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ATTACHMENT II 
 

CITY OF SANDY 
PROFESSIONAL SERVICES AGREEMENT 

 
THIS AGREEMENT is made and entered into as of the date first indicated on the signature 

page, by and between the City of Sandy, Oregon (hereinafter referred to as the "City"), and 

(NAME OF COMPANY). (hereinafter referred to as "Consultant") for the project commonly 

known as the (NAME OF PROJECT) (“Project”). 

 

WHEREAS, City requires services which Consultant is capable of providing, under terms and 

conditions hereinafter described; and 

 

WHEREAS, Consultant represents that it is qualified on the basis of specialized experience and 

technical competence and prepared to provide such services as City does hereinafter require; 

 

NOW, THEREFORE, in consideration of those mutual promises and the terms and conditions 

set forth hereafter, the parties agreed as follows: 

 

A. Term 

The term of this Agreement shall be from the date of execution by both parties until tasks 

required hereunder are complete and accepted, unless earlier terminated in accordance 

herewith. 

 

B. Consultant's Services 

B.1 The scope of Consultant's services and time of performance under this 

Agreement are set forth in Exhibit A. All provisions and covenants contained in 

Exhibit A are hereby incorporated by reference and shall become a part of this 

Agreement as if fully set forth herein. 

 

B.2 All written documents, drawings, and plans submitted by Consultant and intended 

to be relied on for the project shall bear the signature, stamp or initials of 

Consultant or Consultant's authorized Project Manager. Any documents 

submitted by Consultant which do not bear Consultant's signature, stamp or 

initials or those of the Consultant's authorized Project Manager shall not be relied 

upon by City, and shall be returned to Consultant to affix such signature, stamp or 

initials, as appropriate. Interpretation of plans and answers to questions covering 

Plans given by Consultant or Consultant's Project Manager need not be put in 

writing unless requested by the City and may be relied upon by City. 

 

B.3 All agreements on the Consultant's part are contingent upon, and the Consultant 

shall not be responsible for damages or be in default or be deemed to be in default 

by reason of delays in performance due to third party: strikes, lockouts, accidents; 

acts of God; other delays unavoidable or beyond the Consultant's reasonable 

control, or due to shortages or unavailability of labor at established area wage 

rates or delays caused by failure of the City or City's agents to furnish information 

or to approve or disapprove the Consultant's work promptly, or due to late or 

slow, or faulty performance by the City, other contractors, other consultants not 

under Consultant's control or governmental agencies, the performance of whose 



work is precedent to or concurrent with the performance of the Consultant's work. 

In the case of the happening of any such cause of delay, the time of completion 

shall be extended accordingly. 

 

B.4 The existence of this Agreement between City and Consultant shall not be 

construed as City's promise or assurance that Consultant will be retained for 

future services unrelated to the services as contemplated by this Agreement. 

 

B.5 Consultant shall maintain confidentiality of any private confidential information 

and any public information which is exempt from disclosure under state or federal 

law to which the Consultant may have access by reason of this Agreement. 

Consultant warrants that its employees assigned to work on services provided in 

this Agreement shall maintain confidentiality. All agreements with respect to 

confidentiality shall survive the termination or expiration of this Agreement. 

 

B.6 Consultant agrees to complete in satisfactory, proper and timely manner 

the services described in attached Exhibit A. 

 

C. Compensation 

C.1 City agrees to pay Consultant not more than (DOLLAR AMOUNT IN WORDS) 

($dollar amount in numbers) for performance of those services provided 

hereunder. However, compensation may be less than such maximum amount and 

shall be actually determined on the fee proposal as provided in Exhibit A. 

Compensation shall be only for actual tasks as listed in the fee proposal and time 

worked on this project and related direct expenses. Consultant shall furnish with 

each bill for services an itemized statement showing the deliverables devoted to 

the project by Consultant as well as any agents or employees of Consultant and 

any direct expenses. 

 

C.2 During the course of Consultant's performance, if City or its Project Manager 

specifically requests Consultant to provide additional services which are beyond 

the scope of the services described on Exhibit A, Consultant shall provide such 

additional services and bill the City at the hourly rates outlined on the attached 

Fee Schedule, provided the parties comply with the requirements of Section Q. 

No compensation for additional services shall be paid or owing without the prior 

written consent of both parties to such additional compensation and services. 

 

C.3 Unless expressly set forth on Exhibit A as a reimbursable expense item, 

Consultant shall only be entitled to the compensation amount specified in 

subsections C.1 and C.2. Only those reimbursable expenses which are set forth in 

Exhibit A and itemized on Consultant's bills for services shall be the basis for 

which payment of those expenses by City shall be owing. 



C.4 Except for amounts withheld by City pursuant to this Agreement, Consultant will 

be paid for services for which an itemized bill is received by City within 30 days. 

 

C.5 City shall be responsible for payment of required fees, payable to governmental 

agencies (including, but not limited to fees related to plan checking, land use, 

zoning, building permits, and all other similar fees resulting from this project) and 

not specifically covered by Exhibit A. 

 

C.6 Consultant's compensation rate includes but is not limited to salaries or wages 

plus fringe benefits and contributions including payroll taxes, workers' 

compensation insurance, liability insurance, pension benefits and similar 

contributions and benefits. 

 

C.7 In the event Consultant's responsibilities as described in Exhibit A have been 

separated into two or more phases, then Consultant shall not be entitled to any 

compensation for work performed directly on a later category of responsibilities 

unless and until City specifically directs that Consultant proceed with such work. 

 

D. City's Project Manager 

The City's Project Manager is (name of City’s project manager, and title). City shall give 

Consultant prompt written notice of any resignation of its Project Manager. 

 

E. Consultant's Project Manager 

Consultant's Project Manager is (name of consultant’s project manager, and title). In the 

event that Consultant's designated Project Manager is changed, Consultant shall give 

City prompt written notification of such resignation. In the event that City receives any 

communication from Consultant of whatsoever nature which is not executed by 

Consultant's designated Project Manager, City may request clarification by Consultant's 

Project Manager, which shall be promptly furnished. 

 

F. Project Information 

City shall provide full information regarding its requirements for the Project. Consultant 

agrees to share all project information, to fully cooperate with all corporations, firms, 

contractors, public utilities, governmental entities, and persons involved in or associated 

with the Project. No information, news or press releases related to the Project, whether 

made to representatives of newspaper, magazines or television and radio stations, shall be 

made without the authorization of City's Project Manager. 

 

G. Duty to Inform 

If at any time during the performance of this Agreement, or any future phase of this 

Agreement for which Consultant has been retained, Consultant becomes aware of actual 

or potential problems, faults or defects in the project or any portion thereof, any 

nonconformance with the federal, state or local laws, rules, or regulations, or has any 

objection to any decision or order made by City with respect to such laws, rules or 

regulations, Consultant shall give prompt written notice thereof to City's Project 

Manager. Any delay or failure on the part of City to provide a written response to 

Consultant shall neither constitute agreement with nor acquiescence to Consultant's 

statement or claim, nor constitute a waiver of any of City's rights. 



H. Consultant is Independent Contractor 

H.1 Consultant shall be and herein declares that it is an independent contractor for all 

purposes and shall be entitled to no compensation other than compensation 

provided for under Section C of this Agreement. Consultant binds itself, its 

partners, officers, successors, assigns and legal representatives to the City. 

 

Consultant shall be completely independent and solely determine the manner and 

means of accomplishing the end result of this Agreement, and City does not have 

the right to control or interfere with the manner or method of accomplishing said 

results. City, however, has the right to specify and control the results of the 

Consultant's responsibilities. 

 

H.2 Subcontracting: City understands and agrees that only those special consulting 

services identified on Exhibit A may be performed by those persons identified 

on Exhibit A and not by Consultant. Consultant acknowledges such services are 

provided to City pursuant to a subcontract(s) between Consultant and those who 

provide such services. Consultant may not utilize any subcontractors or in any 

way assign its responsibility under the Agreement without first obtaining the 

express written consent of the City. 

 

H.3 Consultant shall be responsible for and indemnify and defend City against any 

liability, cost or damage arising out of Consultant's use of such subcontractor(s) 

and subcontractor's negligent acts, omissions, or errors. Subcontractors will be 

required to meet the same insurance requirements of Consultant under this 

Agreement. Unless otherwise specifically agreed to by City in writing, Consultant 

shall require that subcontractors also comply with and be subject to the provisions 

of this Section H. 

 

H.4 Consultant shall make prompt payment of any claim for labor, materials or 

services furnished to the Consultant by any person in connection with this 

Agreement as such claim becomes due. Consultant shall not permit any lien or 

claim to be filed or prosecuted against the City on account of any labor or 

material furnished to or on behalf of the Consultant. If the Consultant fails, 

neglects or refuses to make prompt payment of any such claim, the City may pay 

such claim to the person furnishing the labor, materials or services and charge 

the amount of the payment against funds due or to become due the Consultant 

under this Agreement. 

 

H.5 No person shall be employed under the terms of this Agreement as 

described herein in violation of any wage and hour laws. 

 

H.6 Should Consultant elect to utilize employees on any aspect of this Agreement, 

Consultant shall be fully responsible for payment of all withholding required by law, 

including but not limited to taxes, including payroll, income, Social Security (FICA) and 

Medicaid. Consultant shall also be fully responsible for payment of salaries, benefits, 

taxes, Industrial Accident Fund contributions and all other charges on account of any 

employees. Consultant shall pay to the Department of Revenue all sums withheld from 

employees pursuant to ORS 316.167. All costs incidental to the hiring of assistants or 

employees shall be Consultant's responsibility. Consultant shall indemnify, defend and 



hold City harmless from claims for payment of all such expenses. Unless otherwise 

expressly set forth on Exhibit A as a reimbursable expense item, specific costs 

associated with items set forth in this paragraph shall be deemed as fully and 

conclusively included in the rate upon which consultant’s compensation is based. 

 

H.7 No person shall be denied or subjected to discrimination in receipt of the benefits 

of any services or activities made possible by or resulting from this Agreement 

on the grounds of sex, race, color, creed, marital status, age, disability or national 

origin. Any violation of this provision shall be grounds for cancellation, 

termination or suspension of the Agreement in whole or in part by the City. 

 

I. Indemnity and Insurance 

I.1 Consultant acknowledges responsibility for liability arising out of the 

performance of this Agreement and the attachments thereto, and all liability 

resulting from the negligent acts, performance or errors or omissions of the 

Consultant or anyone acting on behalf of Consultant in connection with or 

incidental to the work performed under the contract. Consultant shall hold City 

harmless from and indemnify City against any and all claims of loss or damages 

including reasonable costs, expenses, and attorney's fees to the extent resulting 

from Consultant's negligent acts, omissions, errors or willful misconduct provided 

pursuant to this Agreement, or from Consultant's failure to perform its 

responsibilities as set forth in this Agreement. The review, approval or acceptance 

by City, its Project Manager or City employees of documents or other work 

prepared or submitted by Consultant shall not relieve Consultant of its 

responsibility to provide such materials in full conformity with City's 

requirements as set forth in this Agreement and to indemnify City from claims, 

losses and damages resulting from Consultant's failure to adhere to the standard of 

performance described in Section I.2.3. The provisions of this section shall 

survive termination of this Agreement. 

 

I.2 Insurance Requirements and Consultant's Standard of Care. 

 

I.2.1 Consultant shall provide City with evidence of the following insurance 

coverages prior to the commencement of the work. A copy of each 

insurance policy, issued by a company currently licensed in the State of 

Oregon, and certified as a true copy by an authorized representative of the 

issuing company or at the discretion of the City, in lieu thereof, a 

certificate in a form satisfactory to City certifying to the issuance of such 

insurance shall be furnished to City. Expenses relating to the cost of 

insurance shall not be the basis for additional reimbursement to 

Consultant. 

 

I.2.2 Reserved. 

 

I.2.3 In the performance of its professional services, Consultant shall use that 

degree of care and skill ordinarily exercised under similar circumstances 

by reputable members of its profession practicing in the Portland 

Metropolitan Area. The Consultant will re-perform any services not 

meeting this standard without additional compensation. Consultant's 

re-performance of any services, even if done at City's request, shall not be 



considered as a limitation or waiver by City of any other remedies or 

claims it may have arising out of consultant's failure to perform in 

accordance with the applicable standard of care or this Agreement. 

 

I.2.4 Consultant shall furnish the City a certificate evidencing the date, amount 

and type of insurance that has been procured pursuant to this Agreement. 

All policies shall be written on an "occurrence basis," except for 

Consultant's Professional Liability Insurance which may be written on a 

"claims made" basis, provided it shall endeavor to be maintained in full 

force for not less than four (4) years following Consultant's performance 

under this Agreement. All policies shall provide for not less than 30 days' 

written notice to the City before they may be canceled or reduced or 

materially changed by endorsement. The Consultant shall provide not 

less than 30 days' written notice to the City before the policy coverage 

may be reduced. Excepting professional liability and worker's 

compensation coverage, all policies shall provide an endorsement naming 

the City, its officers, employees and agents as additional insureds. In the 

event the policy lapses during performance, the City may: treat said lapse 

as a breach; terminate this Agreement and seek damages; withhold 

progress payments without impairing obligations of Consultant to 

proceed with work; pay an insurance carrier (either Consultants' or a 

substitute) the premium amount and withhold that amount from 

payments; and, use any other remedy provided by this Agreement or by 

law. 

 

I.2.5 Insurance Requirements. The Consultant, its subcontractors, if any, and 

all employers working under this Agreement are subject employers under 

the Oregon Workers Compensation Law and shall comply with ORS 

656.017 which requires them to provide workers' compensation coverage 

for all their subject workers. The Consultant will maintain throughout this 

Agreement the following insurance: 

 

I.2.5.1 Workers' compensation and employers liability insurance 

as required by the State where the work is performed. 

 

I.2.5.2 Comprehensive automobile and vehicle liability insurance 

covering claims for injuries to members of the public and/or 

damages to property of others arising from the use of motor 

vehicles, including on-site and off-site operations, and 

owned, non-owned, or hired vehicles, with $2,000,000 

combined single limits. 

 

I.2.5.3 Commercial general liability insurance covering claims for 

injuries to members of the public or damage to property of 

others arising out of any covered negligent act or omission of 

the Consultant or of any of its employees, agents or 

subcontractors, with $2,000,000 per occurrence and in the 

aggregate. 

 

I.2.5.4 Professional liability insurance of $2,000,000 per occurrence 

and in the aggregate, including contractual liability coverage. If 

Consultant proposes using subcontractors, in addition to any 



other requirements of this Agreement, such subcontractors 

shall provide Professional Liability Insurance in an amount and 

form of coverage that complies with the requirements of 

paragraphs I.2.1, I.2.3, I.2.4 and I.2.5.4. 

 

I.2.5.5 City will be named as an additional insured with respect to 

Consultant's liabilities hereunder in all insurance coverages 

identified in items I.2.5.2 and I.2.5.3. 

 

I.2.6 The coverage provided by these policies shall be primary and any other 

insurance carried by City shall be excess. Consultant shall be responsible 

for any deductible amounts payable under all policies of insurance. In the 

event a dispute arises between City and Consultant for which Consultant 

has obtained insurance, the maximum amount which may be withheld by 

City for all such claims shall be no more than the amount of the applicable 

insurance deductible. 

 

J. Early Termination 

J.1 This Agreement may be terminated prior to the expiration of the agreed 

upon terms: 

 

J.1.1 By mutual written consent of the parties; 

 

J.1.2 By City for any reason within its sole discretion, effective upon delivery 

of written notice to Consultant by mail or in person, or at such later date as 

may be established by the City; and 

 

J.1.3 By Consultant, effective upon 14 days prior written notice in the event 

of substantial failure by the City to perform in accordance with the terms 

through no fault of the Consultant. 

 

J.2 If City terminates the Agreement in whole or in part due to default or failure of 

Consultant to perform services in accordance with this Agreement, City may 

procure, upon reasonable terms and in a reasonable manner, services similar to 

those so terminated. In addition to any other remedies the City may have, 

Consultant shall be liable for all costs and damages incurred by City in procuring 

such similar service, and the Contract shall be in full force to the extent not 

terminated. 

 

J.3 If City terminates the Agreement for its own convenience, payment of 

Consultant shall be prorated to and include the day of termination and shall be in 

full satisfaction of all claims by Consultant against City under this Agreement. 

 

J.4 Termination under any provision of this paragraph shall not affect any right, 

obligation or liability of Consultant or City which accrued prior to such 

termination. Consultant shall surrender to City items of work or portions thereof, 

referred to in Section N for which Consultant has received payment, or City has 

made payment. City retains the right to elect whether or not to proceed with actual 

construction of the project. 



K. Suspension of Work 

City may suspend, delay or interrupt all or any part of the work for such time as the City 

deems appropriate for its own convenience by giving written notice thereof to Consultant. 

An adjustment in the time of performance or method of compensation shall be allowed as 

a result of such delay or suspension unless the reason for the delay is within the 

Consultant's control. City shall not be responsible for work performed by any 

subcontractors after notice of suspension is given by City to Consultant. 

 

L. Subconsultants and Assignments 

L.1 Consultant shall not enter into any subcontracts for any of the work scheduled 

under this contract without obtaining prior written approval from the City Project 

Manager. In all subcontracts entered into by the Consultant pursuant to this 

Agreement, the City shall be named as an express third-party beneficiary of such 

subcontracts with full rights as such. Consultant acknowledges such services are 

provided to City pursuant to a subcontract(s) between Consultant and 

subcontractor(s). City incurs no liability to third persons for payment of any 

compensation provided herein to Consultant. Any attempted assignment of this 

Agreement without the written consent of City shall be void. Except as otherwise 

specifically agreed, all costs for services performed by others on behalf of 

Consultant shall not be subject to additional reimbursement by City beyond the 

scope of payment for services as contemplated by this Agreement. 

 

L.2 City shall have the right to let other contracts be coordinated with this Agreement. 

Consultant shall cooperate with other firms, engineers, consultants and other City 

contractors on this and related City projects, and the City itself, so that all portions 

of this and other projects may be completed in the least possible time within 

normal working hours. Consultant shall furnish other engineers and consultants 

and affected public utilities, whose designs are fitted into Consultant's designs and 

detail drawings, giving full information so that conflicts can be avoided. 



M. Access to Records 

The City, Oregon Secretary of State's Office, the Federal Government and the duly 

authorized representatives of any of the above, shall have access to the books, documents, 

papers, records and receipts of the Consultant which are directly pertinent to this 

Agreement for the purpose of making audit, examination, excerpts and transcripts. The 

City, Oregon Secretary of State's Office, the Federal Government and authorized 

representatives shall have the authority to inspect, audit and copy from time to time, any 

records of the Consultant regarding billings or work under this Agreement for a period of 

four years after the completion or termination of this contract. 

 

N. Work is Property of City 

N.1 Originals or Certified copies of the original work forms, including but not limited 

to documents, reports, data, spreadsheets, digital files, presentations, drawings, 

tracings, surveying records, mylars, papers, diaries, inspection reports and 

photographs, performed or produced by Consultant under this Agreement shall be 

the exclusive property of City and shall be delivered to City prior to completion 

or termination of this contract and prior to final payment. Any statutory or 

common law rights to such property held by Consultant as creator of such work 

shall be conveyed to City upon request without additional compensation. Upon 

City's approval and provided City is identified in connection therewith Consultant 

may include Consultant's work in its promotional materials. Consultant shall be 

entitled to keep copies of all work products produced. 

 

N.2 Reserved. 

 

O. Law of Oregon 

The Agreement shall be governed by the laws of the State of Oregon. The Agreement 

provisions required by ORS Chapter 279C to be included in public agreements are hereby 

incorporated by reference and shall become a part of this Agreement as if fully set forth 

herein. Consultant shall adhere to all applicable federal and state laws, including but not 

limited to laws, rules, regulations, and policies concerning employer and employee 

relationships, workers' compensation, and minimum and prevailing wage requirements. 

Any certificates, licenses or permits which Consultant is required by law to obtain or 

maintain in order to perform work described on Exhibit A, shall be obtained and 

maintained throughout the term of this Agreement. 

 

P. Adherence to Law 

Consultant shall comply with all federal, state and local laws and ordinances, rules and 

regulations applicable to the work under this contract. Consultant agrees that the public 

contract law provisions contained in ORS Chapter 279C shall apply to and govern the 

performance of this contract. Consultant shall certify compliance with ORS 670.600. 

Further, Consultant agrees to comply with applicable provisions of and amendments to 

the Civil Rights Act of 1964, Section V of the Rehabilitation Act of 1973 and with all 

applicable requirements of federal and state and rehabilitation statutes, rules and 

regulations. Contractor shall also comply with the Americans with Disabilities Act of 

1990, ORS 659.425A, and all regulations and administrative rules established pursuant to 

those laws. Further, all certificates, licenses (including a City business license) or 

permits, which the consultant is required by law to obtain or maintain in order to perform 

work described in Exhibit A, shall be obtained and maintained throughout the term of 

this Agreement. 

 



Q. Modification 

Any modification of the provisions of this Agreement shall not be enforceable unless 

reduced to writing and signed by both parties. A modification is a written document, 

contemporaneously executed by City and Consultant, which increases or decreases the 

cost to City over the agreed sum or changes or modifies the scope of service or time of 

performance. No modification shall be binding unless executed in writing by Consultant 

and City. In the event that Consultant receives any communication of whatsoever nature 

from City, which communication Consultant contends to give rise to any modification of 

this Agreement, Consultant shall, within thirty (30) days after receipt, make a written 

request for modification to City's Project Manager. Consultant's failure to submit such 

written request for modification in the manner outlined herein may be the basis for 

refusal by the City to treat said communication as a basis for modification. In connection 

with any modification to the contract affecting any change in price, Consultant shall 

submit a complete breakdown of labor, material, equipment and other costs. If 

Consultant incurs additional costs or devotes additional time on project tasks beyond 

which were reasonably expected as part of the original agreement or any mutually 

approved modifications, then City shall be responsible for payment of only those costs 

for which it has previously agreed to pay. 

 

R. Other Conditions 

R.1 Except as otherwise provided in paragraphs R.1.1, R.1.2, and R.1.3 Consultant 

represents and agrees that the contract specifications and plans, if any, prepared 

by the Consultant will be adequate and sufficient to accomplish the purposes of 

the Project; and further, that any review or approval by the City of the plans and 

specifications shall not be deemed to diminish the adequacy of Consultant's work. 

 

R.1.1 Reserved. 

 

R.1.2 Opinions of Cost, Financial Considerations, and Schedules. In providing 

opinions of cost, financial analyses, economic feasibility projections, and 

schedules for the Project, Consultant agrees and understands that as part of 

the service it is providing are professional assessments of cost and price of 

labor and materials; potential for unknown or latent conditions of existing 

equipment or structures that may affect operation or maintenance costs; 

competitive bidding procedures and market conditions; evaluation of the 

likelihood of issues arising regarding time or quality of performance by 

third parties; quality, type, management, and direction of operating 

personnel; and other economic and operational factors that may materially 

affect the ultimate Project cost or schedule. While the parties acknowledge 

that the work contemplated under this Agreement cannot provide exact 

costs, Contractor agrees, acknowledges and understands that the City 

intends to rely on Contractor’s expertise in accurately evaluating Project 

costs, financial aspects, economic feasibility, and schedule estimates. 

 

R.1.3 Record Drawings. Records, drawings, and reports will be prepared, in 

part, on the basis of information compiled and furnished by others, and 

may not always represent the exact location, type of various components, 

or exact manner in which the Project was finally constructed. Consultant is 



responsible for any errors or omissions about which the Consultant knew 

or should have known in the information from the City or those employees 

or firms employed by the Consultant under the terms of this Agreement as 

stated therein that is incorporated into the records, drawings and reports. 

 

R.2 Notwithstanding any acceptance or payments, City shall not be precluded or 

stopped from recovering from Consultant, or its insurer or surety, such damages 

as may be sustained by reason of Consultant's failure to comply with the terms of 

this Agreement. A waiver by City of any breach by Consultant shall not be 

deemed to be a waiver of any other previous or subsequent breach by Consultant. 

 

S. Assignments of Products Rights 

S.1 The Consultant hereby assigns to the City all rights, title and interest, including 

but not limited to copyright rights, all notes, designs, drawings, specifications, 

technical data reports, computer programs and documentation, and other materials 

resulting from the Consultant's work under this Agreement. 

 

S.2 The City agrees to include the Consultant’s name and give credit to the 

consultant or the design in presentation and publication of the design and 

completed work resulting from this Agreement. 

 

T. Dispute Resolution 

T.1 Should any dispute arise between the parties to this Agreement concerning their 

respective obligations of either or the terms hereof, 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 Agreement 

shall be resolved other than first through mediation and only in the event said 

mediation efforts fail, through litigation. Any litigation arising under or as a result 

of this Agreement shall be tried to the court without a jury. 

 

T.2 Each party agrees to be responsible for payment of its own professional fees, 

including attorneys’ fees in both mediation and litigation. 

 

T.3 The parties shall exercise good faith efforts to select a mediator, who shall be 

compensated equally by both parties. Mediation will be conducted in Portland, 

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 either 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 Washington 

County Circuit Court upon the request of either party. The parties shall have any 

rights at law or in equity with respect to any dispute not covered by this Section. 

 

U. Integration 

This Agreement constitutes the entire agreement between the parties. No waiver, 

consent, modification or change of terms of this Agreement 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 the specific instance and for the specific purpose given. 



There are no understandings, agreements, or representations, oral or written, not specified 

herein regarding this Agreement. Consultant, by the signature below of its authorized 

representative, hereby acknowledges that he/she has read this Agreement, understands it 

and agrees to be bound by its terms and conditions. 

 

V. Miscellaneous / General 

Consultant binds itself, its partners, officers, successors, assigns and legal representatives 

to the City under the terms and conditions of this Agreement as described herein. Any 

conflict between a term or condition of this Agreement and a term or condition contained 

in an exhibit to this Agreement will be resolved in favor of the language in this 

Agreement. 

 

The CONSULTANT and the CITY hereby agree to all provisions of this AGREEMENT. 

 

IN WITNESS WHEREOF, the parties by their signatures below enter into this Agreement this 

XX day of  JUNE , 2023. 

 

 

 

 

 

[Signatures on Following Page] 



CITY OF SANDY CONSULTANT: 
 

 

 

 By___________________________     By_______________________________ 

 

Andi Howell,                                                              (signer) 

Transit Director, MS, CCTM 

Project Manager 

 

City of Sandy (company name) 

 

 

Mailing Address: Mailing Address: 
 

16610 Champion Way 

Sandy, OR 

97055 

xxxxxxx 

xxxxxxx 

 

Phone: Phone: 
 

503-783-2587 
xxxxxxxx 

 

Email: Email: 
 

ahowell@ci.sandy.or.us 
xxxxxxxxx 

 

Employer ID No. 

 
   xxxxxxxxx 

mailto:ken@ballardking.com


Rev: 12-27-
21 

 

EXHIBIT A 

SCOPE OF 

WORK 
 

 

 

(insert after this page)  

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 



Rev: 12-27-
21 

 

ATTACHMENT III 

Acknowledgement of Addenda 

 
The undersigned acknowledges receipt of the following addenda to this RFQ. 

(Include the number and date for each entry.) 

 

Addendum Number _____ Dated________________ 

 

Addendum Number_____ Dated________________ 

 

Addendum Number_____ Dated________________ 

 

Addendum Number_____ Dated________________ 

 

Failure to acknowledge the receipt of all addenda may cause the proposal to be considered 

nonresponsive, which will require rejection of the proposal. 

 

Signed: ____________________________________________________ 

 

Date: ____________________________________________________ 

 

Name and Title: ____________________________________________________ 

 

Company/Firm Name: ______________________________________________ 



Rev: 12-27-
21 

 

Attachment IV 
 

Appendix II to Part 200 - Contract Provisions for Non-Federal Entity Contracts Under 

Federal Awards 

(A) Contracts for more than the simplified acquisition threshold, currently set at $250,000, which 
is the inflation adjusted amount determined by the Civilian Agency Acquisition Council and the 
Defense Acquisition Regulations Council (Councils) as authorized by 41 U.S.C. 1908, must 
address administrative, contractual, or legal remedies in instances where contractors violate or 
breach contract terms, and provide for such sanctions and penalties as appropriate. 

 

(B) All contracts in excess of $10,000 must address termination for cause and for convenience by 
the non-Federal entity including the manner by which it will be effected and the basis for 
settlement. 

 

(C) Equal Employment Opportunity. Except as otherwise provided under 41 CFR Part 60, all 
contracts that meet the definition of “federally assisted construction contract” in 41 CFR Part 60- 
1.3 must include the equal opportunity clause provided under 41 CFR 60-1.4(b), in accordance 
with Executive Order 11246, “Equal Employment Opportunity” (30 FR 12319, 12935, 3 CFR 
Part, 1964-1965 Comp., p. 339), as amended by Executive Order 11375, “Amending Executive 
Order 11246 Relating to Equal Employment Opportunity,” and implementing regulations at 41 
CFR part 60, “Office of Federal Contract Compliance Programs, Equal Employment 
Opportunity, Department of Labor.” 

 

(D) Davis-Bacon Act, as amended (40 U.S.C. 3141-3148). When required by Federal program 
legislation, all prime construction contracts in excess of $2,000 awarded by non-Federal entities 
must include a provision for compliance with the Davis-Bacon Act (40 U.S.C. 3141-3144, and 
3146- 3148) as supplemented by Department of Labor regulations (29 CFR Part 5, “Labor 
Standards Provisions Applicable to Contracts Covering Federally Financed and Assisted 
Construction”). In accordance with the statute, contractors must be required to pay wages to 
laborers and mechanics at a rate not less than the prevailing wages specified in a wage 
determination made by the Secretary of Labor. In addition, contractors must be required to pay 
wages not less than once a week. The non-Federal entity must place a copy of the current prevailing 
wage determination issued by the Department of Labor in each solicitation. The decision to award 
a contract or subcontract must be conditioned upon the acceptance of the wage determination. The 
non- Federal entity must report all suspected or reported violations to the Federal awarding agency. 
The contracts must also include a provision for compliance with the Copeland “Anti-Kickback” 
Act (40 U.S.C. 3145), as supplemented by Department of Labor regulations (29 CFR Part 3, 
“Contractors and Subcontractors on Public Building or Public Work Financed in Whole or in Part 
by Loans or Grants from the United States”). The Act provides that each contractor or subrecipient 
must be prohibited from inducing, by any means, any person employed in the construction, 
completion, or repair of public work, to give up any part of the compensation to which he or she 
is otherwise entitled. The non-Federal entity must report all suspected or reported violations to the 
Federal awarding agency. 
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(E) Contract Work Hours and Safety Standards Act (40 U.S.C. 3701-3708). Where applicable, all 
contracts awarded by the non-Federal entity in excess of $100,000 that involve the employment of 
mechanics or laborers must include a provision for compliance with 40 U.S.C. 3702 and 3704, as 
supplemented by Department of Labor regulations (29 CFR Part 5). Under 40 U.S.C. 3702 of the 
Act, each contractor must be required to compute the wages of every mechanic and laborer on the 
basis of a standard work week of 40 hours. Work in excess of the standard work week is 
permissible provided that the worker is compensated at a rate of not less than one and a half times 
the basic rate of pay for all hours worked in excess of 40 hours in the work week. The requirements 
of 40 U.S.C. 3704 are applicable to construction work and provide that no laborer or mechanic 
must be required to work in surroundings or under working conditions which are unsanitary, 
hazardous or dangerous. These requirements do not apply to the purchases of supplies or materials 
or articles ordinarily available on the open market, or contracts for transportation or transmission 
of intelligence. 

 

(F) Rights to Inventions Made Under a Contract or Agreement. If the Federal award meets the 
definition of “funding agreement” under 37 CFR § 401.2 (a) and the recipient or subrecipient 
wishes to enter into a contract with a small business firm or nonprofit organization regarding the 
substitution of parties, assignment or performance of experimental, developmental, or research 
work under that “funding agreement,” the recipient or subrecipient must comply with the 
requirements of 37 CFR Part 401, “Rights to Inventions Made by Nonprofit Organizations and 
Small Business Firms Under Government Grants, Contracts and Cooperative Agreements,” and 
any implementing regulations issued by the awarding agency. 

 

(G) Clean Air Act (42 U.S.C. 7401-7671q.) and the Federal Water Pollution Control Act (33 U.S.C. 
1251-1387), as amended - Contracts and subgrants of amounts in excess of $150,000 must contain 
a provision that requires the non-Federal award to agree to comply with all applicable standards, 
orders or regulations issued pursuant to the Clean Air Act (42 U.S.C. 7401-7671q) and the Federal 
Water Pollution Control Act as amended (33 U.S.C. 1251-1387). Violations must be reported to 
the Federal awarding agency and the Regional Office of the Environmental Protection Agency 
(EPA). 

 

(H) Debarment and Suspension (Executive Orders 12549 and 12689) - A contract award (see 2 
CFR 180.220) must not be made to parties listed on the governmentwide exclusions in the System 
for Award Management (SAM), in accordance with the OMB guidelines at 2 CFR 180 that 
implement Executive Orders 12549 (3 CFR part 1986 Comp., p. 189) and 12689 (3 CFR part 1989 
Comp., p. 235), “Debarment and Suspension.” SAM Exclusions contains the names of parties 
debarred, suspended, or otherwise excluded by agencies, as well as parties declared ineligible 
under statutory or regulatory authority other than Executive Order 12549. 

 

(I) Byrd Anti-Lobbying Amendment (31 U.S.C. 1352) - Contractors that apply or bid for an award 
exceeding $100,000 must file the required certification. Each tier certifies to the tier above that it 
will not and has not used Federal appropriated funds to pay any person or organization for 
influencing or attempting to influence an officer or employee of any agency, a member of 
Congress, officer or employee of Congress, or an employee of a member of Congress in connection 
with obtaining any Federal contract, grant or any other award covered by 31 U.S.C. 1352. Each 
tier must also disclose any lobbying with non-Federal funds that takes place in 
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connection with obtaining any Federal award. Such disclosures are forwarded from tier to tier 
up to the non-Federal award. 

 

(J) See § 200.323 Procurement of recovered materials. 

(K) Audit Requirements of 2 CFR §200.501 (Subpart F) 

i. Contractor must comply, and require any subcontractor to comply, with applicable 
audit requirements and responsibilities set forth in this Contract and applicable state or 
federal law. 

ii. If contractor expends federal awards in excess of $750,000 in a fiscal year, contractor 

is subject to audit conducted in accordance with the provisions of 2 CFR part 200, 

subpart F. Copies of all audits must be submitted to City within 30 days of completion. 

iii. Contractor must save, protect and hold harmless City from the cost of any audits or 

special investigations performed by the Secretary of State with respect to the funds 

expended under this Contract. Contractor acknowledges and agrees that any audit costs 

incurred by Contractor as a result of allegations of fraud, waste or abuse are ineligible 

for reimbursement under this or any other agreement between Contractor and State. 

(L) System for Award Management. Contractor must comply with applicable requirements 
regarding the System for Award Management (SAM), currently accessible at 
https://www.sam.gov. This includes applicable requirements regarding registration with SAM, 
as well as maintaining 

current information in SAM. Contractor must also comply with applicable restrictions on 

subawards ("subgrants") to first tier subrecipients (first-tier "subgrantees"), including 

restrictions on subawards to entities that do not acquire and provide (to the Grantee) the 

unique entity identifier required for SAM registration. 

(M) Whistleblower Protection Act. Contractor must comply, and ensure the compliance by 

subcontractors or subgrantees, with 41U.S.C. 4712, Program for Enhancement of Employee 

Whistleblower Protection. Contractor must inform subrecipients, contractors and employees, in 

writing, in the predominant language of the workforce, of the employee whistleblower rights 

and protections under 41 USC § 4712. 

(N) Conflict of Interest. Contractor will prohibit any employee, governing body, subcontractor 

or organization from participating if the employee or entity has an actual or potential conflict of 

interest with regards to funds provided under this agreement. Contractor must disclose in a 

timely manner and in writing to the City all violations of Federal criminal law involving fraud, 

bribery, or gratuity potentially affecting funds provided under the agreement. 

(O) See § 200.322 Domestic preferences for procurements. 

(P) See § 200.216 Prohibition on certain telecommunications and video surveillance services or 

equipment. 

  

http://www.sam.gov/
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ATTACHMENT IV 

 

Third Party Contract Clauses -Signature Page 

 
Contact Information of Proposer: 

 
Firm Name:______________________________________________________________ 

 

Contact Person & Title:_____________________________________________________ 

 

Address:_________________________________________________________________ 

 

Telephone:_______________________________________________________________ 

 

E-Mail:__________________________________________________________________ 

 

Website:_________________________________________________________________ 

 

Signature:________________________________________Date:____________________ 

 

Signers Name & Title:______________________________________________________ 

 

 

On behalf of the firm listed above, I hereby submit this proposal in response to the Request for 

Proposals for Architectural & Engineering Services for the SANDY OPERATIONS CENTER 

EXPANSION PROJECT at 16610 Champion Way Sandy, OR  97055 

 


