
[This WOC form is for use with PAs labeled “Architectural, Engineering and Land Surveying and Related Services” and PAs labeled “Professional Services and Related Services”.

Text that is highlighted in yellow provides instructions or guidance. Delete all highlighted instruction language prior to WOC execution.
Areas with blue highlight should be reviewed and revised or deleted as necessary for the project. 

The expiration date on page 1 should be 6 months beyond last due date for deliverables and include project construction, if any, 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.
Standardized Section Headings. The section headings throughout the WOC are standardized. Please do not change order or Section heading names (including the assigned alpha-formatting). For example, Section H should always be “Compensation”, even if it is determined that some of the earlier sections are not needed. If there are sections that are not applicable to your WOC, delete the provisions of the section but leave the main section heading and enter “RESERVED” following the heading. Subheadings in sections may be deleted or revised per project-specific needs.
Effective 4/1/13 – DBE Goals will be assigned for A&E and Related Services. See DBE Goals Process and Documentation Requirements for information on requesting goals and forms to use.

Delete instructions throughout the document before executing WOC as follows:

· From the “Edit” menu select “Replace”;

· With cursor in the “Find what” field, click “More” button, then “Format” then “Font” , then in the font field select “Arial” text;

· Leave the “Replace with” field blank; 

Click “Replace All”. This will delete all yellow highlighted text.]
WORK ORDER CONTRACT # ________
PRICE AGREEMENT (“PA”) # ________
Project Name/Location: 

This Work Order Contract (“WOC”) is entered into by and between the State of Oregon, by and through its Oregon Department of Transportation (“Agency” or “ODOT”), and __________________ a [Enter the state of incorporation if consultant is a corporation] _________________ corporation (“Consultant” or “Contractor”). This WOC incorporates by this reference:

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

b. the provisions from the PA Exhibits with the exception of: E, E.1, , K [Leave “K” listed here as an exception if WOC includes any fed funding.] 
c. the attached DBE Provisions [Delete and mark as RESERVED if no Federal Funding]
d. the attached Statement of Work and Delivery Schedule; 

e. the Breakdown of Costs (BOC) and Appendix 1-WOC Rate Matrix; (Except for Fixed-Price, File copy only)

f. the attached Committed DBE Breakdown and Certification Form(s). [If DBE goal is assigned to WOC, otherwise delete line “e”]
WOC EXPIRATION DATE: [Enter date in blue highlighted field that is up to 6 months (dependant on specific need) later than last due date for deliverables]____________. The required schedule for performance under the WOC is specified in the Statement of Work and Delivery Schedule. 

	DBE (WOC includes federal funds? Y  FORMCHECKBOX 
  N  FORMCHECKBOX 
)
	No DBE Goal [OR] DBE Goal:     % 

	MWESB Aspirational Target (for State-only funded and WOC will exceed $500,000, including as amended):      % [OR] N/A

	Expenditure Account (EA) #                                                 
	Fed Aid #:       [OR]N/A
	ODOT Key #        [OR] N/A

	A. The Total Not-to-Exceed (“NTE”) amount for this WOC.  This total includes: all allowable costs, profit, and fixed-fee amount (if any), shown in section H.4; and $__________ for contingency tasks, each of which must be separately authorized by Agency.
	$      


No Payment shall be made for Services that are performed before all necessary governmental approvals have been obtained, the WOC is fully executed, and Notice-To-Proceed has been issued by Agency.

Certification: Any individual signing on behalf of Consultant hereby certifies 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 and other documents incorporated by reference in the PA. Consultant understands and agrees that any exhibits or other documents not physically attached to the PA that are incorporated by reference have the same force and effect as if fully set forth herein.  The full text of any exhibits or other documents incorporated by reference and 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) (a) Consultant and its Associates are in compliance with and have no disclosures required per the ODOT Conflict of Interest Guidelines (available at the following Internet address:  http://www.oregon.gov/ODOT/CS/OPO/AE.shtml#Misc),  or (b) Consultant has made all required disclosures per the ODOT Conflict of Interest Guidelines and, if determined necessary by Agency, a mitigation plan has been approved by Agency; 
(3) (a) Consultant’s correct taxpayer identification number is listed in the above-referenced Price Agreement or on file with Agency; (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" means a state tax imposed by ORS 320.005 to 320.150 and 403.200 to 403.250, ORS Chapters 118, 314, 316, 317, 318, 321 and 323; the elderly rental assistance program under ORS 310.630 to 310.706; and local taxes administered by the Oregon Department of Revenue under ORS 305.620; (d) Consultant is an independent contractor 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.

(4) Consultant hereby provides the certifications and is in conformance and will comply with all requirements set forth in Exhibit D to the PA, “INFLUENCE, DEBARMENT AND NON-DISCRIMINATION.  

[Revise signature lines as necessary for this WOC. Delete Deputy Director signature line if not required.]
CONSULTANT:  




Name & Title





Date
LEGAL SUFFICIENCY: (Approved by                                  via email dated _____) or (Not required per    )
ODOT (Procurement Authority)

Signature





Print Name




Date

ODOT (Expenditure Decision Authority)

Signature





Print Name




Date

__________________________________________________________________________________________________   
Approved by Director / Deputy Director or designee
Date
STATEMENT of WORK and DELIVERY SCHEDULE

for

WOC # __________ under PA # __________
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 the purpose/scope of the services Consultant will be performing (not the specific tasks and deliverables), 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: 

· Phase 1:____________

· Phase 2:____________

· Phase 3:____________

This statement of work (“SOW”) addresses Phase 1 of the Project. Each subsequent phase is optional, at Agency’s discretion, and may be added via amendment(s) to this WOC.
Construction Budget  [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 applicable, delete this Construction Budget subsection. 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.]
The estimated construction contract price for the project described in this WOC is $ ______. 

Agency Responsibilities  

[Enter items provided or completed by Agency, if any –  delete if none.]

Acronyms and Definitions   

[Include here a table of definitions for acronyms and technical terms if many are used throughout SOW. Alternatively, indicate here that “A list of Acronyms and Definitions is attached as WOC Appendix XX.”]

	Agency – Oregon Dept. of Transportation
	NTP – Notice to Proceed

	APM – Agency’s Project Manager
	ODOT – Oregon Department of Transportation

	BOC – Breakdown of Costs
	ORS – Oregon Revised Statute

	CPFF – Cost Plus Fixed Fee
	PA – Price Agreement

	DBE – Disadvantaged Business Enterprise
	PM – Project  Manager

	FP – Fixed Price
	SOW – Statement of Work

	MWESB – Minority, Women & Emerging Small Businesses
	T&M – Time and Materials

	NTE – Not to Exceed
	WOC – Work Order Contract


B.
STANDARDS and GENERAL REQUIREMENTS 

[Use the following subsections to list any requirements specific to this WOC that are not included in the PA - delete if none.] The standards and general requirements applicable to this WOC are stated in the parent PA. In addition to those stated in the PA, the following shall apply to this WOC:
1.
Standards
The “Reference Standards and Procedural Guidance Applicable To ODOT Professional Services 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/AE.shtml#Resources (select Standard-A&E/Related Services)
2.
Software Requirements 

3.
Licenses, Registrations and Qualifications
4.
General Requirements

5.        Compliance with Applicable Law (in addition to those identified in the PA)
C.
REVIEW, COMMENT and SCHEDULE OVERVIEW

· Consultant shall coordinate with Agency staff as necessary and shall revise draft deliverables 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.

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 in the SOW or in the PA.
E.
TASKS, DELIVERABLES and SCHEDULE

Unless the WOC is terminated or suspended, Consultant shall complete all tasks and provide all deliverables (collectively, the “Services”) included in this WOC and in accordance with the performance requirements and delivery schedules included in this WOC. The delivery schedule is listed under each task. [OR] The delivery schedule is consolidated in a table at the end of Section E.
[The delivery schedule for each deliverable may either be listed under each task or consolidated along with a summary list of Tasks/Deliverables in table at the end of the task section (shouldn’t be in both places due to potential inconsistencies). Generally, it is helpful for contract administration purposes to have one consolidated delivery schedule that can be used as a checklist, especially if the SOW is more than 5 or 10 pages long.]
1
________________


1.1 ______________

Deliverables:

F.
CONTINGENCY TASKS [Projects may have work that can reasonably be anticipated but may or may not be needed, depending on conditions that arise or change during a project period.  This condition dependent work is considered to be contingency work and must be planned for in the SOW and budget.  Any contingency tasks or deliverables in the SOW must be within the scope of Services of the RFP.  In the SOW, each contingency item must clearly be labeled as “Contingency” and must include a defined task, deliverable(s) and a schedule (normally listed as a number of calendar days from NTP for the contingency task). 

If no Contingency Tasks, delete text and table below and mark Section F as “Reserved”. If contingency tasks are used, they must be detailed in section E – Tasks, Deliverables and Schedule (normally listed as a number of calendar days from NTP for the contingency task) with each labeled as a “Contingency Task”. Also enter contingency task headings and dollar amounts in the table below. See “Contingency Task Costs” in WOC Attachment section.]
The table below is a summary of contingency tasks that Agency, at its discretion, may authorize Consultant to perform. Details of the contingency tasks and associated deliverables are stated in the Task section of the 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 for the agreed-to contingency Services (within the NTE amount(s) in the Contingency Task Summary Table) 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, agreed-to due date for completion and 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.

Contingency Task Summary Table

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

	C.1.3.1   Project Meetings
	$_____
	___
	FP
	$______

	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:
	$______


G.
ADDITIONAL PROVISIONS FOR WOCs

[Delete this section if it does not apply. If you want these provisions to apply, but the PA does not have the referenced Attachment 1 to Exhibit F, 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

	
	

	
	

	
	


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

· Consultant shall provide a resume for the proposed substitute demonstrating that the proposed replacement has qualifications that are equal to or better than the qualifications of the person being replaced.
· Agency shall have the right to interview, review the qualifications of, and approve or disapprove the proposed replacement(s) for the Key Person.  

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

Consultant agrees that the time/costs associated with the transfer of knowledge and information for a Key Person replacement is not a cost borne by Agency and shall not be billed to Agency.  This includes labor hours spent reviewing project documentation, participation in meetings with personnel associated with the Contract/project, and participating in site visits to become familiar with the project.
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. 

H.
COMPENSATION 

Guidelines for selecting appropriate method of compensation:  http://intranet.odot.state.or.us/opo/Documents/Manuals/pm/pmn01.doc#OLE_LINK10
The method(s) of compensation and payment option(s) selected below (and as specified for any Contingency Tasks in the table in Section F) are incorporated from Exhibit B to the PA. For additional detail and requirements regarding compensation methods, payment options, or Agency’s right to withhold retainage, see PA - Exhibit B, Compensation. No compensation is provided to Consultant for negotiations, preparing or revising cost estimate for Services, or negotiating contracts with subcontractors. [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.
H.1
Non-Contingency Tasks  [Unused options may be deleted]
The method(s) of compensation for non-contingency tasks in this WOC is: 

 FORMCHECKBOX 
 [Note: Until additional training is developed, CPFF option may not be used unless special permission is received from Management] -Cost-Plus-Fixed-Fee with not-to-exceed (“CPFF”) see Section H.3  

 FORMCHECKBOX 
 Fixed Price (includes all labor costs, overhead, profit, travel and other expenses) 

 FORMCHECKBOX 
 Fixed Price (including all expenses except travel). Approved travel expenses will be reimbursed at the   rates provided in PA Exhibit B, Section B (Travel) up to the Travel NTE Amount identified in Section H.4, Compensation Summary Table)

 FORMCHECKBOX 
 Fixed Price Per Deliverable (includes all labor costs, overhead, profit, travel and other expenses) 

 FORMCHECKBOX 
 Fixed Price per Milestone for all non-contingency Services (includes all labor costs, overhead, profit, travel and other expenses)

[If Fixed Price per Deliverable or Milestone was selected above in section H.1, insert here a table of Deliverables or Milestones with the fixed prices applicable to each.]
 FORMCHECKBOX 
 Fixed Price per _other__ [Describe alternate method of fixed price compensation.]
 FORMCHECKBOX 
 Time and Materials with Not-To-Exceed (“T&M”)   

 FORMCHECKBOX 
 Price Per Unit Price Per Unit detail is provided in the following table:

Price Per Unit Table [Delete table if not applicable]
	Task No. and Unit Description
	Price Per Unit
	Max Quantity
	NTE per item

	
	
	
	

	
	
	
	

	Total NTE 

(Enter this amount in section H.4, Line 5 of the Compensation Summary Table):
	__________


 [Fill in fields in next paragraph if using more than one compensation method. Delete “Mixed Method of Compensation” paragraph (blue highlighted text) if using only one method.] 
Mixed Method of Compensation 

The methods of compensation for non-contingency tasks in this WOC are:

· CPFF for the following tasks: __________________________

· Fixed Price for the following tasks: ______________________

· T&M for the following tasks: _________________________

· Cost reimbursement for allowable travel expenses. The NTE amount for travel expenses is entered in section H.4, Compensation Summary Table 

· Price Per Unit detail is provided in the above Price Per Unit Table. 

The dollar amount(s) for non-contingency tasks is entered in Section H.4, Compensation Summary Table. 
H. 2
Payment Options (Except for Fixed Fee on CPFF WOCs - see H.3). 

[For all WOCs, select the payment option below. If Cost-Plus-Fixed-Fee method is checked in H.1, select the progress payment option for reimbursement of the “Cost” portion of the budget below and identify “Fixed-Fee” payment option in Section H.3. If not using CPFF, delete blue highlighted text on heading of this section H.2.]
The payment option for the Services in the attached SOW is:   

 FORMCHECKBOX 
 Monthly Progress Payments for acceptable and verifiable progress (For costs on 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.
H.3
Fixed Fee (for CPFF). [Delete text and table below and mark Section H.3 as “Reserved” if not using cost-plus-fixed-fee method of compensation.  To properly calculate Fixed-Fee amount, use BOC-CPFF located here (under Compensation Related forms).]
The total Fixed Fee amount is entered in section H.4, Compensation Summary Table.

The Basis for Payment of Fixed Fee is:  
 FORMCHECKBOX 
 Partial Payments – the Fixed-Fee will be paid incrementally for completed deliverables or milestones. Identify milestones and dollar amounts in the following table:

	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 required under the WOC.  

 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.)
H.4
Total WOC NTE Amount 
[The table below is used to show a summary of costs. Enter “N/A” on any of the line-items that are not applicable. If this is a Fixed Price WOC, travel costs are entered on line 4 only if travel is reimbursed at cost (up the travel NTE) and travel is not in the fixed price amount.]
	
	Compensation Summary Table


	Amount

	1. CPFF NTE Amount (not including Fixed-Fee) 
	NTE Amount for allowable costs of non-contingency Services in this WOC  [from line 6 of BOC-CPFF Summary tab]
	$81,000

	2. Fixed-Fee Amount
	Total of Fixed-Fee amount(s) (for CPFF only)  [from line 7 of BOC Summary tab]
	7,000.

	3. Fixed Price Amount
	Total of Fixed Price amount(s)
	N/A

	4. T&M NTE Amount (or) Travel NTE Amount
	Total for any non-contingency Services 


	N/A

	5. Price Per Unit NTE Amount
	Total NTE for Price Per Unit Costs
	N/A

	6. 
Total Non-Contingency Amount:
	$88,000

	7. 


Total for Contingency Tasks (if any) per Section F above:
	$0

	TOTAL NTE (line 6 plus line 7)

This amount includes all direct and indirect costs, profit, Fixed Fee amount (if any) and contingency task costs (if any).
	$88,000


[Also enter this amount on row A in the table on page 1 of the WOC.]
H.5
Invoices    [Revise as necessary. If OPO is not PA administrator, deleted email address for OPOContractInvoices.]
Invoices must be in conformance with the ODOT Invoice Requirements Guide and any other PA requirements. The Invoice Requirements Guide is available on the Internet at:

http://www.oregon.gov/ODOT/CS/OPO/docs/aepage/InvReq1.doc
Consultant shall submit invoices electronically via email to OPOContractInvoices@odot.state.or.us and APM.  

[OCR has asked that the following language be included in all WOCs that include subcontractors. The form is already required in Exhibits E and K of the PA, but some firms are not submitting the form.]
H.6
Summary Report of Subcontractors Paid 

Consultant shall submit (via fax, scanned and sent via e-mail, or hard copy delivery) a completed, signed "Summary Report of Subcontractor's Paid” 734-2722 (pdf) " form 734-2722 to APM certifying that payment was made to all certified and non-certified subcontractors or suppliers (required for all Projects that include subs, regardless of funding source or whether or not a DBE goal or MWESB Aspirational Target is assigned). The form is available from the Internet at: http://www.odot.state.or.us/forms/odot/highway734/2722.pdf or from the Office of Civil Rights at 503-986-4350. Consultant shall submit with its on-time monthly invoice a completed "Summary Report of Subcontractor's Paid” (form 734-2722) to APM the month following each month payment (including retainage that is returned) was made to a subcontractor or supplier. At the completion  

of the Project, Consultant shall submit a final Summary Report of Subcontractors Paid form (marked as “FINAL REPORT”) indicating the total amounts paid to all subcontractors and suppliers. APM will review the report, reconcile any discrepancies with Consultant, and forward to Region Civil Rights staff.

WOC ATTACHMENTS

BREAKDOWN OF COSTS FOR SERVICES

· For T&M and CPFF, use option 1 below to incorporate, option 2 to insert files as objects, or option 3 to paste rate schedules and BOC in WOC (overhead schedules should never be inserted in WOC). If incorporating rate schedules and BOC by reference, examples of the “Appendix 1” approach can be reviewed at the following link: \\scdata2\OPOBillingRateData\AcceptedRates\Resources\Forms  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 separate attachment(s).]
· If Option 2 is used, also place a copy of the BOC and rate schedules used in the cost data folder for the WOC. This option may be suitable for small WOC without multiple rate schedules or where only NBRs are used.

· For Fixed-Price, rate schedules and BOC are kept in WOC file but not incorporated in WOC.

· Delete whichever optional paragraph below is not used.

[Option 1] The Breakdown of Costs (BOC) dated insert date and current WOC Rate Matrix are not physically attached but incorporated into this WOC by this reference with the same force and effect as though fully set forth herein.  Copies of the final BOC and current WOC Rate Matrix have been provided to Consultant prior to WOC execution. 
[Option 2] The BOC and WOC Rates approved for this WOC are inserted below.
[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) Certification status of any DBE or MWESB subcontractors included in the BOC or BOC-NBR.

e) Contingency Task Costs. 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 BOC or BOC-NBR form as applicable for the project. If requested by Agency, Consultant shall use standardized form.

· The BOC must be submitted without profit included (profit will be negotiated following agreement on the SOW, labor costs and expenses; except when using NBRs).

· 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 WOC includes federal funding, include either the “Goal” or “No Goal” DBE Provisions as applicable and delete the other. If no federal funding, delete both.]
[Goal: Applicable to federally funded WOCs with assigned DBE goals greater than zero]
 DISADVANTAGED BUSINESS ENTERPRISE (DBE) PROVISIONS
A&E and Related Services  (Goal)
For purposes of these DBE Provisions, “Contract” means any project-specific contract, Price Agreement (PA), Work Order Contract (WOC), Task Order, or any other contract entered into with ODOT (or local agency when applicable). “Consultant” and “Contractor” are hereinafter referred to as “Contractor”. See sections d and i for specific documentation and reporting requirements of Contractor.
a. Policy and Program Authorities: ODOT and Contractor  agree to abide by and take all necessary and reasonable steps to comply with these DBE Provisions and the following, which are incorporated in this Contract with the same force and effect as though fully set forth in this Contract:
· ODOT DBE Policy Statement
· ODOT DBE Program Plan, and 
· Requirements of Title 49, Code of Federal Regulations, Part 26 - Participation by Disadvantaged Business Enterprises in Department of Transportation Financial Assistance Programs. 
ODOT’s DBE Program authorities are set forth in the ODOT DBE Program Plan.  
b. DBE Goals: ODOT’s overall goal for DBE participation is 16.95% for FHWA funded contracting and 2% for FTA funded contracting. For FHWA funded contracting, ODOT may assign DBE Contract goals to increase participation by substantially underutilized DBE groups pursuant to ODOT’s August 20, 2012 USDOT-approved waiver. Under the waiver, all DBEs, except Asian Pacific American-owned DBEs, are eligible for use to meet an assigned DBE Contract goal on A&E and Related Services Contracts. However, all DBE utilization, including Asian Pacific American-owned DBE utilization, may be credited toward meeting ODOT’s overall goal in accordance with 49CFR § 26.55.
· A separate DBE Contract goal, as set forth on page 1 of the WOC or project-specific Contract (as applicable), has been assigned for this procurement.
c. Nondiscrimination Requirement: Contractor shall not discriminate on the basis of race, color, national origin, or sex in the performance of this Contract. Contractor shall carry out applicable requirements of 49 CFR Part 26 in the award and administration of this DOT-assisted Contract. Failure by Contractor to carry out these requirements is a material breach of this Contract, which may result in the termination of this Contract or such other remedy as ODOT deems appropriate. Each subcontract the Contractor signs with a subcontractor must include the assurance in this paragraph (see 49 CFR § 26.13(b)).

d. Documentation of Proposed Participation: Contractor shall document sufficient DBE participation to meet an assigned Contract goal or, alternatively, document adequate good faith efforts to do so (see 49 CFR § 26.53). All work committed to a DBE firm toward meeting the assigned participation goal must be performed under a written subcontract. The subcontract must fully describe any work committed to be performed by the DBE and shall include all required flow-down provisions of the primary Contract. Contractor must complete and submit the following documentation, as applicable:

1. Subcontractor Solicitation and Utilization Report (SSUR) – submitted with proposal in response to formal and informal Requests for Proposals (RFPs). 
2. Breakdown of Costs (BOC) or (BOC-NBR), as applicable - submitted prior to negotiation and execution of the Contract and each amendment that changes the scope of work and costs under the Contract. The BOC forms and BOC Requirements are available from the Internet at: http://www.oregon.gov/ODOT/CS/OPO/AE.shtml#Forms. The BOC must clearly list any tasks or subtasks to be performed by subcontractors (DBEs and non-DBEs), each subcontractor’s Federal Tax ID and identification of any required personnel. Include in the Expense Detail tab any required equipment and supplies furnished by the DBE, any of the prime contractor’s resources that will be provided for the DBE’s use, and identification of any second or lower tier subcontractors with the dollar amounts for each. 

3. Committed DBE Breakdown and Certification form(s) [printed from BOC or BOC-NBR forms or in other format as may be required by ODOT]- Required for all Contracts with assigned goals and completed prior to Contract execution and any proposed substitution. 

e. Good Faith Efforts: Contractor shall make good faith efforts, as set forth in 49 CFR § 26.53, Appendix A to Part 26, and ODOT DBE Program Plan, to obtain and support DBE participation that could reasonably be expected to produce and maintain a level of DBE participation sufficient to meet the Contract goal. Good faith efforts are required during solicitation, upon Contract award, and continue throughout the performance of the Contract to maximize DBE participation. The ODOT (or local agency when applicable) Project Manager (APM) may request Contractor to submit evidence of good faith efforts prior to Contract execution or at any time during the course of the Contract and Contractor shall promptly submit such evidence.
f.  Commercially Useful Function (CUF): Contractor is responsible to ensure the DBE performs a commercially useful function on the Contract. A DBE performs a CUF when it is responsible for execution of the work of the Contract/subcontract and is carrying out its responsibilities by actually performing, managing, and supervising the work involved. Additional detail regarding CUF requirements and other conditions for counting participation by DBE contractors is set forth in 49 CFR § 26.55. The APM will review the proposed DBE participation and may provide written comments as to whether the activities and type of work identified for DBEs complies with program regulations. In those instances where proposed activity and type of work violates applicable regulations, written comments will be offered as to corrective action required in order to comply with the regulations. ODOT may perform a CUF review at any time during the performance of the Contract.
g. Changes in Work Committed to DBE: ODOT will consider the impact on DBE participation in instances where the prime Contract is amended to reduce, or delete work committed to the DBE. In such instances, Contractor shall not be required to replace the work but is encouraged to do so to the maximum extent practicable.
h. Prompt Payment and Retainage: Contractor shall pay each subcontractor for satisfactory performance under its contract no later than 10 calendar days from receipt of each payment Contractor receives from ODOT (or local agency when applicable) for the subcontracted work. In addition, within 10 calendar days of receipt of retainage from ODOT (or local agency when applicable), Contractor shall pay to each subcontractor the retainage that pertains to the work of that subcontractor.  
i. Reporting Requirements: Contractor shall report all subcontractor utilization (including any DBE participation obtained through race-neutral means) throughout the period of performance.  Contractor shall submit with its monthly invoice a completed "Summary Report of Subcontractor's Paid” (form 734-2722) to APM the month following each month payment was made to a subcontractor or supplier. 
j. Termination of DBE Notification Requirement: Contractor shall comply with all requirements set forth in 49 CFR § 26.53 regarding termination of DBEs including, without limitation, documentation of good cause, 5-day notice to the DBE subcontractor and ODOT, DBE responses, ODOT’s approval of DBE termination, and replacement of DBEs. 

k. Remedies:   Contractor’s failure to comply with these DBE Provisions and the requirements of 49 CFR Part 26 may result in one or more of the following administrative actions as deemed appropriate by ODOT: non-compliance documented in ODOT evaluation of Contractor performance, a corrective action plan prepared by Contractor,  ODOT (or local agency when applicable) withholding of retainage, suspension of work, reporting of non-compliance to the federal System for Award Management (SAM) available at http://sam.gov,  any other remedies provided under the Contract. 
l. Information/Questions: The DBE program is administered by the ODOT Office of Civil Rights (OCR). Questions related to the DBE Program may be sent via email to ocrinforequest@odot.state.or.us or otherwise directed to: Oregon Department of Transportation Office of Civil Rights 355 Capitol Street NE, Room 504 Salem, OR 97301-3871 Phone: 503-986-4350 Fax: 503-986-6382
m. Directory of Certified Firms: A searchable database for active certified firms (by NAICS code, NIGP code, ODOT code, certification type, location or project ethnicity goals) is available on line at: http://www4.cbs.state.or.us/ex/dir/omwesb/search/index.cfm?fuseaction=code
Related Web Sites:

All forms, documents and CFR citations referenced or linked in these DBE Provisions are available on line at: 

· Forms: http://www.oregon.gov/ODOT/CS/CIVILRIGHTS/pages/forms.aspx#dbe_form
· Documents: http://www.oregon.gov/ODOT/CS/CIVILRIGHTS/Pages/sbe/dbe/dbe_program.aspx
· 49 CFR Part 26: http://www.gpo.gov/fdsys/pkg/CFR-2011-title49-vol1/xml/CFR-2011-title49-vol1-part26.xml
Acronyms & Definitions

	ODOT 
	Oregon Dept. of Transportation

	APM
	ODOT’s or local agency’s Project Manager 

	BOC
	Breakdown of Costs

	BOC-NBR
	Breakdown of Costs for Negotiated Billing Rates

	CFR
	Code of Federal Regulations

	CUF 
	Commercially useful function

	DBE
	Disadvantaged Business Enterprise

	OCR
	ODOT Office of Civil Rights

	PA
	Price Agreement

	RFP 
	Request for Proposals

	SSUR
	Subcontractor Solicitation and Utilization Report

	USDOT
	United States Department of Transportation

	WOC
	Work Order Contract


[No-Goal: Applicable to federally funded WOCs when no goal is assigned for DBE participation]
DISADVANTAGED BUSINESS ENTERPRISE (DBE) PROVISIONS

 (No Goal)

For purposes of these DBE Provisions, “Contract” means any project-specific contract, Price Agreement (PA), Work Order Contract (WOC), Task Order, or any other contract entered into with Agency. “Consultant” and “Contractor” are hereinafter referred to as “Contractor”. See section e for specific reporting requirements of Contractor.
a. Policy and Program Authorities: ODOT and Contractor  agree to abide by and take all necessary and reasonable steps to comply with these DBE Provisions and the following, which are incorporated in this Contract with the same force and effect as though fully set forth in this Contract:
· ODOT DBE Policy Statement
· ODOT DBE Program Plan, and 
· Requirements of Title 49, Code of Federal Regulations, Part 26 - Participation by Disadvantaged Business Enterprises in Department of Transportation Financial Assistance Programs. 
ODOT’s DBE Program authorities are set forth in the ODOT DBE Program Plan.

b. DBE Goals: ODOT’s overall goal for DBE participation is 16.95% for FHWA funded Contracts and 2% for FTA funded Contracts. For FHWA funded contracting, ODOT may assign DBE Contract goals to increase participation by substantially underutilized DBE groups pursuant to ODOT’s August 20, 2012 USDOT-approved waiver. Under the waiver, all DBEs, except Asian Pacific American-owned DBEs, are eligible for use to meet an assigned DBE Contract goal on A&E and Related Services Contracts. However, all DBE utilization, including Asian Pacific American-owned DBE utilization, may be credited toward meeting ODOT’s overall goal in accordance with 49CFR § 26.55. 
A DBE participation goal has not been established for this procurement.
c. Nondiscrimination Requirement: Contractor shall not discriminate on the basis of race, color, national origin, or sex in the performance of this Contract. Contractor shall carry out applicable requirements of 49 CFR Part 26 in the award and administration of this USDOT-assisted Contract. Failure by Contractor to carry out these requirements is a material breach of this Contract, which may result in the termination of this Contract or such other remedy as ODOT deems appropriate. Each subcontract the Contractor signs with a subcontractor must include the assurance in this paragraph (see 49 CFR 26.13(b)).

d. Prompt Payment and Retainage: Contractor shall pay each subcontractor for satisfactory performance of its contract no later than 10 calendar days from receipt of each payment Consultant receives from Agency.  In addition, Contractor shall return any retainage payments to each subcontractor within 10 calendar days after the subcontractor's work is satisfactorily completed.
e. Reporting Requirements: Contractor shall report all subcontractor utilization (including any DBE participation obtained through race-neutral means) throughout the period of performance.  Contractor shall submit with its on-time monthly invoice a completed "Summary Report of Subcontractor's Paid” (form 734-2722) to APM the month following each month payment was made to a subcontractor or supplier.
f. Commercially Useful Function: For Contracts with no DBE goal assigned, ODOT may count race-neutral DBE participation toward its overall goal, provided the DBE is performing a commercially useful function (CUF) as set forth in 49 CFR 26.55. A DBE performs a commercially useful function when it is responsible for execution of the work of the Contract/subcontract and is carrying out its responsibilities by actually performing, managing, and supervising the work involved. Additional detail regarding CUF requirements and other conditions for counting participation by DBE contractors is set forth in 49 CFR 26.55. ODOT may perform a CUF review at any time during the performance of the Contract.
g. Termination of DBE Notification Requirement: Contractor must promptly notify ODOT whenever a DBE subcontractor performing work related to this Contract is terminated or fails to complete its work. See additional requirements of 49CFR 26.53(f) regarding termination of a DBE.
h. Information/Questions: The DBE program is administered by the ODOT Office of Civil Rights (OCR). Questions related to the DBE Program may be sent via email to ocrinforequest@odot.state.or.us or otherwise directed to: Oregon Department of Transportation Office of Civil Rights 355 Capitol Street NE, Room 504 Salem, OR 97301-3871 Phone: 503-986-4350 Fax: 503-986-6382
i. Directory of Certified Firms: A searchable database for active certified firms (by NAICS code, NIGP code, ODOT code, certification type, location or project ethnicity goals) is available on line at: http://www4.cbs.state.or.us/ex/dir/omwesb/search/index.cfm?fuseaction=code
Related Web Sites:

All forms, documents and CFRs referenced or linked in these DBE Provisions are available on line at: 

· Forms: http://www.oregon.gov/ODOT/CS/CIVILRIGHTS/pages/forms.aspx#dbe_form
· Documents: http://www.oregon.gov/ODOT/CS/CIVILRIGHTS/Pages/sbe/dbe/dbe_program.aspx
· 49 CFR Part 26: http://www.gpo.gov/fdsys/pkg/CFR-2011-title49-vol1/xml/CFR-2011-title49-vol1-part26.xml
Acronyms & Definitions

	ODOT 
	Oregon Dept. of Transportation

	APM
	ODOT’s or local agency’s Project Manager 

	CFR
	Code of Federal Regulations

	CUF 
	Commercially useful function

	DBE
	Disadvantaged Business Enterprise

	OCR
	ODOT Office of Civil Rights

	PA
	Price Agreement

	RFP 
	Request for Proposals

	SSUR
	Subcontractor Solicitation and Utilization Report

	USDOT
	United States Department of Transportation

	WOC
	Work Order Contract


COMMITTED DBE BREAKDOWN and CERTIFICATION FORM(s)
[Include this heading and insert completed signed forms if project includes federal funds and DBE Goal is above zero. Delete this section if no federal funding is included or if DBE Goal is zero. The Committed DBE form is printed by Consultant from the final BOC or BOC-NBR form.]
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