PROFESSIONAL SERVICES AGREEMENT
WATER TREATMENT PLANT
STANDY POWER IMPROVEMENT PROJECT

THIS AGREEMENT is between the City of Newport, an Oregon municipal corporation (City), and HDR
Engineering, Inc., a Nebraska corporation, which is registered to practice engineering in the State of
Oregon (Consultant).

RECITALS

A. Pursuant to City Rule 137-048-0220, the City of Newport {City) may enter into a contract for
professional Consulting services without following formal selection procedures if the estimated fee
under the contract does not exceed $43,975:00.

B. The City has selected HDR Engineering (Consultant) to provide the proposed services.
C. Consultant is willing and qualified to perform such services.

TERMS OF AGREEMENT

1. Consultant's Scope of Services

Consultant shall perform professional Consulting services related to the Standby Power Improvement
Project at the City’s Water Treatment Plant, and as more specifically set forth in Exhibit C hereto. The
City is free to utilize other Consultants or consultants as it deems appropriate.

2. Effective Date and Duration

This agreement is effective on execution by both parties and shall expire, unless otherwise terminated
or extended, after three years. The parties may extend the term by mutual agreement.

3. Consultant's Fee and Schedules
A. Fee

Fees for services under this Agreement shall be based on time and materials and pursuant to the
rates shown in Exhibit A, up to a maximum amount payable of $43,975.00. Consultant may
increase the rates shown in Exhibit A on an annual basis, subject to the written approval of the
City. Consultant will alert the City when Consultant is increasing its fees. Consultant will bill for
progress payments on a monthly basis. In order to determine the maximum monetary limit for
each task, Consultant will submit a schedule and a labor hour estimate based on the rates
shown in Exhibit A. Consultant will invoice monthly progress payments based on actual time
worked on the project. The maximum monetary limit will not be exceeded without prior written
approval by the City.

Consultant will be reimbursed for direct charges such as the cost of printing, postage, delivery
services, and subconsultant fees. Unless specifically noted in the Task Order, direct charges will
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be billed at cost without any markup. Office expenses such as computer cost, telephone calls,
and overhead expenses are incidental and are included in the hourly rates shown in Exhibit A.

B. Payment Schedule for Basic Fee

Payments shall be made within 30 days of receipt of monthly billings based-on:the work
completed. Payment by the City shall release the City from any further obligation for payment
to the Consultant for service or services performed or expenses incurred as of the date of the
statement of services except to the extent any specific services or expenses are subject to a
payment dispute or consultant reserves right to payment for such services. Payment shall be
made only for work actually completed as of the date of invoice. Payment shall not be
considered acceptance or-approval of any work or waiver of anydefects therein.

C. Payment for Contingency Tasks

When agreed to in writing by the parties, the Consultant shall-provide services described as
Contingency Tasks in a Task Order.

D. Certified Cost Records

Consultant shall furnish certified cost records for all billings to substantiate all charges.
Consultant’s accounts shall be subject to audit by the City. Consultant:shall submit:billings in a
form satisfactory to the City. At a minimum, each billing shall identify the Task Order under such
work is performed, work completed during the billing period, percentage of work completed to
date, and percentage of budget used to date for each task.

E. Identification
Consultant shall furnish to the City its employer identification number.
F. Payment — General

1) Consultant shall pay to the Department of Revenue all sums-withheld from
employees pursuant to ORS 316.167.

2) Consultant shall pay employees at least time and a half pay for all overtime
worked in excess of 40 hours in any one week except for.individuals under the
contract who are excluded under ORS 653.010 to'653.261 or under 29 USC
sections 201 to 209 from receiving overtime. Any subcontractors utilized by
Consultant under this Agreement will be paid according to the then prevailing
wage.

3) Consultant 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 Consultant or all sums which Consuitant agrees to pay for such services and
all moneys and sums which Consultant collected or deducted from the wages of
employees. pursuant to any law, contract or agreement for the purpose of
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G.

4)

5)

providing or paying for such service.

Consultant shall make payments promptly, as due, to all persons supplying
services or materials for work -covered under this contract. Consultant shall not
permit-any lien or claim to be filed or prosecuted against the City on any
account of any service or materials furnished provided that City has made
payment for such services or materials:

If Consultant fails, neglects or refuses to make prompt payment of any claim for
labor, materials, or services furnished to Consultant, sub-consultant or
subcontractor by any person as such claim becomes due, and provided that City
has previously made payment for such labor, materials or services, City may pay
such claim and charge the amount of the payment against funds due or to
become due to the Consultant. The payment of the claim in this manner shall
not relieve Consultant or its surety from obligation with respect to any unpaid
claims.

Schedule

Consultant shall provide services under this Agreement in accordance with the Project Schedule.

4. Ownership of Plans and Documents: Records; Confidentiality

A.

; Definitions. As used in this Agreement, the following terms have the meanings set forth

below:

1)

2)

3)

Consultant Intellectual Property means any intellectual property owned by
Consultant and developed independently from this Agreement that is applicable
to the Services or included in the Work Product.

Third Party Intellectual Property means any intellectual property owned by
parties other than City or Consultant that is applicable to the Services or
included in the Work Product.

Work Product means the Services Consultant delivers or is required to deliver to
City under this Agreement. Work Product includes every invention, discovery,
work of authorship, trade secret or other tangible or intangible item and all
intellectual property rights therein, and all copies of plans, specifications,
reports and other materials, whether completed, partially completed or in draft
form.

Work Product

1)

Except as provided elsewhere in this Agreement, all Work Product created by
Consultant pursuant to this Agreement, including derivative works and
compilations, and whether or not such Work Product is considered a “work
made for hire” or an employment to invent, shall be the exclusive property of
City. City and Consultant agree that such original works of authorship are “work
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made for hire” of which City is the author within the meaning of the United
States Copyright Act. To the extent that City is not the owner of the intellectual
property rights in such Work Product, Consuitant hereby irrevocably assigns to
City any and all of its rights, title, and .interest in all original Work Product
created pursuant to this Agreement, whether arising from copyright, patent,
trademark, trade secret,-or any other state or federal intellectual property law
or doctrine. Upon. City’s reasonable request,” Consultant shall execute such
further documents and instruments necessary to fully vest such rights in City.
Consultant forever waives: any and all rights relating to original Work Product
created pursuant to this Agreement, including without limitation, any and all
rights arising under 17 USC §106A or any-other rights of identification of
authorship or rights of approval, restriction or limitation on use or subsequent
modifications. :

2) In-the event Consultant Intellectual Property is necessary for the use of any
Work Product, Consultant hereby grants to City an irrevocable, non-exclusive,
non-transferable, perpetual, royalty-free license to use Consultant Intellectual
Property, including the right of City to authorize contractors, Consultants and
others to use Consultant Intellectual Property, for the purposes described in this
Agreement. :

3) In the event Third Party Intellectual Property is :necessary for the use of any
Work Product, Consultant shall secure on City’s behalf and in the name of City,
an irrevocable, non-exclusive, non-transferable, perpetual, royalty-free license
to use the Third Party Intellectual Property, including the right of City to
authorize contractors, Consultants and others to use the Third Party Intellectual
Property, for the purposes described in this Contract.

4) In the event Work Product created by Consultant under this Agreement is a
derivative work based on Consultant Intellectual Property or is a compilation
that includes Consultant intellectual Property, Consuitant hereby grants to City
an irrevocable, non-exclusive, non-transferable, perpetual, royalty-free license
to use the pre-existing elements of Consultant Intellectual Property employed in
the Work Product, including the right of City to authorize contractors,
Consultants and others .to use the pre-existing elements of Consuitant
Intellectual Property employed in.a Work Product, for the purposes described in
this Agreement.

5) In. the event Work Product created by Consultant under this Agreement is a
derivative work based on Third Party Intellectual Property, or a compilation that
includes Third Party Intellectual Property, Consultant shall secure on City's
behalf and in the name of City an irrevocable, non-exclusive, non-transferable,
perpetual, royalty-free license to use the pre-existing elements of the Third
Party Intellectual Property, including the right to authorize contractors,
Consultants and. others to use the pre-existing elements of the Third Party
Intellectual Property, for the purposes described in this Agreement.

6) To the extent permitted by the Oregon Constitution and by the Oregon Tort
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Claims Act, Consultant shall be indemnified and held harmless by City from
liability arising out of re-use or alteration of the Work Product by City which was
not specifically contemplated and agreed to by the Parties in this Agreement.

7) Consultant may refer to the Work Product in its'brochures or other literature
that Consultant utilizes for advertising purposes and, unless otherwise specified,
Consultant may ‘use standard line drawings, specifications and calculations on
other, unrelated projects.

C. Confidential Information

1) Consultant acknowledges that it or “its employees, Sub-Consultants,
subcontractors or agents may, in the course of performing their responsibilities
under this Agreement, be exposed to or acquire information that is the
confidential ‘information of City or City’s residents. - Any and all information
provided by City: and:marked confidential, or-identified as confidential in a
separate ‘writing, that becomes available to Consultant or its employees, Sub-
Consultants, subcontractors or agents in the performance of this Agreement
shall be deemed to be confidential information of City (“Confidential
Information”). Any reports or other documents or items, including: software,
that result from Consultant’s use of the Confidential Information and any Work
Product that City designates as confidential are deemed  Confidential
Information.  Confidential Information shall be deemed not to include
information that: (a) is or becomes (other than by disclosure by Consultant)
publicly known; (b) is furnished by City to others without restrictions similar:to
those imposed by this Agreement; (c) is rightfully in Consultant’s possession
without the obligation of nondisclosure prior to the time of its disclosure under
this Agreement; (d) is obtained from a source other than City without the
obligation of confidentiality; (e) is disclosed with the written consent of City; or
(f) is independently developed by employees or agents of Consultant who can
be shown to have had no access to the Confidential Information; or (g} is
required to'be disclosed by law, subpoena, or othercourt order.

2) Consultant agrees to hold Confidential Information in strict confidence, using at
least the same degree of care that Consultant uses in maintaining the
confidentiality of its own confidential information, and not to copy, reproduce,
sell, assign, license, market, transfer or otherwise dispose of, give, or disclose
Confidential Information to third parties or use Confidential Information for any
purposes whatsoever other than the provision of Services to City under this
Agreement, and to advise each of its employees, Sub-Consultants,
subcontractors and agents of their obligations to keep Confidential Information
confidential. Consultant shall use its best efforts to assist City in identifying and
preventing any unauthorized use or disclosure of any Confidential Information.
Without limiting the generality of the foregoing, Consultant shall advise City
immediately in the event Consultant learns or has reason to believe that any
person who has had access to Confidential information has violated or intends
to violate the terms of this Agreement and Consultant will at its expense
cooperate with City in seeking injunctive or other equitable relief in the name of
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City or-Consultant against any such person. -Consultant agrees that, except as
directed by City, Consultant will not at any time during or after the term of this
Agreement disclose, directly or indirectly, any Confidential Information to any
person, except in accordance with this Agreement, and that upon termination of
this- Agreement or at City’s request, Consultant will turn over to City all
documents, papers, and other matter in Consultant's possession that embody
Confidential Information. Notwithstanding the foregoing, Consultant may retain
one archival copy of Confidential Information which shall remain subject to the
terms of this Section 4.

3) Consultant acknowledges that breach of this Section 4, including disclosure of
-any Confidential Information, may give rise to irreparable injury to City that is
inadequately compensable in damages. Accordingly, City may seek injunctive
relief against the breach or threatened breach of this Section 4, in addition to
any other.legal remedies that may:be available. Consultant acknowledges and
agrees‘that the covenants contained herein-are necessary for the protection of
the legitimate ‘business interests of City and are reasonable in scope and
content. -

5. Assignment/Delegation

Neither party shall assign or transfer:any interest in or duty underthis Agreement without the written
consent of the other. If City agrees to assignment of tasks to a subcontractor, Consultant shall be fully
responsible for the acts or.omissions.of any subcontractors. Any approval of a subcontractor does not
create a contractual relationship‘between the subcontractor and City. -

6. Consultant is Independent Contractor

A.

The City’s. project director, or designee, ‘shall'be responsible for determining whether
Consultant’s: work - product is satisfactory ‘and consistent with this Agreement, but
Consultant:is not subject to the direction and control of the City. Consultant shall be an
independent contractor for all purposes and shall not be entitled to compensation other
than the compensation provided for under Section 3 of this Agreement. The City’s
acceptance ‘of the work product as satisfactory does not relieve the Consultant from
responsibility. for any errors in the work product.

Consultant is-an independent contractor and not an employee of City. Consultant
acknowledges Consultant’s status as an independent contractor and acknowledges that
Consultant is not-an employee of the City for purposes of workers compensation law,
public employee benefits law, or any other law. All persons retained by Consultant to
provideservices under this Agreement are employees of Consultant and not of City.
Consultant acknowledges that it is not entitled to benefits of any kind to which a City
employee is-entitled and that it shall be solely responsible for workers compensation
coverage for its employees and all other payments and taxes required by law.
Furthermore, in the event that Consultant is found by a court of law or an administrative
agency to be an employee of the City for any purpose, City shall be entitled to offset
compensation due, or to demand repayment of any amounts paid to Consultant under
the terms of the Agreement, to the full extent of any benefits or other remuneration
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E.

Consultant receives (from City or third party) as a result of the finding and to the full
extent of any payments that City is required to make as a result of the finding.

The Consultant represents that no employee of the City or any partnership or
corporation in which a City employee has an ‘interest, has or will receive any
remuneration of any description from the Consultant, either directly or indirectly, in
connection with the letting or performance of this Agreement except as specifically

wdeclared-in writing.

Consultant and its employees, if any, are not active members of the Oregon Public
Employees Retirement System.

Consultant certifies that it currently has a City business hcense or will obtain one prior to
dehvermg services under this Agreement.

Consultant is not an officer, employee, or agent of the City.as those terms are used in
ORS 30.265.

7. Indemnity

A

The City has relied upon the professional ability and training of the Consultant as a
material inducement to enter into this Agreement. Consultant represents to the City
that the ‘work -under this Agreement will be ‘performed in:accordance’ with the
professional standards of skill and care ordinarily exercised by members of the
engineering profession under similar conditions and circumstances as: well as the
requirements of applicable federal, state and local laws, it being understood that
acceptance of an Consultant’s work by the City shall not operate‘as a waiver or release.
Acceptance of documents by City does not relieve Consultant of any responsibility for
design deficiencies, errors or omissions.

Consuitant shall hold harmless and indemnify the City, its officers, ‘agents, and
employees from all claims, suits, or actions to the extent caused by the negligent acts or
omissions or wilful misconduct of Consultant or its subcontractors, sub:Consultants,
agents or employees under this Agreement. This indemnification does not extend to
indemnification for negligent or otherwise wrongful acts or omissions of the City. If any
aspect of this indemnity shall be found to be illegal or invalid for any reason whatsoever,
the illegality or invalidity shall not affect the validity of the remainder of this
indemnification.

Consultant shall save and hold harmless the City, its officers, agents, and employees
from all claims, suits, or actions and all expenses incidental to the investigation and
defense thereof, to the extent caused by the professional negligent acts, errors or
omissions-of Consultant or its subcontractors, sub-Consultants, agents or employees in
performance of professional services under this Agreement. Any design work by
Consultant that results in a design of a facility that does not comply with applicable laws
including accessibility for persons with disabilities shall be cons»dered a professionally
negligent act, error or omission.
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D. As used in subsections B and C of this section, a claim for professional responsibility is a
claim made against the City in which the City’s alleged liability results directly or
indirectly, in whole or in part, from the quality of the professional services provided by
Consultant, regardless of the type of claim made against the City. A claim for other than
professional responsibility is a claim made against the City in which the City’s alleged
liability results from:an act or omission by Consultant unrelated to the guality of
professional services provided by.Consultant. .For the avoidance of doubt, Consultant’s
obligation for professional responsibility claims shall be determined by subsection C and
Consultant’s obligation for other claims shall be determined by subsection B.

8. Insurance

Consultant and:its subcontractors shall-maintain insurance acceptable to City in full force and effect
throughout the term of this Agreement as detailed in this:section. The .insurance shall cover all risks
arising directly or indirectly out of Consultant's activities or work hereunder, including the operations of
its subcontractors of any tier.

The policy or policies of insurance maintained by the Consultant and its subcontractors shall provnde at
least the following limits and coverages:

A. Commercial General Liability Insurance

Comprehensive General Liability Insurance covering Bodily Injury and Property Damage on an
“occurrence” form with policy limits of at least per occurrence. This coverage shall include
Contractual Liability insurance for.the indemnity provided-under this Agreement in an amount
of $2,000,000.

B. Professional Liability

Professional Liability Insurance covering any damages caused by an error, omission or any
negligent acts. Combined single limit per claim shall not be.:less than $1,300,000, or the
equivalent. Annual aggregate limit shall not be less than $2,000,000 and filed on a “claims-
made” form.

C. Commercial Automobile Insurance

Commercial Automobile Liability coverage on an “occurrence” form including coverage for all
owned, hired, and non-owned vehicles. The Combined Single Limit per occurrence shall not be
less than $1,300,000.

D. Workers’ Compensation Insurance

The Consultant, its subcontractors, if any, and all employers providing work, labor or materials
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 that satisfies Oregon law for all their subject workers. Out-of-state employers must
provide Oregon workers’ compensation coverage for their workers who work at a single location
within Oregon for more than 30 days in a calendar year. Consultants who perform work without
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E. Additional Insured Provision

The Commercial General Liability Insurance Policy shall include the City its officers, directors,
and employees as additional insureds with respect to this Agreement. Coverage will be
endorsed to provide a per project aggregate.

F. Extended' Reporting Coverage

If any of the liability insurance is arranged on a “claims made” basis, Extended Reporting
coverage will be required at the completion-of this Agreement to a duration of 24 months or the
maximum time period the Consultant’s insurer will provide if less than 24 -months. Consultant
will be responsible for furnishing certification of Extended Reporting coverage as described or
continuous “claims made” liability coverage for 24 months following Agreement completion.
Continuous “claims made” coverage will be acceptable in lieu of Extended Reporting coverage,
provided its retroactive date is on or before the effective date of this Agreement Coverage will
be endorsed to provide a per project aggregate.

G. Notice of-Cancellation

There shall be no cancellation, material change, exhaustion of aggregate limits or intent not to
renew insurance coverage without 30 days written notice by Consultant to the City. Any failure
to comply with this provision will not affect the insurance coverage provided to the City. The 30
days’ notice of cancellation provision shall be physically endorsed on to the policy.

H. Insurance Carrier Rating

Coverage provided by the Consultant must be underwritten by an insurance company deemed
acceptable by the City. The City reserves the rlght to relect all or any.insurance carrier(s) with an
unacceptable financial rating.

R Certificates of Insurance

As evidence of the insurance coverage required by the Agreement, the Consultant shall furnish a
Certificate of Insurance to the City. No Agreement shall be effected until the required
certificates have been received and approved by the City. The certificate will specify and
document all provisions within this Agreement. A renewal certificate will be sent to the address
below ten days prior-to coverage expiration.

IR Primary Coverage Clarification

The parties agree that Consultant’s coverage shall be primary to the extent permitted by law.
The parties further agree that other insurance maintained by the City is excess and not
contributory insurance with the insurance required in this section.

K. Copy of Policy or Certificate of Insurance

A cross-liability clause or separation of insureds clause will be included in the general liability

policy required by this Agreement. Consultant shall furnish City with at least 30-days written
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notice of cancellation of, or any modification to, the required insurance coverages. A certificate
in form satisfactory to City certifying to the issuance of such insurance shall be forwarded to:

Timothy Gross, PE

Director of Public Works/City Engineer
City of Newport

169 SW Coast Highway

Newport, Oregon 97365

Thirty days cancellation: notice shall be provided City by certified mail to the name at the
address listed. above. in ‘event of cancellation of the insurance. The procuring of the required
insurance shall ‘not be construed to limit Consultant’s liability under this agreement. The
insurance does not relieve Consultant’s obligation for the total amount of any damage, injury, or
loss caused by negligence.or neglect connected with this Agreement.

9. Termination Without Cause

At any time and without cause, City shall have the right in its:sole discretion, to terminate this
Agreement by giving notice to Consultant. If City terminates the Agreement pursuant to this section,
Consultant shall be entitled to payment for services provided prior to the termination date.

10. Termination With Cause

A. City may terminate this Agreement effective upon delivery of written notice to
Consultant, or at such later date as may be established by City, under any of the
following conditions:

1) If City funding from federal, state, local, or other sources.is not obtained and
continued at levels sufficient to allow for the purchase of the indicated: quantity
of services. This Agreement may be modified to accommodate a reduction in
funds.

2) . If Federal or State regulations or guidelines are. modified, changed, or
interpreted in such-a way that the services: -are no longer allowable or
appropriate for purchase under this Agreement.

3) If any license or certificate required by law or regulation to ‘be held by
Consultant, its subcontractors, agents, and employees to provide the services
required by this Agreement is for any reason denied, revoked, or not renewed.

Any termination of this agreement under paragraph (A) shall be without prejudice to
any obligations or liabilities of either party already accrued prior to such termination.

B. City, by written notice of default (including breach of Agreement) to Consultant, may
terminate this Agreement:
1) If Consultant fails to provide services called for by this Agreement within the
time specified, or
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2) If Consultant fails to perform any of the other provisions of this Agreement, or
fails to pursue the work as to endanger performance of this Agreement in
accordance with its terms, and after receipt of written notice from City, fails to
correct such failures within ten days or such other period as City may authorize.

C. If City terminates this Agreement, it shall pay Consultant for all undisputed: invoices
tendered for services provided prior to the date of termination.

D. Damages for breach of Agreement shall be those allowed by Oregon law.

11. Non-Waiver

The failure of City to insist upon or enforce strict performance by Consultant of any of the terms of this
Agreement or to exercise any rights hereunder, should not be construed as a waiver or relinguishment
to any extent of its rights to assert or rely upon such terms or rights on any future occasion.

12. Notice

All notices, bills and payments shall be made in writing and may be given by personal delivery, mail, or
by fax. Payments may be made by personal delivery, mail, or electronic transfer. The following
addresses shall be used to transmit notices, bills, payments, and other information:

IF TO CITY OF NEWPORT IF TO CONSULTANT:

Timothy Gross Kristi Nelson

Director of Public Works/City Engineer Project Manager/Project Engineer
City of Newport HDR Engineeringinc.

169 SW Coast Highway 1001 SW 5% Ave, Suite 1800
Newport, OR 97365 Portland, OR 97204
541-574-3366 503-423-3756
t.gross@newportoregon.gov Kristi.Nelson@hdrinc.com

The date of deposit in the mail shall be the notice date for first class mail. All other notices, bills and
payments shall be effective at the time of actual delivery. Changes may be made in the names and
addresses of the person to whom notices, bills and payments are to be given by giving written notice
pursuant to this paragraph.

13. Merger

This writing is intended both as a final expression of the Agreement between the parties with respect to
the included terms and as a complete and exclusive statement of the terms of the Agreement. No
modification of this Agreement shall be effective unless and until it is made in writing and signed by
both parties.
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14. Force Majeure

Neither City nor Consultant shall be considered in default because of any delays in completion and
responsibilities hereunder due to causes beyond the control and without fault or negligence on the part
of the parties so disenabled, including but not restricted to, an act of God or of a public enemy, civil
unrest, volcano, earthquake, fire, flood, epidemic, quarantine restriction; area-wide strike, freight
embargo, unusually severe weather or delay of subcontractors or supplies due tosuch cause; provided
that the parties so disenabled shall within ten days from the beginning of such delay, notify the other
party in writing of the cause of delay and its probable extent. Each party shall, however, make all
reasonable efforts to remove or eliminate such a cause of delay or default and shall, upon cessation of
the cause, diligently pursue performance of its obligation under the Agreement.

15. Non-Discrimination

Consultant agrees to comply with all applicable requirements:of federal and:state statutes, rules, and
regulations. By way of example anly, Consultant also shall comply with the Americans with Disabilities
Act of 1990, ORS 658.425, and all regulations and administrative rules established pursuant to those
Jlaws.

16. Errors

Consultant shall perform such additional work as may be necessary to correct negligent errors in the
work required under this Agreement without undue delays and without additional cost.

17. Extra Work

Extra work or work an Contingency Tasks is 'not authorized unless the City authorizes the additional or
contingency work in writing. Failure of Consultant to secure written authorization for extra work shall
constitute a waiver of all right to adjustment in the Agreement price or Agreement time due to
unauthorized extra work and Consultant shall be entitled to no compensation for the performance of
any extra work not authorized:in writing.

18. Governing Law

The Agreement is subject to Oregon law. Any action or suits involving any question arising under this
Agreement must be brought-in the appropriate court in Lincoln County, Oregon.

19. Compliance With Applicable Law
Consultant shall comply with all federal, state, and local laws and ordinances applicable to the work
under this Agreement, including but not limited to those set forth in ORS 279A, B & C. While all required

contractual provisions are included in Exhibit B, Consultant shall be familiar with and responsible for
compliance with all other applicable provisions of the Oregon Public Contracting Code.
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20. Conflict Between Terms

This instrument shall control in the event of any conflict between terms between this document and the
RFP and/or proposal.

21. Access to Records

For a period of three years following completion of Consultant’s services under this Agreement, City
shall have access to the books, documents, papers and records of Consultant that are directly pertinent
to this Agreement for the purpose of making audit, examination, excerpts and transcripts.

22, Audit

Consultant shall maintain records to assure conformance with the terms and conditions of this
Agreement, and to assure adequate performance and accurate expenditures within the Agreement
period. Consultant agrees to permit Clty or its duly authorized representatives to audit all"records
pertaining to this Agreement to assure the accurate expenditure of funds for a perlod of three years
following completlon of Consultant’s services under this Agreement.

23. Severability

In the event any provision or portion of this Agreement 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
Agreement.

24. Industrial Accident Fund Payment

Consultant shall pay all contributions or amount due the Industrial Accident Fund that Consultant or
subcontractors incur during the performance of this Agreement. :

25. Arbitration

All claims, disputes, and other matters in question between the City and Consultant arising out of, or
relating to this Contract, including rescission, reformation, enforcement, or the breach thereof except
for claims which may have been waived by the making or acceptance of final payment, may be decided
by binding arbitration in City’s sole discretion, in accordance with the Oregon Uniform Arbitration Act,
ORS 36.600, et seq. and any additional rules mutually agreed to by both parties. If the parties cannot
agree on rules within ten (10) days after the notice of demand, the presiding judge of the Lincoln County
Circuit Court will establish rules to govern the arbitration.

A claim by Consultant arising out of, or relating to this Contract must be made in writing and delivered
to the City Administrator not less than 30 days after the date of the occurrence giving rise to the claim.
A claim filed with the City Administrator will be considered by the City Board at the Board’s next
regularly scheduled meeting. At that meeting the Board will render a written decision approving or
denying the claim. If the claim is denied by the Board, the Consultant may file a written request for
arbitration with the City Administrator. No demand for arbitration shall be effective until the City Board
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has rendered a written decision denying the underlying claim. No demand for arbitration shall be made
later than thirty (30) days after the date on which the City has rendered a written decision on the
underlying claim.

Notice of demand for arbitration shall be filed in writing with the other party to the agreement, subject
to applicable statutes of limitation, except as set forth above. The City, if not the party. demanding
arbitration, has the option of allowing the matter to proceed with binding arbitration or by written
notice within five (5) days after receipt of a demand for arbitration, to reject arbitration and require the
Consultant to proceed through the courts for relief. if arbitration is followed, the parties agree that the
award rendered by the arbitrators will be final, judgment may be entered upon it'in any court having
jurisdiction thereof, and will not be subject to modifications or appeal except to the extent permltted by
Oregon law.

26. Attorney Fees

If sunt action or arbitration is brought enther directly or indirectly to rescind, reform, mterpret or enforce
the terms of thls contract, the prevailing party shall recover and.the losing party hereby agrees to pay
reasonable attorney's fees incurred in such proceeding, in both the trial and appellate courts, as well as
the costs and disbursements. Such costs and fees shall bear interest at the maximum legal rate from the
date incurred until the date paid by losing party

27. Complete Agreement

This Agreement and any exhibit(s) hereto and any and all Task Orders executed by the parties constitute
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. Any waiver, consent,
modification, or change if made, shall be effective only in specific instances and for the specific purpose
given. There are no understandings, agreements, or representations, oral or written, not specified
herein regarding this Agreement. .In the event of a conflict between the documents comprising this
Agreement, interpretation shall occur in the following manner: 1) each individual Task Order; 2) this
Agreement and any exhibits hereto; and 3) Scope of Work. The following exhibits are attached to and
incorporated into this Agreement:

A, Exhibit A = Fees;
B. Exhibit B —Oregon-Public Contracting Code/required contractual provisions
C. Exhibit C - Scope of Work.

28. Miscellaneous

A, Consultant agrees that news releases and other pubhctty relating to the subject of this
Agreement will be made only with the prior written consent of City. ,
B. Consultant shall comply with all virus-protection, access control, back-up, password, and

other security and -other-information technology policies of City when using, having
access to, or creating systems for any of Clty s computers, data, systems, personnel, or
other information resources,

C. Consultant will include in all contracts with subcontractors appropriate provisions as
required by ORS 279C.580.
D. Consultant will comply with environmental and natural resources regulations as set

forth in ORS 279B.525 and regulations relating to the sélvaging, recycling, composting or

PROFESSIONAL SERVICES CONTRACT



mulching yard waste material, and salvage and recycling of construction and demolition
debris as set forth in ORS 279B.225 and 270C.510.

By their signatures hereunder, the parties acknowledge they have read and understand this
Agreement and agree to be bound by its terms. This Agreement is effective on the date last signed
below by a party below:

Spencer Nebel, City Manager
Date: 2 —Z22- {6

HDR Engineering, Inc.

By: CZ Q&/}M\/\M
Its: \}:((/{7/ V\((/%\\ CL&Y\A_
Date: Z- Z(l ZDl (ﬂ

PROFESSIONAL SERVICES CONTRACT



EXHIBIT A
CONSULTANT’S FEE SCHEDULE
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(1)

(2)

(3)

(4)

(5)

(6)

(8)

(9)

EXHIBIT B ,
Oregon Public Contracting Requirémen\t\s ‘

ORS CHAPTER 2798 PUBLIC CONTRACTING REQUIREMENTS
FOR THE PURCHASE"OF GOODS AND SERVICES

Contractor shall pay. promptly, as due all persons supplying labor or materials for the
prosecution of the work provided for in the contract, and shall be responsrble for such payment -
of all persons. supplymg such labor or material to any Subcontractor. ORS 279B.220(1).

Contractor shall promptly pay all contnbutlons or amounts due the Industnal Accrdent Fund
from such: Cantractor or Subcontractor mcurred in the performance of the contract ORS
2798.220(2). :

Contractor shall not permlt any hen or clalm to be filed or prosecuted agamst the Contractmg
Agency on account of any labor or matenal furnished and agrees to assume ‘responsibility for
satisfaction: of any such lien so fi led or prosecuted ORS 279B. 220(3).

Contractor and any Subcontractor shall pay to the Department of Revenue all sums wvthheld
from employees pursuant to ORS 316.617. ORS 2798. 220(4) ' :

Contractor-agrees that if Contractor fasls, neglects or refuses to make prompt payment of any
claim for labor or materials furmshed to the Contractor or a Subcontractor by any person in
connection with the contract as such cla:m becomes due, the City may pay such claim to the
persons furnishing the labor or materlal and charge the amount of payment ‘against funds due
or to become due Contractor by reason of the contract. The payment of a claim in the manner
authorized hereby shall not relieve ‘the Contractor or his surety from his or its obligation with
respect to any unpaid claim. If the‘City‘*ié unable to determine the validity of any claim for labor
or material furnished, the City may withhold from any current payment due Contractor an
amount equal to said claim until its validlty is determined and the claim; if valid, is'paid.

Contractor shall promptly, as due, makepayment to any person,:co-partnership, assocraticn, or
corporation, furnishing medical, surgical and hospital care or other needed care and attention,
incident to sickness or injury, to employees of such Contractor, of all sums which the Contractor
agrees to pay for such services and all monies and sums which the Contractor 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. ORS 2798.230(1).

All subject employers working under the contractor are either employers that wnll comply with
ORS 656.017, or employers that are exempt under ORS 656.126. ORS 2798, 230(2)

Contractor shall pay employees for overtime work performed under the contract in accordance
with ORS 653.010 to 653.261 and the Fair Labor Standards Act of 1938 (29 USC 201, et seq).
ORS 279B.235(3).

The Contractor must give notice to employees who work on this contract in writing, either at the
time of hire or before commencement of work on the contract, or by posting a notice in a
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(10)

(11)

(12)

(13)

(14)

location frequented by employees, of the number of hours per day and the days per week that
the employees may be required to work. ORS 279B.235(2).

All sums due the State Unemployment Compensation Fund from the Contractor or any
Subcontractor in connection with the performance of the contract shall be promptly so paid.
ORS 701.430.

The contract may be canceled at the election of City for any willful failure on the part of
Contractor to faithfully perform the contract according to its terms.

Contractor certifies compliance with all applicable Oregon tax laws, in accordance with ORS
305.385.

Contractor certifies that it has not discriminated against minorities, women or emerging small
business enterprises in obtaining any required subcontractors. ORS 279A.110.

As used in this section, “nonresident contractor” means a contractor that has not paid
unemployment taxes or income taxes in the state of Oregon during the 12 calendar months
immediately preceding submission of the bid for the contract, does not have a business address
in this state, and stated in the bid for the contract that it was not a “resident bidder” under ORS
279A.120. When a public contract is awarded to a nonresident contractor and the contract
price exceeds $10,000, the contractor shall promptly report to the Department of Revenue on
forms to be provided by the department the total contract price, terms of payment, length of
contract and such other information as the department may require before the bidder may
receive final payment on the public contract. ORS 279A.120.

PROFESSIONAL SERVICES CONTRACT



EXHIBIT.C
Scope of Work
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Introduction

Newport Water Treatment Plant
Standby Power Improvement Project
City of Newport, Oregon
Scope of Work
December 14, 2015

The City of Newport’s (City) Water Treatment Plant (WTP) currently does not have a backup generator
in case of a power outage. The Generator was originally in the design of the treatment plant but was taken
out of the scope due to cost measures. The City would like to install the generator at this point in time.
This scope of work covers the effort to provide construction documents for the installation of the
generator, The work tasks include the following and are described in detail in the Scope of Work section

of this document:

Task 1.0:
Task 2.0:
Task 3.0:
Task 4.0:

Scope of Work

Project Management

Preparation of Construction Documents
Construction Engineering Assistance/coordination
SCADA implementation assistance/coordination

Task 1.0 Project Management

Objective(s)

This task includes the overall project management for the duration of the entire project.

HDR Subtasks

¢ Invoicing and monthly reports
s Coordination with client and contractor

s Meetings

e Schedule Management

¢ Quality Control

* Project close-out

Deliverables

* Monthly Invoices/Progress reports

Assumptions



¢ The duration of the project will not exceed 6 months.

e The generator will be similar in capacity to what was originally proposed in the water treatment
plant design (2009) in terms of kW and loadings

Task 2.0 Preparation of Construction Documents
Objective(s)

HDR will provide construction documents for the addition of the generator to the water treatment plant.
Construction documents will include 9 drawings and specifications. The tables below provide the
anticipated sheet list and the anticipated specification list.

The electrical portion of the task includes:

- Review rating (capacity) requirements of the standby generator

- Review of the existing generator specification from the 2009 design and update if necessary

- Review of generator manufacturer documentation (including equipment data sheets, manufacturer
services, installation requirements, start-up procedures).

- Prepare electrical plans and specifications (contract documents).

The structural portion of this task includes:

- Calculations for the pad and anchors
- Three drawings with structural notes and details for the rebar and anchorage
- Two specifications to cover the structural components of the projects

Numerical Group Sheet Dbl

SheetNo. | No. | Sheet List ; . 2
1 0G-01 COVER SHEET, VICINITY AND LOCATION MAP, SHEET LIST
2 0G-03 . | ABBREVIATIOPNS, AND GENERAL, ELECTRICAL SYMBOLS
3 1C-01 OVERALL SITE PLAN
4 2E-01 ELECTRICAL SITE PLAN
5 2E-02 ELECTRICAL ONE LINE DIAGRAM
5 2E-03 ELECTRICAL DETAILS
7 3501 STRUCTURAL GENERAL NOTES
8 35-02 FOUNDATION PLAN AND DETAIL
g 3503 STANDARD DETAILS

Spec No. Spec Name

Division 1: General

011100 Summary of Work

011120 Job Conditions




Spec No. Spec Name

012513 Product Substitutions

012600 Contract Modification Procedures

012613 Requests for Information (Rfi)

012976 Progress Payment Procedures

013000 Special Conditions

013300 Submittals

013505 Environmental Protection and Special Controls
013529 Health, Safety, and Emergency Response Procedures
016400 Owner Furnished Products

016550 Produp; Delivery, Storage, and Handling
017320 Openihés énd Penetrations in Construction
017329 Demolition, Cutting and Patching

017413 Cleaning

017500 System Startup

017700 Closeout Procedures

017839 Project Record Documents

Division 3: Concrete

030800 Concrete

031520 Anchorage to Concrete

Division 26: Electrical f k

26 0500 Electrical: Basic Requirements

260519 Wire And Cable: 600 Volt and Below

26 0526 Grounding

260533 Raceways and Boxes

26 0543 Electrical: Exterior Underground

260813 Acceptance Testing

263236 Engine Generator: Diesel

HDR Subtasks

* Review previous construction documentation from the water treatment plant design 2009

¢ Prepare updated drawings and specifications for electrical components

¢ Design the concrete foundation pad and anchorage for the generator and prepare drawings and
specifications



9 drawings
27 Specifications
Compile all documents into the final construction documents

Deliverables

Construction documents at 90% in pdf format to the city which includes drawings and
specifications as described above.

Construction documents at 100% in pdf format to the city

Assumptions

Existing electrical conduits from the water treatment plant construction are in place and wires are
pulled

Manufacturer will provide the weight data and seismic loading information to the structural
engineer ) , '

City will procure the generator directly from the manufacturer.

There is a sufficient number of spare PL.C discrete inputs available for the status and alarm
monitoring of the generator.

Task 3.0 Bidding and Construction Engineering Assistance/Coordination

Objective(s)

HDR will provide limited construction engineering services for the installation of the generator. This will
include submittal reviews and RFI responses, one site visit for substantial completion, and record
drawings.

HDR Subtasks

1 Site visit

Submittal reviews

RFI reviews

Coordination with contractor
Substantial completion

Deliverables

Up to 8 hours total for three engineers are anticipated for bidding assistance and questions from
the contractor.

Up to 8 submittal reviews including generator supplier agreement and generator shop drawings.
Up to 3 RFIs responses

One change order review



e One site visit with one engineer for substantial completion
e Record drawings in digital pdf format within 30 days after contractor submits the final red lines.

Assumptions

s Limited bidding assistance is allocated in the budget. HDR will not provide contractual
coordination with the contractor.

e City will negotiate an agreement with the generator supplier. City will draft the construction
agreement and front end documents in accordance with this small project delivery process. City
will provide primary bidding services and construction services and request input from HDR
when needed.

» HDR will not provide start-up and commissioning services.’

o The budget is based on 8 submittal reviews at 2 hours per submittal and 3 RFls at 3 hours per
RFL :

» HDR will not provide a resident engineer on site.

¢ HDR will prepare record drawings in AutoCAD and pdf format based on the contractor’s
provided red lines. Record drawings will incorporate contractor’s red-line markups to original
design drawings. It is assumed that red lines will be legible and understandable. The effort for the
record drawings will include 7 drawings at 2 hours per drawing.

Task 5.0 SCADA Implementation Assistance/Coordination
Objective(s)

This task includes assistance to the integration of the new generator into the existing programming logic
of the water treatment plant. The City is currently using TAG (The Automation Group) to update the
SCADA platform and will include the SCADA programming of the new generator into TAG’s scope of
work. HDR will provide assistance in case there are questions or issues.

HDR Subtasks
e Assistance and coordination with TAG
Deliverables

s A total of 4 hrs for one 1&C engineer is budgeted to assist and coordinate with TAG

Assumptions

¢ The integration of the new generator into the existing SCADA system will be provided by others.

e Up to 12 status and alarm contacts are to be integrated (by others) into the existing SCADA
system.



Schedule

The duration of this project is scheduled to be six months from Notice to Proceed. The table below shows
the anticipated schedule.

Task# | Task ; 'k Duration (Months)
1.0 Project Management Overall 6
20 Preparation of Construction Documents 2
3.0 Bid Assistance ‘ 1
4.0 Construction Engineering 2
5.0 Assistance SCADA implementation into the existing | 1
program




~ ’ ® DATE (MM/DD/YYYY)
ACORD CERTIFICATE OF LIABILITY INSURANCE 6/1/2016 2/25/2016

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must be endorsed. If SUBROGATION IS WAIVED, subject to
the terms and conditions of the policy, certain policies may require an endorsement. A statement on this certificate does not confer rights to the
certificate holder in lieu of such endorsement(s).

PRODUCER L ockton Companies SRT}E?‘“
444 W. 47th Street, Suite 900 PHONE FAX
Kanoas g?; MO 12 906 iR Lo B [ K€ o
(816) 960-9000 ADDRESS:
INSURER(S) AFFORDING COVERAGE NAIC #
surer A : Hartford Fire Insurance Company 19682
irgijzgng ) HDR ENGINEERING, INC. INSURER B :Travelfers Prope'rty Casualty Co of America 25674
8404 INDIAN HILLS DRIVE iNsurer ¢ : American Zurich Insurance Company 40142
OMAHA, NE 68114-4049 msurer p : Lexington Insurance Company 19437
INSURERE :
INSURERF :
COVERAGES HDRINO1 CERTIFICATE NUMBER: 13927163 REVISION NUMBER: XXXXXXX

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

SDLISUBR
iy TYPE OF INSURANCE Ealwve POLICY NUMBER (MDD VYY) | (MR LMITS
X | COMMERCIAL GENERAL LIABILITY N | N EACH OCCURRENCE s 1,000,000
A - 37CSEQU0950 6/1/2015 6/1/2016 DAMAGE 7O RENTES
cLams-made | X | ocour PREMISES (Ea occurrence) | $ 1,000,000
| X | _CONTRACTUAL LIAB MED EXP (Any one person) | $ 10,000
] PERSONAL & ADV INJURY | $ 1,000,000
| GENL AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE $ 2,000,000
|| pouey | X | FEG Loc PRODUCTS - COMPIOP AGG | $ 2,000,000
OTHER: $
R oo R R e
A | X | ANYAUTO 37CSEQU1160 (MA) 6/172015 | 6/1/2016 | BODILY INJURY (Perperson) | § XXX X XXX
ALLOWNED [ | SCHEDULED BODILY INJURY (Per accident)| § XX XX XXX
| X | HIRED AUTOS NON-OWNED PROPERTY DAVAGE 5 XXXXXXX
$§ XXXXXXX
B |X |UMBRELLALIAB | ¥ | occur N | N| ZUP-10R64084-15-NF 6/1/2015 6/1/2016 EACH OCCURRENCE $ 1,000,000
EXCESS LIAB CLAIMS-MADE (EXCLUDES PROF. LIAB) AGGREGATE $ 1,000,000
DED l l RETENTIONS § XXXXXXX
PER OTH-
R o N B ] pevepoe ST PSS Q|
ANY PROPRIETOR/PARTNER/EXECUTIVE L
OFFICER/MEMBER EXCLUDED? N/A E.L. EACH ACCIDENT s 1,000,000
{Mandatory in NH) E.L. DISEASE - EA EMPLOYEE| $ 1.000,000
If yes, describe under
DESCRIPTION OF OPERATIONS below EL. DISEASE -PoLicY LIMIT | $ 1.000.000
D | ARCH & ENG N N | 061853691 6/1/2015 6/1/2016 PER CLAIM: $2,000,000
PROFESSIONAL AGGREGATE: $2,000,000.
LIABILITY
DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 101, Additional Remarks Schedule, may be attached if more space s required)
CITY OF NEWPORT WTP GENERATOR PROJECT.
CERTIFICATE HOLDER CANCELLATION
13927163 SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFOR
CITY OF NEWPORT, OR E
ATTN: TIMOTHY GROSS THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN

169 SW COAST HIGHWAY ACCORDANCE WITH THE POLICY PROVISIONS.

NEWPORT OR 97365

AUTHORIZED REPRESENTATIVE

S

/
/

3 A

© 1988(2014 ACORD CORPORATION. All rights reserved.
ACORD 25 (2014/01) The ACORD name and logo are registered marks of ACORD
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