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PROJECT AGREEMENT BETWEEN 

THE CITY OF ASTORIA AND RIVER BARREL BREWING, INC. 

This Project Agreement is made this ___ day of November 2020 (the 
“Effective Date”), between the City of Astoria, a Municipal Corporation, 
(“Recipient”) and River Barrel Brewing, Inc. an Oregon Corporation (“Buoy”). 

RECITALS: 

Buoy proposes to have designed and constructed upgrades to a city-owned 
waterline and associated infrastructure located in the block of 8th and 9th Streets, 
between Astor and Commercial Streets in the city of Astoria (“the “Project”) in 
accordance with Recipient’s standards as they exist as of the Effective Date.  

Recipient and the Oregon Business Development Department (“OBDD”) have 
entered into Grant Agreement C2020516 to provide $100,000 to assist in the 
completion of the Project (the “Grant”).  A copy of the Grant Agreement between 
OBDD and Recipient is attached hereto as Exhibit A.  Recipient will use the Grant 
to reimburse Buoy for costs and expenses incurred to complete the Project. 

The Grant Agreement expressly authorizes Recipient to contract with Buoy 
to complete the Project.  Buoy is willing and able to have the Project completed in 
accordance with the terms of this Agreement. 

Now therefore the parties agree as follows: 

1. Grant Agreement.  The parties acknowledge and agree that this Agreement 
is not an assignment, nor a subgrant, of the Grant Agreement and that Buoy 
will have no obligations under the Grant Agreement.  All capitalized terms 
not defined in this Agreement are defined in the Grant Agreement. 

2. Design of Project.  Buoy is responsible for the design of the Project and to 
submit its design and necessary engineering specifications to Recipient for 
review and approval by Recipient.   

3 Completion of Project:  Buoy agrees that the Project will be completed in 
accordance with the design and specifications approved by Recipient and all 
standards applicable to the Project.  

4. Term.  This Agreement shall commence on execution and shall continue until 
the final project close-out of the Grant, which is expected to be not more than 
90 days from the project completion deadline of June 30, 2021, unless 
terminated or amended as provided herein, or unless extended by OBDD 
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after a written request by Buoy.  Recipient agrees to submit any written 
request for an extension by Buoy to OBDD within 10 days of receipt.  

5. Grant.  Recipient shall disburse the Grant to Buoy on a costs-incurred or 
reimbursement basis only after Recipient has approved Buoy’s design and 
engineering specifications and upon receipt of written disbursement requests 
accompanied by evidence of materials and labor furnished to or work 
performed upon the Project for eligible expenditures.  

6. Eligible Expenditures. Eligible expenditures are limited to: design, 
engineering, and construction materials and labor for the Project. 
Expenditures incurred before the Effective Date are eligible expenditures. 

7. Indemnity.   

(a) If Recipient is obligated to expend any resources to complete the Project, 
or otherwise remedy a default by Buoy under this Agreement, Buoy shall 
indemnify and hold Recipient harmless from all such expenses incurred by 
Recipient.  Buoy shall defend indemnify, save and hold harmless Recipient 
and its officers, employees and agents from and against any and all claims, 
suits, actions, proceedings, losses, damages, liability and court awards 
including costs, expenses, and attorney’s fees incurred related to (i) any 
default of this Agreement that results in material default by Recipient of the 
Grant Agreement; and (ii) any intentional misconduct or gross negligence by 
Buoy, or its employees, agents or contractors in connection with the Project.  
However, the provisions of this Section 6(a) are not to be construed as a 
waiver by Buoy of any defense or limitation on damages provided for under 
the Oregon Revised Statutes or under the laws of the United States or other 
laws of the State of Oregon.   

(b) If Buoy is obligated to expend any resources to remedy a default by 
Recipient under this Agreement or the Grant Agreement, Recipient shall 
indemnify and hold Buoy harmless from all such expenses incurred by Buoy.  
Recipient shall defend indemnify, save and hold harmless Buoy and its 
officers, employees and agents from and against any and all claims, suits, 
actions, proceedings, losses, damages, liability and court awards including 
costs, expenses, and attorney’s fees incurred related to (i) any default by 
Recipient of the Grant Agreement not caused by Buoy's default of this 
Agreement; and (ii) any intentional misconduct or gross negligence by 
Recipient, or its employees, agents or contractors in connection with the 
Project.  However, the provisions of this Section 6(b) are not to be construed 
as a waiver by Recipient of any defense or limitation on damages provided for 
under the Oregon Revised Statutes or under the laws of the United States or 
other laws of the State of Oregon. 
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8. Notice of Adverse Change.  Before the completion of the Project, Buoy shall 
promptly notify Recipient of any material adverse change in the business or 
condition (financial or otherwise) of Buoy related to the ability of Buoy to 
perform all obligations required by this Agreement. 

9. Compliance with Laws.  Buoy shall have no obligation to obtain any 
contractor or other construction, specialty, or relevant license, registration, or 
certification in connection with the design, construction, and completion of 
the Project.  However, Buoy shall ensure that any general contractor it hires 
with respect to the Project has such license, registration, or certification, and 
Buoy will require such general contractor to comply in all material respects 
with all applicable laws, rules, regulations and orders of any court or 
governmental authority that relate to the construction and design of the 
Project, including ordinances and regulations of the City of Astoria, such as 
applicable procurement regulations found in the Astoria City Code. 

10 Project Completion Obligations.  Buoy shall:  

(a) Permit Recipient and/or OBDD to inspect the Project at any time. 

(b) Complete the Project in accordance with Buoy’s approved design and 
engineering specifications using its own fiscal resources or money from 
other sources to pay for any Costs of the Project in excess of the total 
amount of the Grant. 

(c) Cause the Project to be completed no later than the Project Completion 
Deadline described in the Grant, unless otherwise permitted by the 
OBDD in writing. 

(d) Require any general contractor it hires to obtain all permits required 
by the ordinances and regulations of the City of Astoria ("Permits"). 

11. Delivery of the Project.  Upon completion Buoy shall deliver the Project to 
Recipient in good repair and operating condition.  Buoy shall not be 
responsible for the operation and maintenance of the Project or repairs, 
replacements, additions, or improvements to the Project. 

12. Insurance.  Buoy shall obtain customary and reasonable insurance with 
respect to the design and construction of the Project.  All policies will name 
OBDD and Recipient as additional insureds.  

13. Inspections; Information.  Buoy shall permit OBDD and any party designated 
by OBDD, at any reasonable time, to inspect and make copies of any 
accounts, books and records, solely relating to Project receipts and 
disbursements. 
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14. Professional Responsibility.  A professional engineer or architect, as 
applicable, registered and in good standing in Oregon, will be responsible for 
any construction design for the Project.  Buoy shall require the general 
contractor hired to construct the Project to follow standard construction 
practices with respect to the Project, such as bonding requirements for 
construction contractors, requiring errors and omissions insurance, and 
performing testing and inspections during construction. 

15. Termination.   

(a) This Agreement may be terminated by mutual consent of both parties.     

(b) Recipient may terminate this Agreement effective upon delivery of 
written notice to Buoy or at such later date as may be established by 
Recipient, if: (i) OBDD does not fund the Grant, or terminates the 
Grant to Recipient or (ii) Buoy is in default of this Agreement and fails 
to correct or diligently pursue corrective action within 30 days of 
receipt of written notice of the condition of default.   

(c) Buoy may terminate this Agreement effective upon delivery of written 
notice to Recipient or at such later date as may be established by Buoy, 
if: (i) OBDD does not fund the Grant, or terminates the Grant or the 
Grant Agreement, (ii) Recipient fails to timely issue any Permits in 
connection with the Project, or (iii) Recipient is in default of this 
Agreement or the Grant Agreement and fails to correct or diligently 
pursue corrective action within 30 days of receipt of written notice of 
the condition of default.  Recipient will immediately provide Buoy with 
written notice if any default exists under the Grant Agreement. 

(d) Termination under this section shall not affect the rights of the parties 
existing at the time of termination, including Buoy's right to 
reimbursement of eligible expenses incurred prior to termination. 

16. Remedies.  Upon any Event of Default,  

(a) Subject to Section 15(b)(ii), Recipient may pursue any or all remedies 
in this Agreement and any other remedies available at law or in equity 
to enforce the performance of any obligation of Buoy under this 
Agreement.  Remedies may include but are not limited to any one or 
more of the following: (i) terminating Recipient’s commitment and 
obligation to make disbursements under this Agreement for costs and 
expenses not yet incurred, (ii) requiring repayment of Grant funds 
disbursed to Buoy and, (iii) completing the Project in accordance with 
Buoy’s approved design and engineering specifications and recovering 
the costs of completion from Buoy after application of any remaining 
Grant funds. 
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(b) Application of Moneys.  Any moneys collected by Recipient pursuant to  
section 16(a) will be applied first, to pay any attorneys’ fees and other 
fees and expenses incurred by Recipient; then, as applicable, to repay 
proceeds owed to OBDD; then, to pay other amounts due and payable 
under this Agreement, if any. 

(c) Subject to Section 15(c)(iii), Buoy may pursue any or all remedies in 
this Agreement and any other remedies available at law or in equity to 
enforce the performance of any obligation of Recipient under this 
Agreement.  Remedies may include but are not limited to termination 
of Buoy’s commitment and obligation to complete the Project 
and termination of this Agreement.  Recipient will reimburse Buoy for 
any expenses or costs incurred in connection with this Project or to 
enforce or construe this Agreement or to remedy any default by 
Recipient under this Agreement. 

(d) No Remedy Exclusive; Waiver; Notice.  No remedy available to 
Recipient or Buoy is intended to be exclusive, and every remedy will be 
in addition to every other remedy.  No delay or omission to exercise 
any right or remedy will impair or is to be construed as a waiver of 
such right or remedy.  No single or partial exercise of any right power 
or privilege under this Agreement will preclude any other or further 
exercise thereof or the exercise of any other such right, power or 
privilege.  

17. Waiver.  The failure of either party to enforce any provision of this 
Agreement shall not constitute a waiver by that party of that or any other 
provision.  No covenant, term or condition of this Agreement shall be deemed 
to have been waived by either party, unless the waiver is in writing, and 
executed by the party against whom the waiver is asserted. 

18. Severability.  If any provision of this Agreement is found by a Court of 
competent jurisdiction to be invalid or unenforceable in any respect for any 
reason, the validity and enforceability of the remaining provisions of this 
Agreement shall not be impaired. 

19. Further Assurances.  The parties agree to promptly execute and deliver any 
such further instruments and to perform any such further acts as may be 
required to carry out the intent and purpose of this Agreement. 

20. Notices.  Notices under this Agreement shall be deemed served if in writing 
and personally delivered, or sent by first class mail as follows: 

To Recipient:  City Manager 
 City of Astoria 
 1095 Duane St. 
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 Astoria, OR 97103 

To Buoy: River Barrel Brewing, Inc. 
 c/o David William Kroening 
 2 7th Street 
 Astoria, OR 97103 

Any such notice shall be deemed conclusively to have been delivered to the 
addressee three (3) days after deposit in the U.S. Mail. 

21. Amendment.  This Agreement shall not be waived, altered, modified, 
supplemented, or amended in any manner without a duly executed 
Amendment.  Any amendments to this Agreement shall be effective only 
when reducing to writing and signed by both parties as below. 

{SIGNATURE PAGE FOLLOWS}  
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22. Entire Agreement.   This Agreement constitutes the entire agreement 
between the parties.  There are no promises, agreements, conditions or 
understandings, either oral or written, between the parties other than those 
set forth in this Agreement.  This Agreement supersedes and cancels any 
prior written or verbal agreement between the parties for similar services. 

IN WITNESS WHEREOF, the parties have signed this Agreement as of the 
Effective Date. 

City of Astoria 
 
 
  
By: The Hon. Bruce Jones, Mayor 
 

River Barrel Brewing, Inc. 
 
 
  
By: David William Kroening, President 
 

 
 
  

BLAIR HENNINGSGAARD

BLAIR HENNINGSGAARD
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EXHIBIT A 
 

GRANT AGREEMENT 
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