Appendix “A”

BENTON COUNTY
GOODS & SERVICES CONTRACT
This is an agreement by and between BENTON COUNTY, OREGON, a

political subdivision of the State of Oregon, hereinafter called COUNTY, and
, hereinafter called CONTRACTOR.

WHEREAS, COUNTY has need for the goods and/or services of an
individual or entity with the particular training, ability, knowledge, and experience
possessed by CONTRACTOR, and

WHEREAS, this contract has been let under the small or intermediate
procurement, RFP or sole source processes pursuant to Benton County Code
(BCC) ch. 2, and

NOW, THEREFORE, in consideration of the mutual covenants contained
herein the parties agree as follows:

1. TERM OF CONTRACT: This contract shall become effective upon
signature, and shall terminate on June 30, 20__.

2. SERVICES TO BE PROVIDED: See Attachment B.
3. PAYMENT: $ , to be paid upon completion of the services

or delivery of the goods contemplated by this contract or within 30 days of receipt
of invoice.

4. ASSIGNMENT/DELEGATION: Neither party shall assign, subcontract
or transfer any interest in or duty under this agreement without the prior written
consent of the other, and no assignment shall be of any force or effect
whatsoever unless and until the other party has so consented.

5. STATUS OF CONTRACTOR: The parties intend that CONTRACTOR,
in performing the services specified in this agreement, shall act as an
independent contractor. Although COUNTY reserves the right to (i) determine
and modify the delivery schedule for work to be performed and (ii) evaluate the
guality of the completed performance, only CONTRACTOR shall have the control
of the work and the manner in which it is performed. CONTRACTOR is not to be
considered an agent or employee of the COUNTY and is not entitled to
participate in any pension plan, insurance, bonus, or similar benefits COUNTY
provides its employees.

CONTRACTOR will not be eligible for any federal social security, state
workers' compensation, unemployment insurance, or Public Employees
Retirement System benefits from amounts paid under this contract, except as a
self-employed individual.

If this payment is to be charged against Federal funds, CONTRACTOR
certifies that it is not currently employed by the Federal government and the
amount charged does not exceed its normal charge for the type of service
provided.
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COUNTY will report the total amount of all payments to CONTRACTOR,
including any expenses, in accordance with Federal Internal Revenue Service
and State of Oregon Department of Revenue regulations. CONTRACTOR shall
be responsible for any Federal or State taxes applicable to amounts paid under
this contract.

6. WARRANTY: COUNTY has relied upon representations by
CONTRACTOR regarding its professional ability and training as a material
inducement to enter into this contract. CONTRACTOR represents and warrants
that all its work will be performed in accordance with generally accepted
professional practices and standards as well as the requirements of applicable
federal, state, and local laws, it being understood that acceptance of
CONTRACTOR's work by COUNTY shall not operate as a waiver or release of
such warranty.

7. INDEMNIFICATION. CONTRACTOR shall hold harmless, indemnify,
and defend COUNTY, its officers, agents, and employees from any and all
liability, actions, claims, losses, damages or other costs including attorney's fees
and witness costs (at both trial and appeal level, whether or not a trial or appeal
ever takes place) that may be asserted by any person or entity arising from,
during or in connection with the performance of the work described in this
contract, except liability arising out of the sole negligence of the COUNTY and its
employees. Such indemnification shall also cover claims brought against
COUNTY under state or federal workers’ compensation laws. If any aspect of
this indemnity or the above warranty shall be found to be illegal or invalid for any
reason whatsoever, such illegality or invalidity shall not affect the validity of the
remainder of this indemnification or the above warranty.

8. INSURANCE: CONTRACTOR and any subcontractors shall maintain
insurance acceptable to the COUNTY as provided in Attachment A. Such
insurance shall remain in full force and effect throughout the term of this contract.

If CONTRACTOR employs one or more workers as defined in ORS
656.027 and such workers are subject to the provisions of ORS Chapter 656,
CONTRACTOR shall maintain currently valid workers' compensation insurance
covering all such workers during the entire period of this contract.

9. METHOD AND PLACE OF GIVING NOTICE, SUBMITTING BILLS, AND
MAKING PAYMENTS: All notices, bills and payments shall be made in writing
and may be given by personal delivery, by mail or email, receipt requested.
Notices sent by mail should be addressed as follows:

COUNTY: Benton County Public Works Department
Laurel Byer, County Engineer
360 Avery Ave.
Corvallis, OR 97333
Laurel.Byer@bentoncountyor.gov

CONTRACTOR:

Bills, invoices and payments sent by mail to COUNTY should be addressed as
follows:
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Benton County Public Works
Attn: Laurel Byer

P.O. Box 964

Corvallis, OR 97339
Laurel.Byer@bentoncountyor.gov

and when so addressed, shall be deemed given upon deposit in the United
States Mail, postage prepaid. In all other instances, notices, bills, and payments
shall be deemed given 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 notice pursuant to this paragraph.

10. TERMINATION: At any time, with or without cause, COUNTY, in its
sole discretion shall have the absolute right to terminate this agreement by giving
written notice to CONTRACTOR. If COUNTY terminates pursuant to this
paragraph, CONTRACTOR shall be entitled to payment for all services
satisfactorily rendered and expenses incurred through the date of termination;
provided, that there shall be deducted from such payment the amount of
damage, if any, sustained by COUNTY due to any breach of the agreement by
CONTRACTOR.

11. OWNERSHIP OF WORK PRODUCT: COUNTY shall be the owner
of and shall be entitled to possession of all work products of CONTRACTOR that
result from this contract (“the work products”). In addition, if any of the work
products contain intellectual property of CONTRACTOR that is or could be
protected by federal law, CONTRACTOR hereby grants COUNTY a perpetual,
royalty-free, fully paid, nonexclusive and irrevocable license to copy, reproduce,
deliver, publish, perform, dispose of, use and re-use all such work products,
including but not limited to databases, templates, file formats, scripts, links,
procedures, materials, training manuals and other information, designs, plans or
works provided or delivered to COUNTY or produced by CONTRACTOR under
this contract.

12. NONDISCRIMINATION: CONTRACTOR shall comply with all
applicable federal, state and local laws, rules, and regulations on
nondiscrimination in employment because of race, color, ancestry, national
origin, religion, sex, marital status, age, medical condition, disability, sexual
orientation, gender identity or source of income.

13. STATUTORY AND REGULATORY COMPLIANCE: CONTRACTOR
shall comply with all federal, state and local laws, ordinances and regulations
applicable to the work under this contract, including, without limitation, the
applicable provisions of ORS chapters 279A, B and C, particularly 279C.500,
279C.510, 279C.515, 279C.520 and 279C.530, as amended. In addition,
CONTRACTOR expressly agrees to comply with Title VI of the CIVIL RIGHTS
ACT of 1964 and comparable state and local laws. CONTRACTOR shall also
comply with Section V of the Rehabilitation Act of 1973 and the Americans with
Disabilities Act of 1990 (Pub. Law No. 101-336), ORS 659A.142, ORS 659A.145,
ORS 659A.400 to ORS 659A.406 and all regulations and administrative rules
established pursuant to those laws. Contractor certifies that it is not disqualified
or debarred from entering into this contract under ORS 279B.130, 279C.440
and/or any applicable Federal compliance requirements in accordance with 2
CFR part 180.
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If required by law or Benton County, CONTRACTOR shall have or obtain
pre-employment criminal record checks of staff hired to provide client services
under this agreement. This check is required under ORS Chapter 181 for all
purveyors of Community Mental Health Services that provide care, treatment,
education, training, instruction, supervision, placement services, recreation or
support to children, the elderly or persons with disabilities

14. EXTRA (CHANGED) WORK: Only the Department Head may
authorize extra (and/or changed) work. Failure of the CONTRACTOR to secure
Department Head authorization for extra work shall constitute a waiver of any
and all right to adjustment in the contract price or contract time due to such
unauthorized extra work and the CONTRACTOR thereafter shall be entitled to no
compensation whatsoever for the performance of such work.

CONTRACTOR further expressly waives any and all right or remedy by
way of restitution and quantum merit for any and all extra work performed by
CONTRACTOR without the express and prior written authorization of the County
Administrator.

15. CONFLICT OF INTEREST: CONTRACTOR covenants that it
presently has no interest and shall not acquire any interest, direct or indirect,
which would conflict in any manner or degree with the performance of its
services. The CONTRACTOR further covenants that in the performance of this
contract it shall not employ any person having any such interest.

16. AUDIT: CONTRACTOR shall maintain records to assure conformance with
the terms and conditions of this agreement, and to assure adequate performance
and accurate expenditures within the contract period. CONTRACTOR agrees to
permit Benton County, the State of Oregon, the federal government, or their duly
authorized representatives to audit all records pertaining to this agreement to
assure the accurate expenditure of funds. CONTRACTOR shall notify COUNTY
of any independent audit report of CONTRACTOR'S activities or finances
prepared for CONTRACTOR and agrees to submit such reports to the County
Administrator upon request.

17.  NON APPROPRIATION: CONTRACTOR understands and agrees that
COUNTY'S payment obligation under this agreement is contingent on COUNTY
receiving appropriations, limitations, or other expenditure authority sufficient to
allow COUNTY, in the exercise of its reasonable administrative discretion, to
continue to make payments under this agreement.

18. GOVERNING LAW: This contract shall be governed and construed
by the laws of the State of Oregon.

19. SEVERABILITY: If any term or provision of this contract is declared
by a court of competent jurisdiction to be illegal or in conflict with any law, the
validity of the remaining terms and provisions shall not be affected.

20. MERGER: This writing and the attached exhibits constitute the entire

and final contract between the parties. 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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DATED this day of , 202

CONTRACTOR BENTON COUNTY

Public Works Director
Date: Date:

Reviewed as to form:

County Counsel
AFFIDAVIT
CONTRACTOR declares that it does not currently employ, and will not

employ any individuals for work under this contract during the term this contract
is in force.

Principal

Date
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ATTACHMENT A

CERTIFICATION OF INSURANCE REQUIREMENTS

Contractor shall at all times maintain in force at Contractor’s expense for insurance noted below.

Workers’ Compensation insurance in compliance with ORS 656.017, which requires subject employers to
provide workers’ compensation coverage in accordance with ORS Chapter 656 or CCB (Construction
Contractors Board) for all subject workers. Contractor and all subcontractors of Contractor with one or more
employees must have this insurance unless exempt under ORS 656.027. Employer’s Liability Insurance
with coverage limits of not less than $1,000,000 must be included. THIS COVERAGE IS REQUIRED.
If Contractor does not have coverage, and claims to be exempt, Contractor must indicate exemption within
their Bid/Proposal submittal letter with qualified reasons for exemption, see ORS 656.027. Out-of-state
Contractors with one or more employees working in Oregon in relation to this contract must have Workers’
Compensation coverage from a state with extraterritorial reciprocity, or they must obtain Oregon specific
Workers’ Compensation coverage ORS 656.126.

Professional Liability insurance covering any damages caused by error, omission or any negligent acts of
the Contractor, its subcontractors, agents, officers, or employees’ performance under this Contract.
Combined single limit per occurrence shall not be less than $2,000,000. Annual aggregate limit shall
not be less than $2,000,000.
|:| If this box is checked, the limits shall be $1,000,000 per occurrence and $1,000,000 in annual
aggregate.

Required by County I:l Not Required by County

Commercial General Liability insurance with coverage satisfactory to the County on an occurrence basis.
Combined single limit shall not be less than $2,000,000 per occurrence for Bodily Injury and Property
Damage and annual aggregate limit for each shall not be less than $2,000,000. Coverage may be written
in combination with Automobile Liability Insurance (with separate limits). Annual aggregate must be on a
“per project basis”.
D If this box is checked, the limits shall be $1,000,000 per occurrence and $2,000,000 in annual
aggregate.

[ ] If this box is checked, the limits shall be $5,000,000 per occurrence and $5,000,000 in annual
aggregate.

Required by County D Not Required by County

Automobile Liability covering all owned, non-owned, or hired vehicles. If there are no owned autos this
coverage may be written in combination with the Commercial General Liability Insurance (with separate
limits). Combined single limit per accident shall not be less than $2,000,000.

I:l If this box is checked, the limits shall be $1,000,000 per accident.
I:l If this box is checked, the limits shall be $5,000,000 per accident.
Required by County D Not Required by County

Property of Others in Transit (Cargo) covering all County owned property / equipment being hauled by
contractor. Limit per occurrence shall not be less than $100,000.

D Required by County Not Required by County

Coverage must be provided by an insurance company authorized to do business in Oregon or rated by A.M. Best’s
Insurance Rating of no less than A-VII or County approval. Contractor’s coverage will be primary in the event of
loss. Contractor shall furnish a current Certificate of Insurance to the County. Contractor is also responsible to

provide renewal Certificates of Insurance upon expiration of any of the required insurance coverage.
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Contractor shall immediately notify the County of any change in insurance coverage. The certificate shall also state
the deductible or retention level. The County must be listed as an Additional Insured by endorsement of any General
Liability Policy on a primary and non-contributory basis. Such coverage will specifically include products and
completed operations coverage.

The Certificate shall state the following in the description of operations: “Additional Insured Form (include the
number) attached. The form is subject to policy terms, conditions and exclusions”. A copy of the additional insured
endorsement shall be attached to the certificate of insurance. If requested complete copies of insurance policies shall
be provided to the County.

Certificate holder should be: Benton County Public Works, 360 SW Avery Ave, Corvallis OR 97333.
Certificates of Insurance can be faxed to 541-766-6891 or emailed to Laurel. Byer@bentoncountyor.gov.
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