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Approve Project Delivery Agreement PW-7315-26 with Mill City, Oregon, for the design,
permitting, and construction of the Mill City & Gates Wastewater Treatment Facility Project by
Marion County and subsequent ownership and operation by Mill City.

]
Marion County is in the process of constructing the Mill City & Gates Wastewater Treatment
Facility project on behalf of Mill City and Gates using funds allocated by the Oregon Legislature
for this purpose. Under this agreement, Mill City agrees to accept ownership of the completed
facility and to assume responsibility for facility operation, maintenance and permit compliance.

This agreement does not result in the exchange of funds between the parties.

This contract results in no impacts to other County departments.

PW-7315-26, Project Delivery Agreement

Brian Nicholas

BNicholas

Digitally signed by BNicholas
Date: 2026.09.13 08:38:35 -07'00'




CONSTRUCTION PROJECT DELIVERY AGREEMENT
For the
MILL CITY & GATES MUNICIPAL WASTEWATER TREAMENT FACILITY
Between
MARION COUNTY and CITY OF MILL CITY, OREGON
PW-7315-26

1. PARTIES TO AGREEMENT
This Agreement between Marion County, a political subdivision of the state of Oregon,
hereafter called “County”, and the City of Mill City, an Oregon municipality, hereafter called
“City”, acting by and through their duly elected governing bodies, is made pursuant to
ORS 190.010 (Cooperative Agreements). County and City are herein referred to individually
as Party and collectively as Parties.

2. RECITALS

WHEREAS, City has determined that a new municipal wastewater treatment facility is
essential to meet current and future sanitary sewer and environmental needs; and

WHEREAS, County has received Corona Virus State Fiscal Recovery Fund and Oregon State
Wildfire Recovery funds for the design and construction of the Mill City & Gates Municipal
Wastewater Treatment Facility (the “Project”), which will have the capacity to serve the
cities of Mill City and Gates; and

WHEREAS, County agrees to undertake the construction of the municipal wastewater
treatment facility as a one-time delivery project, with the understanding that it shall bear
no responsibility for the operation, maintenance, or management of the facility after
construction is complete; and

WHEREAS, City agrees to take full ownership, operation, and responsibility for the
wastewater treatment facility upon successful commissioning and final acceptance;

NOW, THEREFORE, in consideration of the mutual covenants and agreements contained
herein, the Parties agree as follows:

3. PURPOSE/STATEMENT OF WORK
The purpose of this Agreement is to establish the terms and conditions under which County
shall design, permit, construct, commission and transfer ownership of the proposed Mill
City & Gates Wastewater Treatment Facility located at 49400 Fairview St. in Mill City,
including real property described herein and improvements thereon, and City shall receive
and accept ownership of the facility.
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4. PROIJECT FUNDING
The Project is funded exclusively through grants awarded to County and City through
Oregon Business Development Department (OBDD), Marion County and Oregon Housing
and Community Services Department. No loans, interest payments, or other financial
encumbrances shall be incurred by City or passed on to it. County shall be responsible for
financial management and reporting requirements associated with the funding apart from
City’s contribution of $2,500,000 to the Project, which will be administered in accordance
with the terms and conditions of contract SR2401 between City and OBDD and PW-6266-25
between City and County.

5. PROJECT DESCRIPTION
The Project consists of the design, engineering, permitting, procurement, construction,
testing, and commissioning of a municipal wastewater treatment facility located in Linn
County, Oregon. The facility will have a design capacity of 0.223 MGD and will meet all
applicable state and federal permit requirements.

6. ROLES AND RESPONSIBILITIES

6.1 County Responsibilities
a. Project Delivery and Administration

i.  County shall serve as the lead agency, project manager, contracting
authority, and grant administrator for the planning, design, permitting,
acquisition, construction, commissioning, and delivery of the wastewater
treatment facility and associated improvements (the "Project"). County
shall manage and oversee the Project from inception through Final
Acceptance and transfer of ownership to City.

ii.  County shall perform its obligations under this Agreement in a manner
consistent with the standard of care ordinarily exercised by public agencies
undertaking similar public infrastructure projects and shall exercise
reasonable care, skill, diligence, and professional judgment in administering
the Project.

iii.  County shall procure and retain qualified consultants, engineers, architects,
surveyors, environmental specialists, construction managers, legal counsel,
testing laboratories, contractors, and other professionals necessary for
successful completion of the Project in accordance with applicable
procurement laws and grant requirements.

iv.  County shall acquire real property necessary for construction and
operation of the Project, including easements, rights-of-way, temporary
construction easements, and access rights.

v.  County shall prepare, maintain, and periodically update a Project schedule
identifying major milestones, including design completion, permitting
activities, procurement, construction, commissioning, Substantial
Completion, Final Completion, and transfer of ownership. County shall
provide schedule updates to City upon request.
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Vi.

Vii.

viii.

Xi.

County shall prepare preliminary and final utility rate analyses and financial
projections for use by City in establishing rates sufficient to support future
operation, maintenance, repair, replacement, and regulatory compliance of
the completed facility.

County shall maintain regular communication and coordination with City
throughout the Project and shall provide City with reasonable
opportunities to review and comment on design documents, specifications,
permit applications, technical memoranda, operational plans, and other
significant Project deliverables. City shall provide comments within fifteen
(15) business days of receipt of Project documents from County unless
otherwise agreed by the Parties.

County shall consider City's comments in good faith; however, County shall
retain final decision-making authority regarding Project design and
construction matters except where City approval is expressly required by
applicable code, ordinance or this Agreement.

County shall oversee startup, testing, commissioning, and operational
readiness activities necessary to demonstrate that the facility performs in
accordance with applicable design criteria, permit requirements,
manufacturer specifications, and contractual performance standards.
County shall provide reasonable training, operational support, and transfer
of institutional knowledge to City personnel during commissioning and
startup.

County shall ensure compliance with all applicable federal, state, and local
laws, regulations, permits, grant conditions, labor standards,
environmental requirements, and public contracting requirements
applicable to Project delivery.

b. Grant Administration

County shall serve as the sole recipient and administrator of all federal
grant funds awarded for the Project except for funding from OBDD’s
$2,500,000 funding through SR2401. County shall be responsible for grant
compliance, financial administration, reimbursement requests, reporting
requirements, recordkeeping obligations, audit responses, and
communications with Business Oregon and all granting agencies.

County shall maintain complete and accurate financial records
documenting Project expenditures and shall retain such records for the
period required by federal law, grant conditions, and applicable record
retention requirements.

County shall prepare and submit all progress reports, financial reports,
compliance certifications, reimbursement requests, closeout documents,
and other submissions required by the granting agencies.
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c. Construction Management

County shall procure and administer all contracts necessary for Project
construction.

County shall be responsible for construction administration, inspection
services, quality assurance, quality control testing, schedule management,
budget management, contract administration, claims management,
documentation management, and change order administration.

County shall coordinate with City regarding utility connections, service
interruptions, traffic impacts, access requirements, and local operational
considerations.

County shall maintain complete construction records and shall provide
copies of such records to City upon reasonable request.

d. Permitting and Regulatory Approvals

County shall serve as the primary permit applicant and primary point of
contact with regulatory agencies during Project delivery.

County shall obtain all permits, approvals, and authorizations required for
Project design, property acquisition, construction, environmental
compliance, cultural resource compliance, historic preservation
compliance, land use approvals, utility relocations, and roadway
improvements. Prior to transfer of ownership, County shall obtain required
certificate of occupancy, final inspections and written approvals from
regulatory agencies that permit requirements have been satisfied.

County shall obtain a National Pollutant Discharge Elimination System
(NPDES) permit from the Oregon Department of Environmental Quality
(DEQ) and all other permits necessary for operation of the facility prior to
transfer of ownership to City. Upon transfer of ownership of the facility,
the Parties will coordinate with DEQ to complete transfer of the NPDES
permit from County to City, and to complete transfer of any other
regulatory permits to City for the operation of the facility.

e. Decommissioning of Existing Facility

County intends to use part of its congressionally direct spending allocation
from FY 2026 Consolidated Appropriations Act (P.L. 119-74) for
decommissioning of the existing Mill City wastewater treatment facility on
SE Remine Rd.

County shall prepare and implement a decommissioning plan as required
by regulatory agencies and Project needs. Prior to the start of
decommissioning activities, City will review and approve the
decommissioning plan and timeline.

County shall provide documentation demonstrating compliance with
permitted closure and decommissioning requirements.
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f. Facility Completion and Three-Phased Handover
The handover of the Project from County to City shall proceed in three (3) phases,
as set forth herein.

Phase 1 - Deed Transfer (November 15, 2026, to February 14, 2027)

a.

The process to convey title to Project-related real property from
County to City shall be initiated on or about November 15, 2026.
Within 90 calendar days following initiation of the deed transfer
process, County shall execute and deliver to City all legal instruments,
deeds, and titles necessary to transfer ownership of the real property
and facility assets to City.

Phase 2 - Substantial Completion and Operational Transfer (December 18,
2026)

a.

a.

"Substantial Completion" shall mean the stage at which the facility can
be safely and beneficially operated for its intended purpose in
accordance with applicable permits and project specifications.

Upon the establishment of Substantial Completion and issuance of a
Certificate of Substantial Completion by County, City shall assume full
operational control, daily operations, and maintenance responsibilities
for the facility.

Operational Support and Training: Concurrent with commissioning and
the permit transfer process, County shall complete all outstanding
training obligations and provide minor operational support to City
personnel. Such support shall be limited to technical consultation and
troubleshooting to ensure the successful transition of regulatory
compliance from County to City.

Regulatory Permit Transfer: County and City shall jointly execute and
submit all required applications, disclosures, and documentation to
the appropriate regulatory authorities to transfer all environmental,
discharge, and operational permits from County to City.

Phase 3: Final Acceptance (March 1, 2027)

"Final Completion" shall mean the successful completion of all punch
list items, delivery of all required closeout documentation (including
as-built drawings and warranties), and completion of all construction
activities.

"Final Acceptance" shall mean County’s written acceptance of the
completed facility following Final Completion, signaling the official
closure of the construction contract.

The project shall be deemed fully closed out upon the successful
regulatory transfer of all permits and the expiration of the defined
minor operational support period.
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g. Construction Warranty

County shall require contractors, subcontractors, suppliers, and
manufacturers to provide warranties customary for comparable public
infrastructure projects.

County will provide City with a list of all construction and material
warranties obtained through County’s construction contract(s) specifying
the originating contract, item(s) covered by the warranty,
manufacturer/part #, warranty period and recommended dates for
inspections during the warranty period.

County shall assign all transferable warranties to City upon Final
Completion.

The warranty period for construction work shall be not less than one (1)
year following Final Completion unless longer warranty periods are
provided by contract or manufacturer warranty.

County shall reasonably cooperate with City in the enforcement of
warranty claims arising from County-administered contracts.

h. Post-Construction Responsibility

Upon Final Completion, County shall have no responsibility for operation,
maintenance, repair, replacement, monitoring, security, staffing, utility
costs, permit compliance, or regulatory compliance of the facility except as
expressly provided herein.

City acknowledges that County shall bear no financial responsibility for
future operational costs, capital improvements, regulatory compliance
obligations, penalties, or claims arising after Final Completion.

City shall not be liable for obligations arising under contracts entered into
by County for Project design or construction unless expressly assumed in
writing by City.

6.2 City Responsibilities
a. Cooperation and Support

City shall cooperate with County and provide timely information, reviews,
comments, and approvals reasonably necessary for Project delivery.

City shall review Project documents submitted by County and provide
comments within fifteen (15) business days unless otherwise agreed.

City shall provide County reasonable access to City-owned rights-of-way,
easements, and utility corridors necessary for Project construction and
operation.

City shall coordinate with local stakeholders, utility providers, affected
agencies, and residents as reasonably requested by County.

b. Post-Construction Ownership and Operation
Upon Final Completion, City agrees to accept ownership of the completed facility
and all associated real property interests, improvements, equipment and
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7.

appurtenances for the Project. City shall thereafter be solely responsible for
operation, maintenance, repair, replacement, security, staffing, energy
consumption, chemical procurement, regulatory compliance, reporting
requirements, capital improvements, and future upgrades except for warranty
services provided by County as expressly provided herein.

c. City of Gates Connection Mandate
The Mill City & Gates Municipal Wastewater Treatment Facility is designed to
serve the cities of Mill City and Gates. City acknowledges there is a mandatory
requirement that the wastewater facility will serve both cities. When the City of
Gates collection system and transmission main are constructed, City agrees to
allow the Gates sewer collection system to be connected to the Mill City & Gates
Wastewater Treatment Facility and thereafter to provide sewage treatment
services to Gates.

d. Regulatory Compliance
Upon Substantial Completion, City shall be solely responsible for compliance with
the NPDES permit and all other operational permits, discharge requirements,
monitoring obligations, environmental regulations, reporting obligations, and
public health requirements. City shall be solely responsible for any notices of
violation, enforcement actions, penalties, fines, corrective actions, or compliance
costs arising after Substantial Completion except as expressly provided herein.

e. Future Liability
City acknowledges that County shall have no responsibility for claims, damages,
losses, liabilities, penalties, or operational issues arising from ownership or
operation of the facility after Final Acceptance except as expressly provided
herein.

INSURANCE AND RISK ALLOCATION

County shall ensure its construction contractor(s) maintain insurance throughout the
Project period, including general liability, workers' compensation and builder’s risk.

Upon Substantial Completion, City shall assume full risk and responsibility for insuring the
facility under its municipal insurance coverage.

DISPUTE RESOLUTION

Any disputes arising from this Agreement shall first be resolved through good-faith
negotiation between the Parties. If not resolved within 30 days, the matter may be
submitted to non-binding mediation. Litigation shall be a last resort, filed in a court of
competent jurisdiction in Marion County, Oregon.

TERMINATION AND FINALITY
This Agreement shall terminate on December 31, 2028.
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10.

11.

12.

13.

14.

15.

COMPLIANCE WITH APPLICABLE LAWS

The Parties mutually agree to comply with all federal, state, and local laws and ordinances
applicable to the work to be done under this Agreement. The Parties agree that this
agreement shall be administered and construed under the laws of the State of Oregon.

NONDISCRIMINATION

The Parties agree to comply with all applicable requirements of Federal and State civil rights
and rehabilitation statutes, rules and regulations, including requirements associated with
Federal and State funding sources, in the performance of this Agreement.

HOLD HARMLESS

To the extent permitted by Article XI, Section 7 of the Oregon Constitution and by the
Oregon Tort Claims Act, each Party agrees to waive, forgive, and acquit any and all claims it
may otherwise have against the other and the officers, employees, and agents of the other,
for or resulting from damage or loss, provided that this discharge and waiver shall not apply
to claims by one Party against any officer, employee, or agent of the other arising from such
person's malfeasance in office, willful or wanton neglect of duty, or actions outside the
course and scope of his or her official duties.

INSURANCE

Each Party shall insure or self-insure and be independently responsible for the risk of its
own liability for claims within the scope of the Oregon tort claims act (ORS 30.260 TO
30.300).

MERGER CLAUSE

Parties concur and agree that this Agreement constitutes the entire agreement between
the Parties. No waiver, consent, modification or change to the terms of this Agreement
shall bind either Party unless in writing and signed by both Parties. There are no
understandings, agreements, or representations, oral or written, not specified herein
regarding this Agreement. Parties, by the signatures below of their authorized
representatives, hereby agree to be bound by the term and conditions of this Agreement.

NOTICE
Any notice required to be given by the City or County under this Agreement shall be
sufficient if given, in writing, by first class mail or in person as follows:

For City: For County:

Stacie E. Cook, MMC, City Recorder Brian Nicholas, PW Director

PO Box 256 5155 Silverton Rd, NE Salem, OR 97305
444 S. 1st Avenue, Mill City, OR 97360 Salem, OR 97305
scook@ci.mill-city.or.us bnicholas@co.marion.or.us
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16.

17.

18.

19.

20.

21.

NO THIRD-PARTY BENEFICIARIES

County and City are the only parties to this Agreement and are the only parties entitled to
enforce the terms of this Agreement. Nothing in this Agreement gives, is intended to give, or
shall be construed to give or provide, any benefit or right, whether directly, or indirectly or
otherwise, to third parties.

NO AGENCY

Neither Party, nor the officers, employees, or agents of that Party, are or shall be deemed
agents of the other. Each Party shall be separately and exclusively responsible for acts, errors
and omissions of its own officers, employees, and agents except to the extent provided under
the indemnity and insurance provisions of this Agreement.

ENTIRE AGREEMENT

This Agreement constitutes the entire agreement between the Parties and supersedes any
prior negotiations, discussions, agreements, and understandings between the Parties. There
are no understandings, agreements, or representations, oral or written, regarding this
Agreement. City, by the signature of its authorized representatives, below, hereby
acknowledges that it has read this Agreement, understands it, and agrees to be bound by its
terms and conditions. Changes to this Agreement shall only be made in writing by mutual
agreement of the Parties.

AUTHORITY TO EXECUTE

Each person executing this Agreement on behalf of City and County, respectively, warrants
all actions and approvals necessary for the execution of this Agreement have been obtained,
and that the person(s) has(have) authority to execute this Agreement.

RULE OF CONSTRUCTION

Both Parties acknowledge and affirm they are each represented by or have sought the advice
of legal counsel in connection with this Agreement and the work contemplated hereby, and
have read, understand and are fully informed of the contents of the Agreement and the legal
consequences thereof, and that by the Parties’ signatures hereon, acknowledge and affirm
that the terms of this Agreement shall not be construed against either Party as a drafter
hereof.

GOVERNING LAW; INTERPRETATION; VENUE

The laws of Oregon shall govern this Agreement. Exclusive venue for litigation of any action
arising under the Agreement shall be in the Circuit Court of the State of Oregon for Marion
County, unless such litigation is brought in a federal form, in which case exclusive venue shall
be in the federal district court of the State of Oregon, located in Eugene, Oregon. The Parties
expressly waive any and all rights to maintain an action under the Agreement in any other
venue and expressly consent that, upon motion of the other Party, any case may be
dismissed, or its venue transferred, as appropriate, so as to effectuate the choice of venue in
this paragraph.
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22.

23.

24,

SEVERABILITY

If a court of competent jurisdiction holds any portion of this Agreement to be void or
unenforceable as written, City and County intend that (1) the Parties shall meet and
renegotiate such portion with the purpose of effectuating the intent of the Parties originally
embodied in such portion to the extent permitted by law and (2) the balance of this
Agreement remain in full force and effect.

CONTRACT PERFORMANCE

Parties shall at all times perform their responsibility diligently and without delay and shall
punctually fulfill all Contract requirements. Time is of the essence in the performance of this
Agreement.

FORCE MAIJEURE

Neither Party shall be held responsible for delay or default in the performance of its
obligations due to a cause beyond its reasonable control, including, but not limited to fire,
riot, acts of God, terrorist acts or war where such cause was beyond such Party's reasonable
control. Each Party shall, however, make all reasonable efforts to remove or eliminate such
cause of delay or default and shall, upon the cessation of the cause, diligently pursue
performance of its obligations under the Contract.

25. SURVIVAL

All rights and obligations shall cease upon termination or expiration of this Contract, except
for the rights and obligations set forth in sections 2, 3, 4,5, 6, 7, 8,9, 10, 12, 13, 14, 16, 17,
18, 19, 20, 21, 22, and 25.
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26. SIGNATURES
This Agreement and any changes, alterations, modifications, or amendments will be effective
when approved in writing by the authorized representative(s) of the Parties hereto as of the
Effective Date set forth herein. In witness whereof, the Parties hereto have caused this
Agreement to be executed on the date set forth below.

MARION COUNTY BOARD OF COMMISSIONERS:

Chair Date
Commissioner Date
Commissioner Date
Authorized Signature: Bzf{\u&c{rﬁas/v(s/ eépélsozégws:m:ss PDT) 09/23/2026
Department Director or designee Date
an Eritz
Authorized Signature: ; Fritz (Sep 29, 2026 09:21:38 PDT) 09/29/2026
Chief Administrative Officer Date
Reviewed by Signature: > ekt 09/23/2026
Marion County Legal Counsel Date
Gl e
Reviewed by Signature: A 09/23/2026
Marion County Contracts & Procurement Date

CITY OF MILL CITY:

Authorized Signature:

Mayor Date
Authorized Signature:

City Recorder Date
Authorized Signature:

City Attorney Date
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