CONTACT INFORMATION:

Jeff Baer, Purchasing Manager

jeffreyb@hapdx.org
Housing Authority of Portland

Portland, Oregon

Phone: (503) 735-4209  Fax: (503) 735-4246
CONDITIONS OF PROFESSIONAL SERVICES CONTRACT


This contract for services is entered into this ___ day of ___________, 2000, by and between the Housing Authority of Portland, hereinafter called HAP, and                                               Contractor herein.


Whereas HAP has need for the professional services of an individual or firm with the particular training, skills, ability, knowledge, and experience possessed by the Contractor, now therefore, Contractor agrees to provide these services beginning _________________, 2000, through ____________________, 20____. The Contractor agrees to provide the following professional and/or personal services:____________________________________________________ and in performing these services it is understood and agreed that these services are subject to the following:

GENERAL CONDITIONS

1.

TIME IS OF THE ESSENCE - Time is of the essence in the performance of this Contract.

2.

INDEPENDENT CONTRACTOR STATUS  - Contractor is an independent contractor, and neither Contractor, Contractor’s subcontractors nor employees are employees of HAP. Contractor is responsible for all federal, state and local taxes and fees applicable to payments for services under this Contract. Although HAP reserves the right to determine (and modify) the delivery schedule for the Work to be performed and to evaluate the quality of the completed performance, HAP cannot and will not control the means or manner of Contractor’s performance. Contractor is responsible for determining the appropriate means and manner of performing the Work.
3.

SUBCONTRACTS AND ASSIGNMENT  - Contractor shall neither subcontract with others for any of the services prescribed herein nor assign any of Contractor’s rights acquired hereunder without the prior written consent of HAP. HAP is not liable to any third person for payment of any compensation payable to Contractor as provided in this Contract.

4.

SUCCESSORS IN INTEREST  - The provisions of this Contract shall be binding upon and inure to the benefit of the parties and their successors and approved assigns, if any.

5.    
ACCESS TO RECORDS  - Contractor shall maintain fiscal records and all other records pertinent to this contract. All fiscal records shall be maintained pursuant to generally accepted accounting standards, and other records shall be maintained to the extent necessary to clearly reflect actions taken. All such records shall be retained and kept accessible for at least three (3) years following final payment. HAP’s authorized representatives shall the right to direct access to books, documents, papers and records of Contractor for the purpose of conducting audits and examinations and making copies, excerpts and transcripts. HAP shall reimburse Contractor for Contractor’s cost of preparing copies.

6.

NONDISCLOSURE  - Contractor agrees not to divulge to third parties, without the written consent of HAP, any information obtained from or through Contractor in connection with the performance of this contract unless:

a)
The information is known to Contractor prior to obtaining the same from HAP.

b)
the information is, at the time of disclosure by Contractor, then in the public domain, or

c)
the information is obtained by Contractor from a third party who did not receive same, directly or indirectly from HAP. Contractor further agrees not to disclose to any third party any information developed or obtained by HAP in the performance of this contract, without the written consent of HAP, except to the extent that such information falls within one of the categories described in (a), (b), (c), above.

7.

OWNERSHIP OF WORK PRODUCT  -  All work products of the Contractor which result from this contract are the exclusive property of HAP, including the right of copyright of any published book.
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8.

COMPENSATION  - HAP shall pay the Contractor $_______ per hour for work performed under this Contract after the effective date as set out above. The payment shall be full compensation for work performed and for services rendered. The total amount of compensation under this Contract shall not exceed $_______. This fee is based on actual time incurred for services provided.

9.

REIMBURSABLE EXPENSES – Contractor will bill HAP for the following expenses in addition to other compensation, due and payable to Contractor within twenty (20) days of receipt:

a)
Travel expenses necessary to perform services will be billed at actual cost and include, airfare, car rental, per diem allowance and hotel charges.

b)
Airfare based on traveling coach and not to exceed $____  per round trip.

c)
Hotel cost not to exceed $____ per day.

d)
Car rental fee not to exceed $____ per day.

e)
Per diem allowance not to exceed $_____.

10.

TIME OF PAYMENT - Contractor will, within ten (10) calendar days after the end of each month, submit a statement to HAP describing the services performed by the Contractor during that month and the portion of the fee which is payable with respect to those services. HAP will pay each statement within thirty (30) days after receipt, except that the final statement will not be payable by HAP until thirty (30) days after HAP’s acceptance of the final product.

11.

EARLY TERMINATION  - This Contract may be terminated as follows:

a.
This Contract may be terminated by mutual consent of both parties at any time.

b.
HAP in its sole discretion may terminate this Contract for any reason upon thirty (30) days written notice to Contractor. 

c.
Either HAP or Contractor may terminate this Contract in the event of a breach of the Contract by the other. Prior to such termination the party seeking termination shall give to the other party written notice of the breach and intent to terminate. If the party committing the breach has not entirely cured the breach within fifteen (15) days of the date of notice, then the party giving the notice may terminate the Contract at any time thereafter by giving a written notice of termination.

d.
Notwithstanding paragraph 11(c), HAP may terminate this Contract immediately by written notice to Contractor upon denial, suspension, revocation or non-renewal of any license, permit or certificate that Contractor must hold to provide services under this Contract.

12.

PAYMENT ON EARLY TERMINATION  - Upon termination pursuant to paragraph 8, payment shall be made as follows:

a.
If terminated under 11(a) or 11(b) for the convenience of HAP, HAP shall pay Contractor for work performed prior to termination date if such work was performed in accordance with Contract. HAP shall not be liable for direct, indirect or consequential damages. Termination shall not result in a waiver of any other claim HAP may have against Contractor.

b.
If terminated under paragraph 11(c) by the Contractor due to a breach by HAP, then HAP shall pay Contractor for work performed prior to the termination date if such work was performed in accordance with the Contract.

c.
If terminated under paragraph 11(c) or 11(d) by HAP due to a breach by the Contractor, then HAP shall pay the Contractor for work performed prior to the termination date provided such work was performed in accordance with the Contract less any setoff to which HAP is entitled.

13.

REMEDIES  - In the event of breach of this Contract the parties shall have the following remedies:

a.
If terminated under 11(c) by HAP due to a breach by the Contractor, HAP may complete the work either itself, by agreement with another Contractor, or by a combination thereof. If the cost of completing the work exceeds the remaining unpaid balance of the total compensation provided under this Contract, then the Contractor shall pay to HAP the amount of the reasonable excess.
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b.
In addition to the remedies in paragraphs 11 and 12 for a breach by the Contractor, HAP also shall be entitled to any other equitable and legal remedies that are available.

c.
If HAP breaches this Contract, Contractors remedy shall be limited to termination of the Contract and receipt of Contract payments to which Contractor is entitled.

14.

NON-DISCRIMINATION  -  Contractor agrees to comply with all applicable requirements of federal, state and local  civil rights and rehabilitation statutes and ordinances. Contractor shall not discriminate based on race, religion, color, sex, marital status, familial status, national origin, age, mental or physical disability, sexual orientation, source of income, or political affiliation in programs, activities, services.

15.

ADHERENCE TO LAW  - Contractor shall comply with all federal, state and local laws and ordinances applicable to the work to be done under this Contract, and all regulations and administrative rules established pursuant to those laws, including, without limitation, the following laws. Failure to comply with this paragraph shall be a breach of this Contract.

a.
Contractor shall make payment promptly, as due, to all persons supplying Contractor labor or material for work under this Contract; pay all contributions or amount due the Industrial Accident Fund from Contractor or any subcontractor incurred in the performance of the Contract; not permit any lien or claim to be filed or prosecuted against the state, 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 pursuant to ORS 316.167. Reference ORS 279.312.

b.
If Contractor fails, neglects or refuses to make prompt payment of any claim for labor or services furnished to Contractor or a subcontractor by any person in connection with this Contract as such claim becomes due, HAP may pay such claim to the person furnishing the labor or services and charge the amount of the payment against funds due or to become due Contractor by reason of this Contract. The payment of a claim under this section shall not relieve Contractor or Contractors surety from any obligation with respect to any unpaid claims. Reference ORS 279.314.

c.
Contractor shall not employ any person for more than ten (10) hours in any one (1) day, or forty (40) hours in any one (1) 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 279.051, the laborer shall be paid at least time and a half pay:

(A) For all overtime in excess of eight (8) hours a day or forty (40) hours in any one (1) week when the work week is five (5) consecutive day, Monday through Friday; and

(B) For all overtime in excess of ten (10) hours a day or forty (40) hours in any one (1) week when the work week is four (4) consecutive days, Monday through Friday; and

(C) For work performed on Saturday and on any legal holiday specified in any applicable collective bargaining agreement or in ORS 279.334 (1)(a)(C)(ii) to (vii).

The requirement to pay at least time and a half for all overtime worked in excess of forty (40) hours in any one (1) 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, Reference ORS 279.316, ORS 279.334 (8).

d.
Contractor shall promptly, as due, make payments to any person, copartnership, 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 moneys and sums which the Contractor collected or deducted from the wages of the employees pursuant to any law, contract or agreement for the purpose of providing or paying for such service. All employers working under this Contract are subject employers that will comply with ORS 656.017. Reference ORS 279.320.

16.

WORKERS’ COMPENSATION INSURANCE  -  

a.
Contractor shall maintain workers’ compensation insurance coverage for all non-exempt workers, employed by Contractor in the performance of the work, either as a carrier or insured employer as provided in Chapter 656 of Oregon Revised Statutes. A certificate showing current workers’ compensation insurance, or a copy thereof is attached to the Contract as Exhibit ____.
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b.
If Contractor has no employees and will perform the work without the assistance of others, a certificate to that effect may be attached in lieu of the certificate showing current workers’ compensation insurance coverage as described in subparagraph A. above.

c.
If Contractor’s workers’ compensation insurance coverage is due to expire before completion of the work, Contractor will renew or replace such insurance coverage and provide HAP with a certificate of insurance coverage showing compliance with this section prior to such expiration.

17.

INDEMNIFICATION  -

a.
Contractor hereby releases and shall indemnify, defend, and hold harmless HAP, its subsidiaries, affiliates, officers, agents, employees, successors, assigns, and authorized representatives of all of the foregoing from and against all suits, actions, legal or administrative proceedings, claims, demands, damages, liabilities, interest, attorney fees, costs, and expenses of any kind or nature, whether arising before or after completion of the work hereunder, and in any manner directly or indirectly caused, occasioned, or contributed to in whole or in part, or claimed to be caused, occasioned, or contributed to in whole or in part, by reason of any act, omission, fault, or negligence of HAP, Contractor, Contractor’s subcontractor, or of anyone acting under Contractor’s direction or control or on Contractor’s behalf in connection with or incidental to the performance of this contract. Contractor’s aforesaid release, indemnity, and hold harmless obligations, or portions of applications thereof, shall apply even in the event of HAP’s sole negligence or strict liability. HAP shall be indemnified and held harmless to the fullest extent permitted by law. If any portion of this indemnity clause is invalid or unenforceable, it shall be deemed excised and the remaining portions of the clause shall be given full force and effect.

b.
Contractor hereby agrees to require all its subcontractors or anyone acting under its direction or control or on its behalf in connection with or incidental to the performance of this contract to execute an indemnity clause identical to the preceding clause, specifically naming HAP as indemnitee.

18.

INSURANCE - Contractor shall procure and maintain for the duration of the contract, insurance against claims for injuries to persons or damages to property which may arise from or in connection with the performance of the work hereunder by Contractor, its agents, representatives, or employees. There shall be no cancellation, material change, potential exhaustion of aggregate limits or intent not to renew insurance coverage(s) without providing thirty (30) days’ written notice from the Contractor or its Insurer(s) to HAP. Contractor shall commence no work under this Contract until all insurance requirements have been met. Evidence of insurance coverage(s) shall be provided as outlined in Exhibit A. If any of the referenced insurance is due to expire before the completion of the work, Contractor will renew or replace such insurance coverage and provide HAP with a certificate of insurance coverage showing compliance with this provision prior to such expiration.

19.

YEAR 2000 COMPLIANCE - If Contractor learns or has reason to believe that HAP’s hardware or software environment fails to use a date format that explicitly and correctly specifies the century in any date data, Contractor shall promptly advise HAP of such failure. If this contract provides for the delivery of computer hardware or software, all such hardware or software shall, individually and in combination, correctly process, sequence, and calculate all date and date-related data for all dates prior to, through and after January 1, 2000. Any software products delivered under this contract that process date or date-related data shall recognize, store and transmit date data in a format which explicitly and unambiguously specifies the correct century.

20.

GOVERNING LAW  - This contract is entered into within the State of Oregon, and the law of said state, whether substantive or procedural, shall apply to this contract. Any litigation between HAP and the Contractor arising under this Contract or out of work performed under this Contract shall occur, if in the state courts, in the Multnomah County Court having jurisdiction thereof, and if in the federal courts, in the United States District Court for the District of Oregon.

21.

SEVERABILITY  - If any provision of this Contract is found to be illegal or unenforceable, this Contract nevertheless shall remain in full force and the provision shall be stricken.

22.

ANTI-DISCRIMINATION  - Contractor shall not discriminate based on race, religion, color, sex, marital status, familial status, national origin, age, mental or physical disability, sexual orientation, source of income, or political affiliation in programs, activities, services, benefits or employment. Contractor shall not discriminate against minority-owned, women owned or emerging small businesses.
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23.

CONTRACT RENEWAL  - HAP shall have the option to renew this contract for ___ additional one (1) year period(s) by notice in writing mailed or delivered to Contractor not less than thirty (30) days prior to contract anniversary. All contract terms shall apply during any renewal period. The first contract anniversary shall be one (1) year from the effective date of this contract.

24.

ENTIRE AGREEMENT  - This Contract sets forth the entire agreement between the parties hereto and replaced or supercedes all prior agreements between the parties related to the same subject matter. The parties agree that any modification to this Contract must be mutual and in writing.

IN WITNESS WHEREOF, HAP and Contractor have executed this Contract as of the date and year first above written.

CONTRACTOR DATA AND SIGNATURE

Contractor Address:____________________________________________________________________________

Business Designation (check one):

[  ] Corporation    [  ] Partnership    [  ] Limited Partnership    [  ] Limited Liability Company

[  ] Limited Liability Partnership    [  ] Sole Proprietorship    [  ] Other

Federal Tax ID#:_______-_____________ or SSN#:__________-__________-_____________

Federal tax ID numbers or Social Security numbers are required pursuant to ORS 305.385 and will be used for the administration of state, federal and local laws. Payment information will be reported to the Internal Revenue Service under the name and Federal tax ID number, if none, the Social Security number provided above.

I have read this Contract including the attached Exhibits. I understand the Contract and agree to be bound by its terms.

__________________________________



___________________________________

Signature











Title

__________________________________



____________________________________

Name (please print)









Date

Note:  Contractor must also sign Exhibit 1.
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__________________________________



___________________________________

Signature











Title

__________________________________



____________________________________

Name (please print)









Date

EXHIBIT A
INSURANCE REQUIREMENTS
Minimum Scope of Insurance

Coverage shall be at least as broad as:

1. Insurance Services Office Commercial General Liability coverage (occurrence form CG 00 01 11 88).

2. Insurance Services Office form number CA 00 01 06 92 covering Automobile Liability, code 1 (any auto).

3. Errors and Omissions liability insurance appropriate to the consultant’s profession. Architects and engineers’ coverage is to be endorsed to include contractual liability.


Minimum Limits of Insurance

Consultants shall maintain limits no less than:

1. General Liability: $1,000,000 per occurrence for bodily injury, personal injury and property damage. If Commercial General Liability Insurance or other form with a general aggregate limit is used, either the general aggregate limit shall apply separately to this project/location or the general aggregate limit shall be twice the required occurrence limit.

2. Automobile Liability: $1,000,000 per accident for bodily injury and property damage.

3. Employer’s Liability: $1,000,000 per accident for bodily injury or disease.

4. Errors and Omissions Liability: $1,000,000 per occurrence.

Deductibles and Self-Insured Retentions
Any deductibles or self-insured retentions must be declared to and approved by HAP. At the option of HAP, either: the insurer shall reduce or eliminate such deductibles or self-insured retentions as respects HAP, its officers, officials, employees and volunteers; or the Contractor shall provide a financial guarantee satisfactory to HAP guaranteeing payment of losses and related investigations, claim administration and defense expenses.

Other Insurance Provisions

The commercial general liability and automobile liability policies are to contain, or be endorsed to contain, the following provisions:

1. HAP, its officers, officials, employees and volunteers are to be covered as insureds as respects: liability arising out of work or operations performed by or on behalf of the Contractor; or automobiles owned, leased, hired or borrowed by the Contractor.

2. For any claims related to the project, the Contractor’s insurance coverage shall be primary insurance as respects HAP, its officers, officials, employees and volunteers. Any insurance or self-insurance maintained by HAP, its officers, officials, employees or volunteers shall be in excess of the Contractor’s insurance and shall not contribute with it.

3. Each insurance policy required by this clause shall be endorsed to state that coverage shall not be canceled or materially changed, except after thirty (30) days’ prior written notice by certified mail, return receipt requested, has been given to HAP.

4. Maintenance of the proper insurance for the duration of the contract is a material element of the contract. Material changes in the required coverage or cancellation of the coverage shall constitute a material breach of the contract.

Acceptability of Insurers

Insurance is to be placed with Insurers with a current A.M. Best’s rating of no less than B+:V1, unless otherwise acceptable to HAP. Written verification of the insurer’s rating will be required.

Verification of Coverage
Contractor shall furnish HAP with original certificates and amendatory endorsements effecting coverage required by this clause. The endorsements should be on forms provided by HAP or on other than HAP’s forms provided those endorsements conform fully to HAP requirements. All certificates and endorsements are to be received and approved by HAP before work commences in sufficient time to permit contractor to remedy any deficiencies. HAP reserves the right to require complete, certified copies of all required insurance policies, including endorsements effecting the coverage required by these specifications at any time.

Subcontractors

Contractor shall include all subcontractors as insureds under its policies or shall furnish separate certificates for each subcontractor in a manner and in such time as to permit HAP to approve them before subcontractors’ work begins. All coverages for subcontractors shall be subject to all of the requirements stated herein.

Note:
If a subcontractor will be hired to perform hazardous material remediation, or other hazardous operations, that subcontractor will name HAP, its officers, officials, employees and volunteers as additional insureds on its general liability insurance policy by endorsement. Such policy will provide coverage for the hazardous material remediation and other hazardous operations risks.
