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INTRODUCTION

Metro, a metropolitan service district organized under the laws of the State of Oregon and
the Metro Charter, is requesting proposals for professional service to support the work of
the Development Center, a department of the Planning and Development division.

Metro intends to identify a pool of qualified consultants, firms and specialists to provide
technical and project management services for planning, design, placemaking and
development projects on an as-needed basis. The range of potential service categories
includes:

public-private partnerships and project management
development feasibility

urban design and revitalization

transportation strategies

sustainable design and green development innovations

Consultant services provided through these contracts will support current efforts of
Metro’s Development Center as well as collaborative projects initiated in collaboration
with local cities and counties located throughout the region.

Proposals are due no later than 3 p.m. on October 23, 2009, in Metro’s business offices at
600 NE Grand Avenue, Portland, OR 97232-2736. Details concerning the project and
proposal are contained in this document.

BACKGROUND

Metro, the regional government that serves 1.5 million people who live in Clackamas,
Multnomah and Washington counties and the 25 cities in the Portland metropolitan area,
provides planning and other services that protect the nature and livability of our region.
The region’s long range vision, identified in the 2040 Growth Concept, calls for compact
urban form, with new development focused in existing urbanized areas. Metro’s
Development Center is charged with providing tools and resources to local communities
to help implement the region’s long-term vision and foster compact, livable, and
sustainable infill and development projects in centers, corridors, and station
communities.

The Development Center works to build awareness of innovative and successful
development strategies through on-the-ground development projects and technical
assistance to local governments and the development community. Through the Transit
Oriented Development and Centers Program, the Development Center provides some
direct project funding for qualifying redevelopment projects throughout the region. In
addition, the Development Center’s staff resources are deployed to create sustained
partnerships with local communities to facilitate full alignment of policies, plans, and
incentives, to support sustainable urban redevelopment that protects the region’s natural
assets while creating vibrant, livable communities. The center’s outreach and educational
programs are developed to respond to changing needs of the region, highlight successful
projects and showcase new innovations.
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The use of these flexible service contracts will allow Metro staff to retain planning,
development and design services without a lengthy proposal process for each project or
job resulting in efficient use of staff time and services. Work assigned under these
multiple contracts is anticipated to total approximately $ 750,000 through June of 2012.

For more information regarding related programs and activities of Metro and
Development Center programs, please refer to the following web links:

TOD Program

[Our Place in the World|

lll. SERVICE CATEGORIES, SCOPE OF WORK, AND REQUIRED QUALIFICATIONS

Metro is seeking written proposals from qualified firms, consultants and specialists to
work closely with Metro staff and to perform services in the following areas:

Service category Estimated value of total contracts in each category
Public-Private Partnerships and Project Management $30,000 to $200,000
Development Feasibility $30,000 to $200,000
Urban Design and Revitalization $30,000 to $200,000
Transportation Strategies $30,000 to $200,000
Sustainable Design and Green Development Innovation $30,000 to $200,000

Services will be provided on an as-needed basis beginning in November 2009 and ending
June 30, 2012. One year extensions may be negotiated between Metro staff and qualified
firms depending on future needs.

Metro intends to award contracts to multiple firms, consultants and/or specialists within
each service category. Metro reserves the right to award a single contract per service
category, based on the quality of proposals received. Awarded vendors are not
guaranteed to receive any certain number or value of assignments.

Proposers may submit and be considered for more than one service category; however, a
separate proposal must be submitted for each service category for which the
proposer would like to be considered. Anticipated scope of work elements
corresponding to each service category are outlined below.

A. PUBLIC-PRIVATE PARTNERSHIPS AND PROJECT MANAGEMENT
Potential scope of work elements:

e Provide project management services for development projects involving public-
private partnerships

e Assistlocal cities with predevelopment activities, including creation of urban
renewal districts, targeted development plans, and retail & marketing strategies
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e Facilitate negotiations and outreach to private property owners and other
stakeholders in targeted redevelopment areas.

e Review codes and policies to identify barriers to development

o Identify incentives, policies and programs to enhance viability of development
projects

e Assistlocal jurisdictions in offering publicly owned sites for development and
evaluating development proposals

e Develop public investment strategies and phasing plans

e Participate in education and outreach programs as a speaker, panelist, or
instructor

B. DEVELOPMENT FEASIBILITY

Potential scope of work elements:

e Assess existing market conditions in target redevelopment areas, including
population, income, and employment, as well as achievable rents, preferred land
uses, access and zoning

o Identify opportunities and constraints for redevelopment of key sites

e Provide recommendations for land uses, housing types, mix of uses, projected
rents for new development projects

e Develop overview of development costs, ROI analysis, and financing options

o Identify potential project funding gaps as well as financial incentives or code
modifications that could enhance project feasibility

e Participate in education and outreach programs as a speaker, panelist, or
instructor

C. URBAN DESIGN AND REVITALIZATION

Potential scope of work elements:

o Perform site analyses for redevelopment areas to assess opportunities and
constraints

e Develop massing studies, schematic designs and conceptual plans for infill
projects and redevelopment areas

e Prepare 3-d visualizations for redevelopment areas to depict on-the-ground
results of development scenarios

e Assistlocal communities in developing plans for redevelopment areas, livable
street projects, and infill projects that incorporate low-impact development
practices

e Assistlocal communities with historic preservation plans and projects
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Review local development codes and policies and assist local cities in
understanding the impact of existing and proposed policies may have on urban
form and natural systems of their communities

Provide schematic design recommendations and feasibility assessments for
adaptive reuse of existing buildings

Engage stakeholders in planning processes for targeted redevelopment areas

Organize or participate in design charrettes for redevelopment projects and
target areas

Participate in education and outreach programs as a speaker, panelist, or
instructor

D. TRANSPORTATION STRATEGIES

Potential scope of work elements:

Assist Metro or its local partners in developing recommendations and designs to
increase connectivity and improve pedestrian and bicycle facilities

Assist Metro or its local partners in performing mobility and circulation studies
and analyzing and improving traffic patterns though key redevelopment areas

Perform walkability audits for target redevelopment areas in the region’s centers
and corridors

Assist Metro or local partners with planning and design for transit oriented
development and station areas

Assist Metro or its local partners in performing parking studies and parking
management plans

Provide assistance with green streets planning and design

Assist Metro or local partners in developing phasing strategies and prioritizing
public investments

Participate in education and outreach programs as a speaker, panelist, or
instructor

E. SUSTAINABLE DESIGN AND GREEN DEVELOPMENT INNOVATION

Potential scope of work elements:

Assist Metro and its partners in analyzing potential feasibility of district-wide
sustainable development strategies (feasibility of district energy systems, district
stormwater management, etc.) and developing policy and funding frameworks
necessary to implement such systems

Assist Metro and its partners in understanding how sustainable design features,
green innovations, and available funding incentives affects the financial return
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analysis of development project (e.g. operating projections, internal rate of return,
etc.)

e Assist with creation of informational materials related to sustainable design
innovations and low-impact development (creation of hand-outs, project
summaries, reports, marketing materials, etc.)

e Assistlocal jurisdictions in developing sustainable development guidelines for
target redevelopment areas.

e Provide recommendations for integrating sustainable design elements such as
green roofs and walls, daylighting, energy efficiency, and other green building and
low impact development practices into redevelopment projects.

e Assist Metro or its partners to identify available funding or incentive programs to
support green and sustainable demonstration development practices and projects
such as green roofs, street retrofits, public space enhancements, etc.

e Organize, facilitate, or participate in design charrettes for redevelopment projects
and target areas.

e Participate in education and outreach programs as a speaker, panelist, or
instructor

IV. PROJECT ADMINISTRATION

Development Center staff will identify projects requiring consulting services within
the above described disciplines. Staff will assign and manage work of Contractors.
Specific assignments will be provided to contractors through a work order
agreement which will include a detailed description of the services to be rendered,
the cost of such services, and a time period in which to complete the assigned tasks
The agreement will also specify the Metro project manager and other staff assigned
to project. Contractors will not proceed with work until written assignment,
properly executed by Metro, has been received. Metro staff shall have direct contact
with Contractor's staff that will be performing the work. Contractors will cooperate
with Metro staff and other consultants and contractors as directed to perform
services required.

V. PROPOSAL INSTRUCTIONS

A. Submission of proposal(s)
One (1)electronic copy of the cover letter and proposal in PDF format on a CD-ROM,
one (1) original signed copy of the cover letter and proposal, plus 7 (7) copies of the
cover letter and proposal shall be furnished, addressed to:

Metro

Attn: Darin Matthews, Procurement Services
600 NE Grand Ave.

Portland, OR 97232
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Please mark the envelope: Development Center flexible service contracts, RFP10-1536-
PLN

B. Proposal deadline
Proposals are due no later than 3 p.m., October 23, 2009. Late proposals will not be
accepted.

C. RFP as basis for proposals
This Request for Proposals represents the most definitive statement Metro will make
concerning the information upon which Proposals are to be based. Any verbal
information that is not addressed in this RFP will not be considered by Metro in
evaluating the Proposal. All questions relating to this RFP should be addressed via
email to Lisa.Miles@oregonmetro.gov. Metro will respond to questions between
October 12th and October 15th, All questions must be received prior to Noon on
October 15, 2009. Responses to questions and any other items which in the opinion
of Metro staff warrant an addendum will be posted on Metro’s web site. It is the
responsibility of all parties interested in this RFP to refer frequently to Metro’s
website (www.oregonmetro.gov, “Doing Business”, “Requests for Bids and
Proposals”) to check for responses to questions and any addenda that have been
issued for this contract opportunity, up to the solicitation closing time. Metro is not
responsible to notify interested parties by email or by any other means in the event
an Addendum is issued.

D. Information release
All Proposers are hereby advised that Metro may solicit and secure background
information based upon the information, including references, provided in response
to this RFP. By submission of a Proposal, all respondents agree to such activity and
release Metro from all claims arising from such activity.

E. Minority, Women and Emerging Small Business Program
In the event that any subcontracts are to be utilized in the performance of this
agreement, the Proposer's attention is directed to Metro Code provisions 2.04.100,
which encourage the use of minority, women and emerging small businesses program
(MWESB) to the maximum extent practical. Copies of these MWESB requirements are
available from the Metro Procurement Office, 600 NE Grand Ave., Portland, OR 97232,
503-797-1816.

VI. PROPOSAL FORMAT AND CONTENTS

Proposals shall be accompanied by a separate one-page cover letter as described in
section A below. Proposals (sections B through H below) should comprise no more than
twelve (12) pages of written material and graphics (if applicable) in response to the
following requirements. The Proposal should be submitted on recyclable, double-sided
recycled paper (post consumer content) and stapled in the top left corner. No bindings,
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page dividers, folders or other non-recyclable materials should be included in the
Proposal. Proposals are to be organized in strict accordance with the following outline.

A. Cover Letter
Indicate the service category for which the proposal is intended. Provide a brief
summary of your firm'’s proposal. State that the proposal shall be considered valid
for a period of at least ninety (90) days. Provide the name, title, address and
telephone number of the individual or individuals with authority to bind the
company if contacted during the period in which Metro is evaluating the proposal.

B. Firm Information
Provide contact information for firm in the following order:

Service Category of Proposal

Firm, consultant or name of business

Account representative/project manager assigned (if applicable)

Mailing address

Phone

E-mail address

Web site address

State certification, if any, as a minority-owned, women-owned or emerging small
business

C. Staffing & Qualifications
Describe the firm/consultant's experience as it relates to the service category and the
Development Center’s mission and anticipated projects. Provide short profile of each
key staff member you propose to perform tasks under an awarded contract, including
their education, work history, areas of expertise and other pertinent professional
qualifications and certifications (e.g. LEED AP, AIA, AICP, etc.). Describe specific
recent project experience of key staff proposed that is pertinent to potential project
types anticipated by Metro’s Development Center.

D. Capacity and Availability
Briefly describe the firm’s resource capacity and ability to respond to critical time and
complex scope requirements on short notice; including ability to perform on-site
work in the Portland metropolitan region with limited advance notice. Identify the
project manager who will respond to and manage work for Metro.

E. Previous Project Experience and References
Provide a brief description of up to five projects that Proposer has completed in the
last five years that relate to the service category. Describe how the project is relevant
to development challenges and growth management issues facing the Portland
Metropolitan Region. Proposals may include graphics or photos if applicable. Include
a summary of the firm’s specific role in the project and indicate other firms or
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subcontractors involved in the project. Provide the name and contact information for
each client.

F. Innovative Project Concept
Given the work and objectives of Metro’s Development Center, describe one or two
innovative approaches, tactics or projects that would best advance the mission of
Metro and its local partners in implementing the region’s 2040 Growth Concept and
help foster higher-density mixed-use development in the region’s centers and
corridors. Describe how your firm might collaborate with Metro to implement this
creative approach. Limit your response to this section to no more than one page.

G. Fee Structure
List the hourly billing rates of each key staff member and provide billing rates of
administrative or support staff as it relates to the work proposed. Also indicate any
direct, indirect and reimbursable expenses. State whether reimbursable expenses will
be billed at cost or cost plus a mark-up percentage.

H. Diversity in Employment and Contracting
Metro is committed to supporting the use of minority, women and emerging small
businesses (MWESB) in their contracting process. Additionally, Metro values a
diverse workforce that provides employment opportunities to women and ethnic
minorities. Describe the firm/consultant's business practices as it relates to
Proposer’s MWESB status, Proposer’s support for or joint ventures with minority-
owned, women-owned and emerging small businesses, written purchasing,
contracting, and staff recruitment/hiring policies. Firms will be evaluated on the
following: extent to which firm demonstrates measureable steps to promote the use
of MWESB participation on past contracts and on this contract; certification by
proposer or subcontractors and suppliers as MBE, WBE, or ESB by the State of
Oregon; and proposer’s policies and practices with regard to recruiting and
maintaining a diverse workforce.

VIIl. GENERAL PROPOSAL/CONTRACT CONDITIONS

A. Limitation and award
This RFP does not commit Metro to the award of a contract, nor to pay any costs
incurred in the preparation and submission of proposals in anticipation of a contract.
Metro reserves the right to waive minor irregularities, accept or reject any or all
proposals received as the result of this request, negotiate with all qualified sources, or
to cancel all or part of this RFP.

B. Billing procedures
Proposers are informed that the billing procedures of the selected firms are subject to
the review and prior approval of Metro before reimbursement of services can occur.
Contractor's invoices shall include an itemized statement of the work done during the
billing period, and will not be submitted more frequently than once a month. Metro
shall pay Contractor within thirty (30) days of receipt of an approved invoice.
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C. Conflict of interest
A Proposer filing a proposal thereby certifies that no officer, agent or employee of
Metro has a pecuniary interest in this Proposal or has participated in contract
negotiations on behalf of Metro; that the proposal is made in good faith without fraud,
collusion, or connection of any kind with any other Proposer for the same call for
proposals; the Proposer is competing solely in its own behalf without connection
with, or obligation to, any undisclosed person or firm.

D. Equal Employment and Nondiscrimination Clause
Metro and its contractors will not discriminate against any person(s), employee or
applicant for employment based on race, color, religion, sex, national origin, age,
marital status, familial status, gender identity, sexual orientation, disability for which
areasonable accommodation can be made, or any other status protected by law.
Metro fully complies with Title VI of the Civil Rights Act of 1964 and related statutes
and regulations in all programs and activities. For more information, or to obtain a
Title VI Complaint Form, see www.oregonmetro.gov.

IX. EVALUATION OF PROPOSALS
A. Evaluation procedure

Proposals received that conform to the complete proposal instructions and contain all
proposal contents outlined above will be evaluated. The evaluation will be conducted
using the evaluation criteria identified in the following section. At the sole discretion
of Metro, one or all references may be contacted to assist in the selection. Metro
reserves the right to interview qualifying Proposers should it be deemed necessary in
the selection process. Contract award shall be made to the firms, consultants, and or
specialists submitting the most advantageous proposal, consistent with the terms of
the RFP and at the sole discretion of Metro.

B. Evaluation criteria
Proposals will be evaluated and ranked based on the following criteria.
Percentage of total

Staffing and qualifications 30%
Availability & capacity 10%
Project experience 20%
Innovative project concept 20%
Proposed fee structure 15%
Diversity in employment and contracting 5%
TOTAL 100%

X. NOTICE TO ALL PROPOSERS - STANDARD AGREEMENT
The attached example personal services agreement is a standard contract approved for
use by the Office of Metro Attorney. This is the contract the successful Proposer will enter
into with Metro. It is included for your review prior to submitting a proposal.
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XIl. APPEAL OF CONTRACT AWARD
Aggrieved Proposers who wish to appeal the award of this contract must do so in writing
within seven (7) days of issuance of the notice of intent to award by Metro. Appeals must
be submitted to Darin Matthews, Procurement Officer, 600 NE Grand Ave., Portland, OR
97232 and must state the specific deviation of rule or statute in the contract award. Metro
will issue a written response to the appeal in a timely manner.
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SAMPLE
PERSONAL SERVICES AGREEMENT

Contract #

THIS AGREEMENT is between Metro, a metropolitan service district organized under the
laws of the State of Oregon and the Metro Charter, located at 600 N.E. Grand Avenue, Portland,
OR 97232-2736, and ,
referred to herein as "Contractor," located at

In exchange for the promises and other consideration set forth below, the parties agree
as follows:

1. Duration. This personal services agreement shall be effective
and shall remain in effect until and including , unless
terminated or extended as provided in this Agreement.

2. Scope of Work. Contractor shall provide all services and materials specified in the
attached "Exhibit A -- Scope of Work," which is incorporated into this Agreement by reference. All
services and materials shall be provided by Contractor in accordance with the Scope of Work, in
a competent and professional manner. To the extent that the Scope of Work contains additional
contract provisions or waives any provision in the body of this Agreement, the Scope of Work
shall control.

3. Payment. Metro shall pay Contractor for services performed and materials delivered in
the amount(s), manner and at the time(s) specified in the Scope of Work for a maximum sum not
to exceed AND __
/100THS DOLLARS (% )-
4. Insurance.
a. Contractor shall purchase and maintain at the Contractor's expense, the
following types of insurance, covering the Contractor, its employees, and agents:
(1) Broad form comprehensive general liability insurance covering

bodily injury and property damage, with automatic coverage for premises,
operations, and product liability, shall be a minimum of $1,000,000 per
occurrence. The policy must be endorsed with contractual liability coverage; and

(2) automobile bodily injury and property damage liability insurance
coverage shall be a minimum of 1,000,000 per occurrence.
b. Metro, its elected officials, departments, employees, and agents shall be

named as ADDITIONAL INSUREDS. Notice of any material change or policy
cancellation shall be provided to Metro 30 days prior to the change or cancellation.

C. Contractor, its subcontractors, if any, and all employers working under
this Agreement that are subject employers under the Oregon Workers' Compensation
Law shall comply with ORS 656.017, which requires them to provide Workers'
Compensation coverage for all their subject workers. Contractor shall provide Metro with
certification of Workers' Compensation insurance including employer's liability. If
Contractor has no employees and will perform the work without the assistance of others,
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a certificate to that effect may be attached, as Exhibit B, in lieu of the certificate showing
current Workers' Compensation.

d. If required by the Scope of Work, Contractor shall maintain for the
duration of this Agreement professional liability insurance covering personal injury and
property damage arising from errors, omissions, or malpractice. Coverage shall be in the
minimum amount of $500,000. Contractor shall provide to Metro a certificate of this
insurance, and 30 days' advance notice of material change or cancellation.

e. Contractor shall provide Metro with a Certificate of Insurance complying
with this article, and naming Metro as an additional insured within fifteen (15) days of
execution of this contract, or twenty-four (24) hours before services under this contract
commence, whichever date is earlier.

5. Indemnification. Contractor shall indemnify and hold Metro, its agents, employees and
elected officials harmless from any and all claims, demands, damages, actions, losses and
expenses, including attorney's fees, arising out of or in any way connected with its performance
of this Agreement, or with any patent infringement or copyright claims arising out of the use of
Contractor's designs or other materials by Metro and for any claims or disputes involving
subcontractors.

6. Ownership of Documents and Maintenance of Records. 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 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.

a. Contractor and subcontractors shall maintain all fiscal records relating to such contracts
in accordance with generally accepted accounting principles. In addition, Contractor and
subcontractors shall maintain any other records necessary to clearly document:
(2) The performance of the contractor, including but not limited to the contractor’s
compliance with contract plans and specifications, compliance with fair contracting and
employment programs, compliance with Oregon law on the payment of wages and
accelerated payment provisions; and compliance with any and all requirements imposed
on the contractor or subcontractor under the terms of the contract or subcontract;

(2) Any claims arising from or relating to the performance of the contractor or
subcontractor under a public contract;

3) Any cost and pricing data relating to the contract; and

(4) Payments made to all suppliers and subcontractors.

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

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

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

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

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

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

7. Project Information. Contractor shall share all project information and fully cooperate with
Metro, informing Metro of all aspects of the project including actual or potential problems or
defects. Contractor shall abstain from releasing any information or project news without the prior
and specific written approval of Metro.

8. Independent Contractor Status. Contractor shall be an independent contractor for all
purposes and shall be entitled only to the compensation provided for in this Agreement. Under
no circumstances shall Contractor be considered an employee of Metro. Contractor shall provide
all tools or equipment necessary to carry out this Agreement, and shall exercise complete control
in achieving the results specified in the Scope of Work. Contractor is solely responsible for its
performance under this Agreement and the quality of its work; for obtaining and maintaining all
licenses and certifications necessary to carry out this Agreement; for payment of any fees, taxes,
royalties, or other expenses necessary to complete the work except as otherwise specified in the
Scope of Work; and for meeting all other requirements of law in carrying out this Agreement.

RFP10-1536-PLN 14 of 15
Development Center flexible services contracts



Request for proposals
Metro

600 NE Grand Ave
Portland, OR 97232

Contractor shall identify and certify tax status and identification number through execution of IRS
form W-9 prior to submitting any request for payment to Metro.

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

10. State and Federal Law Constraints. Both parties shall comply with the public contracting
provisions of ORS chapters 279A, 279B and 279C, and the recycling provisions of ORS
279B.025 to the extent those provisions apply to this Agreement. All such provisions required to
be included in this Agreement are incorporated herein by reference. Contractor shall comply with
all applicable requirements of federal and state civil rights and rehabilitation statutes, rules and
regulations including those of the Americans with Disabilities Act.

11. Situs. The situs of this Agreement is Portland, Oregon. Any litigation over this
agreement shall be governed by the laws of the State of Oregon and shall be conducted in the
Circuit Court of the state of Oregon for Multhomah County, or, if jurisdiction is proper, in the U.S.
District Court for the District of Oregon.

12. Assignment. This Agreement is binding on each party, its successors, assigns, and legal
representatives and may not, under any circumstance, be assigned or transferred by either party.

13. Termination. This Agreement may be terminated by mutual consent of the parties. In
addition, Metro may terminate this Agreement by giving Contractor seven days prior written notice
of intent to terminate, without waiving any claims or remedies it may have against Contractor.
Termination shall not excuse payment for expenses properly incurred prior to notice of
termination, but neither party shall be liable for indirect or consequential damages arising from
termination under this section.

14. No Waiver of Claims. The failure to enforce any provision of this Agreement shall not
constitute a waiver by Metro of that or any other provision.

15. Madification.  Notwithstanding and succeeding any and all prior agreement(s) or
practice(s), this Agreement constitutes the entire Agreement between the parties, and may only
be expressly modified in writing(s), signed by both parties.

METRO
By By
Title Title
Date Date
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