
WORK ORDER CONTRACT # ________
PRICE AGREEMENT( “PA”)/ATA # _________
Architectural, Engineering and Land Surveying and Related Services 
Project Name/Location: 

This Work Order Contract (“WOC”) is entered into by and between the Oregon Department of Transportation (“Agency” or “ODOT”) and ____________________ (“Consultant” or “Contractor”). Agency and Consultant together are referred to as “Parties” and individually referred to as “Party.” This WOC incorporates by this reference:

a. all of the Terms and Conditions contained in Part II of the above referenced PA/ATA;

b. the provisions from all PA/ATA Exhibits with the exception of:  (or N/A)__________________.
c. the attached Exhibit A, Statement of Work and Delivery Schedule; 

d. the attached Breakdown of Costs (BOC) and WOC Rate Matrix; (Except for Fixed-Price, file copy only)

e. the attached Committed DBE Breakdown Form.(If other than “0” assigned, otherwise delete “e”)
WOC EXPIRATION DATE: __________________



 
	Does this WOC include federal funds? Y  FORMCHECKBOX 
  N  FORMCHECKBOX 

	DBE Goal  (Fed funded only)       % or N/A 

	MWESB Aspirational Target (for State or Fed funded where WOC will exceed $1,000,000, including as amended):      

	Expenditure Account (EA) #                                                 
	ODOT Key #        or N/A

	The Total Not-to-Exceed (“NTE”) amount for this WOC includes:
1. $   

  NTE for all Non-Contingency Tasks; 

2. $   

  NTE for Contingencies requiring separate Notice-to-Proceed authorization;

3. $   

  Fixed Fee amount (for Cost Plus Fixed Fee only) or N/A 
	Total NTE

$      


The Consultant shall not perform Services under this WOC until all Parties sign this WOC, all necessary State of Oregon governmental approvals are obtained, and the Notice-to-Proceed is issued by Agency. 
Certification: Any individual signing on behalf of Consultant hereby certifies and swears under penalty of perjury: 

(1) Consultant has read, understands and agrees to comply with the requirements set forth in the PA and in all Exhibits incorporated by reference from the PA/ATA. Consultant understands and agrees that any exhibits not physically attached to the PA are incorporated by reference and have the same force and effect as if fully set forth herein.  The full text of any exhibits not physically attached to the PA is available at the following Web address: http://www.oregon.gov/ODOT/CS/OPO/AE.shtml#Price_Agreement_Contract_Docs  ;
(2) The Services provided under this WOC create no conflict of interest (per COI Guidelines and Disclosure Process, which Consultant shall comply with, available at the following Internet address:  http://www.oregon.gov/ODOT/CS/OPO/AE.shtml#Contract_Documents ), or Consultant has declared any actual or potential conflict of interest and a mitigation plan has been approved by Agency; 
(3) (a) Consultant’s correct taxpayer identification number is listed in the above-referenced Price Agreement; (b) Consultant is not subject to backup withholding because (i) Consultant is exempt from backup withholding, (ii) Consultant has not been notified by the IRS that Consultant is subject to backup withholding as a result of a failure to report all interest or dividends, or (iii) the IRS has notified Consultant that Consultant is no longer subject to backup withholding; (c) s/he is authorized to act on behalf of Consultant, s/he has authority and knowledge regarding Consultant’s payment of taxes, and to the best of her/his  knowledge, Consultant is not in violation of any Oregon tax laws. For purposes of this certification, "Oregon tax laws" are those tax laws listed in ORS 305.380(4), which are incorporated into this WOC by this reference, currently ORS Chapters 118, 314, 316, 317, 318, 320, 321 and 323 and Sections 10 to 20, Chapter 533, Oregon Laws 1981, as amended by Chapter 16, Oregon Laws 1982 (first special session); the elderly rental assistance program under ORS 310.630 to 310.706; and any local tax laws administered by the Oregon Department of Revenue under ORS 305.620; (d) Consultant is an independent Consultant as defined in ORS 670.600; (e) if required by 40CFR1506.5(c), Consultant has no financial or other interest in the outcome of the project; and (f) in the event that Consultant is a general partnership or joint venture, that Consultant signature(s) on this WOC constitute certifications to the above statements pertaining to the partnership or joint venture, as well as certifications of the above statements as to any general partner or joint venturer signing this WOC.
CONSULTANT
By: _________________________________________ Title: ___________________________Date: ____________
By: (If Required)_______ ________________________Title: ___________________________Date: ____________ 
LEGAL SUFFICENCY: (Approved by                                  via email dated _____) or (Not required per    )
AGENCY:  

Approved by ODOT Procurement Office Manager or designee
Date
Approved by Branch/Region Manager or designee
Date
Approved by Director / Deputy Director or designee
Date
Exhibit A

STATEMENT of WORK and DELIVERY SCHEDULE
for

WOC # __________ under PA/ATA # __________
[Text that is bracketed and highlighted in yellow provides instructions or guidance.]
[Areas with blue highlight should be reviewed and revised as necessary for the specific project.]
[The expiration date on page 1 should include project construction, if any, and through completion of post-construction and warranty work, if required for the project.]
[The sow must be created within the scope of services identified in the PA/RFP. Use a standardized, DOJ approved SOW template if one is available for the Services needed (check here: http://www.oregon.gov/ODOT/CS/OPO/sow.shtml  and include a schedule for delivery.  If using a DOJ approved SOW template, keep in mind that inclusion of tasks that have not been reviewed and approved by DOJ or substantive revisions to the task and deliverable descriptions as contained in the template, will remove the WOC from the class exemption and the WOC will require legal sufficiency approval if it exceeds thresholds stated in OARs. If standardized templates are used, do not revise the task numbering used in the template. 
 [Project Name]
	Name:

Address:

Phone:

Fax:

Email:
	Agency’s Project Manager (“APM”)

______@odot.state.or.us 
	Name:

Address:

Phone:

Fax:

Email:
	Consultant’s Project Manager (“PM”)

______@_____.com

	
	
	
	


	Name:

Phone:

Email:
	WOC Administrator (if not APM)

[this information is optional]
	Name:

Phone:

Email:
	Alternate Contact for Consultant
[this information is optional]


A.
PROJECT DESCRIPTION and OVERVIEW of SERVICES
Agency is contracting with Consultant for Services in connection with the following project (the “Project”):

[Insert a detailed description of the project with which Consultant’s Services are connected. State project objectives and project background information.]
[If it will help the reader or parties to better understand the project, include brief background information such as how the project came about, why it is needed, who is involved, and what is to be achieved through this project.]
Project Phasing  [Revise as necessary or delete if not applicable.]
This Project is divided into three (3) phases: 

· Design Acceptance Package (“DAP”)

· Final Plans, Specifications and Estimate (“PS&E”) 

· Construction Engineering & Inspection (“CEI”); this phase is optional at Agency’s discretion.
This statement of work (“SOW”) addresses the DAP Phase of the Project. The DAP Phase will culminate with completion and Acceptance of the DAP at a Design Acceptance Workshop. Amendment(s) to this WOC will be required for subsequent phases of the Project.
[Agency’s budget for the construction contract must be entered below if this WOC includes, or will include in future phases, preparation of design plans. If not, enter N/A. See Price Agreement Part II, Section 6.c – Design Within Funding Limit for Consultant requirements for design and notification of budget deficiencies. If Consultant believes construction budget is insufficient, they must demonstrate this to Agency prior to significant development of design.]
Construction Budget

The estimated construction contract price for the project described in this WOC is $ ______ or N/A. 
B.
STANDARDS and GENERAL REQUIREMENTS 

The standards and general requirements applicable to this WOC are stated in the parent PA/ATA. In addition to those stated in the PA, the following standards and general requirements apply to this WOC:
(or)

The “Reference Standards and Procedural Guidance Applicable To ODOT A&E and Related Services Projects” (as may be revised from time to time) is at the following Internet address and are incorporated by this reference with the same force and effect as if fully set forth herein: 
http://www.oregon.gov/ODOT/CS/OPO/docs/Standards.pdf 
C.
REVIEW, COMMENT and SCHEDULE OVERVIEW

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

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

· The schedule for delivery is identified for each deliverable in the SOW. For contingency tasks the delivery schedule is stated as the number of business days from the NTP issued for the respective contingency task. All authorized Contingency Tasks and Deliverables must be completed and submitted no later than the schedule identified for the contingency task or 30 calendar days prior to the expiration date of this WOC, whichever is earlier.

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

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

· Each draft and final text-based or spreadsheet-based deliverable shall be provided in MS Office file formats (i.e., MS Word, Excel, etc.) and must be fully compatible with version used by Agency. 
· Additional format requirements may be listed with specific tasks/deliverables throughout the SOW or in the PA/ATA/Contract.
E.
TASKS, DELIVERABLES and SCHEDULE

Consultant shall complete all tasks and provide all deliverables (collectively, the “Services”) included in this WOC and in accordance with the performance and delivery schedules listed below.

Task 1
________________

1.1 ______________

Deliverables:

Schedule:


1.2 ______________
Deliverables:

Schedule:

F.
COMPENSATION  
The methods of compensation and payment options selected below are incorporated from Exhibit B to the PA/ATA.

[Determine the Method(s) of Compensation for this WOC using any one or a combination of the following:

· Cost Plus Fixed Fee with Not-to-Exceed (“CPFF”). CPFF is commonly used for preliminary engineering phase (A&E and Related Services prior to Final Design); 

· Fixed Price. Fixed Price (or Fixed Price Per Deliverable) should be used only when the work is clearly defined and the level of effort required can be accurately quantified.  For example, Fixed Price is not typically appropriate for preliminary engineering phase but may be suitable for final design phase.  In some cases, Fixed Price may not be appropriate for projects that include alternatives analysis. Fixed Price is not used for Construction Engineering and Inspection (CEI) phase. 
· Fixed Price per Deliverable or Milestone. If this method is used, insert or attach a table of Deliverables or Milestones with the fixed prices applicable to each. 
· If using Price Per Unit, identify the “units” of repetitively-delivered Services; for example, As-Built drawings, Standardized Scoping site-visits, geotechnical borings, highly standardized technical review of project applications, or a training class that is delivered multiple times.
· Time and Materials with NTE (“T&M”). Per FAR requirements, T&M should be used only if no other method is suitable.
· Select options in F.1, F.2 and F.3. Unchecked options may be deleted.]
F.1
Non-Contingency Tasks

The method(s) of compensation for non-contingency tasks in the attached SOW is: 
 FORMCHECKBOX 
 Cost-Plus-Fixed-Fee with not-to-exceed (“CPFF”) -see Section F.3,  
 FORMCHECKBOX 
 Fixed Price,   
 FORMCHECKBOX 
 Fixed Price Per Deliverable,    
 FORMCHECKBOX 
 Time and Materials with not-to-exceed (“T&M”),   
 FORMCHECKBOX 
 Price Per Unit
 [Fill in fields in next paragraph if using more than one compensation method. Delete “Mixed Method of Compensation” paragraph if using only one method.] 
Mixed Method of Compensation 

The methods of compensation (as detailed in the Compensation Exhibit of the PA/ATA/Contract) for non-contingency tasks for this WOC are:

· CPFF for the following tasks: __________________________; NTE Amount: ____________

· Fixed Price for the following tasks: ______________________; Total Amount: ____________

· T&M for the following tasks: _________________________; NTE Amount: ____________
· T&M for allowable travel expenses. NTE Amount: __________________
· Price Per Unit 

Unit:_____________________________________, Price Per Unit: $__________, Max Quantity: ____
No compensation is provided to Consultant for negotiations, preparing or revising cost estimate for services, or negotiating contracts with subcontractors. Consultant shall complete all non-contingency Tasks and Deliverables for the Non-Contingency Not-to-Exceed (“NTE”) entered in box 1 on page 1 of this WOC. This amount includes profit and all allowable expenses (exception: does not include Fixed-Fee for CPFF).
[The following sentence normally applies to phased development projects where each phase is done with a standalone SOW; delete if not applicable.] Note: Some tasks (e.g., Project Management) will be ongoing throughout the project; however, all tasks are only budgeted for the level of effort applicable to the current phase of the Project.
F.2
Payment Options (Except for Fixed Fee on CPFF WOCs - see F.3). 
The payment option for the Services in the attached SOW is:   
 FORMCHECKBOX 
 Monthly Progress Payments for acceptable and verifiable progress (For CPFF or T&M); 

 FORMCHECKBOX 
 Monthly progress payments for percentage of Services completed (For Fixed Price);
 FORMCHECKBOX 
 Payment upon Milestone, Deliverable or other Unit completion;
 FORMCHECKBOX 
 Single Payment for Full Completion of Services.
[For Cost-Plus-Fixed-Fee method, select the progress payment option for cost reimbursement above and identify “Fixed-Fee” payment option in Section F.3]
The compensation method(s) and payment option selected above apply only to the Services currently identified in the attached SOW. WOC amendment(s), if any, will identify the method of compensation applicable to any Services added to the SOW. For additional detail and requirements regarding compensation methods, payment options, or Agency’s right to withhold retainage, see PA/ATA - Exhibit B, Compensation.
F.3
Fixed Fee (for CPFF). [Delete text and table below and mark Section F.3 as “Reserved” if not using cost-plus-fixed-fee method of compensation. 

Calculation of Fixed-Fee: The Fixed-Fee amount will be developed by multiplying the negotiated profit rate by the labor costs for the project. The cost basis for calculating the Fixed Fee must not include direct non-labor expenses or any costs (labor or expenses) for contingency tasks.  Profit for contingency tasks will be included in the amount negotiated for each contingency task and will not be included in the Fixed-Fee. Enter the Fixed-Fee amount as well as the payment method for the Fixed-Fee.]
· The Fixed Fee Amount is entered in box 3 on page 1.

· Basis for Payment of Fixed Fee is:
 FORMCHECKBOX 
 Partial Payments – the Fixed-Fee will be paid incrementally in amounts negotiated and separately-priced for completed deliverables or milestones (identify milestones and dollar amounts in table below).
	Milestones/Deliverables
	Milestone 1
	Milestone 2
	Milestone 3
	Milestone 4

	Fixed-Fee Increments
	$
	$
	$
	$


 FORMCHECKBOX 
 Progress Payments – the Fixed-Fee will be paid for accepted and verified progress based on an estimated percentage of completion of the services and deliverables invoiced.  

 FORMCHECKBOX 
 Single Payment (Lump Sum) - the Fixed-Fee will be one payment following completion and Agency acceptance of all required Services and deliverables.
 FORMCHECKBOX 
 Other – (Describe alternate method of fixed fee payment here.)
F.4

Contingency Tasks [If no Contingency Tasks, delete text and table below and mark Section F.4 as “Reserved”.]
Table 1 is a summary of contingency tasks that Agency, at its discretion, may authorize Consultant to produce. Details of the contingency tasks and associated deliverables are stated in the Task section of this SOW. Consultant shall complete only the specific contingency task(s) identified and authorized via written (email acceptable) Notice-to-Proceed (“NTP”) issued by Agency's APM. If requested by Agency, Consultant shall submit a detailed cost estimate (within the NTE amount in Table 1) for the agreed to contingency Services within the scope of the contingency task.

If Agency chooses to authorize some or all of these tasks, Consultant shall complete the authorized tasks and deliverables per the schedule identified for each task. The NTP will include the contingency task name and number, due date for completion, and agreed-to NTE for the authorized contingency task.
Each contingency task is only billable (up to the NTE amount identified for the task) if specifically authorized per NTP. In the table below, the “NTE for Each” amount for a contingency task includes all labor, overhead, profit, and expenses for the task. The funds budgeted for contingency tasks may not be applied to non-contingency tasks without an amendment to the WOC. The total amount for all contingency tasks authorized shall not exceed the maximum identified in the table below. Each authorized contingency task must be billed as a separate line item on Consultant’s invoice.

Table 1--CONTINGENCY TASK SUMMARY

	Contingency Task Description
	NTE for Each
	Max Quantity
	Method of Comp.
	Total NTE Amount

	C.1.3.1   Project Meetings
	$_____
	___
	T&M
	$______

	C.3.8.5    Detailed Noise Mitigation Analysis  
	$_____
	___
	T&M
	$______

	C.14.1     Public Involvement Meeting(s)
	$_____
	___
	T&M
	$______

	Total NTE For All Contingency Tasks:
(Also enter this total in box 2 on page 1)
	$________



F.5
Total WOC NTE Amount is entered on page 1.  This amount is the total of the amounts from F.1, F.3, and F.4 as applicable. This amount includes all costs, profit, Fixed Fee amount (if any) and Contingency Task costs (if any).
G.
INVOICES    [Revise as necessary if OPO is not PA administrator.]
Invoices must be in conformance with PA/ATA requirements. Consultant shall submit invoices electronically via email to OPOContractInvoices@odot.state.or.us and APM.  
H.
ACRONYMS
	A&E – Architectural & Engineering
	N/A – Not applicable

	APM – Agency’s Project Manager
	NTE – Not to Exceed

	AT – Aspirational Target
	NTP – Notice to Proceed

	ATA – Agreement to Agree
	ODOT – Oregon Department of Transportation

	BOC – Breakdown of Costs
	ORS – Oregon Revised Statute

	CEI – Construction Engineering & Inspection
	PA – Price Agreement

	CPFF – Cost Plus Fixed Fee
	PS&E – Plans, Specifications & Estimate

	DAP – Design Acceptance Package
	PM – Project  Manager

	DBE – Disadvantaged Business Enterprise
	SOW – Statement of Work

	EA – Expenditure Account
	T&M – Time and Materials

	FP – Fixed Price
	WOC – Work Order Contract

	MWESB – Minority, Women and Emerging Small Businesses
	


I.
ADDITIONAL PROVISIONS FOR WOCs

[Delete any of the provisions below that do not apply. Also, delete the provisions below if using this WOC form with PAs or ATAs executed prior to June 2007; the earlier versions did not have the referenced Attachment 1 to Exhibit F. If you want these provisions to apply to the earlier agreements, you will need to include the full text of the referenced provisions in the WOC.] 

1.
Project Cooperation. All Project Cooperation provisions, as detailed in Attachment 1 to PA Exhibit F, shall apply to this WOC.  
2.
Key Persons. All Key Persons provisions, as detailed in Attachment 1 to PA Exhibit F, shall apply to this WOC.  Consultant acknowledges and agrees that Agency selected Consultant, and is entering into the WOC because of the special qualifications of Consultant’s key personnel.  In particular, Agency, through the WOC is engaging the expertise, experience, judgment and personal attention of the following Key Persons:

	Name
	Role

	
	

	
	

	
	

	
	


Specified Staff (other than Key Personnel). Consultant and Agency may agree to specific staff for various task assignments within WOCs. The names and roles of Consultant and/or sub-consultant Specified Staff and their roles are as follows:
	Name
	Role

	
	

	
	

	
	


In the event Consultant requests that Agency approve a re-assignment or transfer of a Key Person or Specified Staff:

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

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

3.
Staffing Adjustments. Consultant may make necessary staffing adjustments (other than Key Personnel) to the proposed staff {as shown in Consultant’s Breakdown of Costs (BOC)} provided:

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

· any changes do not exceed approved billing rate maximums for the classification, and 
· the Services can be completed without exceeding WOC (or task, if applicable) NTEs. 
Consultant shall email notice to APM prior to implementing needed changes to staffing assignments. 
WOC ATTACHMENTS
BREAKDOWN OF COSTS FOR SERVICES
· Attach BOC and WOC Rate Matrix for T&M and CPFF WOCs. 

· For Fixed-Price WOCs, BOC and WOC Rate Matrix is maintained in contract file but not attached to WOC.
· For Fixed-Price Per Deliverable, attach schedule of Deliverables and Fixed-Price amounts.
· For Mixed compensation method, only attach breakdown for elements of the WOC that are not Fixed-Price (such as Contingency Tasks that are T&M).

[Note: When emailing for fax signatures on CPFF or T&M WOCs, the BOC is not required to be pasted into the WOC and may be sent in the email as a separate attachment.]
[Instructions re BOC:

The Breakdown of Costs (BOC) from Consultant must be submitted for all methods of compensation and must identify:

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

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

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

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

Notes: 

· Provide to Consultant “basic” or “full-service” BOC form as applicable for the project.

· The BOC must be submitted without profit included (profit will be negotiated following agreement on the SOW, labor costs and expenses)

· Cost estimates must be developed using approved labor rates and allowable expenses as described in the PA, Exhibit B.
· No mark-up is permitted on subcontractors (unless Agency’s Procurement Office notifies Consultant otherwise in writing).

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

· If requested by Agency, Consultant shall use standardized form (Excel spreadsheet format as provided by Agency) to prepare BOC.
· Attach the BOC to WOCs/Contracts using T&M or CPFF payment methods. For Fixed-Price the BOC breakdown is maintained in the contract files.]
COMMITTED DBE BREAKDOWN FORM

This form will not be required if the DBE goal is 0% or if a DBE goal is not required (no Federal funding). 
The BOC and Committed DBE Breakdown forms are available at:  http://www.oregon.gov/ODOT/CS/OPO/AE.shtml#Forms
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