XVIII.

MEDIATION
Architect and Owner, in an effort to resolve any conflicts that may arise during the design or
construction of the Project or following the completion of the Project, agree that all disputes
between them arising out of or relating to this Agreement or any supplements hereto, shall be
submitted to non-binding mediation unless the parties mutually agree otherwise. Architect further
agrees to include a similar provision in all agreements with Consultants retained for the Project,
thereby providing for mediation as the primary method for dispute resolution between the Parties
to those agreements. All Parties agree to exercise their best effort in good faith to resolve all
disputes in mediation.
Each Party will pay its own costs for the time and effort involved in mediation. The cost of the
mediator shall be shared equally by all Parties to the dispute.

XIX.

TERMINATION OF AGREEMENT; NON-AVAILABILITY OF FUNDS
A. Mutual Agreement. The Owner and the Architect, by mutual written agreement, may
terminate this Agreement at any time. The Owner, on 30 days’ written notice to the
Architect, may terminate this Agreement for any reason deemed appropriate in its sole
discretion.
B. Termination by Owner. Owner may terminate this Agreement, in whole or in part,
immediately upon notice to Architect, or at such later date as Owner may establish in such
notice, upon the occurrence of any of the following events:
i. Owner fails to receive funding, or appropriations, limitations or other expenditure
authority at levels sufficient to pay for Architect’s Services;
ii. Federal or state laws, regulations or guidelines are modified or interpreted in such
a way that either the Services performed under this Agreement are prohibited or
Owner is prohibited from paying for such Services from the planned funding
source;
iii. Architect no longer holds any license or certificate that is required to perform the
Services;
iv. Architect commits any material breach or default of any covenant, warranty,
obligation or agreement under this Agreement, fails to perform the Services under
this Agreement within the time specified herein or any extension thereof, or so
fails to perform the Services as to endanger Architect’s performance under this
Agreement in accordance with its terms, and such breach, default or failure is not
cured within 10 business days after delivery of Owner’s notice, or such longer
period of cure as Owner may specify in such notice.
C. Owner Funding. Owner reasonably believes that sufficient funds are anticipated to pay all
amounts due hereunder and hereby covenants and agrees that it will use its best efforts to
obtain and properly request and pursue funds from which payments hereunder may be
made, including making provisions for such payments to the extent necessary in the budget
submitted for the purpose of obtaining funds and using its best efforts to have such budget
approved. It is Owner’s intention to make all payments due hereunder if funds are legally

available therefor and in that regard Owner represents and warrants to Architect that this
agreement is important to Owner’s efficient and economic operation. If, despite the above,
Owner is not allotted sufficient funds for the next succeeding fiscal period by
appropriation, appropriation limitation, grant, or other funds source lawfully available to it
for such purposes to continue the Project and make payments hereunder, Owner may
terminate this Agreement, by notice to Architect, without penalty, effective at the end of
the current fiscal period for which funds have been allocated and if not so terminated
Owner will remain fully obligated for all amounts owing hereunder. Such termination shall
not constitute an event of default under any other provision of the Agreement, but Owner
shall be obligated to pay all charges incurred through the end of such fiscal period. Owner
shall give Architect notice of such non-availability of funds within thirty (30) days after it
received notice of such non-availability.
D. Effect of Termination. In the event of termination of this Agreement:
i. Pursuant to Subsections A, B.1 or B.2 above, the Owner , using the Schedule of
hourly rates set forth in Section III, and within the limitations specified in Section
V shall compensate the Architect for all Services performed prior to the
termination date, together with reimbursable expenses then due, and such amounts
shall immediately become due and payable.
ii. Pursuant to Subsections B.3 or B.4 above, the Owner shall have any remedy
available to it under this Agreement or at law or in equity. Such remedies are
cumulative and may be pursued separately, collectively and in any order.
iii. For any reason, the Architect shall immediately cease performance of Services
under this Agreement, unless Owner expressly directs otherwise in the notice of
termination, and shall provide to the Owner all plans, specifications, CAD
drawings on compact discs, mylar drawings, and all documents, information,
works-in-progress or other property that are or would be deliverables had this
Agreement been completed.
iv. For any reason, the Architect shall be responsible to the Owner for the quality of
its Services and work product through the date of termination.
XX.

TAX COMPLIANCE CERTIFICATION
By signature on this Agreement, the undersigned hereby certifies under penalty of perjury that the
undersigned is authorized to act on behalf of the Architect and that the Architect is, to the best of
the undersigned’s knowledge, not in violation of any Oregon Tax Laws. For purposes of this
certification, “Oregon Tax Laws” means a state tax imposed by ORS 401.792 to 401.816, ORS
chapters 118, 314, 316, 317, 318, 320, 321 and 323; the elderly rental assistance program under
ORS 310.630 to 310.706; and local taxes administered by the Department of Revenue under ORS
305.620.

XXI.

DISCLOSURE OF SOCIAL SECURITY NUMBER
Architect must provide Architect’s Social Security number unless Architect provides a federal tax
ID number. This number is requested pursuant to ORS 305.385 and OAR 150-305.100. Social
Security numbers provided pursuant to this authority will be used for the administration of state,
federal and local tax laws.

XXII.

FOREIGN CONTRACTOR
If Architect is not domiciled in or registered to do business in the State of Oregon, Architect 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 Agreement. Architect shall
demonstrate its legal capacity to perform the Services under this Agreement in the State of Oregon
prior to entering into this Agreement.

XXIII.

COMPLIANCE WITH APPLICABLE LAW
Architect shall comply with all federal, state, county, and local laws, ordinances, and regulations
applicable to the Services to be provided under this Agreement. Architect specifically agrees to
comply with all applicable requirements of federal and state civil rights and rehabilitation statues,
rules and regulations. Architect also shall comply with the Americans with Disabilities Act of 1990
(Pub L No. 101-336), ORS 659a.142, and all regulations and administrative rules established
pursuant to those laws. Failure or neglect on the part of Architect to comply with any or all such
laws, ordinances, rules, and regulations shall not relieve Architect of these obligations nor of the
requirements of this Agreement. Architect further agrees to make payments promptly when due,
to all persons supplying to such Architect labor or materials for the performance of the Services to
be provided under this Agreement; pay all contributions or amounts due the Industrial Accident
Fund from such contractor incurred in the performance of this Agreement; not permit any lien or
claim to be filed or prosecuted against the State 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. If
Architect fails or refuses to make any such payments required herein, the appropriate Institution
official may pay such claim. Any payment of a claim in the manner authorized in this Section shall
not relieve the Architect or Architect’s surety from obligation with respect to any unpaid claims.
Section 504 of the Rehabilitation Act of 1973, the Americans with Disabilities Act and the Oregon
Building Codes require all new construction to be totally accessible to people with physical
limitations. Owner expects that all spaces in designs for new facilities and in remodel projects will
be accessible to people with physical limitations.

XXIV.

GOVERNING LAW; VENUE; CONSENT TO JURISDICTION
This Agreement is to be governed by and construed in accordance with the laws of the State of
Oregon without regard to principles of conflicts of law. Any claim, action, suit or proceeding
(collectively “Claim”) between Owner and Architect that arises from or relates to this Agreement
shall be brought and conducted solely and exclusively within the Circuit Court of Marion County
for the State of Oregon; provided, however, if a Claim must be brought in a federal forum, it shall
be brought and conducted solely and exclusively within the United States District Court for the
District of Oregon. In no event shall this Section be construed as a waiver by the State of Oregon
of any form of defense or immunity, whether based on sovereign immunity, governmental
immunity, immunity based on the Eleventh Amendment to the United States Constitution or
otherwise. ARCHITECT, BY EXECUTION OF THIS AGREEMENT, HEREBY CONSENTS
TO THE IN PERSONAM JURISDICTION OF SAID COURTS.

XXV.

INDEPENDENT CONTRACTOR STATUS OF ARCHITECT
A. Architect as Independent Contractor. Architect shall perform all required Services as an
independent contractor. Although Owner reserves the right (i) to determine (and modify)
the delivery schedule for the Services to be performed and (ii) to evaluate the quality of the

competed performance, Owner cannot and will not control the means or manner of
Architect’s performance. Architect is responsible for determining the appropriate means
and manner of performing the Services.
B. Agency Status. Architect is not an officer, employee, or agent of the State or Owner as
those terms are used in ORS 30.265.
C. Benefits; Payment of Taxes. Architect is not a contributing member of the Public
Employee’s Retirement System and will be responsible for any federal or state taxes
applicable to any compensation or payments paid to Architect under this Agreement.
Architect will not be eligible for any benefits from these Agreement payments of federal
Social Security, unemployment insurance or worker’s compensation, except as a selfemployed individual. If this payment is to be charged against federal funds, the Architect
certifies that it is not currently employed by the federal government.
XXVI.

ACCESS TO RECORDS
For not less than three (3) years after the termination or full performance of this Agreement, the
Owner, the Secretary of State’s Office of the State of Oregon, the federal government, and their
duly authorized representatives shall have access to the books, documents, papers, and records of
the Architect and the Consultants which are directly pertinent to this Agreement for the purpose of
making audit, examination, excerpts, and transcripts. If for any reason, any part of this Agreement,
or any resulting construction contract(s) is involved in litigation, Architect shall retain all pertinent
records for not less than three years or until all litigation is resolved, whichever is longer. The
Architect will provide full access to such documents in preparation for and during any such
litigation.

XXVII.

SEVERABILITY
If any term or provision of this Agreement 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, and the rights and obligations of the Parties shall be construed and enforced as if the
Agreement did not contain the particular term or provision held to be invalid.

XXVIII.

FORCE MAJEURE
Neither party shall be held responsible for delay or default caused by fire, riot, acts of God, and
war which is beyond such party’s reasonable control. Each party shall, however, make all
reasonable efforts to remove or eliminate such a cause of delay or default and shall, upon the
cessation of the cause, diligently pursue performance of its obligations under this Agreement.

XXIX.

NO WAIVER
The failure of the Owner to enforce any provision of this Agreement shall not constitute a waiver
by the Owner of that or any other provision.

XXX.

NOTICE; PARTIES’ REPRESENTATIVES
Except as otherwise expressly provided in this Agreement, any notices to be given hereunder shall
be given in writing by personal delivery, facsimile, or mailing the same, postage prepaid, to
Architect or Owner at the address or number set forth below, or to such other addresses or numbers

as either Party may hereafter indicate pursuant to this Section. Any notice so addressed and mailed
shall be deemed to be given five (5) calendar days after the date of mailing. Any notice delivered
by facsimile shall be deemed to be given when receipt of the transmission is generated by the
transmitting machine. To be effective against Owner, such facsimile transmission must be
confirmed by telephone notice to Owner’s Representative named below. Any notice by personal
delivery shall be deemed to be given when actually delivered. Regular, day-to-day communications
between the Parties may be transmitted through one of the methods set forth above, in person, by
telephone, by e-mail, or by other similar electronic transmission.
Representatives for the Architect and the Owner for purposes of notice and for other specific
purposes provided for under this Agreement are:
Architect:
[NAME]
Attn: [NAME], [TITLE]
[ADDRESS]
[ADDRESS]
Phone: [PHONE]
Fax: [FAX]
Email: [EMAIL]
Owner:
Oregon Institute of Technology
Procurement and Contract Services
Attn: Vivian Chen, Contract Officer
27500 SW Parkway Avenue
Wilsonville, OR 97070
Phone: 508-821-1266
Email: Vivian.Chen@oit.edu
With Copy to:
[INSERT]
XXXI.

CONFIDENTIALITY.
Architect shall maintain the confidentiality of information of Owner, unless withholding such
information would violate the law, create the risk of significant harm to the public or prevent
Architect from establishing a claim or defense in an adjudicatory proceeding. Architect shall
require the Consultants to execute similar agreements to maintain the confidentiality of information
of Owner.

XXXII.

CONFLICT OF INTEREST.
Except with Owner’s prior written consent, Architect shall not engage in any activity, or accept any
employment, interest or contribution that would or would reasonably appear to compromise
Architect’s professional judgment with respect to this Project, including without limitation,
concurrent employment on any project in direct competition with the Project, and will provide
copies of any such agreements within ten (10) days of the full execution of such agreements.

XXXIII.

SURVIVAL

Any provision of this Agreement that contemplates future performance, survives the termination
of this Agreement, including without limitation, representations of warranty, the Architect’s
standard of care, any indemnity obligations, ownership and use of the Work Product, termination
of the Agreement, governing law, venue, consent to exclusive jurisdiction, access to records,
insurance, and confidentiality.
XXXIV.

SUCCESSORS AND ASSIGNS
The provisions of this Agreement shall be binding upon and shall inure to the benefit of the Parties
and their respective successors and assigns.

XXXV.

COUNTERPARTS
This Agreement may be executed in several counterparts, all of which when taken together shall
constitute one agreement binding on all Parties, notwithstanding that all Parties are not signatories
to the same counterpart. Each copy of the Agreement so executed shall constitute an original.

XXXVI.

MERGER CLAUSE
THIS AGREEMENT AND ANY ATTACHED EXHIBITS CONSTITUTE THE ENTIRE
AGREEMENT BETWEEN THE PARTIES ON THE SUBJECT MATTER HEREOF. THERE
ARE NO UNDERSTANDINGS, AGREEMENTS, OR REPRESENTATIONS, ORAL OR
WRITTEN, NOT SPECIFIED HEREIN REGARDING THIS AGREEMENT.
NO
AMENDMENT, CONSENT, OR WAIVER OF TERMS OF THIS AGREEMENT SHALL BIND
EITHER PARTY UNLESS IN WRITING AND SIGNED BY ALL PARTIES. ANY SUCH
AMENDMENT, CONSENT, OR WAIVER SHALL BE EFFECTIVE ONLY IN THE
SPECIFIED INSTANCE AND FOR THE SPECIFIC PURPOSE GIVEN. ARCHITECT, BY THE
SIGNATURE BELOW OF ITS AUTHORIZED REPRESENTATIVE, ACKNOWLEDGES
HAVING READ AND UNDERSTOOD THIS AGREEMENT AND THE ARCHITECT
AGREES TO BE BOUND BY ITS TERMS AND CONDITIONS.
[Signature Page Follows.]

IN WITNESS HEREOF, the Parties have duly executed this Agreement as of the Effective Date.
[ARCHITECT], Architect
By:________________________________
Name:______________________________
Title: _______________________________
Date: _______________________________

Oregon Institute of Technology, Owner
By:________________________________
Name:______________________________
Title: _______________________________
Date: _______________________________

EXHIBIT 1
ARCHITECT’S KEY PERSONNEL AND CONSULTANTS

Key Personnel:
1.
2.
3.
4.
5.

[INSERT]
[INSERT]
[INSERT]
[INSERT]
[INSERT]

Consultants:
1.
2.
3.
4.
5.

[INSERT]
[INSERT]
[INSERT]
[INSERT]
[INSERT]

EXHIBIT 2
OREGON TECH CONTRACTOR TRAVEL REIMBURSEMENT POLICY
Rates Effective January 1, 2016
Category
Instate Travel:
Meal per diem $57
B = $14.25
L = $14.25
D = $28.50

Rate Summary

All Oregon Cities
Meals
$57.00
Lodging*
$128.00
*Actual, up to rate






Out-of-State, and
Continental US Travel:


See list of High Cost Cities


High meal per diem $68
B = $17.00
L = $17.00
D = $34.00





Low meal per diem $57
B = $14.25
L = $14.25
D = $28.50
Contractor travel to these
Non-Continental US and
Overseas Non-Foreign Areas locations is minimal and the
(Alaska, Hawaii, Guam, etc.) federal tables are complicated.
Call for per diem rates.






Mileage for Private Vehicle: $0.54 per mile.






Policy
The per diem equals the federal rate using the IRS’s
High-Low Substantiation Method. All Oregon cities
are currently Low Cost Cities.
No receipts are required for meals and incidental
expenses (these are reimbursed on a per diem basis).
If meals are provided at the meeting or event, no meal
per diem is allowed.
No meal per diem is allowed on one day trips.
Lodging tax is reimbursed as a miscellaneous
expense.
The per diem equals the federal rate using the IRS’s
High-Low Substantiation Method).
No receipts are required for meals and incidental
expenses (these are reimbursed on a per diem basis).
If meals are provided at the meeting or event, no meal
per diem is allowed.
No meal per diem is allowed on one day trips.
Lodging tax is reimbursed as a miscellaneous
expense.

Contact Oregon Tech Office Business Affairs at
541-885-0567 for current per diem rates for these
locations.
If meals are provided at the meeting or event, no
meal per diem is allowed.
Lodging tax is reimbursed as a miscellaneous expense
for Alaska, Hawaii, Puerto Rico, and US possessions.
Lodging tax is included in the per diem for foreign
travel.
No receipts are required for meals and incidental
expenses.
Mileage can be calculated one of 3 ways:
1) Mileage Chart (see Excel file)
2) Actual mileage (from the odometer)
3) Mapping software (e.g., mapquest.com)
Mileage cannot be claimed in addition to fees for
rented vehicles and fuel expenses for a rented vehicle.
Mileage not reimbursable unless one way trip exceeds
25 miles from origin to destination.

Pro-ration of meals for partial days involving an overnight
stay:
Meal per diems for initial day of travel and final day of travel
will be based on the following schedule based on departure
and arrival times:

INITIAL Day
of Travel –
Leave:
Meal
Allowance

FINAL Day
of Travel –
Return:
Meal
Allowance

Prior to
7:00 am
Breakfast,
Lunch,
Dinner

Prior to
Noon
Breakfast

7:00 am to
12:59 pm
Lunch,
Dinner

12:00 noon
to 5:59 pm
Breakfast,
Lunch

1:00 pm
and after
Dinner

6:00 pm
and after
Breakfast,
Lunch,
Dinner

Rented Vehicles: Vehicle rental reimbursements will only be for compact and economy cars and their equivalent green
class. Liability insurance issued through the vehicle rental company may be reimbursed. Other classes of vehicles may
be rented for circumstances that are approved in advance by the contract representative for reasons that include space
requirements or inclement weather conditions. Receipts are required.
Airfare: Only economy rate airfare, plus mandatory taxes and fees, will be reimbursed. Receipts are required.
Ground Transportation: Taxicab, train (coach or business class only), and airport shuttle fees will be reimbursed. Receipts
are required if over $75 per item.
Incidental Expenses: Incidental expenses are combined with the meal per diem rate and will not be separately reimbursed.
Incidental expenses include, but are not limited to, expenses for laundry, cleaning and pressing of clothing, and fees and
gratuities for services, such as for waiters, taxi drivers, and baggage handlers.
Miscellaneous Expenses: The miscellaneous expenses that can be reimbursed include: fuel expenses for a rented vehicle,
parking, tolls, lodging taxes, and checked baggage for up to 2 standard-weight bags. Other miscellaneous expenses can be
reimbursed only if approved in advance by the contract representative. All miscellaneous expenses must be
itemized. Receipts are required if over $25 per item.
Hosting Expenses: If the scope of work in your contract authorizes reimbursement for hosting expenses, all expenses
must be authorized prior to incurring costs. Contact the contract representative for allowable expenses.
Travel reimbursement rates may periodically change. Contractor shall be responsible for ensuring that travel
reimbursement requests are in accordance with the rates in effect at the time the expense was incurred. The current travel
reimbursement rates may be found at http://www.oit.edu/faculty-staff/purchasing-contracting.
Oregon Tech prefers that requests for travel reimbursement be made by completing the Contractor’s Travel Reimbursement
Request.

