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PENDLETON SCHOOL DISTRICT 16R PROFESSIONAL SERVICES CONTRACT

This Contract is between Pendleton School District 16R (the "District") and Consertus, Inc. ("Contractor").

STANDARD TERMS AND CONDITIONS

The parties agree as follows:

1. Effective Date and Termination Date. The effective date of this Contract shall be 9-23-2026, or
the date on which each party has signed this Contract, whichever is earlier. Unless earlier terminated as
provided below, the termination date shall be 9-23-2027. The Parties acknowledge that, following the
District’s Board approval of the award on September 21, the Contractor commenced services on [Insert

date] at the District’s request. Those services, and all services performed on and after that date, are
ratified by the District and are compensable under this Contract to the same extent as services
performed after the date of signature.

2. Contractor's Agreement to Sell Services. Contractor agrees to sell to or provide the District
with the Professional Services described in Exhibit 1.

3. Statement of Work. Contractor shall perform the work described in Exhibit 1.

4. Contract Price. The Maximum not-to-exceed compensation payable to Contractor under this Contract,
which includes authorized expenses, is $61,440, and is payable in accordance with Exhibit 1.

5. Contract Documents. The Contract Documents consist of the following documents which are listed in
descending order of precedence: this Contract; exhibits to this Contract, including Exhibit 1 (Statement
of Work, Compensation, Payment and Renewal Terms); Exhibit 2 (Insurance Requirements); Exhibit 3
(Certification Statement for Corporation or Independent Contractor); and Exhibit 4 (Workers'
Compensation Exemption Certificate).

a. A conflict in the Contract Documents shall be resolved in the priority listed above with this
Contract taking precedence over all other documents. The Contract Documents are the entire
contract between the parties and shall supersede any prior representations, written or oral.

6. Warranty. Contractor warrants to the District that all work shall be performed in accordance with the
applicable professional standard of care, and in accordance with all applicable laws, regulations, and
ordinances.

7. Time is of the Essence. Time is of the essence in the performance of this Contract.

8. Subcontracts and Assignment. Contractor shall not subcontract any of the work required by this
Contract or assign or transfer any of its interest in this Contract, without the prior written consent of
the District, which shall not be unreasonably withheld, conditioned, or delayed. The District’s
execution of this Contract constitutes consent to the subconsultants identified in the Contractor’s
proposal or in Exhibit 1.
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10.

11.

12.

13.

14.

15.

Other Contractors. The District may undertake or award other contracts for additional or related work,
and the Contractor shall fully cooperate with such other contractors and with any District employees
concerned with such additional or related work, and shall coordinate its performance under this
Contract with such additional or related work. The Contractor shall not commit or permit any act that
will interfere with the performance of work by any other contractor or by District employees.

Independent Contractor Status. Contractor shall certify status as an independent contractor in
accordance with Exhibit 3.

No Third-Party Beneficiaries. The District and Contractor are the only parties to this Contract and are
the only parties entitled to enforce its terms. Nothing in this Contract gives or provides any benefit or
right, whether directly, indirectly, or otherwise, to third persons unless such third persons are
individually identified by name in this Contract and expressly described as intended beneficiaries of this
Contract.

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.

Nonperformance. In the event of nonperformance under this Contract, the District, after fifteen (15)
days' written notice, shall have the right to obtain from other sources such products and/or services as
may be required to accomplish the work not performed, and it is agreed that the difference in cost, if
any, for said work or goods shall be borne by the Contractor, provided that the Contractor shall have
the right to cure the nonperformance within that notice period and that the Contractor’s aggregate
liability under this paragraph shall not exceed the unpaid balance of the total compensation provided
under this Contract. For purposes of this section, nonperformance shall be defined as a failure to
appear and perform work and/or deliver work product as specified and scheduled.

Early Termination. This Contract may be terminated as follows unless otherwise specified herein:

a. The District and Contractor, by mutual written agreement, may terminate this Contract at any
time.

b. The District in its sole discretion may terminate this Contract at will on 10 days' written notice
to Contractor.

c. Either the District 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 15 days of the date of the 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 8(c), the District 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.

Payment of Invoices
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Method of Payment. Contractor shall bill the District monthly as services are performed.

Payment shall be made as provided in Exhibit 1.

Payment on Early Termination. Upon termination pursuant to paragraph 8, payment shall be

made as follows:

i. If terminated under 8(a) or 8(b) for the convenience of the District, the District shall
pay Contractor for work performed prior to the termination date if such work was
performed in accordance with the Contract. The District shall not be liable for direct,
indirect, or consequential damages. Termination shall not result in a waiver of any
other claim the District may have against Contractor.

ii. Ifterminated under 8(c) by the Contractor due to a breach by the District, then the
District shall pay the Contractor for work performed prior to the termination date if
such work was performed in accordance with the Contract.

iii. If terminated under 8(c) or 8(d) by the District due to a breach by the Contractor, then
the District 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 the District is entitled.

16. Payment for Medical Care and Workers' Compensation (Required by 279B.230)

a.

Contractor shall promptly, as due, make payment to any person, co-partnership, association, or
corporation furnishing medical, surgical, and hospital care services or other needed care and
attention, incident to sickness or injury, to the employees of the Contractor, of all sums that
the Contractor agrees to pay for the services and all moneys and sums that the Contractor
collected or deducted from the wages of employees under any law, contract, or agreement for
the purpose of providing or paying for the services.

All subject employers working under the Contract are either employers that will comply with
ORS 656.017 or employers that are exempt under ORS 656.126. See Contractor Exemption
Certification — Exhibit 4 if you believe you may be exempt from this requirement.

17. Non-Appropriation/Adequate Funding

a.

If payment for work under this Contract extends into the District's next fiscal year, the District's
obligation to pay for such work is subject to approval of future appropriations to fund this
Contract by the School Board.

Continuation of this Contract, at specified levels, is conditioned on adequate funding under the
District's budget adopted in June of each year. The District reserves the right to adjust the level
of services in accordance with funding levels adopted.

18. Remedies. In the event of breach of this Contract, the parties shall have the following remedies:

a.

If terminated under subsection 8(c) by the District due to a breach by the Contractor, the
District may complete the work itself, by agreement with another Contractor, or by a
combination thereof. If the cost of completing the work exceeds the remaining unpaid balance
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19.

20.

21.

22.

of the total compensation provided under this Contract, then the Contractor shall pay to the
District the amount of the reasonable excess.

b. In addition to the remedies in paragraphs 8 and 9 for a breach by the Contractor, the District
shall also be entitled to any other equitable and legal remedies that are available.

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

Hazardous Chemicals. Contractor shall notify the District prior to using products containing hazardous
chemicals to which the District's students or employees may be exposed. Products containing
hazardous chemicals are those products as defined in OAR Chapter 437. Upon the District's request,
Contractor shall immediately provide Materials Safety Data Sheets in conformance with the
requirements of OAR 437-004-9800.

Errors. The Contractor shall perform such additional work as may be necessary to correct errors in the
work required under this Contract without undue delays and without additional cost.

Access to Records. The Contractor agrees that the District and its authorized representatives shall
have access to the books, documents, papers, and records of the Contractor which are directly
pertinent to the specific Contract for the purpose of making audit, examination, excerpts, and
transcripts.

a. Contractor shall maintain all fiscal records directly relating to this Contract in accordance with
generally accepted accounting principles. In addition, Contractor shall maintain any other
records pertinent to this Contract in such a manner as to clearly document Contractor's
performance. Contractor acknowledges and agrees that the District's duly authorized
representatives shall have access to such fiscal records and other books, documents, papers,
plans, and writings of Contractor that are pertinent to this Contract to perform examinations
and audits and make excerpts and transcripts. Contractor shall retain and keep accessible all
such fiscal records, books, documents, papers, plans, and writings for a minimum of three (3)
years, or such longer period as may be required by applicable law, following final payment and
termination of this Contract, or until the conclusion of any audit, controversy, or litigation
arising out of or related to this Contract, whichever date is later.

Ownership of Work. All unique work products created by the Contractor as part of Contractor's
performance of this Contract, and delivered to the District as a deliverable identified in Exhibit 1 shall
be the exclusive property of the District. Work products do not include, and the District acquires no
right, title, or interest in, the pre-existing materials, standard details, templates, internal working files,
staff work preliminary to the deliverables, or Proprietary Tools of the Contractor or any subconsultant
of the Contractor at any tier. “Proprietary Tools” means the software, software application, databases,
data structures, source and object code, scripts, algorithms, models, spreadsheets, analytical tools, and
methodologies owned, licensed, or developed by the Contractor or any subconsultant, including
without limitation those used to compile, merge, harmonize, normalize, update, or analyze prior or
current facility assessment data and those used to generate the reports and deliverables under this
Contract. All Proprietary Tools, and all improvements, modifications, enhancements, and derivative



Docusign Envelope ID: 5D3A148C-FAEF-8F6A-81A6-46D48019CB47

works of them, remain the exclusive property of the Contractor or the applicable subconsultant,
whether created before or during the performance of this Contract. The District is entitled to the
reports and deliverables generated through the use of the Proprietary Tools and may use them as
provided in this paragraph, but acquires no license or other right in the Proprietary Tools themselves
and shall not copy, distribute, sublicense, reverse engineer, decompile or disassemble any Proprietary
Tool or furnish any Proprietary Tool to any third party. If any such work products contain intellectual
property of the Contractor that is or could be protected by federal copyright, patent, or trademark
laws, Contractor hereby grants the District a perpetual, royalty-free, fully paid-up, non-exclusive and
irrevocable license to copy, reproduce, deliver, publish, perform, dispose of, use, re-use, in whole or in
part, and to authorize others to do so, all such work products, provided that this license extends to the
reports and deliverables only and does not extend to, and confers no right in, any Proprietary Tool. The
District shall have no rights in any pre-existing work product of Contractor provided to the District by
Contractor in the performance of this Contract except to copy, use, and re-use any such work product
for District use only. Any reuse or modification of the work products by the District on any project other
than the Project, or for any purpose not contemplated by this Contract, shall be at the District’s sole
risk and without liability to the Contractor or any subconsultant. The Contractor and its subconsultants
retain the right to use the work products, including photographs and graphic material, for professional
and marketing purposes.

a. If this Contract is terminated by either party or by default, the District, in addition to any other
rights provided by this Contract, may require the Contractor to transfer and deliver such
partially completed work products, reports, or other documentation that the Contractor has
specifically developed or specifically acquired for the performance of this Contract. No such
transfer shall include, or require disclosure of, any Proprietary Tool.

23. When Work is Performed on District Property, Contractor shall comply with the following:

a. Identification. Contractors performing work on District property or for the District shall be in
full uniform at all times. Uniforms shall include shirt with company identification attached. In
addition, all such persons shall carry photo identification and will present such to anyone on
request. If such identification cannot be produced by Contractor, or is not acceptable to the
District, the District may provide at its sole discretion, such identification tags to Contractor.
Contractor shall bear the entire cost of producing and assigning such identification.

i. Contractors that do not have specific uniforms for employees shall provide
identification tags as described above, and/or any other mechanism, that the District in
its sole discretion determines is required to easily identify Contractors.

ii. Asrequired by schools served by the District, on each day of work Contractor's
employees shall sign into the Main Office to receive an in-school identification/visitor
tag to be displayed on the person at all times they are in the school or other location.

b. No Smoking. Smoking or other use of tobacco is prohibited on District property.

c. No Drugs. District property sites and schools served by the District are drug-free zones.
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24.

25.

d. No Weapons or Firearms. Except as provided by Oregon statutes and District policy, weapons

and firearms are prohibited on District property.

e. Safety. Prior to instituting work on District property, Contractor, its subcontractors, and
suppliers shall review the safety and security policies issued by the District's Risk Management
Department and shall comply with those policies while on District property.

f. Confidentiality. Contractor will not disclose any information or records regarding students or
their families that Contractor may learn or obtain in the course and scope of Contractor's
performance of this Contract.

g. No Unsupervised Contact with Students. "Unsupervised contact with students" means contact

with students that provide the person opportunity and probability for personal communication
or touch when not under direct supervision. Contractor will ensure that Contractor, any
subcontractors, and their officers, agents, and employees will have no direct unsupervised
contact with students while on District property. Contractor will work with the District to
ensure compliance with this requirement. If Contractor is unable to ensure through a security
plan that none of its officers, agents, or employees will have direct, unsupervised contact with
students in a particular circumstance or circumstances, Contractor shall so notify the District
prior to beginning any work that could result in such contact. Contractor authorizes the District
to obtain information about Contractor and Contractor's history and to conduct a criminal
background check, including fingerprinting, of any officer, agent, or employee of Contractor
that will have unsupervised contact with students. Contractor also agrees to cause
Contractor's employees and/or subcontractors, if any, to authorize the District to conduct such
background checks. Contractor shall pay all fees assessed by Oregon Department of Education
for processing the background check. The District may deduct the cost of such fees from a
progress or final payment to the Contractor under this Contract, unless the Contractor elects to
pay such fees directly.

Employment Standards. The Contractor agrees that upon request by the District, it shall remove from
all District premises any Contractor's employee who, in the sole opinion of the District, is guilty of
improper conduct, bringing any unauthorized personnel (including their own children) into a facility, or
is not qualified to perform the work assigned.

Security. Any disclosure or removal of any matter and/or property on the part of the Contractor or
Contractor's employees shall be cause for immediate cancellation of the Contract, except for
information, documents, photographs, and data gathered, reproduced, or removed by the Contractor
as reasonably necessary to perform the work described in Exhibit 1. Any liability, including but not
limited to, attorney fees, resulting from any action or suit brought against the District as a result of the
Contractor's or Contractor's employees' willful or negligent release of information, documents, or
property contained in or on District property shall be borne by the Contractor. All information,
documents, and property contained within these facilities shall be considered privileged and
confidential.
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26.

27.

28.

29.

30.
31.

32.

33.

34.

35.

Compliance with Applicable Law. Contractor shall comply with all federal, state, and local laws
applicable to public contracts and to the work done under this Contract, and all regulations and
administrative rules established pursuant to those laws.

Printing, Binding, and Stationery Work (Required by ORS 282.210). If this solicitation is for the
purpose of obtaining printing, binding, or stationery work, work awarded under this solicitation shall be
performed within this state, unless subject to exception under ORS 282.210(2).

Public Employee Retirement System. Contractor represents and warrants that (a) Contractor is not
active as an employee in the Public Employee Retirement System and (b) Contractor has not received
wages from the District or any other public entity during this calendar or fiscal year.

Indemnity and Hold Harmless. To the fullest extent permitted by law, Contractor shall indemnify,
defend, and hold harmless the District, its board members, officers, agents, and employees from and
against claims, damages, losses, and expenses, including reasonable attorney fees, to the extent caused
by the negligent acts, errors, or omissions of the Contractor or any person or entity for whom the
Contractor is legally responsible in the performance of the services under this Contract. Nothing in this
Contract requires the Contractor to indemnify, defend, or hold harmless the District against liability
arising from the negligence of the District, its officers, agents, or employees, or of any third party,
consistent with ORS 30.140.

Insurance. Contractor shall provide insurance in accordance with Exhibit 2.

Waiver. Waiver of any default under this Contract by the District shall not be deemed to be a waiver of
any subsequent default or a modification of the provisions of this Contract.

Governing Law. The provisions of this Contract shall be construed in accordance with the laws of the
State of Oregon and rules of the District as they appear at the time of signing. Any legal action
involving any question arising under this Contract must be brought in Umatilla County Circuit Court. If
the claim must be brought in a federal forum, then it shall be brought and conducted in the United
States District Court for the State of Oregon.

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, and the rights and obligations of the parties shall be construed and enforced as if the Contract
did not contain the particular term or provision held invalid.

Merger Clause. This Contract and the attached exhibits constitute the entire agreement between the
parties. All understandings and agreements between the parties and representations by either party
concerning this Contract are contained in this Contract.

a. No waiver, consent, modification, or change in the terms of this Contract shall bind either party
unless in writing signed by both parties. Any written waiver, consent, modification, or change
shall be effective only in the specific instance and for the specific purpose given.

Anti-discrimination Clause. Contractor must comply with all applicable requirements of federal and
state civil rights law and rehabilitation statutes and shall not discriminate based on race, religion, color,
sex, marital status, familial status, national origin, age, mental or physical disability, sexual orientation,
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36.

37.

38.

39.

40.

41.

42,

43,

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.

Attorney Fees. If a suit or action is filed to enforce any of the terms of this Contract, the prevailing
party shall be entitled to recover from the other party, in addition to costs and disbursements provided
by statute, any sum which a court, including any appellate court, may adjudge reasonable as attorney's
fees. In the event the prevailing party is represented by "in-house" counsel, the prevailing party shall
nevertheless be entitled to recover reasonable attorney fees based upon the reasonable time incurred
and the attorney fee rates and charges reasonably and generally accepted in Umatilla County, Oregon
for the type of legal services performed.

Rule of Construction. The rule of construction that a contract is construed against the drafter shall not
apply to any dispute over the interpretation of application of the Contract.

Notices. All notices or demands of any kind required or desired to be given by District or Contractor
must be in writing and shall be deemed delivered upon depositing the notice or demand in the United
States mail, certified or registered, postage prepaid, addressed to the respective party at the addresses
here.

Reliance on District-Furnished Information. The Contractor is entitled to rely upon the accuracy and
completeness of information, data, reports drawings, record documents, prior facility assessments,
bids, and other materials furnished by the District or by others at the District’s direction, without
independent verification. The Contractor is not responsible for errors or omissions in the work to the
extent they arise from inaccurate or incomplete information so furnished.

Pre-Existing Conditions and Hazardous Martials. The Contractor is not responsible for, and does not
assume liability arising from, asbestos, lead, mold, radon, or other hazardous materials or conditions
existing at the District’s sites prior to commencement of the work. The assessment work under this
Contract is visual and non-destructive and does not include testing, sampling, abatement, or
investigation of concealed conditions unless separately authorized by the District in writing.

Excusable Delay. The time for performance shall be extended for delays arising from causes beyond
the reasonable control of the Contractor, including acts or omissions of the District, delayed District
reviews or approvals, denial or restrictions of site access, adverse weather, labor disputes, epidemics,
and acts of governmental authority. The Contractor shall notify the District in writing within ten (10)
days of becoming aware of any such cause. An extension of the time for performance is the
Contractor’s sole remedy under this paragraph.

Waiver of Consequential Damages. Neither party shall be liable to the other for consequential,
incidental, indirect, special, punitive, or exemplary damages, including loss of use, loss of revenue, loss
of financing, or loss of anticipated profit, arising out of or relating to this Contract. This mutual waiver
does not limit the Contractor’s indemnity obligation under paragraph 29 with respect to third-party
claims.

Specialized Investigations and Additional Services. The assessment work under this Contract is limited
to the visual, non-destructive evaluation described in Exhibit 1. If, in the course of the assessment, the
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Contractor identifies a building system or condition that in the Contractor’s professional judgement
warrants a more in-depth study by a specialized engineer or other license specialist, including without
limitation structural, seismic, mechanical, electrical, roofing, building envelope, geotechnical,
hazardous materials, or indoor air quality investigation, the Contractor shall so advise the District in
writing and shall identify the recommended scope of that study. Any such study is an additional
service, is not including in the compensation stated in this Contract, and shall be performed only upon
a written amendment executed in accordance with paragraph 34 establishing the scope of the study
and the additional fee. The Contractor’s obligation with respect to any condition so identified is limited
to noting the condition and making the recommendation, and the Contractor is not responsible for the
consequences of a decision by the District not to authorize a recommended study.

District Contractor
Name: Pendleton School District 16R Name: Consertus, Inc.
Attn: Michelle Jones Attn: Wade Smith
Address: 107 NW 10t Street Address: Corporate Headquarters
Pendleton, OR 97801 1111 Brickell Ave, Suite 1000
Miami, Fl 33131
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EXHIBIT 1

Professional Services Contract

STATEMENT OF WORK, COMPENSATION, PAYMENT and RENEWAL TERMS**

1. Contractor shall perform the following work: Per “Pendleton School District Request for Proposal (RFP)
Long-Range Facility Planning” proposal submitted on 9-08-26

2. The maximum total payment under this Contract, including expenses: Per Section 3 “Pendleton
School District Request for Proposal (RFP) Long-Range Facility Planning” proposal submitted on 9-08-26

a. This amount includes any allowable expenses. The District will not pay Contractor any
amount in excess of the maximum total payment for completing the work and will not pay
for work performed before the date this Contract becomes effective or after the
termination of this Contract. If the maximum compensation is increased by amendment to
this Contract, the amendment must be in writing and fully executed before Contractor
performs work subject to the amendment.

3. The District shall pay Contractor on the following basis (include any expenses and the terms and
conditions of such expenses): Per “Pendleton School District Request for Proposal (RFP) Long-Range
Facility Planning” proposal submitted on 9-08-26. The District shall pay the Contractor a lump sum fee
of $40,840, billed equally per month over the duration of the contract.

4. The District will pay expenses on the following terms and conditions: Per “Pendleton School District
Request for Proposal (RFP) Long-Range Facility Planning” proposal submitted on 9-08-26, the District
will reimburse allowable expenses not to exceed $19,700.

5. This Contract may be renewed on the following basis: This Contract will terminate on completion of
the work.

**The District shall have the right to withhold from payments due Contractor such sums as are necessary in
the District's reasonable, good-faith judgment to protect the District from any loss, damage, or claim which
may result from Contractor's failure to perform in accordance with the terms of the Contract or failure to
make proper payment to suppliers or subcontractors. The District shall furnish the Contractor a written,
itemized statement of the basis for and the amount of any sum withheld, and shall release the withheld
sum promptly upon resolution of the matter giving rise to it.

10
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EXHIBIT 2

Professional Services Contract

INSURANCE REQUIREMENTS

Contractor shall at all times maintain in force at Contractor's expense, each insurance noted below:

1.

Workers' Compensation insurance in compliance with ORS 656.017, which requires subject employers
to provide workers' compensation coverage in accordance with ORS Chapter 656 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 (See Exhibit 4).

a. THIS COVERAGE IS REQUIRED. Attach Certificate of Insurance. If Contractor does not have
coverage and claims to be exempt, attach Exhibit 4 in lieu of Certificate.

Professional Liability/E&O insurance with a combined single limit of not less than [J $500,000,
$1,000,000, [J $2,000,000 each claim, incident, occurrence, with an annual aggregate limit of
[J $500,000, [1 $1,000,000, XI $2,000,000. This is to cover damages caused by error, omission, or
negligent acts related to professional services provided under this Contract. This coverage must be
provided and remain in force for two years after the completion of the Contract.

Required by District [ Not required by District

Commercial General Liability insurance, on an occurrence basis, with a limit of not less than

[J $500,000, XI $1,000,000, [1 $2,000,000 each occurrence for Bodily Injury and Property Damage,
with an annual aggregate limit of [J $500,000, [] $1,000,000, XI $2,000,000. This insurance must
include contractual liability coverage.

Required by District (] Not required by District

Commercial Automobile Liability insurance with a combined single limit, or the equivalent of not less
than [J $500,000, X $1,000,000, [J $2,000,000 each occurrence for Bodily Injury and Property
Damage, including coverage for owned, hired or non-owned vehicles.

Required by District [] Not required by District

Additional Requirements. Coverage must be provided by an insurance company admitted to do
business in Oregon or rated A- or better by Best's Insurance Rating. Contractor shall pay all deductibles
and retentions. A cross-liability clause or separation of insureds condition must be included in all
commercial general liability policies required by this Contract. Contractor's coverage will be primary in
the event of loss. Professional liability coverage is written on a claims-made basis and is not subject to
additional insured status; the Contractor shall not be required to name the District as an additional
insured under its professional liability policy.

Certificate(s) of Insurance Required. Contractor shall furnish a current Certificate(s) of Insurance to
the District prior to Contract execution. The Certificate(s) shall provide that there shall be no

11
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cancellation, termination, material change, or reduction of limits of the insurance coverage without 30
days' written notice from the Contractor's insurer to the District. The Certificate(s) shall also state the
deductible or retention level. For commercial general liability, the Certificate shall also provide that the
District, its agents, officers, and employees are Additional Insureds with respect to Contractor's services
to be provided under this Contract. An additional insured endorsement shall be attached to the
certificate of insurance. No work shall commence until the District receives the certificate and
additional insured endorsement. If requested, complete copies of insurance policies shall be provided
to the District.

12
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EXHIBIT 3

Professional Services Contract

CERTIFICATION STATEMENT FOR CORPORATION OR INDEPENDENT CONTRACTOR

NOTE: Contractor Must Complete A or B below:

A. CONTRACTORIS A CORPORATION, LIMITED LIABILITY COMPANY OR A PARTNERSHIP

| certify under penalty of perjury that Contractor is a [check one]: XI Corporation
O] Limited Liability Company [ Partnership authorized to do business in the State of Oregon.

Shawn /\/mlwm,u?

Contractor Signature

Senior Vice President

Contractor Title

October 5, 2026

Date

B. CONTRACTORIIS A SOLE PROPRIETOR WORKING AS AN INDEPENDENT CONTRACTOR

Contractor certifies under penalty of perjury that the following statements are true:

1. If Contractor is providing labor or services under this Contract for which registration is required under
ORS Chapter 701, Contractor has registered as required by law, and

2. If Contractor performed labor or services as an independent Contractor last year, Contractor filed
federal and state income tax returns last year in the name of the business (or filed a Schedule C in the
name of the business as part of a personal income tax return), and

3. Contractor represents to the public that the labor or services Contractor provides are provided by an
independently established business, and

4. All of the statements checked below are true.

NOTE: Check all that apply. You must check at least four (4) to establish that you are an Independent
Contractor.

I A.  The labor or services | perform is primarily carried out at a location that is separate from my
residence or is primarily carried out in a specific portion of my residence which is set aside as
the location of the business.

13
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X B.

X C.

X D.

| purchase commercial advertising or | have business cards for my business, or | am a member

of a trade association.

My business telephone listing is separate from my personal residence telephone listing.
| perform labor or services only under written contracts.

Each year | perform labor or services for at least two different persons or entities.

| assume financial responsibility for defective workmanship or for service not provided by
purchasing performance bonds, errors and omission insurance or liability insurance, or
providing warranties relating to the labor or services | provide.

Shawn /\/mfwm,u?

Contractor Signature

Senior Vice President

Contractor Title

October 5, 2026

Date
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EXHIBIT 4

Professional Services Contract

WORKERS' COMPENSATION EXEMPTION CERTIFICATE

(To be used only when Contractor claims to be exempt from Workers' Compensation coverage
requirements)

Contractor is exempt from the requirement to obtain workers' compensation insurance under ORS Chapter
656 for the following reason (check the appropriate box):

(] SOLE PROPRIETOR
e Contractor is a sole proprietor, and

¢ Contractor has no employees, and

e Contractor will not hire employees to perform this Contract.

(] CORPORATION - FOR PROFIT
e Contractor's business is incorporated, and
e All employees of the corporation are officers and directors and have a substantial ownership
interest® in the corporation, and
e All work will be performed by the officers and directors; Contractor will not hire other
employees to perform this Contract.

(] CORPORATION - NONPROFIT
e Contractor's business is incorporated as a nonprofit corporation, and
e Contractor has no employees; all work is performed by volunteers, and
e Contractor will not hire employees to perform this Contract.

(1 PARTNERSHIP

e Contractor is a partnership, and

e Contractor has no employees, and

e All work will be performed by the partners; Contractor will not hire employees to perform this
Contract, and

e Contractor is not engaged in work performed in direct connection with the construction,
alteration, repair, improvement, moving, or demolition of an improvement to real property or
appurtenances thereto.**

(] LIMITED LIABILITY COMPANY
e Contractor is a limited liability company, and
e Contractor has no employees, and
e All work will be performed by the members; Contractor will not hire employees to perform this
Contract, and
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e |f Contractor has more than one member, Contractor is not engaged in work performed in
direct connection with the construction, alteration, repair, improvement, moving, or
demolition of an improvement to real property or appurtenances thereto.**

*NOTE: Under OAR 436-050-0050, a shareholder has a "substantial ownership" interest if the shareholder
owns 10% of the corporation, or if less than 10% is owned, the shareholder has ownership that is at least
equal to or greater than the average percentage of ownership of all shareholders.

**NOTE: Under certain circumstances, partnerships and limited liability companies can claim an exemption
even when performing construction work. The requirements for this exemption are complicated.

Not Applicable
Contractor Signature

Contractor Printed Name

Contractor Title

Date
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