Requirements. (9/25) The City is required to track certain types of contract data for reporting purposes. Upon request by the City, Contractor must timely provide Contractor and Subcontractor demographic data...
	3.6 Payment. (09/17) Payment(s) shall be in accordance with the payment schedule set forth in Exhibit A: Contractor’s Price.
	3.6.1 Payment shall be issued by the City net thirty (30) Calendar Days from receipt of a complete and acceptable invoice from Contractor. Contractor invoices must contain Contractor’s name and address; invoice number; date of invoice; Contract number...
	3.6.2 The City makes payments via electronic fund transfers through the Automated Clearing House (ACH) network.  To initiate payment of invoices, Contractor shall execute the City’s standard ACH Vendor Payment Authorization Agreement.  Upon verificati...

	3.7 Payment of Taxes/Contractor Shall Withhold. (09/17) Contractor shall, at its own expense, timely (a) pay all salaries, wages, and other compensation to its employees; (b) withhold, collect, and pay all applicable federal, state, and local income t...
	3.8 Records and Audits (06/19)
	3.8.1 Records Retention. (06/19) Contractor shall maintain current financial records in accordance with Generally Accepted Accounting Principles (GAAP). Contractor agrees to maintain and retain all financial records, supporting documents, statistical ...
	3.8.2 City Audits. (06/19) The City, either directly or through a designated representative, may conduct financial and performance audits of the billings and Goods or Services at any time in the course of the Contract and during the records retention ...
	3.8.3 Access to Records. (06/19) The City may examine, audit and copy Contractor’s books, documents, papers, and records relating to this Contract at any time during the records retention period listed above upon reasonable notice. Copies of applicabl...

	3.9 Overpayment. (09/17) If an audit discloses that payments to Contractor were in excess of the amount to which Contractor was entitled, then Contractor shall repay the amount of the excess to the City.  Under no circumstances will the payment of pre...
	3.10 Independent Contractor. (09/17) Contractor is independent of the City and, accordingly, this Contract is not entered into as a joint venture, partnership, or agency between the Parties.  No employment or agency relationship is or is intended to b...
	3.11 Personnel.
	3.11.1 Key Positions and Personnel.  (09/17)  For the period of performance until Final Acceptance has been completed, the Parties have identified Key Positions and Key Personnel as set forth in the table below, along with the percentage of their time...
	3.11.2 Substitution of Key Personnel. (09/17)  Contractor shall make no substitutions of Key Personnel unless the substitution is necessitated by law, illness, death, resignation, or termination of employment. Contractor shall notify the City within t...
	Any substitutions or replacements of Key Personnel require the written approval of the City. Contractor shall provide the City with the maximum possible period of notice of substitution or replacement of Key Personnel.
	For any proposed substitute or replacement Key Personnel, Contractor shall provide the following information to the City: a detailed explanation of the circumstances necessitating the proposed substitution or replacement, a complete resume for the pro...

	3.12 Termination. (06/19) The following conditions apply to termination of this Contract. The City, on thirty (30) Calendar Days’ written notice to Contractor, may terminate this Contract for any reason in the City’s sole discretion.  In the event of ...
	3.13 Mutual Agreement. (09/17) The City and Contractor, by mutual written agreement, may terminate this Contract at any time.
	3.14 Material Breach. (09/17) Either Party may terminate this Contract in the event of a Material Breach of this Contract by the other. Prior to such termination, however, the Party seeking the termination shall give to the other Party written notice ...
	3.15 Force Majeure. (09/17) Either Party may terminate this Contract due to a Force Majeure event as set forth in Section 5.13, Force Majeure.
	3.16 Bankruptcy. (09/17) The City may terminate this Contract if Contractor: (a) becomes insolvent, makes a general assignment for the benefit of creditors; (b) suffers or permits the appointment of a receiver for its business or assets; (c) becomes s...
	3.17 Void Assignment. (09/17) In the event that Contractor assigns its obligations under this Contract to a third party in a manner other than as set forth in Section 5.8, Assignment, the City shall have the option to terminate this Contract without a...
	3.18 Waiver. (09/17) No waiver of any breach of this Contract shall be held to be a waiver of any other or subsequent breach of this Contract.  The failure of either Party to insist upon any of its rights under this Contract upon one or more occasions...
	3.19 Severability. (09/17) Any section of this Contract which is held or declared void, invalid, illegal or otherwise not fully enforceable shall not affect any other provision of this Contract and the remainder of this Contract shall continue to be b...
	3.20 Business Tax Registration. (09/17) Contractor shall register for a City of Portland business license as required by Chapter 7.02 of the Code of the City of Portland prior to execution of this Contract.  Additionally, Contractor shall pay all fees...
	3.21 EEO Certification. (09/25) Contractor will be certified as an Equal Employment Opportunity Employer as prescribed by Portland Public Contracting Rules 5.33.076 and maintain its certification throughout the term of this Contract.
	3.22 Nondiscrimination in Benefits. (09/25) Throughout the term of this Contract, Contractor will provide and maintain benefits to its employees with domestic partners equivalent to those provided to employees with spouses as prescribed by Portland Pu...
	3.23 Sustainability. (9 /25) The City’s Sustainable City Principles directs City Bureaus to pursue long-term social equity, environmental quality, and economic vitality through innovative and traditional mechanisms. It is the policy of the City of Por...
	3.24 Packaging. (09/17) All packaging should be minimized to the maximum extent possible without compromising product quality.  The City encourages packaging that is reusable, readily recyclable in local recycling programs, is made from recycled mater...
	3.25 News Releases and Public Announcements. (09/17) Contractor shall not use the City seal or other representations of the City in its external advertising, marketing, website, or other promotional efforts, nor shall Contractor issue any news release...
	3.26 Rule of Construction/Contract Elements/Headings. (09/17) This Contract has been drafted by the City in the general format by the City as a convenience to the Parties only and shall not, by reason of such action, be construed against the City.  Se...
	3.27 Survival. (09/17) All obligations relating to Confidential Information; indemnification; publicity; representations and warranties; remedies; proprietary rights; limitation of liability; and obligations to make payments of amounts that become due...

	SECTION 4 STATUTORY REQUIREMENTS, PUBLIC RECORDS AND CONFIDENTIALITY
	4.1 Governing Law and Jurisdiction. (09/17) This Contract shall be construed according to the laws of the State of Oregon without reference to the conflict of laws’ provisions.  Any litigation between the City and Contractor arising under this Contrac...
	4.2 Public Records Request. (09/17) Contractor acknowledges that the City of Portland is subject to the Oregon Public Records Act and Federal law.  Third persons may claim that the Confidential Information Contractor submitted to the City hereunder ma...
	4.3 Public Records. (09/17) The City will retain one (1) copy of any public records for the express purposes of complying with State of Oregon and Portland City Code public records and archiving laws.

	SECTION 5 CONTRACTOR PERFORMANCE AND WARRANTIES
	5.1 General Warranties. (09/17) Contractor makes the following warranties:
	5.1.1 Capacity.  (09/17) Contractor warrants it has the legal authority and capacity to enter into and perform this Contract.
	5.1.2 Authority to Conduct Business. (08/19) Contractor warrants it is lawfully organized and constituted and duly authorized to operate and do business in all places where it shall be required to do business under this Contract, and that it has obtai...
	5.1.3 Disclosure of Litigation. (09/17) Contractor warrants that as of the Effective Date there are no suits, actions, other proceedings, or reasonable anticipation thereof, in any judicial or quasi-judicial forum that will or may adversely affect Con...
	5.1.4 Conflict of Interest. (09/17) Contractor warrants it has no present interest and shall not acquire any interest that would conflict in any manner with its duties and obligations under this Contract.
	5.1.5 Compliance with Applicable Law. (09/17) Contractor warrants it has complied and shall comply with all applicable federal, state, and local laws and regulations of its domicile and wherever performance occurs during the term of this Contract.  Co...
	5.1.6 Public Contracts. (09/17) Contractor shall observe all applicable state and local laws pertaining to public contracts.  ORS Chapters 279A and 279B require every public contract to contain certain provisions.   To the extent applicable, ORS 279B....
	5.1.7 Civil Rights Compliance. (09/25) The City of Portland is committed to equity, nondiscrimination, and meaningful access. It is the policy of the City that no person, on the basis of race, color, national origin, limited English proficiency, disab...
	5.1.8 Respectful Workplace Behavior. (09/17) The City is committed to a respectful work environment free of harassment, discrimination and retaliation and other inappropriate conduct.  Every individual has a right to work in a professional atmosphere ...

	5.2 Grant Funding. (02/18).  This Contract is currently not using grant funding.  However, in the event that City acquires or uses grant funding to pay for any portion of this Contract, the City and Contractor agree to Amend the Contract to include th...
	5.3 Compliance with Nondiscrimination Laws and Regulations.
	5.3.1 Nondiscrimination. (09/25) Contractor will comply with all applicable federal, state and City nondiscrimination and civil rights laws. Contractor will not unlawfully discriminate on the basis of any protected class or characteristic including ra...
	5.3.2 Solicitations for Subcontractors, Including Procurements of Materials and Equipment. (09/25) In all solicitations either by competitive bidding or negotiation made by Contractor for work to be performed under a subcontract, including procurement...
	5.3.3 Sanctions for Noncompliance. (09/25) In the event of Contractor's noncompliance with the nondiscrimination provisions of this Contract, the City will impose such contract sanctions as it or any state or federal agency may determine to be appropr...
	5.3.4 ADA Compliance.  (09/25) Contractor will comply with the Americans With Disabilities Act (ADA), including any duty the ADA may impose on City or Contractor as a result of the Goods, Services or activities requested to be provided for City under ...
	At minimum, Contractor will do the following:
	Contractor will document each ADA request for accommodation to the Goods or Services and Contractor’s fulfillment of the request.  If Contractor determines that it is unable to promptly fulfill the request for accommodation under the ADA, Contractor w...
	The parties to this Contract will notify one another in writing within 5 Business Days of receipt of notification alleging violation of or noncompliance with the ADA relating to this Contract, and will provide the other Party with copies (as applicabl...
	5.3.5 Notification of Civil Rights Complaints. (09/25) If any person or class of persons files a complaint with Contractor alleging discrimination under Title VI of the Civil Rights Act of 1964 (race, color, or national origin, including limited Engli...

	5.4 Goods and Service(s) Warranties. (08/19) Contractor makes the following warranties:
	5.4.1 No Third-Party Conflict or Infringement. (01/19) As of the Effective Date, Contractor warrants the execution and performance of this Contract, shall not contravene the terms of any contracts with third parties or any third-party Intellectual Pro...
	5.4.2 No Encumbrances. (08/19) All Deliverables provided by Contractor under this Contract shall be transferred to the City free and clear of any and all restrictions of transfer or distribution and free and clear of any and all liens, claims, securit...
	5.4.3 Conformance with Specifications. (01/19) Contractor warrants that the Goods and Services shall operate in conformance with the Specifications.
	5.4.4 No Material Defects. (08/19) Contractor warrants that the Goods provided shall be free of any defects in design, material and workmanship.
	5.4.5 Equipment and Parts. (08/19) Contractor warrants that Equipment and parts will be new, the latest model (or the one that meets the City’s Specifications), and be free from Defects in design, material and workmanship. If Contractor proposes to pr...
	5.4.6 Planned Obsolescence. (01/19) Contractor warrants that at the time of delivery of Goods, it has no plans in the next twelve (12) months for announcing replacement products for those Goods delivered pursuant to this Contract or any plans that wou...
	5.4.7 Compliance with Law. (08/19) Contractor warrants that the Goods conform to all requirements of applicable law, including all applicable health, safety, privacy, data security and environmental laws and regulations.
	5.4.8 Industry Standards. (01/19) Contractor warrants that the Goods are compliant with generally accepted industry standards. Contractor warrants that the Services performed under this Contract will meet the standards of skill and diligence normally ...
	5.4.9 Substitution or Modification of Goods at No Charge. (07/20) Substitutions or modifications of Goods may only be provided upon prior written approval by the City. In the event that Contractor substitutes or modifies the Deliverables, Contractor s...
	5.4.10 Warranty Remedies. (08/19) The City may return to Contractor any Defective Goods identified by the City or Contractor, at Contractor’s sole risk and expense. Contractor shall provide one of the following remedies for each defective Good in acco...

	5.5 Assignment of Manufacturers’ Warranties. (01/19) In all cases where Goods are covered by a Manufacturer’s Warranty, Contractor will provide the City with all Manufacturer’s Warranties. Contractor will assign to the City any Manufacturer’s Warranty...
	5.6 No Waiver of Warranties or Representation.  (01/19) Delivery of Goods or performance of Services shall not be construed to represent Acceptance nor relieve Contractor from its responsibility under any representation or warranty.  If the City makes...
	5.7 No Third Party to Benefit.  (09/17) This Contract is entered into for the benefit of the City and Contractor.  Except as set forth herein, nothing in this Contract shall be construed as giving any benefits, rights, remedies or claims to any other ...
	5.8 Assignment. (08/19) Neither Party shall assign, transfer, or delegate all or any part of this Contract, or any interest therein, without the other Party's prior written consent, which shall not be unreasonably withheld. For purposes of this Sectio...
	5.9 Notice of Change in Financial Condition. (09/17) Contractor must maintain a financial condition commensurate with the requirements of this Contract. If, during the term of this Contract, Contractor experiences a change in its financial condition w...
	5.10 Notice of Change in Ownership.  (09/17) If, during the term of this Contract, Contractor experiences a change in ownership or control, Contractor shall immediately notify the City in writing.  Failure to notify the City of such a change in owners...
	5.11 Subcontractors. (09/25) Contractor will not subcontract any work, assign any rights, or delegate any obligations under this Contract without the City’s prior written consent.  Contractor will be fully responsible for the acts and omissions of its...
	Contractor agrees to amend this Contract if the City obtains or performs a disparity study that finds a disparate impact based on race and/or gender. The amendment will incorporate COBID Certified Firm preferences and goals to be used by Contractor an...
	5.12 Flow-down Clauses. (01/19) Contractor shall include the following clauses, or substantially similar language, in its subcontracts under this Contract:
	5.13 Force Majeure. (01/19)
	5.13.1 In the event that either Party is unable to perform any of its obligations under this Contract due to a Force Majeure Event not the fault of the affected Party, the Party who has been so affected immediately shall give notice to the other Party...
	5.13.2 If the period of nonperformance exceeds fifteen (15) Calendar Days from the receipt of notice of the Force Majeure Event, the Party whose ability to perform has not been so affected may, by giving written notice, terminate this Contract or any ...
	5.13.3 If the period of nonperformance due to a Force Majeure Event does not exceed fifteen (15) Calendar Days, such nonperformance shall automatically extend the Project schedule for a period equal to the duration of such events.  Any Warranty Period...
	5.13.4 If the period of nonperformance due to Force Majeure Event is longer than fifteen (15) Calendar Days, the Parties shall negotiate options for mitigation of the Force Majeure Event.

	5.14 Ownership of Property.  (06/19) All work product produced by the Contractor under this Contract is the exclusive property of the City.  “Work Product” includes, but is not limited to:  research, reports, computer programs, manuals, drawings, reco...
	Notwithstanding the above, all pre-existing trademarks, services marks, patents, copyrights, trade secrets, and other proprietary rights of Contractor are and will remain the exclusive property of Contractor.  Contractor hereby grants to the City a no...

	SECTION 6 INDEMNIFICATION, INSURANCE, BONDING, LIQUIDATED DAMAGES
	6.1 Hold Harmless and Indemnification. (08/19)
	6.1.1 Contractor shall indemnify, defend and hold harmless the City of Portland, its officers, agents, and employees, from all claims, demands, suits, and actions for all losses, damages, liabilities, costs and expenses (including all attorneys’ fees ...
	6.1.2 Infringement Indemnity. (08/19) Contractor shall indemnify, defend, and hold harmless the City, its directors, officers, employees, and agents from and against any and all claims, demands, suits, and actions for any damages, liabilities, losses,...
	6.1.3 Contractor shall indemnify, defend, and hold harmless the City against any taxes, premiums, assessments, and other liabilities (including penalties and interest) that the City may be required to pay arising from Goods and Services provided by Co...

	6.2 Insurance. (08/19) Contractor shall not commence work until Contractor has met the insurance requirements in this section and Contractor has provided insurance certificates approved by the City Attorney. Contractor shall acquire insurance issued b...
	6.2.1 Insurance Certificate. (08/19) As evidence of the required insurance coverage, Contractor shall provide compliant insurance certificates, including required endorsements, to the City prior to execution of the Contract.  The certificates shall li...
	6.2.2 Additional Insureds. (08/19) For commercial general liability coverage, Contractor shall provide City with a blanket additional insured endorsement form that names the City of Portland, Oregon, and its officers, agents and employees, as an addit...
	6.2.3 Insurance Costs. (08/19) Contractor shall be financially responsible for all premiums, deductibles, self-insured retentions, and self-insurance.
	6.2.4 Coverage Requirements. (08/19)  Contractor shall comply with the following insurance requirements:
	6.2.4.1 Commercial General Liability. (08/19) Contractor shall acquire commercial general liability (“CGL”) and property damage insurance coverage in an amount not less than $2 million per occurrence for damage to property or personal injury arising f...
	6.2.4.2 Pollution Liability. (08/19) Contractor shall acquire (if not included in CGL Coverage noted above) Pollution Liability Insurance covering Contractor’s or appropriate subcontractor’s liability for bodily injury, property damage and environment...
	An endorsement to the Commercial General Liability or Automobile Liability policy, covering Contractor’s or subcontractor’ liability for bodily injury, property damage and environmental damage resulting from sudden accidental and gradual pollution and...
	6.2.4.3 Automobile Liability. (08/19) Contractor shall acquire automobile liability insurance to cover bodily injury and property damage in an amount not less than $1 million for each accident.  Contractor’s insurance must cover damages or injuries ar...
	6.2.4.4 Workers’ Compensation. (08/19) Contractor shall comply with Oregon workers’ compensation law, ORS Chapter 656, as it may be amended. If Contractor is required by ORS Chapter 656 to carry workers’ compensation insurance, Contractor shall acquir...
	6.2.4.5 Professional Liability. (08/19)  Contractor shall acquire insurance to cover damages caused by negligent acts, errors or omissions related to the professional Services, and performance of duties and responsibilities of the Contractor under thi...

	6.2.5 Insurance Requirements for Subcontractors. (08/19) Contractor shall contractually require its Subcontractors to acquire and maintain for the duration of this Contract insurance equal to the minimum coverage limits required above.

	6.3 Rolling Estoppel. (09/17) Unless otherwise notified by Contractor, it shall be understood that the City shall have met all its obligations under this Contract.  The City will be conclusively deemed to have fulfilled its obligations, unless it rece...
	6.3.1 Contractor is estopped from claiming that a situation has arisen that might otherwise justify changes in Project timetable, the standards of performance under this Contract, or the Contract price, if Contractor knew of that problem and failed to...
	6.3.2 In the event Contractor identifies a situation that is impairing Contractor’s ability to perform for any reason, Contractor’s notification should contain Contractor’s suggested solutions to the situation.  These suggestions should be in sufficie...

	6.4 Dispute Resolution. (09/17) Contractor shall cooperate with the City to ensure that all claims and controversies which arise during this Contract will be resolved as expeditiously as possible in accordance with the following resolution procedure:
	6.4.1 Any dispute between the City and Contractor shall be resolved, if possible by the Project Manager or their designee on behalf of the City and ________ on behalf of Contractor.
	6.4.2 If the Project Manager or the Project Manager’s designee and Contractor are unable to resolve any dispute within three (3) Business Days after notice of such dispute is given by either Party to the other, the matter shall be submitted to City Au...
	6.4.3 Should any dispute arise between the Parties concerning this Contract that is not resolved by mutual agreement above, it is agreed that such dispute will be submitted to mandatory mediated negotiation prior to any Party’s commencing arbitration ...
	6.4.4 Should an equitable solution not result from the foregoing, the City and Contractor shall be free to pursue other remedies allowed under this Contract.
	6.4.5 Unless ordered by the City to suspend performance of all or any portion of Contractor’s Services or delivery of Goods, Contractor shall proceed with the performance of such Services or delivery of Goods without any interruption or delay during t...

	6.5 Remedies. (09/17) The remedies provided in this Contract are cumulative, and they may be exercised concurrently or separately.  In the event of any Material Breach by Contractor, which Material Breach shall not have been cured as agreed to between...
	6.6 Cost of Cover. (09/17) In the event of termination of this Contract by the City due to a Material Breach by Contractor, then the City may complete the Project itself, by agreement with another contractor, or by a combination thereof.  After termin...

	SECTION 7 WARRANTY AND MAINTENANCE PROVISIONS
	7.1 Maintenance Period.  (09/17) Contractor shall provide Maintenance at no charge for one (1) year from the date of Final Acceptance.
	7.2 Maintenance Term. (09/17) The City’s obligation to pay for Maintenance commences on the date of expiration of the Product Warranty Period.  The price for annual Maintenance is set forth in Exhibit A, Contractor’s Price.  Where necessary, prices fo...
	7.3 Optional Maintenance.  (01/19) If the City suspends or discontinues use of Goods or Services, in whole or in part, the City may elect to suspend or discontinue Maintenance and payment of Maintenance Fees for the portion of the Goods or Services no...
	7.4 Services Included. (01/19) Maintenance shall include the following:
	7.4.1 Preventive. (08/19) Maintenance shall include:
	7.4.2 Repair. (08/19) Within the time specified in the table below, Contractor shall Repair all Goods for which a Defect has been identified by Contractor or the City in Maintenance Requests. A workaround or patch which eliminates the symptoms of the ...
	7.4.3 Replacement. (01/19) Contractor shall replace defective Goods that cannot be repaired.  Replacement Equipment shall include all current updates and upgrades.

	7.5 Maintenance Remedies.
	7.5.1 Remedies Not Exclusive.  (09/17)  In addition to any other remedies provided for in this Contract or at law or in equity, the City shall have the right to acquire one or more of the following non-exclusive remedies in the event of any failure of...

	7.6 Failure to Meet Response and Resolution Times.  (09/17)  In the event Contractor fails to meet the Response and Resolution Times or the requirements for timely status updates within Table 7B for Level 1 or 2, or other timelines as mutually agreed ...

	SECTION 1 Pricing.
	1.1 Not-to-Exceed Amount: The total not-to-exceed amount under this Contract for the initial Term shall be $_______________. (04/20)
	1.2 Most Favorable Prices and Terms: (08/19) Contractor represents that all prices, terms and benefits offered by Contractor under this Contract are equal to or better than the equivalent prices, terms and benefits being offered by Contractor to any o...
	1.3 Pricing:
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