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Exhibit A to RFP 

 

CERTIFICATIONS AND ASSURANCES 

 

I/we make the following certifications and assurances as a required element of the proposal to which it is attached, 

understanding that the truthfulness of the facts affirmed here and the continuing compliance with these requirements 

are conditions precedent to the award or continuation of the related contract(s): 

 

1. I/we declare that all answers and statements made in the proposal are true and correct. 

 

2. The prices and/or costs data have been determined independently, without consultation, communication, or 

agreement with others for the purpose of restricting competition. However, I/we may freely join with other 

persons or organizations for the purpose of presenting a single proposal. 

 

3. The attached proposal is a firm offer for a period of 60 days following receipt, and it may be accepted by 

the City of Seaside, Oregon without further negotiation (except where obviously required by lack of 

certainty in key terms) at any time within the 60-day period. 

 

4. In preparing this proposal, I/we have not been assisted by any current or former employee of the City of 

Seaside whose duties relate (or did relate) to this proposal or prospective contract, and who was assisting 

in other than his or her official, public capacity. (Any exceptions to these assurances are described in full 

detail on a separate page and attached to this document.) 

 

5. I/we understand that the City of Seaside will not reimburse me/us for any costs incurred in the preparation 

of this proposal. All proposals become the property of the City of Seaside, and I/we claim no proprietary 

right to the ideas, writings, items, or samples, unless so stated in this proposal. 

 

6. Unless otherwise required by law, the prices and/or cost data which have been submitted have not been 

knowingly disclosed by the Proposer and will not knowingly be disclosed by him/her prior to opening, 

directly or indirectly, to any other Proposer or to any competitor. 

 

7. I/we agree that submission of the attached proposal constitutes acceptance of the solicitation contents and 

the attached sample contract and general terms and conditions. If there are any exceptions to these terms, 

I/we have described those exceptions in detail on a page attached to this document. 

 

8. No attempt has been made or will be made by the Proposer to induce any other person or firm to submit or 

not to submit a proposal for the purpose of restricting competition. 

 

9. I/we grant the City of Seaside the right to contact references and others, who may have pertinent 

information regarding the Proposer's prior experience and ability to perform the services contemplated in 

this procurement. 

 

 

 ______________________________________________________________________________ 

Signature of Proposer 

 

______________________________________________________________________________ 

Title                                                                                                       Date 
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EXHIBIT B 

 

SEASIDE CIVIC & CONVENTION CENTER 

DRAFT FOOD AND BEVERAGE AGREEMENT 
 

THIS CONTRACT is made and entered into by and between the City of Seaside, Oregon hereinafter referred to as 

the “CITY”); and (NOTE: Include contractor name), hereinafter referred to as the "CONTRACTOR", for the 

express purposes set forth in the following provisions of this contract. 

 

WHEREAS the purpose of this Contract is for Food and Beverage Concession and Catering Services. 

 

NOW THEREFORE, in consideration of the terms and conditions contained herein, or in the Contract documents 

specified herein and incorporated and made a part hereof, the CITY and CONTRACTOR mutually agree as follows: 

 

I. NATURE OF RELATIONSHIP AND WORK 

 

The CONTRACTOR will be responsible for providing all food and beverage catering services in the 

Seaside Civic and Convention Center, hereinafter referred to as (SCCC). The CONTRACTOR shall 

set the prices for the food and beverage concessions and catering services provided by 

CONTRACTOR subject to the approval of the SCCC General Manager. All contracts entered into by 

CONTRACTOR in connection with its work under this Contract will be entered into on behalf of the 

CONTRACTOR and not the CITY or the SCCC. 

 

The work of providing the food and beverage catering services shall include the purchase, preparation 

and service of all concession and catering as well as beverage and alcoholic beverage services in the 

SCCC for SCCC events as well as the management of such work, and shall include operation of 

concession stands, portable food services and outside catering when the SCCC kitchen is used for such 

outside catering and for such other activities as further contained in the RFP Documents. 

 

The CONTRACTOR will provide all personnel, equipment, materials, tools, suppliers and concession 

services for SCCC events and visitors, using the kitchen, concessions and portable equipment in the 

facility, all as provided by the CITY or as provided by the CONTRACTOR. 

 

II. CONTRACT DOCUMENTS 

 

The terms of the Contract are specified in the following Contract documents: 

A. This Contract (Exhibit "B") 

B. The Request for Proposals (RFP) Document 

C. Exhibit "A" which contains certain Certifications and Assurances 

D. Exhibit "C" which contains the Specific Terms and Conditions governing work to be performed 

under this Contract. 

E. Exhibit "D" which contains the Standard Terms and Conditions governing work to be performed 

under this Contract. 

 

III. PERIOD OF PERFORMANCE 

 

The period of performance under this Contract will begin on November 21, 2021 and will continue 

through a term of three (3) years, terminating November 20, 2024, with two (2), three-year extension 

options. The extension option will be exercised by the CITY with the approval of the CONTRACTOR 

by providing written notice to the CONTRACTOR One Hundred-Eighty (180) days prior to the 

expiration of the Contract. In addition, at the end of this Contract, the CONTRACT may be extended 

by the CITY for a period not to exceed two months, if necessary, in the sole judgment of the CITY to 

facilitate the process of securing competitive proposals on a replacement Contract. The CITY shall 

extend the Contract by providing the CONTRACTOR with written notice of the extension at least 

sixty days before the termination date. 
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IV. RIGHTS AND OBLIGATIONS 

 

All rights and obligations of the parties to this Contract shall be subject to and governed by the 

provisions in the Contract documents. 

 

V. COMPENSATION AND PAYMENTS 

 

A. The CONTRACTOR agrees to pay the CITY rent based on gross revenues set forth below. This 

rent will be paid in quarterly installments by the 10th of the month following the end of each 

quarter.   

        

B. CONTRACTOR will pay the CITY (%) from gross revenues, exclusive of Gratuity and Service 

charge, from Catering and Concession operations. 

 

C. CONTRACTOR will pay the CITY (%) of all gross revenues from the sale of Liquor. 

 

D. CONTRACTOR will pay the CITY (%) of all gross revenues from Outside Catering when the 

SCCC Kitchen is used for such Catering.  

 

E. The Contractor shall include in its billing a maximum of Eighteen percent (18%) Gratuity and 

Service Charge on all internal catered food events and the Contractor shall pay the service staff 

and non-salaried kitchen personnel Sixty percent (60%) of the Gratuity and Service Charge with 

the remaining Forty percent (40%) to be divided as follows: Five percent (5%) to the Contractor 

for use as administrative fees and the remaining Thirty-five percent (35%) to the SCCC that may 

be used at the discretion of the CITY as a Food Service Reserve or converted to revenue for the 

CENTER.  

 

VI. EXPANSION OF THE CENTER 

   

The CONTRACTOR agrees in the event that the Center is expanded at any time during the life of 

this agreement that the CONTRACTOR and the City will open this agreement for re-negotiation 

of all of the terms and conditions of the agreement. Should the CONTRACTOR and the City be 

unable to reach an agreement on new terms and conditions that are satisfactory to the City, that the 

City may, at their discretion, terminate this contract by a 60-day written notice to the 

CONTRACTOR of its intention to terminate. 

 

VII. CONTRACT REPRESENTATIVES 

 

A. The SCCC General Manager shall be responsible for monitoring the performance of the 

CONTRACTOR, the approval of actions by the CONTRACTOR, approval for payment of 

billings from the CONTRACTOR, and the acceptance of any reports by the CONTRACTOR. 

 

B. The CONTRACTOR'S representative on this Contract shall be the (NOTE: Include contractor 

title/name), who will be the contact person for all communications regarding the conduct of work 

under this Contract. All communications given or received from the CONTRACTOR'S 

representative shall be binding on the CONTRACTOR. CONTRACTOR'S representative shall 

ensure supervision and coordination of CONTRACTOR'S work under this Contract and shall 

take corrective action as necessary to meet the requirement of this Contract. CONTRACTOR'S 

representative, or designee, shall always be available during normal working hours throughout 

the term of the Contract. Written notices of deficiency which result in termination of the Contract 

will be sent to the CONTRACTOR'S listed address. 

 

 

 

 

 



3 

 

VIII. INTERPRETATION OF CONTRACT 

 

A. Conflict. In the event of conflict between Contract documents and applicable laws, codes, 

ordinances, or regulations, the most stringent or legally binding requirement shall govern and be 

considered a part of this Contract to afford the CITY maximum benefits. 

 

B. Order of Precedence. In the event of an inconsistency in this Contract, unless paragraph A of this 

section is applicable, the inconsistency shall be resolved by giving precedence in the following 

order: 

 

a. Applicable Federal and State of Oregon statutes and regulations. 

b. This contract. 

c. Exhibit (A) Certifications and Assurances. 

d. Exhibit (B) Food and Beverage Agreement. 

e. Exhibit (C) Specific Terms and Conditions. 

f. Exhibit (D) Standard Terms and Conditions. 

g. CONTRACTOR'S Proposal Responding to the RFP. 

h. Any other provision term, attachment or material incorporated herein by reference or 

otherwise incorporated. 

i. The Request for Proposals RFP #2021-02 Document and any Addenda to the RFP. 

 

C. Conformance. If any provision of this Contract violates any statutes or rule of law of the State of 

Oregon, it is considered modified to conform to that statute or rule of law. 

 

D. Approval. This Contract shall be subject to the written approval of the CITY’s authorized 

representative and shall not be binding until so approved. This Contract may be altered, amended, 

or waived only by a written amendment by both parties. 

 

THIS CONTRACT, consisting of twenty (20) pages and four (4) referenced exhibits, is executed by the persons 

signing who warrant that they have the authority to execute the Contract. 

 

 

Approved and Agreed to: 

 

CONTRACTOR:      

 

Signature:  __________________________    

 

Name:        __________________________          

 

Title:          __________________________          

 

Date:         __________________________               

 

 

 

 

CITY:        

 

Signature:  __________________________          Signature:  __________________________    

 

Name:         __________________________          Name:           __________________________    

 

Title:            _________________________           Title:             __________________________    

 

Date:            _________________________              Date:              __________________________    
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EXHIBIT C 

 

SPECIFIC TERMS AND CONDITIONS 

 

 

A. INVESTMENT IN KITCHEN EQUIPMENT 

 

CITY agrees to furnish, at its own cost and expense, all kitchen and food service equipment, not including 

small wares, which in CITY’s opinion, is required for performance of this agreement.  In the event that 

CONTRACTOR desires to change or modify the type, location or quantity of equipment to be furnished 

by the CITY. CITY will entertain suggestions for such changes or modification by CONTRACTOR and 

notify CONTRACTOR of its decision on such suggestion. 

 

At the end of the term or upon termination, the CONTRACTOR shall return all equipment in good 

condition, except for normal wear and tear.  The CONTRACTOR and the City shall jointly conduct a 

closing inventory, documenting any damaged and/or missing equipment. The CONTRACTOR shall be 

responsible for replacing any missing equipment and or repairing any damaged equipment at its own 

expense. The City shall be responsible for the repair or refurbishment or replacement of any equipment 

not damaged by the CONTRACTOR. 

 

B. QUALITY OF GOODS 

 

CONTRACTOR recognizes that the quality of items sold and services performed at SCCC is a matter of 

highest concern and is the essence of the Contract.  CONTRACTOR represents and warrants that all 

items CONTRACTOR sells will be of the highest and acceptable quality to the CITY.  The 

CONTRACTOR will meet or exceed each product specified in the minimum acceptable product 

specifications detailed in the CONTRACTOR’s proposal.  Special attention will be given by 

CONTRACTOR to the promptness and delivery of services to SCCC clients. 

 

CONTRACTOR shall provide products of high quality and at prices at least consistent with similar 

products presently being offered in other similar facilities located in the North Western United States.  

The CITY reserves the right to determine whether a particular product complies with the above standard. 

 

The CITY reserves the sole right to reject products and the sources of such products that do not meet the 

standard set out in this section.  The CITY also reserves the right to establish standards of service and 

demand that those levels of service be met to assure a quality food service experience for its clients and 

guests.   

 

C. APPROVAL OF SALES 

 

While CONTRACTOR is encouraged to pursue sales for certain food functions all such sales must have 

approval of CITY, which approval shall not be unreasonably withheld so long as such sales are 

commercially profitable for the CITY and CONTRACTOR and are not in conflict with other events or 

clients. 

 

D. OUTSIDE CATERING / CONCESSION SERVICES 

 

The exclusive rights granted under the Contract hereunder shall not be construed so as to prevent or 

prohibit either the CITY, or a licensee of the CITY, with the CITY’s approval, from engaging or 

contracting for an outside catering or concession service to meet specific religious or special event needs 

as approved by the CITY.  However, the CITY will recommend the CONTRACTOR as first choice for 
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all catered events, provided the CONTRACTOR demonstrates the required ability to meet the specific 

needs.  Use of the SCCC by an outside catering service shall not include the use of any of 

CONTRACTOR’s occupied areas or equipment other than the service corridors unless otherwise agreed 

by CONTRACTOR and the CITY. 

 

E. OFF-SITE DISTRIBUTION 

 

The CONTRACTOR may, with the written approval of the CITY, utilize the facilities and equipment 

provided by the CITY pursuant to this Contract for purposes of the preparation or distribution of food or 

beverage items to be consumed in locations other than the SCCC or its grounds and parking lots. When 

the CONTRACTOR does use the CITY’s facilities for such off-site catering or distribution the 

CONTRACTOR shall pay the CITY the commission specified in the CONTRACTOR’s proposal.  

 

CONTRACTOR hereby agrees to release, waive, and hold harmless the CITY of Seaside, Oregon, its 

elected and appointed officials, agents and employees from any and all liability, claims, cost and expenses 

whatsoever arising out of or related to any loss, damage, or injury, that may be sustained in the execution 

of such preparation or distribution of food or beverage distributed in locations other than the SCCC 

grounds and parking lots. 

 

F. DAYS AND HOURS OF OPERATIONS 

 

The days and hours of operation for the food and beverage services shall be subject to the prior approval 

of the CITY. 

 

G. EMPLOYEE ATTIRE 

 

All employees of CONTRACTOR, except key managers and office personnel, shall be neatly attired in 

uniforms which properly identify CONTRACTOR and or Seaside Civic and Convention Center and 

whose design has been approved by the CITY.  All employees of CONTRACTOR shall be required to 

possess a valid food handler’s permit.  All employees must be provided and wear a name badge.  

 

H. PERSONAL BEHAVIOR OF EMPLOYEES 

 

The CITY will provide direction to CONTRACTOR’s management personnel in the quality service 

standards of the SCCC.  CONTRACTOR shall provide training and direction to its employees to ensure 

that the standards detailed by the CITY are followed, insuring competent interaction with clients, Center 

staff, and internally within CONTRACTOR’s staff. 

 

All of CONTRACTOR’s staff associated with the Center shall approach their assigned responsibilities 

with an attitude of service to the client, above and beyond common courtesy. 

 

All employees of the CONTRACTOR shall enter and leave the SCCC via the entrance(s) so designated 

by the CITY or its representative. Only those employees actually working shall be permitted in the SCCC 

without charge, and the CITY or its representative may remove any such employees observed in the 

Center at events at which they are not working.  At no time will the CONTRACTOR permit the free 

entrance of any person not an employee for such event or events and no surplus of employees shall be 

permitted for any event. 
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I. APPROVAL OF EMPLOYEES 

 

The CITY reserves the right to approve all employees of the CONTRACTOR.  Employees not so 

approved by the CITY shall be replaced by the CONTRACTOR.  The CONTRACTOR recognizes that 

the delivery of quality service is the primary intent of this agreement. It is the CITY’s desire that the 

CONTRACTOR use personnel that have experience and have been provided adequate training in quality 

service and protocols of food service delivery. To this end the CONTRACTOR may not use volunteer 

organizations to supply food service labor without the express permission of the CITY.  Employees of the 

CONTRACTOR who, in the CITY’s sole judgment, are not providing the level of service required by the 

CITY shall be removed and replaced by the CONTRACTOR. The City shall provide the CONTRACTOR 

proper notice so as to avoid an interruption in service to any event serviced by the CONTRACTOR. 

 

J. CLEAN AND SANITARY CONDITIONS 

 

The CONTRACTOR shall maintain all food service facilities in a clean and sanitary condition in 

accordance and consistent with all applicable rules, demands and requirements of law, pertinent health 

and sanitary codes, and requirements of duly authorized health authorities of the City of Seaside and 

Clatsop County and any other health department having jurisdiction. The City reserves the right to make 

periodic inspections of all food service areas and direct the CONTRACTOR to make such changes or 

modifications of condition as may be required. The CITY shall determine acceptable performance levels 

relative to maintenance and sanitary conditions.  A copy of all health inspections will be provided to the 

CITY within the 24 hours of the said inspection. 

 

K. RULES AND REGULATIONS 

 

The CITY shall issue reasonable rules and regulations for the operation of the food and beverage services 

and the CONTRACTOR shall operate the food and beverage services, in accordance with such rules and 

regulations, which may be amended from time to time.  The decision to refuse service of alcoholic 

beverage to any individual shall be the sole responsibility of the CONTRACTOR. 

 

L. MAINTENANCE CONTRACTS 

 

CONTRACTOR shall provide the CITY and its representative with copies of all maintenance contracts, 

and the CONTRACTOR’s cleaning and maintenance schedules on at least an annual basis. 

 

M. PEST CONTROL 

 

CONTRACTOR shall Contract with an extermination service to control vermin and pests as is necessary, 

performing such services at least monthly.  The extermination services shall be supplied in all areas where 

food is prepared, dispensed or stored.  Documentation of such services is required. 

 

N. CONDITION OF PREMISES 

 

All refuse and waste material created by the CONTRACTOR’s operations in all public areas shall be 

promptly disposed of during and after each event by the CONTRACTOR.  The Contractor shall be 

responsible for maintaining the kitchen, kitchen storage areas, liquor bars, liquor storage areas, 

concession stand and concession service areas in a clean and sanitary condition at all times. Damage done 

to floors, walls, windows or other property in the radius by CONTRACTOR’S negligence (reasonable 

wear and tear excepted), shall be repaired immediately at CONTRACTOR’s sole expense. The Contractor 

shall be responsible for the washing of all small ware and dinner service equipment. Further, the 

Contractor shall maintain the premises in accordance with all City regulations, public health and satiation 
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standards, applicable fire code and safety standards, and any and all other applicable ordinances, laws, 

codes or regulations. The City shall have the right at all reasonable times, to inspect the premise to insure 

compliance with this paragraph. Every effort shall be taken to incorporate a program for recycling and 

waste reduction. 

 

O. UTILITIES 

 

Utilities used by CONTRACTOR in the operation of the food service are not separately metered and will 

be provided by the CITY. CONTRACTOR shall develop an effective and continuous Energy 

Management and Conservation Program for its operations throughout the term of the Contract. 

 

P. CONCESSION STANDS 

 

CONTRACTOR shall have sole discretion on the number of concession stands and/or portable 

concession outlets open for each event unless these services are requested in advance by client who agrees 

to the terms and conditions set forth by CONTRACTOR. 

 

Q. WORKING CAPITAL 

 

CONTRACTOR shall be required to provide sufficient levels of working capital (till funds, petty cash), at 

no cost to the CITY, to adequately serve the patrons of the SCCC at all times. 

 

R. LINENS AND DÉCOR 

 

CONTRACTOR shall supply at its expense, all linens and décor items necessary for food service 

functions.  CONTRACTOR will provide as part of their submission the charge for all non-standard linen.  

 

S. FREE SAMPLES 

 

The CONTRACTOR shall not interfere with the free distribution of food or drinks or any other items of 

any nature whatsoever where such distribution has been authorized by the CITY or its representative.  

Free samples of a normal sample size as approved by the CITY or its representative may be given away 

by licensees. The CONTRACTOR shall have no liability over any item served in the Center that is not 

prepared or served by the CONTRACTOR. CONTRACTOR will be required to provide or modify 

operations upon request of a licensee when it has been approved by the CITY’s representative or is 

necessary to comply with the terms of the Agreement between the CITY and Licensee. Trade shows 

relating to food and beverage wholesale dealers and their products, such as Food Services of America, 

Rykoff-Sexton and other similar type wholesale food and beverage vending shows, will be permitted to 

market, sell and provide samples of their products during their marketing trade shows which are closed to 

the general public. 

 

T. MENU PRICING 

 

The CONTRACTOR shall post and display all menu items and prices for all permanent and portable 

stands.  All signs shall be consistent with the graphics of the Center and shall be approved by the CITY’S 

representative.  Handwritten signs shall not be permitted. 
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U. VENDING MACHINES 

 

All vending machines on the premises shall be of acceptable modular front design.  Placement of these 

machines shall be approved by the SCCC General Manager, as shall contents of all vending machines.  It 

is understood and agreed that no gum, gum type candy, or tobacco products will be sold on the premises. 

 

V. DELIVERIES 

 

Delivery of all supplies, goods, wares, merchandise, and equipment shall be made at the service entrance 

of the building Monday through Friday, 9:00am-4:00pm, except as otherwise authorized by the Center 

General Manager. 

 

W. PREMISES SECURITY 

 

The parties understand and agree that CONTRACTOR or his vendors sometimes have need to be on 

premises at times when the Center staff is not present in the building.  It is understood and agreed that 

CONTRACTOR, during all such times, shall be responsible for securing the premises against vandalism, 

theft and/or intrusion upon the premises by persons trespassing thereupon, which responsibility shall 

include, but not be limited to, locking of all outside doors, and all other steps as may be necessary and 

reasonable to protect the building when it is being used by the CONTRACTOR or with the 

CONTRACTOR’s authority or permission outside of normal business hours. 

 

X. ACCOUNTING RECORDS AND REPORTS 

 

The CITY will pay CONTRACTOR any monies due CONTRACTOR from the previous month by the 

(10th) day of the next month. 

For accounting purposes, pursuant to this agreement, CONTRACTOR hereby agrees to use a fiscal year 

basis (July 1–June 30).  CONTRACTOR further agrees to prepare and submit to the CITY and its 

representative a quarterly profit and loss statement within thirty (30) days following the end of each 

quarter.  The CITY will treat CONTRACTOR’S profit and loss statements as confidential and will 

exempt such material from disclosure predicated upon Oregon State Statutes to the fullest extent possible. 

The CONTRACTOR shall maintain such accounting records as may be approved or required by the 

CITY, and CONTRACTOR shall use generally accepted accounting practices.  Said records and 

procedures shall be sufficient to clearly reflect all revenues any nature received in the performance of this 

Contract. 

 

CONTRACTOR will furnish the CITY within seventy-two (72) hours following the conclusion of any 

events where food is served or offered for sale, the actual sales, and the number of meals prepared, or the 

amount of product sold for the billing purposes of the SCCC. 

 

CONTRACTOR shall bear no responsibility for bad debts. The CITY will collect all revenues from food 

services and beverage services and food service gratuities and service charges. All monies received shall 

be deposited with the CITY.   

 

In the event Contractor provides a cash bar or concession stand service, the full amount collected by 

Contractor is to be given to the Center General Manager or his/her representative at the end of the event 

or next business day along with appropriate receipts as defined by building policy.  

CONTRACTOR shall retain all records relating to this Contract for a period of six years following the 

date of final payment or completion of any required audit, whichever is earlier.  The CITY, the CITY’s 

Auditor, and authorized federal officials shall have the right upon reasonable notice to inspect, review and 

audit all books, correspondence, memoranda, or other records of the CONTRACTOR, relating to this 
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agreement, during the period of the contract, and such time thereafter as may be necessary to accomplish 

such verification. 

 

AA. DEFINITIONS AND ACCOUNTING 

 

As used in this agreement the term “gross revenue” means the total of all revenue received by the 

CONTRACTOR, from whatever source, for services rendered under this agreement, less any future sales 

tax, food service gratuity and service charge and credit card charges required for the CITY to receive 

payment by use of credit cards.  The CITY will reduce the total sales by the amount for gratuity and 

service charge, sales tax, if any, and credit card charges prior to calculating “gross revenue” for purposes 

of determining payment to the CONTRACTOR. 

 

CITY shall pay the CONTRACTOR its due amount plus sixty percent (60%) plus five percent (5%) for 

administrative fee of the food service gratuity and service charge.  CONTRACTOR is obligated to pay 

the gratuity and service charge percentage to its service personnel and non-salaried kitchen personnel.  In 

no event may the CONTRACTOR pay any portion of the gratuity and service charge to management 

personnel nor shall the CONTRACTOR retain any part of the food service gratuity and service charge as 

income.  CONTRACTOR shall be obligated to provide the CITY with records documenting payment of 

the gratuity and service charge to the aforementioned service and non-salaried kitchen personnel.   

 

BB. MANAGEMENT 

 

The parties agree that the management by CONTRACTOR of the operation of the food and beverage 

services is of paramount importance, and that this agreement would not be entered into by the CITY 

except for its confidence in the character, abilities, and financial standing of CONTRACTOR. 

CONTRACTOR, therefore, agrees that it will not subcontract, assign, sublet, sell, hypothecate, or in any 

manner encumber the rights, concessions and privileges granted hereby, nor allow such subcontracting, 

assignment, subletting, sale, hypothecation or encumbrance to occur by operation of law or otherwise, nor 

will it in any way deal with its property upon the premises in such a manner as to impair its ability to 

perform hereunder. 

 

The CONTRACTOR confirms that it will use its best efforts to cooperate and comply with the 

instructions of the CITY’S representative, which shall be the General Manager of the Seaside Civic and 

Convention Center or his designee, with respect to the daily operations of the Food and Beverage 

activities of the Center.  In the event of a disagreement or dispute between the CONTRACTOR and the 

CITY’S representative the matter will be presented to the City Manager for resolution.  The CITY’s 

conclusions related to such disagreements or disputes shall be final. 

 

CC. SERVICE PROVIDED 

 

All food and beverage services and concession sales performed under this agreement shall be conducted 

under the general supervision of the SCCC General Manager, or his/her authorized representative, and 

shall be performed in such a way as to not interfere with the orderly operation of events booked into the 

Center.  Concessions sales and bar service shall be conducted at locations designated by the Center 

General Manager.  No vendors or hawkers will be permitted to circulate about the facility or its parking 

lots promoting the sale of any type of merchandise except when specifically authorized by the SCCC 

General Manager, and the vendors or hawkers shall be required to have a valid City business license. 

Portable concession stands and bars may be provided by the CONTRACTOR in locations and of designs 

approved by the SCCC General Manager.  The CONTRACTOR agrees that a part of its responsibilities 

under this contract is to provide food service during all times that the Center is open to the general public 
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when reasonable sales are anticipated, as determined by the SCCC General Manager, and particularly 

during events booked into the Center, as specifically required by the CITY, or the Center Manager.   

 

The Center is responsible for set-up and tear-down of all banquet tables and chairs used for events using 

food and beverage services, including janitorial services for floors, lobbies and restrooms.  

CONTRACTOR is responsible for set-up and tear-down and clean-up of buffet lines, serving areas, and 

bar areas as more specifically described in paragraph P of this agreement. CONTRACTOR is also 

responsible for cleaning all banquet tables including linen or table covers. 

 

DD. EQUIPMENT ACCESS 

 

It is understood and agreed that the CONTRACTOR shall have the sole and exclusive right to use the 

kitchen, kitchen storage areas, liquor bars, liquor storage areas, concession stand and concession service 

areas with special exception being made, but not limited to the following civic and non-profit 

organizations: Kiwanis Pancake Feed, Seaside Kids Pancake Feed, Service Club Christmas Dinner and 

Miss Oregon Pageant during the term of this contract including reasonable right to necessary ingress and 

egress to these areas. Damage done to floors, walls, equipment, windows or other property in the radius 

by civic and or non-profit organizations negligence (reasonable wear and tear excepted), shall be repaired 

immediately at organizations sole expense. It is further agreed that from time to time the General 

Manager of the SCCC may require a small temporary storage space in the kitchen area. 

 

CONTRACTOR agrees to provide sufficient place settings, to include china, glassware and flatware, to 

adequately provide service for all functions held annually under this contract, all subject to the approval 

of the CITY, at CONTRACTOR’s expense. CONTRACTOR shall retain ownership of such china, 

glassware and flatware throughout the term of the agreement. 

 

A list of CITY equipment and small wares on the premises at the commencement of this agreement is 

attached hereto marked as Attachment 6.2 and by this reference is incorporated herein.  The CITY makes 

no warranty as to the condition of this equipment; it shall be the CONTRACTOR’S responsibility to 

inspect all equipment prior the signing of the contract.  The CONTRACTOR shall be responsible for 

maintaining the equipment in good condition. CONTRACTOR agrees to replace china, glassware and 

flatware damaged or missing through its operation hereunder.  Not later than July 20th of each year during 

the term of this agreement the SCCC General Manager or his or her designee and the CONTRACTOR 

shall inspect and inventory all equipment, small wares, glass wares and flatware as to number, condition 

and cleanliness.  An inspection report will be prepared by the CONTRACTOR and signed by both 

parties.  At the termination of this agreement the CONTRACTOR may remove its own equipment; but 

will be responsible for leaving the premises in the condition as it existed at the inception of the contract, 

reasonable wear and tear excepted, and will reimburse the CITY for damage to the premises and will 

replace, or reimburse the CITY at fair market value, any CITY owned equipment missing at the end of 

this agreement.  Performance of this paragraph shall be conducted to the satisfaction of the CITY as a 

condition precedent to releasing the CONTRACTOR from this agreement. 

 

The CONTRACTOR shall be responsible to maintain all CITY equipment located on the premises in 

good repair. In the event any repairs to the equipment exceed Five-Hundred Dollars ($500) for any one 

occurrence with no maximum limit on occurrences, then the CITY will reimburse CONTACTOR for the 

amount of the repair in excess of Five-Hundred Dollars ($500). In the event that it is known in advance 

that the cost of the repair will exceed Five-Hundred Dollars ($500), the CITY shall have the option of 

repair or replacement of the equipment at CITY’S discretion. The CONTRACTOR shall be responsible 

for the entire cost of repair, refurbishment or replacement of equipment caused by CONTRACTOR‘s 

actions or negligence at CONTRACTOR’s expense.  Notwithstanding the above, the CITY will be 

responsible for the repair, replacement or refurbishment of light equipment used in public areas and 
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visible to the public, such as coffee thermoses and urns, water urns, chafing dishes, buffet items and 

similar items and equipment.  This shall be funded from the food service gratuity and service charge 

reserves or from such other sources the CITY may determine.  The CITY shall retain ownership to any 

such equipment purchased. 

 

EE. MARKETING  

 

It is expected that the CONTRACTOR will participate in the preparation of the Center’s Marketing Plan 

as requested, and that Contractor will supply a separate “Gourmet Fine Dinning” menu for creating 

special menus and/or staff to provide special food and beverage functions as necessary.  

 

FF. EXCLUSIVE RIGHTS OF CONTRACTOR 

 

It is understood and agreed by the parties that the rights herein granted to the CONTRACTOR are 

exclusive and that no other person, firm or corporation, or entity shall have the right to provide to the 

Center or to the users of the Center, any food or beverage or other product covered by this agreement for 

sale to the public during the term of this agreement.  The exclusive right to provide food, beverage and 

other services covered in this agreement shall rest only in the CONTRACTOR and no user of the Center 

may either employ another to provide such products and/or services itself, and no one shall be permitted 

by the CITY to allow any other entity other than the CONTRACTOR to provide any of the products or 

services covered by this agreement.  The CITY agrees that it will make provision in any agreement for 

rental or other uses of the Center prohibiting any renter or user of any part of the Center from providing 

food, beverage or other products covered hereby and/or any services covered hereby, except by 

CONTRACTOR under the terms and provisions of this agreement, except that the CITY has allowed 

certain civic groups and non-profit organizations to use the Center facilities with or without services and 

assistance of the CONTRACTOR in the matter of certain food and beverage functions. Damage done to 

floors, walls, equipment, windows or other property in the radius by civic and or non-profit organizations 

negligence (reasonable wear and tear excepted), shall be repaired immediately at organizations sole 

expense. Such functions shall include, but are not limited to the following: 

 

1. Kiwanis Pancake Feed 

2. Seaside Kids Pancake Feed 

3. Service Club Christmas Dinner 

 

It is further understood and agreed that should the services of the CONTRACTOR be required for the 

following non-profit organizations; such services shall be provided by the CONTRACTOR at its “cost” 

(as defined above) and with no charge by the CONTRACTOR for profit.   

 

1. Kiwanis Pancake Feed 

2. Seaside Kids Pancake Feed 

3. Service Club Christmas Dinner 

 

CONTRACTOR will not be required (without its consent) to provide services at cost for any group 

except those listed above.  Contractor shall have the right to be present when kitchen is being used 

(including clean-up) by any and all groups and shall be reimbursed for the cost of such supervision.  

CONTRACTOR shall have the right, unless it consents otherwise, to provide normal products and 

services to all groups and organizations that use the Center’s facilities. 
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GG. ABSOLUTE RIGHTS OF THE CITY 

 

The CITY shall have, and hereby reserves absolute rights, powers and privileges to include but not be 

limited to the following: 

1. To ascertain and determine the kind and quality of food and beverages and other products and 

items to be sold by CONTRACTOR at the SCCC; and 

2. To ascertain and determine the number of personnel to be used by CONTRACTOR in the 

operation of the food service in order to obtain the most economical use of labor; and  

 

3. To ascertain and determine which products may be sold at particular events at the SCCC; and 

 

4. To ascertain and determine the acceptability of services rendered; the manner of 

performance; and questions, which arise as to the acceptable fulfillment by CONTRACTOR 

of its obligations under this Contract. 

 

5. It is not intended by the reservation of rights, powers and privileges in this paragraph to 

remove the State of Oregon from jurisdiction in the issuance of licenses and regulations of the 

sale of alcoholic beverages, nor to interfere with the enforcement of State rules and 

regulations in connection therewith. 

 

6. CONTRACTOR expressly agrees to observe and comply fully with all directions of the 

CITY and its representative in the performance of CONTRACTOR’s duties under this 

Contract, and any failure, refusal or neglect on the part of CONTRACTOR to keep, perform 

and observe fully any of said directions and/or changes therein from time to time shall, for all 

purposes, be deemed a breach of the provisions hereof. 

 

HH.   LIABILITY INSURANCE 
 

Commercial General Liability Insurance: CONTRACTOR shall maintain general liability (CGL) 

insurance and, if necessary, commercial umbrella insurance, with a limit of not less than $1,000,000 per 

each occurrence. If CGL insurance contains aggregate limits, the General Aggregate limit shall be at least 

twice the "each occurrence" limit. CGL insurance shall have products-completed operations aggregate 

limit of at least two times the "each occurrence" limit. All insurance shall cover liability assumed under 

an insured contract (including the tort liability of another assumed in a business contract), and contain 

separation of insured's (cross liability) condition.  

In addition to other general liability coverage the CONTRACTOR shall provide $3,000,000 in liquor 

liability insurance and shall name the CITY its elected and appointed officials, agents and employees as 

an additional insured on such coverage. 

 

II. WORKERS’ COMPENSATION INSURANCE 

 

The CONTRACTOR shall insure and keep insured at all times during the term of this agreement, the 

personnel engaged by it in the operation of this food service, pursuant to the Industrial Insurance laws of 

the State of Oregon. 

 

JJ.  PERSONAL LIABILITY 

 

It is agreed by and between the parties hereto that in no event shall any official, officer, employee or 

agent of the CITY be in any way personally liable or responsible for any covenant or agreement herein 

contained whether expressed or implied, nor for any statement of representation made herein or in any 

connection with this agreement. 
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KK. OPERTIONAL PROCEDURES 

 

The CONTRACTOR agrees to keep all office space, concession stands, storage rooms, alcoves, kitchens, 

and service areas used by it in a safe, clean and sanitary condition at all times to the satisfaction of the 

CITY, and the Clatsop County Health Dept. 

 

LL. SUPERVISION AND COORDINATION 

 

CONTRACTOR agrees to competently and efficiently supervise and direct the implementation and 

completion of all Contract requirements specified herein. 

 

MM. PERMITS, LICENSES, FOOD AND BEVERAGE LAWS 

 

The CONTRACTOR will comply with all valid requirements of state and local laws and regulations 

pertinent to or affecting the handling and disposal of food, beverages, and other goods, or merchandise 

served or sold, and the CONTRACTOR will procure and keep in force all permits and licenses required 

by such laws and regulations. 

 

CONTRACTOR agrees to obtain and continue in force a liquor license issued pursuant to the laws of the 

State of Oregon for the Seaside Civic and Convention Center facility. It is understood by and between the 

parties that the cost of obtaining said liquor license is an expense borne by the CONTRACTOR. The 

parties recognize that in the event CONTRACTOR is succeeded by another after termination of this 

agreement, that CONTRACTOR may be required to transfer said license to such successor pursuant to the 

laws of the State of Oregon. 

 

NN. IDENTIFICATION 

 

All invoices, packing lists, packages, instruction manuals, correspondence, shipping notices, shipping 

containers and other written documents affecting this Contract shall be identified as applicable to this 

CONTRACTOR. 

 

OO. LIENS, CLAIMS, AND ENCUMBRANCES 

 

The CONTRACTOR will take no action which will cause any property of the CITY, including real 

property, tangible and intangible personal property, and services to become subject to any lien, claim, or 

encumbrance of any kind and if the CITY requests, CONTRACTOR will deliver to the CITY a formal 

release of same. The CONTRACTOR shall indemnify, defend, and hold the City harmless from any 

claims or encumbrances of any type that may be filed in contravention of the requirements of this section. 

 

PP. ADVERTISING 

 

CONTRACTOR shall not advertise or publish information concerning this Contract in any form or media 

without prior written consent from the CITY. 

 

QQ. OSHA REQUIREMENTS 

 

CONTRACTOR agrees to comply with conditions of the Federal Occupational Safety and Health Acts of 

1970 (OSHA), as it may be amended. CONTRACTOR further agrees to indemnify, hold harmless and 

defend the CITY from all damages asserted or assessed against the CITY as a result of CONTRACTOR's 

failure to comply with the acts and standards there under and for the failure of any item furnished under 

this CONTRACTOR to so comply. 
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EXHIBIT D 

 

STANDARD TERMS AND CONDITIONS 

 

The terms and conditions in this section apply to this request for proposals. 

 

1. ENTIRE AGREEMENT 

 

The Contract documents comprise the entire agreement between the CITY and the CONTRACTOR and 

shall be governed by the laws of the State of Oregon incorporated herein by reference.  The venue for 

legal action shall be the Circuit Court of the State of Oregon, County of Clatsop.  The CITY reserves the 

right to reject bids that propose alternate or additional terms and conditions. 

 

2. SEVERABILITY 

 

Any provision of this document found to be prohibited by law shall be ineffective to the extent of such 

prohibition without invalidating the remainder of the document. 

 

3. RIGHTS AND REMEDIES 

 

In the event of any claim for default or breach of contract, no provision in the Contract documents or in 

the CONTRACTOR’s offer shall be construed, expressly or by implication, as a waiver by the CITY of 

any existing or future right and/or remedy available by law. Failure of the CITY to insist upon the strict 

performance of any term or condition of the Contract or to exercise or delay the exercise of any right or 

remedy provided in the Contract or by law, or the acceptance of (or payment for) materials, equipment or 

services, shall not release the CONTRACTOR from any responsibilities or obligations imposed by this 

Contract or by law, and shall not be deemed a waiver of any right of the CITY to insist upon the strict 

performance of the Contract. 

 

4. INDEMNITY 

 

To the extent permitted by law, Contractor shall hold harmless, indemnify, and defend the City 

of Seaside, and its elected and appointed officials, employees, agents, and the SCCC 

Commission, employees and agents from and against all claims, suits, actions, losses, damages, 

liabilities, costs, and expenses of any nature resulting from, arising out of, or related to the acts 

or omissions of CONTRACTOR or its owners, shareholders, officers, employees, 

subcontractors, or agents in connection with this contract.  

 

To the extent permitted by law, City shall hold harmless, indemnify, and defend Contractor, and 

its owners, shareholders, officers, employees and agents from and against all claims, suits, 

actions, losses, damages, and expenses of any nature resulting from, arising out of, or related to 

the acts or omissions of City, its officers, employees, or agents in connection with this contract. 
 

5. TAXES, FEES AND LICENSES 

 

Taxes:  Where required by state statute or regulation, CONTRACTOR shall pay for and maintain in 

current status all permits and all taxes that are necessary for Contract performance. The CONTRACTOR 

agrees to collect and pay any state sales tax that may become payable during the term of this agreement 

and to pay state use taxes on all goods and services subject to such taxes. 
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6. LIENS, CLAIMS AND ENCUMBRANCES 

 

All materials, equipment or services shall be free of all liens, claims, or encumbrances of any kind and if 

the CITY requests, a formal release of same shall be delivered to the CITY. 

 

7. PERFORMANCE 

 

Acceptance by the CITY of unsatisfactory performance with or without objection or reservation shall not 

waive the right to claim damages for breach of, or to terminate, the Contract, nor constitute a waiver of 

requirements for satisfactory performance of any obligation remaining to be performed by 

CONTRACTOR hereunder. CONTRACTOR shall fully comply with all federal, state, and local laws and 

regulations applicable to any and all aspects of this contract and the work performed there under. 

 

8. DETERMINATION OF RESPONSIBILITY 

 

A. During bid evaluation, the CITY reserves the right to make reasonable inquiry to determine the 

responsibility of any Proposer. Requests may include, but not be limited to, financial statements, 

credit ratings, references, record of past performance, on-site inspection of Proposer’s facilities. 

Failure to respond to said request(s) will be sufficient reason to consider the proposal non-responsive. 

 

B. During the Contract term, should the CONTRACTOR be determined to be in violation of federal, 

state, or local laws or regulations, the CITY reserves the right to modify its initial determination of 

responsibility at the time of award and to take other action as determined appropriate, including but 

not limited to termination of the contract.   

 

9. ESTABLISHED BUSINESS 

 

To be considered responsive, CONTRACTOR must, prior to commencing performance, or prior to that 

time if required by law or regulation, be an established business firm with all required licenses, bonding, 

facilities, equipment and trained personnel necessary to perform the work as specified in the bid 

solicitation. All Proposers must have a Federal Tax Identifier Number as required by IRS regulations and 

a Business Identification Number required by the State of Oregon. 

 

The CITY reserves the right to require proof of said requirements including business references within ten 

(10) calendar days from the date of request. 

 

10. CONFLICT OF INTEREST 

 

The CITY may, by written notice to the CONTRACTOR terminate this Contract if it is found after due 

notice and examination by the CITY that there is a Conflict of Interest on the part of the CONTRACTOR 

as it relates to their performance under this agreement.  

In the event this Contract is terminated as provided above, the CITY shall be entitled to pursue the same 

remedies against the CONTRACTOR as it could pursue in the event of a breach of the Contract by the 

CONTRACTOR. The rights and remedies of the CITY provided for in this clause shall not be exclusive 

and are in addition to any other rights and remedies provided by law.  The existence of facts upon which 

the CITY makes any determination under this clause shall be an issue and may be reviewed as provided in 

the “Disputes” clause of this contract. 
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11. TREATMENT OF ASSETS 

 

A. Title to all property furnished by the CITY shall remain with the CITY.  Title to all property 

furnished by the CONTRACTOR, shall remain with the CONTRACTOR.  

 

B. Any property of the CITY furnished to the CONTRACTOR shall, unless otherwise provided herein 

or approved by the CITY, be used only for the performance of this contract. 

 

C. The CONTRACTOR shall be responsible for any loss or damage to property of the CITY, which 

results from the negligence of the CONTRACTOR or which results from the failure on the part of the 

CONTRACTOR to maintain and administer that property in accordance with sound management 

practices. CONTRACTOR shall not be responsible for normal wear and tear. 

 

D. Upon loss or destruction of, or damage to, any CITY property, the CONTRACTOR shall notify the 

CITY thereof and shall take all reasonable steps to protect that property from further damage. 

 

E. The CONTRACTOR shall surrender to the CITY all property of the CITY prior to settlement upon 

completion, termination or cancellation of this contract. 

 

F. The CONTRACTOR shall provide the City an annual inventory of all City owned equipment that has 

been designated for use by the CONTRACTOR in the normal course of business.  At no time is the 

CONTRACTOR permitted to use any City owned equipment outside of the Center (unless it relates 

to outside catering events as part of servicing groups at the Center. 

 

12. RECORDS, DOCUMENTS, AND REPORTS 

 

The CONTRACTOR shall maintain books, records, documents and other evidence of accounting 

procedures and practices, which sufficiently and properly reflect all transactions undertaken in the 

performance of this contract. These records shall be subject at all reasonable times to inspection, review, 

or audit by personnel duly authorized by the CITY, the Office of the State Auditor, and Federal officials 

so authorized by law, rule, regulation, or contract.  The CONTRACTOR will retain all books, records, 

documents, and other materials relevant to this Contract for six years after settlement, and make them 

available for inspection by persons authorized under this provision. 

 

13. RIGHT ON INSPECTION 

 

The CONTRACTOR shall provide right of access to its facilities to the CITY or to any authorized agent 

or official of the state of Oregon or the federal government at all reasonable times, in order to monitor and 

evaluate performance compliance, and/or quality assurance under this contract. 

 

14. SAFEGUARDING OF INFORMATION 

 

The use or disclosure by any party of any information concerning the CITY for any purpose not directly 

connected with the administration of the CITY’s or the CONTRACTOR’s responsibilities with respect to 

services provided under this Contract is prohibited by written consent of the CITY. 

 

15. CHANGES 

 

No alteration in any of the terms, conditions, or contractual requirements herein shall be effective without 

the written consent of the CITY as evidenced by issuance by the CITY of a Contract change notice. 
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16. BREACH, DEFAULT, TERMINATION 

 

A. Breach:  A breach of a term or condition of the contract shall mean any one or more of the following 

events:  (1) CONTRACTOR fails to perform the services by the date required or by a later date as 

may be agreed to in a written amendment to the Contract signed by the CITY; (2) CONTRACTOR 

breaches any warranty or fails to perform or comply with any term or agreement in the Contract; (3) 

CONTRACTOR makes any general assignment for the benefit of creditors; (4) in the CITY”s sole 

opinion, CONTRACTOR becomes insolvent or in an unsound financial condition so as to endanger 

performance hereunder; (5) CONTRACTOR becomes the subject of any proceeding under any law 

relating to bankruptcy, insolvency or reorganization, or relief from creditors and/or debtors; (6) any 

receiver, trustee, or similar official is appointed for CONTRACTOR or any of the CONTRACTOR’s 

property; (7) CONTRACTOR is determined to be in violation of federal, state, or local laws or 

regulations and that such determination, in the CITY’s sole opinion renders the CONTRACTOR 

unable to perform any aspect of the Contract. 

 

B. Default:  A CONTRACTOR may be declared in default for failing to perform a requirement of this 

Contract or for a material breach of any term or condition hereof. 

 

C. Termination for Convenience:  Either party may terminate this Contract, in whole or in part, at any 

time and for any reason by giving one-hundred eighty (180) calendar days written termination notice 

to other party.  Termination charges shall not apply unless they are subsequently agreed upon by both 

parties. Where termination charges are applicable, both parties agree to negotiate in good faith and to 

limit the extent of negotiations to valid documented expenses incurred by CONTRACTOR prior to 

date of termination.  

 

D. Termination for Breach and/or Default:  Except in the case of delay or failure resulting from 

circumstances beyond the control and without the fault or negligence of the CONTRACTOR or of the 

CONTRACTOR’s suppliers or sub-CONTRACTORs, the CITY shall be entitled, by written or oral 

notice, to cancel and/or terminate this Contract in its entirety or in part for breach and/or for default of 

any of the terms herein and to have all other rights against CONTRACTOR by reason of the 

CONTRACTOR’s breach as provided by law. 

 

17. OPPORTUNITY TO CURE DEFAULT 

 

A. Events:  In the event that CONTRACTOR fails to perform a requirement of this Contract or 

materially breaches any term or condition hereof, the CITY may issue a written or oral notice of 

default and provide a period of time not to exceed 60 days, in which CONTRACTOR shall have the 

opportunity to cure. Time allowed for cure shall not diminish or eliminate CONTRACTOR’s liability 

for liquidated or other damages.  The CITY is not required to allow the CONTRACTOR to cure 

defects if the opportunity for cure is not feasible as determined solely by the CITY. The CITY may 

terminate the Contract for nonperformance, breach or default without allowing the opportunity to cure 

by the CONTRACTOR. 

 

B. Remedies:  If the nonperformance, breach or default remains after CONTRACTOR has been 

provided the opportunity to cure, the CITY may do one or more of the following: 

 

1. Exercise any remedy provided by law. 

2. Terminate this Contract and any related contracts or portions thereof. 

 

 



5 

 

18. TERMINATION PROCEDURE 

 

Upon termination of this Contract the CITY, in addition to any other rights provided in this Contract, may 

require the CONTRACTOR to deliver to the CITY any property specifically produced or acquired for the 

performance of such part of this Contract as has been terminated.  The provisions of the “Treatment of 

Assets” clause shall apply in such property transfer. 

 

The CITY shall pay to the CONTRACTOR the agreed upon price, if separately stated, for completed 

work and services accepted by the CITY, and the amount agreed upon by the CONTRACTOR and the 

CITY for (i) partially completed work and services, (ii) other property or services which are accepted by 

the CITY, and (iii) the protection and preservation of property, unless the termination is for default, in 

which case the CITY shall determine the extent of the liability of the CITY. Failure to agree with such 

determination shall be a dispute within the meaning of the “Dispute” clause of this contract. The CITY 

may withhold from any amounts due the CONTRACTOR such sum as the CITY determines to be 

necessary to protect the CITY against potential loss or liability. 

 

The rights and remedies of the CITY provided in this section shall not be exclusive and are in addition to 

any other rights and remedies provided by law or under this Contract. 

 

After receipt of a notice of termination, and except as otherwise directed by the CITY, the 

CONTRACTOR shall: 

 

A. Stop work under the Contract on the date, and to the extent specified, in the notice; 

B. Place no further orders or subcontracts for materials, services, or facilities except as may be necessary 

for completion of such portion of the work under the Contract as is not terminated; 

C. Assign to the CITY, in the manner, at the times, and to the extent directed by the CITY, all of the 

rights, title, and interest of the CONTRACTOR under the orders and subcontracts so terminated, in 

which case the CITY has the right, at its discretion, to settle or pay any or all claims arising out of the 

termination of such orders and subcontracts; 

D. Settle all outstanding liabilities and all claims arising out of such termination of orders and 

subcontracts, with the approval or ratification of the CITY to the extent CITY may require, which 

approval or ratification shall be final for all the purposes of this clause’ 

E. Complete performance of such part of the work as shall not have been terminated by the CITY, and 

F. Take such action as may be necessary, or as the CITY may direct, for the protection and preservation 

of the property related to this Contract which is in the possession of the CONTRACTOR and in 

which the CITY has or may acquire an interest. 

 

19. GOVERNING LAW 

 

This contract shall be governed by the laws of the state of Oregon. In the event of a lawsuit involving this 

contract, venue shall be proper only in Clatsop County.  The CONTRACTOR by execution of this 

contract acknowledges the jurisdiction of the courts of the state of Oregon in this matter. 

 

20. ATTORNEYS’ FEES 

 

In any controversy, claim or dispute arising out of, or relating to, this Contract and/or the method and 

manner of performance thereof or the breach thereof, the prevailing party shall be entitled, in addition to 

any other relief, to a reasonable sum as litigation expenses. Venue of any action shall be Clatsop County, 

Oregon. Litigation expenses shall include reasonable attorneys’ fees and the actual costs and expenses 

incurred.  
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21. CAPTIONS 

 

Section or paragraph titles or other headings contained in this Contract are for the convenience only and 

shall not be part of this Contract, or considered in its interpretation. 

 

22. TIME OF ESSENCE 

 

Time is of the essence in each any every portion of this Contract. 

 

23. COUNTERPARTS 

 

This Contract may be executed in any number of counterparts, each of which shall be an original, but 

such counterparts shall constitute one and the same instrument. 

 

24. CONTRACT DATE 

 

The date of the Contract shall be the date on which it is signed by the last necessary party.  

 

25. FORCE MAJEURE 

 

Definition:  Except for payment of sums due, neither party shall be liable to the other or deemed in default 

under this Contract if and to the extent that such party’s performance of this Contract is prevented by 

reason of force majeure. The term “force majeure” means an occurrence that is beyond the control of the 

party affected and could not have been avoided by exercising reasonable diligence. Force majeure shall 

include acts of God, war, riots, strikes, fires, floods, epidemics, or other similar occurrence. 

 

Notification:  If either party is delayed by force majeure, said party shall provide written notification 

within forty-eight (48) hours. The notification shall provide evidence of the force majeure to the 

satisfaction of the other party. Such delay shall cease as soon as practicable and written notification of 

same shall be provided. The time of completion shall be extended by Contract modification for a period 

of time equal to the time that the results or effects of such delay prevented the delayed party from 

performing in accordance with this Contract. 

 

Rights Reserved:  The CITY reserves the right to cancel the Contract and/or to contract with another firm 

to provide food and beverage catering services at the CITY’s facilities during the time of force majeure, 

and CONTRACTOR shall have no recourse against the CITY. 

 


