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PART I 

INTRODUCTION 

PURPOSE OF THIS REQUEST FOR PROPOSALS 

Oregon State Treasury (“OST”) is requesting proposals from qualified financial advisor firms to 
serve as Financial Advisor for the Oregon Facilities Authority (“Authority” or “OFA”) for the 
period August 1, 2013 through June 30, 2015.  

OVERVIEW 

OST expects to select as Financial Advisor a firm that has significant experience with the 
issuance of Oregon tax-exempt bonds and obligations of conduit issuers. The Financial Advisor 
selected through this Request for Proposals (RFP) process should be prepared to cooperate fully 
with OST and the Authority throughout the bond issuance process. Background program 
information, statement of work, proposal requirements, proposal evaluation, award and protest 
processes and contract information are discussed in the information that follows. 

This RFP is limited to the solicitation of qualified firms to provide financial advisor services 
with respect to the OFA conduit revenue bond program. The term for financial advisor services 
is for the period August 1, 2013 through June 30, 2015. However, OST reserves the right to 
extend this period upon mutually agreeable terms. The Financial Advisor selected pursuant to 
this RFP must, upon acceptance, enter into a personal services contract with OST that is based 
upon OST’s public contract requirements and will contain the statement of work found in Part II. 

OST is proud to offer equal opportunity in contract, solicitation and award. OST does not 
discriminate because of age, race, color, sex, religious creed, national origin, marital status, 
sexual orientation, or disability. Furthermore, OST encourages and desires that firms doing or 
seeking to do business with OST have an equal opportunity program with demonstrated results. 
Those firms offering financial advisor services to OST must submit with their RFP response a 
copy of any documents they have that describe their equal opportunity program. OST requires 
that all written contracts or agreements with OST reference applicable non-discrimination, 
affirmative action and contract compliance laws and expressly affirm compliance with those 
laws. 

The issuance of OFA revenue bonds is subject to authorization by the Oregon Legislative 
Assembly and the discretion granted to OST by Oregon Revised Statutes (ORS) 286.031 to 
286.038 and other laws. Therefore, the Treasurer makes no representation or warranty of any 
nature that any firm selected pursuant to this RFP will participate in any minimum or maximum 
number of financings, or in financings that involve any minimum or maximum dollar amounts. 

The firm selected as Financial Advisor pursuant to this RFP serves at the pleasure and the sole 
and absolute discretion of OST. The professional services of the selected firm may be 



STATE OF OREGON 

FINANCIAL ADVISOR                                                                                                  REQUEST FOR PROPOSALS 
2 

 

 

terminated, at the sole and absolute discretion of OST, at any time upon 30 days written notice of 
such termination to the financial advisor. The selection of a firm as Financial Advisor based on 
this RFP and a submitted Proposal does not create a contract that is binding on OST. 

AUTHORITY BACKGROUND  

The Oregon Facilities Authority is a public body, corporate, and politic, created by the Oregon 
Legislature in 1989. Effective January 1, 2002, the Authority was renamed from the “Health, 
Housing, Educational and Cultural Facilities Authority” to the “Oregon Facilities Authority”. 

Under Oregon Revised Statutes Chapter 289 (the “Act”), the Authority is empowered to assist 
with the assembling and financing of lands for health care, housing, educational and cultural uses 
and the construction and financing of facilities for such uses. Legislation passed during the 2001 
Legislative Session, effective January 1, 2002, additionally authorized the Authority to finance 
projects for public and nonprofit schools providing pre-kindergarten through grade 12 education 
and non-profits.   

Under the Act, the Authority, in accordance with the administrative rules adopted by it, is 
authorized to determine whether proposed projects are eligible for financing. Financing proceeds 
obtained through the Authority must be used for facility or project development, and not for 
operational purposes. The Authority reviews proposed projects and makes recommendations to 
OST as to the issuance of bonds. OST is authorized to issue refunding bonds at his discretion. 
Any bonds issued under the Act are issued by OST and are generally secured solely by payments 
from the entities for which the projects were financed. There is no recourse to the State or the 
Authority for payment of any kind, should the borrower be unable to meet its debt service 
requirements.   

OFA also has a tax-exempt financing vehicle for smaller Oregon institutions that heretofore had 
borrowed for their facility needs through private banks. The State Non-Profit Accelerated 
Program (“SNAP”) wraps standardized SNAP financing documents around an institution’s 
existing bank loan documents so smaller institutions can take advantage of more attractive tax-
exempt rates at a relatively low cost.  

Since 1989, the Authority has issued more than 115 series of bonds. As of June 30, 2012, a total 
of $3,117,734,265 in OFA bonds had been issued and $1,637,790,014 remained outstanding. Of 
that total, OFA has completed twenty-seven (27) SNAP transactions using this new financing 
approach, totaling $72,275,288 in borrowings. During the 2011-2012 fiscal year, bond issuance 
by the Authority totaled $266,010,319. The 2011 Legislative Assembly approved the issuance of 
$550,000,000 OFA bonds during the 2011-2013 biennium. There is no guaranty that any bonds 
will be issued during the term of any agreement entered into pursuant to this RFP.  

A copy of the Authority’s latest annual report for the fiscal year ending June 30, 2012 detailing 
the Authority’s mission and operations is available at the following website address under 
section titled “Annual Report” 
http://www.oregon.gov/treasury/Divisions/DebtManagement/NonProfits/Pages/Oregon-
Facilities-Authority.aspx. To obtain a paper copy of the Authority’s latest annual report, contact 
the OFA Executive Director, Gwen Griffith at (503) 802-5710. 
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LIMITED OBLIGATION REVENUE BONDS 

All bonds issued by OST upon recommendation of the Authority are to be repaid solely from 
revenues generated by the projects or from sources available to the borrowing institution. In no 
case is the credit of the State of Oregon (“State”) at risk nor is the State responsible for any 
expenses or costs incurred in connection with the issuance of OFA bonds. The Authority is 
involved solely as a conduit for tax-exempt financing; it is not a source of funds for project 
financing. Except for certain private placements to a limited number (not more than three 
without a waiver by the Authority) of sophisticated institutional investors, OFA bonds issued to 
the public must be of investment grade quality unless the Authority otherwise waives this 
requirement.   

PART II 

STATEMENT OF WORK (SERVICES TO BE PROVIDED) 

The types of professional services to be provided by Financial Advisor may include: 

1. Cooperate fully with OST, Bond Counsel, and Department of Justice when providing 
advisory services to the Authority. 

2. Evaluate OFA overall goals, objectives, priorities, administrative rules and operating 
expenses for the purpose of providing options for improving the Authority’s bond 
financing viability. Assist the Authority, if so requested, in updating rules and standards to 
determine the eligibility of projects to be financed through the Authority. 

3. Based upon the rules and standards adopted by the Authority, evaluate a prospective 
borrower’s eligibility for financing through the Authority and the viability of proposed 
projects. This may include on OFA traditional bonds: participation in financing team 
conference calls for projects, review of feasibility studies of projects, evaluation of an 
applicant’s financial position, consultation with prospective borrowers regarding alternative 
forms of financing, evaluation of security enhancements and other aspects of a project 
financing planning and review of long-term cash flows. Provide written attestation that the 
cash flow projection contains all significant disclosures and all significant underlying 
assumptions necessary to provide a reasonable basis for that projection in compliance with 
Oregon Revised Statutes 286A.010 (1). 

4. Recommend to the Authority the approval or denial of an application for Authority 
financing. 

5. Upon request by the Authority, discuss Authority financing with prospective applicants, 
and report to the Authority regarding such discussions. Assist in developing procedures and 
tools to facilitate borrowers' understanding of Authority financing options.  

6. Make recommendations to the Authority with respect to an applicant’s proposed financing 
structure, taking into account such factors as: terms, maturity amounts and dates, coupon 
rates, call features, reserve requirements, administrative costs, security, credit 
enhancement, marketing features and other pertinent factors of different categories of 
bonds and notes sold by OFA. Provide analysis or make recommendations to OST or the 
Authority regarding alternative financing options as necessary. This may include 
refundings and various market derivatives. 
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7. Evaluate bids made by underwriters and advice on the strength and weakness of such bids. 

8. Advise and assist the Authority in analyzing changes in certain federal and state legislation 
that affect the Authority. Provide assistance, if requested by the Authority or OST, in 
making financial presentations to various groups.   

9. Review and provide edits or comments in the preparation of documents related to OFA 
traditional bond sales, including but not limited to official statement and transaction 
documents. 

10. Advise the Authority generally on financing and loan practices, structures and programs. 
Advise OFA and OST on Authority matters not related to a particular financing but for 
which financial advisor counsel is required or desirable. 

11. Provide bond related training to the Authority as requested. 

12. Perform any other financial advisory duties requested by OST or the Authority. 

PART III 

PROPOSAL REQUIREMENTS 

1. Date, Time and Location: Proposals must be received in PDF format or in paper copy at 
OST’s office by 4:00 p.m. PDT on Wednesday, May 29, 2013, as noted in the Schedule of 
Events in Part IV. OST’s office prefers electronic submissions to the electronic address 
noted below. However, in lieu of electronic submission, five (5) paper copies of the 
Proposal may be submitted to the physical address noted as follows: 

Lee Anaya, Debt Analyst  
Office of the State Treasurer 
Debt Management Division 
350 Winter Street NE, Suite 100 
Salem, OR 97301-3896 
 (503) 378-4930 
Email: Lee.Anaya@ost.state.or.us 

2. Late Submissions: A proposal is considered late if received at any time after 4:00 p.m., 
PDT, Wednesday, May 29, 2013. Proposals received after the specified time may not be 
given further consideration. 

3. All items described below must be addressed in the written response of firms interested in 
serving as Financial Advisor. Please submit responses in order, beginning with question 
#A, by restating the question and then providing the answer to that question. A proposal 
must be limited to 6 single-sided 8 1/2" by 11" pages (bound vertically on the 11" side), 
excluding exhibits or appendices, and must be in a font size no smaller than 12. The 
Proposer’s response must bear a signature. A duly authorized representative 
empowered to bind the Proposer must sign the response. 

A. Total and itemized professional services cost information. Provide hourly and a per 
bond basis for professional fees. Identify the level (director, associate, etc.) of each of 
the firm’s participants in transactions, the scope of each participant’s work, the 
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number of hours estimated for each participant and the hourly rates or fees for each 
participant and the expenses ( such as travel, postage, copying, etc.) borrowers would 
be billed for the following transactions: 

1. A new money bond financing; 

2. An advance refunding; 

3. A current refunding; 

4. Total overall pricing of services, with an indication of the hourly rates for the 
individuals who will be working on OFA transactions, and the maximum fee for 
different types of transactions (such as public offering, private placement, SNAP 
bonds). 

5. Hourly rate for other financial advisor services as requested by OFA 

B. Explain how fees and costs will be determined. State the maximum amount for 
charges per bond issue up to and including the issuance of the bonds. The borrower 
will pay the Financial Advisor directly based upon a contractual fee schedule. 

C. Describe the experience of each individual who will be assigned to work with OFA 
and OST, the estimated percentage of time each individual would devote and the 
nature of service or work that each individual will perform on a transaction. Please 
provide a resume for each individual identified who will work on this account. Also 
provide proof of appropriate licensure to provide services as a financial advisor. 

D. Provide a list of clients (at least three, but not more than five) served by the firm in the 
past three years who have issued conduit revenue obligations of the type available 
through OFA. Provide names, addresses and telephone numbers of at least three whom 
we may contact. Provide the scope and duration of advisory services to these clients 
and the projects financed. Use examples of your approach in identifying financial 
problems, method of analysis, proposed corrective actions, and implementation. 
Provide any other information that you feel is important for the selection committee to 
be aware of with respect to revenue bond financings of 501(c) (3) health, housing, 
educational, or cultural institutions or other conduit financings in which your firm has 
acted as financial advisor.   

E. Discuss your firm’s ability to advise OST and the Authority on matters related to the 
requirements of Oregon statutes and administrative rules, and a description of any 
recent activity you may have carried out in relation to these matters. 

F. Describe your firm’s ability to track and monitor federal legislation that may affect the 
Authority’s operations. Describe how you regularly communicate with and advise 
your clients regarding changes in tax law and other related federal legislation. 

G. Provide a statement of assurance that your firm is not currently in violation of any 
regulatory agency rules or, if in violation, an explanation as to why such violation does 
not have a material adverse effect on your ability to perform as the Authority’s 
Financial Advisor. 

H. Provide a copy of any document that describes your firm’s equal opportunity (EEO) 
program. A comprehensive EEO policy may be attached in an Appendix to your firm’s 
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proposal; however, a brief history, description of the scope and a summary of any 
results of your firm’s policy must be included in the body of the proposal. 

PART IV 

SELECTION AND AWARD PROCESS 

SCHEDULE OF EVENTS 

The schedule of events for this RFP is as follows: 
 
Issue Request for Proposal May 10, 2013 
 
Latest Date for Clarification Inquiries  
and Exception Requests  May 17, 2013 
 
Latest Date for Addenda to RFP (if necessary) May 22, 2013 
 
Proposal Submission Deadline May 29, 2013, 4:00 PM 
(Must be physically received by the Office of  Pacific Daylight Time 
the State Treasurer by this date and time.) 
 
Notification of Requested Interviews (if any) June 7, 2013 
 
Proposal Presentations/Interviews in Salem (if any) June 19, 2013 
 
Selection Announced June 20, 2013 (approximately) 
 
Protests to Selection deadline June 27, 2013 
 
Completion of contract negotiations and signing of July 12, 2013 
contract documents 
 
Contract Effective August 1, 2013 
 

EVALUATION PROCESS 

Proposals received by OST by the submission deadline will be reviewed and evaluated by a 
Selection Committee appointed by OST. This committee will review and rate each proposal 
based on the first three criteria identified below, and judge each proposal under the fourth criteria 
on a pass/fail basis. The criteria are as follows:  

 Individuals assigned to the OFA account and the expertise and experience of the financial 
advisor team 

 Proposed cost of services 

 Thoroughness and quality of the responses to specifics outlined in Part III: Proposal 
Requirements of this RFP 

 Preference will be given to those firms that maintain, staff, and have an office in the State 
of Oregon. 
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 Late or faxed submittals will be considered non-responsive. 

 Proposals that are deemed to be incomplete or non-responsive to this RFP may be rejected. 

As determined by OST, firms receiving the highest scores may be selected to make a formal 
presentation to and be interviewed by the Selection Committee on June 19, 2013. All firms 
chosen for an interview will be notified by June 7, 2013 or as soon thereafter as possible. If 
interviews are held, the Selection Committee will use the information obtained in both the 
written proposal and the interview in its evaluation.  

AWARD NOTICE 

After evaluation of all proposals and interviews (if any), the Selection Committee will 
recommend to OST the firm to serve as OFA Financial Advisor. The State Treasurer will make 
the final decision regarding the selection of the Financial Advisor. Announcement of a tentative 
award will be made to all RFP proposers. The final award is contingent on successful contract 
negotiations between OST and the firm selected. If the Treasurer and the selected firm cannot 
negotiate a mutually satisfactory contract, then the Treasurer may, at his sole discretion, 
negotiate with other qualified firm(s) submitting proposals or choose to issue a new RFP.   

OST may, at any time prior to the execution of a contract, reject any and all proposals and cancel 
this RFP, without liability therefore, upon finding that it would be in the public interest to do so. 
OST is not responsible for any costs or expenses incurred in submitting a response to this RFP. 
Each firm that submits a proposal does so solely at its own cost, expense and risk.  OST accepts 
no responsibility for the return of successful or unsuccessful proposals. 

PERSONAL SERVICES CONTRACT  

The selected Financial Advisor firm will be required to enter into a personal services contract 
based on OST’s public contracting requirements and will contain the scope of work found in Part 
II. The form of the personal services contract is attached as Exhibit A. Mutually agreeable 
changes resulting from discussions between OFA, OST, and the firm may be incorporated in 
OFA’s Financial Advisor contract with that firm. 

CONTRACT TERM 

The effective date of any financial advisor contract will be August 1, 2013, or the date that all 
required signatures and approvals (i.e. Financial Advisor, State Treasurer, OFA, and Oregon 
Department of Justice) are obtained, whichever is later. The Contract will expire, unless 
otherwise terminated or extended, on June 30, 2015. Upon the written agreement between the 
Financial Advisor and OST and as reviewed and approved by the Oregon Department of Justice, 
the Contract may be extended for additional periods of service that do not exceed two years each 
for a maximum of three (3) times. 

AMENDMENTS TO CONTRACT 

Any personal services contract entered into as a result of this RFP may be amended as to 
maximum compensation at the discretion of OST. The terms of the Contract will only be waived 
or amended by a written instrument signed by the parties, and if required, approved by the 
Oregon Department of Justice. 
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CLARIFICATION INQUIRIES AND EXCEPTIONS 

Proposers may submit questions regarding the specifications of the RFP. Questions must be 
submitted in writing to OST by May 17, 2013, as indicated in the Schedule of Events in Part IV 
Selection and Award Process. 

OST will consider any requested changes to this RFP and, if appropriate, amend the RFP. 

 ADDENDA 

If any part of this RFP is amended, addenda will be provided on OST website 
(http://www.oregon.gov/treasury/AboutTreasury/Pages/Requests-for-Proposals.aspx) and to all 
proposers who received the original RFP from OST. 

PROTEST PROCESS 

Every Proposer shall be notified of its selection status. A Proposer, who claims to have been 
adversely affected or aggrieved by the selection of a competing Proposer, shall have until June 
27, 2013, as indicated in Part IV: Selection and Award Process to submit a written appeal to 
OST. Appeals shall be handled according to Oregon Administrative Rule 137-047-0740. 

PUBLIC RECORDS 

This RFP, and one copy of every response received, together with copies of all documents 
pertaining to the award of a Contract, will be kept by OST and made a part of its records. If a 
proposer’s response contains any information that may be considered exempt from disclosure 
under the various grounds specified in Oregon Public Records Law, ORS 192.430 through 
192.505, the proposer must clearly designate such portion of its response as exempt, along with a 
citation to the authority relied upon. Application of the Oregon Public Records Law shall 
determine whether any information is actually exempt from disclosure. Identifying a response 
as a whole as exempt from disclosure is not acceptable. Failure to specifically identify a 
portion of the response as exempt from disclosure, and the authority used, shall be deemed a 
waiver of any future claim of exemption of that information from disclosure. 

PART V 

RESERVATION OF RIGHTS 

OST reserves the right to: (a) amend or cancel this RFP at any time if it is in the best interest of 
the State of Oregon to do so; (b) award in part, reject any and all proposals in whole or in part, 
and waive technical defects, irregularities and omissions of any proposal, if, in its judgment, the 
best interest of the State of Oregon will be served; (c) determine the responsiveness of any 
proposal by reference to the proposal taken as a whole and seek additional information from 
proposers to clarify the best and final offers of the proposers; (d) negotiate specific contract 
terms with any proposer if OST deems to be in the State’s best interest, considering cost 
effectiveness and the level of time and effort required for the services; and (e) correct any 
inaccurate awards resulting from clerical errors. The timing and sequence of the events under 
this RFP will ultimately be determined by OST. The selected firm will be held to the terms 
submitted in its proposal but may be required to reduce costs depending upon services that OST 
determines to be unnecessary or for which OST decides to assume responsibility. 
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STATE OF OREGON PERSONAL/PROFESSIONAL SERVICES CONTRACT NO. ___ 

 
(Financial Advisor Services for Oregon Facilities Authority) 

 
 

This Contract is between the State of Oregon, acting by and through the Oregon State Treasury, hereafter 
called OST,  
 

and 
     ________________________ 
     ________________________ 
     ________________________ 
     ________________________ 
     ________________________ 
     ________________________ 

 
hereafter called Contractor. 
 
OST’s Supervising Representative for this Contract is Laura Lockwood-McCall, Debt Management Director: 

 Laura Lockwood-McCall 
Oregon State Treasury 

Debt Management Division 
350 Winter Street NE, Suite 100 

Salem, Oregon 97301-3896  
(503) 378-4930 (phone) 

(503) 378-2870 (fax) 
laura.lockwood@ost.state.or.us  

www.ost.state.or.us  
 
1.  Contract Period. This Contract shall become effective on the date this Contract has been fully executed by 

every party and, when required, approved by the Department of Justice. Unless extended or terminated earlier 
in accordance with its terms, this Contract shall terminate when OST accepts Contractor's completed 
performance or on June 30, 2015, whichever date occurs last; provided however that OST may, at his sole 
option and upon thirty (30) days written notice to Contractor, extend the term of the Contract for additional 
periods of service that do not exceed two years each, from the then current expiration date of the Contract; 
provided further that this Contract may not be extended more than three (3) times. Contract termination shall 
not extinguish or prejudice OST’s right to enforce this Contract with respect to any default by Contractor that 
has not been cured. 

 
2.  Statement of Work. Contractor shall perform the work (the “Work”) as set forth in the Statement of Work, 
which includes the delivery schedule for such Work, and that is attached hereto as Exhibit A.  Contractor shall 
perform the Work in accordance with the terms and conditions of this Contract.  
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3.  Consideration 
 a. The maximum, not-to-exceed compensation payable to Contractor under this Contract, which 
includes any allowable expenses, from the effective date of this Contract through June 30, 2015, is 
___________________________ ($_______). 
b. Interim payments to Contractor shall be subject to ORS 293.462, and shall be made in accordance with the 
payment schedule and requirements in Exhibit A. 
c. OST will pay only for completed Work that is accepted by OST. OST will not pay Contractor any amount in 
excess of the not-to-exceed compensation of this Contract for completing the Work, and will not pay for Work 
performed before the date this Contract becomes effective or after the termination of this Contract. If the 
maximum compensation is increased by an amendment of this Contract, the amendment must be fully effective 
before Contractor performs Work subject to the amendment. OST will pay only for completed Work that is 
accepted by OST or the Oregon Facilities Authority, hereafter called the Authority or OFA. 
d. Contractor shall submit invoices to OST’s Supervising Representative for Work performed. The invoices 
shall describe all Work performed with particularity and by whom it was performed and shall itemize and 
explain all expenses that this Contract requires OST to pay and for which Contractor claims reimbursement. 
Each invoice also shall include the total amount invoiced to date by Contractor prior to the current invoice. 
Contractor will specifically note in the appropriate invoice when it has requested payment for one-third and 
two-thirds of the maximum, not-to-exceed compensation. Contractor shall send invoices to the OST’s 
Supervising Representative. 
 
4.  Contract Documents.  This Contract consists of the following documents, which are listed in descending 
order of precedence: this Contract less all exhibits, attached Exhibit A (the Statement of Work), Exhibit B 
(Required Insurance), and Exhibit C (Independent Contractor Certification Statement). Exhibits A through C are 
incorporated herein by this reference. 
 
5.  Independent Contractor; Responsibility for Taxes and Withholding 
a. Contractor shall perform all Work as an independent contractor.  OST reserves the right (i) to determine and 
modify the delivery schedule for the Work and (ii) to evaluate the quality of the Work Product; however, OST 
may not and will not control the means or manner of Contractor's performance.  Contractor is responsible for 
determining the appropriate means and manner of performing the Work.   
b. If Contractor is currently performing work for the State of Oregon or the federal government, Contractor by 
signature to this Contract, represents and warrants that:  Contractor’s Work to be performed under this Contract 
creates no potential or actual conflict of interest as defined by ORS 244 and no statutes, rules or regulations of the 
state or federal agency for which Contractor currently performs work would prohibit Contractor’s Work under this 
Contract.  
c. Contractor understands and agrees that it is not an "officer", "employee", or "agent" of OST, as those terms are 
used in ORS 30.265. 
d. Contractor shall be responsible for all federal or state taxes applicable to compensation or payments paid to 
Contractor under this Contract and, unless Contractor is subject to backup withholding, OST will not withhold 
from such compensation or payments any amount(s) to cover Contractor's federal or state tax obligations. 
Contractor is not eligible for any social security, unemployment insurance or workers' compensation benefits from 
compensation or payments paid to Contractor under this Contract, except as a self-employed individual.   
 
6.  Subcontracts, Successors, and Assignments 
a. Contractor shall not enter into any subcontracts for any of the Work required by this Contract without OST's 
prior written consent.  In addition to any other provisions OST may require, Contractor shall include in any 
permitted subcontract under this Contract provisions to ensure that OST will receive the benefit of subcontractor 
performance as if the subcontractor were the Contractor with respect to Sections 5, 6, 7, 9, 10, 11, 14, 15, 16, 18, 
and 24. OST’s consent to any subcontract shall not relieve Contractor of any of its duties or obligations under this 
Contract. 
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b. The provisions of this Contract shall be binding upon and inure to the benefit of the parties, their respective 
successors, and permitted assigns, if any. 
c. Contractor shall not assign, delegate or transfer any of its rights, obligations, or interests under this Contract 
without OST’s prior written consent.  
 
7.  No Third Party Beneficiaries. OST and Contractor are the only parties to this Contract and are the only 
parties entitled to enforce the terms of this Contract. Nothing in this Contract gives or provides, is intended to give 
or provide, or shall be construed to give or provide any benefit or right not held by or made generally available to 
the public, whether directly, indirectly or otherwise, to third persons unless such third persons are individually 
identified by name herein and expressly described as intended beneficiaries of the terms of this Contract. 
 
8.  Funds Available and Authorized; Payments. 
a. Contractor shall not be compensated for Work performed under this Contract by any other agency or 
department of the State of Oregon.  OST certifies that it has sufficient funds currently authorized for expenditure 
to finance the costs of such Work and related expenses within OST's current biennial appropriation or limitation.  
Contractor understands and agrees that OST's payment of amounts under this Contract is contingent on OST 
receiving appropriations, limitations, allotments or other expenditure authority sufficient to allow OST, in the 
exercise of its reasonable administrative discretion, to continue to make payments under this Contract. 
b. OST will only pay for completed Work that is accepted by OST or the Authority. 
 
9.  Representations and Warranties. 
a. Contractor’s Representations and Warranties. Contractor represents and warrants to OST that (1) 
Contractor has the power and authority to enter into and perform this Contract, (2) this Contract, when executed 
and delivered, shall be a valid and binding obligation of Contractor enforceable in accordance with its terms, (3) 
Contractor has the skill and knowledge possessed by well-informed members of its industry, trade or profession 
and Contractor will apply that skill and knowledge with care and diligence to perform the Work in a 
professional manner and in accordance with standards prevalent in Contractor’s industry, trade or profession, 
(4) Contractor shall, at all times during the term of this Contract, be qualified, professionally competent, and duly 
licensed to perform the Work, and (5) Contractor prepared its proposal related to this Contract, if any, 
independently from all other proposers, and without collusion, fraud, or other dishonesty. 
b. Warranties cumulative. The warranties set forth in this section are in addition to, and not in lieu of, any other 
warranties provided. 
  
10.  Ownership of Work Product.   
a. Definitions. As used in this Section 10, and elsewhere in this Contract, the following terms have the meanings 
set forth below: 
 (i) “Contractor Intellectual Property” means any intellectual property owned by Contractor and developed 
independently from the Work. 
 (ii) “Third Party Intellectual Property” means any intellectual property owned by parties other than OST or 
Contractor. 

(iii) “Work Product” means every invention, discovery, work of authorship, trade secret or other tangible 
or intangible item and all intellectual property rights therein that Contractor is required to deliver to OST 
pursuant to the Work.   
b. Original Works. All Work Product created by Contractor pursuant to the Work, including derivative works 
and compilations, and whether or not such Work Product is considered a work made for hire or an employment to 
invent, shall be the exclusive property of OST.  OST and Contractor agree that such original works of authorship 
are “work made for hire” of which OST is the author within the meaning of the United States Copyright Act. If for 
any reason the original Work Product created pursuant to the Work is not “work made for hire,” Contractor hereby 
irrevocably assigns to OST any and all of its rights, title, and interest in all original Work Product created pursuant 
to the Work, whether arising from copyright, patent, trademark, trade secret, or any other state or federal 
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intellectual property law or doctrine. Upon OST’s reasonable request, Contractor shall execute such further 
documents and instruments necessary to fully vest such rights in OST. Contractor forever waives any and all 
rights relating to original Work Product created pursuant to the Work, including without limitation, any and all 
rights arising under 17 USC §106A or any other rights of identification of authorship or rights of approval, 
restriction or limitation on use or subsequent modifications.  

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

In the event that Work Product created by Contractor under this Contract is a derivative work based on 
Third Party Intellectual Property, or is a compilation that includes Third Party Intellectual Property, Contractor 
shall secure on OST’s behalf and in the name of OST an irrevocable,  non-exclusive, perpetual, royalty-free 
license to use, reproduce, prepare derivative works based upon, distribute copies of, perform and display the pre-
existing elements of the Third Party Intellectual Property employed in the Work Product, and to authorize others 
to do the same on OST’s behalf. 
c. Contractor Intellectual Property. In the event that Work Product is Contractor Intellectual Property 
Contractor hereby grants to OST an irrevocable, non-exclusive, perpetual, royalty-free license to use, reproduce, 
prepare derivative works based upon, distribute copies of, perform and display the Contractor Intellectual 
Property, and to authorize others to do the same on OST’s behalf.  
d. Third Party Works. In the event that Work Product is Third Party Intellectual Property, Contractor shall 
secure on OST’s behalf and in the name of OST, an irrevocable, non-exclusive, perpetual, royalty-free license to 
use, reproduce, prepare derivative works based upon, distribute copies of, perform and display the Third Party 
Intellectual Property, and to authorize others to do the same on OST’s behalf.  
 
11.  Indemnity.  
a. GENERAL INDEMNITY.  CONTRACTOR SHALL (CONSISTENT WITH ORS CHAPTER180) 
DEFEND, SAVE, HOLD HARMLESS, AND INDEMNIFY THE STATE OF OREGON AND OST AND 
THEIR OFFICERS, THEIR MEMBERS, EMPLOYEES AND AGENTS FROM AND AGAINST ALL 
CLAIMS, SUITS, ACTIONS, LOSSES, DAMAGES, LIABILITIES, COSTS AND EXPENSES OF ANY 
NATURE WHATSOEVER, INCLUDING ATTORNEYS FEES, RESULTING FROM, ARISING OUT OF, OR 
RELATING TO THE NEGLIGENT OR INTENTIONALLY TORTIOUS ACTIVITIES OF CONTRACTOR 
OR ITS OFFICERS, EMPLOYEES, SUBCONTRACTORS, OR AGENTS UNDER THIS CONTRACT.  
b. CONTROL OF DEFENSE AND SETTLEMENT.  CONTRACTOR SHALL HAVE CONTROL OF THE 
DEFENSE AND SETTLEMENT OF ANY CLAIM THAT IS SUBJECT TO THIS SECTION 11; HOWEVER, 
NEITHER CONTRACTOR NOR ANY ATTORNEY ENGAGED BY CONTRACTOR SHALL DEFEND 
THE CLAIM IN THE NAME OF THE STATE OF OREGON OR ANY AGENCY OF THE STATE OF 
OREGON, NOR PURPORT TO ACT AS LEGAL REPRESENTATIVE OF THE STATE OF OREGON OR 
ANY OF ITS AGENCIES, WITHOUT FIRST RECEIVING FROM THE OREGON ATTORNEY GENERAL, 
IN A FORM AND MANNER DETERMINED APPROPRIATE BY THE ATTORNEY GENERAL, 
AUTHORITY TO ACT AS LEGAL COUNSEL FOR THE STATE OF OREGON, NOR SHALL 
CONTRACTOR SETTLE ANY CLAIM ON BEHALF OF THE STATE OF OREGON WITHOUT THE 
APPROVAL OF THE ATTORNEY GENERAL. THE STATE OF OREGON MAY, AT ITS ELECTION 
AND EXPENSE, ASSUME ITS OWN DEFENSE AND SETTLEMENT IN THE EVENT THAT THE STATE 
OF OREGON DETERMINES THAT CONTRACTOR IS PROHIBITED FROM DEFENDING THE STATE 
OF OREGON, OR IS NOT ADEQUATELY DEFENDING THE STATE OF OREGON’S INTERESTS, OR 
THAT AN IMPORTANT GOVERNMENTAL PRINCIPLE IS AT ISSUE AND THE STATE OF OREGON 
DESIRES TO ASSUME ITS OWN DEFENSE. 
 
12. Insurance. Contractor shall maintain insurance as set forth in Exhibit B, which is attached hereto. 
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13. Default; Remedies; Termination. 
a. Default by Contractor. Contractor shall be in default under this Contract if: 

(i) Contractor institutes or has instituted against it insolvency, receivership or bankruptcy proceedings, 
makes an assignment for the benefit of creditors, or ceases doing business on a regular basis; or 
 (ii) Contractor no longer holds a license or certificate that is required for Contractor to perform its 
obligations under the Contract and Contractor has not obtained such license or certificate within fourteen (14) 
calendar days after OST’s notice or such shorter or longer period as OST may specify in such notice; or 

(iii) Contractor commits any material breach or default of any covenant, warranty, obligation or 
agreement under this Contract, fails to perform the Work under this Contract within the time specified herein or 
any extension thereof, or so fails to pursue the Work as to endanger Contractor's performance under this 
Contract in accordance with its terms, and such breach, default or failure is not cured within fourteen (14) 
calendar days after OST's notice, or such shorter or longer period as OST may specify in such notice.  
b. OST’s Remedies for Contractor’s Default. In the event Contractor is in default under Section 13.a, OST 
may, at its option, pursue any or all of the remedies available to it under this Contract and at law or in equity, 
including, but not limited to: 

(i) termination of this Contract under Section 13.e(ii);  
(ii) withholding all monies due for Work and Work Products that Contractor has failed to deliver within 

any scheduled completion dates or has performed inadequately or defectively; 
(iii) initiation of an action or proceeding for damages, specific performance, or declaratory or injunctive 

relief; 
(iv) exercise of its right of setoff. 

These remedies are cumulative to the extent the remedies are not inconsistent, and OST may pursue any remedy 
or remedies singly, collectively, successively or in any order whatsoever. If a court determines that Contractor 
was not in default under Sections 13.a, then Contractor shall be entitled to the same remedies as if this Contract 
was terminated pursuant to Section 13.e(i). 
c. Default by OST. OST shall be in default under this Contract if:  

(i) OST fails to pay Contractor any amount pursuant to the terms of this Contract, and OST fails to cure 
such failure within thirty (30) calendar days after Contractor’s notice or such longer period as Contractor may 
specify in such notice; or  

(ii) OST commits any material breach or default of any covenant, warranty, or obligation under this 
Contract, and such breach or default is not cured within thirty (30) calendar days after Contractor’s notice or 
such longer period as Contractor may specify in such notice. 
d. Contractor’s Remedies for OST’s Default. In the event OST terminates the Contract under Section 13.e(i), 
or in the event OST is in default under Section 13.c and whether or not Contractor elects to exercise its right to 
terminate the Contract under Section 13.e(iii), Contractor’s sole monetary remedy shall be (a) with respect to 
services compensable on an hourly basis, a claim for unpaid invoices, hours worked within any limits set forth 
in this Contract but not yet billed, authorized expenses incurred and interest within the limits permitted under 
ORS 293.462, and (b) with respect to deliverable-based Work, a claim for the sum designated for completing the 
deliverable multiplied by the percentage of Work completed and accepted by OST, less previous amounts paid 
and any claim(s) that OST has against Contractor. In no event shall OST be liable to Contractor for any expenses 
related to termination of this Contract or for anticipated profits. If previous amounts paid to Contractor exceed 
the amount due to Contractor under this Section 13.d, Contractor shall pay immediately any excess to OST 
upon written demand provided in accordance with Section 20. 
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e. Termination. 
(i) OST’s Right to Terminate at its Discretion. At its sole discretion, OST may terminate this 

Contract: 
(A) For its convenience upon thirty (30) days’ prior written notice by OST to Contractor;  
(B) Immediately upon written notice if OST fails to receive funding, appropriations, limitations, 
allotments or other expenditure authority at levels sufficient to pay for the Work or Work Products; or 
(C) Immediately upon written notice if federal or state laws, regulations, or guidelines are modified or 
interpreted in such a way that OST’s purchase of the Work or Work Products under this Contract is 
prohibited or OST is prohibited from paying for such Work or Work Products from the planned funding 
source. 
(ii) OST’s Right to Terminate for Cause. In addition to any other rights and remedies OST may have 

under this Contract, OST may terminate this Contract immediately upon written notice by OST to Contractor, or 
at such later date as OST may establish in such notice, or upon expiration of the time period and with such 
notice as provided in Section 13.e(ii)(B) and 13.e(ii)(C) below, upon the occurrence of any of the following 
events:  

(A) Contractor is in default under Section 13.a(i) because Contractor institutes or has instituted against it 
insolvency, receivership or bankruptcy proceedings, makes an assignment for the benefit of creditors, 
or ceases doing business on a regular basis;  
(B) Contractor is in default under Section 13.a(ii) because Contractor no longer holds a license or 
certificate that is required for it to perform services under the Contract and Contractor has not obtained 
such license or certificate within fourteen (14) calendar days after OST’s notice or such shorter or longer 
period as OST may specify in such notice; or 
(C) Contractor is in default under Section 13.a(iii) because Contractor commits any material breach or 
default of any covenant, warranty, obligation or agreement under this Contract, fails to perform the 
Work under this Contract within the time specified herein or any extension thereof, or so fails to pursue 
the Work as to endanger Contractor's performance under this Contract in accordance with its terms, and 
such breach, default or failure is not cured within 14 calendar days after OST's notice, or such shorter or 
longer period as OST may specify in such notice.  
(iii) Contractor’s Right to Terminate for Cause. Contractor may terminate this Contract with such 

written notice to OST as provided in Sections 13.e(iii)(A) and 13.e(iii)(B) below, or at such later date as 
Contractor may establish in such notice, upon the occurrence of the following events: 

(A) OST is in default under Section 13.c(i) because OST fails to pay Contractor any amount pursuant to 
the terms of this Contract, and OST fails to cure such failure within thirty (30) calendar days after 
Contractor’s notice or such longer period as Contractor may specify in such notice; or 
(B) OST is in default under Section 13.c(ii) because OST commits any material breach or default of any 
covenant, warranty, or obligation under this Contract, fails to perform its commitments hereunder within 
the time specified or any extension thereof, and OST fails to cure such failure within thirty (30) calendar 
days after Contractor’s notice or such longer period as Contractor may specify in such notice. 
(iv) Return of Property. Upon termination of this Contract for any reason whatsoever, Contractor shall 

immediately deliver to OST all of OST’s property (including without limitation any Work or Work Products for 
which OST has made payment in whole or in part) that is in the possession or under the control of Contractor in 
whatever stage of development and form of recordation such OST property is expressed or embodied at that 
time. Upon receiving a notice of termination of this Contract, Contractor shall immediately cease all activities 
under this Contract, unless OST expressly directs otherwise in such notice of termination. Upon OST's request, 
Contractor shall surrender to anyone OST designates, all documents, research or objects or other tangible things 
needed to complete the Work and the Work Products. 
 
14.  Records Maintenance; Access. Contractor shall maintain all financial records relating to this Contract in 
accordance with generally accepted accounting principles. In addition, Contractor shall maintain any other records 
pertinent to this Contract in such a manner as to clearly document Contractor's performance. Contractor 
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acknowledges and agrees that OST and the Oregon Secretary of State's Office and their duly authorized 
representatives shall have access to such financial records and other books, documents, papers, plans, records of 
shipments and payments and writings of Contractor that are pertinent to this Contract, whether in paper, electronic 
or other form, to perform examinations and audits and make excerpts, transcripts, and copies.  Contractor shall 
retain and keep accessible all such financial records, books, documents, papers, plans, records of shipments and 
payments and writings for a minimum of six (6) years, or such longer period as may be required by applicable 
law, following final payment and termination of this Contract, or until the conclusion of any audit, controversy or 
litigation arising out of or related to this Contract, whichever date is later.  
 
15.  Compliance with Applicable Law. Contractor shall comply with all federal, state and local laws, 
regulations, executive orders and ordinances applicable to the Contract. Without limiting the generality of the 
foregoing, Contractor expressly agrees to comply with the following laws, regulations and executive orders to 
the extent they are applicable to the Contract:  (i) Titles VI and VII of the Civil Rights Act of 1964, as amended; 
(ii) Sections 503 and 504 of the Rehabilitation Act of 1973, as amended; (iii) the Americans with Disabilities 
Act of 1990, as amended; (iv) Executive Order 11246, as amended; (v) the Health Insurance Portability and 
Accountability Act of 1996; (vi) the Age Discrimination in Employment Act of 1967, as amended, and the Age 
Discrimination Act of 1975, as amended; (vii) the Vietnam Era Veterans’ Readjustment Assistance Act of 1974, 
as amended; (viii) ORS Chapter 659, as amended; (ix) all regulations and administrative rules established 
pursuant to the foregoing laws; and (x) all other applicable requirements of federal and state civil rights and 
rehabilitation statutes, rules and regulations. These laws, regulations and executive orders are incorporated by 
reference herein to the extent that they are applicable to the Contract and required by law to be so incorporated.  
 
16.  Foreign Contractor. If Contractor is not domiciled in or registered to do business in the State of Oregon, 
Contractor shall promptly provide to the Oregon Department of Revenue and the Secretary of State Corporation 
Division all information required by those agencies relative to this Contract. Contractor shall demonstrate its legal 
capacity to perform the Work under this Contract in the State of Oregon prior to entering into this Contract. 
 
17.  Force Majeure. Neither OST nor Contractor shall be held responsible for delay or default caused by fire, riot, 
acts of God, terrorist acts, or other acts of political sabotage, or war where such cause was beyond the reasonable 
control of OST or Contractor, respectively. Contractor shall, however, make all reasonable efforts to remove or 
eliminate such a cause of delay or default and shall, upon the cessation of the cause, diligently pursue performance 
of its obligations under this Contract. 
 
18.  Survival. All rights and obligations shall cease upon termination or expiration of this Contract, except for the 
rights and obligations set forth in Sections 1, 7, 8, 9, 10, 11, 12, 13, 14, 18, 24, and 25.  
 
19.  Time is of the Essence. Contractor agrees that time is of the essence under this Contract. 
 
20.  Notice. Except as otherwise expressly provided in this Contract, any communications between the parties 
hereto or notices to be given hereunder shall be given in writing by email, personal delivery, facsimile, or 
mailing the same, postage prepaid, to Contractor or OST at the address, number or email address set forth in this 
Contract, or to such other addresses or numbers as either party may indicate pursuant to this Section 20. Any 
communication or notice so addressed and mailed shall be effective five (5) days after mailing. Any 
communication or notice delivered by facsimile shall be effective on the day the transmitting machine generates a 
receipt of the successful transmission, if transmission was during normal business hours, or on the next business 
day, if transmission was outside normal business hours of the recipient. To be effective against OST, any notice 
transmitted by facsimile must be confirmed by telephone notice to OST’s Supervising Representative.  Any 
communication or notice given by personal delivery shall be effective when actually delivered. Any 
communication or notice given by email shall be effective upon the sender’s receipt of confirmation generated by 
the recipient’s email system that the notice has been received by the recipient’s email system. 
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21.  Severability. The parties agree that if any term or provision of this Contract is declared by a court of 
competent jurisdiction to be illegal or in conflict with any law, the validity of the remaining terms and provisions 
shall not be affected, and the rights and obligations of the parties shall be construed and enforced as if the Contract 
did not contain the particular term or provision held to be invalid. 
 
22.  Counterparts. This Contract may be executed in several counterparts, all of which when taken together shall 
constitute one agreement binding on all parties, notwithstanding that all parties are not signatories to the same 
counterpart. Each copy of the Contract so executed shall constitute an original. 
 
23.  Department of Justice Approval.  In certain cases, Department of Justice approval is required before any 
Services may begin under this Contract or an amendment to this Contract. 
 
24.  Choice of Law; Designation of Forum; Federal Forum.  
 a.  The laws of the State of Oregon (without giving effect to its conflicts of law principles) govern all matters 
arising out of or relating to this Agreement, including, without limitation, its validity, interpretation, 
construction, performance, and enforcement.  
b.  Any party bringing a legal action or proceeding against any other party arising out of or relating to this 
Agreement shall bring the legal action or proceeding in the Circuit Court of the State of Oregon for Marion 
County (unless Oregon law requires that it be brought and conducted in another county).  Each party hereby 
consents to the exclusive jurisdiction of such court, waives any objection to venue, and waives any claim that 
such forum is an inconvenient forum. 
c.  Notwithstanding Section 24 (b), if a claim must be brought in a federal forum, then it must be brought and 
adjudicated solely and exclusively within the United States District Court for the District of Oregon.  This Section 
24 (c) applies to a claim brought against the State of Oregon only to the extent Congress has appropriately 
abrogated the State of Oregon’s sovereign immunity and is not consent by the State of Oregon to be sued in 
federal court.  This Section 24 (c) is also not a waiver by the State of Oregon of any form of defense or 
immunity, including but not limited to sovereign immunity and immunity based on the Eleventh Amendment 
to the Constitution of the United States. 
 
25.   Merger Clause; Waiver. This Contract and attached exhibits constitute the entire agreement between the 
parties on the subject matter hereof. There are no understandings, agreements, or representations, oral or written, 
not specified herein regarding this Contract. No waiver, consent, modification or change of terms of this Contract 
shall bind all parties unless in writing and signed by both parties and all necessary State approvals have been 
obtained. Such waiver, consent, modification or change, if made, shall be effective only in the specific instance 
and for the specific purpose given. The failure of OST to enforce any provision of this Contract shall not 
constitute a waiver by OST of that or any other provision. 
 
26.  Amendments. OST and Contractor may execute one or more amendments to change the provisions of this 
Contract, including but not limited to the term of the Contract, Statement of Work, Contract amount, and payment 
provisions.  No amendment to this Contract shall be effective unless it is in writing signed by the parties and all 
approvals required by applicable law have been obtained.  
 
27.  Conflicts, Request for Consent, and Additional Restrictions.  
a. Conflicts. Contractor acknowledges and agrees that it represents the interests of the State of Oregon on behalf 
of OST. Upon entering this Agreement, Contractor represents that it has provided adequate information to OST 
related to any conflicts of interest within the meaning of the Oregon Rules of Professional Conduct (“RPCs”) 
for purposes of obtaining the State’s informed consent. 
b. Request for Consent. After the Effective Date, if Contractor determines that a conflict of interest exists 
within the meaning of the RPCs, between the interests of the State and the interests of another client it 
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represents or proposes to represent, and the State has not consented previously to the conflict of interest, 
Contractor shall submit a written request for consent to the Deputy Attorney General, with a copy to the 
OST’s Supervising Representative. Contractor’s request for consent must comply with the RPCs.   
c. Additional Restrictions. Nothing in this Agreement limits the Contractor’s obligations to comply with the 
RPCs in all respects. 
 
28.  Contractor Data and Certification.  
a. Contractor Tax Identification Information. Contractor shall provide Contractor's Social Security number or 
Contractor’s federal tax ID number and the additional information set forth below. This information is requested 
pursuant to ORS 305.385 and OAR 125-246-0330(3). Social Security Numbers provided pursuant to this Section 
will be used for the administration of state, federal and local tax laws. 
 
Name (tax filing):________________________________  
 
Address: _______________________________________ 
 
Citizenship, if applicable:  Non-resident alien   [    ]  Yes   [    ]  No   
 
Business Designation (check one):  [    ] Professional Corporation   [    ] Partnership   [    ] Limited Partnership   
[    ] Limited Liability Company   [    ] Limited Liability Partnership   [    ] Sole Proprietorship   [    ] Other  
 
Federal Tax ID#:  _________  or  SSN#:     
 
Oregon State Tax #:     
 
OST may report the information set forth above to the Internal Revenue Service (IRS) under the name and social 
security number or taxpayer identification number provided.  
b. Certification. The individual signing on behalf of Contractor hereby certifies and swears under penalty of 
perjury that: (a) the number shown on this form is Contractor’s correct taxpayer identification; (b) Contractor is 
not subject to backup withholding because (i) Contractor is exempt from backup withholding, (ii) Contractor has 
not been notified by the IRS that Contractor is subject to backup withholding as a result of a failure to report all 
interest or dividends, or (iii) the IRS has notified Contractor that Contractor is no longer subject to backup 
withholding; (c) s/he is authorized to act on behalf of Contractor, s/he has authority and knowledge regarding 
Contractor’s payment of taxes, and to the best of her/his knowledge, Contractor is not in violation of any Oregon 
tax laws named in ORS 305.380(4), including without limitation the state inheritance tax, gift tax, personal 
income tax, withholding tax, corporation income and excise taxes, amusement device tax, timber taxes, cigarette 
tax, other tobacco tax, 9-1-1 emergency communications tax, the homeowners and renters property tax relief 
program and local taxes administered by the Department of Revenue, including the Multnomah County Business 
Income Tax, Lane Transit District Tax, Tri-Metropolitan Transit District Employer Payroll Tax, and Tri-
Metropolitan District Self-Employment Tax; (d) Contractor is an independent contractor as defined in ORS 
670.600; and (e) the supplied Contractor data is true and accurate. 
 
CONTRACTOR, BY EXECUTION OF THIS CONTRACT, HEREBY ACKNOWLEDGES THAT 
CONTRACTOR HAS READ THIS CONTRACT, UNDERSTANDS IT, AND AGREES TO BE BOUND BY 
ITS TERMS AND CONDITIONS. 
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CONTRACTORS: YOU WILL NOT BE PAID FOR SERVICES RENDERED PRIOR TO NECESSARY STATE APPROVALS 
 
 
 

CONTRACTOR:  _____________________ 
 
 
 

By:              
Name, Title:  _________________________________      
 Date 
 
 
 
 

STATE OF OREGON, ACTING BY AND THROUGH THE OREGON STATE 
TREASURY  

By:              
 Darren Bond, Deputy State Treasurer      Date 
 
 

Internal Audit Review 

By:              
 Curt Hartinger, Information Assurance Officer   Date 
 
 
Oregon Facilities Authority 

By:              
 Gwendolyn Griffith, Executive Director    Date 
 
 

Approved on behalf of the Attorney General pursuant to ORS 286A.130: 

By:              
 Mary Williams, Deputy Attorney General    Date 
 
 

Reviewed for Legal Sufficiency: 

By:              
 Lynn T. Nagasako, Sr. Assistant Attorney General   Date 
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EXHIBIT A 
PERSONAL/PROFESSIONAL SERVICES CONTRACT 

STATEMENT OF WORK 

Contractor:    ______________________   

a.  Statement of Work: 

The types of professional services to be provided under this Contract by Contractor include: 

1. Cooperate fully with OST, Bond Counsel, and Department of Justice when providing advisory services to 
the Authority. 

2. Evaluate OFA overall goals, objectives, priorities, administrative rules and operating expenses for the 
purpose of providing options for improving the Authority’s bond financing viability. Assist the Authority, if 
so requested, in updating rules and standards to determine the eligibility of projects to be financed through 
the Authority. 

3. Based upon the rules and standards adopted by the Authority, evaluate a prospective borrower’s eligibility 
for financing through the Authority and the viability of proposed projects. This may include on OFA 
traditional bonds: participation in financing team conference calls for projects, review of feasibility studies 
of projects, evaluation of an applicant’s financial position, consultation with prospective borrowers 
regarding alternative forms of financing, evaluation of security enhancements and other aspects of a project 
financing planning and review of long-term cash flows. Provide written attestation that the cash flow 
projection contains all significant disclosures and all significant underlying assumptions necessary to 
provide a reasonable basis for that projection in compliance with Oregon Revised Statutes 286A.010 (1). 

4. Recommend to the Authority the approval or denial of an application for Authority financing. 

5. Upon request by the Authority, discuss Authority financing with prospective applicants, and report to the 
Authority regarding such discussions. Assist in developing procedures and tools to facilitate borrowers' 
understanding of Authority financing options. 

6. Make recommendations to the Authority with respect to an applicant’s proposed financing structure, taking 
into account such factors as: terms, maturity amounts and dates, coupon rates, call features, reserve 
requirements, administrative costs, security, credit enhancement, marketing features and other pertinent 
factors of different categories of bonds and notes sold by OFA. Provide analysis or make recommendations 
to OST or the Authority regarding alternative financing options as necessary. This may include refundings 
and various market derivatives. 

7. Evaluate bids made by underwriters and advise on the strength and weakness of such bids. 

8. Advise and assist the Authority in analyzing changes in certain federal and state legislation that affect the Authority. 
Provide assistance, if requested by the Authority or OST, in making financial presentations to various groups. 

9. Review and provide edits or comments in the preparation of documents related to OFA traditional bond 
sales, including but not limited to official statement and transaction documents. 

10. Advise the Authority generally on financing and loan practices, structures and programs. Advise OFA and 
OST on Authority matters not related to a particular financing but for which financial advisor counsel is 
required or desirable. 
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11. Provide bond related training to the Authority as requested. 

12. Perform any other financial advisory duties requested by OST or the Authority. 

Contractor may perform the same services as listed in items 1-12 above for an agency of the State of Oregon 
other than OST and the Authority if OST and that agency have entered into an interagency agreement that 
provides for the services described in items 1-12 of this Contract in connection with conduit or pass-through 
revenue bond(s) issued on behalf of that agency, which bond(s) are special limited obligations of the issuer and 
are not payable out of any tax revenues, properties, funds or assets (other than the security) of the issuer or the 
State.  In such an event, any such services provided by the Contractor to that agency shall be provided pursuant 
and subject to the terms and conditions of this Contract and the interagency agreement (a copy of which shall be 
provided to Contractor), and as to those services the agency shall have all rights and remedies that OST has 
under this Contract, as if the agency were a signatory of this Contract.  Neither OST, nor any agency of the 
State of Oregon, shall have any payment obligation to Contractor for work performed for any other agency of 
the State of Oregon.  

b.  Delivery Schedule: 

As required by OST or the Authority. 

CONSIDERATION: 

1. The Contractor shall be entitled to receive, for each issue of bonds (for which Contractor serves as financial 
advisor) issued or proposed to be issued (whether or not issued) pursuant to OST’s determination of 
eligibility under ORS 289.125(2), during the time this Contract or any extension or renewal is in effect, the 
sum set forth in this Section 3 or 4. 

a. OST and the Contractor acknowledge and agree that all fees and expenses owing to the Contractor for 
services rendered under this Section 3 or 4: 
 

i. shall, with respect to a particular bond issue or proposed bond issue, be paid by the person or 
entity borrowing or intending to borrow the proceeds of such bonds (the “Borrower”), and shall 
not be or become an obligation of OST or the State of Oregon nor payable out of any funds of 
OST or the State of Oregon (other than the proceeds of such bonds);  

 

ii. shall, with respect to a particular bond issue and except as may be otherwise expressly agreed 
between the Borrower and the Authority and approved by OST (including the provisions of the 
Preliminary Agreement used in connection with the bond financing program), be due and 
payable at the time of the issuance and delivery of any bonds or upon the Borrower’s inability to 
proceed, or determination not to proceed, with the related bond issue; 

 
Notwithstanding the foregoing, OST shall, at the expense of the Contractor, fully cooperate with and assist 
the Contractor in order to enable the Contractor to obtain payment from the Borrower of any fees and 
expenses owing to the Contractor hereunder. 

2. Contractor shall prepare and submit billings for work performed on a particular bond issue to the Authority, 
OST and the Borrower.  For bond issues that do not proceed, Contractor shall submit such billing as soon as 
practicable after it has been determined that the bond issue will not proceed.  For bond issues that proceed to 
closing, Contractor shall submit a billing at the closing of the bond issue for all amounts that can be billed at 
that time, which billing shall be due and payable at closing, and shall subsequently submit a final billing 
following the closing (generally, within 30 to 60 days after the closing, depending on how quickly the 
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Borrower and other parties provide documents such as title insurance needed for preparation of the closing 
transcript) for payment by the Borrower within thirty (30) days.  The billing shall describe all services for 
which payment is claimed, with particularity, by name of the employee performing each specific item of 
work or task, the date and number of hours or fraction thereof worked by each person on each item of work 
or task, and the hourly rate charged (if applicable), and shall itemize and explain the nature of the work for 
which all expenses were incurred and for which reimbursement is claimed, if allowed under the Contract. 
All out-of-pocket expenses also will be itemized by date and type of expense.  Contractor shall submit these 
itemizations for payment to the appropriate Borrower at closing or as soon as practicable following the 
closing of the related bond issue, or as may be otherwise expressly agreed between the Borrower and the 
Authority, and simultaneously shall provide the Authority and OST with complete copies thereof. 

 

3. For services provided by Contractor on specific bond issues on which Contractor serves as financial advisor, 
Contractor shall, subject to an agreement reached between Contractor and OST as described below, be paid 
on an hourly basis at the following hourly rates for the financial advisors handling the work:   

 Financial Advisor’s Name Title $___ per hour 
Financial Advisor’s Name Title $___ per hour 

Subject to the following: 

i. For each issue issued or proposed to be issued, an initial review fee, based on the hourly rate set 
forth above up to a maximum of $____, except that for any issue made under the SNAP Bond 
Program of the Authority the maximum shall be $______. 

 

ii. For each issue issued or proposed to be issued (except for any issue made under the SNAP Bond 
Program), Contractor’s compensation (inclusive of any initial review fee but exclusive of out-of-
pocket expenses) shall be a minimum of $______ but shall not exceed $_________, unless any 
fee in excess of $_______ is preapproved in writing by OST’s Supervising Representative based 
upon documentation provided by Contractor. 

 

Such hourly rates may change from time to time (but in no event more than once per calendar year) to 
reflect changes to the Portland Consumer Price Index and Contractor may propose additional financial 
advisors to provide services hereunder and associated hourly rates, subject to the approval of OST. 
Contractor shall provide OST with written notice of any proposed rate increases, and such rate increases 
shall not be effective until the execution of an amendment to this Contract providing for such increases.  

4. In the case of a bond issue wherein because of unusual feature(s) of the particular transaction the 
Contractor’s fees will probably exceed the fee cap set out in Section 3 above, Contractor shall submit to 
OST's Supervising Representative a written fee proposal that specifies the maximum fee that Contractor will 
charge the Borrower for the transaction, together with a scope of work and estimated hours spent per 
financial advisor on the various parts of the work. Contractor will not commence work until this fee 
proposal has been approved by OST’s Supervising Representative. Further, Contractor acknowledges that it 
will only be entitled to the lesser of the agreed-to maximum fee or its aggregate fee calculated using the 
hourly rates set forth in Section 3 above.  

5. As work progresses on a particular bond issue, Contractor shall advise OST’s Supervising Representative 
whether the maximum fee for such bond issue is no longer reasonable due to the manner in which such bond 
issue is progressing, and shall propose a revised maximum fee for such bond issue. In either such case, if the 
revised maximum fee is approved by OST’s Supervising Representative, then such revised maximum fee 
shall apply to that bond issue; if such revised maximum fee is not approved by OST’s Supervising 
Representative, then Contractor may cease work on such bond issue. 
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6. In addition to the above, the Contractor shall also be entitled to receive reimbursement from OFA for its 
actual fees at the hour rate(s) set forth in Section 3 above and expenses incurred in connection with 
providing financial advisory services to OST that do not pertain to any particular bond issue. 

 

7. Reasonable expenditures for travel at approved State of Oregon rates are included in, and Contractor will 
pay for its travel, meals, and lodging out of, the fees identified in Section 3, 4 or 6. Travel time shall be 
billed by Contractor as follows: travel time that relates to work on a bond issue and that the Borrower is 
required to pay shall be billed by Contractor at the hourly rate, as provided above; and travel time that is not 
required to be so paid by a Borrower shall be billed at one-half (1/2) of the hourly rate for the first hour of 
travel time going and for the first hour of travel time returning, and at the hourly rate provided above for the 
remainder of the travel time. 

8. Contractor’s payments hereunder shall not exceed, and OST will not pay, any amount in excess of the 
maximum compensation amount set forth in Section 3 of the Contract.  If this maximum amount is 
increased by an amendment of this Contract, the amendment must be fully effective before Contractor 
performs work subject to the amendment. Contractor shall notify OST’s Supervising Representative in 
writing thirty (30) calendar days before this Contract expires of the upcoming expiration of the Contract.  
No payment will be made for any services performed before the beginning date or after the expiration date 
of this Contract. 
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EXHIBIT B 

INSURANCE REQUIREMENTS 
 
During the term of this Contract, Contractor shall maintain in force at its own expense, each insurance noted below: 
(OST must check boxes for #2, #3, & #4 as to whether insurance is required or not.) 
 
1. Workers' Compensation. 
 
[X] Required by OST of contractors with one or more workers, as defined by ORS 656.027. 
 
All employers,  including Contractor, that employ subject workers, as defined in ORS 656.027, shall comply with ORS 
656.017 and shall provide workers' compensation  insurance coverage for those workers, unless they meet the requirement 
for an exemption under ORS 656.126(2).   Contractor shall require and ensure that each of its subcontractors complies with 
these requirements. 
Employer’s Liability. If Contractor is a subject employer, as defined in ORS 656.023, Contractor shall obtain employer’s 
liability insurance coverage. 
 
2. Professional Liability. 
 
[X] Required by OST  [  ] Not required by OST 
 
Professional Liability insurance with a combined single limit, or the equivalent, of not less than [ ] $200,000, 
[ ] $500,000, [ ] $1,000,000, or [ X ] $2,000,000 each claim, incident or occurrence. This is to cover damages caused by 
error, omission or negligent acts related to the professional services to be provided under this Contract. 
 
3. General Liability. 
 
[X] Required by OST  [  ] Not required by OST. 
 
General Liability insurance with a combined single limit, or the equivalent, of not less than [ ] $200,000, [ ] $500,000, [X] 
$1,000,000, or [ ] $2,000,000 each occurrence for Bodily Injury, Death, and Property Damage. It shall include contractual 
liability coverage for the indemnity provided under this Contract.  It shall provide that the State of Oregon, OST, and their 
divisions, officers and employees are Additional Insureds but only with respect to the Contractor's services to be provided 
under this Contract. 
 
4. Automobile Liability. 
 
[  ] Required by OST  [ X ] Not required by OST. 
 
Automobile Liability insurance with a combined single limit, or the equivalent, of not less than [ ] Oregon Financial 
Responsibility Law (ORS 806.060), [ ] $200,000, [ ] $500,000, or [ ] $1,000,000 each accident for Bodily Injury and 
Property Damage, including coverage for owned, hired or non-owned vehicles, as applicable. 
 
5. Certificates of insurance.  As evidence of the insurance coverages required by this Contract, the Contractor shall furnish 
acceptable insurance certificates to OST’s Supervising Representative prior to commencing the work. The certificate will 
specify all of the parties who are Additional Insureds.  Insuring companies or entities are subject to OST’s acceptance.  If 
requested, complete copies of insurance policies, trust agreements, etc. shall be provided to OST’s Supervising 
Representative. The Contractor shall be financially responsible for all pertinent deductibles, self-insured retentions and/or 
self-insurance. The Contractor shall immediately notify OST of any change in insurance coverage. 
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EXHIBIT C 
CERTIFICATION STATEMENT FOR CORPORATION OR INDEPENDENT CONTRACTOR (Contractor complete A or B 

below) 
 
A.   CONTRACTOR IS A CORPORATION 
 Corporation Certification:  I, undersigned, authorized to act on behalf of the entity designated below, hereby certify under penalty of perjury that entity is a 

corporation. 
 
 Signature   Date  Entity  

(If Contractor is NOT a Corporation, Contractor must complete B below) 

 
B. CONTRACTOR IS INDEPENDENT 
 Contractor certifies he/she meets the following standards: 
 
 1. The individual or business entity is registered under ORS 701 to provide labor or services for which such registration is required. 
 
 2. The individual or business entity filed federal and state income tax returns in the name of the business or a business Schedule C as part of the personal 

income tax return, for the previous year, or expects to file federal and state income tax returns, for labor or services performed as an independent 
contractor in the previous year. 

 
 3. The individual or business entity furnishes the tools or equipment necessary for the contracted labor or services. 
 
 4. The individual or business has the authority to hire and fire employees who perform the labor or services. 
 
 5. The individual or business entity represents to the public that the labor or services are to be provided by an independently established business as four (4) 

or more of the following circumstances exist.  (check all that apply) 
 
 [  ] A.  The labor or services are primarily carried out at a location that is separate from the residence of the individual who performs the labor or services, 

or are primarily carried out in a specific portion of the residence, which portion is set aside as the location of the business. 
 [  ] B.  Commercial advertising or business cards are purchased for the business, or I have a trade association membership. 
 [  ] C.  Telephone listing is used for the business that is separate from the personal residence. 
 [  ] D.  Labor or services are performed only pursuant to written contracts. 
 [  ] E.   Labor or services are performed for two or more different persons within a period of one year. 
 [  ] F.  The individual or business entity assumes financial responsibility for defective workmanship or for service not provided as evidenced by the 

ownership of performance bonds, warranties, errors and omission insurance or liability insurance relating to the labor or services to be provided. 
 
 
  __________________________________________       __________________ 
  Contractor Signature Date 

 
 
C. OST’S APPROVAL (completed if Contractor completes B above) 
 ORS 670.600 Independent contractor standards.  As used in various provisions of ORS chapters 316, 656, 657 and 701, an individual or business entity that 

performs labor or services for remuneration shall be considered to perform the labor or services as an “independent contractor” if the standards of this section are 
met.  OST certifies the contracted work meets the following standards: 

 1. The Contractor providing the labor is free from direction and control over the means and manner of providing the labor or services, subject only to the 
specifications of the desired results. 

 2. The Contractor is responsible for obtaining all assumed business registrations or professional occupation licenses required by state law or local 
government ordinances. 

 3. The Contractor furnishes the tools or equipment necessary for performance of the contracted labor or services. 
 4. The Contractor has the authority to hire and fire employees to perform the labor or services. 
 5. Payment to the Contractor is made upon completion of the performance of specific portions of the project or is made on the basis of an annual or periodic 

retainer. 
 
  __________________________________________       __________________ 
  Oregon State Treasury Signature  Date 

(OST’s certification is solely for the State’s benefit and internal use.) 

 
 
 


