
1&4$11"
Ðxhibit A - Contract 

CITY OFPORTLAND
 
AGREEMENT FOR PROFESSIONAL, TECHNICAL, OR EXPERT SERVICBS
 

CONTRACTNO. 

SHORT TITLE OF WORKPROJECT:
 
VOICE RADIO SYSTEM SPEGIFICATIONS DEVELOPMENT
 

This contract is befween the City of Portland, acting by and tbrough its Elected officials, he¡eafter called ,,City,,, and

Federal Engineering, Inc., hereafter called Contractor. The City'sÞroject Manager for this conhact is Diana Rogero.
 

Effective Date and Duration
 
Unless terminated sooner under the provisions of this Contract, the term of this Contract shall be from September
28,2011to September 27,2072 with the City's option to extend for one (1) year for a contract total of fwo (2) years.
 

Consideration 

ill agrees to pay Contractor a sum not to exceed 5160,482.00 for accomplishment of the work.-Cify(b) Interim payments shall be made to Confractor according to the schedule identified in the STATENÆNT OFTI{E WORK AND PAYA4SNT SCTIEDLILE. 

Terms and conditions listed on pages 2 - 4. 

CONTRACTOR DATA ANÐ CERTIFICATION 

ConhactorNameþleasepriat);Federa1Engineerin8,h'.
 
Add¡ess: 10600 Anowhead Dr., Ste. 160, Fairfax, Va ZZO:q_

Employer ldentifÌcation Number (EIN) 52- 1 3 1 6269
 
ITNDEPENDENT CONTRACTORS: DO NOT PROVIDE SOCIAL SECURITY NUMBER (SSN) 
_ LEAVE 
BLANK IF NO EIN] 

Cify of Portland Business License #
 
Citizenship: Nonresident alien Yes XNo
 
Business Designation (check one): Individuai _ Sole Proprietorship partnership _X _Corporation _ Limited Liability Co (LLC) Estate/Trust Public Service Corp._Government/Nonprofit -
Payment information will be reported to the IRS und.er the name and employer I.D, number províded above.
Information must be provided prior to contract approval. Information not matching IRS recó¡ds could subject you to
20 percent backup withholding. 

PR.FESSI.*^",t"låffi.ff*t"offilåi?#3t3tr^åäoRypRovrsroNs) 

t. Access to Records 
The Contractor shall maiatain, and the Cify of Portland ("Cify") and its duly authorized representatives shall have
acÇess to the books, documents, papers, and recorcls of the Còntractor whicl are directiy p.tti".nt to the specific
contIact for the pu?ose of making audit, examination, excerpts, and transcripts for u p.rloa of th¡ee years after finalpq¡ment' of applicable records shall be made available upon request. Paynent for cost of copies is-Copies
reimbursable by the Cify. 

2. Audits 
(a) The ciry, either directly ol through a designated representative, may conduct fi¡ancial and performance audits of
the billings and services specified in this agreement atãny time in ih. ,o*r. of the ag.eement and during the three(3) year period established by section 1, Access to Records. Audits wiit be conducteî j"-;;;rdunr. with generally 
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accepted auditing standards as promulgated in Govemment Auditing Standards by the Cornph-oller General of the 
United States General Accounting Office. 
(b) If an audit discloses that payrnents to the Conhactor were in excess of the amount to u,hich the Confactor was 
entitled, then the confractor shall repay the amount of the excess to the city.
(c) If any audit shows performance of services is not efficient in accordance with Government Auditilg Standards, 
or that the program is not effective in accordance with Govemment Auditing Standards, tfrr Ciry -uy ptusue 
remedies provided under section 5, Early Termination of Agreement and iection T3emedies. 

3. Effective Date and Duration 
The passage ofthe conhact expiration date (as recorded on reverse side) shall not extilguish, prejudice, or limit 
either party's right to enforce this conhact with respect to any default or defect in performance tnät has not been 
cured" 

4. Order ofPrecedence 
This conhact consists of the ter¡ns and conditions of this confract including Exhibit A, the Request for proposals 
(RFP) issued by the City, if aay, and Exhibit B, the Contractor's proposal in response to the Rip. In the event of any 
apparent or alleged conflict between these various documents, the following order ofprecedence shall apply to 
resolve the conflict: a) Amendments to this Contract, b) this contract's termì and conåitions, c) Change öráer.s, d)
Task orders e) the cify's RFP, and f) the contractor's proposal in response to the RFp. 

5. Early Termination of ,A.greement 
(a) The Cify and the Contractor, by mutual rvritten agreement, may terminate this Agreement at any time. 
(b) The City, on thrty (30) days written notice to the Contractor, may terminate thislgreement foi any reason
 
deemed appropriate in its sole discretion.
 
(c) Either the City or the Conh'actor may terminate this Agreement i¡ the event of a breach of the Agreement by the 
other. Prior to such terrnination, however, the parly seeking the termination shail give to the other pãrty u,riften
notice of the breach and of the parfy's intent to terminate. if the parl-y has not entirely cured the breach within fifteen
(i5) days of the notice, then the party giving the notice may terminaie the Agreemeni at any time thereafter by

giving a written notice of terminaJion.
 

6. Payment on Early Termination 
(a) In the event of termi¡ation under subsection 5(a) or 5(b), Early Termination of Agreement hereof, the City

shall pay the Contractor for work perfonned in accordance with the Agreement prior tJthe termination date.

(b) h the event of termination under subsection 5(c), Early Termination of Agreement hereof, by the Conhactor 
due to a breach by the City, then the City shall pay the Conlractor as provided in subsection (a) of this section.
(c) In the event of termination under subsection 5(c), Early Termination of Agreement heieofi by the City due to 
a breach by the Contractor, then the City shail pay the Contractor as provided i¡-subsection (a) of this sectión,
 
subject to set offof excess costs, as provided for in section 7(a), Remedies.
 
(d) In the event of early termination all of the Contractor's work product will become and remain properly of the
 
City.
 

Remedies 
(a) In the event of termination under subsection 5(c), Early Termination of Agreement, hereof, by the City due to
 
a breach by the Contractor, then the City may complete the work either itself, by agreement with anôther conhactor
 
or by a combination thereof. ln the event the cost of completing the work exceeds the remaiaing unpaid balance of
 
the total compensation provided under this confract, then the Contractor shali pay to the City the amount of the .
 

reasonable excess. 
(b) The remedies provided to the City ulder section 5, Early Termination of Agreement and section 7, Remedies 
for a breach by the Confractor shall not be exclusive. The Cify also shall be entitled to a¡y other equitabie and legal

remedies that are available.
 
(c) In the event of breach of this Agreement by the Cify, then the Contractor's remedy shall be limíted to 
termination of the Agreement and receipt of payment as provided in section 5(c), Eaily Termination of Ägreement
and section 6(b), Payment on Early Termination hereof. 

8, Subcontracts and Assignment 
Contractor shail not subÇontract, assign or transfer any ofthe s'ork scheduled under this agreement, without the 
pr:ior writfen consent of the Cify. Notwithstanding City approval of a subconfractor, the Cãnfractor shall remail 
obligated for fuII perfotmance hereunder, and the Cify shall incul no obligation other than its obiigations to the 
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Confractor hereunder. The Conhactor agrees that if subcontractors are employed in the performance of this 
Agreement, the Confractor and its subcontractors are subject to the requirements and ru*tion, of ORS Chapter 656,
Wo¡kers' Compensation" 

g. Compliance n,ith Applicable Law
 
In con¡ection with its.activities under this Agreement, Confractor shall comply with all applicable federal, state and

local laws and regulations including the City's Equal Benefits Ordinance and its administl.ãtive rules, all of which 
are incorporated by this reference. Failure to comply with the ordinance permits the City to impose sanctions or 
require remedial actions as stated ilr Section 13.1 of the admi¡ishative rulès, Contractor shall cõmplete the
INDEPENDENT CONTRACTOR CERTIFICATION STATEMENT, which is aftached hereto anã by rhis reference
 
made a part hereof.
 

(a) Indemnity - Claims for Other than professional Liability
 
Confractor shall defend, save, and hold harmless the Cþ of Portlanã, its ofücers, agents, and employees, from all

claims, suits, or actions of whatsoever nature, including intentional acts, resulting from or arising out of the
 
negligent activities of Contractor or its subconfractors,ãgents or employees under this Agreemeãt. Nothing in this
 
section requires the Contractor or its insurer to indemnify the City fôr any claims or lossel arising out of death, or

bodily injury to persons, or property damage caused by the negligence of the cify.
 

(b) Indemnity - Claims for professional Liability 
Conlractor shall defend, save, and hold harmless the City of Poftland, its ofücers, agents, and employees, from ali

claims, suits, or actions arising out of the professional negligent acts, effors or omissions of Contractor 
or its
 
subcont¡actors and sub-consultants, agents or employees il performance of professional services under this
 
Agreement. Nothing in this section requires the Contractor ã¡ its insurer to indemni¡r the City for any claims or
 
losses caused by the negligence ofthe Cify,
 

(c) Indemnity - Standard of Care
 
If Contractor's services inlglve engineering or consulting, the standard of care applicabte to Confractor's service will
 
be the degree of skill and diligence normaily employed by professional engineers^or consultants performing the
 
same or similar services at the time such services are performed. Contractãr will re-perfonn any services not
 
meeting this standard without additional compensation.
 

10. fnsurance
 
During the term of this contract Confractor shall mahtain ir force at its orln expense, each insurance noted below:
 

(a) Workers' Compensation fnsurance in compliance with ORS 656.01i,which requires subject employers to

provide oregon workers'.compensation coverage for all thei¡ subject workers (corihactors with one or more
 
employees, unless exempt under ORS 656.027).
 

(b) --X_ Required and anached or Waived by City Attorney : 

General Liability fnsurance with a combined single limit of not less than $1,000,000 per occurence for
Bodiiy-Injury and Properfy Damage. It shall include contractual liability coverage for the indemnity provided
under this confract, and shall provide that City of Portland, and its ug.nir, officeis, and employees are
Additional Insured but only with respect to the Contractor's services to be provided under this'Contract. 

(c) _X_ Required and aftached or Waived by City Aftorney : 

Automobile Liabitity Insurance with a combined siagle limit of not less than $1,000,000 per occurrence for
Bodily Injury and Properly Damage, including coverage for ovvned, hired, or nonowned u.hi.l.r, as applicable; 

(d) _X_ Required and attached or Waived by City Attorney ; 
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Professional Liability fnsurance covering acts, errors or omissions arising out of the performance or failure
to perform professional services related to the Services under this Agreement wilj be maintained. The 
coverage shall be piaced with an insu¡er with an AM Best Rating of A-vII or befter and shall include the
following coyerage paús: 

Technology Products & Services E&o -Information secwify & privacy Liability for Se¡vice provided to 
Others 

Such insu¡ance shali cover any and all errors, omissions or negligent acts in the delivery ofproducts, Services 
aDd Licensed Programs unde¡ this Agreement. Such errors anà omissions insurance shall include coverage for
claims and losses with respect to network risks (such as data breaches, unauthorized access/use, D"theft,
invasion of privacy, damage/loss/theft of data, degradation, downtime, etc.) and intellectuuí p.op.rty
infringement, such as copyrights, hademarks, service marks and trade dress. 

Such insurance shall include limits of coverage of the local currency equivalent of not less than USI)
$1,000.000 (one Miliion U'S. dollars) and shall remain in effect for not tôss tlan tlu.ee (3) years followiag the 
date of termination of this Agreement. Evidence of coverage must be sent to the City foi inree years folloiing
termination of this agreement. 

(e) On all rypes of i-nsu¡ance. There shall be no cancellation, material change, reduction of iimits, or intent not to 
renew the insurance coverage(s) without 30-days written notice from the Conhactor or its i-nswer(s) to the 
City. 

(Ð Cefiificates of insu¡ance. As evidence of the insurance coverages required by this contract, the Confractor. 
shall fumish acceptable insu¡ance certificates to the City at thelime conhactór returns signed confracts. The 
certificate will specify all of the parties who are Additional Insu¡ed and will include the lO-day cancellation 
ciar:se that provides that the insurance shall not terminate or be cancelled without 30 days wriften notice fust 
being given to the City Auditor. Iasuring companies or entities are subject to City u...itunr". If requested,
complete policy copies shall be provided to the Cþ. The Cont¡actor shall be f,uráncialþ responsible for all
pertinent deductibles, self-insured retentions, and./or seif-insurance. 

11. Ownership of Work Product
 
All work products produced by the Contractor under this confract is the exclusive properfy of the Cþ. ,,Work
 
product" shall include but not be limited to research, reports, computer programs, manuals, drawings, recordings,

photographs, artwork and,any data or information in any form; the Contlacior and the Cify intend that such work
product shall be deemed "lvork made for hire" of which the City shall be deemed the author. If for any reason a 
work product is deemed not to be a "work made fo¡ hire," the iontractor hereby irrevocably assigns ánd fansfers to
 
the Cify all right, title and interest in such work product, whether arising from iopyright, pátent, f¡adema¡k, trade
 
secret, or any other state or federal intellectual properry law or docfrines. Confracìor straliobtain such interests and
 
execute all documents necessary to fully vest such rights in the Cify. Contractor waives all rights relatiag to work

product, including any rights arising under 17 USC 1064, ot uny oih.t rights of authorship, iãentification or
 
approval, reshiction or limitation on use or subsequent modifications. If the Contractor is ãn architect, the work
 
product is the properfy ofthe Confractor-A¡chiteci, and by execution ofthis contract, the Contractor-A¡chitect grants

the cily an exclusive and ir¡evocable license to use that work product.
 

72. Nondiscrimination 
Conf¡actor agrees to comply with all applicable requirements of fede¡al and state civii rights and rehabilitation
 
stafutes, tules, and regulations. Contractor also shall comply with the Ame¡icans With Disabilities Act of 1990 (pub

I. No. 101-336) including Title II of that Act, oRS 659.425, and all regulations and administrative rules established
 
pursuant to those laws.
 

13. Successors in fnterest
 
The provisions of,this contract shall be binding upon and shall iriure to the benefit of the parties her,eto, and thei¡

respective successors and approved assigns.
 

14. Severability 
The parties agree that ifany term or provision ofthis conh'act is declared by a court ofcompetentjurisdiction to be
illegal or in conflict with any law, the validity of the remaiuing tems and provisions shall ¡ot be ãffected, and the 
rights and obligations of the parties shall be conshued and enforced as if the contract didnot contain the parlicular
tem or provision held to be invalid. 
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15. lVaiver 
The failure of the city to enforce any provision of this confract shall not constitute a waiver by the city of that orany other provision. 

l-6:. warranty (a) confractor warrants that the work performed under this confract will meet the standards ofskill and diligence normally^empìoyed by professional .ngio..., oi consultants performing the same or similarservices' that work will be free from enôrs and ûom defeits in workmanship and materials, and that deliverablesshall conform to the perfotmance standards, specifications, fi:actions and other descriptions and standards appiicablethereto as set forth in the Statement of wo¡k. ihe contr"acíor shall f erform such additlonal work as may benecessary to corect er¡ors jn the work required under this contractïithout undue ¿.i"yr-ã;¿ without additional cost.(b) conh'actor warants it has complied and shall comply witll alt applicable law in connection with the execution,delivery, and performance of this Contract and shall noì åonhaven. th. trno, of any contracts with third parties, orany third-party rights in any patent, rrademark, copytight, trade seciet, or similar right; and, as of the date of t¡isAgreement, there are no acfual or th¡eatened Ieguiácti;ns with respect to the matteis in this Agreement. 

77. Governing Law
 
The provisions of this contract shall be construed in acco¡dance with the provisions of the laws of the state of oregon,
without reference to its confljct of laws provisions. Aay action Jr suits involving any question arising under thisconfract shall occur, if in the state coufs, in the Mulhomãh county circuit court, ãn¿É in ttie federal courts, in theUnited States Distict Court for the District of Oregon. 

18. Amendments 
All changes to this contract, in-clu-ding changes to the s_cope of work and conf¡act amount, must be made by wiftenamendment and appro^ved by the Purchasing Agent to be vaii¿. Ày àrn.oa*ent that increases the original contïactamount by more than25yo must be upproved by the city council tá le valid. 

79, Business License 
The conhactor shail obtain a cify of Ponland busi¡ess- license as required by pcc 7.02 priorto beginniag workunder this Agreement' confractor shall provide a business license number in the space provided on page one of,Thethis Agreement' Aàditionally, the conkactoi shalt pay arrr.r, oi øxes ¿ue under the Éusinåss License Law and theMulûromah counfy Business Income Tax (MCC. cËapter t2) ¿*io;ìirr fi¡ll term of this contract. Failu¡e to be incompliance may result in payments due under this contract tó ue wiin¡eld to satisfy amount due under the Businesss¡r¡vqr* uuLicense Law and the Murtnomah county Business Ilcome rux ru*l^-' 
20. Prohibited Interest 
(a) No city ofücer or employee during his or her tenu¡e or for one year thereafter shall have any interest, direct or
indirect in this Agreement or the proceeds thereof.
 
(b) No city officer or employee who participated in the award of this Agreement shall be employed by the
Contractor during the period of the Agreement.
 

27. Payment to Vendors and Subcontractors
 
The confracto¡ shali timely pay all suppliers, lessors and confractors providing it services, materials 
or equipmentfor carrying out its obligations under this Agreement. The contractoi shait noì take or raii to tate any action in amanner that causes the city or any materials that the confracto, p.ouiam hereunder to be subject to any ciaim or lien
of any person without the Cify's prior wriften consent.
 

22. Written Notifications
 
Ali notices to, and other wriften communication befween, the Parties to this Agreement shall be deemed ¡eceived
five (5) days afler being s.ent by first ciass mail, or upon receipt when sent by courier services or by fax transmissionwith telephone confirmation of receipt' All noiices ánd written communications shall be sent to the parties set forthbelow, or to such other places as they may designate by iike notice froln time to time: 

For the City: For the Contractor:
Name: Diana Rogero Name: Ronald F. BoscoTitie; Project Manager Title; President 
Add¡ess; 1900 SW 4th Ave Suite 3600 Address: 10600 A¡¡owhead Dr., Ste. 160Cify, State; Portiand, OR 97201 City, State: Fairfax, VA22030e-mail: Diana.Rogero@portlandoregon.gov e-mail: rbosco@fedeng.com 

City of Portland 
Contract # Page 5 of 16 

mailto:rbosco@fedeng.com
mailto:Diana.Rogero@portlandoregon.gov


184$:1 1
 

Exhibit A - Contract
 
Copy to: Copy to: 

City of Portland Name: Larry Keller
 
Technology Contracts Title: Di¡ector


Address: 1120 SV/ Fifth Ave., Room 750
 Address:10600 Ar¡owhead Dr., Ste. 160
 
Cify, State: PoÍland, OR 97204
 Cify, State: Fairfax, VA22030

e-mail; purctechcont@portlandoregon.gov
 e-mail: Ikeller@fedeng.com 

23' Conflict of Interest. Conhactor warants it has no present interest and shall not acquire any iaterest that
would conflict ín any manrrer with its duties and obligations under the Agreement. 

2,4' . When the Agreement or any Task/Change Order piaced pursuant to the 
Agreement is terminated or expired, eactr PaÉy shall retum to the other all papers", materiais, and þroperties of the other
Patty then in its possession. The City wili retain one (i) copy of the documentation for the express purposes of pubüc
record archiving. 

25' Notice of Change in Financial Condition. Contractor must maintain a fi¡ancial condition cornmensurate
with the requirements of the Agreement. If, during the Agreement, contractor experiences a ,t ung, in its financial
condition which may adversely affect its abiìiry_to perform, or changes the ouneÀhip or conhol, the City shall be
immediately notified in writing. Failure to notifli the City of such u-.t ung. in fi¡ancial condition or change in
oumership or control is sufficient grounds for termi¡lating the Agreement. 

26. Confidentialifv. 
(a) "city confidential h " means l1r infonnation, in any form or media, including verbal discussions,
whether or not ma¡ked or identif,ied by the Cify, wb-ich is reasonaúly described by one o. ,nór. of the followinj
categories of information: (1) financial, statistical, persomel, human resources data or personally ldentifiablË
Information as described in the oregon Consumer Íaentiry Theft Protection Act of 2007; (2) business plans,
negotiations, or strategies; (3) unannounced pending or futu¡e products, services, designs, projects or intemat puutic
relations inforrnation; (4) trade secrets, as such ter¡r is defined Uy ons ß2.501e) and"the'Úniform Trade Secrets ActoRS 646.461 to 646.475; (5) Exempt per oRS 192.501 and/or oRS tsi.ioz (6) afi.omey/clienr privileged
communications, (7) exempt per federal laws (including but not limited to Copyright, furppel and (7) iofor-uãon
relating to or embodled by designs, plans, configurations, specifications, progr'u*ã, Ár systems developed for the
benefit of the City including without limitation, data and inforrnation systemJ, any software code and related materials
licensed or provided to the Cþ by third parties; processes; applications; codãs, modifications and enhancements 
thereto; and any workproducts produced torìne City. 

(b) Maintenance of Confidentialiqv. Contractor shall freat as confidential any Cify Confidential Information that has
been made known or available to Conhactor or that Contactor has received, leied, heard or observed; or to which
Confractor has had access' Contractor shall use confidential Inforrnation åxclusivety for the Cify,s benefit and i'
fi¡¡the¡ance of the goods_andlor services provided by.Contractor. Except as may be exiressly authoiized in writing by
the cify, in no event shall conû'actor publish, use, discuss or cause or pennit tó be disiloseá to *y other person such
Confidential l¡formation. Cont¡actor shall (1) Ifinit disclosure of túe Confdential Information to those directors,
ofñcers, employees and agents of Contractor who need to know the Confidential Infonnation in con¡ection with the
City Project/Nefwork, (2) exercise reasonable care with respect to the Con-fidential Infonnation, at least to the same
degree of cale as Conhacto¡ employs with respect to proteciing its own proprietary and confidential information, and 
(3) retum imrnediately to the Cify, upon its request, ail materials contáining Confidential Information, in whatever
form, that are in Conkactor's possession or custody or under its conhol. Colntractor i, 

""pt*riy 
restricted from and


shall not use Confidential intellech-ral properfy of the City without the Ciry's prior written consent.
 

(c) Eqspg' This Agreement shall appJy to all City Confidential Information previously received, leamed, observed,
known by or made available to Contractor. This Agreement shall not apply to ðonfideníial InfoÀation which (l) is oi
later becomes part of the public domain without breach of this Agreemenf and tluough no u,rongful act of Coitractor,
Q) contractor rightiy receives from a third paúy, or (3) was develóped independently"by ana waieduced to witing by
Contractor prior to the ea¡lier of the date of this Agreement or the date of ãny a"cess á. .*por*" to any confidential
I¡formation. Confractor's obligations under this Agreement shall survive termination. 

(d) Equitable Remedies. Confactor acknowledges that unauthorized disclosure of City Confidential lnformation or
misuse of fhe Cify System or Nefwork will result ia irreparable harm to the Cify. In the évent of a b¡each or threatened 
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breach of this Agreement, the cify may obtain equitable relief prohibiting the breach, in addition to any otherappropriate legal or equitable relief. 

(e) Conh'actor's Confidential Information. Dqpg the tem of the Agreement, Contractor may disclose to the Cify,certain confidential information pertaining to confracfor's business i"Confidential Information,,). Confractor shallbe required to mark "CONFIDENTIAL" with a resfrictive legend oì similar markíng. If CONFIDENTiAL is notclearly marl<ed or camot be marked with a restrictive legend or similar marking or ñ discLosed either oraily or byvisuaì presentation, coutractor shall identify the confiãential Information at ihe time of disclosu¡e or within areasonable time thereafter' The cify shall not be deemed to have breached this section if (a) ConfidentialInfomation later becomes part of the public 
$omain tkough no act or omission of the ciry; @) is required to bedisclosed under operation of law; or (c) the cify lawfully rJceives confidenrial Information fror u third party withno breach ofany dufy ofconfidentialify. 

27 ' Public Records Request. Contractor acknowiedges that the Ciry of Porttand is subject to the oregon public
Records Act and Fede¡al law. Third persons may claim thæ the Confidential Information Conhactor submits to the city hereunder may be, viitue of its possession by the city, a public record and subject to ais"rãr*, p*¡ïärì äìir"-byoregon Public Records Law. $ubject to the foliowing condiiions, the city agrees not to disclose any infomation
Confractor submits to the Cify that includes a wrineniequest for óonfid.ntiutity and as described above, specificaliy
identifies the information to be treated as confidentiat. ttre city's commitments to maintain certain informationconfidential under this agreement are all subject to the constraints of oregon and federal laws. Withi¡ the 1imits anddiscretion aliowed by those laws, the City wll maintain the confidentialiÇ of iaformation. 

28' Survival' Atl obligations relating to confidentiality; indemrification; publicity; proprietary rights;limitation of tiabitify; and obligations to -ãk" palments of amounts,that become due undðr this agreement prior totermjnation (except that payrnents for services noi performed by the date of termination shall be prorated) shallsurvive the termination or expiration of this Agreement and sháll, to the extent applicable, remail binding and in fult 
lgt:t.un{ effect for the purposes of the ongoing business relationship by and between conhactor and the city.Nothing in this Agreement shall alter, modi8r, or supersede the contËnt änd survival of such provisions, except as
otherwise expressly agreed to in writing by the Parties and with the prior written approvai of the city Attorney,s
office.
 

OPTIONAL PROVISIONS (selecred by City projecf Manager) 

29' Arbitration: /-/ Applicable /-X-/ Not Applicable (consult with City Attorney's Offïce before- - '-r -^---- "-Jfinalizing as applicable) 

(a) A¡y dispute arising out of or in connection with this Agreement, which is not settled by mufual agreement of theconf¡actor and the city within sixty (60) days of notificatiõn in rvriíing by either party, shá¡ be submitred to an
arbitrator mulually agreed upon by the parties. þ the 

9v9nt the parties cannot agree on the arbihator, then thearbifrator-shaJt be appointed by the rreiiaing Judge (civil) of the circuít court ãrthe state of oregon for thecounfy of Mulfnomah. The arbitrator shall be selected within thirt-y (30) days from the .*piruti* of the sixry (60)
d1Y Period following notification of the dispute. The albihation, aid'any Htlgadon arising 6{lt of or i¡r corurection
with this Agreement, shatl be conducted in Portland, oregon, shall be governed by the laws of the State of oregon,
and-shall be as speedy as reasonably possible. The applicable arbit¡atitn rules foi the Mulhromah counfy courts
shall apply unless the parties agree in writing to othei rules. The arbifrator shail render a decision within forty-five
(45) days of the fi¡st meeting with the conf¡ãctor and the city. Insofar as the contractor and the city legally may do
 so, they agree to be bound by the decision ofthe arbifrator.
 

(b) Nofwithstanding any dispute under this Agreement, whether befo¡e or during arbihation, the confractor shallcontinue to perforrn its work pending resolution of a dispute, and the cify shall make payments as required by theAgreement for undisputed portions of work. 

30. Progress Reports: /_XJ Applicable /_/ Not Applicable 

I99gg-*or shall provide monthly progress reports to the Project Manager. If applicable, the sTATE\4ENT oFTIm V/ORK should list what information tlie Confractor must include in monthly p-gr.r, reports. 

31. Contractor'sPersonnel: /_X__/Applicable /_/Not,{pplicable 

City of Portland 
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The Contractor shall assign the following persomel to do the work in the capacities designated: If applicable, Iist
selected persorurel in the STATEÀ4ENT oF THE woRK. The Contractor shall not change p.rro*,1 urï,c;;;;
without the prior wriften consent of the Cify. 

32. Subcontractors: /_X_/ Applicable /_/ Not Applicable 

The Cify requiles Contractors to use the Minorify, W'omen anil Emerging Small Business (lr4/WÆSB) 
subcontractors identifîed in their proposals, and as such the confractor shall assign these sibconrractors as listed inthe STATEMENT oF TIIE woRK to perform work ir the capacities designateã. The Confractor shall not change
subcontractor assignments without the prior w¡iften consenf of the purcliasing Agent. 

33. TRAVEL/_/Appticabte /_XJNotAppticabìe 

(a) Reimbursemènt contractor may be reimbursed, upon advance wrifren approval by authorized city personnel,for certain expenses incurred in connection with personael assigned to proviàå servicÅ for the City on the city,sSite' All invoices shall be accompaníed by original receipts and ãny additional backup that may be appropriate, andrequired by any subsequent Tasldchange orde¡. Reimbursement rilt u" made based ån the folíowing guiåefines: 

(b)..9o,mmercial air r¡ . Cotnmercial ai¡ f¡avel reservations are to be arranged based on the lowest coach fareavailable u'ithin a reasonable time ûame surrounding the desi¡ed arrival or departure time. The cify shall reimbursecontractor for one round frip to the subject work loðadon, unless otherwise agreed to by the city in writing. whenpossible, ai¡ fravel arrangements should be reserved at least seven (7) to fJurteen 1iä¡ days in advance. Directbilling for commercial ai¡ travel is Nor perrnifted; however, city may elect to uoungà fravel reservations on behalfof Cont¡actor personnel' Weekend t¡avel is not reimbursable,'unless otherwise aleea to by the City,s frojectManager in writing. ln the event weekend fravel is reimbursed, such reimbwsemJnt shall be made based on an
and in lieu of any authorized per diem amounts and, if appiicable, any other aaily expense3i:ü:":fj_".relmDursement, 

(c) Rental Cars - Surf4cp Transnortation. Vehicle rental will be reimbursed based on a minimum ratio of one (1)
compact auto per t*o Confractor personnel. Reimbu¡sement for vehicle rental will not be upprov"d ioí^Q_)Cont¡actor persomel falling below that ratio. Cost for additional insu¡ance is not reimbursable, nor wiilreirnbr'usement be permifted for fuel obtained at a vehicle rental agency. Cify does not assume any liability of any
Ðpe in connectíon with rental vehicles resered or operated by-contractoi personael. Direct billing for rentalvehicles is not permifted. If the Cify's Project Managei elects to provide a pei díem for auto rental, such per diemshall be the same per diem as allowed for Cify employees. 

(d) Lodeine. Conhactor shall arrange for their own lodging if required, and approved in writing by the City. Thecify will reimburse contractor per individual for a daily loaging ."p.nr., basåå on GSA per diem rates; ,úrn f.,diem shall be the same per diem as allou,ed for City ámptoy.es. bsa p., diem rates ¡. found at the u.S,
General Services Adminiskation website: "-

(e) Per Diem' The cify will provide a Per Diem for each full day (eight hours) worked for contractor personnel

assigned to deliver services. The per diem rate will be the same ur th" on. published on the u.s. General Services

Adminish'ation website, identified as the Meal and Incidental Expenses (M&IE) fo¡ the portland, Oregon area, per

Diem may include the following expenses: 

. meals 

. launclry 
r típs and gratuities 
. colnmunications for personal reasons 
. atry additional miscelianeous expenses 

(f) P.ergonal Entertainment. Expenses incurred for personal entertai¡.ment while haveling on the Cify busiress isnot reimbursable' Personal entertahment includes items such as in-room movie charges, sightseeing, attendance atsporting events, reading materials, birthday gifts, haircuts, etc. 

INFORMATION TECHNOLOGY 
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34' on-cdll Information Technology (IT) Services contract: /J Applicable /_X_/ Not Applicable 

(a) The city shall assign individual projects on a Task order, time-and-materials basis as project needs a¡eidentified' The scope of work, scneaue, deliverables, und ,omp.nration for .u.tr p.o¡..iïill be defined in the Taskorder, similar in content to the v/oRK outlined in the STATETt¿E¡T oF TIIE wöRk, prior ro commencement ofthe work' Any changes to the scope of work, schedule, deliverables, and compensation must be agreed upon bycontractor and the ciry in writi'g as an amendment to the Task order, 

(b) Following each executed Task order, the Cify's Project Manager will work dir-ectly with the contractor for the" duration ofthe project, unless otherwise noted on the Taik Order. 

(c) A single task order may not exceed $75,000, inciuding task order amendments, uriless authorized by thePurchasing Agent' The Pu¡chasing Agent shall approve ta-sk orders and task order amendments in the fotlowingscenarios: 1) When amending the task order to increase compensation is greater fhan2|yoof the origiaal task o¡deramount or 2) When a task order exceeds $75,000. 

35' Multiple-Äward Information Technology (IT) Services contract; /_/ Applicable / X / NotApplicable
 
This confact is one of multiple confracts the city has awarded for on-call IT services in 
 _ major servicecategories as a ¡esult of RFP No. The numbe¡ of contracts u*ur¿.Jioiii.rlã"-.¿r rervices is at the sole
discretion of the cify, as is the assiffient of work. rhe city tras no obligation to request a¡y services from
confractor under this ggl{ugt' There is no guarantee that thê total dollarlimit of the contract wilj be reached. Forprojects exceeding $25,000, the cify shail cóntact at ieast three (3) contractors in the desired service category todetermine which confractor is best suited to perform the project in the required time frame, The city has establishedprocedures to allow the Bureaus, in every caie, to select the most tech¡ically qualified firm for each task order. 

confactor may be called on to provide as-needed consulting services andlor undertake fixed-term projects, which
may range from a minimal amount up to $75,000 subjecno budget availability in ;;;i"r; y.u..
 

36' securifv' i'ii:ilii=': confractors providing orhaving access to data containing city confidential orpersonallyidentifÌable information (as defrned in the or;gon conJumer Identiry Theft protection Act, oRS 646A.600 to
6464.628) must maintai¡r and demonsfrate compriance with the foilowing:
(a) í!illiÌíi: oregon consumer Identity Theft Piotection Act, oRS 646A.6 00 to 646A.62g. specifically contractors
must develop, implement and maintain reasonable s¡feguards to protect the securify, confidentiality and inteEl.ity of
the personal information, including disposal of the data. Conh'actors must also provide inmediate notifìcation to the
cify of a data securify breach (as defined) and in cooperation with the city, provide notice to affected consumers.
Any costs or fees incuued_by the cify due to contrâctor's data b..u"ir, inåt'uaintil;;; iimited to notification,
Çonsumer credit repofts or fi¡res by the Deparrment of Consumer and Business SeÃrices, shall be reimbursed to the
City by Contractor. 
(b) i:ii"i;¡i city of Portland, Bu¡eau of Technology services Securiry standards. Specifically contractors must
comply with Tech¡ology services, Information sãcurity Administrative Rules z.oti 2.02,2.0g,2.12 and 2.15,
These ruies are iocated ut, 

.(c)í.ilt.i..;;AdditionalIy,anyContracto.*hop'oucessand/orinteractswith 
credifdebit card information must also be compiiant with the pa).ment Card ladustry- Data Security Standard (pCI_DSS)'Tlremostcu¡rentve¡sionis1.2.Thesesiandardsaremainiailedat@ 

37, Merger Clause 
THIS CONTRACT AND ATTACIDD EXHIBITS CONSTITUTES T}IE ENTIRE AGREEMENT BETWEENTHE PARTIES' NO WAIVER, CONSENT, MODIFICATION, OR CHANGE OF TERMS OF THIS CONTRACTSI{ALL BIND EITTDR PARTY LINLESS IN WRITING AND SIGNED BY BOTH PARTIES. SUCH WAIVER,CONSENT, MODIFICATION, OR CIL{NGE IF N4ADE, SITALL BE EFFECTIVE ONLY IN SPECiFICINSTANCES AND FOR TTD SPECIFIC PIJRPOSE GIVEN. TIMRE ARE NO TINDERSTANDINGS,
AGREEMENTS, OR REPRESENTATIONS, ORAI OR WRITTEN, NOT SPECIFIED FIEREiN REGARDINGTHIS CONTRACT. CONTRACTOR, BY THE SIGNATT-IRE OF ITS AUTHOzuZED REPRESENTATIVE,
I{EREBY ACKNOWLEDGES TFIAT Tü OR SI{E FIAS READ THIS CONTRACT, LNDERSTANDS IT ANDAGREES TO BE BOLATD BY ITS TERMS AND CONDITIONS. 

::::= 
--::=: 
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SCOPE OF WORK 

The contractor will assist the cify with an inventory analysis of radio system infrasfructure,regarding 	 make recommendationsan upgrade or replacement of the existing"radioiyrt"rr, prepare techlical specif,rcations that may beused by the cify in a fun:re procurement for the ruãio ,yrtríi ""¿ or repracement.
"pgrà¿. 


Technical or Required Sen,ices
 

contractor wiil review available information¡ompiled .and other sources for this project in order to!r fre..cir,ycomplere rhe anaiysis and deliverables specified h;.., il.i;á;;i 
a' 	 Reviewiag and.validating the cify's equipment inventory for the existing radio system infrastructure.b' 	hrterviewing radio system administratois, users, and gathering available úør-utí- to compile a needsanalysis for the replacemenlupgraded ruáio ,yrt.n . " c' Defining a set of requirementiior the replacemeoìlupgua.a system based on the needs arlalysis.
d' Defining a set of altèrnative sysfem designs that will'rieel th, city,, requirements for a
replacement/upgraded system.
e' 	Preparing, and presenting to the cify, afeasibilily analysis of the alternative system designs to determinehow well each will meet the Cify,s needs unA."dui..*.ots.f' 	 Detenniling a concepfual system design that fits'within ih" ciry,, constraints of avaÍlabje funding,utilization of the existing radio sites, antenna to\ryers, and radio ûequencies and that also meets theidentified radio system requirements; andg' Producing a set oftechlicãi specifications that can be used to procure the updates or replacement system.h' 	At the cify's option, the conhactor will act as a technical consultant during the subsequent solicitation forthe upgrade or replacement of the city's existing raài;;r;;* As a technical consulrant, the contractorwill assist the ciry with technical detãils auringihe ;;"i;;" ofproposals and negoriarion of a conrract -*^ vr v¡vvvrsrù .uu u'Ëuwith the successful proposer in that solicitationl 

Project Deliverables 

Deliverables and schedule for this project shall ilclude: 

a. 	V/eekly progress reports
b' 	Equipment llventory and Analysis Report.- validated Equipment Inventory and anaìysis documents
including the fype, location, 
 uod age of all exiffi radio i¡frastrucfure equipment."ooditionfNeeds Aratys{n3n9f including interview nãtr, *ã u;;y;is resutrs.îd. 	Requirements Defulition documãnt 
e. Alternatives Analysis and Feasibility presentation

f' conceptual System Design document 
- includíng projected coverage maps, interoperability, and otheranalysis as required.

g' Tech¡ical specifications 
 to be used in the future Radio Replacement/upgrade solicitation. 

All deliverables shall be marked as containing confidential information of the ciry of portland, 

ålJ $:#îltiïiffi:::J'ovided 
to the citv orPortland i¡r accordance with rhe project schedure as ageed to wirh 

All delive¡ables and resulting work products from this contract will become the property of the city of poÍland. 

CONTRÁCTOR PBRSONNEL 
The confractor shall assign the following persomel to do the work i¡i the capacíties designated: 

ROLE ON PROJECTChuck FI¡rot 

City of Portland 
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Travis LeP Contractor's Depufy proiect Man 
Chief Tech¡ologist / Technical Lead-
LMR Expert and Teclurical

David Brooks Teclmical Suppoft / Independent D=sigli Feasibiliry 
Anaiysis Team 
Coveraqe Speciaiist 
FCC Regulations Expert / tndependent nesþn
Feasibiiity Analysis Team 

SUBCONTRACTORS 
The Conh'actor shall assign The following subcontractors to perfonn work in the capacities designated: 

ROLE ON PROJECT
 
Giliespie, Prudhon and Associates¡rrc,
 Technical Support / Independent b;sign Feasibility 

Analysis Team 

The city wili enforce all diversify in workforce and Minority, w'omen and Emerging Small Busfuiess (N4lwÆSB)subconfracti¡g commilments submitted by the contractor in iis rtopÃur. For coitr.ãcts valued $ 100,000 or more,the contractor shall submit a Monthly su6consultant Payment and Ütilization Report (MIJR), made part of thisconfract by reference, reportilg ALL subconhactors employed in the performancå ortìrir ugr..-ent. An electroniccopyoftheMURmaybeobtainedat: hfÞ://www,podãndonline.con/shared/cfrn/imaee.cûn?id:119g51. 

COMPENSATION 
Contractor shall be paid an amount not to exceed $ I'60,4g2.00. The Conhactor wili be paid based upon theMilestone Palment scheduie, below. The "not to exceed amount" is the maximum amount of compensation due thecontractor for all the work required by the confract. Errors in estimating the number of hou¡s necessary to performthe work is the sole responsibilify of tle Cont¡actor. 

PAYMENT TERMS: Ner 30 Days 

Milestone Payments 

confractorshall be paid upon receipt and acceptance by the Cify ofcertain project deliverables. These deliverables are set out in the tabie below with the mílestonè payment that will be paid by the City for each. Solicitation Supporl
Services will be billed in monthly invoices u, *órk i, performed.
 

DELIVERABLE MILESTONE PAYMENT 
Equipment hventory and A¡aivsiñ s27.91s.00 

$25,93 8.00
irements Definition
 

Alternatives A¡alysis and Feasibili
 
High-level Concepfual
 

$2 1,671.00
Technical Specifi cations 

$ 14,01 0.00 
Subtotal: $124,310.00 Solicitation Support Services: 

$ 160,482.00 

The city shall pay all amounts- to which no dispute exists within 30 days of receipt of the i¡voice. payrnent of anybilf 'lrowever, does not preclude tlie city fi'om later determining that aíerror in pa;ment was made and fromwith-holding tlie disputed sum fr'om the next progress pa).rnent until the dispute is l esolved. 
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INDEPEIYDENT CONTRACTOR CERTIFICATION STATEMENTSECTIONA 

undersisned, am autltorized to act on behatf of enriry designated berow, hereby cerrifi rhar entiry hæ;"?HY;i.Î}!":#äÎåiïilJ, 
Cont¡actor Signature Date Entity 

If entity does not nane Workìñ.õomþensation lnsurance, City proj ect tVtunug@

the remainder of this form.
 

SECTION B
 
oRs670'600Independentcontractorstandards. 
 AsusedinvariousprovisionsofoRSChapters 316,6s6,657,and70l,anindividualor 

the labor or servi;.; ;; ,,independent
busíness entitv that performs labor or services for remunerarion sh.al !:io;lid;;;;;;;t-f"* conrractor,, ifthe stâ¡dards of this section a¡e met. The contracted wo¡k meets trre foilowing stard;r;;;
 

1' Theindividual orbusinessentityprovidingthelabororservícesjsfreeûomdirectiona¡dcontrol 

overthemea¡sa¡dmal¡erofprovidingthelabor or services, subject only to the right ãf ûre person for whom the tabor or servicås are provioea to specifl the desired results;
 

2' The individual or business entiry providing labor or services is responsible for obtaining all assumed business registrations or professional
occupation licenses required by state law õr local government ordinances tor tne inJivl¿ual or business entify to õonduct the business;
 

3' Theindividualorbusinessentiryproviding.laboro¡servicesfumishesthetoolsorequipmentnecessaryforperformanceofthecon,,acted
 
labor or services;
 

4 The individual o¡ business entity providing labor or services hæ the authority to hire and fìre employees to perform the Iabor or sen,ìces; 

5' Payrnentforthelabororservicesismadeuponcompletionoftheperformanceofspecificportionsoftheprojectorismadeonthebasisofan
 
amual or periodic retainer,
 

City Project Manager Signature 
Date
 

SECTION C
 

Independent contractor certifies helshe meets the following standards: 

v^rv v¡¡qrrv¡ / wr, s uru ¡,urYruud u 
1' The individual or busíness entily providing labor or services is registered under oRS chapter 701, jfttre individual or business entify provides labor or services fo¡ which such registration is required; 
2' Fede¡al and state income t¿r retums in the name of the business or a business schedule c_or form Schedule F as part of the personal incometax retum were filed for the previous year if the individual or business entity peJonnleà luuo. or r.*i.., * *îãSla"nt contractor i¡ theprevious year; and 

3' Theindividualorbusinessentifyreprese¡tstothepublicthatthelabororservicesaretobeprovidedbyanindependentlyestablished 
business' Except when an individuãl o¡ business entiry files a scheouìe n as part oîriå p.rronur income te{ returns and the individual or
business entity performs farm labor or services that ará reportable on.scheduíe c, Àî¿iui¿rut 
or business entity is conside¡ed to be engaged
 in an independently established business when four or more of the following ri."irrìt.r"* exist. contractor check four or morê of the following: 

A The labor or services are primarily carried out at a Iocation that is separate from the residence ofan individual whoperforms tlle labor or services, or are primarily canied out in a specihc portio" oit¡. ..ri¿."ce, which portion is set asideas the location ofthe business;
 

B,
 commercial advertising or business ca¡ds as is customary in operating simila¡ businesses are purchased for the business, orthe individual or business entify has a trade association membérship;
 

C
 Telephone listing and service a¡e used for the business that is separate from the personal residence listing and service usedi¡¡v Hv^uv¡¡sr ¡r
by al individual who performs the labor or sewices; 

D. Labor or services a¡e performed only pursuant to written contracts;
 

E Labor or services are perfonred ror two or more different persons within a period ofone year; or
 

F,
 The individual or busi¡ess entify assumes fina¡cial responsibiliry for defective workmanship or for service not provided asevidenced by the ownership ofperformalce bonds, q,a;anties, enors and omission insurance or liability insurance relatingto the labor or services to be provided. 

Contractor Signature 
Date 
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SIGNATURE PAGE 

This conü'act may be signed in two (2) or more counterpads, each of which shall be ddemed an oríginal, and which,when taken together, shall constifute one and the same Ágreement. 

The parties agree the city and contractor may conduct this t¡ansaction, includi-ng any contract amendments, byelect¡onic nieans, including the use ofelectronið signatures. 

l-tlt y9t¡-t1gned, agree to perform work outlined in this conhact in accordance to the STANDARD CONTRACTPROVISIONS' the terms and conditions, made part of this conhaci by reference, and the 5TATEMENT oF TI,,woRl< rnade paft of this contract by reference; hereby certifl under pánalty of perjury thatl1m:ry business am nolisnot in violation of any oregon tax laws; hereby. certify thãt my uisiness is certirie¿ as an'Equal E-pi;yr";;;opporlunity Affrmative Action Employer and isin compliance *ith tt. Equal Benefits program as prescribed bychapter 3 ' I 00 of code of the ciliz of Portland; and hereby certifu I am an independent contractor as defined in oRS670.600. 

CITY OF PORTLAND FEÐBRAL ENGINEERING, INC. 

Chief Procu¡ement Officer Date Authorized Sigaature Date 

Christine Moody 
Printed Name Printed Name and Titie 

Approved as lo Fornt Address; 
Phone: 

Fax: 
Office of the City Attorney Date 
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EXIIIBIT A
 
Cify of Porfland RFP #113066
 

Exhibit A is provided as a separately attached document. 

City of Portland 
Page 15 of 16Contract # 



184srt
 
Exhibit A - Confract 

E)GIIBIT B
 
Contractor's Proposal
 

Exhibit B is provided as a separately attached document. 
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