
ORDINANCE NO. 1656 

AN ORDINANCE AUTHORIZING THE INTERIM CITY ADMINISTRATOR TO 
EXECUTE A CONTRACT WITH SCOTT EDWARDS ARCHITECTURE LLP IN THE 
AMOUNT OF $165,750 FOR THE DESIGN DEVELOPMENT, PERMITTING, 
BIDDING, AND CONSTRUCTION ADMINISTRATION FOR THE REMODEL OF THE 
CANBY SWIM CENTER. 

WHEREAS, the City of Canby has heretofore informally advertised and received three 
(3) bid responses to an informal solicitation for the development of a design for the 
Canby Swim Center Project; 

WHEREAS, the City of Canby acknowledges the Canby Swim Center is in need of 
upgrades to continue to serve the community and visitors to the facility; 

WHEREAS, the notice of bids was provided June 20, 2025; 

WHEREAS, bids were received by July 11, 2025, and reviewed by the City of Canby Staff; 

WHEREAS, Scott Edwards Architecture has already done much of the preliminary work 
and provided the City of Canby several options and therefore was selected in the best interest 
of the City to continue the project. 

NOW, THEREFORE, THE CITY OF CANBY, OREGON, ORDAINS AS FOLLOWS: 

Section 1. The Interim City Administrator is hereby authorized, on behalf of the City of 
Canby, to enter into the contract with Scott Edwards Architecture LLP in an amount not to exceed 
$165,750 for the remodel design development, permitting, bidding, and construction administration 
at the Canby Swim Center. 

Section 2. The effective date of this Ordinance shall be October 3, 2025. 

SUBMITTED to the Canby City Council and read the first time at a regular meeting thereof 
on Wednesday, August 20, 2025, ordered posted as required by the Canby City Charter; and 
scheduled for second reading on September 3, 2025, commencing at the hour of 7:00 PM in the 
Council Chambers located at 222 NE 2nd A venue, 1st Floor, Canby, Oregon. 
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PASS ED on the second and final reading by the Canby City Council at a regular meeting 
thereof on September 3, 2025, by the following vote: 

YEAS (~ NAYS 0 

ATTEST: 

Ma~ J8uha~ 
hlaya Benn; CMC 
City Recorder 
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August 12, 2025 Rev 2 

Eric Laitinen 

Canby Swim Center 

Lai\inenE@canbyoregon.gov 

Scott 
Edwards 
Architecture 

RE: PROPOSAL FOR DESIGN SERVICES FOR CANBY SWIM CENTER REMODEL, CANBY OREGON 

Dear Eric, 

Scott Edwards Architecture, LLP (SEA) is pleased to provide this proposal for design services for the Canby Swim 
Center Remodel located in Canby, OR. We look forward to working with you towards the success of this project. 

PROJECT SCOPE 

Canby Swim Center, the Owner, has engaged SEA to assist with a remodel of their existing swim center lobby, 
offices, lockers and restrooms. The address of the swim center is 1150 S Ivy St in Canby, OR. The scope is 
based on a study put together by SEA in October of 2020, Exhibit 'B'. The previous scope, as outlined in a 
proposal dated August 26, 2020, also included structural and MEP narratives used to generate initial scope and 
pricing. Scope of service in this proposal includes Architectural, Interiors, Structural, Civil and MEP services as 
described below. 

(See Exclusions to Scope of Service) 

01 We understand the City of Canby has a lease agreement with the school district and the building is leased. 

A SEA assumes the Owner will advise on key users who will participate in the design process and help 
inform decisions. 

B SEA understands the school district is not a primary stakeholder and any required documentation reviews 
by the School District will be coordinated by the Owner and communication regarding any feedback will 
be communicated with SEA in a timely manner. 

1. Major modifications to the design after approval of SD Deliverable will be considered an additional 
service. 

02 The existing site is approximately 18.55 acres (808,038 SF). 

A We understand the scope of work will require accessibility upgrades to the parking and entry per ORS 
447.241. 

1. Refer to civil scope of work. 
B Right of way improvements beyond the scope outlined are not included and assumed to not be required. 

03 The existing building is an existing approximately 13,000SF swim center. The scope of work in this proposal 
is limited to the approximately 2,400 SF entry, lobby, offices, locker rooms, and restrooms as outlined in 
Exhibit 'B'. 

A The original concept and proposal was based on design codes for MEP and building in 2020. Since then, 
the codes have been updated, and the design team will need to evaluate the scope based on current 
codes including: 
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1. OSSC 2022, OEESC 2025, OMSC 2022, OESC 2023, 2023 OPSC, 2017 ICC ANSI 117.1, and City 
of Canby Municipal Code. 

2. We will review any significant implications of the OEESC 2025 code as it was not required to be 
implemented until July of 2025. 

3. We will review the accessibility based on the requirements of ORS 447 .241 and advise on 
recommendations. 

i. The scope provided assumes updates to the accessibility throughout the area in Exhibit 'B'. 

B We understand the scope does not require a change of use or occupancy. 
C We understand the building is existing construction and is not sprinklered. 

1. The addition of sprinklers is not included in this scope of work. 

D We understand the proposed scope includes new finishes, casework, and lighting throughout the area in 
the scope. 

E We understand the interior scope includes: 

1. Reconfiguration of the existing space in line with Exhibit 'B'. 
2. Mechanical, Electrical and Plumbing updates as indicated and described below. 

F We understand the exterior scope includes: 

1. Painting of the existing building as required. 
2. Review of the current accessibility of the parking lot as required by the state code. 

04 Base Civil and Land Survey scope of services assumes: 

A Land surveying services as outlined below. 

1. Scope of service is limited to the accessible parking and route to the entrance and includes the 
existing walkway. 

2. Survey information will include utilities disclosed by standard utility locate request, all visible ground 
utility features on the property, and all existing visible ground improvements and grades as needed to 
prepare base map. 

B Civil Engineering Services as outlined-below. 

1. Prepare Existing Conditions and Demo plan at location where addition and scope is proposed. 
2. Design and prepare civil plans including construction of an Accessible sidewalk connection from the 

parking stalls to the new entry vestibule, new accessible parking stalls, signage and striping. 
3. Design and prepare plans for site grading and erosion control including grading for the areas of 

improvement and information as required for the County erosion control permit. 

C Stormwater management requirements will not be triggered by the City of Canby or Clackamas County as 
the presumed disturbed impervious area will be below 5,000SF. 

D All existing site utilities (water, sanitary, gas, electrical, etc.) are adequate, not impacted and not re­
designed with this project. 

05 Base structural scope of service assumes: 

A The locker room remodel includes the demolition of non-structural CMU wall(s), addition of interior non­
structural CMU walls, and new slab trenching for relocated plumbing only. 

1. It is assumed the extent of new walls and modifications will not trigger global seismic improvements. 

B New roof top units may need to be installed. 

1. It is assumed a mechanical screen will not need to be provided. 

06 Base Mechanical and Plumbing scope of service assumes: 

A Heating, ventilating and air conditioning system design as outlined below. 

1. Air conditioning and heating systems design. 
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2. Space heating and ventilation design for areas not requiring air conditioning. 
3. Building exhaust systems design. 
4. Performance specifications for temperature control or building energy management system. 
5. Heating and cooling load calculations. 
6. State Energy Code calculations for building mechanical systems. 
7. Demolition drawings will be provided in schematic format only. 

B Plumbing systems design as outlined below. 

1. Sanitary drainage, vent domestic water, storm water, and natural gas piping design from 5 feet 
outside the building. 

2. Plumbing fixture specifications. 

C Mechanical Investigation as outlined below. 

1. Review of the existing building mechanical and plumbing systems to determine the adequacy and 
feasibility of reuse and needs for system improvement. 

07 Base Electrical, Lighting, and Information and Communications Technology (ICT) scope of service assumes: 

A Building power distribution as outlined below. 

1. Power distribution design to new loads from existing distribution panels. 
2. Design for connection of Owner's equipment based on Owner provided load information. 
3. Design emergency power distribution system for emergency loads such as egress lighting utilizing 

unit battery equipment as the backup source. 
4. Design for connection of mechanical, lighting and fire/life safety systems. 
5. Demolition drawings will be provided in schematic format only. 

B Electrical Engineering Studies as outlined below. 

1. Provide preliminary selective coordination analysis for essential branches on the emergency system. 
Final study to be performed by others. 

2. Provide preliminary fault current analysis. Final fault current and arc flash study to be performed by 
others. 

C Electrical investigation as outlined below. 

1. Review existing electrical, lighting, and ICT systems to determine the adequacy and feasibility of 
reuse and needs for system improvement. 

D Lighting design services as outlined below. 

1. Building interior lighting design including luminaire schedule and cut sheets, layout, and controls. 
2. State energy code lighting compliance calculations. 
3. Egress lighting design and illuminated exit sign placement per 2022 OSSC requirements. 

E Design of the following systems, including construction documents and specifications. 

1. Telecommunications system design including: 

i. Layout of device outlet locations, rack size and layout, cabling design and distribution. 
ii. Single line diagrams. 
iii. Technical specifications. 

2. Security systems design including: 
i. Electronic access control entry system. 
ii. Video surveillance system. 
iii. Layout of devices 
iv. Single Line diagrams. 
v. Technical specifications. 

3. It is assumed the existing incoming services have adequate capacity. 
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08 The building is located in the City of Canby and the authority having jurisdiction (AHJ) will be the City of 
Canby and Clackamas County. 

A As noted above, SEA will consider required building code within the AHJ as a part of the process outlined 
above. 

B We understand the zoning and use are appropriate for the space and a detailed zoning or code summary 
are not included in the scope of services. 

C The design team has done some initial due-diligence and based on the information found within the City 
of Canby's Municipal code, the proposed scope assumes the following: 

1. Design Review is not required and is not included in the scope. 
2. There are no Right of Way scope upgrades or Public Works improvements required. 
3. There are no non-conforming upgrades required. 
4. If the City determines at a later date any of the above are required, it will require a modification to this 

proposal. 

09 We understand a Type 1 Site Plan Review will be required as outlined by the City of Canby Municipal Code. 

1. The design team will prepare the package to be submitted under this scope. 

10 Per ORS 358.653, we understand the building requires a consult with SHPO (State Historic Preservation 
Offices). 

A The design team will assist in shepherding this through SHPO. 

1. We understand following submission the process takes 30 days for review. Per SEA's meeting with 
the Owner 8/7/25, the submission to SHPO has been made. SEA has reviewed and provided 
comment for a correction. 

2. We understand the process can run concurrent throughout the design process. 

B The scope assumes SHPO agrees the project has no effect on a property that is eligible or listed in the 
National Register. 

1. If SHPO disagrees with the finding, we will inform the Owner and outline options and additional scope 
as required. 

11 We understand the project delivery method is CMGC and a contractor has not been engaged. 

A Preliminary pricing done by Triplett Wellman was Pro-Bono and for information only and did not include 
the selected option, Exhibit 'B'. 

B We understand the design team will assist the City as required in reviewing solicitations for a CMGC 
partner. 

12 We understand PDF drawing files of the existing building are available for this project from the 1989 build out. 

A SEA assumes (1) site visit for verifying existing conditions in the area of scope as outlined in Exhibit B. 

1. Complete measured drawings are not included in scope. 

B As part of the site visit, the design team will review any modifications from the package completed in the 
2020 scope of work. 

13 We Understand the Owner would like to move forward as quickly as possible. Based on current work loads, 
the design team will require 3 weeks maximum to begin design services following approval of this agreement. 
SEA is proposing the following timeline for the scope as outlined below: 

A Entitlements (Type 1 Site plan review and SHPO clearance): Concurrent within phase structure 
B Schematic Design: 3 weeks 
C Upon Owner approval, begin Design Development Documents: 3 weeks 
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D u'pon Owner approval, begin Construction Phase Documents: 3-4 weeks 
E Permitting: Estimated 4 weeks 
F Bidding: Estimated 6 weeks 
G Construction: Estimated 4 months. We understand the Owner does not intend to commence construction 

until late summer/early fall of 2026. 

14 As a signatory of the AIA 2030 Commitment, SEA is committed to reducing the operational and embodied 
emissions of our projects as well as being mindful of sustainable goals and best practices throughout the 
project. As such, SEA will consider sustainable opportunities and/or incentives as a part of the proposed 
scope as is possible. 

A Establishing sustainability goals, strategies, and priorities to increase the project's energy performance, 

15 This proposal includes the following exhibits: 

A Exhibit 'A' - Terms and Conditions. 
B Exhibit 'B' - Diagrams. 
C Exhibit 'C' - Electronic Document Release. 

1. Electronic Document Release is provided for reference. Acceptance of this proposal is an acceptance 
of the terms outlined in the Electronic Document Release. 

SCOPE OF SERVICES 

The process and deliverables outlined below are based on the Owner's expressed project needs and the Pre­
Design Scope. Modifications and/or additions to the scope will be considered and may be subject to additional 
services, time and materials. 

01 PRE-DESIGN 

A Completed under proposal dated August 26, 2020. 

02 ENTITLEMENTS 

A Site Plan Review. 

1. Prepare materials for required Type 1 Site Plan Review including: 

i. Application. 
ii. Description of work. 
iii. Written Statement. 
iv. Site plans. 
v. Architectural plans including floor plan, elevation, and demolition plans. 

2. The design team recommends submitting the Site Plan review concurrent with the Building Permit. 

B Oregon SHPO Clearance 

1. Assist Owner with SHPO clearance as already submitted. 

Deliverables: Prepare materials as described above for Site Plan review. 

03 SCHEMATIC DESIGN 

A Based on selected plan, review for compliance under current set of codes. 

1. Scope includes up to (1) Review with Owner to discuss required modifications and impacts based on 
updated codes. 
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8 Attend site wilk with Owner and Design Team. 

1. Scope does not include a full as-built (measured drawings). 

C Prepare Schematic design (SD) package including the following. 

1. Preliminary site plan. 

i. Site plan will include land survey information. 

2. Floor plan. 
3. High-level code summary. 
4. Structural narrative and markups as required. 
5. MEP narrative and markups as required. 
6. It is assumed the deliverables as outlined in the SD package can be used as a basis for the Site Plan 

Review as described above. 

D Scope includes (1) additional meeting with Owner to review the SD package for approval. 

Deliverables: Schematic Design Package as described above. 

04 DESIGN DEVELOPMENT 

A Provide initial finish materials and casework concepts. 

1. Project assumes up to (2) meetings with Owner to review finishes. 
2. Project assumes elevations and 3D imagery as required to convey scope. 

8 Based on approved SD package, refine drawings for Design Development (DD) set including: 

1. Site Plan. 
2. Code summary. 
3. Floor plan, reflected ceiling plan and finish plan. 

i. Reflected ceiling plan to include BOD lighting fixtures. 

4. Exterior elevations and materials. 
5. Preliminary interior elevations and materials. 
6. Custom or unique details. 
7. Initial structural Drawings. 
8. Initial Mechanical, Electrical and Plumbing Drawings. 
9. Refined Civil Drawings. 
10. Preliminary custom casework concepts (as required). 

C Scope includes (1) additional meeting with Owner to review the DD package for approval. 

1. Due to the tight timeline, the DD package will serve as the coordination package for all disciplines. 

D Upon Owner's request, DD package can be sent to Owner's selected CMGC contractor for a refined 
estimate. 

1. The Owner to determine if they would like the design team to pause for pricing following issuance of 
DD. 

E Following the submission of the DD package, the design team does not anticipate major scope revisions 
due to costs. 

1. If additional revisions are required, additional fee/time may be required. 

Deliverables: DD Package including drawings package as described above. 

05 CONSTRUCTION DOCUMENTS 

A Produce Construction Documents (CDs) including drawings and specifications to describe the project 
adequately for construction. 
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1. Coordinate with Owner's independent consultants and, where required, integrate their design into the 
CDs. 

2. Produce project specifications. 
3. Produce Comcheck forms as required. 

B Scope includes (1) meeting at Owner's request following delivery of package. 

1. Scope assumes responding to questions from stakeholders. 
2. Scope does not include revisions to drawings following delivery of CD package. 

C CD package will be able to serve as Permit Set and Bid Set. 

1. Set will be sealed upon Owner's direction that they are ready to submit the documents for Permit. 

Deliverables: Provide contract documents, including specifications ready for permitting and pricing. 

06 PERMITTING 

A Submit for Building Permit. 
1. Response to checksheet comments. 
2. Architectural fee assumes minor corrections and only one round of corrections are required. 

B Submit for Consultant Permits as listed below and where considered separate from the Building Permit. 

1. Mechanical. 
2. Electrical. 
3. Plumbing. 

07 BIDDING & NEGOTIATION SERVICES 

A Assist the Owner in selecting a CMGC partner (anticipated to occur during the SD phase and be under 
contract to provide DD pricing). 

1. Scope assumes 8 hours of assistance including 1 meeting. 

B Following initial pricing, respond to inquiries from Owner's CMGC partner to aid in pricing. 

1. Scope assumes 8 hours of assistance including 1 meeting to review. 

C During Bidding, respond to questions from contractor. 

1. Scope assumes 16 hours of assistance including up to 2 meetings. 
2. Scope assumes 1 bid effort and does not include open bid services. 

08 CONSTRUCTION PHASE SERVICES 

A Work with Owner and Owner's Contractor throughout construction as a representative of the Owner. 
B Attend (1) Pre-Construction Meeting. 
C Provide on-site construction observation. Assumes site visits once a week for 4 months of construction. 

1. Due to the remodel, structural observation may be required if existing conditions onsite are different 
than assumed. We have provided for (2) site visits. More may require additional services. 

D Review Contractor's submittals, including but not limited to product data, shop drawings, bidder design / 
deferred submittals, and any other data required by the Contract Documents. 
1. The design team has assumed one review for each. Major deviations or substitutions are not included 

in the base fee. 

E Review and respond to Requests for Information (RFls). 
F Review any Change Order Proposals (COPs). 
G Issue supplemental instructions (ASls) as required based on document revisions. 
H Review completed Work for compliance with the Contract Documents. 
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1. Includes one walk through at substantial completion. 

EXCLUSIONS TO SCOPE OF SERVICE 

Optional Services are available upon request. 

01 Landscape design. 
02 Fire Suppression design. 
03 Fire Alarm Design. 
04 Acoustic design. 
05 Sustainability services. 
06 Code Required/ Enhanced Commissioning. 
07 3rd party fire and life safety review. 
08 Door hardware selection. 
09 Fixtures, Furnishings & Equipment [FF&E] selection. 
10 Signage and/or wayfinding. (code required signage is provided) 
11 Marketing materials. 
12 3D graphic renderings or imagery from 3D modeling software. 
13 Value engineering and revisions to design documents after Design Development phase. 
14 Construction cost estimating. 
15 Vending or procurement services. 
16 Fees to the Authority having Jurisdiction (AHJ) for permitting, construction, or entitlement. 
17 LUR / HDR/ Design review etc. with AHJ. 
18 As-built of existing conditions (measured drawings). 
19 As-built following construction completion. 
20 Traffic impact study. 
21 Geotechnical investigations (soils report). 
22 Infiltration testing. 
23 Environmental studies. 
24 Hazardous material assessment and abatement. 
25 Special testing and inspection required by code during construction. 

FEES 

We propose to provide the services outlined above on a Time and Materials basis with a not to exceed as 
outlined. Refer to the Design Fee Overview table below. 

SEA STANDARD BILLING SCHEDULE 

For additional information on Standard Billing rates, refer to 'Exhibit A' - payment. 

Principal 

Project Manager 

Project Architect 

Specification Writer 

Sustainability Lead 

Interior Designer 

Designer 
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$145-200 

$145-200 

$160 

$165 

$115-160 

$100-145 

per hour 

per hour 

per hour 

per hour 

per hour 

per hour 

per hour 
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DESIGN FEE OVERVIEW 

SCOPE OF SERVICE 

ARCHITECTURAL I SEA 

Entitlements 

_Sche':!latic _Design 
Design Development 

- ·-
Construction Documents 
-· __ .,__._, 

_i=>_ermitti ~_!;I _ _ 
_Biddiri~ & Negotiation 
Construction Phase Services 

Subtotal 

CONSULTANT 

Civil(HHPR) 
----~,~---··--·~ -~ ·----··•~-

Land Survey (HHPR) 
··- -~,--.,-- •• ·-·-.. -~ 

MEP (lnt~rf~<?~L- _ 
Structural (WDY) 

Scope includes (2) observations 

Subtotal 

TOTAL 

REIMBURSABLE EXPENSES 

- ,, --- __ ,, ~--

FEE 

$4,900 

$8,420 

$20,740 

$33,100-

$4,880 

$5,760 
--· 

$25,300 

$103,100 

$9,750 

$4,000 

$37,700 

$11,200 

$2,400 (included above) : 

$62,650 

$165,750 

Reprographics, including printing, plotting, etc., shipping, travel, long distance communication and fees paid on 
your behalf are billed at 1.10 times direct expense in addition to professional fees. 

ADDITIONAL SERVICES 

Services requested beyond those included in this proposal shall be considered additional services and will be 
billed at the hourly rates listed above. 
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Exhibit 'B' 
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Option 1 Features: 

New screen walls to block sight lines into 
Locker Rooms. 
Removes intermediate wall in shower 
areas for improved circulation paths 
between locker rooms and pool deck. 
Extends and modifies existing Locker 
Room plumbings walls to create additional 
toilet stalls and fully accessible stall. 
Adds two individual changing rooms in 
each Locker Room. 
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CONSTRUCTION-RELATED PROFESSIONAL SERVICES AGREEMENT 

CANBY SWIM CENTER REMODEL, CANBY OREGON 

This Agreement is entered into between the City of Canby, a municipal corporation 
of the State of Oregon ("City"), and Scott Edwards Architecture, an Engineering & Design 
Firm of the state of OREGON ("Consultant"). This Agreement is made effective as of 
October 3rd, 2025 (the "Effective Date"). This Agreement may refer to the City and 
Consultant individually as "Party" or jointly as "Parties." 

RECITALS 

WHEREAS, the City requires the services of an Oregon certified professional to provide 
architectural-related design services for the CANBY SWIM CENTER REMODEL project, including 
design development;permitting, bidding, and construction administration (the "Services"); 
and 

WHEREAS, the City conducted an informal solicitation for the Services, and Consultant 
responded by submitting a proposal for the Services dated August 12th, 2025 (the 
"Proposal"); and 

WHEREAS, the City duly selected Consultant to provide the Services, which the City 
Council authorized on October 3rd, 2025; and 

WHEREAS, the City desires to contract with the Consultant to provide the Services. 

AGREEMENT 

NOW THEREFORE, in consideration of the foregoing Recitals incorporated by this 
reference and the mutual promises contained in this Agreement, City and Consultant agree 
as follows: 

1. Term 

The term of this Agreement shall be from the Effective Date until not later than June 
30th, 2026 unless amended or sooner terminated under the provisions of this Agreement. 
Passage of the Agreement's term shall not extinguish, prejudice, or limit either party's right 
to enforce this Agreement with respect to any default or defect in performance that has not 
been corrected. 

2. Consultant's Services 

The Consultant's Services and schedule for performance are set forth in Exhibit A. 
Any conflict between this Agreement and Consultant's Proposal shall be resolved first in 
favor of this Agreement. Consultant will use its best efforts and due diligence in its 
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performance of the Services and will provide such personnel, materials, supplies, and 
equipment as are necessary to successfully provide the Services. All Consultant personnel 
shall be properly trained and fully licensed to undertake any activities pursuant to this 
Agreement, and Consultant shall have all requisite permits, licenses and other 
authorizations necessary to provide the Services. Consultant's failure to adhere to the work 
schedule in Exhibit A is sufficient grounds for the City to terminate this Agreement for 
breach. 

3. Consultant's Identification 

Consultant shall furnish to City Consultant's employer identification number, as 
designated by the Internal Revenue Service, or, if the Internal Revenue Service has 
designated no employer identification number, Consultant's Social Security number. 

4. Compensation 

Consultant's fee for completion of all Services will not exceed $165,750.00. Upon 
completion of any tasks, milestones or other deliverables described in Exhibit A, City 
agrees to pay Consultant at the times and in the amount(s) set forth in this Agreement and 
in accordance with Exhibit A. 

Consultant shall submit monthly requests for payment to the City for Services 
performed under this Agreement, and the invoices shall describe the Services performed, 
by whom it was performed, the number of hours worked, and itemize and explain all 
expenses for which reimbursement is being claimed. All expenses must be pre-approved in 
writing by the City. Mileage will be reimbursed for only one vehicle and only at the current 
in effect IRS rate. Meals will be at the current in effect U.S. General Services 
Administration (GSA) per diem rate, and hotels and parking will be paid at actual amounts, 
not to exceed the GSA daily rate. No reimbursement will be made for any alcohol purchases 
or parking or traffic citations. 

The City shall make payments in a timely manner, within thirty (30) days of receipt 
of a request for payment. Requests for payment received from the Consultant pursuant to 
this Agreement will be reviewed and approved by the City prior to payment. If the City 
does not pay within thirty (30) days of receipt of a request for payment that is acceptable 
to the City, the request for payment shall incur a service charge of 1.5% per month on the 
unpaid monthly balance. 

The City shall not pay compensation for any portion of the Services not performed. 
Payment shall not be considered acceptance or approval of any Services or waiver of any 
design defects therein. The compensation contemplated in this Section shall constitute full 
and complete payment for said Services. 
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Consultant must promptly pay all sums due to subconsultants for services and 
reimbursable expenses after receiving payment for those services from City. 

5. Project Managers and Notice 

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

City's Project Manager 

Randy Ealy 
222 NE 2nd Ave 
Canby, OR 97013 
e: EalyR@Canbyoregon.gov 
p: 503 266 4021 

Consultant's Project Manager 

Sara Ruzomberka 
2525 E. Burnside St. 
Portland, OR 97214 
e: SRuzomberka@seallp.com 
p: 503 226 3617 

Each Party shall give the other written notice of any intended change of their Project 
Manager. Any change to Consultant's Project Manager must be approved by the City, such 
approval not to be unreasonably withheld. 

All notices shall be made in writing and may be given by personal delivery, first 
class mail or email. Mailed notices shall be deemed given upon deposit in the United States 
mail, postage prepaid. In all other instances, notices shall be deemed given at the time of 
actual delivery. 

6. Project Information 

Consultant agrees to promptly share all information related to the Services with the 
City and to fully cooperate with all corporations, firms, contractors, governmental entities, 
and persons involved in or associated with the Services. Consultant shall not provide any 
information, news, or press releases related to the Services to representatives of 
newspapers, magazines, television and radio stations, or any other news medium without 
the prior authorization of City's Project Manager. 

7. Duty to Inform 

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

8. Consultant is Independent Contractor 

Consultant is an independent contractor for all purposes and shall be entitled to no 
compensation other than the compensation expressly provided by this Agreement. 
Consultant hereby expressly acknowledges and agrees that as an independent contractor, 
Consultant is not entitled to indemnification by the City or the provision of a defense by 
the City under the terms of ORS 30.285. This acknowledgment by Consultant shall not 
affect Consultant's independent ability (or the ability of Consultant's insurer) to assert 
that the monetary limitations found at ORS 30.272, the immunities listed at ORS 30.265 
or other limitations affecting the assertion of any claim under the terms of the Oregon 
Tort Claims Act (ORS 30.260 to ORS 30.300). 

9. Consultant Representations and Warranties 

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

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

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

iv. Consultant is engaged as an independent contractor and will be responsible 
for any federal, state or local taxes applicable to any payments made under this Agreement. 

v. Consultant is not eligible for any federal social security, unemployment 
insurance, pension, PERS or workers' compensation benefits from compensation or 
payments paid to Consultant under this Agreement. 

vi. Consultant is not an employee of the City, any special district, local 
government, the federal government or the State of Oregon. 
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vii. Consultant has complied and will continue to comply with all Oregon laws 
applicable to the performance of Consultant's obligations under this Agreement. 

vm. Consultant, and Consultant's employees and subconsultants, shall be 
qualified, professionally competent and duly licensed to perform the work and Services at 
all times during the term of this Agreement. 

ix. The Consultant has inspected the Project site and all of the surrounding 
locations to the extent necessary to perform the Services. 

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

xi. Consultant has read, understands and agrees to be bound by each of the terms 
and conditions of this Agreement. 

xii. Consultant prepared its Proposal for these Services independently from all 
other proposers, and without collusion, fraud or other dishonesty. 

xm. Any Goods / Items / Equipment / Components / Hardware / Software / 
Intellectual Property Rights, etc. delivered to or granted to the City under this Agreement, and 
Consultant's Services rendered in the performance of Consultant's obligations under this 
Agreement, are provided to the City free and clear of any and all restrictions on or conditions 
of use, transfer, modification, or assignment, and are free and clear of any and all liens, claims, 
mortgages, security interests, liabilities, charges, and encumbrances of any kind. 

xiv. Upon City's request, Consultant shall provide City with evidence reasonably 
satisfactory to City confirming the foregoing representations and warranties. The 
representations and warranties set forth in this section are in addition to, and not in lieu of, 
any other representations and warranties that Consultant provides. 

10. Indemnity 
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i. Unless oth'.erwise limited by ORS 30.140, Consultant shall indemnify and 
hold the City, its officers, agents, volunteers, and employees harmless from and against any 
and all claims, actions, proceedings, judgments, losses, injuries, damages, costs, expenses, 
and liabilities, including court costs and attorney's fees, arising out of, or resulting directly 
or indirectly from, the professional negligent acts, errors or omissions of Consultant or its 
subcontractors, subconsultants, suppliers, agents or employees in performance of 
professional services under this Agreement. Where limited by ORS 30.140, Consultant's 
duty to defend the City against a claim for professional negligence and relating to the 
professional services provided by Consultant shall not arise until the Consultant's liability 
or fault is determined by adjudication or alternative dispute resolution or otherwise 
resolved by settlement agreement, and such obligation shall not exceed the proportionate 
fault of the Consultant. 

ii. The Consultant shall indemnify, defend, and hold the City, its officers, 
agents, volunteers, and employees harmless from and against any and all claims, actions, 
proceedings, judgments, losses, injuries, damages, costs, expenses, and liabilities, 
including court costs and attorney's fees, to the extent they arise out of, or result directly 
or indirectly from, all other negligent acts or omissions of the Consultant, or any of its 
subcontractors, subconsultants, suppliers, agents or employees arising in connection with 
the performance of this Agreement that are not otherwise identified in Subsection (a) of 
this Section. 

111. The obligations of the indemnifications extended by the Consultant to the 
City shall survive the termination or expiration of this Agreement. 

iv. Except to the extent that the death or bodily injury to persons or damage to 
property arises out of the fault of Consultant or Consultant's agents, representatives, 
subcontractors or subconsultants, the indemnities in subsection (i) and (ii) do not require 
Consultant or Consultant's surety (if any) or insurer to indemnify the City for damage 
arising out of the death or bodily injury to persons or damage to property caused in whole 
or in part by the negligence of the City. 

11. Insurance 

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

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

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

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

c. The endorsement shall be indicated on the Certificate of Insurance, and there 
shall be no endorsement or modification which limits the scope of coverage 
or the policy limits available to the City as an additional insured. 

d. The Consultant's insurance coverage must be primary insurance and non­
contributory with respect to any insurance or self-insurance carried by the 
City. 

11. Automobile Insurance: 

a. The policy shall cover bodily injury and property damage coverage for any 
owned, hired, and non-owned vehicles used in the performance of this 
Agreement. Automobile Liability coverage shall be written in an amount not 
less than $1,000,000 combined single limit. 

b. The policy shall be endorsed to include the City, its elected and appointed 
officials, officers, agents and employees as an additional insured with respect 
to liability arising out of the activities performed by, or on behalf of, the 
Consultant relating to this Agreement. 

c. The City shall be an additional insured to the full limits of liability purchased 
by the Consultant. 

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

1v. Professional Liability (Errors and Omissions Liability): Consultant shall provide City 
with evidence of professional errors and omissions liability insurance covering any 
damages caused by negligent acts, errors, or omissions related to the professional 
services and performance of duties and responsibilities under this Agreement, in an 
amount not less than $2,000,000 combined single limit per occurrence. Consultant 
may opt to provide a claims-made policy with a combined single limit per claim of 
not less than $2,000,000; but in doing so, Consultant warrants that any retroactive date 
under the policy precedes the effective date of this Agreement and that either 
continuous coverage will be maintained, or an extended reporting period will be 
exercised for a period of two years beginning at the time work under this Agreement 
is completed. Where any subcontractor or subconsultant provides professional 
services related to this Agreement, they must provide equivalent coverage. 

v. Certificates: Consultant shall furnish the City with certificates evidencing the date, 
amount, and type of insurance required by this Agreement (ACCORD form or 
equivalent approved by the City). The certificates for each insurance policy are to be 
signed by a person authorized by that insurer to bind coverage on its behalf. All 
policies will provide for not less than thirty (30) days' written notice to the City before 
they may be canceled. Such notice will be mailed and emailed to Brenda Graves 
Canby City Contracting, GravesB@canbyoregon.gov, and Randy Ealy Interim City 
Manager, EalyR@canbyoregon.gov. All certificates and any required endorsements 
are to be received and approved by the City before the work commences. Each 
insurance policy required by this Agreement must be in effect at or prior to the 
commencement of the work under this Agreement and remain in effect for the duration 
of the project. Failure to maintain the insurance policies as required by this Agreement 
or to provide evidence of renewal is a material breach of this Agreement. 

v1. Primary Coverage: The coverage provided by insurance required under this 
Agreement shall be primary and noncontributory, and any other insurance carried by 
City shall be excess. 

vu. Subcontractors and Subconsultants: Consultant shall require the same insurance 
requirements from its subcontractors and subconsultants. Consultant's certificates 
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shall include all subcontractors and subconsultants as additional insureds under its 
policies -OR- Consultant shall be responsible for ensuring and verifying that all 
subcontractors and subconsultants have valid and collectible insurance. At any time 
throughout the term of the Agreement, the City reserves the right to require proof from 
the Consultant that its subcontractors and subconsultants have insurance coverage. All 
subcontractors and subconsultants providing services included under this Agreement's 
Scope of Services are subject to the insurance coverages identified above and must 
include the City as an additional insured. In certain circumstances, the Consultant may, 
on behalf of its subcontractors and subconsultants, waive a specific type of coverage 
or limit of liability where appropriate to the type of work being performed under the 
subcontract. Consultant assumes liability for all subcontractors and subconsultants 
with respect to this Agreement. 

vm. Acceptability of Insurers: Insurance is to be placed with insurers duly licensed or 
authorized to do business in the State of Oregon and with an "A.M. Best" rating of 
not less than A- VI. The City in no way warrants that the required minimum insurer 
rating is sufficient to protect the Consultant from potential insurer insolvency. 

1x. Umbrella Insurance/Employee Liability/Other Coverages? An umbrella or excess 
liability policy may be used to meet the above required limits of insurance, so long as 
the coverage in the umbrella or excess liability policy is concurrent with and at least 
as broad as the coverages required in Section 11. 

12. Work Product 

All work produced by the Consultant is the exclusive property of the City. "Work 
Product" includes but is not limited to, technical drawings, prints: blueprints, schematics, 
research, reports, computer programs, manuals, drawings, plans, recordings, photographs, 
artwork and any data or information in any form. The Consultant and the City intend that 
such Work Product shall be deemed "work made for hire" of which the City shall be 
deemed the author. If for any reason, a Work Product is deemed not to be a "work made 
for hire," the Consultant irrevocably assigns and transfers to the City all right, title and 
interest in such Work Product, whether arising from copyright, patent, trademark, trade 
secret, or any other state or federal intellectual property law or doctrine. Consultant shall 
obtain such interests and execute all documents necessary to fully vest such rights in the 
City. Consultant waives all rights relating to Work Product, including any rights arising 
under 17 USC 106A, or any other rights of authorship, identification or approval, 
restriction or limitation on use or subsequent modifications. If the Consultant is an 
architect, the Work Product is the property of the Consultant-Architect, and by executed of 
this Agreement, the Consultant-Architect grants the City an exclusive an irrevocable 
license to use that Work Product. 
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Notwithstanding the above, all pre-existing trademarks, service marks, patents, 
copyrights, trade secrets, and other proprietary rights of Consultant are and will remain the 
exclusive property of Consultant. 

13. Public Records and Confidentiality 

1. Public Records Requests. Consultant acknowledges that the City is subject to the 
Oregon Public Records Act and federal law. Third persons rnay claim. that the 
Consultant Confidential Information that Consultant submitted to the City hereunder 
rnay be, by virtue of its possession by the City, a public record and subject to disclosure 
pursuant to the Oregon Public Records Act. The City's cornrnitrnents to maintain 
certain information confidentially under this Agreement are all subject to the 
constraints of Oregon and federal laws. All information submitted by Consultant to 
the City is a public record and subject to disclosure pursuant to the Oregon Public 
Records Act, except such portions for which Consultant requests and meets an 
exemption from. disclosure consistent with federal or Oregon law, in accordance with 
the process set forth in Section 13 .iii. Within the limits and discretion allowed by 
those laws, the City will make a good faith effort to maintain the confidentiality of 
information. 

11. Public Records Retention. The City will retain one (1) copy of any public records for 
the express purposes of com.plying with State of Oregon public records and archiving 
laws. 

111. Confidentiality. 

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

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

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

d. Retroactivity. This Section shall apply to all City Confidential Information 
previously received, learned, observed, known by or made available to 
Consultant and related to this Agreement. 

e. Survival. Consultant's confidentiality obligations under this Agreement shall 
survive termination or expiration of this Agreement. 

f. Equitable Relief. Consultant acknowledges that unauthorized disclosure of 
City Confidential Information will result in irreparable harm to the City. In 
the event of a breach or threatened breach of this Agreement, the City may 
obtain injunctive relief prohibiting the breach, in addition to any other 
appropriate legal or equitable relief. The Parties agree that, notwithstanding 
any other section of this Agreement, in the event of a breach or a threatened 
breach of the Agreement's terms related to Confidential Information or 
intellectual property rights, the non-breaching Party shall be entitled to seek 
equitable relief to protect its interests, including but not limited to injunctive 
relief. Nothing stated herein shall be construed to limit any other remedies 
available to the Parties. 

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

14.Errors 

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

15. Changes in Work 

Only the Interim City Administrator may authorize a change order or extra work. 
Failure of Consultant to secure written authorization for a change order or extra work shall 
constitute a waiver of all right to adjustment in the contract price or contract time due to 
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such unauthorized change order or extra work, and Consultant thereafter shall be entitled 
to no compensation whatsoever for the performance of such work. 

16. Early Termination of Agreement 

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

11. Either party may terminate this Agreement in the event of a material breach by the 
other party that is not cured. Before termination is permitted, the Party seeking 
termination shall give the other Party written notice of the breach, its intent to 
terminate, and thirty (30) calendar days to cure the breach. If the breach is not cured 
within 30 days, the Party seeking termination may terminate immediately by giving 
written notice that the Agreement is terminated. 

17. Remedies and Payment on Early Termination 

1. If the City terminates pursuant to Section 16(i), the City shall pay the Consultant for 
Services performed in accordance with the Agreement prior to the termination date. 
No other costs or loss of anticipated profits shall be paid. 

11. If the City terminates pursuant to Section16(ii), the City is entitled all remedies 
available at law or equity. In addition, Consultant shall pay the City all damages, costs, 
and sums incurred by the City as a result of the breach. 

111. If the Consultant justifiably terminates the Agreement pursuant to 16(ii), the 
Consultant's only remedy is payment for Services performed prior to the termination. 
No other costs or loss of anticipated profits shall be paid. 

1v. If the City's termination under Section 16(ii) was wrongful, the termination shall be 
automatically converted to one for convenience, and the Consultant shall be paid as if 
the Agreement was terminated under Section 16(i). 

v. In the event of early termination, the Consultant's Work Product before the date of 
termination becomes property of the City. 

18. Compliance with Applicable Law 

Consultant shall comply with all federal, state and local laws, regulations, executive 
orders and ordinances applicable to the Agreement. Without limiting the generality of the 
foregoing, Consultant expressly agrees to comply with the following laws, regulations and 
executive orders to the extent they are applicable to the Agreement: (i) Titles VI and VII of 
the Civil Rights Act of 1964, as amended; (ii) Sections 503 and 504 of the Rehabilitation 
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Act of 1973, as amended; (iii) the Americans with Disabilities Act of 1990, as amended; 
(iv) Executive Order 11246, as amended; (v) the Health Insurance Portability and 
Accountability Act of 1996; (vi) the Age Discrimination in Employment Act of 1967, as 
amended, and the Age Discrimination Act of 1975, as amended; (vii) the Vietnam Era 
Veterans' Readjustment Assistance Act of 1974, as amended; (viii) ORS Chapter 659, as 
amended; (ix) all regulations and administrative rules established pursuant to the foregoing 
laws; and (x) all other applicable requirements of federal, state and municipal civil rights 
and rehabilitation statutes, rules and regulations. These laws, regulations and executive 
orders are incorporated by reference herein to the extent that they are applicable to the 
Agreement and required by law to be so incorporated. 

Certain Oregon laws apply to all public contracts in Oregon. The City's performance 
under the Agreement is conditioned upon Consultant's compliance with the applicable 
provisions in Exhibit B - OR Statutorily Required Contract Provisions, which are 
incorporated herein by this reference. 

19. Records and Audits 

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

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

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

20. Law of Oregon 
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This Agreement is governed by the laws of the State of Oregon without reference to 
its conflict of laws provisions that might otherwise require the application of the law of any 
other jurisdiction. Any action or suits involving any question arising under this Agreement 
shall be brough in the appropriate court of Clackamas County, Oregon. 

21. Mediation, Trial By Jury, Attorneys' Fees 

1. Should any dispute arise between the Parties to this Agreement 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. 

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

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

1v. In any mediation or litigation arising under this Agreement, each Party shall bear its 
own fees and costs, including attorney fees. 

22. Conflict of Interest 

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

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

24. General Provisions 

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

11. Assignment: Consultant shall not assign, sublet or transfer any interest in or duty 
under this Agreement without the written consent of the City and no assignment shall 
be of any force or effect whatsoever unless and until the City has so consented. If 
City agrees to assignment of tasks to a subcontractor or subconsultant, Consultant 
shall be fully responsible for the acts or omissions of any subcontractors and 
subconsultants and of all persons employed by them, and neither the approval by City 
of any subcontractor or subconsultant nor anything contained in this Agreement shall 
be deemed to create any contractual relation between them and City. 

111. 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. 

1v. No Third-Party Beneficiaries: Consultant and City are the only parties to this 
Agreement and are the only parties entitled to enforce its terms. Nothing in this 
Agreement gives, is intended to give, or shall be construed to give or provide any 
benefit or right, whether directly or indirectly or otherwise, to third persons unless 
such third persons are individually identified by name herein and expressly described 
as intended beneficiaries of the terms of this Agreement. 

v. Non-Discrimination: Each Party agrees not to discriminate on the basis of age, 
citizenship status, color, familial status, gender identity or expression, marital status, 
mental disability, national origin, physical disability, race, religion, religious 
observance, sex, sexual orientation, and source or level of income in the performance 
of this Agreement. 
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v1. Exclusivity: This is not an exclusive contract, and the City retains the right to contract 
with other entities or contractors for the same or similar goods or services as provided 
under this Agreement in the City's sole discretion. 

vu. Amendments: Any modification of the provisions of this Agreement shall be reduced 
to writing and signed by the Parties. Consultant acknowledges that authority for 
amendments may be subject to the City's ordinance process. 

v111. Integration: This Agreement and attached Exhibits and Attachments constitutes the 
entire Agreement between the Parties. There are no understandings, agreements, or 
representations, oral or written, not specified in this Agreement regarding this 
Agreement. 

1x. No Waiver: 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 specific instances 
and for the specific purpose given. 

x. Order of Precedence: Should there be any conflict between the terms of this 
Agreement and the Consultant's proposed contract terms, scope of work, or any other 
document provided by the Consultant, this Agreement shall control, and nothing in 
this Agreement shall be considered as an acceptance of any conflicting terms in the 
Consultant's Proposal. 

x1. Survival: All provisions in this Agreement, which by their nature should remain in 
effect beyond termination or expiration of this Agreement, will survive until fulfilled. 

x11. Counterparts; Electronic Signatures: The Agreement may be executed in any number 
of counterparts, each of which so executed shall be deemed to be an original and such 
counterparts shall together constitute but one and the same Agreement. The City and 
Consultant may conduct this transaction, including any amendments, by electronic 
means, including the use of electronic signatures. 

xm. Independent Legal Review: The Parties, by the signature of their authorized 
representatives, acknowledge that they have read this Agreement, have performed an 
independent legal review, understand it, and agree to be bound by its terms and 
conditions. 

* * * 
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* * * 

* * * 

SIGNATURE PAGE 

IN WITNESS HEREOF, the Parties hereby cause this Agreement to be executed. 

SCOTT EDWARDS ARCHITECTURE, LLP CITY OF CANBY 

Authorized Signature Date Interim City Administrator Date 

Printed Name and Title 
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EXHIBIT A 

SCOPE OF WORK and FEES. 

See attached. 
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Statutorily Required Public Contracting Provisions - Exhibit B 

Consultant shall observe all applicable state and local laws pertaining to public contracts. 
Pursuant to ORS Chapters 279A, 279B and 279C, which require every public contract to 
contain certain provisions, and other state law, the following provisions shall be a part of 
this contract, as applicable. All defined terms in this Attachment shall be interpreted in 
accordance with Solicitation or Contract Document and the relevant statutory provision. 
For professional services contracts, Contractor shall be read to mean Consultant, and 
Subcontractor shall be read to mean subcontractor or subconsultant. 

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

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

3. Pursuant to ORS 279B.225, every public contract for lawn and landscape maintenance 
shall contain a condition requiring the contractor to salvage, recycle, compost or mulch 
yard waste material at an approved site, if feasible and cost-effective. 

4. Pursuant to ORS 279B.230(1) or 279C.530(1), as applicable, Contractor shall 
promptly, as due, make payment to any person, co-partnership, association or 
corporation, furnishing medical, surgical and hospital care or other needed care and 
attention, incident to sickness or injury, to the employees of such 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. 

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

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

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

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

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

1v. The requirement to pay at least time and a half for all overtime worked in excess 
of 40 hours in any one week shall not apply to individuals who are excluded 
under ORS 653.010 to 653.261 or under 29 U.S.C. Section 201 to 209 from 
receiving overtime. 

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

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

8. Oregon Tax Law Compliance: Contractor must, throughout the duration of this 
Contract and any extensions, comply with all tax laws of this state and all applicable 
tax laws of any political subdivision of this state. Contractor ( to the best of Contractor's 
knowledge, after due inquiry), for a period of no fewer than six calendar years preceding 
the date of this Contract, represents and warrants that it has faithfully has complied 
with, and will continue to comply with during the term of this Contract: (A) all tax laws 
of this state, including but not limited to ORS 305 .620 and ORS chapters 316, 317, and 
318; (B) any tax provisions imposed by a political subdivision of this state that applied 
to Contractor, to Contractor's property, operations, receipts, or income, or to 
Contractor's performance of or compensation for any work performed by Contractor; 
(C) any tax provisions imposed by a political subdivision of this state that applied to 
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Contractor, or to goods, services, or property, whether tangible or intangible, provided 
by Contractor; and (D) any rules, regulations, charter provisions, or ordinances that 
implemented or enforced any of the foregoing tax laws or provisions. Failure to comply 
with this section is a default for which the City may terminate the Contract and seek 
damages and other relief available under the terms of the Contract or under applicable 
law. 

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

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