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SOLID WASTE TRANSPORT SERVICES AGREEMENT 
 
This Solid Waste Transport Services Agreement (the “Agreement”) is made by and between 
Metro, an Oregon Metropolitan Service District organized under the laws of the State of Oregon 
and the Metro Charter, located at 600 NE Grand Avenue, Portland, Oregon  97232-2736, and 
Walsh Trucking Co., Ltd. (“Contractor”), located at 1650 NW Sundial Road, Troutdale, Oregon  
97060-9531. 
 

RECITALS 
 
Metro is the owner of two Solid Waste Transfer Stations in the Portland Metropolitan Region 
and has contracted for disposal of Solid Waste from the Metro Region at the Columbia Ridge 
Landfill (“CRL”) in Gilliam County, Oregon. 
 
Metro wishes to procure, and Contractor wishes to provide exclusive transportation services for 
all Solid Waste, as hereinafter defined, from Metro’s transfer stations destined to be disposed at 
CRL. 
 

ARTICLE 1 – DEFINITIONS 
 
Any words or terms in this Agreement describing material or work that has a well-known 
technical or trade meaning recognized by solid waste and transportation professionals, engineers 
and trades shall be construed in accordance with such well-known meaning.  Unless the context 
indicates otherwise, the capitalized terms used herein shall have the meanings defined as follows: 
 
A. “Acceptable Solid Waste” means all Solid Waste which is sealed into Contractor’s 
trailers at Metro-designated transfer stations. 
 
B. “Back-up Transport System” or “Back-up System” means that transportation system plan 
which Contractor has designated and Metro has accepted as the method Contractor will utilize in 
any circumstance in which the Primary Transport System is unavailable in the event of a non-
force majeure situation. 
 
C. “Container” means the receptacle, including intermodal containers and their chassis, and 
transfer trailers, meeting the performance standards set forth in the Scope of Work used to 
transport Solid Waste from the transfer station to a disposal site. 
 
D. “Contract Manager” means Metro’s representative for all purposes of this Agreement, 
designated as such by Metro.  The Contract Manager is also the liaison between Contractor and 
Metro’s consultants.  The Contract Manager has no authority to approve increases in the cost of 
this Agreement; all such changes must be approved under the procedures in this Agreement and 
by Metro pursuant to applicable provisions of the Metro Code. 
 
E. “Contractor” means the person, firm, corporation or other entity which executes this 
Agreement with Metro. 
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F. “Disposal Site” means the Columbia Ridge Landfill which is located in Gilliam County, 
Oregon to which “Acceptable Solid Waste” is transferred and disposed. 
 
G. “Force Majeure” means riots, wars, civil disturbances, insurrections, acts of terrorism, 
epidemics, acts of nature whose effects  preventing safe passage of vehicles upon state or federal 
highways for a continuing period of not less than 14 days and federal or state government orders, 
any of which is beyond the reasonable anticipation of the applicable party and which prevents 
performance of this Agreement, but only to the extent that due diligence is being exerted by the 
applicable party to resume performance at the earliest possible time.  Both parties agree that no 
other events, however catastrophic or uncontrollable, including, but not limited to, changes in 
laws or regulations, strikes, lockouts, other labor disturbances, breakage or accidents to 
machinery, equipment or plants or scheduled lock closures shall be considered force majeure. 
 
H. “Load of Solid Waste” means the quantity of Solid Waste transported by container(s) 
during each trip from a transfer station. 
 
I. “Metro” means the Metropolitan Service District, its officers, employees, contractors, or 
authorized agents or servants; the term Metro does not include Contractor, Contractor’s officers, 
employees, subcontractors, agents or servants. 
 
J. “Primary Transport System” or “Primary System” means that mode of transportation 
which Contractor has designated and Metro has accepted as the principal transport method 
Contractor will utilize. 
 
K. “Rate” refers to the unit costs associated with the transport of a load of Solid Waste. 
 
L. “Request for Proposal” or “RFP” means a request by Metro for a proposal on 
contemplated changes in this Agreement.  Such Request(s) for Proposals shall be numbered 
consecutively in chronological order. 
 
M. “Scalehouse” means those facilities the purpose of which is to determine and collect 
charges from public, commercial and industrial users of a transfer station.  The term 
“Scalehouse” shall include both the buildings used for this purpose and the weighing system. 
 
N. “Separate Contract” means a contract between Metro and a party other than the 
Contractor. 
 
O. “Solid Waste” means all waste transported via a motor carrier from the Solid Waste 
Transfer Stations owned by Metro to a general purpose landfill. 
 
P. “Transfer Station” means both the Metro Central Station and the Metro South Station, 
unless a particular Transfer Station is named in any provision of this agreement. 
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ARTICLE 2 – TERM OF AGREEMENT 
 
This Agreement shall take effect upon execution and remain in full force and effect through and 
including December 31, 2019, as more fully described in this Agreement.  The Contractor agrees 
to begin Solid Waste transport services on January 1, 2010, and to terminate such transport 
services on December 31, 2019, subject to the provisions set forth below.  The term of this 
Agreement may be extended only by a written amendment to the Agreement signed by Metro 
and Contractor. 
 

ARTICLE 3 – GENERAL OBLIGATIONS OF CONTRACTOR 
 
A. Contractor’s Performance of Contractual Duties. 
 
In consideration of Metro’s payments described in Articles 8, 10 and 25 of this Agreement, 
Contractor agrees to perform fully the duties and tasks described in the attached Scope of Work, 
which is incorporated by this reference as if set forth in full; to perform such work in a manner 
that complies with the attached Performance Standards, which are incorporated by this reference 
as if set forth in full; and to provide all labor, tools, equipment, machinery, supervision, 
transportation, disposal, permits, and every other item and service necessary to perform such 
duties and tasks.  Contractor further agrees to fully comply with each and every term, condition, 
and provision of this Agreement, including, without limitation, all provisions of the Scope of 
Work and the Performance Standards. 
 
Contractor and its officers, employees, agents and subcontractors shall perform each and every 
service to be performed under this Agreement in a skillful and competent manner in accordance 
with the highest standards of the solid waste and transportation industries.  Contractor shall be 
responsible to Metro for any and all errors or omissions in the performance of this Agreement 
and for any and all failures to perform this Agreement. 
 
Contractor warrants that all personnel, workers or subcontractors used in the performance of this 
Agreement shall be skilled in their trades.  Contractor shall furnish evidence of the skill of their 
employees, subcontractors and agents upon the request of Metro. 
 
Contractor shall at all times enforce strict discipline and good order among its employees and all 
subcontractors.  Contractor shall ensure that none of its employees, subcontractors or agents, nor 
any of its subcontractors’ employees or agents, are permitted to participate in the performance of 
the work required under this Agreement if any such person has recently consumed or is under the 
influence of alcohol or other drugs, nor shall Contractor’s employees, subcontractors or agents, 
nor any of its subcontractors’ employees or agents, be permitted to bring alcohol, drugs or 
firearms onto the premises of a transfer station. 
 
Contractor further warrants that all workmanship, materials and equipment used in the 
performance of this Agreement shall conform with any and all representations made by 
Contractor, and that such workmanship material and equipment shall be of the highest quality. 
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Contractor shall be responsible for the safety of its employees and must comply with all facility 
safety policies and procedures made known to Contractor, including the emergency action plan, 
and shall designate a staff member to serve as the transportation system safety coordinator, will 
coordinate training and ensure compliance with safety procedures at all locations. 
 
B. Contractor’s Acquisition of Approvals. 
 
Contractor shall be responsible for obtaining all necessary approvals and permits for the services 
rendered under this Agreement including, but not limited to, complying with all applicable 
federal, state, local and Metro regulations.  Contractor affirms that it has provided Metro with 
copies of all current permits and conditions, together with a timetable for obtaining necessary 
permits not yet approved.  All equipment shall comply with applicable local codes, state laws, 
and applicable federal requirements. 
 
C. Contractor’s Retention of Transaction Records. 
 
In addition to all requirements of Article 13-B, Contractor shall keep accurate records of all 
transactions in connection with this Agreement, including, without limitation, Metro Transaction 
Tickets received at transfer stations, any receipts or correspondence from transfer stations, and 
any communication from public agencies.  Copies of such records shall be forwarded to Metro as 
requested, and Contractor shall inform Metro of all such communications or correspondence at 
the meeting required under sub-Article 3-E of this Agreement. 
 
D. Contractor’s Provision of GPS Equipment and Use of RFID Tags. 
 
All trucks including shuttle vehicles, used in Contractor’s performance of the obligations of this 
Agreement shall be equipped at all times and at Contractor’s expense with a real-time Global 
Positioning System (“GPS”) data devices that will allow Metro using any Internet connection, to 
determine the location, travel path and current status of Contractor’s trucks. Contractor shall 
provide for and bear the cost of any software license or software maintenance agreement 
required for Metro’s access to the information supplied by such GPS data devices. All trailers 
and vehicles used to weigh the loads shall be equipped with radio frequency identification 
(“RFID”) tags provided by Metro. 
 
E. Contractor’s Coordination of Activities. 
 
The Contractor shall coordinate with all Metro transfer station operators regarding a timely 
schedule for the availability of adequate labor, equipment and empty trailers used to receive a 
load of Solid Waste. Contractor shall perform its obligations under this Agreement so that the 
operations of the Metro transfer stations are not impeded and so that all Performance Standards 
are met. The Contractor shall also coordinate its activities for unloading of the containerized 
Solid Waste with the Metro’s contracted landfill operator.  Contractor shall perform its 
responsibilities under this subsection in a manner that maximizes the efficiencies of the Metro 
solid waste disposal system and minimizes disputes.  Metro will act as the arbitrator of any 
disputes between the Contractor and all transfer station or landfill operators. 
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Commencing January 2010, coordination meetings will be held monthly to review the progress 
of the work, discuss operational problems and procedures, and complaints.  Contractor shall 
prepare for and respond to complaints, charges, and allegations brought against it prior to such 
meeting.  No later than the 10th of each month, Contractor shall present a monthly report 
summarizing activities during the prior month, and plans and schedules for future activities.  The 
monthly summary report shall include, without limitation, complaint forms and recommended 
actions; any extraordinary occurrences affecting the Contractor and/or Metro; the status of 
operating equipment; any correspondence between Contractor and any governmental body 
concerning in any way the performance of this Agreement; any proposed or performed 
transportation backhaul activities; and any accidents and incidents, including circumstances in 
which an accident or collision was narrowly avoided. 
 
F. Contractor’s Obligation to Provide Back-up Transport System. 
 
 1. Contractor shall ensure that a Back-up Transport System approved by Metro is 
available for use in performing all of its obligations under this Agreement in the event that 
Contractor can not utilize its Primary Transport System.  In the event that Contractor is 
prevented from use of its Primary Transport System, Contractor shall commence to utilize the 
Back-up Transport System no more than twenty four (24) hours from the time that Contractor 
ceases to use the Primary Transport System.  Any determination as to time that Contractor has 
ceased to use the Primary Transport System shall be made in the sole, reasonable discretion of 
Metro. Contractor’s use of the Back-up Transport System shall be only for so long as necessary 
under the circumstances 
 
 2. In the event Contractor utilizes its Back-up Transport System in performing its 
obligations under this Agreement, Metro shall pay Contractor pursuant to Article 10; however, 
the amount of any increase or reduction in cost in utilizing Back-up Transport System shall be 
calculated and shall be added to or  subtracted from the amount due Contractor under this 
Agreement. 
 
G. Additional General Obligations of Contractor. 
 
In performing each and every service required under this Agreement, Contractor, its officers, 
employees, agents and subcontractors shall comply with all applicable laws, regulations, 
ordinances, orders and all other requirements of federal, state, regional, county and local 
government authorities and agencies having jurisdiction over the relevant activities, and 
Contractor shall accordingly give all notices and obtain all licenses and permits so required by 
law.  The latter requirements of law include, but are not limited to, all applicable statutes, 
regulations and orders concerning minimum wage rates, nondiscrimination in the employment of 
labor, protection of public and employee safety and health, environmental protection, the 
protection of natural resources, fire protection, burning and non-burning requirements, permits, 
fees and any similar subjects. 
 
Hard or electronic copies of all correspondence or any other documents sent from, or received 
by, the Contractor, its officers, employees, agents or subcontractors to any federal, state, 
regional, county or local government agency, relative to any and all of the requirements of law 
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referred to by this paragraph shall be retained by the Contractor for a period of six years and be 
available for inspection by Metro.  During the monthly meetings required under sub-Article 3-E 
of this Agreement, Metro shall be informed of such correspondence including, without 
limitation, citations received from the State Highway Division.    All agreements between 
Contractor and persons, firms, and corporations employed for this Agreement shall contain this 
paragraph’s requirements.  The requirements of this paragraph shall survive the expiration of this 
Agreement for a period of two (2) years. 
 
By January 31st of each year, Contractor shall provide Metro with a report detailing the following 
information of the previous calendar year ending December 31 relating to the equipment 
Contractor utilizes to perform its obligations under this Agreement: 
 
 1. The number of miles Contractor traveled for the year in the performance of its 

obligations under this Agreement; 
 
 2. Copies of inspections reports conducted by ODOT or any other governmental 

agency; 
 
 3. Copies of the accident report for all reportable accidents, as defined herein; 
 
 4. Copies of any internal reports of any driver incidents or safety issues that were not 

included in as reportable accidents; 
 
 5. The inventory of tractors and trailers used in the performance of this Agreement 

as of December 31 of each year; 
 
 6. Copies of all complaints relating to the obligations performed under this 

Agreement received from any outside third party and a description of how any 
complaint was resolved; 

 
 7. Copies of all citations received for over-weight operations; and  
 
 8. A report on Contractor’s compliance with the Sustainable Operations Practices set 

forth in the Performance Standards contained in this Agreement. 
 
For purpose of this contract section, the term “reportable accident” means an occurrence 
involving a commercial motor vehicle operated on public highways by a motor carrier subject to 
the provisions of ORS Chapter 767 that results in any fatality, or any injury requiring transport 
from the scene for medical treatment or towing of any vehicle disabled as the result of an 
accident. 
 
Contractor shall use its Primary Transport System in performing this Agreement unless 
Contractor has received prior approval from Metro to use the Backup Transport system.  Except 
in the event of an emergency, such prior approval shall be in writing, and Metro shall be under 
no obligation whatsoever to grant such approval. 
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Contractor shall be responsible for providing labor and equipment to assist Metro in collecting 
updated tare weights for the Contractor’s equipment twice per year during the life of this 
Agreement.  In addition, the Contractor shall report any maintenance activity that would alter 
equipment tare weights by more than one hundred pounds (100 lbs.). 
 
Contractor agrees to promptly pay all subcontractors, material persons, suppliers, or laborers 
engaged for purposes of this Agreement in accordance with any and all contracts between any 
such persons or entities and the Contractor.  Contractor agrees to immediately remove any liens 
or encumbrances which, because of any act or default of Contractor, its officers, employees, or 
agents, or of Contractor’s subcontractors or material suppliers of any tier, are filed against any 
property, real or personal, which Contractor, its officers, employees, subcontractors and other 
agents, interferes with the performance of this Agreement; and to defend, indemnify, and hold 
Metro harmless as required by Article 14 of this Agreement. 
 
Contractor shall not discriminate against any person or firm on the basis of race, color, national 
origin, sex, sexual orientation, age, religion, physical handicap, political affiliation or marital 
status.  Contractor acknowledges that Metro fully complies with Title VI of the Civil Rights Act 
of 1964 and related statutes and regulations in all programs and activities, and further 
acknowledges that Metro requires that all contractors comply with the aforementioned non-
discrimination obligations. 
 
Contractor shall use recycled and recyclable materials and products to the maximum, 
economically feasible extent in the performance of work set forth in this document.  Contractor 
shall comply with Section 2.04.520 of the Metro Code regarding the use of recycled materials 
and products, particularly in the purchase of motor oil, antifreeze, and retreaded tires. This sub-
Article shall not require Contractor to use any recycled material that would void a 
manufacturer’s warranty of any equipment used by Contractor to perform this Agreement. 
 
Contractor agrees that all services necessary to complete this Agreement in the manner 
established by this Agreement shall be considered as a part of this Agreement, and, unless 
otherwise provided in this Agreement, Contractor agrees that such services will be executed, 
without any extra compensation, in the same manner and with the same quality of material and 
services as required by this Agreement. 
 

ARTICLE 4 – OBLIGATIONS OF CONTRACTOR FOLLOWING EXECUTION 
OF AGREEMENT & PRIOR TO COMMENCEMENT OF SERVICE 

 
A. Within thirty (30) days of the parties’ execution of this Agreement, Contractor shall 
submit a report indicating the status of the acquisition of all permits, equipment and real property 
required for Contractor’s performance of the transportation services under this Agreement.  
Thereafter, on the final business day of each subsequent month, Contractor shall provide a report 
updating the status of all such acquisitions. In the event that Metro determines, in its sole, 
reasonable discretion, that Contractor is failing to make adequate and timely progress in the 
acquisition of all such permits, equipment and real property required for Contractor’s 
performance of the transportation services required under this Agreement, upon thirty (30) days 
prior written notice, Metro may declare Contractor in default and proceed to terminate this 
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Agreement in accordance with the provisions of Article 18. During the thirty (30) day notice 
period, Contractor shall be permitted to affect a cure of the default, and Metro shall waive the 
notice of default if, in Metro’s sole reasonable judgment, the default has either been cured or 
substantially cured. 
 
B. No less than ninety (90) days before Contractor’s commencement of operations under 
this Agreement, Contractor shall provide to Metro the following documents: 
 
 1. A comprehensive final plan for mobilization; 
 
 2. A final schedule of all equipment and personnel to be used in the performance of 

this Agreement, including a procedure to determine the legal payload of Solid 
Waste to be transported at the Transfer Stations; 

 
3. A final operations plan, including, without limitation, the following: 

 
  a. Contractor’s operating procedures in the event of a work stoppage by any 

of the Contractor’s employees or subcontractors, including specific details 
on the removal of Solid Waste from the transfer stations in accordance 
with the performance standards;  

 
  b. Contractor’s operating procedures to perform the Scope of Work and its 

obligations under this Agreement in the event of any breakdown of or 
accident involving any of the major equipment components controlled by 
the Contractor that are directly involved in the loading, transport or 
unloading of Solid Waste; 

 
  c. Contractor’s operating procedures to perform the Scope of Work and its 

obligations under this Agreement in the event of inclement weather, 
including identification of alternate routes to transport from the Metro 
transfer stations to the Columbia Ridge Landfill; and 

 
  d. Contractor’s operating procedures detailing the transportation back-up 

measures that the Contractor will activate if Contractor’s primary system 
can not be used, including, without limitation, the mode of transport, the 
method of unloading and the length of time necessary to activate the Back-
Up System; and how the equipment used in this Back-Up System will 
comply with the requirements contained in this Agreement. 

 
 4. A final safety and emergency response plan, including equipment operator 

training and standard operating procedures during storage and transit designed to 
minimize hazards to human health and the environment; damage to property; and 
the interruption of Solid Waste transfer or traffic along transportation routes due 
to fires and explosions, the release of equipment fluids, unacceptable waste, or the 
release of any Solid Waste. Such plan shall include: 
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  a. A description of actions that transport personnel shall undertake in 
response to any fire, explosion or release; 

 
  b. A description and location of equipment utilized to mitigate a release, 

which description shall include the placement of equipment at Metro 
transfer station staging sites; 

 
  c. Documentation of arrangements with local emergency response providers 

setting forth what services will be rendered by each provider in the event 
of an emergency; and 

 
  d. A description of the training required to be completed by the Contractor or 

any subcontractors. 
 
 5. Any other document or plan requested by Metro that reasonably related to 

Contractor’s performance of its obligations under this Agreement. 
 
  In the event that Metro determines, in its sole, reasonable discretion, that the 

documents Contractor has provided are in any respect insufficient, Metro may, 
following written notice of such insufficiency and the provision to Contractor of a 
thirty (30) day period to cure such insufficiency, Metro may declare Contractor in 
default under this Agreement and proceed to terminate this Agreement in 
accordance with the provisions of Article 18. 

 
C. Upon replacement of any equipment used in the provision of services under this 
Agreement, Contractor shall obtain such replacement equipment meeting the higher of any 
federal air quality emissions standards applicable at the time of delivery or any known future 
federal air quality emission standard, provided that such equipment is available for purchase. 
 

ARTICLE 5 – OBLIGATIONS OF CONTRACTOR 
REGARDING OPERATIONS IN GILLIAM COUNTY, OREGON 

 
Contractor agrees that it will use its best efforts to locate and acquire real property in Gilliam 
County, Oregon for the establishment of a maintenance facility capable of performing, at a 
minimum routine maintenance of equipment terminaled in Gilliam County and utilized in the 
performance of Contractor’s obligations under this Agreement.  Such facility shall serve as a 
base of operations for Contractor’s general manager, primary dispatch, clerical staff, and the 
majority of the equipment operators performing under this Agreement. In addition and to the 
extent pricing/costs are competitive, Contractor shall make all best efforts to purchase supplies 
and incidental equipment from vendors and providers located in Gilliam County, Oregon, 
including, without limitation, fuels, oils and tires. 
 
Contractor agrees that to reduce transportation impacts in Gilliam County, it will refrain from the 
use of exhaust braking systems while operating within the county. 
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ARTICLE 6 – TITLE TO SOLID WASTE 
 
If the seal affixed to any load of Solid Waste in the Contractor’s possession shall be broken after 
being affixed at the transfer station of origin or before unloading at the disposal site destination, 
title to that load of Solid Waste shall immediately pass to the Contractor.  Nothing contained in 
this paragraph shall be construed to limit Contractor’s responsibilities or liabilities as described 
elsewhere in this Agreement. 
 

ARTICLE 7 – GENERAL OBLIGATIONS OF METRO 
 
In consideration of Contractor’s performance of the work described in the attached Scope of 
Work, and the Contractor’s performance of all duties, tasks and obligations of this Agreement, 
throughout the term of this Agreement, Metro agrees to provide to Contractor, for Contractor’s 
exclusive right to transport, all Solid Waste from the Metro Central and Metro South Transfer 
Stations destined to be disposed at the Columbia Ridge Landfill pursuant to Metro’s Waste 
Disposal Service Agreement with Waste Management Disposal Services of Oregon, Inc.; to pay 
Contractor in accordance with the provisions set forth in Article 10; and to perform any other 
obligation specifically enumerated in this Agreement. 
 
Metro shall organize the coordination meeting described in Article 3, and shall inform the 
Contractor concerning the identity and authority of the Metro employees responsible for the 
routine inspections described in Article 13. 
 
Notwithstanding any other provision of this Agreement, Metro shall have no obligation to notify 
Contractor when to begin, cease or resume services under this Agreement, nor to give early 
notice of rejection of faulty services, nor in any way to supervise so as to relieve Contractor of 
any liability, any responsibility or any consequences for neglect, negligence or carelessness, or 
for substandard or defective services, or for use of substandard or defective materials or 
equipment by Contractor, its officers, employees, subcontractors or agents. 
 

ARTICLE 8 – OBLIGATIONS OF METRO REGARDING FUEL PURCHASE 
 
A. Provision of Fuel for Shuttle Operations. 
 
 1. Rates for Shuttle Operations Fuel.  Contractor shall purchase fuel for all shuttle 

operations work required under this Agreement.  Metro shall pay Contractor the 
sum of $10.38 per load for fuel used in shuttle operations work. 

 
 2. Shuttle Operations Fuel Price Adjustment.  Commencing on January 1, 2010 and 
on the first day of each calendar quarter thereafter, the per-load payment for Shuttle Operations 
Fuel shall be adjusted to reflect changes in the cost of fuel.  The adjusted price shall be equal to 
the Price for Shuttle Operations Fuel set forth in Article 8.A.1 multiplied by the Fuel Price 
Adjustment Factor, as follows: 
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 Adjusted Price = Price for Shuttle Operations Fuel x Fuel Price Adjustment Factor 
 
 Fuel Price Adjustment Factor = Fuel Indexq-1 /Base Index 
 

q   = Quarter in which the new adjusted price takes effect 
Base Index = 3.000 
Fuel Index  = Fuel Price, in dollars, published in the final week of 

the previous calendar quarter 
 
  The Fuel Index will be the Portland, Oregon average rack price of No. 2 Ultra-low 

Sulfur Diesel published weekly by the Oil Price Information Service (OPIS) in the 
week directly preceding the first day of the calendar quarter.  The first day of each 
calendar quarter is:  January 1, April 1, July 1, and October 1. 

 
  If the price or OPIS report specified above is discontinued, replacement price data 

shall be agreed upon by the contracting parties.  If OPIS designates an index with 
a new title as being the continuation of the price cited above, the new price will be 
used.  If a different grade of fuel is used by the Contractor to perform this 
Agreement, and if the weekly OPIS report referenced above contains an average 
rack price for that actual fuel grade, then the Fuel Price Adjustment shall be 
calculated for the actual fuel grade used according to the procedure described in 
this section. 

 
B. Provision of Fuel for Over-the-Road Operations. 
 
 1. Metro Provision of Fuel.  Metro shall supply all fuel for Contractor’s equipment 

used in over-the-road operations.  The provision of such fuel shall be at locations 
that meet the following specifications: 

 
a. Location is capable of fueling up to four (4) trucks at once; 
b. Fuel islands at the locations have proper lighting for driver safety and 

protection during inclement weather; 
c. Locations are within one (1) mile of travel route; 
d. Locations shall include a main fueling location in Gilliam County, 

Oregon; 
e. Locations shall have twenty-four (24) hour access; 
f. Locations shall have ample room for safe maneuvering of equipment; 
g. Locations shall have the ability to accommodate two (2) card system; and 
h. Locations shall have properly maintained equipment and shall be have a 

neatly maintained site. 
 
  Fuel supplied by Metro to Contractor shall be used exclusively for the 

performance of the obligations of this Agreement, and Contractor hereby warrants 
that all fuel provided by Metro shall be used solely and exclusively in the 
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  performance of this Agreement.  Metro agrees that all fuel supplied under this 
Article shall meet or exceed the standards of the manufacturer(s) of the engines 
operated by Contractor in the performance of services under this Agreement 

 
 2. Target Fuel Volume Incentives. 
 
  a. Fuel Use Variation Calculation.  On January 1 of each year, Metro shall 

calculate the Target Fuel Volume for the preceding year, which 
calculation shall consist of the sum of the total number of loads that 
Contractor transports under this Agreement multiplied by 64.87 gallons of 
fuel.  Thereafter Metro shall compare the Target Fuel Volume to the actual 
amounts of fuel that Metro purchased for over-the-road operations in the 
preceding year under this Agreement. 

 
   In the event that that actual volume of fuel Metro purchased exceeds the 

Target Fuel Volume, Metro shall deduct from the next subsequent 
payment made to Contractor an amount equal to the average per gallon 
cost of fuel for the preceding year multiplied by the difference between the 
amount of actual fuel purchased and the Target Fuel Volume. 

 
   In the event that the Target Fuel Volume exceeds the actual volume of fuel 

purchased annually, Metro shall include in the next subsequent payment 
made to Contractor a payment in an amount equal to seventy five percent 
(75%) of the average per gallon cost of fuel for the preceding year 
multiplied by the difference between the amount of actual fuel purchased 
and the Target Fuel Volume. 

 
C. Use of Alternative Fuel Technologies. 
 
In the event that alternative fuel technologies, including, without limitation, the use of urea or 
any other substances as a fuel additive or alternative fuel, which technology materially effects 
the amount of fuel consumed or the cost of such fuel, and such technology becomes 
economically and environmentally feasible during the term of this Agreement, the parties will 
undertake good faith negotiations to modify the fuel provisions of this Agreement to adequately 
address the advent of the new fuel technology. 
 

ARTICLE 9 – SEPARATE CONTRACTS 
 
Contractor acknowledges that waste, other than Solid Waste, moves to, from and between Metro 
owned or controlled facilities. Metro reserves the right to enter into separate contracts for, and in 
connection with, the transportation of such other waste within and beyond Metro’s boundaries 
and to enter any other separate contracts involving such other wastes transfer or disposal from 
any facilities controlled by Metro. 
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Contractor shall cooperate with Metro and with other separate contractors engaged by Metro for 
the transportation or disposal of such waste or the operation of transfer stations or resource 
recovery facilities or any related projects so that all portions of this Agreement may be 
completed in the most efficient and timely manner, without any interference with work on 
related projects and contracts. 
 
Metro shall be the sole arbitrator of all disputes between the Contractor and any other contractors 
concerning performance of the work and interpretation of this Agreement and any other legally 
binding document affecting or related to this Agreement.  All decisions of Metro relating to such 
Agreement and documents shall be deemed final.  Contractor shall notify Metro of any such 
disputes within ten (10) working days of the occurrence of such dispute, or such dispute will be 
deemed to have been resolved adversely to the interests of Contractor.  Under no circumstances 
whatsoever shall Metro be liable for damages of any kind or nature resulting from or related to 
disputes between the Contractor and any separate contractor. 
 

ARTICLE 10 – PAYMENT 
 
A. Per Load Payment Provisions. 
 
 1. Price.  For all work required under this Agreement, Metro will pay Contractor 

Five Hundred Seventy-Seven Dollars ($577) per load adjusted as set forth in sub-
Articles 10-A-2, which price is exclusive of over-the-road fuel that shall be 
furnished by Metro in accordance with the provisions of Article 8. 

 
 2. Price Adjustment.  Commencing on July 1, 2009 and on each July 1 thereafter,  

the per-load price set forth in sub-Article  10-A-1 shall be adjusted by an amount 
equal to three-quarters (75%) of the rate of inflation between the previous two 
calendar years.  The adjusted price shall be equal to the price in effect on July 1 of 
the previous year (“current price”) multiplied by the quantity: one plus the Price 
Adjustment Factor, as follows: 

 
  Adjusted Price  =  Current Price  *  ( 1 + Price Adjustment Factor ) 
 
where: 
 
  Price Adjustment Factor  =  0.75  *  ( (CPIt-1 / CPIt-2) – 1 )  
 

t = Year in which the new adjusted price takes effect 
CPIt-1 = Consumer Price Index for the previous calendar year 
CPIt-2 = Consumer Price Index for the next previous calendar year 

 
The Consumer Price Index (CPI) set forth herein shall be based on the annual Consumer Price 
Index for all urban consumers, “West-Size Class A” series, published by the U.S. Department of 
Labor, Bureau of Labor Statistics (“BLS”).  If such BLS series is discontinued, a replacement 
index shall be agreed upon by the contracting parties.  If the BLS designates an index with a new 
title and/or code number or table number as being the continuation of the index cited above, the 
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new index will be used.  If the specific index “West-Size Class A” is discontinued, the “West 
Urban All Items” index shall be used.  If both such indices are discontinued, the parties shall 
agree on an appropriate substitute. 
 
a.B. Additional Payment Provisions. 
 
 1. Petition for Increased Costs Due to Change in Law.  For purposes of this Article, 

the term “change in law” means any new or revised laws, statutes, rules, 
regulations, ordinances, or a final judicial determination thereof rendered by a 
court of competent jurisdiction in the State of Oregon.  Upon petition of the 
Contractor and subject to approval of Metro as described in this section, Metro 
shall pay, subject to the limitations, conditions and procedures stated below, one 
hundred percent (100%) of Contractor’s reasonable, actual increased costs of 
performing this Agreement if such increased costs are directly attributable to 
changes in law which increase the cost of Contractor’s performance of this 
Agreement, and if such changes in law become effective at any time after the 
effective date of this Agreement. 

 
  a. Local and County Law - Limitations:  Metro shall reimburse Contractor, 

subject to the terms and conditions of this Article, for reasonable, actual 
increased costs due to changes in local and county laws if and only if such 
changes are applicable to all business in the relevant county or local area.  
Metro shall not compensate Contractor for any increased costs due to 
changes in local or county laws to the extent that such laws are applicable 
only to Contractor, Contractor’s activities in connection with this 
Agreement, or to persons or entities engaged in the waste management or 
transportation industries. 

 
  b. Increases in Certain Taxes above CPI adjustment:  During each twelve 

month period covered by the price adjustment set forth in Article 10A.2., 
if the amount of the Oregon Weight Mile Tax for which provision is made 
in ORS 825.474 increases by a sum that is above the adjustment for which 
provision is made in Article 10A.2, Metro shall adjust the per load 
payment as provided in Article 10.A.1 to reflect the increased expense of 
Contractor. Upon the request of either Metro or Contractor, the parties 
shall meet and negotiate in good faith any such adjustment.  In addition, if 
the amount of tax imposed by either the federal Heavy Highway Use Tax 
(IRS Form 2290) or by any state or federal excise tax on the sale of heavy 
trucks, tractors or trailers increases by a sum greater than the price 
adjustment set forth in Article 10A.2, either Metro or Contractor may 
initiate negotiations to consider amendments to this Agreement concerning 
the allocation of such increased tax expenses.  If such negotiations are 
requested, each party shall conduct any negotiation in good faith. 
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  c. Federal, State or Local Taxes, Fees or Surcharges:  Except as set forth in 
sub-Articles 10B.1.a and 10B.1.b., Metro shall not be obligated to 
reimburse Contractor for any cost increases or expenses Contractor may 
incur due to increase in the rates of federal, state or local taxes, fees or 
surcharges of whatever nature. 

 
  d. General Conditions and Limitations on Reimbursement:  Reimbursement 

shall be allowed under this sub-Article only for any costs incurred which 
are the least costly means of ensuring full compliance with and which are 
directly necessitated by the relevant change in law.  No reimbursement for 
cost increases shall be allowed for any cost increases which are in any way 
attributable to Contractor’s operations or to Contractor-provided transport 
sites or to conditions, operations, or activities at Contractor-provided 
transport sites, or conditions, operations or activities which are caused by 
Contractor or its subcontractors, employees, agents, or servants, or which 
are otherwise within Contractor’s control. 

 
   Contractor must fully demonstrate and document the need for the 

requested reimbursement to Metro’s satisfaction and approval as a 
condition precedent to Contractor’s right to any payment under this 
section. 

 
  e. Cancellation of Reimbursement:  Metro may at any time cancel any 

reimbursement made under this sub-Article which was made in error.  
Contractor shall at all times keep Metro informed as to whether any 
reimbursement remains necessary.  Also, upon Metro’s request, 
Contractor shall immediately provide Metro with all documents or 
information or other evidence in Contractor’s possession or control which 
Metro requests to determine whether there is a continuing need for any 
and all reimbursements made under this sub-Article. 

 
  f. Schedule of Payment of Reimbursement:  Metro shall determine, subject 

to its accounting and budget limitations, the method and manner of any 
payment(s) which may include installment payments over an extended 
period of time which may extend beyond the termination or completion of 
this Agreement.  Any such determination with regard to payments shall 
take into consideration Contractor’s reasonable and actual financing costs. 

 
 2. Deductions from Payments for Reduced Costs Due to Changes in Law.  Metro 

shall be entitled to reduce payments to Contractor subject to the conditions stated 
below, to reflect one hundred percent (100%) of the reduced costs of Contractor’s 
performance under this Agreement which reduced costs are attributable to any 
categories of changes in law for which Contractor is entitled to reimbursement of 
increased costs under the previous sub-Article. Metro may at any time serve 
Contractor with notice and explanation of Metro’s intent to reduce payments 
under this paragraph. Within thirty (30) days of service of such notice, Contractor 
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shall respond in writing to such notice, and such written response shall state 
whether or not Contractor believes that any deductions from payments due 
Contractor are justified by the change in law and shall state any reductions in the 
costs of performing this Agreement due to the relevant change in law.  Contractor 
shall fully document and otherwise support its response to Metro’s notice under 
this sub-Article. 

 
  Upon written petition of Contractor, Metro may at any time cancel reductions 

made under this section if Metro determines that the need for the reduction has 
expired or that a reduction was made in error.  Contractor shall at all times keep 
Metro informed as to both when any reduction due to change in law is 
appropriate, and as to when any reduction is no longer appropriate. 

 
 3. Partial payments shall not constitute acceptance by Metro of Contractor’s work 

nor be construed as a waiver or surrender of any right or claim by Metro in 
connection with the work. 

 
 4. Contractor shall submit its invoices with a detailed cost breakdown in accordance 

with the procedures approved by Metro.  In addition to the information provided 
to Metro in support of its monthly applications for payments, Contractor shall 
submit to Metro, concurrent with its monthly payment application, a detailed 
accounting of all sums paid to minority, women and emerging small business 
(MWESB) subcontractors during the previous calendar month.  This accounting 
shall reflect the type of work being performed by the MWESB firms and the 
MWESB firms’ name, address, telephone and contact person, previous calendar 
month’s payment and total payments made to the subcontractor. 

 
 5. Conditions Precedent to Payment.  It is a condition precedent to Contractor’s 

rights to any payments under this Agreement that all bills for labor and materials, 
including labor and materials supplied by or to Contractor, are paid in full; and, if 
requested by Metro, Contractor shall submit receipted invoices and/or lien 
waivers, as evidence of payment in full of all such accounts.  As a further 
condition precedent to Contractor’s right to any payments under this Agreement, 
if requested by Metro, Contractor shall submit a lien waiver before any payment, 
and a final lien waiver stating Contractor has been paid in full prior to the final 
payment. Nothing in this section is meant to establish an exhaustive list of all the 
conditions precedent to payment in this Agreement.  Any and all conditions 
precedent to payment established by this Agreement but not contained in this 
section remain valid. 

 
 6. Basis of Payment.  On or prior to the eighth day of each month, Contractor will 

submit to Metro a billing which indicates the number of loads of Solid Waste 
transported from each transfer station pursuant to this Agreement.  The value of 
unit price work shall be based upon the number of loads of Solid Waste actually 
transported pursuant to this Agreement for the calendar month just completed.  
The Contractor shall furnish to Metro such detailed information as set forth in this 
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Agreement (including records from transfer stations) and as Metro may request to 
aid in the preparation of monthly payments.  After approval by Metro, Metro will 
pay the Contractor by the 25th  day of the month in which the billing was received. 

 
ARTICLE 11 – CONTRACTOR AS INDEPENDENT CONTRACTOR 

 
Contractor shall perform all work under this Agreement as an independent contractor.  
Contractor is not and shall not be considered an employee, agent or servant of Metro for any 
purposes, under this Agreement or otherwise; nor shall any of Contractor’s subcontractors, 
employees or agents be, nor shall they be considered, employees, agents, subagents or servants 
of Metro for any purposes under this Agreement or otherwise. 
 
Consistent with the provisions of this Agreement, Contractor shall have exclusive control of, and 
the exclusive right to control, the details of the services and work performed hereunder and all 
persons performing such work.  Contractor shall be solely responsible for the acts and omissions 
of its officers, agents, employees, contractors and subcontractors, if any.  Nothing in this 
Agreement shall be construed as creating a partnership or joint venture between Metro and 
Contractor. 
 
Nothing in this Agreement shall be construed as giving Metro any duty to supervise or control 
any acts or omissions of any person, entity or party, which acts or omissions are in any way 
connected with the performance of services under this Agreement. 
 

ARTICLE 12 – CONTRACTOR’S USE OF SUBCONTRACTORS 
 
Contractor shall submit to Metro the names and addresses of proposed subcontractors and 
suppliers for each subcontract of this Agreement that is for payment of more than One Hundred 
Thousand Dollars ($100,000) per year.  Contractor shall provide copies of any subcontracts 
Contractor enters into to perform this Agreement within three (3) business days of receiving a 
request for such contracts from Metro. 
 
All applicable provisions of this Agreement, and all applicable local, state and federal laws and 
regulations shall apply to all:  1) subcontracts entered into by Contractor in connection with this 
Agreement; and 2) subcontractors’ leases, purchase agreements, or finance agreements for 
equipment or other material used in connection with this Agreement. 
 
All subcontracts of whatever nature, including, but not limited to, leases and purchase and 
finance agreements, shall contain a clause which provides that if Contractor, in Metro’s sole 
reasonable opinion, defaults in performance of this Agreement and Metro accepts assignment of 
the subcontract, then subcontractor shall enter into a novation of the subcontract with Metro and, 
for purposes of interpretation of the subcontract, shall recognize Metro or its assignee as 
Contractor and shall further recognize that Metro or its assignee shall have all the rights, 
remedies and responsibilities of the Contractor under the relevant subcontract.  Upon written 
notice from Metro, Contractor agrees to assign all of its rights in all such subcontracts to Metro 
upon Metro’s good faith determination that Contractor has defaulted under the terms of this 
Agreement. 
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Contractor shall be as fully responsible to Metro for the acts and omissions of the subcontractors 
and suppliers, and of the subcontractors’ and suppliers’ employees, firms, agents and servants, as 
Contractor is for the acts and omissions of its own employees and agents.  No provision(s) of this 
Agreement, nor of any contract between the Contractor and its subcontractors, shall be construed 
as creating any contractual relation between those subcontractors and Metro. 
 

ARTICLE 13 – INSPECTIONS OF CONTRACTOR / RECORDS RETENTION 
 
A. Inspections. 
 
Contractor shall permit inspection of all facets of the work by Metro, Metro’s representatives, 
and all governmental authorities having jurisdiction over any parts of the work at all times.  All 
inspectors shall be afforded all rights and courtesies granted to Metro.  Any commands or 
directions issued by such inspectors shall not relieve the Contractor of any responsibility or 
obligation under this Agreement or of any liability associated with its operations.  Contractor 
shall remain fully responsible for all injuries, accidents, and other mishaps associated with its 
operations. 
 
Metro shall have the right to inspect and copy all records and documents, to interview any 
persons, and to review any evidence in Contractor’s possession or control which may assist 
Metro in determining whether and by what amount 1) Contractor is entitled to reimbursement or 
increased payment under any applicable provision of this Agreement; or 2) Metro is entitled to 
credits or to make reduced payments to Contractor under any provision of this Agreement. 
Metro shall also have the right to reasonably request any information it deems necessary to 
determine Contractor’s ability to perform or to continue to perform this Agreement.  Contractor 
shall comply with all such requests by Metro within ten (10) days of receipt of any such requests. 
 
B. Records Retention. 
 
Unless otherwise provided herein, all documents, instruments and media of any nature produced 
by Contractor pursuant to this Agreement are work products and are the property of Metro, 
including, but not limited to, drawings, specifications, reports, scientific or theoretical modeling, 
electronic media, computer software created or altered specifically for the purpose of completing 
the Scope of Work, works of art and photographs.  Unless otherwise provided herein, upon 
Metro’s request, Contractor shall promptly provide Metro with an electronic version of all work 
products that have been produced or recorded in electronic media.   Metro and Contractor agree 
that all work products are works made for hire and Contractor hereby conveys, transfers, and 
grants to Metro all rights of reproduction and the copyright to all such work products. 
 
Contractor and all of its subcontractors shall maintain all fiscal records relating to this 
Agreement in accordance with generally accepted accounting principles.  In addition, Contractor 
and subcontractors shall maintain any other records necessary to clearly document: 
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 1. The performance of the Contractor, including, but not limited to,  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  with any and all 
requirements imposed on the Contractor or subcontractor under the terms of this 
Agreement 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 this Agreement. 
 
 4. Payments made to all suppliers and subcontractors. 
 
Contractor and subcontractors shall maintain records for the longer period of 1) six years from 
the date of final completion of this Agreement to which the records relate; or 2) until the 
conclusion of any audit, controversy or litigation arising out of or related to this Agreement.  
 
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. 
 
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.  Contractor 
shall submit to Metro at least annually, and more often at Metro’s request, copies of such 
financial records and tax returns as are submitted to the surety or banking institution furnishing 
Contractor’s Performance Bond or Letter(s) of Credit (see Article 16).  Metro   acknowledges 
that Contractor’s financial records are proprietary information and hereby obligates itself not to 
disclose such documents unless compelled to do so by an order of any Oregon District Attorney 
or by any court or competent judicial authority.  Upon receipt by Metro of any requests for 
disclosure of such proprietary information or any document otherwise exempt from disclosure 
under Oregon Public Records Law, Metro shall notify Contractor of the request.  Contractor shall 
respond in writing within seven (7) days of Metro’s notice to advise Metro of whether the 
requested information should be released or defended.  If Contractor elects to defend the 
exemption of the requested information from public disclosure, Contractor shall assume all 
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responsibilities for such defense, and shall also indemnify and hold Metro harmless for all costs 
and expenses incurred in the defense of the request, including court and appeals costs and 
attorney fees and expenses. 
 
Notwithstanding the foregoing, Contractor and any of its 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. 
 
Contractor and subcontractors agree that in the event such records disclose that Metro is owed a 
material sum of money or establish that a material 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. 
 
The 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 279B.110 and Metro Code Section 2.04.052. 
 

ARTICLE 14 – INDEMNIFICATION 
 
Contractor agrees that for purposes of the Oregon Tort Claims Act (ORS 30.260 through 30.300) 
neither Contractor, nor its officers, agents and employees, nor any of Contractor’s subcontractors 
of any tier or their officers, agents and employees are agents of Metro.  Contractor, both for itself 
and its officers, agents, employees, as well as its subcontractors of any tier and all of their 
officers, agents and employees, will make no claim whatsoever against Metro for 
indemnification pursuant to ORS 30.260 to 30.300.  In addition, Contractor hereby agrees to hold 
Metro harmless and indemnify Metro from any such claims. 
 
In addition, Contractor shall indemnify, and hold Metro harmless from and against any and all 
claims, causes of action, demands, suits, damages, penalties, charges, judgments, liabilities, or 
losses of whatsoever character or kind (all hereinafter referred to as “claims”) and all expenses 
arising from such claims including, but not limited to, attorneys’ fees upon trial and upon appeal, 
and any and all costs, if such claims or expenses allegedly or actually arise or result from, 
directly or indirectly, or are in any way connected with:  1) the performance or nonperformance 
of any provision or requirement of this Agreement by Contractor, its officers, employees, 
subcontractors, agents or servants; 2) any of the acts or omissions of Contractor, its officers, 
employees, subcontractors, agents or servants at any transfer station; 3) the failure of Contractor, 
its officers, employees, subcontractors, agents, or servants to comply in any respect with the 
provisions and requirements of all applicable permits, licenses, laws, statutes, regulations, 
ordinances, codes, orders and all other legal requirements of federal, state, regional, county and 
local government authorities and agencies having jurisdiction over the relevant activities as is 
required by this Agreement; or 4) any release or emission, or threatened release or emission 
related to the Solid Waste occurring from the point in time that each load of Solid Waste is 
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sealed until the disposal of such load of Solid Waste at the disposal site.  The Contractor shall be 
solely responsible for all costs incurred from any release of Solid Waste, liquids or liquid wastes 
during transport and storage of such Solid Waste. 
 
In addition, Contractor shall, upon demand of Metro, and at Contractor’s sole cost and expense, 
defend and provide qualified attorneys acceptable to Metro in its sole, reasonable discretion 
under service contracts acceptable to Metro to defend Metro, its officers, employees, agents and 
servants against any and all claims, causes of actions, suits, demands, damages, penalties, 
charges, liabilities, losses, awards of damages, or judgments, of whatsoever character or kind, 
arising or resulting from, directly or indirectly, or in any way connected with:  1) the 
performance or nonperformance of any provision or requirement of this Agreement by 
Contractor, its officers, employees, subcontractors, agents or servants; 2) any of the acts or 
omissions of Contractor, its officers, employees, subcontractors, agents or servants at or in 
connection with the Project; 3) the failure of Contractor, its officers, employees, subcontractors, 
agents, or servants to comply in any respect with the provisions and requirements of all 
applicable permits, licenses, laws, statutes, regulations, ordinances, codes orders and all other 
legal requirements of federal, state, regional, county and local government authorities and 
agencies having jurisdiction over the relevant activities as is required by this Agreement; or 3) 
any release(s) or emission(s), or threatened release(s) or emission(s) by any person(s), entity or 
entities occurring from the point in time that each load of Solid Waste is sealed until the disposal 
of such load of Solid Waste at the disposal site. 
 
Contractor expressly agrees that it shall be held responsible for any damage attributed to its 
negligent operations to any Metro-owned or privately-owned facilities including, but without 
limitation, equipment used in the loading and unloading of containerized Solid Waste.  The 
Contractor shall repair or replace such equipment or provide recompense for any such damage at 
no additional charge to Metro in a timely manner. 
 
In any and all claims against Metro, these indemnification obligations shall not be limited in any 
way by any limitation in the amount or type of insurance obtained by Contractor. 
 

ARTICLE 15 – INSURANCE  
 
A. General. 
 
The Contractor shall provide, either from insurance companies acceptable to Metro, or through 
self-insurance arrangements acceptable to Metro, the insurance coverage designated hereinafter 
and shall pay all costs therefore.  Before commencing work under this Agreement, Contractor 
shall furnish Metro with certificates of insurance specified herein naming Metro as an additional 
insured and showing the type, amount, class of operations covered, effective dates and date of 
expiration of policies, and containing substantially the following statements. 
 
 1. Such policy or policies shall be considered as primary insurance and exclusive of 

any insurance carried by Metro and the insurance endorsed by this certificate shall 
be exhausted first, notwithstanding the fact that Metro may have other valid and 
collectible insurance covering the same risk. 
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 2. Such policy or policies shall not be cancelled, reduced in coverage, nor materially 

altered until after sixty (60) days’ written notice of such cancellation, reduction or 
alteration in coverage shall have been received by Metro. 

 
 3. No act on the part of the insured shall affect the coverage afforded to Metro under 

the insurance covered by this certificate. 
 
 4. Such policy or policies consist only of insurance on an occurrence basis, not on a 

claims-made basis. 
 
  In case of any breach of any provision of this Article, Metro, at its option, may 

take out and maintain, at the expense of the Contractor, such insurance as Metro 
may deem proper and may deduct the cost of such insurance from any monies 
which may be due or become due the Contractor under this Contract. 

 
Designated Insurance Requirements Limits 
1. (a) Workers’ Compensation covering all 

employees who are engaged in any work 
under this Agreement. (Contractor shall 
require its Workers’ Compensation carrier to 
provide Metro with an endorsement for 
waiver of subrogation.) 

 
 
Statutory  

 (b) Employers’ Liability including bodily injury 
caused by disease. 

Not less than 
$1,000,000 
 
 
 
 

2.  Commercial General Liability insurance, 
which include contractual liability to cover 
the liability assumed by the Contractor under 
this Agreement. 

$1,000,000 per occurrence  

3.  Business auto coverage including Owned, 
Non-owned and Hired Vehicles with 
endorsements for pollution liability, CA 99 
48 or equivalent, and MCS 90, or equivalent: 

 

  (i)  Bodily injury (inc. death)  
  (ii)  Property damage  
  (i and ii coverage) $1,000,000 per occurrence 
4.  Umbrella coverage Achieving total coverage 

of $15 million per 
occurrence. 
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B. When activities of the Contractor are to be accomplished within a public or private right-
of-way requiring special insurance coverage, Contractor shall conform to the particular 
requirements and provide the required insurance.  Contractor shall include in his/her liability 
policy all endorsements that the said authority may require for the protection of the authority, its 
officers, agents, and employees.  Insurance coverage for special conditions, when required, shall 
be provided by Contractor. 
 
C. Contractor shall maintain the above insurance at all times until completion of the 
Contract or until the termination date of the Contract, whichever is later. 
 
D. Maintenance of insurance by Contractor as specified in this Article shall constitute the 
minimum coverage required and shall in no way lessen or limit the liability or responsibility of 
Contractor under this Contract and Contractor may carry, at his/her own expense, such additional 
insurance as he/she deems necessary. 
 
E. Metro shall have the right, at its sole option, to require Contractor to place all of the 
aforementioned insurance coverages other than Workers Compensation or Employers Liability 
insurance through such Master Policy as Metro may obtain if such would be comparable to 
Contractor’s coverage and reduce the premiums for such coverages.  Contractor agrees that 
Metro may deduct from the Contract Sum the amount of the premiums payable thereon, or, at 
Metro’s discretion, pay the same directly to the insurance carrier, and Contractor further agrees 
to comply with such regulations as Metro may issue from time to time to improve the 
administration of the Master Policy.  Metro shall reimburse Contractor for any penalty imposed 
on Contractor as the result of such replacement coverage.  Nothing in this provision shall require 
Contractor to accept any replacement insurance provided by Metro in the event that such 
replacement either increases the cost of such insurance on any other equipment operated by 
Contractor or in the event such replacement results in the cancellation of any insurance coverage 
of Contractor.  
 
F. Pursuant to sub-Article 15-E and to the extent allowed by this sub-Article, Metro shall 
only reimburse Contractor for the actual increased cost of premiums which Contractor must pay 
to comply with insurance requirements not specified above which become effective after the 
deadline for submission of bids.  No other reimbursement for costs associated with increased 
insurance requirements will be allowed under this sub-Article. 

 
ARTICLE 16 – CONTRACTOR’S PERFORMANCE BOND 

 
The initial term of the Performance Bond or Letter(s) of Credit shall commence no later than 
January 1, 2010.  The amount of the Performance Bond or Letter of Credit(s) shall be in the 
amount of Two Million Dollars ($2,000,000). 
 
Not later than sixty (60) days prior to each irrevocable Letter of Credit or Performance Bond 
expiration, Contractor shall execute and deliver to Metro Performance Bond on the forms bound 
herewith, or an equivalent irrevocable Letter(s) of Credit acceptable to Metro, which shall secure 
and be conditioned upon the full, faithful and complete performance of this Agreement and other 
protection to Metro, as provided in such Bond or Letter(s) of Credit. 
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The surety or banking institution furnishing these Bond or Letter(s) of Credit shall have a sound 
financial standing and a record of service satisfactory to Metro and shall have a rating of at least 
A, and be of the appropriate class for the relevant bond amount under Best’s Rating System and 
shall be authorized to do business in the State of Oregon.  The Attorney–in–Fact (Resident 
Agent) who executes these Bond on behalf of the Surety must attach a notarized copy of her or 
his Power of Attorney as evidence of her or his authority to bind the Surety on the date of 
execution of each Bond. 
 
Pursuant to the Contractor’s commitments under Article 26 of this Agreement, Contractor shall 
also enter into an agreement with its surety, and shall provide Metro with a copy of such 
agreement at any time that it must provide Metro with any Bond or Letter(s) of Credit pursuant 
to sub-Article B of this Article, in which Contractor’s Surety shall consent: 
 
A. To accept jurisdiction of the courts of the State of Oregon for the purposes of 
commencing, conducting and enforcing arbitration proceeding pursuant to Article 26 of this 
Agreement. 
 
B. To accept service of notice of the other party’s intent to proceed with arbitration, and of 
any other step in connection therewith or enforcement thereof, if such notice is in writing and 
sent by certified letter addressed to said party and Contractor’s Surety, and such notice shall have 
the same effect as if the party had been personally served within the State of Oregon. 
 
C. That any decision of an arbitrator pursuant to Article 26 of this Agreement shall be final, 
binding and enforceable upon the Contractor’s Surety and that proper venue for any judicial 
proceeding to enforce any decision or award made by such an arbitrator shall be exclusively in 
the county of Multnomah in the State of Oregon. 
 
Contractor shall from time to time take such additional actions and furnish to Metro such 
additional documents and instruments which Metro reasonably requests to secure performance of 
Contractor’s obligations under this Agreement.  None of the requirements contained in this 
Article are intended to, nor shall they, in any manner limit or qualify the liabilities and 
obligations assumed by Contractor under this Agreement. 
 

ARTICLE 17 – METRO’S RIGHTS AND REMEDIES FOR 
CONTRACTOR’S DEFAULTS IN PERFORMANCE 

(INCLUDING PENALTIES FOR DELAYED LOADING) 
 
A. Liquidated Damages. 
 
 1. In the event of any default of this Agreement by Contractor which default, in the 

sole, reasonable opinion of Metro, substantially impedes the normal operations of 
any Metro Transfer Station, Contractor shall have one hour to remedy the 
situation such that, in Metro’s sole, reasonable opinion, operations at such transfer 
station are no longer substantially impeded.  If in Metro’s sole reasonable opinion, 
the Contractor fails to remedy the substantial imposition found by Metro, 
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Contractor shall pay Metro liquidated damages at the rate of Six Thousand 
Dollars ($6,000) per hour or prorated portion thereof until Contractor has, in 
Metro’s sole reasonable opinion, removed the substantial imposition to transfer 
station operations.  For purposes of this Agreement, a circumstance that 
“substantially impedes” or constitutes a “substantial imposition” shall include, 
without limitation, any circumstance affecting the ability of customers to unload 
waste within twenty minutes of the arrival of such customer at any Metro Transfer 
Station. 

 
 2. If a default as described in the preceding paragraph continues for a period in 

excess of twenty four (24) hours, Metro shall not recover liquidated damages for 
periods beyond the initial twenty four (24) hour period, but Metro shall be entitled 
to all other remedies for Contractor’s continued default that this Agreement or the 
law provides or permits. 

 
 3. It is expressly understood and agreed that these amounts are not to be considered 

in the nature of a penalty, but because of the difficulties of proof of loss, the 
parties have determined that these amounts are a reasonable forecast of just 
compensation in light of the anticipated or actual harm which would be caused by 
a breach or default on Contractor’s part.  Upon prior written notice to Contractor, 
Metro may deduct such damages from any amount due or which may become 
due, or the amount of such damages shall be due and collectible from the 
Contractor or the Surety or banking institution within fifteen (15) days of service 
of notice by Metro that liquidated damages have been imposed.  This remedy 
shall be in addition to, and not a waiver or surrender of, any other rights or 
remedies Metro may have under this Agreement or any provision or provisions of 
law. 

 
  Nothing in this sub-Article, and no actions taken pursuant to this sub-Article shall 

constitute a waiver or surrender of any rights, remedies, claims or causes of action 
Metro may have against Contractor or its Surety under any other provision of this 
Agreement or any provision(s) of law. 

 
 4. Metro’s Rights and Remedies for Contractor’s Default which result in Liquidated 

Damages:  For each and every event of default by Contractor which default, in 
Metro’s sole reasonable opinion, results in liquidated damages and if neither 
Contractor nor Surety, within twenty four (24) hours after written notice of such 
default has been served upon both Contractor and Surety, cures such default or 
gives Metro reasonable assurances that the default will be promptly cured, Metro 
shall have the unconditional right to all of the following remedies to the extent 
permitted by law. 

 
  a. Actual Damages.  In addition to liquidated damages, Metro shall be 

entitled to recover any actual damages suffered as a result of any such 
default if actual damages exceed the amount of liquidated damages due 
under sub-Article 17-A. 
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  b. Equitable Remedies.  For each and every default under this Article, Metro 

shall be entitled to all equitable remedies available to it including, but not 
limited to, injunctive relief and the taking possession and operation of any 
equipment owned by Contractor and which is used by Contractor to 
perform this Agreement. 

 
B. Damages other than Liquidated Damages. 
 
For each and every event of default other than a default resulting in Liquidated Damages, if 
neither Contractor nor it Surety nor its Banking or Commercial Lending Institution, within thirty 
(30) days after written notice of such default has been served upon both Contractor and Surety, 
cures such default or gives Metro reasonable assurances that the default will be promptly cured, 
Metro shall have the unconditional right to one or more of the following remedies to the extent 
permitted by law: 

 
 1. Equitable Remedies.  For each and every default under this Article, Metro shall be 

entitled to all equitable remedies available to it including, but not limited to, 
injunctive relief and the taking possession and operation of any equipment owned 
by Contractor and which is used by Contractor to perform this Agreement. 

 
 2. Actual Damages.  As an additional remedy, for each and every default under 

Article 17, Metro shall be entitled to recover its actual damages during all periods 
of default.  Any disputes arising as to the amount of Metro’s actual damages shall 
be resolved by arbitration under Article 26.  No liquidated damages remedy shall 
apply to defaults under this section. 

 
 3. Notice of Credit Default.  Default by Contractor on any lending agreement with 

any lending institution utilized by Contractor shall be considered a default by 
Contractor under this Agreement.  To the extent Contractor fails to cure a default 
under such lending agreement, under the terms for cure and in the time frame 
provided in such agreement, Metro shall have the right to terminate this 
Agreement.  Contractor shall provide Metro, or require all of its lending 
institutions to provide directly to Metro, copies of all correspondence related to a 
loan default or alleged default under a lending agreement, upon receipt by 
Contractor or issuance by the lending institution, as the case may be. 

 
C. Additional Penalty Provisions. 
 
Contractor shall provide an empty trailer at the transfer station compactor and otherwise be ready 
to receive a load upon the transfer station operator’s instruction that a payload is ready to be 
loaded. Failure to comply with this performance standard shall result in a penalty payment of 
Seventy-Five Dollars ($75) for each failure, together with a penalty of Six Dollars ($6) per 
minute after the first ten (10) minutes of each occurrence until the failure is corrected.  In 
addition, if Contractor exceeds the container capacity of any staging area at either facility, Metro 
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shall have the right to impose a penalty of Seventy-Five Dollars ($75) for each such occurrence, 
together with a penalty of Six Dollars ($6) per minute after the first ten (10) minutes of each 
occurrence until the situation is remedied to Metro’s satisfaction.  
 
The penalties enumerated in this sub-Article shall be imposed only for Contractor’s failures of 
compliance during such twelve (12)-hour period occurring on weekdays and such eight (8)-hour 
period occurring on weekends as Contractor shall agree with Metro’s transfer station operator, 
which  agreement shall be subject to the approval of Metro. 
 
Notwithstanding the provisions of this sub-Article, before any additional penalty is imposed, 
Metro shall provide Contractor with twenty four (24) hours to correct such failure, provided that 
Metro has not afforded Contractor with the opportunity to remedy any other failure in the 
previous thirty (30) days. 
 

ARTICLE 18 – METRO’S RIGHT TO SUSPEND OR TERMINATE AGREEMENT 
 
A. Termination or Suspension of Contractor’s Contract. 
 
For each and every event of default under Article 17.A.1 which lasts longer than twenty-four 
(24) hours, Metro shall be entitled to terminate or suspend this Agreement in accordance with the 
provisions of this Article.  Alternatively, for each and every event of default under Article 17-A-
1 which lasts longer than thirty (30) days, Metro shall be entitled to terminate or suspend this 
Agreement immediately and without the necessity of notice to Contractor. 
 
B. Termination or Suspension of Contractor’s Performance of this Agreement. 
 
For each and every event of default under Article 17B which lasts longer than thirty (30) days, 
Metro shall be entitled to terminate or suspend Contractor’s performance of this Agreement in 
accordance with sub-Article C of this Article. 
 
C. Procedure for Termination or Suspension of this Agreement by Metro. 
 
 1. To terminate or suspend this Agreement, Metro must notify in writing both 

Contractor and Contractor’s Surety of Metro’s intent to terminate or suspend this 
Agreement.  Within ten (10) days of service upon Contractor of Metro’s notice of 
intent to terminate or suspend this Agreement, Contractor shall either: 

 
  a. Cure any defaults in performance; or 
 
  b. Discontinue its work on this Agreement or such part thereof as Metro shall 

designate. 
 
 2. If Contractor does not cure any defaults within ten (10) days after service of the 

notice of intent to terminate or suspend this Agreement, Surety may, at its option, 
take over and assume full and complete performance of this Agreement or that 
portion thereof which Metro has ordered Contractor to discontinue, and may 
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perform the same or may sublet the work or that portion of the work taken over by 
a contractor or contractors acting on behalf of Surety; provided, however, that the 
Surety shall exercise its option and begin performance of the work, if at all, within 
ten (10) days after Surety is served with a copy of the written Notice of 
Termination or suspension.  The Surety shall be paid by Metro for all work 
performed by Surety in accordance with and subject to each and every term of this 
Agreement. 

 
  Contractor’s Surety shall be subject to each and every term and condition of this 

Agreement. 
 
 3. If Contractor does not cure a default within the time allowed herein, and 

Contractor either does not have a surety or the surety elects not to exercise its 
option under this section, this Agreement shall terminate.  In accordance with the 
provisions of sub-Article 18.F, for one year from the date Contractor ceases to 
provide service, and continuing subsequent termination, Contractor shall make 
available to Metro all tractors, trailers, and shuttle vehicles used or available for 
use in carrying out this Agreement at the time Contractor ceases to provide 
service.  The provisions shall survive termination of this Agreement.  Metro 
agrees to pay Contractor a commercially reasonable rental rate for use of any of 
Contractor’s equipment pursuant to this sub-Article. 

 
D. Metro’s Remedies if Contractor Becomes Insolvent, Dissolved, Bankrupt, Files for 

Bankruptcy, Makes a General Assignment for Creditors. 
 
The parties agree that if Contractor becomes insolvent, is dissolved, files for Bankruptcy, is 
adjudged bankrupt, or makes a general assignment for the benefit of creditors, or if a receiver is 
appointed for the benefit of its creditors, or if a receiver is appointed on account of its 
insolvency, such could impair or frustrate Contractor’s performance of this Agreement. 
Accordingly, it is agreed that upon the occurrence of any such event, Metro shall be entitled to 
request of Contractor or its successor in interest, adequate assurance of future performance in 
accordance with the terms and conditions hereof.  Failure of Contractor and Surety to comply 
with such request within ten (10) calendar days of service upon both Contractor and Surety of a 
written request from Metro for such assurances shall entitle Metro to terminate or suspend 
Contractor’s performance of this Agreement under sub-Article 18-C-2 of this Article.  To the full 
extent allowed by law, Metro shall not be bound to this Agreement by an insolvent Contractor’s 
trustee or receiver. 
 
E. Procedures and Remedies for Metro Termination for the Convenience of Metro. 
 
Notwithstanding any provision to the contrary in this Agreement, Metro shall have the right at 
any time after January 1, 2014 to terminate this Agreement by providing 365 days written notice 
of such termination to Contractor. In the event Metro exercises its right to terminate this 
Agreement under this section, Metro shall purchase all equipment, including but not limited to 
all rolling stock, transportation support paraphernalia, inventories, parts or supplies used in 
Contractor’s Solid Waste transport operations performed under this Agreement, at price that is 
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equal to the fair market value of such equipment (inventory items shall be purchased at 
Contractor’s documented acquisition costs); shall assume any lease of real property used in the 
performance of Contractor’s obligations under this Agreement; and shall pay Contractor an 
annually prorated payment in accordance with the following schedule: 
 
Date Metro Provides Notice of Its Intent to Terminate  Amount paid to Contractor  
 

Notice provided on or after January 1, 2014    $1,500,000.00 
Notice provided on or after January 1, 2015    $1,000,000.00 
Notice provided on or after January 1, 2016      $600,000.00 
Notice provided on or after January 1, 2017       $300,000.00 
Notice provided on or after January 1, 2018      $100,000.00 

 
Any dispute as to the amount due Contractor shall be resolved by arbitration as provided in 
Article 26. Metro shall determine, subject to its accounting and budget limitations, the method 
and manner of any payment(s) that may include installment payments, including interest, over a 
period of time that may extend beyond the termination or completion of this Agreement.  Any 
such determination with regard to payments shall take into consideration, but not be bound by, 
Contractor’s reasonable and actual financing costs. 
 
F. Provision of Equipment to Metro. 
 
Notwithstanding any provision to the contrary in this Agreement and except as provided in 
Article 18(E), Contractor agrees that if this Agreement is terminated or if Contractor ceases to 
provide transport service as required herein, all equipment used in Contractor’s Solid Waste 
transport operations shall immediately be made available to Metro for a period of one (1) year 
and that the immediate provision of such equipment shall not be subject in any way to any ten 
(10) day cure of default provision of this Agreement, but shall be subject to any conditions of 
insurance, driver qualifications, licensing or other reasonable requirements made of Metro by the 
Contractor’s primary equipment lien holder.  Metro’s right of use of the equipment shall 
terminate one year after such use commences, at which time Metro shall have a first right of 
purchase of such equipment at price that is equal to the fair market value of the equipment.  
Nothing under this provision shall provide Metro with any right of use of the equipment after 
December 31, 2019, unless Metro has purchased the equipment from Contractor. Metro agrees to 
pay Contractor a commercially reasonable rental rate for the use of Contractor’s equipment. Any 
dispute as to the amount due Contractor shall be resolved by arbitration as provided in 
Article 26. 
 

ARTICLE 19 – CONTRACTOR’S RIGHT TO TERMINATE 
 
Should Contractor be unable to perform this Agreement by using either its primary or back-up 
transportation system for a period of sixty (60) days or more by 1) a public authority other than 
Metro; or 2) by Metro (if Metro is acting in violation of Contractor’s rights under this 
Agreement) and either inability is through no fault of Contractor, then Contractor, upon seven (7) 
days’ written notice to Metro may stop the work or terminate this Agreement and recover from 
Metro that portion of this Agreement’s payments, less the aggregate of previous payments, 
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allowable to this Agreement completed as of the date of termination, plus its demonstrated actual 
damages. However, in such event, Metro will make no payments to Contractor for any work 
actually performed under this Agreement after the date of termination. 
 

ARTICLE 20 – ALLOCATION OF RISK/FORCE MAJEURE 
 
A. Representations of Parties. 
 
Contractor acknowledges and warrants that it is fully acquainted with all aspects of the 
operations of the Metro transfer stations and all other conditions relevant to its performance of 
this Agreement, and has made all investigations essential to a full understanding of the 
difficulties which may be encountered in performing this Agreement. 
 
Contractor acknowledges that Metro has not and does not warrant nor admit the correctness of 
any investigation, interpretation, deduction or conclusion relative to any condition or conditions 
of any transfer station or any other condition related to this Agreement.  Contractor warrants that 
it has made and shall make its own deductions and conclusions as to any and all problems which 
may arise from such site conditions as they relate to this Agreement, and any other condition or 
requirement of this Agreement, and shall accept solely for itself  full legal responsibility and 
liability for its performance of this Agreement. 
 
B. Effect of Force Majeure on Parties’ Obligations. 
 
 1. Parties’ Obligations.  In the event that a party is unable, wholly or in part, by the 

occurrence of a force majeure to carry out any of its obligations under this 
Agreement, such party’s obligations, to the extent affected by such occurrence, 
shall be suspended during the continuance of such inability. 

 
 2. Contractor’s Obligations.  In the event that a force majeure or forces majeure 

preclude the use by Contractor of both its Primary and Back-Up Transport 
systems, Contractor shall, at Metro’s request, use its best efforts to make available 
to Metro alternative transport arrangements which would allow full performance 
of this Agreement.  In the event that Metro requests an alternative system and 
Contractor makes available such a system, Contractor shall be paid in the same 
manner as it would be paid for the active use of the Back-Up System as described 
above plus any increased cost actually incurred by Contractor for use of any such 
alternative system. 

 
 3. Procedures and Remedies for Termination Under Force Majeure.  If an event or 

events of force majeure preclude the use of both Contractor’s Primary and Back-
Up Transport Systems, then Metro shall have the right, in its sole, reasonable 
discretion, to terminate this Agreement.  Additionally, in the event that any single 
event of force majeure lasts longer than ninety (90) days, Metro shall have the 
right, in its sole, reasonable discretion, to terminate this Agreement.  In the event 
that Metro chooses to terminate this Agreement under this sub-Article, Metro 
shall serve Contractor with written notice of such intent and shall pay Contractor 
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for all actual costs which Metro determines Contractor has incurred in performing 
this Agreement prior to service upon Contractor of the notice to terminate, plus an 
amount equal to ten percent (10%) of such costs.  It shall also be a condition 
precedent to any payments under this paragraph that Contractor fully demonstrate 
and document to Metro’s satisfaction the costs Contractor actually incurred prior 
to receiving service of the Notice of Termination.  Metro shall determine, subject 
to its accounting and budget limitations, the method and manner of any 
payment(s) which may include installment payments, including interest, over an 
extended period of time which may extend beyond the termination or completion 
of this Agreement.  Any such determination with regard to payments shall take 
into consideration Contractor’s reasonable and actual financing costs. 

 
C. Notice of Force Majeure. 
 
In the event that either party intends to rely upon the occurrence of a force majeure to suspend or 
to terminate its obligations, such party shall notify the other party in writing immediately, or as 
soon as reasonably possible, setting forth the particulars of the circumstances.  Written notices 
shall likewise be given after the effect of such occurrence has ceased. 
 

ARTICLE 21 – CONTRACTOR’S ASSIGNMENT OF 
CONTRACTUAL OBLIGATIONS 

 
Contractor shall not assign any rights or obligations under or arising from this Agreement 
without the prior written consent of Metro.  Contractor shall not assign any amounts due or to 
become due under this Agreement without prior written notice to Metro. 
 
This Agreement is executed with a certain qualified party to perform the duties, tasks and 
obligations set forth herein.  The delegation of any such duties will require the prior written 
consent of Metro and of the Surety.  Any such delegation of duties will not relieve the Contractor 
or its Surety of any liability and/or obligation to perform.  In the event of any delegation of a 
duty, the delegate shall assume full responsibility for performance of that duty without affecting 
Contractor’s liability. 
 

ARTICLE 22 – CONTRACTOR’S ASSIGNMENT TO METRO 
OF ANTITRUST RIGHTS 

 
Contractor, for consideration paid to the Contractor under this Agreement, does irrevocably 
assign to Metro an interest in any claim for relief or cause of action which the Contractor now 
has or which may accrue to the Contractor in the future, including, at Metro’s option, the right to 
control any such litigation on such claim for relief or cause of action, if Metro’s interest, so 
assigned, exceeds fifty percent (50%) of the total claim in a cause of action by reason of any 
violation of 15 USC 1-15 or ORS 646.725 or ORS 646.730, in connection with any goods or 
services provided to the Contractor by any person, which goods or services are used, in whole or 
in part, for the purpose of carrying out the Contractor’s obligations under this Agreement. 
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Metro’s interest shall be a proportion of the total claim or cause of action equal to the percentage 
of the total claim proportional to the performance of this Agreement as measured against the 
total of Contractor’s business affected by the violation. 
 
In the event the Contractor hires subcontractors to perform any of the Contractor’s duties under 
this Agreement, the Contractor shall require the subcontractor to irrevocably assign to Metro, as 
a third party beneficiary, any right, title or interest that has accrued or may accrue to the 
subcontractor by reason of any violation of 15 USC 1-15, ORS 646.725 or ORS 646.730, 
including, at Metro’s option, the rights to control any litigation arising thereunder, in connection 
with any goods or services provided to the subcontractor by any person, in whole or in part, for 
the purpose of carrying out the subcontractor’s obligations as agreed to by the Contractor in 
pursuance of the completion of this Agreement, in a like manner as provided in the above 
paragraph. 
 
In connection with this assignment, it is an express obligation of the Contractor that it will take 
no action which will in any way diminish the value of the rights conveyed or assigned hereunder 
to Metro. 
 
It is an express obligation of the Contractor to advise the Metro Attorney: 
 
A. In advance, of its intention to commence any action on its own behalf regarding such 
claims for relief or causes of action. 
 
B. Immediately, upon becoming aware of the fact that an action has been commenced on its 
own behalf by some other person or persons, of the pendency of such action. 
 
C. The date on which it notified the obligor(s) of any such claims for relief or causes of 
action of the fact of its assignment to Metro. 
 
Furthermore, it is understood and agreed that in the event that any payment under any such claim 
is made to the Contractor, it shall promptly pay over to Metro its proportionate share thereof, if 
any, assigned to Metro hereunder. 
 

ARTICLE 23 – CHANGE OF CONTRACTOR’S OWNERSHIP 
 
Any change in control of Contractor or the transfer of a controlling interest of Contractor shall 
require the prior written consent of Metro. 
 
For purposes of this Article, the phrase “transfer of a controlling interest of Contractor” shall be 
interpreted to include, but not be limited to, the transfer of ten percent (10%) or more of the 
beneficial ownership of Contractor to or from a single entity.  However, intracompany transfers, 
such as transfers between different subsidiaries or branches of the parent corporation of 
Contractor, or transfers for estate planning purposes only, shall not be construed as transfers of a 
controlling interest in Contractor, nor shall transfers required by operation of law be so 
construed. 
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If Metro approves a change in control of Contractor or a transfer of a controlling interest of 
Contractor, then Metro and the new ownership of Contractor shall execute a novation, requiring 
the new ownership of Contractor to assume all of the rights and duties of this Agreement and 
releasing the previous ownership of Contractor of all obligation and liability. 
 

ARTICLE 24 – PERMITS AND REGULATIONS 
 
Contractor shall obtain, maintain and pay for all permits, licenses, certificates, inspection fees 
and surcharges and other approvals required by law, both temporary and permanent.  Any such 
fees shall be included in the prices proposed in Contractor’s Proposal.  The Contractor shall 
obtain any necessary business license required by law.  Metro will cooperate fully in securing all 
permits that by law may be secured in the name of the property owner. 
 
Contractor shall be liable for all fines or civil penalties imposed by any regulatory agency for 
violations of permits, laws or regulations caused or allowed by Contractor.  Metro shall not be 
liable for, and shall not reimburse Contractor for, payment of any such fines or civil penalties. 
 

ARTICLE 25 TAXES AND FEES 
 
As between Metro and Contractor, Contractor shall be responsible and liable for payment of all 
federal, state, regional, county and local taxes and fees, and surcharges of every form, which 
apply to any and all persons, entities, property, income, equipment, materials, supplies, 
structures, or activities which are involved in the performance of this Agreement including, but 
not limited to, any and all income taxes, real property taxes, excise taxes, sales and use taxes, and 
fees which arise in connection with this Agreement, provided, however, that any increases in or 
assessments of taxes relating to the fuel used by Contractor to perform its obligations under this 
Agreement shall be the responsibility of and shall be borne solely by Metro.  Except as otherwise 
provided in Article 10B of this Agreement, any such taxes and fees, or any increases in such 
taxes and fees, shall be the responsibility of the Contractor with no increase in compensation 
from Metro. 
 

ARTICLE 26 – ARBITRATION  
 
Both parties shall, in good faith, attempt to negotiate resolutions to all disputes arising out of this 
Agreement. 
 
Subject to the conditions and limitations of this Article, any controversy or claim arising out of 
or relating to this Agreement shall be exclusively settled by arbitration under the laws of the 
State of Oregon, in accordance with the rules of Arbitration Service of Portland, Inc.  All 
disputes shall be heard and decided by one arbitrator, and all arbitration proceedings shall be 
held in Portland, Oregon.  However, all disputes concerning Metro’s right to the equitable 
remedy of specific performance shall not be subject to arbitration, but shall be decided 
exclusively by a court of competent jurisdiction in Multnomah County, Oregon, under the laws 
of the State of Oregon. 
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Contractor agrees to consolidation of any arbitration between Metro and Contractor with any 
other arbitration involving, arising from or relating to this Agreement or otherwise involving the 
transfer, transport, collection or disposal of Solid Waste by Metro.  In the event that Metro 
determines, in its sole opinion, that the public interest requires a speedy resolution of any 
controversy or claim regardless of the amount, Metro shall have the option of electing resolution 
of the controversy or claim by the Expedited Procedures of the Commercial Arbitration Rules of 
the American Arbitration Association (Rules E-1 through E-10) or to request Arbitration Service 
of Portland, Inc. follow a similar procedure. 
 
Each party hereto and the Contractor’s Surety accept jurisdiction of the courts of the sState of 
Oregon for the purposes of commencing, conducting and enforcing an arbitration proceeding 
pursuant to this Article.  Each party hereto and the Contractor’s Surety further agree to accept 
service of notice of the other party’s intent to proceed with arbitration, and of any other step in 
connection therewith or enforcement thereof, if such notice is in writing and sent by certified 
letter addressed to said party and Contractor’s Surety, and such notice shall have the same effect 
as if the party had been personally served within the State of Oregon. 
 
Any decision of an arbitrator engaged under this Article shall be final, binding and enforceable 
upon both parties and the Contractor’s Surety.  The parties agree that proper venue for any 
judicial proceeding to enforce any decision or award made by an arbitrator under this Section 
shall be exclusively in the county of Multnomah in the State of Oregon. 
 

ARTICLE 27 – ATTORNEY’S FEES 
 
In the event that a suit or action or arbitration is instituted to enforce any right granted herein, the 
prevailing party shall be entitled to, in addition to the statutory costs and disbursements, a 
reasonable attorney’s fee to be fixed by the trial court; and on appeal, if any, similar fees in the 
appellate court to be fixed by the appellate court. 
 

ARTICLE 29 – MINORITY, WOMEN AND EMERGING 
SMALL BUSINESS PROGRAM 

 
In the event that any subcontracts are to be utilized in the performance of this Agreement, 
Contractors shall follow, to the maximum extent possible, the provisions of Metro Code Section 
2.04.100, to encourage the use of minority, women and emerging small businesses (MWESB).  
If subcontracts or supply contracts are identified as potential candidates for MWESB use, 
Contractor shall coordinate any outreach efforts with Metro’s Procurement Office. Contractor 
acknowledges Metro’s strong commitment to provide business opportunities for MWESB firms. 
 
Contractor shall not discriminate against any person or firm on the basis of race, color, national 
origin, sex, sexual orientation, age, religion, physical handicap, political affiliation, or marital 
status.  Written approval by Metro shall be required in the event Contractor proposes to replace 
an MBE, WBE or ESB subcontractor or supplier.  A good faith outreach effort to qualified 
MWESB firms shall be required of Contractor when selecting a replacement. 
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ARTICLE 29 – HOURS OF LABOR FOR CONTRACTOR’S EMPLOYEES 
 
The provisions set out in Oregon Revised Statutes (“ORS”), Chapters 187, 279A, and 279B, as 
amended or superseded, including the latest applicable additions and revisions, and all applicable 
provisions of the Metro Code, are incorporated by reference as part of this Agreement as if set 
forth in full.  In addition, specific requirements of certain of these ORS Sections are set out 
below.  These provisions are applicable to this Agreement unless or until they are superseded by 
federal law.  If any of the specific State law requirements set out below in this Article are 
amended or superseded, then Metro may, at its option, notify Contractor that such a change has 
occurred and that the new or amended provision is thereafter applicable to all work performed 
pursuant to this Agreement.  In such event, Metro may, to the extent applicable, reduce payments 
to Contractor as provided in this Agreement. 
 
Pursuant to ORS 279B.220, Contractor shall make payment promptly, as due, to all persons 
supplying Contractor labor or material for the performance of the work as provided in this 
Agreement.  Contractor shall pay all contributions or amounts due the Industrial Accident Fund 
from Contractor or any subcontractor incurred in the performance of this Agreement.  Contractor 
shall not permit any lien or claim to be filed or prosecuted against Metro on account of any labor 
or material furnished.  Contractor shall pay to the Department of Revenue all sums withheld 
from employees pursuant to ORS 316.167. 
 
Contractor specifically agrees that if Contractor fails, neglects or refuses to make prompt 
payment of any claim for labor or services furnished to Contractor or a subcontractor by any 
person in connection with this Agreement as such claim becomes due, Metro may pay such claim 
to the person furnishing the labor or services and charge the amount of the payment against funds 
due or to become due to Contractor by reason of this Agreement.  Metro’s payment of such a 
claim in the manner authorized by this Article shall not relieve Contractor or Contractor’s Surety 
from obligation with respect to any unpaid claims. 
 
Pursuant to ORS 279B.020 and ORS 279B.235 Contractor must give written notice to employees 
who perform work under this Agreement of the number of hours per day and per week that 
employees may be required to work, as specified in this Article.  Such notice must be provided 
either at the time of hire, before commencement of work, or by posting a notice in a location 
frequented by employees.  Except as permitted by federal law or other state statutes or 
regulations: 
 
A. No person shall be employed under this Agreement for more than ten (10) hours in any 
one day, or forty (40) hours in any one week, except in cases of necessity, emergency or where 
the public policy absolutely requires it, and in such cases the employee shall be paid at least time 
and a half pay for all time worked in excess of ten (10) hours a day or in excess of forty (40) 
hours in any one week, whichever is greater; and 
 
B. All persons shall be paid at least time and a half pay for all work performed under this 
Agreement on the legal holidays specified in a collective bargaining agreement, if applicable, or 
on the following annual legal holidays:  New Year’s Day on January 1, Memorial Day on the last 
Monday in May, Independence Day on July 4, Labor Day on the first Monday in September, 
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Thanksgiving Day on the fourth Thursday in November, and Christmas Day on December 25.  
For purposes of this provision, each time a holiday falls on a Sunday, the succeeding Monday 
shall be recognized as a legal holiday, and each time a holiday falls on a Saturday, the preceding 
Friday shall be recognized as a legal holiday. 
 
Pursuant to ORS 279B.230, Contractor shall promptly, as due, make payment to any person, 
copartnership, association or corporation, furnishing medical, surgical and hospital care services 
or other needed care and attention, incident to sickness or injury, to the employees of Contractor, 
of all sums that Contractor agrees to pay for such services and all moneys and sums that 
Contractor collected or deducted from the wages of employees pursuant to any law, contract or 
agreement for the purpose of providing or paying for such services.  Contractor shall ensure that 
all subject employers working under this Agreement shall either comply with ORS 656.017 or be 
exempt employers under ORS 656.126. 
 
Notwithstanding the provisions of this Article, Contractor may enter into a labor agreement 
under the Labor Management Relations Act of 1947 as amended with any or all of its employees 
who perform services under this Agreement, and employees covered by any such labor 
agreement shall not be subject to the provisions of this Article 29. 
 

ARTICLE 30 – PARTIES’ REPRESENTATIVES AND NOTICES 
 
Contractor shall address all correspondence for Metro to Metro’s designated Contract Manager, 
and shall secure written instructions from Metro’s Contract Manager before proceeding with 
services affected by omissions, discrepancies, conflicts or duplications in the provisions of this 
Agreement. 
 
Contractor shall provide the services of a competent Contractor’s Representative for the term of 
this Agreement.  Prior to performing services under this Agreement, Contractor shall notify 
Metro in writing of the name, title, address and telephone number of Contractor’s 
Representative. 
 
The Contractor’s Representative shall represent Contractor for all purposes of this Agreement, 
and all directions, instructions, or notices given to the Contractor’s Representative by Metro shall 
be as binding upon Contractor as if delivered personally to Contractor.  The Contractor’s 
Representative shall be readily available, shall have authority to furnish estimates on behalf of 
the Contractor, and shall otherwise have full authority to bind the Contractor. 
 
If death or serious injuries or serious damages are caused by an accident related to this 
Agreement, such accident shall be reported immediately by telephone or messenger to the Metro 
Solid Waste & Recycling Department.  In addition, the Contractor shall promptly report to Metro 
in writing all accidents whatsoever arising out of, or in connection, with the performance of the 
work, giving full details and statements of witnesses. 
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If a claim is made by any third party against the Contractor or any subcontractor as a result of 
any accident related to this Agreement, Contractor shall promptly report all details of the claim 
to Metro in writing.  All information reported regarding accidents shall be subject to the 
reporting requirements contained in this Agreement. 
 

ARTICLE 31 – NEWS RELEASES AND MEDIA RELATIONS 
 
Any and all news releases and interviews with news media representatives concerning the 
operations or facilities at MSS or MCS shall be scheduled and conducted by and through Metro. 
 
Contractor shall not issue news releases, conduct interviews with news media representatives, or 
otherwise release or disclose to news media representatives any information concerning the 
operations or facilities at MSS or MCS without the prior consent of Metro.  Contractor shall 
promptly notify Metro of the identity of any news media representative who requests disclosure 
of such information, and in no event shall such notice be provided more than one business hour 
after Contractor has received such a request.  Metro, in its sole discretion, shall determine the 
response to any such request for disclosure of information in accordance with applicable law. 
 
Contractor’s Spokesperson shall be available at Metro’s request for interviews scheduled by 
Metro with news media representatives. 
 

ARTICLE 32 – MISCELLANEOUS PROVISIONS 
 
It is expressly understood and agreed that, by its execution of this Agreement, Metro does not 
waive or surrender any of its governmental powers. 
 
No provision or provisions of this Agreement nor any authority granted by this Agreement is 
intended to create or result in any personal liability for any public official or employee or agent 
of Metro, nor shall any provision or provisions of this Agreement be construed to create any such 
liability.  No approval given by Metro pursuant to this Agreement shall be construed to relieve 
Contractor of any of its obligations to perform this Agreement. 
 
This Agreement shall be deemed to have been made in and shall be construed under the laws of 
the State of Oregon.  Any and all disputes arising under this Agreement shall be decided under 
Oregon law.  The parties agree that proper and exclusive venue for any and all actions under this 
Agreement or any subcontracts of any tier made pursuant to this Agreement shall be in the 
county of Multnomah, the State of Oregon, or if in federal court, the Federal District Court of 
Oregon. 
 
Time limits stated in this Agreement are of the essence.  No waiver of Agreement time limits or 
schedule dates is to be construed by Metro’s failure to object to untimely performance under this 
Agreement.  In any event, any waiver of such time limits or schedules shall not be construed as a 
waiver of any future time limits or schedules. 
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SCOPE OF WORK 
 
Contractor shall provide all labor, equipment, materials and facilities needed to transport waste 
from the Metro South and the Metro Central Transfer Stations to the Columbia Ridge Landfill 
located in Gilliam County, Oregon and to unload such waste at the Columbia Ridge Landfill.  
Contractor shall perform the following: 
 
A. Contractor shall be responsible for staging the containers at appropriately dedicated 

staging areas at the Metro Central and Metro South Transfer Stations, and for shuttling 
the containers from the staging area to and from the compactors. 

 
 1. Contractor shall be responsible for providing, coordinating and documenting a 

container inspection procedure prior to receiving a load of waste.  The transfer 
station contractor shall be responsible for documenting damage caused during the 
loading process. 

 
 2. Contractor shall receive a load of waste from the Metro South and Metro Central 

transfer station whenever the transfer station operator has prepared such load.  
The Contractor shall be responsible for opening the transport container doors 
prior to connecting to the compactor and  shall also be responsible for assisting 
the transfer station operator during the loading process such that the weight of the 
load is maximized, the waste is properly positioned within the container, and the 
load is legally acceptable for transport.  Contractor shall assure that transport 
containers are attached to the compactors and a power unit (shuttle vehicle or 
tractor) at all times during the loading process.   

 
 3. After receiving a load on which the transfer operator has placed a pre-numbered 

door seal on the container, Contractor shall ensure the seal has been properly 
installed before the trailer leaves the compaction area for transport to Columbia 
Ridge Landfill.  By verifying that the seal is properly installed, Contractor accepts 
responsibility for the waste in the container removed at Columbia Ridge Landfill 
in accordance with the procedures of WMDS.  

 
 4. Following the completion of loading, Contractor shall move the container to a 

designated Metro scale, Contractor shall weigh the vehicle using the dedicated, 
onsite scale and print a load ticket manifest that shall become the basis of 
payment.  Each transaction will produce a multiple copy ticket documenting the 
load and its weight.  The load ticket shall serve as the load manifest for transport 
and disposal to the Columbia Ridge Landfill.  If weighing the load discloses that 
the container is not properly loaded or is overloaded, the Contractor shall move 
the container to an off-load area for payload adjustments by the transfer station 
contractor and thereafter return the container to the scale for re-weighing.  
Contractor shall note on the manifest the corrected weights, new seal number and 
that an adjustment occurred. 
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B. Contractor shall deliver loads of waste to the Columbia Ridge Landfill, and shall comply 
with all landfill entrance policies to ensure proper coordination of site access and 
unloading activities. 

 
C. Contractor shall be able to access any on-site staging area during times of day that are not 

included in standard Columbia Ridge Landfill operating hours. 
 
D. Contractor shall be responsible for unloading waste at the working face of the Columbia 

Ridge Landfill during the normal hours of operation of 7 a.m. to 4 p.m. weekdays as 
instructed by the Columbia Ridge Landfill operator, and Contractor shall utilize its own 
Solid Waste tipping equipment, or obtain the services of the Columbia Ridge Landfill in 
obtaining the operation of tipping equipment. 

 
E. Contractor shall document that the transport containers have remained secure and sealed 

during transport to Columbia Ridge Landfill.  Documentation must include exchange of 
custody between the Contractor and the landfill operator (WMDS), including the 
exchange of the transaction ticket for each load. 

 
F. Contractor shall be responsible for implementing a written contingency plan for the 

transport of waste in the event that normal operations are disrupted. 
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PERFORMANCE STANDARDS 
 
The following shall constitute the standards of performance required of Contractor in performing 
its obligations under this Agreement. It is the intent of these standards to ensure that Contractor’s 
equipment and performance is suitable for the arduous, heavy-duty service connected with Solid 
Waste transport; that all contractor-furnished equipment is properly maintained in a safe working 
condition at all times; and that all equipment is part of a continuous examination program that 
documents any need for equipment repairs and the completion of such repairs. 
 
Upon commencement of service under this Agreement, Contractor shall provide all new tractors 
and trailers for the performance of its obligations, and shall maintain such equipment as 
necessary to ensure continued compliance with all provisions of this Agreement, including, 
without limitation, these Performance Standards. 
 

Equipment Performance Standards 
 

Size of Fleet 
 
Contractor shall maintain a fleet of no fewer than twenty-seven (27) tractors, of no fewer than 
one hundred twenty (120) trailers, and of no fewer than seven shuttle vehicles dedicated solely to 
the performance of Contractor’s obligations under this Agreement. 
 

Power Equipment 
 
All tractors and shuttle vehicles used in the performance of this Agreement shall be uniform in 
appearance. 
 
Upon commencement of service under this Agreement, Contractor shall provide new tractors and 
shuttle vehicles for the performance of its obligations.  Contractor shall provide 2009 year model 
shuttle equipment suitable to perform the needs and requirements of Metro and Contractor for 
the purpose of loading, weighing and unloading of each trailer.  All tractors shall be model year 
2010 Mack units, model number CXU-613. 
 
All tractors and shuttle vehicles used in the performance of this Agreement shall be replaced at 
the later of 60 months when the mileage on such vehicles exceeds 800,000 miles.  All 
replacement tractors and shuttle vehicles shall meet emission standards in effect for the year in 
which Contractor shall acquire such vehicles. 
 
Throughout the performance of service under this Agreement, all vehicles shall operate on a 
minimum percentage of bio-diesel fuels of no less than five percent (5%) and in all 
circumstances at the maximum bio-diesel mix designated by manufacturer’s warranties. 
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Trailer Performance Requirements 
General trailer requirements 

 
Upon commencement of service under this Agreement, Contractor shall provide new trailers 
consistent in each and every respect with the drawing depicted on Exhibit __ which is 
incorporated by this reference as if set forth in full.  All trailers used in the performance of this 
Agreement shall meet all applicable U.S. Department of Transportation specifications, shall be 
of standard construction, and shall be completely enclosed, rigid, and constructed of non-
permeable materials with smooth interior walls, roof and floor capable of withstanding the 
extreme abuse expected from receiving compacted Solid Waste. Trailers shall be capable of 
being completely sealed with no leakage of any kind whatsoever.  Trailers shall be of the rear-
load design capable of receiving an extruded load of waste from the compactors used at the 
transfer stations during the life of this Agreement. Each trailer must meet all standards of the 
U.S. Department of Transportation. Trailers shall be consistent in dimensions and tare weight so 
as to allow the transfer station operator to maximize the weight of each load without special 
adjustments or delay.  The trailers shall be adequate in all respects to bear a payload of thirty-five 
(35) tons. 
 
Contractor shall be fully responsible for replacing any trailer equipment which does not meet 
these standards. 

Trailer Testing Requirements 
 
All trailers utilized for this project shall be visually inspected after each unloading for damage on 
all sides, plus top, bottom, front, rear and shall have no visible holes, gaps, or structural damage 
affecting its integrity or performance.  Trailers that are damaged must be removed from use and 
fully repaired before being used again.  Records of these activities must be kept and readily 
available for inspection by Metro staff. 
 
Additionally, each trailer must be tested for water-tightness prior to acceptance from the trailer 
manufacturer.  Testing shall include pumping a minimum six (6) inches of water into the closed 
trailer, during which the trailer shall remain free from the escape of water.  Such test waters shall 
be reused to the fullest extent possible to minimize the volume of waste water.  Documentation 
of such testing shall be made available to Metro. 
 
In addition, Metro may request the testing of any trailer that it reasonably believes cannot meet 
the testing requirement at any time during the life of the contract.  Contractor shall arrange and 
pay for such testing, and shall repair trailers that do not meet the requirement. 
 

Trailer Storage 
 
All staging areas used in the performance of this Agreement should comply fully with all federal, 
state and local laws.  Storage areas should be clean in appearance and free of litter and debris.. 
Any spill shall be cleaned immediately. No staging area owned by any third party shall be used 
for any maintenance purpose except as permitted by the owner.  No staging area owned by Metro 
shall be used for any maintenance purpose except maintenance that is necessary to safely move 
equipment on public highways. No loaded trailer may be stored in any staging area owned by 
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Metro for more than thirty-six (36) hours nor may any trailer be stored in any staging area owned 
by any third party for more than forty-eight (48) hours. 
 

Trailer Cleaning & Repair 
 
Contractor shall clean the interior and exterior of trailers as often as necessary to prevent odor, 
unsightliness, attraction of vectors, or any condition that may alter the hauling capacity of the 
trailer.  Any repair or replacement of any trailer shall not decrease the payload weight of such 
trailer from the minimum payload size of thirty-five (35) tons required under this Agreement. 
 

Equipment Technology Requirements 
 
All transfer tractors, and shuttle equipment used to weigh Solid Waste loads shall be equipped at 
all times with fully functioning radio frequency identification (“RFID”) technology provided by 
Metro to facilitate weighing. 
 
All trucks and shuttle vehicles, shall be equipped at all times with real-time, Global Positioning 
System data devices that will allow Metro to determine the location, travel path and current 
status of each piece of equipment. 
 
All tractors used in the performance of this Agreement shall be equipped with a two-way radio 
capable of communicating with the Contractor’s office and the appropriate personnel at all 
transport sites. 
 

Operational Performance Standards 
 

Provision & Staging of Trailers 
 
Contractor shall provide an empty trailer to be attached to the compactor and otherwise be ready 
to receive a load whenever the transfer station operator indicates a load is ready. Contractor shall 
not exceed the trailer capacity of any staging area utilized in the performance of this Agreement. 
 

Determination of Legal Payload 
 
Contractor shall haul any payload that is determined to be legally permissible for transport on 
Oregon highways and roads, based upon the calculation performed when the loaded container is 
weighed in accordance with the Scope of Work.  Such calculation shall be based on the 
equipment configuration set forth on the drawing depicted on Exhibit __ which is incorporated 
by this reference as if set forth in full, as well as the tare weights of the equipment used and the 
payload received. 
 

Sustainable Operations Practices 
 
�Contractor shall to the maximum extent possible utilize sustainable practices in conducting its 
activities in the performance of this Agreement, and shall supply Metro with documentation of 
such practices upon request or at the time of any audit.  Required sustainable practices shall 
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include creation of recycling systems for office paper, office trailers and other office activities; 
the use of two-sided copying of documents whenever possible; and shall include, without 
limitation, use of the following: 
 

• Re-refined oils, lubricants and hydraulic fluids in equipment and rolling stock, 
provided that the use of such oils, lubricant and fluids does not invalidate any 
manufacturer’s warranty; 

• Bio-based fuels for diesel operated equipment and vehicles or other low-polluting 
fuels and/or pollution control equipment minimizing emissions provided that the 
use of such fuels does not invalidate any manufacturer’s warranty; 

• Reused wood and other similar materials or use of Forest Stewardship Council-
certified wood; 

• Plastic alternatives to lumber or use of Forest Stewardship Council-certified wood 
in place of treated wood; 

• Recycled paper for all office purposes with a minimum post-consumer content  of 
at least thirty percent (30%); 

• Toilet tissue, paper towels, and paper napkins that meet minimum U.S. EPA post-
consumer fiber standards; 

• Reusable dishware, cups and utensils; 
• Metro recycled latex paint; 
• Use of compact fluorescent lighting or similar energy-efficient lighting; 
• Use of remanufactured toner cartridges for document copying equipment; 
• Use of environmentally preferable cleaners; 
• Use of storage containers, plastic and paper bags, and traffic management 

equipment with recycled content. 
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EQUIPMENT USED IN THE PERFORMANCE OF THIS AGREEMENT 
 
 

[INSERT DRAWING] 


