RFB 11-1800, 5-Gallon Pails

O METRO

600 NE Grand Ave.
Portland, OR 97232-2736

Attachment 2 - Goods and Supply Contract (503) 797-1700

For Goods and Supply Contracts $50,000 & Up Contract No.

This Contract is entered into between Metro, a metropolitan service district organized under the laws of the State of
Oregon and the Metro Charter, whose address is 600 NE Grand Avenue, Portland, Oregon 97232-2736, and

whose address is

, hereinafter referred to as

the “Contractor”.
TERM OF CONTRACT

The term of this Contract shall be for the period commencing , 20 , through
and including , 20 , unless terminated or extended as provided in this
Contract.

CONTRACT SUM AND TERMS OF PAYMENT
Metro shall compensate the Contractor for goods supplied as described in Attachment A. Metro shall not be responsible for
payment of any materials, expenses or costs other than those which are specifically included in Attachment A in an amount
not to exceed (written amount)
and /100 dollars ($ ). Payment shall be on a unit price only
for those goods received in an acceptable condition to Metro. Contractor’s billing statements shall include an itemized
statement of items purchased and shall be sent to Metro, ATTENTION: Accounts Payable, 600 NE Grand Avenue,
Portland, OR 97232-2736. Metro will pay Contractor within 30 days of receipt of an approved billing statement.

ATTACHMENT A (Unit Pricing of Goods)

Attachment A shall describe the goods (food and/or other supplies) purchased under this agreement. Contractor
understands and expressly agrees that not all items in Attachment A will be needed. Metro shall have complete discretion
to select only those goods needed at the time.

ATTACHMENT B (Delivery and Service Requirements)

Delivery shall be to Metro at the designated point f.0.b. as set forth in Attachment B or at Metro docks if no designated point
is expressly listed in Attachment B, which is incorporated by this reference as if set forth in full. Metro shall have the right to
reject any and all goods or services upon inspection. All other service requirements, including time and place of delivery
shall be in accordance with Attachment B.

Intergovernmental Cooperative Agreement (Requires competitive solicitation) — Pursuant to ORS 279A and the Metro public contract code, Metro
participates in an Intergovernmental Cooperative Purchasing program by which other public agencies shall have the ability to purchase the goods and
services under the terms and conditions of this awarded contract. Any such purchases shall be between the Contractor and the participating public agency
and shall not impact the Contractor’s obligation to Metro under this agreement. Any estimated purchase volumes listed herein do not include volumes for
other public agencies, and Metro makes no guarantee as to their participation in any purchase. Any bidder may decline to extend the prices and terms of
this solicitation to any or all other public agencies upon execution of this contract. Unless the bidder specifically declines to participate in the program by
marking the box below, the bidder agrees to participate in the Intergovernmental Cooperative Purchasing program. [ Bidder declines to participate in
Intergovernmental Cooperative Purchasing.

ALL TERMS ON THE REVERSE SIDE OF THIS DOCUMENT AND OTHER PROCUREMENT DOCUMENTS ARE HEREBY
INCORPORATED AS A PART OF THIS AGREEMENT.

CONTRACTOR METRO

Signature Signature

Date Date

Name Title

Company, Department

Address Division
Telephone

Telephone Project Manager

Tax ID or SS # Telephone/Fax
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THE PARTIES AGREE AS FOLLOWS:

ARTICLE I: ATTACHMENT A
CONTRACTOR shall deliver to METRO the goods described attached hereto as Attachment A (Unit Pricing of Goods). All goods shall be of
excellent quality.

ARTICLE II: ATTACHMENT B
Title to materials purchased hereunder shall pass to Metro f.0.b. at the designated point in Attachment B (Delivery and Service Requirements), or
if not provided for, at the designated Metro docks.

ARTICLE Il LIABILITY AND INDEMNITY

CONTRACTOR is an independent contractor and assumes full responsibility for its performance and assumes full responsibility for all liability for
bodily injury or physical damage to persons or property arising out of or related to this Contract, and shall indemnify, defend and hold harmless METRO, its
elected officials, officers, employees and agents, from any and all claims, demands, damages, actions, losses and expenses, including attorney’s fees,
arising out of or in any way connected with its performance of this Contract. CONTRACTOR is solely responsible for paying CONTRACTOR’s
subcontractors and nothing contained herein shall create or be construed to create any contractual relationship between any subcontractor(s) and METRO.
CONTRACTOR is responsible for the acts and omissions of its’ agents, employees, subcontractors and/or representatives and for all claims.

ARTICLE IV: TERMINATION

METRO may terminate this Contract upon giving CONTRACTOR seven (7) days written notice. In the event of termination, CONTRACTOR
shall be entitled to payment for goods received prior to the date of termination. METRO shall not be liable for any indirect or consequential, or any other
damages whatsoever. Termination by METRO shall not waive any claim or remedies it may have against CONTRACTOR.

ARTICLE V: INSURANCE

CONTRACTOR shall purchase and maintain, at CONTRACTOR's expense, the following types of insurance with a per occurrence limit at a
minimum of $1,000,000, covering the CONTRACTOR, its employees and agents: 1) Comprehensive General Liability insurance covering personal injury,
property damage, bodily injury with automatic coverage for premises and operation, product liability, personal and advertising injury and contractual liability;
and 2) Commercial Automobile Liability for owned and non-owned vehicles. Contractor shall maintain workers’ compensation coverage in compliance with
ORS 656.017.

For CONTRACTORS making delivery to METRO, METRO, its elected officials, departments, employees and agents, shall be named as an
additional insured on the CONTRACTOR's general liability and auto liability policy.

ARTICLE VI: PUBLIC CONTRACTS
All applicable provisions of ORS Chapters 187 and 279A &B, and all other terms and conditions necessary to be inserted into public contracts in
the State of Oregon, are hereby incorporated as if such provision were a part of this Agreement, including, but not limited to, ORS 279B.220 to 279B.235.

ARTICLE VII: ATTORNEY'’S FEES
In the event of any litigation concerning this Contract, the prevailing party shall be entitled to reasonable attorney’s fees and court costs,
including fees and costs on appeal to any appellate courts.

ARTICLE VIII: QUALITY OF GOODS

Unless otherwise specified, all materials shall be new and both workmanship and materials shall be of excellent quality. All workers and
subcontractors shall be skilled in their trades. CONTRACTOR guarantees all work against defects in material or workmanship for a period of one (1) year
from the date of acceptance or final payment by METRO, whichever is later. All guarantees and warranties of goods furnished to CONTRACTOR or
subcontractors by any manufacturer or supplier shall be deemed to run to the benefit of METRO.

In addition to any express warranties provided by the CONTRACTOR, all implied warranties covered by ORS Chapter 72 shall apply to any
goods provided under this contract, and are hereby expressly not disclaimed.

ARTICLE IX: SAFETY

If services of any nature are to be performed in connection with the providing goods pursuant to this agreement, CONTRACTOR shall take all
necessary precautions for the safety of employees and others in the vicinity of the services being performed and shall comply with all applicable provisions
of federal, state and local safety laws and building codes, including the acquisition of any required permits. All applicable MSD sheets shall accompany the
goods.

ARTICLE X: RIGHT TO WITHHOLD PAYMENTS

METRO shall have the right to withhold from payments due CONTRACTOR such sums as necessary, in METRO's sole opinion, to protect
METRO against any loss, damage or claim which may result from CONTRACTOR's performance or failure to perform under this agreement or the failure
of CONTRACTOR to make proper payment to any suppliers or subcontractors.

ARTICLE XI: COMPLIANCE
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CONTRACTOR shall comply with federal, state and local laws, statutes and ordinances relative to the execution of the work. This requirement
includes, but is not limited to, non-discrimination, safety and health, environmental protection, waste reduction and recycling, fire protection, permits, fees
and similar subjects.

ARTICLE XII: INTEGRATION OF CONTRACT DOCUMENTS

All of the provisions of any bidding documents including, but not limited to, the Advertisement for Bids, General and Special Instructions to
Bidders, Proposal, Scope of Work, and Specifications which were utilized in conjunction with the bidding of this Contract are hereby expressly incorporated
to reference. Otherwise, this Contract represents the entire and integrated agreement between METRO and CONTRACTOR and supersedes all prior
negotiations, representations or agreements, either written oral. This Contract may be amended only by written instrument signed by both METRO and
CONTRACTOR. The law of the sate of Oregon shall govern the construction and interpretation of this Contract.

ARTICLE XIII: ASSIGNMENT
CONTRACTOR shall not assign any rights or obligations under or arising from the Contract without prior written consent from METRO, consent
shall not be unreasonably withheld.

ARTICLE XIV: OWNERSHIP OF DOCUMENTS AND MAINTENANCE OF RECORDS

All documents of any nature including, but not limited to, reports, drawings, works of art and photographs, produced by CONTRACTOR pursuant
to this agreement are the property of METRO and it is agreed by the parties hereto that such documents are works made for hire. CONTRACTOR does
hereby convey, transfer and grant to METRO all rights of reproduction and the copyright to all such documents.

A. Contractor and subcontractors shall maintain all fiscal records relating to such contracts in accordance with generally accepted accounting
principles. In addition, Contractor and subcontractors shall maintain any other records necessary to clearly document:
1. The performance of the contractor, including but not limited to the contractor’s compliance with contract plans and specifications, compliance
with fair contracting and employment programs, compliance with Oregon law on the payment of wages and accelerated payment provisions; and
compliance with any and all requirements imposed on the contractor or subcontractor under the terms of the contract or subcontract;
2. Any claims arising from or relating to the performance of the contractor or subcontractor under a public contract;
3. Any cost and pricing data relating to the contract; and
4. Payments made to all suppliers and subcontractors.

B. Contractor and subcontractors shall maintain records for the longer period of (a.) six years from the date of final completion of the contract to
which the records relate or (b.) until the conclusion of any audit, controversy or litigation arising out of or related to the contract.

C. Contractor and subcontractors shall make records available to Metro and its authorized representatives, including but not limited to the staff of
any Metro department and the staff of the Metro Auditor, within the boundaries of the Metro region, at reasonable times and places regardless of whether
litigation has been filed on any claims. If the records are not made available within the boundaries of Metro, the Contractor or subcontractor agrees to bear
all of the costs for Metro employees, and any necessary consultants hired by Metro, including but not limited to the costs of travel, per diem sums, salary,
and any other expenses that Metro incurs, in sending its employees or consultants to examine, audit, inspect, and copy those records. If the Contractor
elects to have such records outside these boundaries, the costs paid by the Contractor to Metro for inspection, auditing, examining and copying those
records shall not be recoverable costs in any legal proceeding.

D. Contractor and subcontractors authorize and permit Metro and its authorized representatives, including but not limited to the staff of any Metro
department and the staff of the Metro Auditor, to inspect, examine, copy and audit the books and records of Contractor or subcontractor, including tax
returns, financial statements, other financial documents and any documents that may be placed in escrow according to any contract requirements. Metro
shall keep any such documents confidential to the extent permitted by Oregon law, subject to the provisions of section E.

E. Contractor and subcontractors agree to disclose the records requested by Metro and agree to the admission of such records as evidence in any
proceeding between Metro and the Contractor or subcontractor, including, but not limited to, a court proceeding, arbitration, mediation or other alternative
dispute resolution process.

F. Contractor and subcontractors agree that in the event such records disclose that Metro is owed any sum of money or establish that any portion
of any claim made against Metro is not warranted, the Contractor or subcontractor shall pay all costs incurred by Metro in conducting the audit and
inspection. Such costs may be withheld from any sum that is due or that becomes due from Metro.

G. Failure of the Contractor or subcontractor to keep or disclose records as required by this document or any solicitation document may result in

disqualification as a bidder or proposer for future Metro contracts as provided in ORS 279B.130 and Metro Code Section 2.04.070(c), or may result in a
finding that the Contractor or subcontractor is not a responsible bidder or proposer as provided in ORS 27B9.110 and Metro Code Section 2.04.052.
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SAMPLE

ATTACHMENT A
(Unit Pricing of Goods)

Attachment A described the goods (food and/or other supplies) purchased under this agreement. It is expressly understood
that not all items in Schedule A will be needed. Metro shall have complete discretion to select only those goods and
amounts needed at the time.

Item Measurement Amount Comments

Sample Escalation Clause:

Unit pricing: Unit pricing may increase with the express written approval of Metro.

Recycled Content: Please specify the exact or minimum percentage of recycled content in all products offered, plus the
post consumer and secondary waste content of the products offered.
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SAMPLE

ATTACHMENT B
(Delivery and Service Requirements)

Delivery Dates:

Delivery Time:

Delivery Location:

Requirements include:
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