SGAPP%%%E

CITY OF SCAPPOOSE
BID DOCUMENTS
FOR
VETERANS PARK INCLUSIVE PLAYGROUND

BID NUMBER: 2026-01

Public Works Project: The Work to be done under this Contract includes, butis not limited
to: planning, design, procurement, and installation of an ADA and Universal Access-
compliant playground structure at Veteran’s Park at 52590 Captain Roger Kucera Way,
Scappoose, Oregon 97056.

Date issued: March 4, 2026

Bids Due: March 31, 2026 by 2pm
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INVITATION TO BID #2026-01
CITY OF SCAPPOOSE

Veterans Park Inclusive Playground
Bid Submission Deadline: 2:00PM on March 31, 2026

Overview

The City of Scappoose invites firms qualified and interested in providing design, procurement, and
installation services for the Veterans Park Inclusive Playground Project to the City of Scappoose to
submit bids in response to this ITB.

Bids must be received by 2PM on March 31, 2026. To download a free copy of the bid package, inclusive
of scope of work and contract documents, please visit the City’s website at: www.scappoose.gov/rfps.

Direct questions to: Matia Malberg, Public Works Contract Administrator at mmalberg@scappoose.gov
Addenda will be posted to the City’s website at: https://www.scappoose.gov/rfps

Owner Reservations

Changes to the Scope of Work or contract documents, whether in response to requests for clarification,
or change, or to issue supplemental instructions, may only be made by written addenda. The City will
post notice of any addenda to the City’s website at www.scappoose.gov/rfps. It is the responsibility of
the bidders to check the website prior to submitting a bid. All addenda so issued shall become part of
this request. No other oral or written statements to proposers shall be binding on the City unless
reduced to written addenda.

Bidders shall comply with all applicable public contracting requirements. The City expressly reserves the
following rights: to disregard any or all irregularities in the bids; reject any or all bids or portions thereof
upon a finding that it is in the public interest to do so; base award with due regard to the quality of
services, experience, compliance with the ITB, and other factors as may be necessary under such
circumstances; and reject all bids and re-advertise at the City’s sole discretion.

The City of Scappoose is an Equal Employment Opportunity/Affirmative Action Employer.
Bid Submission

Bids for the Veterans Park Inclusive Playground Project (ITB#2026-01) must be received by the City of
Scappoose no later than 2:00PM on March 31, 2026 at the address or email below. Submissions must be
clearly marked “Submittal for ITB 2026-01”
Matia Malberg
Attn: Public Works Department
RE: Bid for #2026-01
33568 E Columbia Avenue
Scappoose, Oregon 97056
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1.Introduction and Background

Introduction

The Bid Documents/Proposed Contract Documents are issued for the information of
Bidders submitting bids for this project and the work described herein, at the time and
place indicated in the /nvitation to Bid. These Bid Documents, subject to revision by
addendum, in accordance with provisions stated below, will be incorporated in and made
part of the contract documents for this project.

If the City elects to reject all bids and re-advertise for new bids to be received at a time later
than that indicated in the Invitation to Bid, these Bid Documents will cease to be applicable
and new Bid Documents will be issued by the City. Bidders submitting bids at the newly
established bid date and time must obtain the new Bid Documents and base their bids
upon them, as they will be bound by it in the event they are awarded a contract.

Project Overview and Background

The City of Scappoose is issuing this Invitation to Bid (ITB) to procure professional design,
procurement, and installation services for accessible and inclusive playground equipment
at Veterans Park. This initiative is funded through the Oregon Parks and Recreation
Department’s Local Government Grant Program (LGGP) with an $89,000 grant and an
expected contribution of $200,000 from City funds. The project aligns with a long-standing
City Council priority and aims to deliver a distinctive, fully inclusive playground that will
replace the existing play equipment, and serve as a signature feature for both Veterans
Park and the broader Scappoose community.

The vendor should develop a schedule to complete Substantial Completion by December
31, 2026 and Final Completion by February 28, 2027. The City reserves the right to make
necessary changes or corrections to the Bid Documents. The City will provide addenda
only to registered plan holders via email.

Bid Documents are non-refundable and need not be returned to the City, except as
necessary to submit a bid. Bidders shall submit bids responding to this ITB at their sole
cost and expense.

ITB Contact

All correspondence regarding this ITB should be directed to: Matia Malberg, Public Works
Contract Administrator, mmalberg@scappoose.gov or 503-543-7146 x802.
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2.Scope of Work

Scope

The City seeks a qualified recreation equipment company to develop documents that
include a site plan, play equipment design, construction documents, project manual,
technical specifications, that conforms to the vendor’s written bid/quote. The selected
proposer will also be expected to install and construct the playground. The Vendor shall
prepare documents for the Veterans Park inclusive playground to include:

e Design and installation of an ADA-compliant playground & Universal Design
Standards.

e Equipment mustinclude sensory-friendly, inclusive, and wheelchair-accessible
elements

e Installation of rubberized safety surfacing or another approved accessible surface

e Provide site evaluation and design to include: Drainage, surfacing, hardscape and
playground plans.

Playground Design & Equipment Specifications

e Age Groups: Equipment designed for children ages 5-12
e Accessibility: All components must meet, or exceed ADA, & Universal Design
standards
o Relevant Universal Access and ADA Design Standards are: Oregon Parks and
Recreation Department: ACCESS Accessibility Design Standards, 2023."
e Safety Surfacing: Compliant with applicable safety and accessibility requirements.
e Desired Features:
o Ground-Level Play: Sensory panels, musical play elements
o Slides: Accessible transfer-height slides
o Climbing Structures: Ramps, handrails, transfer points
o Surface: The City desires a natural looking preferably green continuous
surface
o Pathways: ADA-compliant routes
=  Note: The City desires to keep the current sidewalk configuration as is
butis opento reconfiguration, if it benefits the project and stays
within the budget.

T https://www.oregon.gov/oprd/AO/Documents/ACCESS-Accessibility-Design-Standards-112023.pdf
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3.Evaluation Criteria

Evaluation

The following criteria will be used to evaluate proposals:

Criteria Maximum Score
Proposed Playground Design & Past Examples 20
Creativity of playground design 20
Inclusivity and Universal Design Focus 20
Cost Estimate based on the details and scope 40
Total 100

Description of Criteria-

Proposed Playground Design & Past Examples (20 points): Provide a preliminary layout
and example of what sort of playground would be constructed. What amenities would be
installed and where? How well does your proposed playground design meet the
“Playground Design & Equipment Specifications” as provided in Section 2.

In order to receive points under this category, proposers must also provide project
descriptions of three (3) past projects of similar size and scope that exemplify proposers’
qualifications. Please list the team member(s) that worked on the example projects.

Creativity of playground design (20 points): Propose an innovative and exciting
playground design, include a proposed site plan, and types of equipment. Explain how your
proposalis “outside the box,” innovative, or creative. If you could expand the budget, what
amenities would you propose and what would they cost?

Inclusivity and Universal Design Focus (20 points): Explain how well your proposed
playground design adhere to Universal Design and ADA Standards, and provide an inclusive
facility.

Cost Estimate based on the details and scope (40 points): Provide cost estimates for
design, planning, equipment procurement, and installation of the equipment. What is your
firm’s approach to Change Orders?

Evaluation and Selection of Consultant

An evaluation committee of at least three members will evaluate the proposals received.
For scoring proposals, each member will evaluate each proposal in accordance with the
Evaluation Criteria listed and detailed. The evaluation committee may seek outside
expertise, including but not limited to, input from technical advisors, to assist in the
evaluation process.
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The successful Consultant(s) shall be selected by the following process:

a. An City staff evaluation committee will evaluate submitted written proposals.

b. The committee will score proposals according to the evaluation criteria.

c. Ashortlist of Consultants, based on the highest scoring proposals, may be selected

for interviews.

d. Final scores, based on the written evaluation criteria and interview performance
(may be requested), will be determined.

4.Proposal Format and Submission

Proposal Submittal

Sealed proposals for the VETERANS PARK INCLUSIVE PLAYGROUND (#2026-01) will be
received by the City of Scappoose until March 31, 2026 at 2:00 PM (PST) at the address
below. Proposals will not be accepted after this date and time. Submit digital copies to the

email address for the ITB Point of Contact (Matia Malberg, Public Works Contract

Administrator, mmalberg@scappoose.gov.) The City is not liable for any costs incurred by

proposers in the preparation and/or presentation of their proposals or interviews.

33568 E. Columbia Ave., Scappoose, Oregon 97056

Evaluation Schedule*

Action Location Date Time

Business Tribune,

Solicitation Advertisement Spotlight, City 3/4/2026 8:00am
Website, Other

Pre-Proposal Questions Due Email 3/18/2026 2:00PM

Addenda Deadline City Website 3/20/2026 5:00PM

Proposals Due City Hall 3/31/2026 2:00PM

Notice of Intent to Award Contract Email 4/09/2026 4:00PM

Challenge Period Expires NA 4/16/2026 4:00PM

City Council Authorization 2"’12'::3:;8 Council 4/20/2026 | 7:00 PM

Notice of Award City Website, Email 4/21/2026 10:00AM

Contract Security Due NA 5/1/2026

Begin Contract (Estimated) NA 5/1/2026 -

Desired Project Completion NA -
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*These dates are subject to change at the sole discretion of the City.

Proposal Format

To provide a degree of consistency in review of the written proposals, the standard format for
proposals is as follows:

a) Page limit: 15-Proposals exceeding the specified number of pages in Section 4 may
be deemed non-responsive. Each side of the page is counted as one page for hard
copy proposals printed double-sided. Certificates of insurance, bonding, and a cover
do not count towards the 15 page limit.

b) Fontsize: 11 or 12-point

Recycled Products Statement

Proposers shall use recyclable products to the maximum extent economically feasible in
the preparation of proposals, and the selected Consultant shall continue the same
practice in the performance of the contract work in accordance with ORS 279B.270.

5.Bid Modification or Withdrawal

Bids may be modified or withdrawn at any time prior to the opening of Bids. This may be
done by the BIDDER in person or upon the BIDDER’s written request delivered to the place
where Bids are to be submitted. A telephoned request for withdrawal of a Bid will not be
recognized as a legitimate means for withdrawal of a Bid.

If, within twenty-four (24) hours after Bids are opened, any Bidder files a duly signed,
written notice with CITY and promptly thereafter demonstrates to the reasonable
satisfaction of CITY that there was a material and substantial mistake in the preparation of
its Bid, that Bidder may withdraw its Bid and the Bid guaranty will be returned. Thereafter,
that Bidder will be disqualified from further bidding on the Work to be provided under the
Bidding Documents.

6.0pening of Bids, Bids Remain Subject to
Acceptance

Bids will be opened and (unless obviously non-responsive) not be read aloud publicly at the
place where Bids are to be submitted.

All Bids will remain subject to acceptance for ninety (90) days after the Bid opening, but
CITY may, in its sole discretion, release any Bid and return the Bid guaranty prior to that
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date. CITY and the apparent low Bidder may, by written agreement, extend the period
during which the Bid is subject to acceptance.

7.Protest Award, Interpretations and Addenda

Protests may be submitted to the City Manager only from those Proposers who would receive
the contract if their protest was successful.

Protests must be in writing and received by the City Manager within seven (7) calendar days,
UNLESS OTHERWISE NOTED, following the issue date of the City’s Notice of Intent to Award.
The protest must specifically state the reason for the protest and show how its proposal or
the winning proposalwas miss-scored or show how the selection process deviated from that
described in the solicitation document. No contract will be awarded until the protest has
been resolved.

Protests must be timely and must include all legal and factual information regarding the
protest and a statement of the form of relief requested. Protests received later than specified
or from other than the Consultant who would receive the contract if the protest was
successful will not be considered. The exercise of judgment used by the evaluators in
scoring the written proposals and interviews, including the use of outside expertise, is not
grounds for appeal.

CITY reserves theright to reject any or all Bids for any reason, including without limitation the
rights to reject any or all nonconforming, non-responsive, unbalanced or conditional Bids
and to reject the Bid of any Bidder if CITY believes that it would not be in the best interest of
the CITY to make an award to that Bidder, whether because the Bid is non-responsive or the
Bidder is unqualified or of doubtful financial ability or fails to meet any other pertinent
standard or criteria established by CITY. The City Manager may waive any procedural
irregularities that had no material effect on the selection of the proposed Consultant,
invalidate the proposed award, amend the award selection, request the evaluation
committee re-evaluate any proposal or cancel the solicitation and begin again to solicit new
proposals. The City Manager shall create a written opinion on the protest. Decisions of the
City Manager are final and conclude the administrative appeals process.

All questions about the meaning or intent of the Bidding Documents are to be directed to the
City. Interpretations or clarifications considered necessary by City in response to such
questions will be issued by Addenda and will be to each bidder. Questions received less than
five (5) calendar days prior to the date for opening of Bids may not be answered. Only
questions answered by formal written Addenda shall be binding. Oral and other
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interpretations or clarifications will be without legal effect. Addenda may also be issued to
modify the Bidding Documents as deemed advisable by City.

8.Federal/State/Local Requirements

The Consultant shall comply with all Federal, State, and local laws, regulations, executive
orders, and ordinances applicable to the work under the resulting contract. Additionally,
the proposers agree to comply with the:

(%))

) Title VI of the Civil Rights Act of 1964

) SectionV of the Rehabilitation Act of 1973

) The Americans with Disabilities Act of 1990 and ORS 659.425
)

)

o O T

All regulations and administrative rules established pursuant to the foregoing laws
All other applicable requirements of Federal and State civil rights and rehabilitation
statutes, rules, and regulations

D

The Consultant will be subject to the Oregon Workers’ Compensation Law and shall
comply with ORS 656.017, which requires the provision of Workers’ Compensation
coverage for all employees working under the resulting contact. The City’s programs,
services, employment, and volunteer positions are open to all persons without regard to
race, religion, color, national origin, sexual orientation, sex, age, marital status, disability, or
political affiliation.

Every public contract that is subject to ORS 279C must include a representation and
warranty from the consultant that consultant has complied with the tax laws of this state or
a political subdivision of this state, including but not limited to ORS 305.620 and ORS
Chapters 316, 317, and 318. The public contract must also require a covenant from the
consultant to continue to comply with the tax laws of this state or a political subdivision of
this state during the term of the public contract and provide that a consultant’s failure to
comply with the tax laws of this state or a political subdivisions thereof before the
consultant executed the public contract or during the term of the public contractis a
default for which a contracting agency may terminate the public contract and seek
damages and other relief available under the terms of the public contract or under
applicable law.

Construction work will be covered by Oregon BOLI prevailing wage requirements, as set out
in ORS 279.800 through 279C.870, and the administrative rules promulgated thereunder
(OAR Chapter 839, Division 25) (collectively, state “PWR?”).

All other requirements of the Oregon Parks and Recreation Department grant contract
(Exhibit B). The City reserves the right to amend any executed contract with a bidder to
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incorporate terms and conditions required by the Oregon Parks and Recreation
Department as a result of this funding.

9.Bonding and Insurance

Bid Guaranty

Each Bid must be accompanied by Bid Guaranty made payable to CITY in an amount of ten
percent (10%) of BIDDER's maximum Bid price, which includes the base bid and all additive
alternatives, and in the form of a certified or cashier's check or a Bid Bond on the form
attached to the Bidding Documents or one conforming substantially to it, meeting the
requirements of ORS 279C.365 and issued by an acceptable surety.

The Bid Guaranty of Successful Bidder will be retained until such Bidder has executed the
Agreement, furnished the required contract security and met the other conditions of the
Notice of Award, whereupon the Bid Guaranty will be returned. If the Successful Bidder fails
to execute and deliver the Agreement and furnish the required contract security within ten
(10) days after the Notice of Award, CITY may annul the Notice of Award and the Bid Guaranty
of that Bidder will be forfeited. The Bid Guaranty of other Bidders whom CITY believes to have
areasonable chance of receiving the award may be retained by CITY until the Effective Date
of the Agreement or the sixtieth (60th) calendar day after the Bid opening, whereupon Bid
Guaranty furnished by such Bidders will be returned. Bid Guaranty with Bids which are not
competitive will be returned upon execution of the Agreement between CITY and the
Successful Bidder.

Insurance Requirements

The Bidder shall be required to provide Errors and Omissions, Professional Liability,
Workers’ Compensation, General Liability, and Automobile insurance as required for
compliance with the City’s standards for applicable design and procurement services. All
aforementioned policies, other than Workers’ Compensation and Professional Liability,
shall include the City, its officers, employees, agents, and representatives as additional
insureds with respect to the resulting contract with the City. Coverage will be endorsed to
provide a “per project” aggregate.

Other requirements

Conflict of Interest No member, officer, or employee of the CITY, or its designees or agents,
no member of the governing body of the CITY, and no other public official of the CITY who
exercise any function or responsibility with respect to this Contract during his/her tenure or
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for one year thereafter, shall have any interest, direct or indirect, in Work performed in
connection with this Contract.

Confidentiality All information submitted by a Bidder shall become and remain the property
of the City and is considered public information and subject to disclosure pursuant to the
Oregon Public Records Law, except such portions of the Bid, which are exempt from
disclosure consistent with Oregon law. If a Bid contains any information that the Bidder
believes is exempt from disclosure under the various grounds specified in the Oregon Public
Records Law, the Bidder must clearly designate each such portion of its proposal as exempt
at the time of proposal submission, along with a justification and citation to the legal
authority relied upon. Identifying the Bid, in whole, as exempt from disclosure is not
acceptable. Failure to identify specific portions of the Bid as exempt shall be deemed a
waiver of any future claim of that information as exempt. The City will make available to any
person requesting information, through the City processes for disclosure of public records,
any and all information submitted as a result of this Invitation to Bid not exempted from
disclosure without obtaining permission from any Bidder to do so. City may also, in its sole
discretion, elect to publish all such information at any time, regardless of whether or not a
public records request has been received. However, if a public records request is made for
material marked by the Bidder as exempt, the City will attempt to notify the impacted Bidder
prior to any release of the material. Application of the Oregon Public Records Law by the City
will determine whether any information is actually exempt from disclosure. The City accepts
no liability for the release of any information submitted.

10. Exhibits:
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Exhibit A. Example Public Works Contract

EPC CONTRACT

VETERANS PARK INCLUSIVE PLAYGROUND

THIS CONTRACT is entered into between the City of Scappoose, a municipal corporation
of the State of Oregon (“Buyer”), and [SERVICE PROVIDER], a [ENTITY TYPE] of the state of
[ENTITY STATE] (“Seller”). This Contract is made effective as of the date last written in the
signature blocks below (the “Effective Date”). This Contract may refer to the Buyer and Seller
individually as “Party” or jointly as “Parties.”

RECITALS

WHEREAS, the Buyer desires to engage Seller through this Contract to design, procure, and install
certain Goods & Services (as defined in Section 2 below); and

WHEREAS, the Buyer sought and received an exemption from its City Council then conducted a
formal qualifications-based selection for the Goods & Services, and Seller responded by
submitting a proposal for the Goods & Services dated [DATE] (the “Proposal”); and

WHEREAS, the Buyer duly selected Seller based on the information provided in Seller’s Proposal;
and

WHEREAS, the Buyer desires to contract with Seller to provide the Goods & Services and Seller
is willing to provide the Goods & Services.

AGREEMENT

NOW THEREFORE, in consideration of the foregoing Recitals incorporated by this reference and
the mutual promises contained in this Contract, Buyer and Seller agree as follows:

1. Term.

The initial term of this Contract shall be from the Effective Date through [END DATE], unless
amended or sooner terminated under the provisions of this Contract. Passage of the Contract’s
term shall not extinguish, prejudice, or limit either party’s right to enforce this Contract with
respect to any default or defect in performance that has not been corrected.
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2. Goods & Services Defined

Buyer shall purchase from Seller, and Seller shall design, sell, deliver, provide, and install for
Buyer, the Goods & Services more particularly described in Exhibit A, attached hereto and
incorporated herein by reference. For the purposes of this Contract, the following definitions

apply:

1. “Goods” means all the goods, supplies, and materials described in Exhibit A, including:
[general description of the goods purchased].

ii. “Services” means the [design, training, warranty, maintenance, and/or support services]
associated with the purchase and delivery of the Goods, as more fully described in
Exhibit A. Any conflict between this Contract and Exhibit A shall be resolved first in
favor of this Contract.

The Goods and related Services are collectively referred to herein as the “Goods & Services.”

3. Project Schedule.

1. Seller shall deliver the Goods and perform the Services in accordance with the following
schedule, and as further set forth in Exhibit B (collectively, the “Project Schedule”):

a. Goods Design Completion:
b. Goods Delivery:
c. Final Acceptance:

ii. Buyer and Seller recognize that time is of the essence as to the performance of this
Contract, and that Buyer will suffer financial and other losses if the Goods & Services
are not finally complete within the time specified in the Project Schedule, plus any
extensions thereof allowed in accordance with this Contract. Further, the parties
recognize the time, expense, and difficulties involved in proving, in a legal or arbitration
proceeding, the loss (whether direct, consequential, or otherwise) suffered by Buyer if
the Goods & Services are not finally complete in accordance with the Project Schedule.
Accordingly, instead of requiring any such proof, Buyer and Seller agree that as
liquidated damages for delay (but not as a penalty) Seller shall pay Buyer $[insert dollar
amount] for each day that expires after the time specified in the Project Schedule for
final completion of the Goods & Services.

iii.  Seller’s failure to adhere to the Project Schedule is sufficient grounds for the Buyer to
terminate this Contract for cause. If Seller anticipates any delay that may prevent timely
performance of Seller’s obligations under this Contract, Seller shall promptly notify the
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4.

S.
6.

7.

Buyer, including the anticipated length of the delay, the cause of the delay, measures
proposed or taken to prevent or minimize the delay, and the timetable for
implementation of such measures. In the event of delay, the Buyer may obtain substitute
Goods & Services from another source and bill all additional costs directly to Seller.

Goods Design.

Seller will use its best efforts and due diligence in its performance of the Services and will
provide such personnel, materials, supplies, and equipment as are necessary to successfully
provide the Services. Seller will perform the Services consistent with the skill and
knowledge possessed by well-informed members of its industry, trade or profession and
will apply that skill and knowledge with care and diligence to perform the Services under
this Contract in a professional manner and in accordance with highest standards prevalent
in Seller’s industry, trade or profession under similar conditions and circumstances
(“Standard of Care”). All Seller personnel and those of their subconsultants and
subcontractors (collectively, “subcontractors™), if any, shall be properly trained and fully
licensed to undertake any activities pursuant to this Contract, and Seller shall have all
requisite permits, licenses and other authorizations necessary to provide the Services.

[Reserved]
Delivery and Installation by Seller.

i. The point of delivery for the Goods is: 52590 Captain Roger Kucera Way, Scappoose,
Oregon 97056 (“Point of Delivery”). On each bill of lading, Seller shall specify the
following: A Purchase Order Number, Carton Number and number of cartons in the
shipment, Seller’s Invoice Number, and the name of the Seller and full routing to the
Point of Delivery.

ii. Seller shall deliver the Goods to the Point of Delivery and shall provide all related
Services required hereunder, including, but not limited to, installation of any component
or part necessary for proper operation of the Goods, even if an item is not specifically
described in Exhibit A, in accordance with the Project Schedule. Seller shall be solely
and exclusively responsible for all costs, liabilities, and expenses related to delivery,
including but not limited to transportation, handling, freight, insurance, taxes, duties,
unloading, and storage.

iii. The project site is: 52590 Captain Roger Kucera Way, Scappoose, Oregon 97056
(“Project Site”). Seller shall install the Goods at the Project Site in accordance with the
General Conditions provided in Exhibit C and all other applicable terms of this Contract.

Acceptance by Buyer.
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ii.

1il.

Title and risk of loss of the Goods shall remain with Seller and not pass to Buyer until
Buyer accepts final completion of the Goods & Services in writing in accordance
with the General Conditions, except as to latent defects, fraud, and Seller’s warranty
obligations (“Final Acceptance”). Seller shall be responsible for the consequences of
negligent manufacture and packaging, and for the consequences of negligent handling
of the Goods prior to the time when title passes to Buyer.

Upon Final Acceptance, title for the Goods passes to Buyer in accordance with ORS
72.4010.

Nothing in this Section shall in any way affect or limit the Buyer’s rights and
remedies as a buyer, including the rights and remedies relating to rejection under
ORS 72.6020, revocation of acceptance under ORS 72.6080, and Buyer’s rights to
cover under ORS 72.7120.

8. Compensation.

1.

1l

During the term of this Contract, Seller shall provide the Goods & Services to Buyer for
a not-to-exceed amount/guaranteed maximum price of [spelled out dollar amount] ($X)
(“Contract Price”). Following Final Acceptance of the Goods & Services, Seller shall
invoice Buyer for the full Contract Price. The invoice shall describe all Goods &
Services delivered or performed and itemize and explain all expenses for which
reimbursement is being claimed. In no event shall Seller invoice Buyer for any goods or
services not expressly provided for in this Contract and agreed to in writing by Buyer.
Buyer shall pay Seller the Contract Price within thirty (30) calendar days following the
date that the Buyer receives an undisputed invoice. After forty-five (45) calendar days,
Seller may assess overdue account charges up to a maximum rate of two-thirds of one
percent per month (8% per annum) on the outstanding balance of the Contract Price. All
payments are subject to ORS 293.462.

The installation portion of the Services is subject to prevailing wage as provided in ORS
279C.800 to 279C.875. The Seller shall comply fully with the provisions of ORS
279C.800 through 279C.870. Seller must pay workers not less than the applicable
prevailing rate of wage in accordance with ORS 279C.838 and 279C.840. The current
prevailing wage rates are contained in the link that follows and are incorporated by
reference. The rates that apply are those that are in effect on the effective date of the
Contract. https://www.oregon.gov/boli/employers/Pages/prevailing-wage-rates.aspx If
both state and federal prevailing wage rates apply to the installation portion of the
Services, Seller must pay all laborers, including those working on behalf of
subcontractors, the higher of the applicable state or federal wage rate. If Seller is
required to pay prevailing wages, Seller will ensure that its subcontractors also agree to
do so in writing. If both state and federal wages apply to the installation portion of the
Services, Seller will ensure that its subcontractors agree in writing to pay the higher of
the applicable state or federal wage rate.
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1ii. Buyer will not pay or reimburse any expenses incurred by Seller except as authorized in
this Contract. For any authorized travel expenses, Seller shall choose the most
economical form of transportation, and surface transportation mileage will be
reimbursed for only one vehicle per two Seller personnel at the current in-effect IRS
rate. Meals and incidental expenses will be paid consistent with the current in-effect
U.S. General Services Administration (GSA) per diem rate, and hotels and parking will
be paid at actual amounts, not to exceed the GSA daily rate. No reimbursement will be
made for any alcohol purchases, personal entertainment, or parking or traffic citations.

iv. Seller understands and agrees that Buyer’s payments under this Contract are contingent
on Buyer receiving appropriations, limitations, or other expenditure authority sufficient
to allow Buyer, in the exercise of its reasonable administrative discretion, to continue to
make payments under this Contract.

v. The parties understand and agree that this Contract is partially funded by state or federal
grant funds. Buyer may unilaterally amend the terms of this Contract, with reasonable
advance notice to Seller, upon request from such state or federal funder.

9. Third Party Intellectual Property.

In the event the Goods include any third party intellectual property, and unless otherwise
agreed, Seller shall ensure that Buyer receives a license to use the Goods sufficient to fulfill
the business objectives, requirements, and specifications identified in this Contract. Buyer shall
have the right to review the proposed license agreement and negotiate terms with the licensor;
upon agreement to the terms, Buyer shall be bound by such license agreement. If Buyer and
licensor cannot reasonably agree to terms, Buyer, in its sole discretion, may return the Goods
to Seller (without incurring any termination liability), and Seller shall provide a full refund
including any shipping and handling charges.

10. Seller’s Identification.

Seller shall provide the Buyer Seller’s employer identification number, as designated by the
Internal Revenue Service, or, if the Internal Revenue Service has designated no employer
identification number, Seller’s Social Security number.

11. Contract Administrator and Notice.

The Parties designate the following individuals as their Contract Administrator, who are
designated to send and receive any notices required under this Contract.

Buyer’s Contract Administrator Seller’s Contract Administrator
Matia Malberg [Name of Contract Administrator]
34485 E. Columbia Avenue [Address of Contract Administrator]
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Scappoose, Oregon 97056 [Address of Contract Administrator]
¢: mmalberg@scappoose.gov e:[Email of Contract Administrator]
p: 503-543-7146 x.6 p:[Phone of Contract Administrator]

Each Party shall give the other written notice of any intended change of their Contract
Administrator. Any change to Seller’s Contract Administrator must be approved by the Buyer,
such approval not to be unreasonably withheld.

Unless otherwise stated in the Contract, all notices shall be made in writing and may be given
by [personal delivery, first class mail, certified mail (return receipt requested), or email (read
receipt requested)]. Mailed notices shall be deemed given upon deposit in the United States
mail, postage prepaid. In all other instances, notices shall be deemed given at the time of actual
delivery.

12. Duty to Inform.

Seller shall give prompt written notice to the Buyer’s Contract Administrator if, at any time
during the performance of this Contract, Seller becomes aware of actual or potential problems,
faults or defects in the Goods & Services, any nonconformity with the Contract, or with any
federal, state, or local law, rule, regulation, decree, or other mandate, or if Seller has any
objection to any decision or order made by the Buyer. Any delay or failure on the part of the
Buyer to provide a written response to Seller shall constitute neither agreement with nor
acquiescence to Seller’s statement or claim, and shall not constitute a waiver of any of the
Buyer’s rights.

13. Seller is Independent Contractor.

Seller is an independent contractor of the Buyer for all purposes and shall be entitled to no
compensation other than the compensation expressly provided by this Contract. No
employment or Buyer relationship is or is intended to be created between the Buyer and any
individual representing Seller. Employees of Seller and any authorized subcontractors shall
perform their work under this Contract under Seller’s sole control. Seller hereby expressly
acknowledges and agrees that as an independent contractor, Seller is not entitled to
indemnification by the Buyer or the provision of a defense by the Buyer under the terms of
ORS 30.285. This acknowledgment by Seller shall not affect Seller’s independent ability (or
the ability of Seller’s insurer) to assert that the monetary limitations found at ORS 30.272, the
immunities listed at ORS 30.265 or other limitations affecting the assertion of any claim under
the terms of the Oregon Tort Claims Act (ORS 30.260 to ORS 30.300).

14. Seller Representations and Warranties

Seller represents and warrants to the Buyer that:
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1v.

V1.

Vil.

Viii.

Seller has the power, authority, ability, skills, and capacity to enter into and perform this
Contract, and when executed and delivered this Contract shall be a valid and binding
obligation of Seller enforceable in accordance with its terms.

Seller is validly organized and exists in good standing under the laws of the State of
Oregon, and Seller is duly qualified, registered or licensed to do business in good
standing in the State of Oregon.

Seller has the skill and knowledge possessed by well-informed members of its industry,
trade or profession and will apply that skill and knowledge with care and diligence to
perform under this Contract in a professional manner and in accordance with standards
prevalent in Seller’s industry, trade, or profession under similar conditions and
circumstances.

The execution, delivery and performance of this Contract and the consummation of the
transactions contemplated hereby have been duly authorized by all necessary action and
do not and will not (a) require any further consent or approval of the board of directors
or any shareholders of the Seller or any other person which has not been obtained or (b)
result in a breach or default under the certificate of incorporation or by-laws of the Seller
or any indenture or loan or credit agreement or other material agreement or instrument
to which the Seller is a party or by which the Seller’s properties and assets may be bound
or affected. All such consents and approvals are in full force and effect.

Seller is not eligible for any federal social security, unemployment insurance, pension,
PERS or workers’ compensation benefits from compensation or payments paid to Seller
under this Contract.

Seller is not an employee of the Buyer, any special district, local government, the federal
government or the State of Oregon.

Seller has complied and will continue to comply with all applicable federal, state, and
local laws and regulations applicable to the performance of Seller’s obligations under
this Contract. Seller warrants it is currently in compliance with all tax laws.

Seller warrants that as of the Effective Date there are no suits, actions, other proceedings,
or reasonable anticipation thereof, in any judicial or quasi-judicial forum that will or
may adversely affect Seller’s ability to fulfill its obligations under this Contract. Seller
further warrants that it will immediately notify the Buyer in writing if, during the term
of this Contract, Seller becomes aware of, or has reasonable anticipation of, any
lawsuits, actions, or proceedings in any judicial or quasi-judicial forum that involves
Seller or any subcontractor and that will or may adversely affect Seller’s ability to fulfill
its obligations under this Contract.
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X1.

Seller prepared its Proposal for the Goods & Services independently from all other
proposers, and without collusion, fraud or other dishonesty. Seller warrants it has no
present interest and shall not acquire any interest that would conflict in any manner with
its duties and obligations under this Contract.

Any Goods & Services delivered to, granted to, or performed for the Buyer under this
Contract are provided to the Buyer free and clear of any and all restrictions on or
conditions of use, transfer, modification, or assignment, and are free and clear of any
and all liens, claims, mortgages, security interests, liabilities, charges, and
encumbrances of any kind. Further, the Goods are new and unused (and, if applicable,
the current model) and carry full manufacturer warranties, and are delivered with
complete documentation. All Goods delivered to Buyer shall be free from defects in
labor, material, and workmanship, shall be in compliance with the specifications set out
in this Contract, and shall be suitable for the operating environment in which it is
installed. Seller shall furnish the details of both Seller's and manufacturer's warranties
on design, materials and workmanship to Buyer. Seller owns or has the right to sell the
Goods that are the subject of this Contract.

Upon the Buyer’s request, Seller shall provide the Buyer with evidence reasonably
satisfactory to the Buyer confirming the foregoing representations and warranties. The
representations and warranties set forth in this section are in addition to, and not in lieu
of, any other representations and warranties that Seller provides and that are provided
elsewhere in this Contract. All warranties provided for in this Contract shall be
cumulative, shall be deemed consistent and not in conflict, are intended to be given full
force and effect and to be interpreted expansively to give the broadest warranty
protection to Buyer.

15. Indemnity.

L.

1l.

General. Seller shall indemnify, defend and hold harmless the Buyer, its officers, elected
and appointed officials, agents, and employees, from all claims, demands, suits, and
actions for all losses, damages, liabilities, costs and expenses (including all attorneys’
fees and costs), resulting from or arising out of the actions, errors, or omissions of Seller
or its officers, employees, subcontractors, or agents under this Contract.

Infringement Liability. Seller shall indemnify, defend, and hold harmless the Buyer, its
directors, officers, employees, and agents from and against any and all claims, demands,
suits, and actions for any damages, liabilities, losses, costs, and expenses (including
reasonable attorneys’ fees, whether or not at trial and/or on appeal), arising out of or in
connection with any actual or alleged misappropriation, violation, or infringement of
any proprietary right, whether arising from copyright, patent, trademark, trade secret or
any other intellectual property right of any person whosoever. The Buyer agrees to notify
Seller of the claim and gives Seller sole control of the defense of the claim and
negotiations for its settlement or compromise.
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iii. Tax Liability. Seller shall indemnify, defend, and hold harmless the Buyer against any
taxes, premiums, assessments, and other liabilities (including penalties and interest) that
the Buyer may be required to pay arising from Services or deliverables provided by
Seller under this Contract. The Buyer, as a municipal corporation of the State of Oregon,
is a tax-exempt unit of local government under the laws of the State of Oregon and is
not liable for any taxes.

iv. The obligations of the indemnifications extended by Seller to the Buyer shall survive
the termination or expiration of this Contract.

16. Insurance.

Seller and its subcontractors shall provide the following insurance coverages against any
claims that may arise from or relate to the performance of the Goods & Services. Seller
and its subcontractors must maintain that insurance until all their obligations have been
discharged, including any warranty periods under this Contract. The Buyer in no way
warrants that the limits stated in this section are sufficient to protect the Seller from the
liabilities that might arise out of the performance of the work under this Contract by Seller,
its agents, representatives, employees, subcontractors, and Seller may purchase such
additional insurance as they determine necessary.

i. Commercial General Liability Insurance.

a. The policy must be in an occurrence form and include bodily injury, property
damage, broad form contractual liability coverage in the following amounts:

General Aggregate $2,000,000
Products-Completed Operations Aggregate $2,000,000
Personal and Advertising Injury $2,000,000
Each Occurrence $2,000,000

b. The policy shall be endorsed to name the City of Scappoose and its elected and
appointed officials, officers, agents, and employees as an additional insured with
respect to liability for bodily injury, property damage, and personal and advertising
injury with respect to premises, ongoing operations, products and completed
operations, and liability assumed under an insured contract arising out of the
activities performed by, or on behalf of, the Seller related to this Contract.

c. The endorsement shall be indicated on the Certificate of Insurance, and there shall
be no endorsement or modification which limits the scope of coverage or the policy
limits available to the Buyer as an additional insured. As an additional insured, the
Buyer is entitled to collect up to the Seller’s policy limits.

d. Seller’s insurance coverage must be primary insurance and non-contributory with
mmalrespect to any insurance or self-insurance carried by the Buyer.
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Vi.

Goods in Transit/Cargo Insurance. The policy must be in an occurrence form, must be
“all risk” (including but not limited to theft, accidents, natural disasters, and
mishandling), from door-to-door, in an amount of not less than $2,000,000.

Workers' Compensation Coverage. Seller certifies that it has qualified for State of
Oregon Workers’ Compensation coverage for all Seller’s employees who are subject to
Oregon's Workers” Compensation statute, either as a carrier-insured employer as
provided by ORS 656.407 or as a self-insured employer. Seller shall provide to the
Buyer within ten (10) days after contract award and prior to commencing Services, a
certificate of insurance evidencing coverage of all subject workers under Oregon's
Workers’ Compensation statutes insured by an insurance company satisfactory to the
Buyer, if any. The certificate and policy shall indicate that the policy shall not be
terminated by the insurance carrier without thirty (30) days’ advance written notice to
the Buyer. A copy of the certificate of self-insurance issued by the State shall be provided
to the Buyer if Seller is self-insured. To the extent permitted by law, a waiver of
subrogation in favor of the Buyer shall be included in the policy.

Certificates. Seller shall furnish the Buyer with certificates evidencing the date, amount,
and type of insurance required by this Contract (ACCORD form or equivalent approved
by the Buyer). The certificates for each insurance policy are to be signed by a person
authorized by that insurer to bind coverage on its behalf. All policies will provide for
not less than thirty (30) days’ written notice to the Buyer before they may be canceled.
Such notice will be mailed and emailed to [the Buyer Contract Administrator at 34485
E. Columbia Avenue Scappoose, OR 97056; mmalberg@scappoose.gov]. All
certificates and any required endorsements are to be received and approved by the Buyer
before the work commences. Each insurance policy required by this Contract must be
in effect at or prior to the commencement of the work under this Contract and remain in
effect for the duration of the project or extended reporting period, as required. Failure
to maintain the insurance policies as required by this Contract or to provide evidence of
renewal is a material breach of this Contract.

Primary Coverage. The coverage provided by insurance required under this Contract
shall be primary and noncontributory, and any other insurance carried by the Buyer shall
be excess.

Subcontractors. Seller shall be responsible for ensuring and verifying that all
subcontractors have valid and collectible insurance. At any time throughout the term of
the Contract, the Buyer reserves the right to require proof from Seller that its
subcontractors have insurance coverage. All subcontractors providing services included
under this Contract’s Scope of Services are subject to the insurance coverages identified
above and must include the Buyer as an additional insured. In certain circumstances,
Seller may, on behalf of its subcontractors, waive a specific type of coverage or limit of
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liability where appropriate to the type of work being performed under the subcontract.
Seller assumes liability for all subcontractors with respect to this Contract.

Acceptability of Insurers. Insurance is to be placed with insurers duly licensed or

authorized to do business in the State of Oregon and with an “A.M. Best” rating of not

less than A- or better. The Buyer in no way warrants that the required minimum insurer

rating is sufficient to protect Seller from potential insurer insolvency.

17. Warranties.

ii.

1il.

1v.

Unless otherwise stated, all Goods shall be new and the latest available model and
shall carry full manufacturer warranties. Seller hereby assigns to Buyer the benefits of
all warranties given by any person or entity from whom Seller purchased any product
contained within the Goods & Services. Seller represents and warrants that, to the
best of its knowledge, the Goods & Services furnished do not infringe any patent,
registered service mark, trademark, trade dress, copyright, or other intellectual
property rights. Further, Provider warrants and guarantees to Owner that the title to
the Goods conveyed will be proper, its transfer rightful, and free from any security
interest, lien, or other encumbrance.

Seller represents and warrants that the Goods & Services are free from defects in
design, material, and workmanship, are of merchantable quality, and shall conform to
applicable specifications and associated documentation within this Contract (“Defect
Warranty”™) for a period of two (2) years from the date of Final Acceptance by Buyer
(“Defect Warranty Period”).

If Buyer observes that any of the Goods, or repairs to the Goods, fail to comply with
the Defect Warranty during the Defect Warranty period, Buyer shall promptly inform
Seller of this violation in writing. Within fourteen (14) calendar days of receiving
Buyer’s notice, Seller shall either repair or replace and re-install the Good that is
violating the Defect Warranty, as determined in Buyer’s sole discretion and at no
additional cost to Buyer. For clarity’s sake, Seller shall bear all costs, losses and
damages attributable to the removal, replacement, reinspection, and retesting of
Goods that do not comply with the Defect Warranty during the Defect Warranty
Period. If Buyer elects to permit the Seller to modify the Goods to correct the Defect
Warranty non-compliance, then Seller shall promptly provide a schedule for such
modifications and shall make the Goods comply with the Defect Warranty within a
reasonable time.

When correcting Goods that do not comply with the Defect Warranty, Seller shall take

no action that would void or otherwise impair Buyer’s special warranty and
guarantee, if any, on said Goods.
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1.

1l

v. In addition to its correction, removal, and replacement obligations with respect to
Goods that do not comply with the Defect Warranty, Seller shall pay all claims, costs,
losses, and damages arising out of or relating to Goods that fail to comply with the
Defect Warranty, including but not limited to the cost of the inspection, testing,
correction, removal, replacement, or reconstruction of such Goods, fines levied
against Buyer by governmental authorities because the Goods do not comply with the
Defect Warranty, and the costs of repair or replacement of work of others resulting
from Goods that fail to comply with the Defect Warranty. Seller’s obligations will
include the costs of the correction or removal and replacement of the Goods that do
not comply with the Defect Warranty and the replacement of property of Buyer and
others destroyed by the correction or removal and replacement of the Goods that do
not comply with the Defect Warranty, and obtaining Goods that comply with the
Defect Warranty from others.

vi. The Defect Warranty excludes defects or damage caused by:
1. abuse, or improper modification, maintenance, or operation, by the Buyer;

2. use of Goods in a manner contrary to Seller’s written instructions for installation,
operation, and maintenance; or

3. normal wear and tear under normal usage.
Public Records and Confidentiality.

Public Records Requests. Seller acknowledges that the Buyer is subject to the Oregon
Public Records Act and federal law. Third persons may claim that the Seller Confidential
Information (as defined below) that Seller submitted to the Buyer hereunder may be, by
virtue of its possession by the Buyer, a public record and subject to disclosure pursuant
to the Oregon Public Records Act. The Buyer’s commitments to maintain certain
information confidentially under this Contract are all subject to the constraints of Oregon
and federal laws. All information submitted by Seller to the Buyer is a public record and
subject to disclosure pursuant to the Oregon Public Records Act, except such portions for
which Seller requests and meets an exemption from disclosure consistent with federal or
Oregon law, in accordance with the process set forth in Section 16.iii. Within the limits
and discretion allowed by those laws, the Buyer will make a good faith effort to maintain
the confidentiality of information.

Public Records Retention. The Buyer will retain one (1) copy of any public records for
the express purposes of complying with State of Oregon public records and archiving
laws.
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Confidentiality.

a. Seller’s Confidential Information. During the term of this Contract, Seller may

disclose to the Buyer certain Seller confidential information pertaining to Seller’s
business (“Seller Confidential Information”). Seller shall be required to mark Seller
Confidential Information CONFIDENTIAL with a restrictive legend or similar
marking, together with a written statement describing the material which is
requested to remain protected from disclosure and the justification for such request
under Oregon public records laws. If Seller Confidential Information is not clearly
marked, or the Seller Confidential Information cannot be marked with a restrictive
legend or similar marking or is disclosed either orally or by visual presentation,
Seller shall identify the Seller Confidential Information as confidential at the time
of disclosure or within a reasonable time thereafter. This Contract itself shall not be
considered Seller Confidential Information. Seller Confidential Information does
not include information that (1) is or becomes (other than by disclosure by the
Buyer) publicly known; (2) is furnished by Seller to others without restrictions
similar to those imposed by this Contract; (3) is rightfully in the Buyer’s possession
without the obligation of nondisclosure prior to the time of its disclosure under this
Contract; (4) is obtained from a source other than Seller without the obligation of
confidentiality, (5) is disclosed with the written consent of Seller, or; (6) is
independently developed by employees or agents of the Buyer who can be shown to
have had no access to the Seller Confidential Information. Subject to subsection (1)
and (i1), the Buyer shall: (1) limit disclosure of Seller Confidential Information to
those directors, elected and appointed officials, employees, contractors and agents
of the Buyer who need to know the Seller Confidential Information in connection
with the Goods & Services and who have been informed of confidentiality
obligations at least as strict as those contained in this Contract, and (2) exercise
reasonable care to protect the confidentiality of the Seller Confidential Information,
at least to the same degree of care as the Buyer employs with respect to protecting
its own proprietary and confidential information.

. Buyer’s Confidential Information. Any and all information that the Buyer provides

to Seller or its employees or agents in the performance of this Contract that the Buyer
designates as confidential (either on the document itself or through related
correspondence), as well as all reports and other documents and materials that result
from Seller’s use of such information and any other Work Product that the Buyer
designates as confidential, is deemed to be confidential information of the Buyer
(“Buyer Confidential Information”). Buyer Confidential Information does not
include information that (1) is or becomes (other than by disclosure by Seller)
publicly known; (2) is furnished by the Buyer to others without restrictions similar
to those imposed by this Contract; (3) is rightfully in Seller’s possession without the
obligation of nondisclosure prior to the time of its disclosure under this Contract; (4)
is obtained from a source other than the Buyer without the obligation of
confidentiality, (5) is disclosed with the written consent of Buyer, or; (6) is
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independently developed by employees or agents of Seller who can be shown to
have had no access to the Confidential Information.

Seller shall treat as confidential any Buyer Confidential Information that has been
made known or available to Seller or that Seller has received, learned, heard or
observed; or to which Seller has had access. Seller shall use Buyer Confidential
Information exclusively for the Buyer’s benefit in the performance of this Contract.
Except as may be expressly authorized in writing by the Buyer, in no event shall
Seller publish, use, discuss or cause or permit to be disclosed to any other person
such Buyer Confidential Information. Seller shall (1) limit disclosure of the Buyer
Confidential Information to those directors, officers, employees, subcontractors, and
agents of Seller who need to know the Buyer Confidential Information in connection
with the Goods & Services and who have agreed in writing to confidentiality
obligations at least as strict as those contained in this Contract, (2) exercise
reasonable care to protect the confidentiality of the Buyer Confidential Information,
at least to the same degree of care as Seller employs with respect to protecting its
own proprietary and confidential information, and (3) return immediately to the
Buyer, upon its request, all materials containing Buyer Confidential Information, in
whatever form, that are in Seller’s possession or custody or under its control. Seller
is expressly restricted from and shall not use the intellectual property rights of the
Buyer without the Buyer’s prior written consent.

. Retroactivity. This Section shall apply to all Buyer Confidential Information
previously received, learned, observed, known by or made available to Seller and
related to this Contract.

. Survival. Seller’s confidentiality obligations under this Contract shall survive
termination or expiration of this Contract.

Equitable Relief. Seller acknowledges that unauthorized disclosure of Buyer
Confidential Information will result in irreparable harm to the Buyer. The Parties
agree that, notwithstanding any other section of this Contract, in the event of a
breach or a threatened breach of the Contract’s terms related to Confidential
Information or intellectual property rights, the non-breaching Party shall be entitled
to seek equitable relief to protect its interests, including but not limited to injunctive
relief. Nothing stated herein shall be construed to limit any other remedies available
to the Parties.

. Discovery of Documents. In the event a court of competent jurisdiction orders the
release of Confidential Information submitted by one Party, the other Party will
notify the Party whose Confidential Information is being requested to be disclosed
of the request. The Party receiving the request shall allow the other Party to
participate in the response at its own expense. Each Party will comply with any
effective court order.
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19. Amendment.

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

20. Errors.

Seller shall perform such additional work as may be necessary to correct errors in the Goods
& Services required under this Contract without undue delays and without additional cost.

21. Disputes.

Seller shall cooperate with the Buyer to ensure that all claims and controversies which arise
during this Contract will be resolved as expeditiously as possible in accordance with the
following resolution procedure:

1.  Any dispute between the Buyer and Seller shall attempt to be resolved by their
respective Contract Administrator or designee.

ii. If the Contract Administrators are unable to resolve the dispute within three (3) days of
notice of dispute is given by a Party, the dispute shall be referred to the Contract
Administrators’ superiors.

iii. If the dispute cannot be resolved pursuant to subsections (i) or (ii), the parties agree to
mediate in good faith prior to initiating litigation pursuant to Section 28.

22. Early Termination of Contract.

i. The Buyer may terminate this Contract for convenience at any time for any reason
deemed appropriate in its sole discretion. Termination is effective immediately upon
notice of termination given by the Buyer.

ii. Either Party may terminate this Contract in the event of a material breach by the other
Party that is not cured. Unless otherwise set forth in the Contract, before termination is
permitted, the Party seeking termination shall give the other Party written notice via
certified mail of the breach, its intent to terminate, and thirty (30) calendar days to cure
the breach. If the breach is not cured within thirty 30 days, the Party seeking termination
may terminate immediately by giving written notice by certified mail that the Contract
is terminated. If there is an immediate risk of harm to life or property, the Buyer may
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terminate the Contract immediately and without regard to the 30-day notice provision.
Moreover, the Buyer may immediately terminate this Contract if Seller: (a) becomes
insolvent, makes a general assignment for the benefit of creditors; (b) suffers or permits
the appointment of a receiver for its business or assets; (¢) becomes subject to any
proceeding under any bankruptcy or insolvency law whether domestic or foreign, and
such proceeding has not been dismissed within a sixty (60) Calendar Day period; or (d)
has wound up or liquidated, voluntarily or otherwise.

Seller shall promptly notify the Buyer in writing upon the occurrence of any event that
could reasonably be expected to result in a material adverse change in the financial
condition, operations, or business prospects of the Seller, including but not limited to
insolvency, bankruptcy proceedings (whether voluntary or involuntary), appointment of
a receiver, assignment for the benefit of creditors, or the commencement of any
proceeding under any law relating to bankruptcy, insolvency, or the reorganization or
relief of debtors. In the event that the Buyer determines, in its sole discretion, that
Seller’s financial condition has materially deteriorated or that any such adverse event
has occurred or is reasonably likely to occur, the Buyer shall have the right to terminate
this Contract immediately upon written notice to Seller, without penalty or further
obligation.

23. Remedies and Payment on Early Termination.

1l

1il.

1v.

If the Buyer terminates pursuant to Section 23(i), the Buyer shall pay Seller for the
Goods & Services performed in accordance with the Contract prior to the termination
date. No other costs or loss of anticipated profits shall be paid.

If the Buyer terminates pursuant to Section 23(ii), the Buyer is entitled all remedies
available at law or equity. In addition, Seller shall pay the Buyer all damages, costs, and
sums incurred by the Buyer as a result of the breach.

If the Seller justifiably terminates the Contract pursuant to 23(ii), Seller’s only remedy
i1s payment for Goods & Services performed and accepted by the Buyer prior to the
effective date of the termination. No other costs or loss of anticipated profits shall be
paid.

If the Buyer’s termination under Section 23(ii) was wrongful, the termination shall be
automatically converted to one for convenience, and Seller shall be paid as if the
Contract was terminated under Section 23(1).

24. Compliance with Applicable Law.

L.

Seller shall comply with all federal, state and local laws, regulations, executive orders
and ordinances applicable to this Contract. Without limiting the generality of the
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11.

foregoing, Seller expressly agrees to comply with the following laws, regulations and
executive orders to the extent they are applicable to the Contract: (i) Titles VI and VII
of the Civil Rights Act of 1964, as amended; (ii) Sections 503 and 504 of the
Rehabilitation Act of 1973, as amended; (iii) the Americans with Disabilities Act of
1990, as amended; (iv) Executive Order 11246, as amended; (v) the Health Insurance
Portability and Accountability Act of 1996; (vi) the Age Discrimination in Employment
Act of 1967, as amended, and the Age Discrimination Act of 1975, as amended; (vii) the
Vietnam Era Veterans’ Readjustment Assistance Act of 1974, as amended; (viii) ORS
Chapter 659, as amended; (ix) all regulations and administrative rules established
pursuant to the foregoing laws; and (x) all other applicable requirements of federal, state
and municipal civil rights and rehabilitation statutes, rules and regulations. These laws,
regulations and executive orders are incorporated by reference herein to the extent that
they are applicable to the Contract and required by law to be so incorporated.

Certain Oregon laws apply to all public contracts in Oregon. The Buyer’s performance
under the Contract is conditioned upon Seller’s compliance with the applicable
provisions in Attachment 1 — OR Statutorily Required Contract Provisions, which are
incorporated herein by this reference.

25. Records and Audits.

1.

il

1il.

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

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

Access to Records. The Buyer may examine, audit and copy Seller’s books,
documents, papers, and records relating to this Contract at any time during the records
retention period listed above upon reasonable notice. Copies of applicable records
shall be made available upon request. Access to said documents shall be granted
within seven (7) days written notice, or such other earlier time as is reasonable under
the circumstances.
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26. Law of Oregon.

This Contract is governed by the laws of the State of Oregon without reference to its “conflict
of laws” provisions that might otherwise require the application of the law of any other

jurisdiction. Any action or suits involving any question arising under this Contract shall be
brought in the appropriate court of Columbia County, Oregon.

27. Mediation, Trial By Jury, Attorneys’ Fees.

ii.

1il.

1v.

Should any dispute arise between the Parties to this Contract that cannot be resolved
by Section 19, it is agreed that such dispute will be submitted to a mediator prior to any
litigation, and the Parties hereby expressly agree that no claim or dispute arising under
the terms of this Contract shall be resolved other than first through mediation and only
in the event said mediation efforts fail, through litigation. By mutual agreement, the
Parties may waive mediation and proceed with litigation. The waiver shall be in writing
and signed by an authorized representative of each Party.

The Parties shall exercise good faith efforts to select a mediator who shall be
compensated equally by both Parties. Mediation will be conducted in Scappoose,
Oregon, unless both Parties agree in writing otherwise. Both Parties agree to exercise
good faith efforts to resolve disputes covered by this section through this mediation
process. If a Party requests mediation and the other party fails to respond within ten
(10) days, or if the Parties fail to agree on a mediator within ten (10) days, a mediator
shall be appointed by the presiding judge of the Columbia County Circuit Court upon
the request of either Party.

Any litigation arising under or as a result of this Contract shall be tried to the court
without a jury.

In any mediation or litigation arising under this Contract, each Party shall bear its own
fees and costs, including attorneys’ fees.

Any legal proceeding of any nature whatsoever brought by Seller against the Buyer
that asserts a breach of contract, a declaratory judgment proceeding, or any other legal
or equitable claim related to, or arising from, the Goods & Services performed under
this Contract shall be brought within one (1) year of the date that final payment is made
to Seller, regardless of whether Seller is aware of the legal claim it might have during
that time. If the legal proceeding is not brough within that one (1) year period, Seller
expressly waives any and all claims that are in any way related to the Contract. For
purposes of this subsection, final payment is considered to be made when the Buyer
sends a check to Seller that contains the undisputed balance that is due for all Goods &
Services performed prior to the expiration or termination of the Contract. The
subsequent payment of minor amounts to Seller that constitute less than 2% of the total
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cost of Goods & Services performed, or the payment of claims made pursuant to section
19, shall not affect the date when final payment is considered to have been made.

28. Conflict of Interest.

Seller hereby certifies that it is not a Buyer official/employee or a business with which a Buyer
official/employee is associated, and that to the best of its knowledge, Seller, its employee(s),
officer(s) or its director(s) is not a Buyer official/employee or a relative of any Buyer
official/employee who: (1) has responsibility in making decisions or ability to influence
decision-making on the Contract or project to which this Contract pertains; (2) has or will
participate in evaluation or management of the Contract; or (3) has or will have financial
benefits in the Contract. Seller understands that should it elect to employ any former Buyer
official/employee during the term of the Contract, then that former Buyer official/Seller
employee must comply with applicable government ethics and conflicts of interest provisions
in ORS Chapter 244, including but not limited to ORS 244.040(5) and ORS 244.047, and any
provisions of the Buyer’s Charter, Code, ordinances, or administrative rules.

29. Subcontractors.

The Seller is solely and exclusively for the performance of the Goods & Services,
notwithstanding any subcontracts that it enters into for the performance of the Goods &
Services. Seller shall provide a list of all subcontractors with which Seller intends to utilize in
providing Goods and Services. This list shall include such information on their relevant
qualifications as may be requested by the Buyer. The Buyer reserves the right to review and
reject Seller’s use of subcontractors where the Buyer has a reasonable objection. Seller shall
obtain the Buyer’s written consent prior to entering into any subcontracts for any of the Goods
& Services required by the Contract.

30. Force Majeure.

i. A “Force Majeure Event” is an exceptional, unforeseeable and unavoidable occurrence
beyond the reasonable control of the affected Party, such as, riots, epidemics, war,
government regulations, labor disputes, fire, natural phenomena, or other unforeseeable
causes beyond such Party’s reasonable control. In the event that either Party is unable
to perform any of its obligations under this Contract due to a Force Majeure Event not
the fault of the affected Party or its subcontractors, the Party who has been so affected
immediately shall give notice to the other Party and shall do everything reasonably
possible to resume performance. Upon receipt of such notice, the performance
obligations affected by the Force Majeure Event shall immediately be suspended.

ii. If the period of nonperformance exceeds fifteen (15) calendar days from the receipt of
notice of the Force Majeure Event, the Party whose ability to perform has not been so
affected may, by giving written notice, terminate this Contract.
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1il.

1v.

If the period of nonperformance due to a Force Majeure Event does not exceed fifteen
(15) calendar days, such nonperformance shall automatically extend the time to
complete the Goods & Services for a period equal to the duration of such events. Any
warranty period affected by a Force Majeure Event shall likewise be extended for a
period equal to the duration of such event.

If the period of nonperformance due to Force Majeure Event is longer than fifteen (15)
calendar days, the Parties shall negotiate options for mitigating the Force Majeure
Event.

31. General Provisions.

1.

ii.

1il.

1v.

vi.

Successors and Assigns. Each party binds itself, and any partner, successor, executor,
administrator or assign to this Contract.

Assignment. Seller shall not assign, sublet or transfer any interest in or duty under this
Contract without the written consent of the Buyer and no assignment shall be of any
force or effect whatsoever unless and until the Buyer has so consented. For purposes
of this Section, the acquisition, merger, consolidation or change in control of Seller or
any assignment by operation of law shall be considered an assignment of this Contract
that requires the Buyer’s prior written consent. If the Buyer agrees to assignment of
tasks to a subcontractor, Seller shall be fully responsible for the acts or omissions of
any subcontractors and of all persons employed by them, and neither the approval by
the Buyer of any subcontractor nor anything contained in this Contract shall be deemed
to create any contractual relation between them and the Buyer.

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

Severability. In the event any provision or portion of this Contract is held to be
unenforceable or invalid by any court of competent jurisdiction, the validity of the
remaining terms and provisions shall not be affected to the extent that it did not
materially affect the intent of the Parties when they entered into the Contract.

No Third-Party Beneficiaries. Seller and the Buyer are the only parties to this Contract
and are the only parties entitled to enforce its terms. Nothing in this Contract gives, is
intended to give, or shall be construed to give or provide any benefit or right, whether
directly or indirectly or otherwise, to third persons unless such third persons are
individually identified by name herein and expressly described as intended
beneficiaries of the terms of this Contract.

Non-Discrimination. Each Party agrees not to discriminate on the basis of age,
citizenship status, color, familial status, gender identity or expression, marital status,
mental disability, national origin, physical disability, race, religion, religious
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Vii.

Viil.

1X.

Xi.

Xil.

Xiil.

X1V.

observance, sex, sexual orientation, and source or level of income in the performance
of this Contract.

News Releases and Public Announcements. Seller shall not use the Buyer seal or other
representations of the Buyer in its external advertising, marketing, website, or other
promotional efforts, nor shall Seller issue any news release or public announcements
pertaining to this Contract or the Goods & Services without the express written
approval of the Buyer. Such approval may be withheld in the Buyer’s sole discretion.

Exclusivity. This is not an exclusive contract, and the Buyer retains the right to contract
with other entities or contractors for the same or similar goods or services as provided
under this Contract in the Buyer’s sole discretion.

Integration. This Contract and attached Exhibits and Attachments constitutes the entire
agreement between the Parties. There are no understandings, agreements, or
representations, oral or written, not specified in this Contract regarding this Contract.

No Waiver. No waiver, consent, modification, or change of terms of this Contract shall
bind either Party unless in writing and signed by both Parties. Such waiver, consent,
modification, or change if made, shall be effective only in specific instances and for
the specific purpose given.

Order of Precedence. Should there be any conflict between the terms of this Contract
and the Seller’s proposed contract terms, scope of work, or any other document
provided by the Seller, this Contract shall follow the following order of precedence:

Highest Priority: ~ Amendments

Attachment 1

This Contract

Exhibit A, Scope of Goods & Services
Exhibit B, Project Schedule

Other Exhibits

The Buyer’s Solicitation

Lowest Priority: The Seller’s Proposal

Survival. All provisions in this Contract, which by their nature should remain in effect
beyond termination or expiration of this Contract, will survive until fulfilled.

Counterparts; Electronic Signatures. The Contract may be executed in any number of
counterparts, each of which so executed shall be deemed to be an original and such
counterparts shall together constitute but one and the same Contract. The Buyer and
Seller may conduct this transaction, including any amendments, by electronic means,
including the use of electronic signatures.

Independent Legal Review. The Parties, by the signature of their authorized
representatives, acknowledge that they have read this Contract, have performed an
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independent legal review, understand it, and agree to be bound by its terms and
conditions. This Contract has been drafted by the Buyer in the general format by the
Buyer as a convenience to the Parties only and shall not, by reason of such action, be
construed against the Buyer. Section headings are for ease of reference and convenience
only and shall not affect or enter into the interpretation of any portion of this Contract.
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SIGNATURE PAGE

IN WITNESS HEREOF, the Parties hereby cause this Contract to be executed as of the date
last written below.

[SELLER] CITY OF Scappoose
Authorized Signature [Buyer Authorized Signer]
Printed Name and Title Printed Name and Title
Date Date
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ATTACHMENT 1

Statutorily Required Public Contracting Provisions

Seller shall observe all applicable state and local laws pertaining to public contracts. Pursuant to
ORS Chapters 279A, 279B and 279C, which require every public contract to contain certain
provisions, and other state law, the following provisions shall be a part of this contract, as
applicable. All defined terms in this Attachment shall be interpreted in accordance with the

solicitation or contract document and the relevant statutory provision. Subcontractor shall be read

to mean subcontractor or subconsultant.

1.

ORS 279A.110 (Non-discrimination Certification): Seller shall certify that Seller has not
discriminated and will not discriminate against a subcontractor in the awarding of a subcontract
because the Subcontractor is a disadvantaged, minority owned, woman owned, veteran owned,
or emerging small business enterprise (certified under ORS 200.055.), or a business that is
owned or controlled by, or employs a disabled veteran (as defined in ORS 408.225).

Pursuant to ORS 279B.220 or 279C.505, as applicable, Seller shall make payment promptly,
as due, to all persons supplying to the Seller labor or material for the performance of the work
provided for in the contract; shall pay all contributions or amounts due the Industrial Accident
Fund from the Seller or subcontractor incurred in the performance of the contract; not permit
any lien or claim to be filed or prosecuted against the state or a county, school district,
municipality, municipal corporation or subdivision thereof, on account of any labor or material
furnished, and; pay to the Department of Revenue all sums withheld from employees under
ORS 316.167.

. Pursuant to ORS 279B.225, every public contract for lawn and landscape maintenance shall

contain a condition requiring the Seller to salvage, recycle, compost or mulch yard waste
material at an approved site, if feasible and cost-effective.

Pursuant to ORS 279B.230(1) or 279C.530(1), as applicable, Seller shall promptly, as due,
make payment to any person, co-partnership, association or corporation, furnishing medical,
surgical and hospital care or other needed care and attention, incident to sickness or injury, to
the employees of such Seller, of all sums which the Seller agrees to pay for such services and
all monies and sums which the Seller collected or deducted from the wages of employees
pursuant to any law, contract or agreement for the purpose of providing or paying for such
service.

Pursuant to ORS 279B.230(2) or 279C.530.(2), as applicable, in every public contract, all
subject employers working under the contract are either employers that will comply with ORS
656.017 or employers that are exempt under ORS 656.126.

Pursuant to ORS 279B.235(1) and 279B.020 and ORS 279C.520 and 279C.540 (Hours of
Labor, Holidays, and Overtime): Except as otherwise provided in an applicable collective
bargaining agreement with a labor organization, Seller shall not employ and shall require that
its Subcontractors not employ any person to perform construction work for more than ten hours
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in any one day, or 40 hours in any one week, except in cases of necessity, emergency, or where
the public policy absolutely requires it, and in such cases, except in cases of Contracts for
personal services as defined in ORS 279A.055, the laborer shall be paid at least time and a half
pay:
1. For all overtime in excess of eight hours a day or 40 hours in any one week when the
work week is five consecutive days, Monday through Friday; and

ii.  For all overtime in excess of ten hours a day or 40 hours in any one week when the
work week is four consecutive days, Monday through Friday; and

iii.  For work performed on Saturday and on any legal holiday specified in any applicable
collective bargaining agreement or ORS 279C.540(1)(b).

iv.  The requirement to pay at least time and a half for all overtime worked in excess of 40
hours in any one week shall not apply to individuals who are excluded under ORS
653.010 to 653.261 or under 29 U.S.C. Section 201 to 209 from receiving overtime.

v.  Seller shall and shall require its Subcontractors to give notice in writing to their
employees who work under this contract, either at the time of hire or before
commencement of Work or Services under the contract, or by posting a notice in a
location frequented by employees, of the number of hours per day and days per week
that the employees may be required to work.

7. Environmental Laws. Seller shall comply with all applicable standards, orders, or requirements
issued under section 306 of the Clean Air Act (42 U.S.C. 1857(h)), section 508 of the Clean
Water Act (33 U.S.C. 1368), Executive Order 11738, and Environmental Protection Agency
regulations (40 CFR part 15).

8. Oregon Tax Law Compliance: Seller must, throughout the duration of this contract and any
extensions, comply with all tax laws of this state and all applicable tax laws of any political
subdivision of this state. Seller (to the best of Seller’s knowledge, after due inquiry), for a
period of no fewer than six calendar years preceding the date of this contract, represents and
warrants that it has faithfully complied with, and will continue to comply with during the term
of this contract: (A) all tax laws of this state, including but not limited to ORS 305.620 and
ORS chapters 316, 317, and 318; (B) any tax provisions imposed by a political subdivision of
this state that applied to Seller, to Seller’s property, operations, receipts, or income, or to
Seller’s performance of or compensation for any work performed by Seller; (C) any tax
provisions imposed by a political subdivision of this state that applied to Seller, or to goods,
services, or property, whether tangible or intangible, provided by Seller; and (D) any rules,
regulations, charter provisions, or ordinances that implemented or enforced any of the
foregoing tax laws or provisions. Failure to comply with this section is a default for which the
Buyer may terminate the contract and seek damages and other relief available under the terms
of the contract or under applicable law.

9. Foreign Contractor. If Seller is not domiciled in or registered to do business in the state of
Oregon, Seller shall promptly provide to the Oregon Department of Revenue and the Secretary
of State Corporation Division all information required by those agencies relative to this
contract. Seller shall demonstrate its legal capacity to perform these services in the state of
Oregon prior to entering into this contract.

10. Assignment or Transfer Restricted. Unless otherwise provided in the contract, the Seller shall
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not assign, sell, dispose of, or transfer rights, or delegate duties under the contract, either in
whole or in part, without the Contracting Agency's prior Written consent. Unless otherwise
agreed by the Contracting Agency in writing, such consent shall not relieve the Seller of any
obligations under the contract. Any assignee or transferee shall be considered the agent of the
Seller and be bound to abide by all provisions of the contract. If the Contracting Agency
consents in writing to an assignment, sale, disposal or transfer of the Seller's rights or
delegation of Seller's duties, the Seller and its surety, if any, shall remain liable to the
Contracting Agency for complete performance of the contract as if no such assignment, sale,
disposal, transfer or delegation had occurred unless the Contracting Agency otherwise agrees
in writing.
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Exhibit B. OPRD Grant Contract

Oregon Parks and Recreation Department
Local Government Grant Program Agreement

THIS AGREEMENT {“Agreement”] is made and entered into by and belween the State of Oregon, acling by and
thraugh its Oregon Parks and Recreation Department, hereinafter refarred to as "OPRD” or the *State™ and the
Cily of Scappoosa, hesainallar referred to as tha “Granteg”.

OPRD Grant Number: LG25-023

Froject Title: Weterans Park Play Area Project

Project Type (purpose): Development

Project Description: The project will replace old playground equipment with new accessible play

equipment at Vieterans Park in Scappoose, Oregon, The Project is further described
in Attachment & - Project Descriptiocn and Budget.

Grant Funds |
Maximum Reimbursemeant: $ 59,000 {30.608%)

Grantea Match Participation: _$ 200,919 (69.201%)
Total Project Cost: $ 289,919

Grant Payments | Reimbursements: Grant funds are awarded by the State and paid on a reimbursemant basis,
and only for the Project describad in this Agreement, and the Projact Descrption and Budget incuded as Attachment
A, To request rembursement, Grantee shall use OPRD's enline grant managemant systam accessible at
aprdgrants.org.  The reguest for reimbursement shall include documentation of all project expenses plus
documeantation confirming project imaices have been paid. Grantes may reguest raimbursemant as oflan as quartary
for costs accrued as of the date of the request, Requests for reimbursement will be reviewed and appraved by the
State,

Fiscal Year-End Request for Reimbursement: Grantea must submit a Progress Report and a Reimbursameant
Request to OPRD for all unreported Project expanses, if any, accrued up to June 30, of each fiscal year, The Fiscal
Year-End Reimbursemant Request must be submitted to OPRD by July 31,

Reimbursement Terms: Based on the estimated Project Cost of $2689,919, and the Grantes's Match participation
rate of 68.301%, the reimbursement rate will be 30.898%. Upon successful completion of the Project and receipt
of the final reimbursement request, the State will pay Grantes the remaining Grant Funds balance, or 30.698% of he
total cost of the Project, whichever is lass.

Matching Funds: The Grantee shall confribute matching funds or the eguivalent In labor, materials, ar services,
which are shown as eligible match in QAR 736 Divislon &, and the Local Government Grant Program manual,
Volunteer labor used as a malch requires a leg with the name of volunieer, dates voluniesred, hours worked, work
location and the rate wsed for match, to be eligible.

Progress Reports: Grantee shall submit Prograss Reports with each Redmbursement Requaest or, ala minimurm, at
three-month intervals, starfing from the effective date of the Agresment, Progress Reports shall be submitted using
OPRDs online grant management systam accessible at oprdgrants.org.

Agreement Peried: The effective date of this Agreement is the date on which it is fully executed by both partios,
Unless atherwise terminated or extended, the Project shall be completed by December 31, 2027. This Agreament
shall expire on the date final relmbursement payment & made by OPRD to Grantes,

Retention: OFRD shall disburse up to S0 percant of the Grant Funds 1o Grantee on 2 cost reimbursament basis
upon approval of involees submitted to OPRD. OPRD will disburss tha final 10 percant of the Grant Funds upan
approval by OPRD of the completed Project, the Final Progress Repaort and the submission of five to ten digital
picturas of the complated projact site,
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Final Request for Reimbursement: Grantee must subimil a Final Progress Report, a Final Reimbursement Request
and five to ten digital pictures of the complated project site fo OPRD within 45 days of the Project Completion Dala.

Project Slgn: When project is completed, Grantea shall post an acknowladgemant sign of thalr awn dasign, with
OPRD approval, o one supplied by the State, in a conspicuous localion at the project sile, conskslenl with the
Grantee's requirements, acknowledging grant funding and the State's participation in the Project.

Agreement Documents: The following allachimenls are incorporated into and made a parl of this Agreemant:
Atlachment & Project Description and Budget
Attachment B, Standard Terms and Conditions
Altachment G2 Inadvertent Discovery Flan

In the evani of a canflict betweaen twa or more of the documeants comprising this Agreement, the language in the
decurmnent with the highest precedence shall confral. The precedence of sach of he documents is as follows, lisled
from highest precedence to lowest precedanca: this Agreement without Attachments; Attachment B; Attachmant A;
Attachment C.

Contact Information: Except as otherwise axpressly provided for in this Agreemeni, any nofices or demands
required or permitted to be given under this Agreement shall be given in writing by personal delivery, or mailing, or
email, to the following addresses. A change in the contact information for either party is effective upan providing
noflce to the othes party:

Grantes Adminis trator Grantee Billing Contact OPRD Contact

Dave Sukau Charlotte Baker Karan Litvin, Coordinatar
City of Scappoose Citly of Scappoose Oregon Parks & Rec. Dept.
33588 E Columbla Avenus 33588 E Columbia Avenue T25 Summer ST NE STEC
Scappoose, OR 97056 Scappoose, OR 97056 Salem, OR 97301
971-248-4015 503-543-8404 97 1-720-0852
dsukauERscappose, gov dsubmail Soap pooss. oV karen. litvingoprd.aregon.gov

Authorization: |If applicable and necessary, the execution and delivery of this Agreement by Grantee has been
authorized by an ordinance, order, or resolution of e govemning body, or voler approval, that was adopied in
accordance with applicable law and requirements for filing public notices and halding publc meetings.

Signaturas: In wilness tharaal, the parties herato have caused this Agreamant la be proparly axecutad by thair
authorized representatives as of the last date hereinafter written.

GRANTEE STATE OF OREGON Acting By and Through Its
OREGON PARKS AND RECREATION DEPT.

|...-i--_ 1 !H*! ..l‘_"
By: l g;;g‘g e ———

Sigrafiws” 1S df{/ Mt Rippee, Deputy Dir. of Fleld & Cormm. Services
(BE-"H‘@,W\M ? W Ly 12fafas R
Printed Matme i Dale ;
end Ppe
Ciky Mantageq Recommendsc ““=+=== = SR ISTT
Tite | i) Michale Scalise, Grants Section Manager
1 /25~ 12/202s
Date ’ Date .
Karen Litvin

Racommendad: e e [l 1, 0 G R
Karen Litvin, Grant Program Cocedinator

123325
Data
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Attachment A: Project Description and Project Budget

OPRD Grant Number: LG25-023

Praject Title: Veterans Park Play Area Project
Grantee Agency: City of Scappoose

Project Description:

The project will replace old playground equipment with new accessible play equipment at Velerans Park in
Scappoase, Oragon.

Praject Budget:

Project Expenses

Flay Equipment 3 148,446
Turf Surfacing = 91,473
Installation 5 50,000
Tatal Project Expenses 5 289,919
Match from Grantes

Parks Budget 5 200,919
Total Match from Grantee s 200,919
Summary

Total Project Cost 5 289,919
Total Match from Grantee R ] 200,919
Grant Funds Requested 5 £9,000
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Attachment B — Standard Terms and Conditions

QOregon Parks and Recreation Departmeant
Local Government Grant Program Agreement

1. Compliance with Law: Grantee shall comply with all fedaral, state and local laws, regulations,
execulive orders and ordinances applicable to the Agresment or to implemantation of the Project,
including without limitation, QAR chapter 736, Division & {the Local Govermmeant Grant Program
administrative rules),

2. Compliance with Workers Compensation Laws: All amployers, incuding Granlss, thal amploy
aubjact workers who provida sarvices in the Sfate of Oregon shall comply with ORS.656.017 and
provide the required Worker's Compensation coverage, unless such employers are axempl under
ORS 655.126. Employer's llability insurance with coverage limits of not less than $500,000 must be
included.

3. Compliance with Prevailing Wage:

a) Grantaa shall comply with state prevailing wage law as set forh in ORS 2798800 through
279C.870, and the administrativa rules promulgated thereunder (OAR Chapter 839, Division
25) [oollectively, state "PWR"). This includes but is not Emited to imposing an obligation that
when PWR applies o the Project, contractors and subcontractors on the Project must pay the
prevaling rate of wage for workers in each trade or occupation in each locality as determined
by the Commissionar of the Bureau of Labaor and Industries {"BOLI") under QRS 279C 815,

b} {b) When the federal Davis-Bacon Act applies to the Project, contractors and subcontractors
an the Projact must pay the prevalling rate of wage as determined by the United States
Secretary of Labor under the Devis-Bacan Act (40 UL.5.C. 3141 at saq.).

) Mobwithstanding (1) and (2) above, when both PWR and the federal Davis-Bacon Act spply to
the Project, contractars and subcontractors on the Project must pay a rete of wage that meets
ar excasads the greater of the rate provided in {34a) or (3Nb) above.

d) When PWR applies, Grantee and its conlractors and subconlractors shall not contract with
ary contractor on BOLs curent List of Contractors Insligible to Receive Public Waorks
Contracts.

) When PYWR applies, Grantee shall be responsinie for both providing the nolice to the BOLI
Commissionar raguired by ORS 279C.835 and the payment of any prevailing wage fee(s)
required under ORS 2780825 and BOLI's rules, including QAR 839-025-0200 to OAR 839-
025-0230. Faor avoldance of any doubt, Grantee contraciually agress to pay applicabla
prevailing wage fess for the Projsal rather than OHCS, the public agency providing Financing
Procasds undar this Contract

f}  When PWR applies, and before starting wark, Contractor shall file with the Construction
Contractors Board, and maintain in full force and effect, the separate public works bond
required by ORS 273C 836 and OAR 839-025-0015, unless otharwise exempt under those
provisions. The Gontractor shall also include in every subcontract a provision reguiring any
subcontractor [o have a public works bond filed with the Construction Contractors Boand
before starting Work, unless othenwise axempt, and shall verify that the subcontractor has filed
& public works bond befoare parmitting the subcontractor to start Work,

d) Pursuant to ORS 279C.817, Grantes and any contractors ar subsonlraciors may reguest that
the BOLI Commissionar make a determination about whether the Project is & public warks on
which paymeant of the prevailing rate of wage is required under ORS 2795840 (Le. whether
PWHR applies).

4. Amendments: This Agreement may be amended only by a written amandment 1o the Agreement,
exacuted by the partias,
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5. Expenditure Records: Graniaa shall document, maintain and submit records to OFRD faor all
Project expenses in accordance with generally acceplad accounling principles, and In sufficlent datail
foy parmit OFPRD to varlfy how Grant Funds were expended. These records shall be retained by the
Grantee for at least six years after the Agreement terminates, Tha Grantes agraes 1o allow Oragon
Secretary of Stale audilars and Slale agency slafl access to all records related fo this Agreement for
audit and inspection and monitoring of servicas. Such access will be during normal business hours,
ar by appointment. Grantee shall ensure that each of its subgrantees and subcontraciors complies
with these requirements.

6. Equipment: Equipment purchasad with Locsl Govemmaent Grant Program funds must ba used as
described in tha Project Agreement and Application throughout the equipment’s useful fife. The
Grantae will notify the State prior to the disposal of equipment and will coordinate with the State on
the disposal to maximize the equipment's ongoing use for the benefit of the Local Govarmment Grant
Program.

7. Use of Project Property: Grantee warrants that the land within the Project boundary described in
the Application shall ba dadicated and used for Project purposes for a period of no less than 25 years
from the completion of the Project, Grantee agrees to not change the use of, sell, or othamnwlse
dizpasa af the land within the Projact boundary, axcept upon written approval by OFRD. If the
Project is located on land leased from the federal govemniment, the lease shall run for a period of at
lzast 25 yaars after the date the Praject is completed. If the Project is located on land leased fram a
private or public entity other than the fadaral government, the lease shall run for a period of at least
25 years after the dale the Project is completed, unless the lessor under the lease agrees in writing
that, in the avent the lease is lerminated for any reason, the land shall continue to be dedicated and
used as described in the Project Apolication for a period of at laast 25 years after the date the Project
is complatad.

Land acquired wsing Local Govermment Grant funds shall be dedicated, by an instrumeant recordad in
the counly racords, for racraational use in perpetuity, unless OPRD or a successor agency consenls
to removal of the dedication.

8, Canversion of Property: Grantea further warrants that if the Granlee converls lands within the
Project boundary to & usa other than as described in the grant application or disposes of such land
by sale or any other means {"Converted Land®), the Grantee must provide replacement land
acceptable o OPRD within 24 months of the date of the conversion or disposal or, if the conversion
or disposal is not discoverad by OFRD until & tater date, within 24 months after the discovery of the
eanversion or disposal. The replacemeant land must ba equal to the current Tzir markel valua of the
Converted Land, as determined by an appraizal, Tha recreation wtility of the replacement land must
also be equal to that of the Converted Land.

If replacameant land cannol be obtalned within the 24 month period, the Grantee will provide payment
of the grant program’s prorated share of the current fair market valua of the Converted Land to the
State. The proraled share s measured by that percentage of the ariginal grant {plus any
amendments) as compared to the original Project cost{s),

Il canversion oocurs through procasses outside of the Grantes's control such as condamnation or
road replacement or realignment, the Grantee must pay to the State a prorated share of the
conzidaration paid to the Grantes by the entily that caused the conversion, The Slale's prorated
share [z measurad by the percentage of the original grant (plus any amendments) as comparnead o
thi original Project cost{s).

The warranties and obligations sei forth in Section ¥ and this Section & of this Agreement are in
addition 1o, and not in lew of, any other warrenties and obligations set forth in this Agreement or
implied by law.
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9. Contribution: If any third party makes any claim or beings any action, suit or procasding alleging a
tort as now or hareafler defined in ORS 30.260 ("Third Party Claim®) against a party {the "Motified
Parly"} with respect to which the other party {"Other Party™) may hava liability, the Notified Party must
prompdly notify the Other Party in writing of the Third Parly Claim and deliver to the Other Party a
copy of the ciaim, process, and all lagal pleadings with respact to the Third Party Claim. Either party
is entitled to pardicipale in the defensse of a Third Party Claim, and to defend a Third Party Claim with
counsel of its own choosing. Receipt by the Other Party of the notice and coples raquirad in this
paragraph and maaningful opportunity for the Other Party to paricipata in tha investigation, defense
and setflament of the Third Party Claim with counsel of its own choosing are conditions precedant to
the Other Pady's liabllity with respect ta the Third Party Claim.

With respect to a Third Party Claim for which the State s jeintly liable with the Grantes {or would be if
joined in the Third Parly Claim), the Slate shall contribute o the amount of expanses (ncluding
attormneys' fees), judgments, finas and amounts paid in setilement actually and reasonably incurred
and paid or payable by the Grantes in such proportion &s is appropriate to reflect the relative fault of
the Slate on the one hand and of the Granigs an the athar hand in connection with the svents which
resullad in such expenses, judgments, fings or sellemant amounts, as well as any other retevant
equitable considerations, The relalive fault of the State on the one hand and of the Grantee on the
other hand shall be determinad by refarence to, among other things, the partias’ relalive Intant,
knowledge, secass to infarmation and opportunity to correst or pravent the creumstances resulting in
such expenses, judgments, fines or settlemant amounts. The State's contribution amount in any
inslance Is capped to the same extent it would have hean eapped under Oregon law if the State had
sobe labilily In the proceeding,

With respect to a Third Parly Claim for which the Grantee is jointly liable with the State {or would be if
joined in the Third Parly Claim), the Grantee shall contribute to the amount of expanses (including
attorneys' fees), judgments, fines and amounts paid in setlement actually and reagonably incurred
and pald or payable by the State in such proportion as is appropriate to raflact the relative fault of the
Grantee on the one hand and of the State on the olher hand In connection with the events which
rasulted in such expenses. judoments. fines or settlerment amounts, as well a5 any other relevant
aquitable considerations, The ralative fault of the Grantee on the one hand and of the Stata on tha
other hand shall be determined by reference to, among other things, the partles’ ralative intent,
knowledge, access la information and opparturity to corest or prevant the circumstances resulting in
such expenses, judgments, fines or seiflement amounts. The Grantee's contribution amaount in any
Instance is capped to the same extent it would have been capped under Oregon law if it had sole
liakility in the proceeding.

Grantee shall take all reasonable steps 1o cause i3 contractor(s) that are not units of local
govermmenl as defined in ORS 190,003, if any, to indemnify, defend, save and hold harmiess the
State of Oregon and its officers, employeas and agents (“Indemnitee”) from and against any and all
claims, actions, liabilities, damages, losses, or expenses {including attorneys’ fees) arising from a tort
{as now or hereafter definad in ORS 30.260) caused, or alleged to be caused, in whola ar in part, by
the negligent or wilful acts or omissions of Granles's contracter or any of the officers, agents,
employess or subeonlraciors of the contrastor ("Claims"}, 18 is the specilic intention of the parfies that
the Indemnitee shall, in all instances, except for Claims arising solely from the negligent or williul acts
or omissions of the Indemnites, be indemnified by the contractor from and against any and all
Claims.

10, Inspection of Equipment and Froject Property: Grantes shall permit authorized representatives
of the State, the Oregon Secretary of State, or their designees to perform site reviews of the Project,
and to ingpect all Equipmeant, real propadty, facililies, and other property purchased by Graniee as
part of the Project,

11. Public Access: The Grantee shall allow open and unencumberad public access to the completed
Project to all persans without regard o mos, coler, religious or political befiefs, sex, nationsl arigin ar
place of primary residence.
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12

13.

14,

18.

16.

17.

18.

Condition for Dishursement: |n addition to any condifions sels forth in the Agreement, inciuding
Attachments, disbursement of grant funds by OPRD is contingant upon OPRD having received
sufficient funding, appropriations, limitations, allotments, or other expenditure suthority sufficient to
allow OFRD, In the exercise of its reasonable administrative discration, 1o make the disbursemant
and upon Grantes's campliance with the terms of this Agreemaent.

Subgrants, Subcontracts and Assignment of Agreement, Successors in Interest: Granlaea shall
not assign or fransfer any interest in this Agreamant, enter into any subscantracts, or subgrant any
Grant funds, without the prior written approval of OPRD. Any such assignment, transfer, subcontract,
ar subgrant, if approved, is subject to such conditions and provisions, as OPRD may deem
necessary, including without limitation that OPRD shall have reasonable access to the fadlities of the
assignes, transferee, subcontraclor, or subgrantes to the same extent as (o the facilities of Grantee
as provided in this Agreement. Mo approval by OPRD of any assignment, transfer, subcontract ar
subgrant shall be desmed fo create any obligation of OFRD in addition to thase set forth in this
Agreement nor will OPRO's approval of an assignment, ransfer, subcontract or subgrant relieve
Grantes of any of its duties or obligations under thiz Agreemant,

Mo Third Party Beneficiaries. OPRD and Graniee are the only parties ta this Agresment and are
the only parties entitled 1o enforce its terms. Mathing In this Agreement gives, is intended to give, ar
shall ba construad o give or provide any benefil or right, whether directly or indiractly, to a third
parsan unless such a third person is individually identified by name herein and expressly described
a3 intended boneficiary of the terms of this Agreement.

Repayment: In the event that the Grantea spends Grant Funds in any way prohibitad by state or
fadaral law, in violation or contravention of one or more provislons of this Agreement, or for any
purpose other than the complefion of the Project, the Grantee shall reimburse the State for all such
unlawfully or improperty expended funds. Such payment shall be made within 15 days of demand by
L Slate,

Termination: This Agreement may be terminated by mutual consent of both parties, or by either
party upon a 30-day notice In writihg, delivered by certified mall or in person to the olher parly's
contact identified in the Agreement. On termination of this Agreement, all accounts and payments will
be processed according to the financial arrsngemeants sot forth herein for Project costs incurmad prior
to date of termination. Full credit shall be allowed for reimbursable expanses and the non-cancslable
obligations properly ineurred up to the effective date of the tarmination.

Governing Law: The laws of the Stale of Oregon (without giving effect to its conflicts of law
principlas) govern all matters arising out of or ralating to this Agresmant, including, withaut limitation,
ite validity, inferpretation, construction, performance, and enforcement. Any party bringing & legal
action or procaeding against any other party arlsing out of or relating to this Agreement shall bring
the legal setion ar praceeding in the Circuit Court of the State of Oregon for Marian County. Each
party hareby consents to the exclusive jurisdiction of such court, waives any objection to venue, and
waives any claim that such forum is an incomvenient forum, In no event shall this section be
construed as a wabwer by the State of Oregon of any form of defanse ar immunity, whether soveralgn
immunity, govermmental immunity, mmunily based on the eleventh amendment o the Constitution of
the United States or otherwise, from any claim or from the jurisdiction of any court.

Entire Agreement: This Agreement constitules the entire Agreement balwaen the parties. Mo
waiver, consent, modification or change of terms of this Agreement shall bind elthar party unless in
writing and signed by both parties. Such walver, consent, modification or change, if made, shall ba
effective only in the specific instance and for the specific purpose given, There are no
understandings, Agreements, o representations, oral or willtan, not specified herein regarding this
Agresment. The Grantee, by signature of its authorized representative on ha Agreement,
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18.

21

acknowladges that the Grantes has read this Agreement, understands it, and agrees to be bound by
its terma and conditions.

Mofices: Except as olherwise expressly provided in this Agreement, any communications between
the parties hereto or notices to be given hereunder shall be given in writing by personal dalivary,
email, or mailing the same, postage prepaid, to Grantee contact or State conlact af the address or
number set forth in this Agresmenl, or 1o such other addresses or numbers &5 eifhar parly may
harsinafter indizale v writihg. Any communication by email shall ba deemed to be given when the
recipient of the email acknowledges receipt of the email. Any communication or notice mailed shall
be deemead 1o be given when recelved, or five days after mailing.

. Counterparts: This agresment may be executed in two or more countarparts (by facsimile or

elharwisa), each of which is an original and all of which together are deemed one agreement binding
an all parties, notwithstanding that all parties are not signatories (o the same counterpart.

Severability: If any term or provision of this agreement is declared by a court of compatont
jurisdiction 1o be Blegal or in confiict with any law, the validity of the remaining terms and provisions
shall not be affectsd, and the rights and obligations of the parties shall be construad and enforced as
if this Agraameant did not contain the parficular term or provisian haid o be invalid,

Survival; Al provislans of this Agreement which by their nature are intended to survive the
termination or expiration of this Agreement (including, but not limited to, rermadies and record-
keeping) shall survive,

Standard Tanms and Condiicns Feviewed by OD0U Zoay Kobn, 1027026 ma
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ATTACHMENT C

ARCHAEOLOGICAL INADVERTENT DISCOVERY PLAN (IDP)

Archasological materials are the physical remains of the activities of people in the past. This IDP
should be follawed should any archacological sites, objects, or human remaing be found,
Archaeological materials are protected under Fedaral and State laws and their disturbance can
result in criminal panalties.

This documeant partzins o the work of the Contractor, including any and all individuals,
organizations, or companias associalad with the project.

WHAT MAY BE ENCOUNTERED

Archasological malerial may ba found during any ground-disturbing activity. If encountared, all
excavation and work in the area MUST STOP, Archasclogical objects vary and can include
avidence or remnants of historic-era and pre-contzct activilies by bumans, Archasological objects
can includa but are not limitad 1o

« Stone flakes, arrowheads, stone tools, bone or wooden tools, baskets, beads.

«  Historic building materials such as nails, glass, metal such as cans, barral rings, famm
implements, ceramics, bottles, marbles, beads.

s Layers of discolored earth resulling from hearth fire

«  Structural remains such as foundations

+  Shaell Middens (mounds)

+  Human skeletal remains and/or bone fragments which may be whale or fragmentad,

If in doubt call it in.

DISCOVERY PROCEDURES: WHAT TO DO IF YOU FIND SOMETHING
1. Stop ALL work in the vicinity af the find

2. Sesure and protect area of inadverient discovery with 30 meter/1 00 foot buffer—work may
continue culsida of this buffer

3. Motify Project Manager and Agancy Official

4, Projact Manager will need to contact a profassional archaeslogist to assass the find.

5. If archaenlogist determinas the find is an archasological site or object, contact SHPO, ITit s

determined to not ba archasological, you may continue work,

HUuMAN REMAINS PROCEDURES
1. If it is believed the find may ba hurnan remains, stop ALL work
2. Secure and protect area of inadvertent discovery with 30 meter1 00 foot buffer, then work
may continue outside of this buffer with caution.
3. Cover ramains fram view and protect them from damags or exposura, restricl access, and
leave in place until directed otherwize. Do not take photographs. Do not speak to the
media.
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«  Project Manager

«  Agency Official

«  Confracted Archasologis! {if applicable)

«  Oregon State Police -DONOT CALLS11 .. ... ..o ues 503-378-3720
«  SHROD [State Historic Preservetion Office) . . ... ... ..., ... .. 503-0868-0650
o LCIS (Legislztive Commission on Indian Services), ... ..., 503-986-1067

«  Approprigte Mative American Tribes {as provided by LCIS)

5. I the site is determined not to be a crime scene by the Cregon State Police, do not move
anything! The remains should continue (o be secured in piace along with any associzled
funerary objects, and protected from weather, water runoff, and shielded from view.

6. Do not resume any work in the buffered area until a plan is developed and carried out
batwaen the Stata Police, SHPO, LCIS, and approprigte Native American Tribes, and you
are directed that work may proceed.

CONFIDENTIALITY

The Agency and employees shall make their best efforts, in accordance with federal and state law,
{0 ansure that its personned and contractors keep the discovery confidential. The media, or any
third-party member or mambars of the public are not fo be contacted or have information regarding
the discovery, and any public or media inguiry is to be reported to the Agency. Prior to any release,
tha respansible agencies and Tribas shall concur on the amount of information, if any, to be
released to the public,

To profect fragie, vuinerable, or threafenad sites, the National Historie Fresenafion Acf, a3
amended {Sechon 304 [16 LS50, 4/0s-4), and Uragon State iaw [UKS 192.601(11)) establishas
that the location of archaeological sites, both on fand and underwater, shall be confidential.

Revizad: 1011520
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