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This Agreement is between The Independence Downtown Association (IDA), a 501(c)3 non‐profit organization, and Yul Provancha (owner), owner of the property at 370 South Main Street, Independence, Oregon.

The mission of IDA is to beautify and enhance downtown Independence.  The organization is at the Exploring Main Street level of the Oregon Main Street (OMS) program, and will request a Main Street Revitalization Grant from OMS to rehabilitate Owner’s building located at 370 South Main Street in Independence.  

The OMS Revitalization grant supports downtown revitalization efforts in communities participating in the Oregon Main Street Network.  The purpose of the program is to:
· Acquire, rehabilitate, orand  construct buildings on properties in designated downtown areas statewide and;
· Facilitate community revitalization that will lead to private investment, job creation or retention, establishing or expanding viable businesses, or creating a stronger tax base.

If IDA is not awarded the OMS grant, then this agreement is automatically voided.

The Project
The goal of this agreement is to facilitate the renovation of the Mills Garage building, located at 370 South Main Street in Independence, Oregon, for use as a brewery.  Hereafter it will be referred to as Project.  Project includes façade restoration, interior framing, plumbing, electrical, and related work needed to renovate the building for its intended use.  A complete project description can be found in the grant application (Attachment A). The Project will be considered complete when the brewery/restaurant is open for business. 	Comment by Imani Hall: I think the project completion should be defined differently. Since we are only using the grant for physical upgrades I think it puts IDA and the agreement in a weird spot to say that a brewery needs to be open for the grant to project to be considered complete if all the grant can support is building renovations and the rest of the equipment and everything else depends on Yul.

I may not fully understand how this works but I think a better benchmark would be – “Project will be considered complete when the structural and safety renovations are completed and approved.”

IDA Commitments
The Independence Downtown Association commits to the following as part of this agreement:
· Apply for and manage the Main Street Revitalization Grant.
· Manage all grant reporting requirements, reimbursement requests, work plan submissions and other grant requirements.
· Facilitate inspections and audits of the project as needed
· Provide owner with timely information about grant requirements related to the Project, including any required bidding of contracts and work plan approvals by State Historic Preservation Office (SHiPO) staff.
· Reimburse Owner at documented milestones (see Timeline and Reimbursement Milestones) upon receipt of acceptable documentation of expenses.  Acceptable documentation includes invoices, receipts, and similar proof of purchases related to the project, as well as any documentation of required inspections or permits.  

Owner Commitments
Owner commits to the following as part of this agreement:
· Undertake the work described in the OMS Revitalization Grant (Attachment A).
· Fund renovation work out of pocket and request grant reimbursement at agreed-upon milestones.
· Compliance with all reporting and bidding requirements stipulated by the OMS grant agreement.
· Provide IDA grant manager required documentation for grant reporting in a timely fashion.
· Maintain regular communication with IDA grant manager to ensure all grant requirements are being met and that problems with the project are identified at an early stage.
· Endeavor to complete the Project according to the project schedule (see Timeline and Reimbursement Milestones).
· Display signage at the project site saying “This project has been funded in part by the State Historic Preservation Office Oregon Main Street Revitalization Grant, Oregon Parks and Recreation Department, and the Independence Downtown Association.”
· Take photographs of work progress and allow IDA grant manager access for progress photos.


Reimbursement of Funds	Comment by Imani Hall: There is nothing about if Yul messes up. What if he makes a mistake and that needs to be corrected? Do we pay for the mistake or does that come out of his pocket and how will the necessary reimbursement be calculated?
Funds will be available for reimbursement as Owner completes project milestones agreed upon in this contract (see Timeline and Reimbursement Milestones).  There will be no penalty for early completion or late completion of milestones so long as the overall project remains on schedule.  A milestone will only be considered complete when it has passed final inspection from the building official, fire department, or other appropriate authority.  In order to request reimbursement for a milestone, Owner must submit documentation of expenses totaling at least $13,000 along with the appropriate inspection approval.  In some cases a site visit from the IDA grant manager may also be required.  Project will be considered complete upon receipt of a Certificate of Occupancy and the business is open to the public.  	Comment by Imani Hall: Is this correct?

Upon receipt of appropriate documentation, IDA will reimburse owner within 45 days.  Reimbursement may be delayed if SHiPO staff request additional information or documentation for a particular milestone. 

Project Timeline and Reimbursement Milestones
The Project timeline and reimbursement milestones are listed in the table below.

	Item
	
	
	Reimbursement Milestone Payments

	Interior floor
	7/31/17
	
	

	Fire suppression system
	7/31/17
	
	$10,000.00	Comment by Imani Hall: You might want to talk to Jeff, he said this would be a lot more money.

	Façade, Entryway, Awning
	9/31/17
	
	$10,000.00

	Roof and HVAC
	9/31/17
	
	$10,000.00

	Interior framing & Mezzanine 
	10/31/17
	
	$10,000.00

	Brewery space
	1/31/18
	
	$10,000.00

	Keg Wash station & exterior walk-in cooler
	1/31/18
	
	$10,000.00

	Bar
	2/28/18
	
	

	Interior restrooms
	4/31/18
	
	

	Kitchen
	4/31/18
	
	

	Exterior restroom, stage and patio 
	5/31/18
	
	

	
	
	
	

	Project Complete
	7/4/18
	
	$40,000.00



The scope of work identified in the timeline and in Attachment A cannot be changed without prior written approval from IDA.  Upon written request by Owner, a six month extension may be granted at IDA’s sole discretion.	Comment by Imani Hall: Since there are no penalties then what happens if work stops indefinitely or if it goes past the extension?

Participants and Communication
Owner agrees to communicate about project details through the IDA grant manager, identified below.  For significant issues or to document decisions that were made, email will be used.   Requests for reimbursement shall be provided digitally with scanned receipts or invoices.  Below is the accepted contact information for Owner and IDA grant manager:
Owner								IDA Grant Manager
Yul Provancha							Shawn Irvine
503-881-1100							503-837-1191
Yul.Pro@Hotmail.com						sirvine@ci.independence.or.us
Cancelation of AgreementTermination
This Agreement may be terminated by mutual consent of the parties upon written notice at any time.  In addition, IDA may terminate all or part of this Agreement upon determining that termination is in the best interest of the organization by giving seven (7) days’ prior written notice of intent to terminate, without waiving any claims or remedies it may have against Consultant.  This agreement can be canceled with written approval of both parties.  
If the Owner fails to perform in the manner called for in this Agreement or if the Owner fails to comply with any other provisions of the Agreement, IDA may terminate this Agreement for default.  Termination shall be effected by serving a notice of termination on the Consultant setting forth the manner in which the Consultant is in default.  
Upon termination, Iif the Project is not complete, no further reimbursements will be issued.  If IDA is subject to non-performance penalties through the OMS grant agreement, Owner agrees to assume those penalties on behalf of IDA.
Insurance
Owner shall maintain the following limits of insurance with a carrier(s) rated A- or better by A.M. Best:
· General Commercial liability insurance -- $1,000,000 aggregate
Owner shall:  (a) provide IDA with a copy of a current Certificate of Insurance with the coverages listed above; (b) include IDA as an additional insured for General Commercial Liability (subject to the terms and conditions of the applicable Owner insurance policy); and (c) provide IDA with 30-day notice prior to cancellation.
Indemnity
To the extent permitted by law, owner shall protect, defend, indemnify and hold IDA harmless from and against all claims, demands, damages, costs, actions and causes of actions, liabilities, fines, penalties, judgments, expenses and attorney fees, resulting from the injury or death of any person or the damage to or destruction of property, or the infringement of any patent, copyright, trademark or trade secret, arising out of the work performed or goods provided under this Agreement or Owner’s violation of any law, ordinance or regulation, contract provision or term, or condition of regulatory authorization or permit, except for damages resulting from the sole negligence of IDA.
Force Majeure
Owner shall not be deemed in default hereof nor liable for damages arising from its failure to perform its duties or obligations hereunder if such failure is due to causes beyond its reasonable control, including, but not limited to, acts of God, acts of civil or military authorities, fires, floods, windstorms, earthquakes, strikes or other labor disturbances, civil commotion or war.


Signatures
Owner								Independence Downtown Association
Yul Provancha							Marilyn Morton, President

_________________Date_______						___________________Date________
