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PARTIES

The Parties to this Contract are PACIFICORP (hereinafter "Company") whose address is 825 NE Multnomah Street, Portland, Oregon 97232 and       (hereinafter "Consultant") whose address is      . 

ARTICLE 1.  DEFINITIONS TC \f C \l "1" 
Service(s) shall mean any labor, skill, or advice provided to Company pursuant to this Contract.

subcontractor shall mean any individual, firm, partnership, corporation, or contractor, at any tier, having an agreement with Consultant to perform a portion of Consultant's obligations under this Contract.

Work as used herein, shall mean all obligations, duties, requirements, and responsibilities required for the successful completion of the Contract by Consultant, including furnishing of all products and/or Services (supervision, labor, materials, equipment, and other supplies, etc., in addition to obtaining all licenses and permits), in accordance with the terms and conditions set forth herein and inclusive of those detailed herein.

Work Site shall mean the location or locations where the Work is to be performed or Service is to be provided.
ARTICLE 2.  DESCRIPTION OF WORK TC \f C \l "1" 

Consultant shall provide Services as identified in Exhibit A, “Scope of Work”.
Except as otherwise provided in this Contract, Consultant shall provide necessary utilities and support services, and shall obtain all licenses and permits required for the performance of such Work. Consultant shall also be solely responsible for the means, methods, and procedures of performing the Work.

ARTICLE 3.  PERIOD OF PERFORMANCE TC \f C \l "1" 

Time is of the essence. Consultant shall commence performance on       and complete the Work no later than      .
ARTICLE 4.  CONSIDERATION AND PAYMENT TC \f C \l "1" 

As full consideration for the satisfactory performance of Consultant's obligations under this Contract, Company will pay Consultant the consideration specified in Exhibit B, “Pricing Schedule”, attached hereto, and by this reference incorporated herein.

Consultant shall submit to Company a proper invoice for the Work performed under this Contract. Within thirty (30) calendar days of Company's receipt and approval of a proper invoice, Company will pay all undisputed amounts of such invoice after completion of the Work by Consultant and acceptance thereof by Company.
Payment shall be contingent upon Consultant's satisfactory compliance with all provisions of this Contract. All invoices submitted for Work accomplished under this Contract shall include the Contract number, shall contain supporting documents as required by Company, and shall be submitted in original copy to:


PacifiCorp

Attn:
     


     



     


INVOICES WHICH DO NOT CONTAIN THE ABOVE INFORMATION, OR ARE NOT
ADDRESSED AS ABOVE, MAY CAUSE PAYMENT DELAY.

If any portion of the Work is on a cost reimbursable basis, Consultant shall maintain adequate records relating to the cost reimbursable Work and shall make such records available in its office for one (1) year subsequent to the completion date of this Contract for reproduction, inspection, or audit by Company or its authorized agent or representative.

Company may offset any such payment to reflect amounts owing from Consultant to Company or its subsidiaries pursuant to this Contract or any other agreement between the parties or otherwise. Upon request by Company, Consultant shall also provide lien and claim releases executed by Consultant, its subcontractors and their suppliers through the date of each invoice submitted.
ARTICLE 5.  TAXES TC \f C \l "1" 
The consideration as stated in ARTICLE, CONSIDERATION AND PAYMENT includes all taxes to be borne by Company arising out of Consultant's performance hereunder including, without limitation, sales, use, and value-added taxes. State and local sales and use taxes shall be stated separately and shown on all invoices as a separate line item. Upon request of Company, Consultant shall promptly provide to Company evidence of payment of all state and local sales, use, and value-added taxes.

ARTICLE 6.  ACCOUNTING AND AUDITING TC \f C \l "1" 

Consultant shall keep accurate and complete accounting records in support of all cost billings and claims to Company in accordance with generally recognized accounting principles and practices. Company, or its audit representatives, shall have the right at any reasonable time or times to examine, audit, and copy the records, vouchers, and their source documents which serve as the basis for compensation other than pricing elements which are fixed in amount by this Contract. Such documents shall be available for examination, audit, and copying for three (3) years after the completion or termination of this Contract.

Consultant shall assist Company with preparing necessary audit material and will allow Company to review any work papers prepared by independent auditors as allowed by professional standards.

Audit findings by Company's representative will be considered to be final and conclusive on Consultant for the period audited. Any over collections shall be returned to Company within thirty (30) calendar days from date of notice of overcharge.

ARTICLE 7.  DESIGNATED REPRESENTATIVE AND NOTICES TC \f C \l "1" 

Prior to commencement of the Work, each party shall designate a representative authorized to act in its behalf and shall advise the other party in writing of the name, address, and telephone number of such designated representative, and shall inform the other party of any subsequent change in such designation. All communications relating to the day-to-day activities under this Contract shall be exchanged between such designated representatives. Either party may change the identity or address of its designated representative by giving the other party written notice of such change.

Any notice by either party to the other shall be delivered to the office of the designated representative of the other party, or, if deposited in the mail, properly stamped with the required postage and addressed to the office of such representative.
	If to Company:
	
	If to Consultant:

	     
	
	     

	     
	
	     

	     
	
	     

	Attn:
	     
	
	Attn:
	     

	Telephone:
	     
	
	Telephone:
	     


ARTICLE 8.  CONSULTANT'S PERSONNEL/DRUGS, ALCOHOL AND FIREARMS TC \f C \l "1" 

Consultant shall employ in the performance of the Work only persons qualified for the same. Consultant shall at all times enforce strict discipline and good order among its employees and the employees of any subcontractor of any tier. Consultant shall not permit or allow the introduction or use of any firearms, illegal drugs, or intoxicating liquor upon the Work under this Contract, or upon any of the grounds occupied, controlled, or used by Consultant in the performance of the Work. Consultant shall immediately remove from the Work, whenever requested by Company, any person considered by Company to be incompetent, insubordinate, careless, disorderly, in violation of the above restriction on firearms, illegal drugs, or intoxicating liquor, or under the influence of illegal drugs or intoxicating liquor, and such person shall not again be employed in the performance of the Work herein without the consent of Company.

ARTICLE 9.  PROFESSIONAL RESPONSIBILITY TC \f C \l "1" 

Consultant shall perform the Work using the standards of care, skill, and diligence normally provided by a professional in the performance of similar services, and shall comply with all codes and standards applicable to the Work.

In the event of Consultant's failure to do so, Consultant shall, upon notice by Company, promptly re-perform the Work and correct the defect at Consultant's sole cost. Consultant's obligation to correct and re-perform its Work shall be in addition to, and not in lieu of, any other right that Company may have.

ARTICLE 10.  CORRECTION OF WORK TC \f C \l "1" 

Any time during the course of the Work, Company may reject Work which, in Company's opinion, fails to conform to this Contract. If Consultant fails to promptly remedy rejected Work, Company may, without limiting or waiving any other rights or remedies it may have, correct the Work or remove at the expense of Consultant, and may deduct from amounts due Consultant any cost incurred by Company.
ARTICLE 11.  DELAYS TC \f C \l "1" 
Force Majeure. Neither party shall be liable for delays due to strike (except for strikes by Consultant’s own workforce or subcontractors), fire, riots, acts of God, acts of the public enemy, or other similar foreseeable cause beyond the control and without the fault or negligence of the party incurring such delay; however, both parties agree to seek to mitigate the potential impact of any such delay. Any Force Majeure delay shall not be the basis for a request for additional compensation. In the event of any such delay, the required completion date may be extended In accordance with ARTICLE, CLAIM NOTICE AND RESOLUTION PROCEDURE, for a reasonable period not exceeding the time actually lost by reason of the delay.

Company-Caused Delay. Should Company cause a delay in Consultant's performance and if Company determines the facts justify an extension of time and/or additional compensation and no remaining float time exists in the schedule, this Contract will be so modified according to ARTICLE, CLAIM NOTICE AND RESOLUTION PROCEDURE. Company may, at its discretion, in lieu of granting an extension of time, require Consultant to regain the schedule whereby Company shall compensate Consultant for all additional costs reasonably incurred thereby. No adjustment shall be made for any delay to the extent that performance would have been delayed by any other cause, including the fault or negligence of Consultant.
Request for Time Extension/Additional Compensation. Any request for time extension or additional compensation shall be made in accordance with ARTICLE, CLAIM NOTICE AND RESOLUTION PROCEDURE.
If, at any time, Company determines the progress of the Work is unsatisfactory, Consultant may be directed to work overtime, increase its workforce, work additional shifts, add supervision or take other corrective actions to ensure the timely and orderly prosecution of the Work, at no additional cost to Company.
ARTICLE 12.  CLAIM NOTICE AND RESOLUTION PROCEDURE
In the event Consultant has a claim or request for a time extension, additional compensation, any other adjustment of the Contract terms, or any dispute arising out of the Work (hereinafter "Claim"), Consultant shall notify Company in writing within five (5) business days following the occurrence of the event giving rise to the Claim. Consultant's failure to give notice as required will constitute a waiver of all of Consultant's rights with respect to the Claim.

As soon as practicable after Claim notification, Consultant shall submit the Claim to Company with all supporting information and documentation. Consultant shall also respond promptly to all Company inquiries about the Claim and its basis.

Any Claim, which is not disposed of by mutual agreement between the parties, shall be decided by Company, which shall provide a written decision to Consultant. Such decision shall be final unless Consultant, within thirty (30) calendar days after such receipt of Company's decision, provides to Company a written protest, stating clearly and in detail the basis thereof. It is agreed that Consultant's failure to protest Company's decision shall constitute a waiver by Consultant of its Claim. Even if a Claim arises, Consultant shall continue its performance of this Contract.
ARTICLE 13.  CHANGES TC \f C \l "1" 

Company may at any time in writing require changes and/or additions within the general scope of this Contract or any amendment hereto, direct the omission of or variation in Work, or alter the schedule. If such direction results in a material change in the amount or character of the Work, an equitable adjustment in the Contract price and other such provisions of this Contract as may be affected shall be made and this Contract shall be modified in writing accordingly.

No change shall be binding upon Company until a change order is executed by an authorized representative of Company which expressly states that it constitutes a change order to this contract. The issuance of information, advice, approvals, or instructions by anyone other than the authorized company representative shall not constitute an authorized change order pursuant to this Article.
ARTICLE 14.  OWNERSHIP OF DESIGNS, DRAWINGS AND WORK PRODUCT TC \f C \l "1" 

All materials prepared or developed hereunder by Consultant or its employees, or subcontractors or their employees or agents, including documents, calculations, maps, sketches, designs, tracings, notes, reports, data, computer programs, models, and samples, shall become the property of Company when prepared, whether delivered to Company or not, and shall, together with any materials furnished Consultant and its employees by Company hereunder, be delivered to Company upon request, and, in any event, upon termination or final acceptance of the Work.
Consultant agrees that all work prepared by it, or its employees, agents, or subcontractors of any tier or their employees under this Contract which is subject to protection under copyright laws constitutes "work made for hire," all copyrights to which belong to Company. In any event, Consultant assigns to Company all intellectual property rights in such work whether by way of copyright, trade secret, or otherwise, and whether or not subject to protection by copyright laws.

Consultant may, upon request to Company and subject to Company's consent, retain copies of such material for furtherance of its professional knowledge.
Should Consultant or its employees, officers, agents, subcontractors of any tier, or anyone of a like nature originate or develop any trade secret, discovery, improvement, idea, formula, process, or invention (collectively "Invention"), in performance of the work, such Invention, whether or not patentable and whether or not reduced to practice, shall be disclosed to and shall be the property of Company, and Consultant hereby assigns to Company all of its right, title, and interest in such Invention, and agrees to execute all documents which Company reasonably determines to be necessary or convenient for use in applying for, perfecting, or enforcing patents or other intellectual property rights including, without limitation, the execution of any assignments, patent applications, or other documents which may reasonably be requested by Company.
ARTICLE 15.  PATENT AND COPYRIGHT INDEMNITY TC \f C \l "1" 

Consultant shall indemnify, defend, and hold harmless Company, its directors, officers, employees, and agents against and from all claims, losses, costs, suits, judgments, damages, and expenses, including attorneys' fees of any kind or nature whatsoever on account of infringement of any patent, copyrighted or uncopyrighted work, including claims thereof pertaining to or arising from Consultant's performance under this Contract. If notified promptly in writing and given authority, information, and assistance, and contingent upon Company not taking any position adverse to Consultant in connection with such claim, Consultant shall defend, or may settle at its expense, any suit or proceeding against Company so far as based on a claimed infringement which would result in a breach of this warranty, and Consultant shall pay all damages and costs awarded therein against Company due to such breach.

In case any product, service, or combination thereof is in such suit held to constitute such an infringement and the use of said product or service is enjoined, Consultant shall, at its expense and through mutual agreement between the Company and the Consultant, either procure for Company the right to continue using said product or service, or replace same with a non-infringing product or service, or modify same so it becomes non-infringing, or remove the product, or halt the service and refund the purchase price and any transportation costs separately paid by Company. If removal renders Work unusable for the purposes hereunder, Consultant shall refund all monies paid for the Work. The foregoing states the entire liability of Consultant for patent infringement relating to products, services, or any combination thereof. 
ARTICLE 16.  SAFETY AND SITE REGULATIONS TC \f C \l "1" 

Consultant shall be solely responsible for being aware of and initiating, maintaining, and supervising compliance with all safety laws, regulations, precautions, and programs in connection with the performance of this Contract. Consultant shall also make itself aware of and adhere to the Company Work Site regulations, if any, including, without limitation, environmental protection, loss control, dust control, safety, and security.
ARTICLE 17.  WORKERS’ COMPENSATION TC \f C \l "1" 

Consultant shall comply with all applicable Workers’ Compensation Laws and shall furnish proof thereof satisfactory to Company prior to commencing Work.

ARTICLE 18.  INSURANCE TC \f C \l "1" 

Without limiting any liabilities or any other obligations of Consultant, Consultant shall, prior to commencing Work, secure and continuously carry with insurers having an A.M. Best Insurance Reports rating of A-:VII or better the following insurance coverage:


Employers’ Liability insurance with a minimum single limit of $1,000,000.


Commercial General Liability insurance with a minimum single event limit of $1,000,000 and a $2,000,000 annual aggregate to protect against and from all loss by reason of injury to persons or damage to property, including Consultant employees and all third persons, and property of Company and all third parties based upon and arising out of Consultant operations hereunder, including the operations of its subcontractors of any tier.


Business Automobile Liability insurance with a minimum single limit of $1,000,000 for bodily injury and property damage with respect to Consultant’s vehicles whether owned, hired or non-owned, assigned to or used in the performance of the Work.


Professional Liability insurance (Errors and Omissions) with a minimum single limit of $1,000,000 to cover claims arising out of Consultant's professional Services hereunder. This policy shall be maintained until one (1) year after Company's acceptance of Consultant's Work.
Except for Employers' Liability, Professional Liability and Business Automobile Liability insurance, the policies required herein shall include provisions or endorsements naming Company, its officers, directors, agents, and employees as additional insureds, but (i) only to the extent of the Consultant’s indemnity obligation, or (ii) but only to the extent of Consultant’s negligent acts or omissions.
To the extent of Consultant’s negligent acts or omission, all policies required by this Contract shall include provisions that such insurance is primary insurance with respect to the interests of Company and that any other insurance maintained by Company is excess and not contributory insurance with the insurance required hereunder, provisions that the policy contain a cross liability or severability or interest clause or endorsement, and provisions that such policies not be canceled or their limits of liability reduced without 1) ten (10) calendar days prior written notice to Company if canceled for nonpayment of premium, or 2) thirty (30) calendar days prior written notice to Company if canceled for any other reason. A certificate in a form satisfactory to Company certifying to the issuance of such insurance, shall be furnished to Company. Commercial General Liability coverage written on a "claims-made" basis, if any, shall be specifically identified on the certificate. If requested by Company, a copy of each insurance policy, certified as a true copy by an authorized representative of the issuing insurance company, shall be furnished to Company.

Insurance coverage provided on a "claims-made" basis shall be maintained by Consultant for a minimum period of five (5) years after the completion of this Contract and for such other length of time necessary to cover liabilities arising out of the Work.
ARTICLE 19.  INDEMNIFICATION TC \f C \l "1" 
Select the appropriate article based on the state the work is to be performed. Delete all other for final contract review.  Don’t FORGET TO DELETE THE STATE HEADINGS AS WELL.  IN OTHER WORDS, DO NOT LEAVE ANY OF THE SUBHEADINGS APPEARING BELOW.
Oregon Contract Indemnification

Consultant specifically and expressly agrees to indemnify, defend, and hold harmless Company and its officers, directors, employees, and agents (hereinafter collectively "Indemnitees"), against and from any and all claims, demands, suits, losses, costs, and damages of every kind and description, including attorneys' fees and/or litigation expenses, brought or made against or incurred by any of the Indemnitees to the extent resulting from or arising out of any negligence or wrongful acts of Consultant, its employees, agents, representatives, or subcontractors of any tier, their employees, agents, or representatives in the performance or nonperformance of Consultant's obligations under this Contract or in any way related to this Contract. The indemnity obligations under this Article shall include, without limitation:
a. Loss of or damage to any property of Company, Consultant, or any third party;

b. Bodily or personal injury to, or death of any person(s), including, without limitation, employees of Company, or of Consultant or its subcontractors of any tier; and

c. Claims arising out of Workers' Compensation, Unemployment Compensation, or similar such laws or obligations applicable to employees of Consultant or its subcontractors of any tier.

To the limited extent that Consultant is required to perform construction under this Contract, Consultant's indemnity under this Article for death, bodily injury, or property damages (collectively “Damages”), caused in part by the negligence of Company shall be limited to the extent the Damages arise out of the negligence or willful acts of Consultant, its employees, agents, representatives, or subcontractors of any tier, their employees, agents, or representatives.

The invalidity, in whole or part, of any of the foregoing paragraphs will not affect the remainder of such paragraph or any other paragraph in this Article. 

Consultant's indemnity obligation under this Article shall not extend to any liability caused by the sole negligence of any of the Indemnitees.
UT_ID_CA Contract Indemnification

Consultant specifically and expressly agrees to indemnify, defend, and hold harmless Company, its officers, directors, employees, and agents (hereinafter collectively "Indemnitees"), against and from any and all claims, demands, suits, losses, costs, and damages of every kind and description, including attorneys' fees and/or litigation expenses, brought or made against or incurred by any of the Indemnitees to the extent resulting from or arising out of any negligence or wrongful acts of Consultant, its employees, agents, representatives, or subcontractors of any tier, their employees, agents, or representatives in the performance or nonperformance of Consultant's obligations under this Contract or in any way related to this Contract. The indemnity obligations under this Article shall include, without limitation:
a. Loss of or damage to any property of Company, Consultant, or any third party;

b. Bodily or personal injury to, or death of any person(s), including, without limitation, employees of Company, or of Consultant or its subcontractors of any tier; and

c. Claims arising out of Workers' Compensation, Unemployment Compensation, or similar such laws or obligations applicable to employees of Consultant or its subtractors of any tier.

Consultant's indemnity obligation under this Article shall not extend to any liability caused by the sole negligence of any of the Indemnitees.

Washington Contract Indemnification

Consultant specifically and expressly agrees to indemnify, defend, and hold harmless Company and its officers, directors, employees, and agents (hereinafter collectively "Indemnitees"), against and from any and all claims, demands, suits, losses, costs, and damages of every kind and description, including attorneys' fees and/or litigation expenses, brought or made against or incurred by any of the Indemnitees to the extent resulting from or arising out of any negligence or wrongful acts of Consultant, its employees, agents, representatives, or subcontractors of any tier, their employees, agents, or representatives in the performance or nonperformance of Consultant's obligations under this Contract or in any way related to this Contract. The indemnity obligations under this Article shall include, without limitation:
a. Loss of or damage to any property of Company, Consultant, or any third party;

b. Bodily or personal injury to, or death of any person(s), including, without limitation, employees of Company, or of Consultant or its subcontractors of any tier; and

c. Claims arising out of Workers' Compensation, Unemployment Compensation, or similar such laws or obligations applicable to employees of Consultant or its subcontractors of any tier.

Consultant's indemnity obligation under this Article shall not extend to any liability caused by the sole negligence of any of the Indemnitees.
The invalidity, in whole or part, of any of the foregoing paragraphs will not affect the remainder of such paragraph or any other paragraph in this Article. 

To the extent that the Work performed under this Contract is relative to the construction, alteration, repair, or maintenance of any building, road, excavation, or other structure, project, or improvement attached to real estate, Consultant's indemnity under this Article for death, bodily injury, or property damages (collectively “Damages”), caused in part by the negligence of Company shall be limited to the extent the Damages arise out of the negligence or willful acts of Consultant, its employees, agents, representatives, or subcontractors of any tier, their employees, agents, or representatives. Consultant's indemnity obligation under this Article shall not extend to any liability caused by the sole negligence of any of the Indemnitees.

To the extent applicable, Consultant specifically and expressly waives any immunity under Industrial Insurance, Title 51, RCW, and acknowledges that this waiver was mutually negotiated by the parties herein.

Wyoming Contract Indemnification

Consultant specifically and expressly agrees to indemnify, defend, and hold harmless Company and its officers, directors, employees, and agents (hereinafter collectively "Indemnitees"), against and from any and all claims, demands, suits, losses, costs, and damages of every kind and description, including attorneys' fees and/or litigation expenses, brought or made against or incurred by any of the Indemnitees to the extent resulting from or arising out of any negligence or wrongful acts of Consultant, its employees, agents, representatives, or subcontractors of any tier, their employees, agents, or representatives in the performance or nonperformance of Consultant's obligations under this Contract or in any way related to this Contract. The indemnity obligations under this Article shall include, without limitation:
a. Loss of or damage to any property of Company, Consultant, or any third party;

b. Bodily or personal injury to, or death of any person(s), including, without limitation, employees of Company or of Consultant or its subcontractors of any tier; and

c. Claims arising out of Workers' Compensation, Unemployment Compensation, or similar such laws or obligations applicable to employees of Consultant or its subcontractors of any tier.

Consultant's indemnity obligation under this Article shall not extend to any liability caused by the sole negligence of any of the Indemnitees.
The invalidity, in whole or part, of any of the foregoing paragraphs will not affect the remainder of such paragraph or any other paragraph in this Article. 

Consultant’s indemnity obligation under this Article shall not extend to any liability caused by the sole negligence of any of the Indemnitees, but shall extend to indemnify Indemnitees where an Indemnitee is concurrently negligent or concurrently at fault with Consultant, its employees, agents, representatives, or subcontractors of any tier, their employees, agents, or representatives in causing or contributing to the liability causing event.
ARTICLE 20.  Consequential Damages TC \f C \l "1" 

In no event shall company be liable for consequential, special, or indirect damages, including lost profits or lost goodwill, whether arising from contract or negligence.

ARTICLE 21.  CONFIDENTIAL INFORMATION/NONDISCLOSURE TC \f C \l "1" 

Definition of Confidential Information. As used in this Contract, the term "Confidential Information" means, 1) proprietary information of Company, 2) information marked or designated by Company as confidential, 3) information, whether or not in written form and whether or not designated as confidential, which is known to Consultant as being treated by Company as confidential, 4) information provided to Company by third parties which Company is obligated to keep confidential, and 5) information developed by Consultant in connection with the performance of this Contract.

Nondisclosure. Consultant agrees that it will not disclose Confidential Information, directly or indirectly, under any circumstances or by any means, to any third person without the express written consent of Company.

Nonuse. Consultant further agrees that it will not use Confidential Information except as may be necessary to perform the Work called for by this Contract.

Protection. Confidential Information will be made available by Consultant to its employees only on a "need to know" basis and only after notifying such employees of the confidential nature of the information and after having obligated them to the nonuse and nondisclosure obligations of this Contract. Consultant agrees to take all reasonable precautions to protect the confidentiality of Confidential Information and, upon request by Company, to return to Company any documents which contain or reflect such Confidential Information. 

Unless waived by Company, Consultant shall require its employees and subcontractors of any tier to adhere to these confidential information and nondisclosure terms.

ARTICLE 22.  TERMINATION FOR CONVENIENCE TC \f C \l "1" 

Company may terminate this Contract at any time without cause prior to its completion by sending to Consultant written notice of such termination. Upon such termination, Company will pay to Consultant an equitable amount for all Work satisfactorily performed by Consultant as of the date of termination. Company shall not be liable for anticipated profits based upon Work not yet performed.

ARTICLE 23.  TERMINATION FOR CAUSE TC \f C \l "1" 

Should Consultant fail to promptly or properly perform the Work or any part thereof in accordance with the terms of this Contract, Company may terminate Consultant's right to proceed with the Work. Such termination will be subject to Consultant receiving forty-eight (48) hour written notice from Company and Consultant's failure to commence and pursue with due diligence the remedying of any default identified by Company. In the event Consultant fails to respond as indicated, Company will have the right, without limiting or waiving any other rights or remedies, to complete the Work or such portion thereof. Such action by Company may be by contract or otherwise, as Company may determine.

Consultant agrees that Company will have the right to take possession of and use any or all materials, plant, tools, equipment, supplies, and property of any and every kind provided by Consultant for the purpose of this Work. The expense of completing such Work or such portion thereof will be charged to Consultant and deducted from any monies as may at any time thereafter become due Consultant. If the expense is more than the sum due under this Contract, Consultant shall, upon notice from Company, promptly pay to Company the difference.

ARTICLE 24.  LAWS AND REGULATIONS TC \f C \l "1" 

Consultant shall at all times comply with all applicable laws, statutes, regulations, rules, ordinances, codes, and standards including, without limitation, those governing wages, hours, desegregation, employment discrimination, employment of minors, health, and safety. Consultant shall comply with equal opportunity laws and regulations to the extent that they are applicable including, without limitation, the following:
Executive Order No. 11246 and 41 CFR, Section 60-1.4

(Employment Discrimination)

Executive Order No. 11701 and 41 CFR, Section 60-250.4

(Employment of Veterans, The Vietnam-Era Readjustment Assistance Act of 1974)

Executive Orders Nos. 11625 and 12138 and 48 CFR, Subpart 19.7

(Utilization of Minority and Women-Owned Business)

Executive Order No. 11758, the Rehabilitation Act of 1973, Section 503 and 41 CFR, Section 60-741.4

(Employment of Handicapped Individuals)

Executive Order No. 11141 and 48 CFR, Section 22.901

(Prohibiting discrimination based on age)

Executive Order No. 13201 and 29 CFR, Part 470

(Final Unions Dues Rights)

Consultant shall indemnify, defend, and hold harmless Company, its directors, officers, employees, and agents from all losses, costs, and damages by reason of any violation thereof and from any liability including, without limitation, fines, penalties, and other costs arising out of Consultant's failure to so comply.

ARTICLE 25.  INDEPENDENT CONTRACTOR TC \f C \l "1" 

Consultant is an independent contractor, and all persons employed by Consultant in connection herewith shall be employees of Consultant and not employees of Company in any respect. Consultant is not an agent of Company and shall maintain complete control over its employees.
ARTICLE 26.  NONEXCLUSIVE RIGHTS TC \f C \l "1" 

Nothing in this Contract is to be construed as granting to Consultant an exclusive right to provide any or all of the Work anticipated herein. The use of Consultant’s Services is completely discretionary with Company. This Contract shall not be construed in any way to impose a duty upon Company to use Consultant.
ARTICLE 27.  ASSIGNMENT TC \f C \l "1" 

Consultant shall not assign this Contract, or any part hereof, or any rights or responsibilities hereunder without the prior written consent of Company, and any attempted assignment in violation hereof shall be void.
ARTICLE 28.  SUBCONTRACTS TC \f C \l "1" 

Consultant shall neither subcontract nor permit any portion of the Work to be subcontracted without the prior written consent of Company; and Consultant shall be fully responsible for the acts or omissions of any subcontractors of any tier and of all persons employed by them, shall maintain complete control over all such subcontractors, and neither the consent by Company, nor anything contained herein, shall be deemed to create any contractual relation between the subcontractor of any tier and Company.

ARTICLE 29.  NONWAIVER TC \f C \l "1" 

The failure of Company to insist upon or enforce strict performance by Consultant of any of the terms of this Contract or to exercise any rights herein shall not be construed as a waiver or relinquishment to any extent of Company's right to assert or rely upon such terms or rights on any future occasion.

ARTICLE 30.  SEVERABILITY TC \f C \l "1" 

Any provision of this Contract prohibited or rendered unenforceable by law shall be ineffective only to the extent of such prohibition or unenforceability without invalidating the remaining provisions of this Contract.

ARTICLE 31.  APPLICABLE LAW AND VENUE TC \f C \l "1" 

This Contract shall be governed by and construed in accordance with the laws of the State of Oregon. Any litigation between the parties arising out of or relating to this Contract will be conducted exclusively in federal or state courts in the State of Oregon and Consultant consents to jurisdiction by such courts.
ARTICLE 32.  ENTIRE AGREEMENT/DOCUMENTS INCORPORATED BY REFERENCE TC \f C \l "1" 

This Contract and any referenced attachments constitute the complete agreement between the parties. All understandings, representations, warranties, agreements and any referenced attachments, if any, existing between the parties regarding the subject of matter hereof are merged into and superseded by this Contract, which fully and completely expresses the agreement of the parties with respect to the subject matter hereof. Any scope of work, specifications, drawings, schedules or other documents listed in this Contract are incorporated by reference into this Contract.
Company assumes no responsibility for any understanding or representation made by any of its employees, officers or agents during or prior to the negotiations and execution of this Contract, unless such understanding or representation is expressly stated in the Contract 

The parties intend that the terms and conditions of this Contract, its referenced attachments, and any purchase order or work releases that may be issued relating to this Contract should be complementary with each other; however, in the event of a conflict between the terms and conditions of any purchase order or work releases and those of the Contract, the terms and conditions of the Contract shall take precedence and control over any purchase orders or work releases.
ARTICLE 33.  EXECUTION AND EFFECTIVE DATE TC \f C \l "1" 

This Contract has been executed by duly authorized representatives of the parties and shall be effective as of date of execution by the Company.

	Consultant:
	
	Company:

	
	
	PacifiCorp

	By:
	     
	
	By:
	     

	
	(Signature)
	
	
	(Signature)

	Name:
	     
	
	Name:
	     

	
	(Type or Print)
	
	
	(Type or Print)

	Title:
	     
	
	Title:
	     

	
	     
	
	
	     

	
	(Date Executed)
	
	
	(Date Executed)


Do Not use this Contract for Any Professional Services in Excess of $50,000
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