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Refurbishing Compactors at Metro South Transfer Station



REQUEST FOR PROPOSALS
FOR
COMPACTOR REFURBISHMENTS
AT METRO SOUTH TRANSFER STATION
. INTRODUCTION

Metro is requesting proposals from qualified firms to upgrade two (2) compactors at Metro South
Transfer Station (RFP #10-1589-PES). Sealed proposals must be delivered to Procurement
Services at Metro, 600 NE Grand, Portland, Oregon 97232-2736, to the attention of Karen
Slusarenko no later than January 28, 2010 at 2:00 p.m. Pre-proposal meetings and site visits
can be arranged to inspect the compactors and see the work area by contacting Bob McMillan at
503-797-1692.

Metro requires work to refurbish the condition of two existing operational pre-load compactors at
the Metro South Transfer Station, and perform repairs and/or replacements as required. The
scope of work includes a list of specific tasks to be accomplished. Evaluation of additional
problems found during the specified refurbishment tasks shall be followed with recommendations
and cost breakdowns for Metro review and disposition.

The facility uses two SSI Model 4500 compactors for daily operations. The machines to be
refurbished were installed in 1999-2000 and are now in need of an overhaul.

Il. BACKGROUND/HISTORY OF PROJECT

Metro South Transfer Station (MSS) is located at 2001 Washington Street in Oregon City,
Oregon. MSS is one of two transfer stations owned by Metro. Approximately 1,000 tons of
waste are received each day. Materials that can be economically recycled are removed from the
waste stream; the remaining waste is compacted and trucked to the Columbia Ridge Landfill in
Gilliam County, Oregon. MSS is operated by Allied Waste (AW) under contract to Metro.

The specification sheets for the compactor, drawings, and operating manual are available for
inspection and use.

Site visits to see the equipment and work environment can be provided upon request. All visits
must be scheduled by contacting Bob McMillan at : office-503-797-1692 ; cell-503-804-2675.
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1. PROPOSED SCOPE OF WORK

Metro requires a Contractor to evaluate the condition of two existing operational pre-load
compactor at the Metro South Transfer Station and perform repairs and/or replacements as
required. A list of specific tasks is provided below as a minimum of the work to be performed.
During the project, any additional problems found will be evaluated and recommendations with
cost breakdowns provided by the Contractor for Metro review. No additional work will be
performed until authorized by Metro.

Normally the compactors are operated daily. The Contractor may have access to the equipment
whenever it is not in use, prior to taking it off-line for the rebuild. Inspections, observations, and
testing may be conducted with 48-hours advance notice and Metro approval. The work shall be
scheduled to limit compactor downtime. Only one compactor can be shut down at a time.

Access to the equipment will be provided subject to coordination with Metro and the Operations
Contractor. Laydown and work area will be restricted to the area in front of the compactor. This
is the space used by the transport trailer when being loaded with the compacted bales. Vehicle
and equipment parking must be inside this area to prevent impact to station operations.

Recognizing the sequential and unknown nature of this type of work, the project scope of actual
work performed could vary as the project progresses. The Contractor shall provide written
recommendations and associated costs for repairs or replacements of problems discovered during
the outlined refurbishment tasks. Metro will determine which actions will be taken after review
of the proposed costs and benefits of problems found. Metro shall provide written direction for
work that is beyond the specific items described below. The expected work on each of the two
(2) compactors will include, at a minimum, the following:

A. On the compaction cylinder, replace the bearings, seals, packing and wiper and reassemble.

B. On the two (2) ejection cylinders, replace the bearings, seals, packing and wipers on both (2)
ejection cylinders and reassemble.

C. Remove the two (2) gate cylinders from the compactor and evaluate, at a minimum, head
gland wear and piston wear. Replace the bearings, seals, packing and wipers on both (2)
cylinders and reassemble.

D. Inspect and replace, if necessary, the gate counter balance valves.

E. Inspect the hydraulic power unit (HPU) including the pumps, valves, and associated
hardware. Provide written report of inspection and recommended repairs, if needed.
Replace the cartridges in the vane pumps and all hydraulic oil filters before putting the HPU
back in service.

Replace with new the pilot pressure pump.

Replace with new the heat exchanger pump.

Replace the ejection cylinder hydraulic hoses.

Replace pipes used for hose track support in the carriage.
Clean the oil reservoir and replace the heaters.

Replace the oil reservoir sight glasses.

Provide improved routing for hydraulic lines to reduce repairs required at numerous joints
caused by system fluid shock. Current hard piping layout suffers frequent leaks and support
failures. Evaluate and propose improved piping layout on HPU and between the HPU and
the cylinders.

rAeS - I om
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M. Provide three (3) copies of an O&M Manual including any new items of equipment or
changes in operating and maintenance instructions and part lists with original manufacturer's
(OEM) part numbers. Manuals shall also include drawings of the compaction cylinder piston
and head gland showing dimensions, tolerances, materials of construction, seals, and
bearings.

N. Provide a minimum of 1-year warranty on the work for the compactor and installed
equipment, including parts and labor.

SCHEDULE

The loss of a compactor is a significant operational risk to Metro. Therefore, time is of the
essence in completing the refurbishment project. Only one compactor can be shut down at a time.
Proposers shall submit a project schedule that shows their shortest possible completion timeline.
Describe all assumptions and specific conditions that must be met in order to maintain the
proposed schedule. Final completion of both compactors is required by March 26, 2010.
Liquidated damages apply for schedule delay at $1,000.% per day. If this date cannot be met,
propose your shortest schedule.

PERFORMANCE AND PAYMENT BONDS
Within seven (7) days of notification of award, the successful Contractor shall provide a
Performance Bond and a Labor and Materials Bond in amounts equal to 100 percent of the
original contract price.
V. PROPOSAL INSTRUCTIONS
A. Submission of Proposals
Four (4) copies of the proposal shall be furnished to Metro, addressed to:
Metro
Procurement Services
Attn: Karen Slusarenko, #10-1589
600 NE Grand Avenue
Portland, OR 97232-2736
B. Deadline

Proposals will not be considered if received after 2:00 p.m. on January 28, 2010.

C. REFP 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
which 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 to Karen Slusarenko at
(503) 797-1809 or karen.slusarenko@oregonmetro.gov . Any questions, which in the opinion
of Metro warrant a written reply or RFP amendment, will be furnished to all parties receiving
this RFP. Metro will not respond to questions received after January 20, 2010.
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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 proposers agree to such activity and release Metro from all
claims arising from such activity. In accordance with Oregon Public Records Law (ORS
192), proposals submitted will be considered part of the public record, except to the extent
they are exempted from disclosure.

E. Minority, Women-Owned, and Emerging Small Business (MWESB) 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 encourages the use
minority, women and emerging small businesses (MWESB) to the maximum extent practical.
Copies of the MWESB requirements are available from the Metro Procurement Office, 600
NE Grand Avenue, Portland, Oregon 97232, (503) 797-1816.

V. PROPOSAL CONTENTS

The proposal should contain not more than 10 pages of written material (excluding biographies
and brochures, which may be included in an appendix), describing the ability of the proposer to
perform the work requested, as outlined below. The proposal should be submitted on recyclable,
double-sided recycled paper (post consumer content). No waxed page dividers or non-recyclable
materials should be included in the proposal.

A. Transmittal Letter: The letter should provide an overview of the approach which will be used
to accomplish the work.

B. Describe how the Proposed Scope of Work, Section 111, will be accomplished. Identify
specific steps and procedures to accomplish the work as quickly as possible.

C. Describe manpower and equipment, which are planned for use.

D. Include in the proposal who is to be the contact for the project and who has the authority to
sign an agreement with Metro. State that the proposal will be valid for 90 days. Detail which
other contractors will be involved.

E. Describe the company's experience in performing similar work. Include references who may
be contacted to confirm experience and ability. Provide the same information for any other
contractors which will be involved.

F. Describe the experience in performing similar work for each person that will plan, supervise,
or direct work on the project.

G. Provide a cost breakdown for the proposal, which details the dollar value for each of the tasks
listed in Proposed Scope of Work, Section I1l. Proposed costs shall include all costs
associated with the performance of the proposed work, including but not limited to,
transportation, equipment, management/supervision, and testing.
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V1.

VII.

H. Submit a proposed schedule. The loss of operation of the compactor during the performance

of this project is a significant operational risk to Metro. Therefore, time is of the essence in
completing the refurbishment project. Proposers shall submit a project schedule that shows
their shortest possible completion timeline, including critical path tasks and specific criteria
that must be completed and/or avoided to maintain their proposed schedule.

While there may be some findings and decisions that are unknown at this time, the schedule
should indicate the amount of time the compactor would be out of service to complete the
tasks specified in the scope of work. Final completion of both compactors is required by
March 26, 2010.

Exceptions and Comments. To facilitate evaluation of proposals, all responding companies
will adhere to the format outlined within this RFP. Companies wishing to take exception to,
or comment on, any specified requirements within this RFP or sample contract are required to
document their concerns in this part of their proposal. Exceptions or comments should be
succinct, thorough and organized.

EVALUATION OF PROPOSALS

A. Evaluation Procedure: Proposals received that conform to the proposal instructions will be

evaluated by an evaluation team. Metro will only evaluate proposals that, in the team’s sole
opinion, conform to the proposal instructions. The team will rank proposals based on the

evaluation criteria and points described below. Interviews with the top ranked firm or firms
may be conducted. Award will be made to the top ranked proposer as determined by Metro.

Evaluation Criteria: This section provides a description of the criteria which will be used in
the evaluation of the proposals submitted to accomplish the work defined in the RFP.

Cost 20%
Project approach / sequence 20%
Individual experience in similar work 20%
Firm's experience in similar work 20%
Schedule 20%

100%

PLOwhE

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.

Billing Procedures: Proposers are informed that the billing procedures of the selected firm
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 30 days of receipt of an approved invoice.
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VIII.

RFP #10-1589-PES
Compactor Refurbishments at Metro South Transfer Station

. Validity Period and Authority: The proposal shall be considered valid for a period of at least

ninety (90) days and shall contain a statement to that effect. The proposal shall contain the
name, title, address, and telephone number of an individual or individuals with authority to
bind any company contacted during the period in which Metro is evaluating the proposal.

. Conflict of Interest: A Proposer filing a proposal thereby certifies that no officer, agent, or

employee of Metro or 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.

Drug testing: Contractor will demonstrate that an employee drug testing program is in place
for personnel working at the job site.

Prompt Payment: Contractor must pay subcontractors, and first tier subcontractors must pay
their subcontractors, within 30 days. Failure to do so will result in interest on past due
amounts of up to three times the prime rate, not to exceed 30 percent.

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 a reasonable 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.

NOTICE TO ALL PROPOSERS -- STANDARD AGREEMENT

The attached is a standard agreement approved for use by the Metro 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. Any exceptions a proposer wishes to take with the terms of

this agreement should be documented in the appropriate section of the proposal. Also included
in the appendix are the general contract conditions that will be a part of the agreement.

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 Avenue, Portland, Oregon 97232 and
must state the specific deviation of rule or statute in the contract award. Metro will issue written
response to the appeal in a timely manner.

January 2010
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APPENDIX

SAMPLE CONTRACT
SCOPE OF WORK
GENERAL CONDITIONS
BOND FORMS

PERFORMANCE SPECIFICATION SHEET FOR SSI Model 4500 COMPACTOR
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O METRO

600 NE Grand Ave.
Portland, OR 97232-2736

Standard Public Contract (503) 797-1700

CONTRACT NO.

SAMPLE

PUBLIC CONTRACT

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

, hereinafter referred to as the "CONTRACTOR."

THE PARTIES AGREE AS FOLLOWS:

ARTICLE |
SCOPE OF WORK

CONTRACTOR shall perform the work and/or deliver to METRO the goods described in the
Scope of Work attached hereto as Attachment A. All services and goods shall be of good quality and,
otherwise, in accordance with the Scope of Work.

ARTICLE Il
TERM OF CONTRACT
The term of this Contract shall be for the period commencing , 20
through and including , 20
ARTICLE Il

CONTRACT SUM AND TERMS OF PAYMENT

METRO shall compensate the CONTRACTOR for work performed and/or goods supplied as
described in the Scope of Work. METRO shall not be responsible for payment of any materials,
expenses or costs other than those which are specifically included in the Scope of Work.

ARTICLE IV
LIABILITY AND INDEMNITY

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

ARTICLE V
TERMINATION

METRO may terminate this Contract upon giving CONTRACTOR seven (7) days written notice.
In the event of termination, CONTRACTOR shall be entitled to payment for work performed to the date of

Sample
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O METRO

600 NE Grand Ave.
Portland, OR 97232-2736

Standard Public Contract (503) 797-1700

termination. METRO shall not be liable for indirect, consequential damages or any other damages.
Termination by METRO will not waive any claim or remedies it may have against CONTRACTOR.

ARTICLE VI
INSURANCE

CONTRACTOR shall purchase and maintain at CONTRACTOR'S expense, the following types of
insurance covering the CONTRACTOR, its employees and agents.

A. Broad form comprehensive general liability insurance covering personal injury,
property damage, and bodily injury with automatic coverage for premises and operation and
product liability shall be a minimum of $1,000,000 per occurrence. The policy must be endorsed
with contractual liability coverage. Metro, its elected officials, departments, employees and
agents shall be named as an ADDITIONAL INSURED.

B. Automobile bodily injury and property damage liability insurance. Insurance
coverage shall be a minimum of $1,000,000 per occurrence. METRO, its elected officials,
departments, employees, and agents shall be named as an ADDITIONAL INSURED. Notice
of any material change or policy cancellation shall be provided to METRO thirty (30) days prior to
the change.

This insurance as well as all workers' compensation coverage for compliance with ORS 656.017
must cover CONTRACTOR'S operations under this Contract, whether such operations be by
CONTRACTOR or by any subcontractor or anyone directly or indirectly employed by either of them.

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.

CONTRACTOR shall not be required to provide the liability insurance described in this Article
only if an express exclusion relieving CONTRACTOR of this requirement is contained in the Scope of
Work

ARTICLE VII
PUBLIC CONTRACTS

All applicable provisions of ORS chapters 187 and 279A & B, and all other terms and conditions
necessary to be inserted into public contracts in the State of Oregon, are hereby incorporated as if such
provision were a part of this Agreement. Specifically, it is a condition of this contract that Contractor and
all employers working under this Agreement are subject employers that will comply with ORS 656.017 as
required by 1989 Oregon Laws, Chapter 684.

For public work subject to ORS 279C.800 to 279C.870, the Contractor shall pay prevailing wages and
shall pay an administrative fee to the Bureau of Labor and Industries pursuant to the administrative rules
established by the Commissioner of Labor and Industries. Contractors must promptly pay, as due, all
persons supplying to such Contractor labor or material used in this contract. If the Contractor or first-tier
subcontractor fails, neglects, or refuses to make payment to a person furnishing labor or materials in
connection with the public contract for a public improvement within 30 days after receipt of payment from
the public contracting agency or a Contractor, the Contractor or first-tier subcontractor shall owe the
person the amount due plus shall pay interest in accordance with ORS 279C.515. If the Contractor or
first-tier subcontractor fails, neglects, or refuses to make payment, to a person furnishing labor or
materials in connection with the public contract, the person may file a complaint with the Construction

Sample
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O METRO

600 NE Grand Ave.
Portland, OR 97232-2736

Standard Public Contract (503) 797-1700

Contractors Board, unless payment is subject to a good faith dispute as defined in ORS 279C.580.
Contractor must pay any and all contributions and amounts due to the Industrial Accident Fund from
Contractor or subcontractor and incurred in the performance of the contract. No liens or claims are
permitted to be filed against Metro on account of any labor or material furnished. Contractors are
required to pay the Department of Revenue all sums withheld from employees pursuant to ORS 316.167.

For public improvement work all contractors must demonstrate that an employee drug-testing program is
in place.

ARTICLE VIII
ATTORNEY'S FEES

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

ARTICLE IX
QUALITY OF GOODS AND SERVICES

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

ARTICLE X
OWNERSHIP OF DOCUMENTS

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:
1. The performance of the Contractor, including but not limited to the Contractor’'s compliance with
contract plans and specifications, compliance with fair contracting and employment programs,
compliance with Oregon law on the payment of wages and accelerated payment provisions; and
compliance with any and all requirements imposed on the Contractor or subcontractor under the
terms of the contract or subcontract;
2. Any claims arising from or relating to the performance of the Contractor or subcontractor under a
public contract;
3. Any cost and pricing data relating to the contract; and
4. Payments made to all suppliers and subcontractors.
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O METRO

600 NE Grand Ave.
Portland, OR 97232-2736

Standard Public Contract (503) 797-1700

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

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

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

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

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

G. Failure of the Contractor or subcontractor to keep or disclose records as required by this
document or any solicitation document may result in disqualification as a bidder or proposer for future
Metro contracts as provided in ORS 279B.130 and Metro Code Section 2.04.070(c), or may result in a
finding that the Contractor or subcontractor is not a responsible bidder or proposer as provided in ORS
279B.110 and Metro Code Section 2.04.052.

ARTICLE Xl
SUBCONTRACTORS

CONTRACTOR shall contact METRO prior to negotiating any subcontracts and CONTRACTOR
shall obtain approval from METRO before entering into any subcontracts for the performance of any of
the services and/or supply of any of the goods covered by this Contract.

METRO reserves the right to reasonably reject any subcontractor or supplier and no increase in
the CONTRACTOR'’S compensation shall result thereby. All subcontracts related to this Contract shall
include the terms and conditions of this agreement. CONTRACTOR shall be fully responsible for all of its
subcontractors as provided in Article 1V.

ARTICLE Xl
RIGHT TO WITHHOLD PAYMENTS
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O METRO

600 NE Grand Ave.
Portland, OR 97232-2736

Standard Public Contract (503) 797-1700

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

If a liguidated damages provision is contained in the Scope of Work and if CONTRACTOR has, in
METRO's opinion, violated that provision, METRO shall have the right to withhold from payments due
CONTRACTOR such sums as shall satisfy that provision. All sums withheld by METRO under this Article
shall become the property of METRO and CONTRACTOR shall have no right to such sums to the extent
that CONTRACTOR has breached this Contract.

ARTICLE XIII
SAFETY

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

ARTICLE XIV
INTEGRATION OF CONTRACT DOCUMENTS

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

ARTICLE XV
COMPLIANCE

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

ARTICLE XVI
INTERGOVERNMENTAL COOPERATIVE AGREEMENT

(Requires competitive solicitation) — Pursuant to ORS 279A and Metro procurement rules, other
public agencies shall have the ability to purchase the awarded goods and services from the awarded
Contractor(s) under the terms and conditions of the resultant contract. Any such purchases shall be
between the Contractor and the participating public agency and shall not impact the Contractor’s
obligation to Metro. Any estimated purchase volumes listed herein do not include other public agencies
and Metro makes no guarantee as to their participation. Any bidder, by written notification included with
their solicitation response may decline to extend the prices and terms of this solicitation to any and/or all
other public agencies. Will your company participate in Intergovernmental Cooperative Purchasing? [
Yes; [ No. If No, please explain on a separate sheet of paper
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O METRO

600 NE Grand Ave.

. Portland, OR 97232-2736
Standard Public Contract (503) 797-1700
ARTICLE XVII
ASSIGNMENT

CONTRACTOR shall not assign any rights or obligations under or arising from this Contract
without prior written consent from METRO.

CONTRACTOR NAME METRO

By By

Date Date
Sample
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O METRO

600 NE Grand Ave.
Portland, OR 97232-2736

Scope of Work — Attachment A (503) 797-1700

Metro Contract No.

Scope of Work

1. Statement of Work.

Contractor shall perform that work and provide those services described in Metro's Request for
Proposals for Refurbishment of Compactor s at Metro South Transfer Station (RFP 10-1589-PES)
and Contractor's Proposal dated .

2. Moaodification of (if applicable)

3. Payment, Billing and Term.

Contractor shall perform the above work for a maximum price not to exceed
___ THOUSAND HUNDRED AND
__ DOLLARS ($ .00).

The maximum price includes all fees, costs and expenses of whatever nature. Each of Metro's
payments to Contractor shall equal the percentage of the work Contractor accomplished during the
billing period. Contractor's billing statements will include an itemized statement of work done and
expenses incurred during the billing period, will not be submitted more frequently than once a
month, and will be sent to Metro, Attention: Accounts Payable, 600 NE Grand Avenue, Portland,
OR 97232-2736. Metro will pay Contractor within 30 days after invoice date or within 15 days after
invoice approval.

In the event Metro wishes for Contractor to provide services or materials after the maximum contract
price has been reached, Contractor shall provide such services or materials pursuant to amendment at
the same unit prices that Contractor utilized as of the date of this Agreement, and which Contractor
utilized to submit requests for payment pursuant to this Scope of Work. Metro may, in its sole
discretion and upon written notice to Contractor, extend the term of this contract for a period not to
exceed 12 months. During such extended term all terms and conditions of this contract shall
continue in full force and effect.

Attachment A — Scope of Work Page 1
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Scope of Work — Attachment A (503) 797-1700

ARTICLE1 ADMINISTRATION OF THE CONTRACT

1.1 Authority of Metro -- except as otherwise provided herein, Metro will determine the amount,
quality, acceptability, fitness, and progress of the Work covered by the Contract. Metro will not
be responsible for and will not have control or charge of construction means, methods,
techniques, sequences or procedures, or for safety precautions and programs in connection with
the work, and they will not be responsible for Contractor's failure to carry out the Work in
accordance with the Contract Documents. Metro will not be responsible for or have control over
the acts or omissions of Contractor, Subcontractors, or any of their agents or employees, or any
other persons performing any of the Work. Nothing contained in this Contract is intended nor
shall be construed to create any third-party beneficiary relationship between Metro and
Contractor's subcontracting agents or employees.

It shall be the duty of Contractor to comply with all procedures established and/or implemented
by Metro as stated above. In the event any such procedures are at variance with other provisions
of these Documents, such procedures shall prevail.

Metro may call for meetings of Contractor, Contractor's Subcontractors and Suppliers as Metro
deems necessary for the proper supervision and inspection of the Work. Such meetings shall be
held at the Site on regular working days during regular working hours, unless otherwise directed
by Metro. Attendance shall be mandatory for all parties notified to attend.

Contractor shall immediately comply with any and all orders and instructions given in accordance
with the terms of this Contract by Metro.

Contractor has no right to, and shall not, rely on representations of whatever nature made by any
individual, whether or not employed by or purporting to represent Metro, unless such individual
has been specifically and expressly delegated authority to make such representations pursuant to
these Contract Documents. Likewise Contractor has no right, and shall not rely on any
representations of authorized changes in the contract of whatever size or nature unless such
change is in writing and signed by Metro.

Nothing contained in this Paragraph shall obligate Metro to supervise Contractor's work under
this Contract and Contractor shall remain fully responsible for the complete and proper
supervision of all of the Work.

1.2. Clarifications -- should it appear that the Work to be done or any of the matters relative to the
Contract Documents are not sufficiently detailed or explained in the Contract Documents, or
should there be any questions which may arise as to the meaning or intent of the Contract
Documents, Contractor shall immediately submit to Metro a written Request for Clarification
which shall fully describe the information sought. It is Contractor's responsibility to request
information under this Paragraph in sufficient time for review by Metro so that the orderly
progress and prosecution of the Work is not delayed.

Metro will interpret the meaning and intent of the Contract Documents and shall issue, within five
(5) working days of receiving a Request for Clarification from Contractor, a written Clarification
describing such meaning and intent. Additionally, Metro may at any time issue written
Clarifications as deemed necessary to carry out the Work included in the Contract Documents.
Notwithstanding any dispute or disagreement which Contractor may have concerning any such

Attachment A — Scope of Work Page 2
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Clarifications, Contractor shall perform the Work as prescribed and in accordance with all such
Clarifications.

If notified by Metro that a Clarification is forthcoming, any related work done before the receipt
of the Clarification shall be coordinated with Metro so as to minimize the effect of the
Clarification on work in progress. Any related work not coordinated with Metro done before
receipt of the Clarification shall be at Contractor's risk and at no cost to Metro if that work does
not conform to the Clarification.

If Contractor proceeds with work which is not sufficiently detailed or explained in the Contract
Documents without requesting and obtaining a Clarification pursuant to this Paragraph,
Contractor shall do so at its own risk and shall, at no cost to Metro, perform any additional work
which may be required by Metro to bring the work into conformance with the intent of the
Contract Documents.

1.3 Contractor's Claims

1.3.1. Generally -- no claims of any sort whatsoever by Contractor shall be considered or
allowed under this Contract except as specifically provided and prescribed under this
Paragraph. Failure to make a claim as specifically prescribed by this Paragraph or failure
to perform disputed work, if any, as directed by Metro, shall bar Contractor from any
recovery of any sort or extension of time resulting from the facts surrounding the claim.
Contractor's full and complete compliance with this Paragraph shall be a condition
precedent to any right of Contractor to further prosecute any claim against Metro arising
out of or related to Work described in the Contract Documents. Every decision and
action of Metro will be considered final unless Contractor makes a claim concerning such
decision or action pursuant to this Paragraph.

1.3.2. Types of Claims -- the types of claims which Contractor may make are limited to the
following:

1.3.2.1 Claims based upon justifiable delays as described in Subparagraph 1.3.3

1.3.2.2. Claims based upon Clarifications or Change Orders issued by Metro or any
other decision, action or failure to act by Metro as described in
subparagraph 1.3.4.

As a condition precedent to any such claim, Contractor shall comply with all applicable
procedural and substantive requirements of this Contract.

Contractor may make claims which include requests for extensions of the Contract Time
and/or requests for increases in the Contract Amount. If Contractor believes that a single
circumstance or set of facts gives rise to both a claim for an extension to the Contract
Time and an increase in the Contract Amount, Contractor must state both such allegations
in one written claim or waive the unstated allegation.

Attachment A — Scope of Work Page 3
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1.3.3. Claims For Justifiable Delays

1.3.3.1.

Attachment A — Scope of Work
RFP #10-1589-PES

Definition of Justifiable Delay -- if Contractor is significantly and justifiably
delayed in the prosecution of the Work due to any of the acts, events or
conditions described as justifiable delays below, Contractor may make a claim
for an increase in the Contract Time and/or Contract Amount pursuant to
Clause 1.3.3.2.

"Justifiable Delay" shall mean, and is limited to, the acts, events or conditions
described in sections (a) through (j) below, if such act, event or condition has a
materially adverse effect on the ability of Contractor to obtain the benefits of
its rights or to perform its obligations under this Contract or materially
increases the cost to Contractor to obtain the benefits of such rights or to
perform such obligations and if such act, event or condition and its effect:

1.  are beyond the reasonable control of Contractor (or any third party for
whom Contractor is directly responsible);

2. donot arise out of (a) strikes, labor disputes or other labor difficulties
involving Contractor or its Subcontractors or Suppliers or entities
providing transportation to Contractor or its Subcontractors or Suppliers,
(b) labor shortages, or (¢) changing economic conditions; and

3. could not have been reasonably anticipated by Contractor.
The acts, events and conditions are:
(@) An Act of God.

(b) Acts of a public enemy, war (whether or not declared) or governmental
intervention resulting therefrom, blockage, embargo, insurrection, riot or
civil disturbance.

(c) The failure to issue or renew, or the suspension, termination, interruption
or denial of, any permit, license, consent, authorization or approval
essential to the Work, if such act or event shall not be the result of the
willful or negligent action or inaction of Contractor, or of any third party
for whom Contractor is directly responsible, and if Contractor shall be
taking or have taken or shall cause to or have caused to be taken, all
reasonable actions in good faith to contest such action (it being
understood that the contesting in good faith of any such action shall not
constitute or be construed as a willful or negligent act of Contractor).

(d) The failure of any appropriate federal, state, municipal, county or other
public agency or authority or private utility having operational jurisdiction
over the Work or Site to provide and maintain utilities, services, water and
sewer lines and power transmission lines to the Site, which are required
for and essential to the Work.
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1.3.3.2.

Attachment A — Scope of Work
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(e) Epidemics or quarantines.
() Material, equipment or fuel shortages or freight embargoes.

(g) Priorities or privileges established for the manufacture, assembly or
allotment of material by order, decree, or otherwise of the U. S. or by any
department, bureau, commission, committee, agent or administrator of
any legally constituted public authority.

(h) Changes in the work ordered by Metro if they require additional time to
complete the work and adversely impact the Critical Path.

(i) The prevention by Metro of Contractor from commencing or prosecuting
the Work.

Acts, events, or conditions outside the control of Metro or Contractor which are
found to be justifiable delay under 1.3.3.1.3 (a) through (g), may result in a
time extension but the risk for bearing the cost of extended overhead will
remain with Contractor.

Delays in delivery of equipment or material purchased by Contractor or its
Subcontractors or Suppliers (including Metro-selected equipment) shall not be
considered as a just cause for delay if timely ordering would have made the
equipment available. Contractor shall be fully responsible for the timely
ordering, scheduling, expediting, delivery, and installation of all equipment and
materials.

The term "delay" shall specifically not include and no extension of the Contract
Time or increase in the Contract Amount shall be allowed for (i) any delay
which could have been avoided by the exercise of care, prudence, foresight and
diligence on the part of Contractor; (ii) any delay in the prosecution of parts of
the Work, which may in itself be unavoidable but which does not necessarily
prevent or delay the prosecution of other parts of the Work, nor the Substantial
Completion of the Work of this Contract within the time specified; (iii) any
reasonable delay resulting from the time required by Metro for review of
Submittals or Shop Drawings submitted by Contractor and for the making of
surveys, measurements and inspections; (v) any delay arising from an
interruption in the prosecution of the Work on account of the reasonable
interference from Other Metro Contractors which does not necessarily prevent
the Substantial Completion of the Work of this Contract within the time
specified; and (vi) any delay resulting in any manner from labor disputes,
strikes or difficulties or any delay resulting in any manner from any
labor-related event, act or condition whether or not Contractor has any control
over such event, act or condition.

Justifiable Delay Claims Procedure -- Contractor shall, within twenty-four (24)
hours of the start of the occurrence or Contractor's first knowledge of the
occurrence which is the basis of the claim for justifiable delay, which ever is
earlier, notify the Project Manager in writing of such delay. The written notice
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1.3.4.

by Contractor shall indicate the cause of the delay and shall estimate the
possible time extension requested. Within five (5) days after the cause of the
delay has been remedied, Contractor shall give written notice to Project
Manager of any actual time extension and any increase in the Contract Amount
requested as a result of the aforementioned occurrence in accordance with this
Contract.

Within Twenty-one (21) days after Contractor submits to the Project Manager
such a written notice for an extension of time and/or increase in the Contract
Amount, the Project Manager will issue the decision on each request. If
Contractor is dissatisfied with such decision, Contractor may preserve its claim
as provided and prescribed by Subparagraph 1.3.5.

Other Contractor Claims -- Contractor claims based upon Clarifications or Change
Orders issued by Metro or any other decision, action or failure to act by Metro shall be
made according to this Subparagraph.

Contractor shall, within twenty-four (24) hours following discovery of the facts which
give rise to its claim, notify Project Manager in writing of its intent to make the claim.
Within two (2) days following discovery of the facts which give rise to its claim and prior
to commencing the work or conforming to the Clarification on which the claim is based,
if any, Contractor shall submit its formal written claim to Project Manager. Contractor's
formal claim shall include a description of:

1.3.4.1. the factual occurrences upon which Contractor bases the claim including the
decision, action or failure to act by Metro or its authorized representatives that allegedly
give rise to the claim;

1.3.4.2. how Metro's decision, action or failure to act has affected Contractor's
performance or otherwise affected Contractor;

1.3.4.3. whether the claim is for an extension in the Contract Time or increase in the
Contract Amount or both and the specific extension or increase requested,;

1.3.4.4. the provisions of the Contract upon which the claim is based.

Submission of written notice of intent to make a claim and formal claim as specified
above shall be mandatory and failure to comply shall be a conclusive waiver to any claim
by Contractor. Oral notice or statement will not be sufficient nor will notice or statement
after commencing the work in question.

After the written notification is submitted by Contractor (if the claim is not resolved or
withdrawn in writing) and only upon written direction by the Project Manager,
Contractor shall proceed without delay to perform the work pursuant to the direction of
the Project Manager. While the work on an unresolved claim is being performed,
Contractor shall keep track of costs and maintain records in the manner set forth in the
section on Force Account Work, at no cost to Metro. Such notice by Contractor and the
fact that Contractor is keeping track of costs and maintaining records shall not in any way
be construed as proving the validity of the claim nor the costs thereof.

Attachment A — Scope of Work Page 6
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Provided the claim or claims have been submitted in accordance with the requirements of
this Article, the Construction Coordinator will consider and investigate the claim or
claims of Contractor. Within two (2) days of receipt of the above-described written
notification of claim the Project Manager will advise Contractor of the Project Manager’s
decision to accept or reject the claim or claims, in full or in part. If Contractor is
dissatisfied with the decision of the Project Manager under this Subparagraph, Contractor
may preserve its claim as provided and prescribed by Subparagraph 1.3.5.

1.3.5. Preservation of Claims -- Within three (3) days after a rejection of claim, in whole or in
part, by Metro under Subparagraphs 1.3.3, or 1.3.4, Contractor may preserve its claim by
submitting a fully documented claim package to Director of Solid Waste & Recycling,
Metro. That package shall include substantiating documentation with an itemized
breakdown of Contractor and Contractor's Subcontractor's costs on a daily basis which
shall include, but not be limited to, labor, material, equipment, supplies, services,
Overhead and Profit. All documentation that Contractor believes is relevant to the claim
shall be provided in the claim package including without limitation, payroll records,
purchase orders, quotations, invoices, estimates, correspondence, profit and loss
statements, daily logs, ledgers and journals. Failure to submit the claim package in full
compliance with this requirement, and/or maintain cost records as herein required, will
constitute a waiver of the claim.

If Contractor elects to pursue any claims by filing a lawsuit against Metro, it must
commence such lawsuit within six (6) months after the date of Substantial Completion.
Failure to commence a lawsuit within this time limitation shall constitute a waiver of all
such claims by Contractor.

1.4. Metro's Right to Adjust Payments

1.4.1. Adjusted Payments for Delay -- Time is of the essence in this Contract. Metro and
Contractor understand and agree that Metro will be damaged if Contractor fails to
complete the Work by March 26, 2010, and that Metro will be vulnerable to further
damages if Metro is obligated to continue paying Contractor for work performed after the
Contract Time has expired. It is therefore agreed that after the Contract Time Metro may
adjust its payments to Contractor by any combination of the following: (1) making no
further payments to Contractor until the Work is substantially complete, (2) paying the
Subcontractor costs incurred by Contractor without any overhead, profit or fee of any
kind going to Contractor, and/or; (3) by collection of liquidated damages in the amount
of one thousand dollars ($1000.00) per day.

Permitting Contractor to continue and finish the work or any part thereof after the
Contract Time has expired shall in no way operate as a waiver on the part of Metro of any
of its rights under this subparagraph or the balance of the Contract Documents.

1.4.2. Adjusted Payments Not a Bar to Metro's Right to Other Damages -- Payment of adjusted
payments shall not release Contractor from obligations in respect to the complete
performance of the Work, nor shall the payment of such adjusted payments constitute a
waiver of Metro's right to collect any additional adjusted payments which it may sustain
by failure of Contractor to fully perform the Work, it being the intent of the parties that
the aforesaid adjusted payments be full and complete payment only for failure of
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Contractor to complete the Work on time. Metro expressly reserves the right to make
claims for any and all other damages which Metro may incur due to Contractor's failure
to perform in strict accordance with this Contract.

1.5.  Arbitration -- Both parties shall, in good faith, attempt to negotiate resolutions to all disputes
arising out of this Contract. Subject to the conditions and limitations of this paragraph, any
controversy or claim arising out of or relating to......this Contract which remains unresolved after
such negotiations shall be exclusively settled by arbitration under the laws of the state of Oregon,
in accordance with the Commercial Arbitration Rules of the American Arbitration Association.
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.

Contractor agrees to consolidation of any arbitration between Metro and Contractor with any
other arbitration involving, arising from, or relating to this Contract.

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 will 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.

In no event shall submission of a dispute arising out of this Contract, by either party, relieve
Contractor of its obligation to fully perform the requirements of the Contract as directed by
Metro, pending resolution of the dispute pursuant to the procedures set forth in this Article. In the
event Contractor, in Metro's opinion, fails to fully perform the requirements of the Contract
pending resolution of a dispute, Metro will be entitled to exercise its rights to impose adjusted
payments pursuant to Subparagraph 1.4.1, and/or terminate the Contract pursuant to Article 12 of
this Contract.

Each party hereto and Contractor's Surety accepts jurisdiction of the courts of the state of Oregon
for the purposes of commencing, conducting and enforcing such arbitration proceedings and
agrees to accept notice in writing sent by certified letter addressed to said party of intention to
proceed with arbitration and of any other step in connection therewith or enforcement thereof,
with the same effect as though personally served therewith in the state of Oregon. The decision
of the arbitrator shall be final and binding upon both parties and Contractor's Surety who hereby
agree to comply therewith. 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 Multnomabh in the state of Oregon.
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ARTICLE2 SUBCONTRACTING AND ASSIGNMENT OF THE CONTRACT

2.1.

2.2.

Contractor's Responsibility for the Work -- Contractor shall perform or cause to be performed all
labor, services and work of whatever nature and shall provide or cause to be provided all
materials, equipment, tools and other facilities of whatever nature necessary to complete the
Work and shall otherwise cause the Work to be completed in accordance with the Contract
Documents.

Contractor shall take and assume all risk for all work and material involved in the Project until
the entire Project has been finally accepted by Metro.

Contractor shall supervise and direct the Work, using Contractor's best skill and attention.
Contractor shall be solely responsible for and have control over construction means, methods,
techniques, sequences and procedures and for coordinating all portions of the Work under the
Contract, unless the Contract Documents give other specific instructions concerning these
matters.

Subcontracting -- Contractor shall arrange and delegate its work in conformance with trade
practices and union regulations, if applicable, but shall remain responsible to Metro for
performance of all work required or implied by the Contract Documents. Contractor shall also be
responsible for coordinating the efforts of its Subcontractors and Suppliers.

2.2.1. Objection to Subcontractors or Suppliers -- Metro reserves the right to make reasonable
objection to any of Contractor's Subcontractors or Suppliers if Metro discovers any data
or information at any time during the performance of the Contract which gives Metro a
basis for such reasonable objection.

Metro will notify Contractor in writing if Metro has any reasonable objection to any of
Contractor's Subcontractors or Suppliers. Contractor shall not subcontract with any
Subcontractor or Supplier to which Metro has made a reasonable objection. In the event
of Metro's reasonable objection to any Subcontractor or Supplier, Contractor shall
propose another entity to which Metro has no reasonable objection. The Contract
Amount shall not be increased by any difference in cost occasioned by such substitution,
nor shall the Contract Time be extended.

2.2.2. Substitution, Change or Addition of Subcontractors or Suppliers -- At any time that
Contractor intends to substitute, change or add a Subcontractor or Supplier during the
performance of the Contract, Contractor shall give Metro prior written notice of such
intention. Contractor shall not substitute, change or add any such Subcontractor or
Supplier if Metro gives Contractor reasonable objection in writing within ten (10) days
after Metro receives such notice.

When any Subcontractor fails to prosecute a portion of the Work in a satisfactory
manner, Metro may so notify Contractor. If the Subcontractor fails to cure the
unsatisfactory work promptly, Contractor shall remove such Subcontractor immediately
upon written request of Metro and Contractor shall request approval from Metro of a new
Subcontractor to perform this section of the Work at no increase in the Contract Amount,
and with no change in the Contract Time.
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2.3.

2.2.3. Metro Not Obligated to Detect Unsatisfactory Work -- Nothing contained in this Contract
shall obligate Metro or place on Metro an affirmative duty to detect or discover
unsatisfactory work or materials of Contractor's Subcontractors or Suppliers. Failure of
Metro to detect or discover such unsatisfactory work or materials shall not relieve
Contractor of any of its obligations under this Contract.

2.2.4. No Contractual Relationships Between Metro and Contractor's Subcontractors and
Suppliers --Nothing contained in this Contract is intended nor shall be construed to create
any contractual or third-party beneficiary relationship between Metro and any of
Contractor's Subcontractors, Suppliers or agents, save and except in relation to the Labor
and Materials Payment Bond .

2.2.5. Contractor's Agreements with Subcontractors -- Contractor shall provide in all
subcontract and supply agreements that the Subcontractor or Supplier will be bound by
the terms and conditions of this Contract to the extent that they relate to the
Subcontractor's or Supplier's work. Where appropriate, Contractor shall require each
Subcontractor to enter into similar agreements with sub-tier Subcontractors and
Suppliers. Contractor shall make available to each proposed Subcontractor and Supplier,
prior to the execution of the subcontract or supply agreement, copies of the Contract
Documents which apply to the work and materials to be provided by the Subcontractor or
Supplier. Subcontractors and Suppliers shall similarly make copies of applicable portions
of such documents available to their respective proposed sub-tier Subcontractors and
Suppliers.

All Subcontractor's and Supplier's agreements shall also provide that they are assignable
to Metro at Metro's option, in the event that Metro terminates the Contract. Contractor
shall provide to Metro, a copy of all subcontracts and supply contracts for permanent
materials.

Nothing contained in this Subparagraph shall be construed as creating a direct or indirect
contractual relationship between Metro and any of Contractor's Subcontractors or Suppliers. No
such Subcontractor or Supplier shall have, or shall claim to have, any third-party beneficiary
rights or status in relations to this Contract, save and except in relation to the Labor and Materials
Payment Bond provided by Contractor.

Assignment -- Contractor shall constantly give its personal attention to the faithful prosecution of
the Work. Contractor shall keep the Work under its personal control and shall not assign any or
all of Contractor's rights, by power of attorney or otherwise, nor delegate any of its duties except
with the prior written approval of the Metro Council.

ARTICLE3 TIME OF COMPLETION AND SCHEDULE FOR THE WORK

3.1.

Prosecution of Work Generally -- Contractor shall commence the Work within five (5) days after
issuance of written Notice to Proceed from Metro and will diligently prosecute the Work to its
Final Completion and Acceptance. The start of Work shall include preparation and submittal of
shop drawings, equipment lists, Schedule of Values, CPM construction schedules, requests for
substitutions and other similar activities, as described by these Contract Documents.
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3.2.

3.3.

3.4.

3.5.

Time of Completion -- Contractor shall bring the Work to Substantial Completion within the
Contract Time as set forth in the Contract Documents.

The time limits stated in these Contract Documents are of the essence of this Contract. By
executing the Construction Agreement, Contractor confirms that the Contract Time is a
reasonable period for performing all of the Work.

Failure of Contractor to substantially complete the Work within the Contract Time and according
to the provisions of these Contract Documents shall subject Contractor to damages pursuant to the
applicable sections of these Contract Documents.

Extensions of Time -- Extensions of the Contract Time shall be made pursuant to the procedure
and according to the provisions and requirements contained in Articles 1 and 6 of these Contract
Documents.

Project Scheduling -- Contractor shall submit to Metro a detailed Construction Schedule for
completion of the work pursuant the Contract Documents. The Construction Schedule shall,
when approved and as updated and approved by Metro, become a part of the Contract
Documents.

Use of Completed Parts of the Work Before Acceptance -- Whenever, in the opinion of Metro,
the Work or any part thereof is in a condition suitable for use and it is in the best interest of Metro
to require such use, Metro may take possession of, connect to, open for public use, or use the
Work or a part thereof. When so used, maintenance and repair due to ordinary wear and tear or
vandalism will be made at Metro's expense and Metro will defend liability claims which may
result from such use by Metro. The use by Metro of the Work or part thereof as contemplated in
this Paragraph shall in no case be construed as constituting acceptance of the Work or any part
thereof. Such use shall neither relieve Contractor of any of its responsibilities under the Contract
Documents, nor act as a waiver by Metro of any of the conditions thereof.

ARTICLE4 COORDINATION WITH OTHER METRO CONTRACTORS

4.1.

4.2.

Other Metro Contractors Generally -- Metro reserves the right to award other contracts in
connection with the work. Contractor shall afford all such Other Metro Contractors reasonable
opportunity for storage of their materials and execution of their Work, shall provide that the
execution of Contractor's Work properly connects and coordinates with work of all Other Metro
Contractors, and shall cooperate with Other Metro Contractors to the end of facilitating the Work
in such a manner as Metro may direct. Connection between the work of the Contractor and other
Metro Contractors will be the responsibility of the party which is last in time to construct, unless
otherwise directed in the Contract Documents.

Duty to Inspect Other Metro Contractors' Work -- Where Contractor's Work is associated with
that of Other Metro Contractors, or is to interface in any way with such Other Metro Contractor's
work, Contractor shall examine, inspect and measure the adjacent or in-place work of such Other
Metro Contractors. If Contractor determines that any defect or condition of such adjacent or
in-place work will impede or increase the cost of Contractor's performance or otherwise prevent
the proper execution of Contractor's Work, Contractor shall immediately, and before performing
any work affected by the Other Metro Contractors' work, submit a Request for Clarification to

Attachment A — Scope of Work Page 11
RFP #10-1589-PES



O METRO

600 NE Grand Ave.
Portland, OR 97232-2736

Scope of Work — Attachment A (503) 797-1700

4.3.

4.4.

Metro pursuant to Paragraph 1.2. If Contractor proceeds without examining or inspecting the
work and submitting a Request for Clarification, Contractor shall be held to have accepted the
Other Metro Contractors' work or material and the existing conditions, and shall be responsible
for any defects in Contractor's Work resulting therefrom and shall not be relieved of any
obligation or any warranty under this Contract because of any such condition or imperfection.
This provision shall be included in any and all of Contractor's subcontracts for Work to be
performed.

The foregoing does not apply to latent defects. Contractor shall report latent defects in any Other
Metro Contractors' work at any time such defects become known or Contractor should have
known, and Metro will promptly thereafter take such steps as may be appropriate. If Contractor
in the exercise of reasonable care should have known of such defects but did not report them,
such defects shall not be considered latent.

Duty to Maintain Schedule -- It shall be the responsibility of Contractor to maintain its schedule
S0 as not to delay the progress of the Project or the work of Other Metro Contractors. Contractor
is required to cooperate in every way possible with Other Metro Contractors. Except as otherwise
specifically provided in this Contract, no additional compensation will be paid for such
cooperation. If Contractor delays the progress of the Project or the progress of Other Metro
Contractors, it shall be the responsibility of Contractor to take all of the steps necessary to bring
the affected work into compliance with any affected schedules and to indemnify Metro from all
liability for such delays pursuant to Article 9.

Metro will be under no duty to monitor or detect any delays of Contractor or any Other Metro
Contractor on the Project or any lack of coordination on the Project. Consequently, the failure of
Metro to so monitor or detect shall not be construed as relieving Contractor of its duties to fully
perform all of its obligations under the Contract.

Failure to Maintain Schedule -- If, in the opinion of Metro, Contractor falls behind the
Construction Schedule or delays the progress of Other Metro Contractors and is not entitled to an
extension of time pursuant to the Contract Documents, Contractor shall perform all steps which
are necessary, in the opinion of Metro, to bring Contractor's Work into compliance with the
Construction Schedule or to remedy any delay to the progress of Other Metro Contractors.
Contractor shall submit operation plans to Metro, which plans shall fully demonstrate the manner
of intended compliance with this Paragraph. The steps referred to above shall include, but not be
limited to:

4.4.1. Increase manpower in such quantities and crafts as will substantially eliminate the
backlog of work.

4.4.2. Increase, when permitted, the number of working hours per shift, shifts per working day,
working days per week, or the amount of equipment or any combination of the foregoing,
sufficient to eliminate the backlog of work.

4.4.3. Reschedule activities to achieve maximum practical concurrence of accomplishment of
activities.
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45.

4.6.

4.7.

4.38.

4.9.

4.4.4. Expedite delivery of materials and equipment such as use of air freight.

If Metro directs Contractor to take measures described in this Paragraph, or if Contractor takes
such measures without direction from Metro, Contractor shall bear all costs of complying. Metro
will, however, reimburse Contractor for reasonable costs of complying if such directive to
accelerate from Metro was issued to overcome delay caused by the acts or omissions of Metro or
persons acting for Metro, provided Contractor has complied with all applicable provisions of
Articles 1 and 6 of this Contract.

Failure to maintain the construction schedule or to take action to regain the schedule or to furnish
a schedule as outlined in the specifications may result in withholding of all or part of the monthly
progress payments.

Failure to Coordinate Work -- If Contractor fails to coordinate its work with the work of Other
Metro Contractors as directed by Metro, Metro may, upon written notice to Contractor:

4.5.1. Withhold any payment otherwise due hereunder until Contractor complies with Metro's
directions.

4.5.2. Direct others to perform portions of the affected Work and charge the cost of such Work
against the Contract Amount or deduct the cost from sums held in Retainage.

4.5.3. Terminate any or all portions of the Work for Contractor's failure to perform in
accordance with the Contract.

Other Metro Contractors' Failure to Coordinate -- If Contractor determines that any Other Metro
Contractor on this Project is failing to coordinate its work with the Work of Contractor,
Contractor shall immediately and before performing any affected Work submit a Request for
Clarification to Metro pursuant to Paragraph 1.2.

Conflicts Among Contractors -- Any difference or conflict that may arise between Contractor and
Other Metro Contractors in regard to their work shall be adjusted as determined by Metro. If
directed by Metro, Contractor shall suspend any part of the Work specified or shall carry on the
same in such manner as may be prescribed by Metro when such suspension or prosecution is
necessary to facilitate the work of Other Metro Contractors.

Coordination Drawings -- Contractor shall prepare coordination drawings as determined
necessary by Metro, to satisfactorily coordinate and interface its Work with the work of all Other
Metro Contractors, thereby avoiding conflicts which may arise.

Conferences -- At any time during the progress of the Work, Metro will have authority to require
Contractor to attend any conference of any or all of Contractors engaged in the Project or related
projects.
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ARTICLES5 CONTROL AND QUALITY OF WORK AND MATERIAL

5.1. Quality Control

5.1.1.

Generally -- Contractor has the primary responsibility for quality control. Contractor
shall provide continuous superintendence and inspection to insure that the work is
completed in accordance with the plans and specifications. Additionally, during the
performance of the Work, Metro and Special Inspectors, or any other persons deemed
necessary by any of them acting within the scope of the duties entrusted to them,
including representatives of federal, state, and local agencies having jurisdiction over the
Work, may at any time, and for any purpose, enter upon the Site, the shops where any
part of such Work may be in preparation, or the factories or sites where any materials for
use in the Work are being or are to be manufactured or derived. Contractor shall provide
proper and safe facilities therefore, and shall make arrangements with manufacturers or
other suppliers to facilitate inspection of their processes and products to such extent as
Metro's interest may require.

No claims for extension of the Contract Time or increase in the Contract Amount shall be
allowed for any access allowed to Metro under this Paragraph.

5.2. Inspection -- Contractor has the primary responsibility for providing inspection and testing,
except as otherwise set forth in the specifications. Metro and its agents will also inspect at their
discretion or as outlined in the specifications.

5.2.1.

5.2.2.

Generally -- Contractor shall at all times commencing with the issuance of the Notice to
Proceed until Final Completion and Acceptance of the Work, permit Metro and Special
Inspectors, or any other persons deemed necessary by any of them acting within the
scope of the duties entrusted to them, including representatives of federal, state, and local
agencies having jurisdiction over the Work, to visit and monitor the progress of the Work
for conformance of the Work with the Contract Documents.

Special Inspections -- Contractor shall at all times, commencing with the issuance of the
Notice to Proceed until Final Completion and Acceptance of the Work, permit Metro,
Engineer, and Special Inspectors, or any other persons deemed necessary by any of them
acting within the scope of the duties entrusted to them, including representatives of
federal, state, and local agencies having jurisdiction over the Work, to visit and inspect
the Work, the materials and the manufacture and preparation of such materials, and
subject the Work and materials to inspection and testing to determine if the Work
conforms to the requirements of the Contract Documents. Contractor shall maintain
proper facilities and safe access for all such inspections. Where the Contract requires
work to be inspected or tested, it shall not be covered up until inspected, tested and
approved by Metro. Contractor shall be solely responsible for notifying Project Manager
at least two (2) working days prior to performing such work, so that necessary
arrangements for inspection and testing can be made. Should any work be covered
without such inspection or test and approval, it shall be uncovered and repaired at
Contractor's expense.
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5.2.3. Notice to Metro for Certain Work Days -- Whenever Contractor intends to perform work
on Saturday, Sunday or any legal holiday, it shall give written notice to Metro of such
intention at least two (2) working days prior to performing such work, or such other
period as may be specified by Metro, so that Metro may make the necessary arrangement
for testing and inspection.

5.2.4. Correction of Defective Work Before Acceptance -- Any defective work or work which
otherwise fails to conform to the Contract Documents, which is discovered before Final
Completion and Acceptance of the Work, shall be corrected immediately by Contractor,
and any unsatisfactory materials shall be rejected and replaced with satisfactory
materials, notwithstanding that they may have been overlooked by the authorized
inspector. The inspection of the Work by Metro or any other agency shall not relieve
Contractor of any of its obligations to perform fully all of the terms and provisions of the
Contract Documents.

5.2.5. Acceptance Not Implied by Failure to Object -- Failure or neglect on the part of Metro or
any of its authorized representatives to condemn or reject defective, improper or inferior
work or materials shall not be construed to imply a final acceptance of such work or
materials and shall not be construed as relieving Contractor of its duties to perform fully
all requirements of the Contract Documents.

5.3. Unsatisfactory Materials and Workmanship

5.3.1. Generally -- Material, work or workmanship which, in the opinion of Metro, does not
conform to the Contract Documents, or is not equal to the samples submitted to and
approved by Metro, or is in any way unsatisfactory or unsuited to the purpose for which it
is intended, will be rejected. Contractor shall bear the cost of correcting or removing as
deemed necessary by Metro, all non-conforming materials, work or workmanship.
Contractor shall make a close inspection of all materials as delivered, and shall promptly
replace all defective materials with conforming materials without waiting for their
rejection by Metro.

5.3.2. Removal of Rejected or Non-Conforming Work or Material -- All rejected material or
work, and all defective or non-conforming work or material, shall be removed from the
Site without delay. If Contractor fails to do so within forty-eight (48) hours after having
been so directed by Metro, the rejected material may be removed by Metro and the cost
of removal charged against Contractor and deducted from Retainage held by Metro or
offset against payments due Contractor, at Metro's option.

If in the judgment of Metro it is undesirable or impracticable to replace any defective or
non-conforming work or materials, the compensation to be paid to Contractor shall be
reduced by Change Order or Force Account, as applicable, by such amount as, in the
judgment of Metro, shall be equitable.

5.4. General Warranty of Contractor -- Contractor warrants to Metro that materials and equipment
provided under the Contract will be of good quality and new unless otherwise required or
permitted by the Contract Documents, that the Work will be free from defects and contaminants
not inherent in the quality required or permitted, and that the Work will conform with the
requirements of the Contract Documents. Work not conforming to these requirements, including

Attachment A — Scope of Work Page 15
RFP #10-1589-PES



O METRO

600 NE Grand Ave.
Portland, OR 97232-2736

Scope of Work — Attachment A (503) 797-1700

substitutions not properly approved and authorized, may be considered defective. Contractor's
warranty excludes remedy for damage or defect caused by abuse, modifications not executed by
Contractor, improper or insufficient maintenance, improper operation, or normal wear and tear
under normal usage. If required by Metro, Contractor shall furnish satisfactory evidence as to the
kind and quality of materials and equipment.

The warranty made by Contractor under this Paragraph shall be in addition to any other specific
warranties and certifications required elsewhere in these Contract Documents.

5.5. Correction of Work by Contractor -- Contractor shall be responsible for and shall promptly
correct or replace any defective Work, whether due to faulty or contaminated materials or errors
in workmanship, or Work failing to conform to the requirements of the Contract Documents
which may be discovered or which may develop within one (1) year after the date of Substantial
Completion or within such longer period as is specified below or otherwise in these Contract
Documents.

In the case of equipment manufactured by others and supplied and/or installed by Contractor, the
one (1) year period shall commence upon the date of first beneficial operation of such equipment
by Metro. In the case of Work which is corrected or replaced by Contractor, the one (1) year
period shall commence again on the date of acceptance by Metro of such corrected or replaced
Work. Testing shall not be construed to mean acceptance.

If Metro does not require correction or replacement of defective Work or Work failing to conform
to the Contract Documents, Contractor, if required by Metro, shall repay to Metro such portion of
the Contract Amount as is equitable under the circumstances, as determined by Metro.

Contractor's responsibilities under this Paragraph shall not extend to correction or replacement of
defects which are attributable to mistreatment by Metro or to normal wear and tear.

5.6. Warranty and Correction Agreements by Subcontractors

5.6.1. Generally -- In addition to any requirements for written warranties required by the
Contract Documents,

Contractor shall require all of its Subcontractors and Suppliers of any tier to make the same

warranty to Metro as Contractor makes under Paragraph 5.4. Contractor shall also require all of

its Subcontractors and Suppliers of any tier to agree to correct or replace defective Work or Work

not conforming to the Contract Documents, and to take full responsibility for defective materials,

in the same manner as Contractor agrees to correct or replace such Work under Paragraph 5.5.
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5.7.

5.8.

5.9.

5.6.2. Form of Submissions -- Contractor shall require all of its Subcontractors and Suppliers of
any tier to sign documents evidencing the promises made pursuant to Subparagraph 5.6.1
above and shall submit such documents to Metro with its request for Final Payment.
Such documents shall be signed by both Contractor and the applicable Subcontractor or
Supplier and shall be in the following form:

"We the undersigned hereby warrant that the

(describe work performed and/or materials provided)

which we have provided for the Metro Compactor Refurbishment has been completed in
accordance with the Contract Documents and that the work as provided will fulfill the
requirements of the warranty included in Article 5 of the Contract Documents.

"We agree to correct or remove and replace any or all of our work, together with any
other adjacent work which may be displaced or affected by so doing, that may be
defective in its workmanship or materials or which may fail to conform to the
requirements of the Contract Documents within a period of one (1) year following the
applicable date described in Paragraph 5.5 without any expense whatsoever to Metro,
normal wear and tear and mistreatment excepted.

"In the event of our failure to comply with the above-mentioned conditions within twenty
(20) calendar days after Metro notifies Contractor in writing, we collectively and
separately do hereby authorize Metro to proceed to have said defects repaired and
corrected at our expense and we will honor and pay the costs and to dispose of
nonconforming materials and charges therefore upon demand."

Remedies Not Restrictive -- The remedies provided for in this Article shall not be restrictive of
but shall be cumulative and in addition to all other remedies of Metro in respect to latent defects,
frauds or failure to perform all work as required by the Contract Documents.

Proof of Compliance with Contract Provisions -- For Metro to determine whether Contractor has
complied or is complying with the requirements of the Contract which are not readily enforceable
by inspection and test of the Work, Contractor shall, upon request, promptly submit to Metro such
properly authenticated documents as may be necessary to demonstrate compliance with the
Contract or other satisfactory proof of its compliance with such requirements.

Patents, Copyrights, Trademarks -- All fees or costs of claims for any patented invention, article
or arrangement or any copyrights or trademarks that may be used upon or in any manner
connected with the performance of the Work or any part thereof, shall be included in the proposal
for doing the Work. Contractor shall save, keep, hold harmless, and fully indemnify Metro from
all damages, claims for damage, lawsuits, costs, expenses or liabilities of whatever nature in law
or equity, including attorney's fees and court costs, which may at any time arise or be set up for
any infringement of the patent rights, copyrights or trademarks of any person or persons in
consequence of the use by Metro of articles to be supplied under the Contract and of which
Contractor is not the patentee or assignee or has not the lawful right to sell the same. This isin
addition to all other hold harmless and indemnification clauses in these Contract Documents.
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5.10.

Anti-Trust Claims -- By entering into this Contract, Contractor, for consideration paid to
Contractor under the Contract, does irrevocably assign to Metro any claim for relief or cause of
action which Contractor now has or which may accrue to 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,
by reason of any violation of 15 USC Section 1-15, ORS 646.725 or ORS 646.730, in connection
with any goods or services that are used, in whole or in part, for the purpose of carrying out
Contractor's obligations under this Contract.

Contractor shall require all Subcontractors and Suppliers to irrevocably assign to Metro, as a third
party beneficiary any right, title or interest that has accrued or may accrue to the Subcontractors
or Suppliers by reason of any violation of 15 USC Section 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 Subcontractors or Suppliers by any person, in whole or
in part, for the purpose of carrying out the Subcontractors' or Suppliers' obligations as agreed to
by Contractor in pursuance of the completion of the Contract.

In connection with Contractor's, Subcontractors' or Suppliers' assignment, it is an express
obligation of Contractor, Subcontractor or Supplier 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 Contractor, Subcontractor or Supplier to advise the Metro Attorney.

5.10.1. In advance, of its intention to commence any action on its own behalf regarding such
claims for relief or causes of action;

5.10.2. 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 pending of such action; and

5.10.3. 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 Contractor, Subcontractor or Supplier, it shall promptly pay over to Metro its
proportionate share thereof, if any, assigned to Metro hereunder.

ARTICLE6 CHANGES IN THE WORK

6.1.

Change Orders Generally -- Metro may order changes in the Work herein required, including
deletions of work, and may order additional materials and work in connection with the
performance of the Work.

If such changes in the Work increase or decrease the cost of any part of the Work or change the
time necessary to complete the Work, the Contract Amount shall be increased or decreased by
such amount and the Contract Time changed as Contractor and Metro may agree upon as
reasonable in a written Change Order. Contractor shall promptly comply with such Change
Orders and carry them out in accordance with the Contract Documents.
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No order for any alteration, modification or additional work which shall increase or decrease the
Contract Amount or change the Contract Time shall become part of the Contract unless the
resulting Change Order shall have been agreed upon in writing and the Change Order signed by
Contractor and Metro, unless the work is Force Account work. Metro may, at its discretion, also
require the signature of Contractor's surety on the Change Order. Prior to the approval of such
Change Order, Metro shall have approved any design modifications entailed thereby.

6.2. Procedure for Determining Impact of Change Orders on Contract Amount

6.2.1. Price before Proceeding -- If Metro intends to order changes in the Work, it may request
a proposal by Contractor for the proposed added or deleted work before directing
Contractor to commence work. Within three (3) days after issuance of such request by
Metro, Contractor shall furnish three copies of a complete breakdown of costs of both
credits and additions directly attributable to the change in the Work proposed, itemizing
materials, labor, taxes, affect on Contract Time, if any, and Overhead and Profit on a
form approved by Metro and in accordance with the limitations described in the
following Paragraph. Subcontract work shall be so indicated and written proposals from
Subcontractors or Suppliers shall be included with similar breakdowns provided.
Following submission of its cost breakdown, Contractor shall meet with Metro to discuss
all aspects of scope, costs, scheduling and construction methods.

6.2.2. Proceed While Pricing -- If Metro finds it necessary to make changes in the Work in an
expeditious manner, it may direct Contractor to proceed with the change while preparing
a proposal for the added or deleted Work. In such an instance, Metro may assign an
estimated value to the change which Contractor shall not exceed without further
authorization by Metro. Within three (3) days after issuance of such by Metro,
Contractor shall furnish three copies of a complete breakdown of costs of both credits and
additions directly attributable to the change in the Work proposed, itemizing materials,
labor, taxes, affect on Contract Time, if any, and Overhead and Profit on a form approved
by Metro and in accordance with the limitations described in the following Paragraph.
Subcontract work shall be so included with similar breakdowns provided. Following
submission of its cost breakdown, Contractor shall meet with Metro to discuss all aspects
of scope, costs, scheduling and construction methods.

6.2.3. Unit Prices -- If the proposed additional or deleted work is the subject of Unit Prices
stated in the Contract Documents or subsequently agreed upon, such Unit Prices shall be
binding upon Contractor in calculating the increase or decrease in the Contract Amount
attributable to the proposed additional or deleted work.

6.3. Limitations when Change Orders Impact Contract Amount-- The following limitations shall
apply in the calculation of the costs of changes in the Work:

6.3.1. Overhead and Profit -- Contractor will be permitted a reasonable allowance for Profit and
Overhead on its increased Direct Cost resulting from any changes in the Work ordered by
Metro. Likewise, Profit and Overhead will be deducted for any portion of the Work
which is deleted. In the case of a change involving both credits and extras, Overhead and
Profit shall be applied to the net extra after subtraction of credits.
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6.3.2.

6.3.3.

6.3.4.

Overhead and Profit for the entity performing the work with its own crews shall not
exceed twenty percent (20%) of the Direct Cost of the changed work.

Overhead and Profit for Contractor or Subcontractor who has had the work performed by
a lower tier Subcontractor shall not exceed five percent (5%) of the Direct Cost of the
changed work.

If the Work is performed by a second-tier or inferior Subcontractor, the total Overhead
and Profit for all tiers shall in no event exceed thirty percent (30%) of the Direct Cost of
the changed work. Distribution of this Overhead and Profit among the tiers is the
responsibility of Contractor.

Taxes and Insurance -- Federal, state, regional, county and local taxes, including, but not
limited to, income taxes, excise taxes, sales and use taxes and payroll taxes and insurance
shall be shown separately and will be allowed on extras and shall be credited on credits.
No Overhead and Profit will be allowed on taxes and insurance.

Bond Premiums -- The actual rate of bond premium as paid on the additional Direct Cost
plus the cost of taxes defined in 6.3.2 will be allowed. No Overhead and Profit will be
allowed on such premiums.

Equipment Costs -- The allowance for equipment costs (both rental as well as
Contractor-owned equipment) shall be limited to those rates in the Rental Rate Bluebook
published by Dataquest Incorporated, or as agreed to by Metro.

6.4. Force Account Work -- If Contractor does not respond to Metro's Request for Proposal with a

cost breakdown within the three (3) day period as required above, or if Metro determines that
Contractor's breakdown of costs is unreasonable in consideration of the work proposed to be
added or deleted, or if Metro determines that the proposed work must be commenced promptly to
avoid delay to the Project, Metro may issue an order for Force Account work and Contractor shall
promptly perform or delete the work described in such order. Change, if any, in the Contract
Amount due to such Force Account work shall be the sum total of the following items:

6.4.1. Actual labor cost, including premium on compensation insurance and charge for social
security taxes, and other taxes pertaining to labor.

6.4.2. The proportionate cost of premiums of public liability property damage and other
insurance applicable to the extra work involved and required by these Contract
Documents.

6.4.3. Actual cost of material, including applicable taxes pertaining to materials.

6.4.4. Actual cost of plant and equipment rental, at rates to be agreed upon in writing before the
work is begun or at rates per Subparagraph 6.3.4 above. No charge for the cost of repairs
to plant or equipment will be allowed. Equipment items having a capital cost of under
$250.00 are considered small tools and classified as Overhead.

6.4.5. Overhead and Profit as provided and limited in Paragraph 6.3.
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6.5.

6.6.

6.4.6. The proportionate actual costs of premiums for bonds required by these Contract
Documents.

Whenever any Force Account work is in progress, Contractor shall furnish each working day to
Metro a detailed written report signed by Contractor and Metro’s representative of the amount
and cost of all of the items listed in (1) through (6) above, and no claim for compensation for such
extra work will be allowed unless such report shall have been made. Metro reserves the right to
provide such materials as it may deem expedient and no compensation, overhead or profit will be
allowed to Contractor for such materials.

Oral Modifications -- No oral statement of any person whomsoever shall in any manner or degree
modify or otherwise affect the terms of this Contract.

Contractor Proposals for Changes in Work

6.6.1. Generally -- At any time during the performance of the Work, Contractor may propose to
Metro changes in work which Contractor believes will result in higher quality work,
improve safety, shorten the Contract Time, decrease the Contract Amount, or otherwise
result in better or more efficient work.

6.6.2. Purpose -- Metro encourages Contractor to submit VValue Engineering Change Proposals
(VECPSs) in order to avail Metro of potential cost saving that may result. Contractor and
Metro will share any savings, computed in accordance with instructions herein.
Contractor is encouraged to submit VECPs whenever an area which can be improved is
identifies, using the format described herein.

6.6.3. Application -- This clause applies to a Contractor developed and documented VECP
which: (1) requires a change to this Agreement to implement the VECP; and (2) reduces
the Contract Price without impairing essential functions or characteristics of the Work,
provided it is not based solely on a change in specified quantities.

6.6.4. Documentation -- At a minimum, the following information shall be submitted by
Contractor with each VECP: (1) description of the existing requirements of the Contract
Documents which are involved in the proposed change; (2) description of the proposed
change; (3) discussion of differences between existing requirements and the proposed
change, together with advantages and disadvantages of each changed item; (4)
itemization of the requirements which must be changed if the VECP is accepted (e.g.,
Drawing numbers and Specifications); (5) justification for changes in function or
characteristics of each such affected item and effect of the change on the performance of
the end item; (6) effect of proposed change on life-cycle costs, including operation and
maintenance, replacement costs, and life expectancy; (7) date or time by which a Change
Order adopting the VECP must be issued in order to obtain the maximum cost reduction,
noting any effect on Contract Time or delivery schedule; and (8) cost estimate for
existing contract requirements correlated to the lump sum breakdown and proposed
changed requirements. Costs of development and implementation by Contractor shall be
identified. Estimated Metro costs (e.g., cost of testing and redesign) shall also be
identified.
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6.6.5. Submission --Proposals will be processed expeditiously; however, Metro will not be
liable for any delay in acting upon any proposal submitted pursuant to this clause.
Contractor shall have the right to withdraw, in whole or in part, any VECP at any time
prior to acceptance by Metro.

6.6.6. Acceptance -- Metro may accept, in whole or in part, by Change Order, any VECP
submitted pursuant to this clause. Until a Change Order is issued, Contractor shall
remain obligated to perform in accordance with this Agreement. The decision as to
acceptance or rejection of any VECP will be at the sole discretion of Metro and will be
final and not subject to review by arbitration or otherwise.

6.6.7. Sharing -- If a VECP submitted by Contractor pursuant to this clause is accepted,
Contractor shall proceed with the change and the Contract Price will be adjusted in
accordance with the following provisions:

Definitions

6.6.7.1. Estimated Gross Savings to Contractor (GS): The difference between cost of
performing the Work according to the existing requirement and the cost if
performed according to the proposed change. In each instance, Contractor's
profit shall not be considered part of the cost.

6.6.7.2. Contractor Costs (CC): Reasonable costs incurred by Contractor in preparing the
VECP and making the change such as cancellation or restocking charges where
required.

6.6.7.3. Estimated Net Savings to Contractor (NS): Gross savings (GS) less Contractor
costs (CC).

6.6.7.4. Metro's Costs (OC): Reasonable costs incurred by Metro for evaluating and
implementing the VECP, such as testing and redesign, where required.

Calculations

6.6.7.5. The Contract Price shall be reduced by an amount equal to 50 percent of (NS)
plus 50 percent of (OC), expressed by the formula:

Reduction = 0.5 (NS) + 0.5 (OC).
6.6.7.6. Contractor's profit will not be reduced by application of the VECP.

6.6.8. Subcontracts -- Contractor shall include appropriate value engineering incentive
provisions in all subcontracts of $25,000 or greater. Contractor may include such
provisions in any Agreement. Subcontracts shall contain a provision that any benefits
accruing to Contractor as a result of an accepted VECP initiated by a Subcontractor shall
be shared by Contractor and Subcontractor.
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6.7.

6.6.9. Disclosure Restrictions -- Contractor may restrict Metro's right to use any sheet of a
VECP or of the supporting data submitted pursuant to this clause, in accordance with the
terms of the following legend if it is marked on such sheet:

Legend

To the extent allowed by law, data furnished pursuant to the value engineering incentive
clause of the Agreement shall not be: (1) disclosed to any outside person or agency,

(2) duplicated, or (3) used. Metro may disclose, duplicate, or use furnished data to
evaluate a VECP submitted under said clause. This restriction does not limit Metro's
right to use information that has been obtained, or is otherwise available, from Contractor
or from another source without limitations. If such a VECP is accepted, Metro will have
the right to duplicate, use, and disclose any data reasonably necessary to the full
utilization of such VECP as accepted, in any manner and for any purpose whatsoever,
and have others so do.

Impact of Authorized Changes in the Contract -- Changes in the Work made pursuant to this
Avrticle and extensions of the Contract Time allowed by Metro due to such changes shall not in
any way release any warranty or promises given by Contractor pursuant to the provisions of the
Contract Documents, nor shall such changes in the Work relieve or release the sureties of bonds
executed pursuant to said provisions. The sureties, in executing such bonds, shall be deemed to
have expressly agreed to any such change in the Work and to any extension of Contract Time
made by reason thereof.

ARTICLE7 PAYMENTS AND COMPLETION

7.1.

7.2.

Scope of Payment -- Payment to Contractor of the Contract Amount for performing all Work
required under the Contract, as adjusted for any Change Orders approved as hereinbefore
specified, shall be full compensation for furnishing all labor, materials, equipment and tools
necessary to the Work, and for performing and completing, in accordance with these Contract
Documents, all Work required under the Contract, and for all expenses incurred by Contractor for
any purpose in connection with the performance and completion of said Work.

Whenever it is specified herein that Contractor is to do work or provide materials of any class for
which no price is fixed in the Contract, it shall be understood that Contractor is to do such work
or provide such materials without extra charge or allowance or direct payment of any sort, and
that the cost of doing such work or providing such materials is included in its Proposal.

Schedule of Values

7.2.1. Generally -- Within thirty (30) days after the Notice to Proceed and at least 15 days prior
to Contractor's application for the first progress payment, Contractor shall submit a
detailed breakdown on its proposed price. The format and detail of the breakdown shall
be as directed by Metro to facilitate and clarify future progress payments to Contractor.
This breakdown shall be referred to as the Schedule of Values.

7.2.2. Review of Schedule of Values -- Metro will review the Schedule of Values to ascertain
that the dollar amounts of the Schedule of VValues are in fact fair cost allocations for the
work item listed. Upon concurrence by Metro, a formal approval of this Schedule of
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Values will be issued. Metro will be the sole judge of fair cost allocations. Contractor's
monthly progress payment requests shall reflect the cost figures included in the approved
Schedule of Values and shall be based upon completed work items or percentages of
work items completed prior to the end of the payment period as more fully described
below.

7.3. Progress Payment Procedure

7.3.1.

7.3.2.

Generally -- Subject to the approval of Metro, disbursements shall be made by Metro of
progress payments upon written request of Contractor and pursuant to the Contract
Documents.

Before the end of each calendar month, Contractor shall file with Project Manager in
duplicate on a form approved by Metro, a proposed payment estimate for the period
commencing on the 26th day of the previous month through midnight on the 25th day of
the calendar month in question. Metro and the Construction Manager shall review
Contractor's estimate and shall determine the value of Contractor's work based upon the
Schedule of Values and incorporated labor and materials for the payment period.
Contractor shall not be paid for any work which is, in Metro's opinion, defective or
improper or for work needed to correct Contractor's defective or improper work.
Contractor shall be paid 95 percent (95%) of the determined value of work accomplished
less any offset or withholding of sums by Metro allowed under the Contract Documents
within thirty (30) days after receipt by Metro of Contractor's payment estimate. Metro
will routinely withhold five percent (5%) as Retainage.

No inaccuracy or error in any monthly progress payment estimates shall operate to
release Contractor or its surety from damages arising from such work or from the
enforcement of each and every provision of the Contract Documents, and Metro will have
the right subsequently to correct any error made in any estimate for progress payments.

Retainage -- If, in Metro's opinion, work on the Project is progressing satisfactorily,
Metro may eliminate additional Retainage on any remaining monthly progress payments
after 50 percent (50%) of the Work under the Contract is, in Metro's opinion, completed.
Elimination of additional Retainage under this Subparagraph shall be allowed by Metro
only upon written application by Contractor, which application shall include written
approval of Contractor's surety.

If after Metro allows such an elimination of additional Retainage, Metro determines that
progress of the Work is not satisfactory or that Contractor has breached any provision of
the Contract, Metro may again retain and continue to retain, in addition to that Retainage
already being held by Metro, five percent (5%) of any future progress payments made to
Contractor.

When Metro determines that the Work is 97-%2 percent (97-%2%) complete, Metro may, at
its discretion and without application by Contractor reduce the retained amount to 100
percent (100%) of the value of the Work remaining to be done.

All funds retained by Metro under this section shall be retained in a fund by Metro and
paid in accordance with ORS 279.435.
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Contractor may elect to deposit bonds or securities of the type described below with
Metro or in any bank or trust company to be held in lieu of the cash retainage described
above and for the benefit of Metro. In such event, Metro will reduce the Retainage in an
amount equal the value of the bonds and securities and shall pay the amount of the
reduction to Contractor in accordance with ORS 279.435. Interest on such bonds or
securities shall accrue to Contractor.

Bonds and securities deposited or acquired as described above shall be of a character
approved by the Director of Oregon's Department of General Services including, but not
limited to:

7.3.2.1. Bills, certificates, notes or bonds of the United States.

7.3.2.2. Other obligations of the United States or its agencies.

7.3.2.3. Obligations of any corporation wholly owned by the federal government.
7.3.2.4. Indebtedness of the Federal National Mortgage Association.

Contractor may elect to require Metro to deposit the accumulated Retainage in an interest
bearing account in a bank, savings bank, trust company or savings association for the
benefit of Metro. Interest on such an account shall accrue to Contractor.

If Metro incurs additional costs as a result of Contractor's exercise of any of the above-
described options, Metro may recover such costs from Contractor by reduction of the
Final Payment. Metro will inform Contractor of all such accrued costs.

7.3.3. Payment for Material Stored Off Site --Payment for material stored off of the Site will
not be allowed unless the payment for such material benefits Metro in terms of lead time,
scarcity, schedule, etc. Metro has sole discretion as to what materials will be paid for in
advance of delivery to or installation on Site. Proof of off-site material purchases
(invoice or checks) and appropriate insurance coverage will be required for payment.
Title to all equipment and materials shall pass to Metro upon payment therefore or
incorporation in the Work, whichever shall first occur, and Contractor shall prepare and
execute all documents necessary to effect and perfect such transfer of title. Contractor
must provide to Metro written consent from Contractor's surety approving the advanced
payment for materials stored off-site.

The maximum prepayment allowed by Metro will be 75 percent of the actual fair market
value of the item being considered. Metro will be the sole judge of fair market value.
Contractor shall protect stored materials from damage, and damaged or otherwise
unacceptable materials, even though paid for, shall not be incorporated into the Work.

7.3.4. Other Conditions Precedent to Payment -- It is a condition precedent to Contractor’s
rights to any payments under the Contract that all bills for labor and materials, including
labor and materials supplied by or to Contractor, shall have been 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
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7.3.5.

7.3.6.

7.3.7.

Contractor's right to any payments under this Contract, if requested by Metro, Contractor
shall submit a claims release before any payment, and a final claims release stating
Contractor has been paid in full prior to the Final Payment.

Payments to Contractor shall be conditioned upon Contractor complying with all
provisions of this Contract regarding scheduling and progress reports submissions and
upon Contractor furnishing all other information and data necessary to ascertain actual
progress. Metro's determination that Contractor has failed or refused to furnish the
required information, data, schedules or other reports shall constitute a basis for
withholding all payments until the required information, data, revised schedules and
diagrams, if necessary, and other reports are furnished.

Payment Does Not Imply Acceptance of Work -- The granting of any progress payment,
or the receipt thereof by Contractor, shall not constitute acceptance of the Work or any
portion thereof, and shall in no way lessen the liability of Contractor to replace
unsatisfactory work or material, though the unsatisfactory character of such work or
material may or may not have been apparent or detected at the time such payment was
made.

Offset of Sums Due Metro from Contractor --In addition to any retention rights allowed
Metro under this Contract, it is mutually understood and agreed that Metro may, upon
prior written notice to Contractor, offset from any payment otherwise due Contractor, as
much as may be necessary to protect and compensate Metro from any costs or expenses it
may incur due to any breach of the Contract by Contractor. Any sums so offset shall
become the property of Metro.

Time of the Essence --Time is of the essence for the performance of the Work under this
Contract.

7.4. Substantial Completion -- When Contractor considers the Work to be substantially complete,

Contractor shall submit to Metro a written notice that the Work is substantially complete and a
punch list of items to be completed or corrected. Within a reasonable time after receipt of such
notice, Metro will review the Work, including a physical inspection, to determine the status of

completion. Should Metro determine that the Work is not substantially complete:

74.1.

7.4.2.

Metro will promptly notify Contractor in writing, giving the reasons therefor.

Contractor shall remedy the deficiencies in the Work, and thereafter send a second
written notice of Substantial Completion to Metro.

The above-described procedure shall be followed until the Work is, in the opinion of
Metro, substantially complete. At that point:

7.4.2.1. Metro will prepare a Certification of Substantial Completion accompanied by
the approved punch list of items to be completed or corrected as verified and
amended by Metro.

7.4.2.2. Metro will submit the Certificate of Substantial Completion to Contractor for
signature. Contractor shall complete the items on the approved punch list.
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7.5. Final Completion and Acceptance -- When Contractor considers the Work to be finally complete,

Contractor shall submit written certification to Metro that:

7.5.1.

7.5.2.

7.5.3.

75.4.

7.55.

Contract Documents have been reviewed.
Work has been inspected for compliance with Contract Documents.

Work has been completed in accordance with Contract Documents to include submission
of record documents.

Equipment systems have been tested in presence of Metro and are operational.

Work is ready for final inspection.

Metro will promptly review the Work and include a physical inspection to verify the
status of completion. Metro will, within five (5) days after receipt of Contractor's
certification, either accept the Work or notify Contractor of the work yet to be performed
on the Contract as outlined below.

Should Metro consider that the work is incomplete or defective:

7.5.5.1. Metro will promptly notify Contractor in writing, listing the incomplete or
defective work.

7.5.5.2. Contractor shall take immediate steps to remedy the stated deficiencies, and send
a second written certification to Metro that the Work is complete.

7.5.5.3. Metro will review and re-inspect the Work.
The above-described procedure shall be followed until the Work is, in the opinion of

Metro, finally complete. Contractor shall immediately thereafter prepare and submit
Closeout Submittals as described below.

7.6. Closeout Submittals -- Contractor shall submit the following items, as applicable, with its request
for Final Payment:

7.6.1. Evidence of Compliance with Requirements of Governing Authorities.

7.6.2. Project record documents in accordance with the Contract Documents.

7.6.3. Operation and maintenance data in accordance with the Contract Documents.

7.6.4. Warranties in accordance with requirements of various Contract Documents.

7.6.5. Extra stock and maintenance materials. Contractor shall submit receipts, signed by

Metro, for the various specific items.

7.6.6. Evidence of payment and release of claims in accordance with the following section.
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7.6.7. Consent of surety to Final Payment.

7.6.8. Certificates of insurance for products and completed operations in accordance with
Article 9 of these General Conditions.

7.6.9. If Contractor is a "foreign Contractor"” as that term is defined in Subparagraph 11.3.6,
complete documentation of Contractor's compliance with ORS 279.021.

7.7. Releases -- Contractor and each assignee under any assignment in effect at the time of Final
Payment shall execute and deliver, at the time of application for Final Payment, as a condition
precedent to Final Payment, a release in form and substance satisfactory to Metro, discharging
and releasing Metro and Engineer of and from all liabilities, obligations and claims arising under
this Contract.

In addition to the above-described release, Contractor shall:

7.7.1. Submit to Metro an affidavit certifying that Contractor has paid all federal, state and local
taxes including excise, use, sales, and employee withholding taxes.

7.7.2. Deliver to Metro written releases of all rights to file claims against Metro or to file claims on
any bonds in connection with the Contract, signed by each Subcontractor and Supplier who
performed labor or furnished materials in connection with the work.

7.7.3. Deliver to Metro Contractor's written undertaking, with sureties acceptable to Metro:

7.7.3.1. To promptly pay and obtain a release of claims on any bonds which may in the
future affect the premises; and

7.7.3.2. To defend, indemnify and save Metro harmless from any liability or expense
because of any claim on any bond or any other claim related to the Contract or
the Work.

7.8. Final Payment -- Upon application of Contractor and Contractor's completion of and compliance
with all of the provisions of the above Paragraphs and settle of all claims arising from the
agreement including claims that Metro may have against Contractor, Metro will pay Contractor
the balance of the Contract Amount.

Acceptance of Final Payment by Contractor shall constitute a waiver of all claims of whatever
nature which Contractor may have or allege to have against Metro arising out of or related to
Work described in the Contract Documents.

7.9. No Waiver of Rights -- Neither the final review by Metro, nor any order or certificate for the
payment of money, nor any payment for, nor acceptance of the whole or any part of the Work by
Metro, nor any extension of time, nor any position taken by Metro will operate as a waiver of any
provision of this Contract or of any power herein reserved by Metro or any right to damage herein
provided; nor shall any waiver of any breach of this Contract be held to be a waiver of any other
or subsequent breach. All of Metro's remedies provided in this Contract shall be taken and
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construed as cumulative; that is, in addition to each and every other remedy herein provided; and
Metro will have any and all equitable and legal remedies which it would in any case have.

ARTICLE8  SAFETY AND PROTECTION OF THE WORK

8.1. Safety Requirements

8.1.1. Safety Generally -- Contractor shall be solely and completely responsible for the safety
of the Work and the Site, including, but not limited to, the safety of all persons and
property involved in the Work at the Site at any time until Final Completion and
Acceptance of the Work.

All Work shall be performed in full accordance with all applicable safety codes, laws,
ordinances and requirements including, but not limited to, the Safety and Health
Regulations for Construction, promulgated by the Secretary of Labor under Section 107
of the Contract Work Hours and Safety Standards Act as set forth in Title 29 of the
Code of Federal Regulations, federal and state OSHA, Metro's insurance standards, and
all other applicable safety codes. Where any of these are in conflict, the more stringent
requirement shall be followed. Contractor's failure to thoroughly familiarize itself with
the aforementioned safety provisions shall not relieve it from any requirements in the
Contract Documents to comply with such safety provisions or from any penalties for
failure to so comply.

Contractor shall inspect the Work and the Site daily and immediately correct any
unsafe conditions. All job personnel shall be knowledgeable of and comply with the
above safety requirements.

Contractor shall take all precautions to prevent the possibility of fire resulting from
contract operations. Contractor shall provide properly maintained emergency fire
extinguishing equipment of a readily available type and quantity as necessary to meet
potential fire hazards.

8.1.2. Health and Safety Program -- Contractor shall develop, publish and implement the
overall Health and Safety Program for the Project. This Program shall conform to all
applicable codes.

8.2. First Aid -- Contractor shall require or provide adequate clothing and protective gear for all
personnel working on the job site. This includes but is not limited to hard hats; substantial boots
or shoes, shirts with sleeves at all times; eye and ear protection, gloves, face masks, welding
hoods, safety belts as required for the type of work being done.

8.3. Protection of Work, Persons and Property Against Damages -- Contractor shall protect the Work
from damage due to construction operations, the action of the elements, including erosion due to
normal and extraordinary weather conditions, the carelessness of other contractors, vandalism, or
any other cause whatever until Final Completion and Acceptance of the Work.

Contractor shall protect all public and private property insofar as it may be endangered by
operations of Contractor including adjoining lands, air and waterways, and shall be fully
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responsible for taking proper precautions for the prevention of accidents to persons and/or
damage to such property at, on or near the Site.

All federal, state and local safety and environmental protection laws, rules and orders including
fire codes, applicable to the Work to be done under the Contract, shall be obeyed, complied with
and enforced by Contractor.

Contractor shall provide and maintain such guards, fences, barriers, signs, regulatory and warning
lights, and other traffic control and safety devices adjacent to and on the Site as may be necessary
to prevent accidents to the public and damage to property. Contractor shall also provide, place
and maintain such lights as may be necessary for illuminating the said signs, guards, fences,
barriers and other traffic and safety control devices.

Upon Final Completion and Acceptance of the Work, Contractor shall remove all temporary
signs, lights, barriers, etc., from the Site.

ARTICLE9 INDEMNIFICATION

9.1

Indemnification -- Contractor agrees that for purposes of the Oregon Tort Claims Act (ORS
30.260 through 30.300), neither Contractor, its officers, agents and employees nor any
Subcontractor or Supplier of Contractor of any tier, or its officers, agents or employees, are
agents of Metro. Contractor for itself and its officers, agents, employees and its Subcontractors
and Suppliers of any tier and their officers, agents and employees will make no claim whatsoever
against Metro for indemnification pursuant to ORS 30.260 to 30.300 and Contractor agrees to
hold Metro harmless and indemnify Metro from any such claims.

Contractor shall assume all responsibility for the Work and shall bear all losses and damages
directly or indirectly resulting to Contractor, Metro, Engineer, their officers, agents and
employees, or to others on account of the character or performance of the Work, or accidents,
unless such cause is due to the sole negligence of Metro or Engineer.

Contractor shall assume the defense, if requested, indemnify and hold harmless Metro and
Engineer from all claims, liability, loss, damage, consequential or otherwise, and injury of every
kind, nature and description, directly or indirectly resulting from activities in the performance of
the Contract, the ownership, maintenance or use of motor vehicles in connection therewith, or the
acts, omissions, operations, or conduct of Contractor or any Subcontractor or Supplier under the
Contract or in any way arising out of the Contract, irrespective of whether fault is the basis of the
liability or claim.

Any specific duty or liability imposed or assumed by Contractor, as may be otherwise set forth in
the Contract Documents, shall not be construed as a limitation or restriction of the general
liability or duty imposed upon Contractor by this Paragraph.

Such liabilities and losses from which Contractor shall indemnify and hold harmless the above-
described indemnities shall include, but not be limited to:

9.1.1. Special activities by Metro to verify and/or expedite delivery of materials and those
losses incurred by Metro as a result of any delays to Other Metro Contractors resulting
from acts of Contractor or its failure to act.
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9.1.2. Acceleration payments to Other Metro Contractors on the project or related projects
resulting from Contractor falling behind the Construction Schedule for causes not
entitling it to an extension of time under any provisions of the Contract Documents
which cause other Metro Contractors to fall behind the Construction Schedule and who
must then accelerate the performance of the work, as directed by Metro, in order to
maintain progress.

9.1.3. Violations of the ordinances or regulations of Metro, any federal, state, county or city
laws or order of any properly constituted authority in any manner affecting this
Contract, in addition to any laws or regulations which might affect this Contract.

9.14. Any and all suits, actions, damages or claims of every name and description to which
the above indemnified may be subjected or put by reason of injury to persons or
property arising out of, in connection with, or incident to the execution of the work or
resulting from acts or omissions on the part of Contractor, its Subcontractors, officers,
employees or agents and all attorney's fees and court costs incident thereto.

ARTICLE 10 MINORITY, WOMEN-OWNED, AND EMERGING SMALL BUSINESS (MWESB)

PROGRAM

Contractor shall comply with all pertinent provisions of MWESB Program which are contained in
Metro Code 2.04 and which are by this reference expressly incorporated herein and made a part
of this Contract.

Contractor shall not replace a minority or women-owned business enterprise Subcontractor with
another Subcontractor, either before Contract award or during Contract performance, without
prior written approval of Metro. In replacing a MWESB Subcontractor, Contractor shall replace
such minority or women-owned business Subcontractor with another certified minority or
women-owned business Subcontractor or make good faith efforts to do so. Failure to do so shall
constitute Contractor's default of this Contract, and Metro, at its option, may terminate this
Contract under the procedures set out in Article 12.

Metro reserves the right, at all times during the period of this Contract, to monitor Contractor's
compliance with the terms of the MWESB Program and enforce the program if Contractor should
fail to so comply. Contractor shall be bound by any and all representations made concerning its
compliance with the program prior to Contract award and any and all representations made by
Contractor concerning the replacement of a MWESB Subcontractor during the performance of
this Contract.

ARTICLE 11 MISCELLANEOUS STATUTORY RESPONSIBILITIES OF CONTRACTOR

11.1. Generally -- Contractor shall keep itself fully informed of and shall fully comply with all federal,
state, regional and local laws, rules, regulations, ordinances and orders pertaining in any manner,
to this Contract and those rules, regulations and orders of any agency or authority having
jurisdiction over the work or those persons employed or engaged therein. Contractor shall pay all
taxes, including federal, state, regional, county, city or taxes of any other governmental entity
applicable to the work performed or materials provided under this Contract.
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11.2. Environmental Laws -- Contractor shall fully comply with all federal, state and local laws,
ordinances and regulations dealing with the prevention of environmental pollution and the
preservation of natural resources and all amendments thereto. Contractor shall also fully comply
with all rules, regulations and ordinances enacted or to be enacted by any federal, state or local
agency dealing with the prevention of environmental pollution and the preservation of natural
resources that affect the performance of the Contract.

11.3. Other Provisions of Oregon Law

11.3.1.  Generally -- The provisions set out in Oregon Revised Statutes Chapters 187 and 279,
as amended or superseded, including the latest additions and revisions, are incorporated
by reference as part of these Contract Documents. Such sections include, but are not
necessarily limited to, ORS 187.010, 187.020 279.021, 279.312, 279.314, 279.316,
279.318, 279.320, 279.334, 279.338, 279.348, 279.350, 279.352, 279.354, 279.355,
279.356, 279.359, 279.361, 279.365, and 279.400 through 279.435. Contractor shall
fully comply with all applicable provisions of these statutes. The specific requirements
of certain of these sections are set out below.

11.3.2. Payment to Subcontractors and Laborers -- Pursuant to ORS 279.312, Contractor shall
make payment promptly, as due, to all persons supplying such Contractor labor or
material for the projection of the Work provided in this Contract. Contractor shall pay
all contributions or amounts due the Industrial Accident Fund (1AF) from such
Contractor, Subcontractor or Supplier incurred in the performance of the Contract.
Contractor shall not permit any lien or claim to be filed or prosecuted against Metro,
the State, County, school district, municipality, municipal corporation, or subdivision
thereof, 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.

11.3.3.  Failure to Make Payment for Labor or Services -- Pursuant to ORS 279.314, 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 Contract 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 Contractor by reason of such Contract. Metro's payment of such
a claim in the manner authorized by ORS 279.314 shall not relieve Contractor or
Contractor's surety from obligation with respect to any unpaid claims.

11.3.4. Hours of Work -- Except as provided in ORS 279.334, no person shall be employed for
more than eight (8) 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 laborer shall be paid at least time and a half pay for all overtime in
excess of eight (8) hours a day and for work performed on Saturday and on any legal
holiday specified in ORS 279.334. Contractor shall furthermore comply with any
applicable provisions of ORS 279.316, 279.334, 279.336 and 279.338.

11.3.5. Payment for Medical Care -- Pursuant to ORS 279.320, Contractor shall promptly, as
due, make payment to any person, co-partnership, association or corporation,
furnishing medical, surgical and hospital care or other needed care and attention,
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incident to sickness or injury, to the employees of Contractor, of all sums which
Contractor agrees to pay for such services and all monies and sums which Contractor
collected or deducted from the wages of employees pursuant to any law, contract or
agreement for the purpose of providing or paying such service.

11.3.6. Requirements for Foreign Contractors -- Pursuant to ORS 279.021, any "foreign
Contractor" awarded a public contract with a price exceeding $10,000, shall promptly
report to the Department of Revenue, on forms to be provided by the Oregon
Department of Revenue, the total contract price, terms of payment, length of contract
and such other information as may be required before Final Payment can be received
on the public contract. Final Payment shall not be made until this provisions has been
complied with.

For purposes of this paragraph, a "foreign Contractor" is one who is not domiciled in or
registered to do business in the state of Oregon.

11.3.7.  Sanitary Facilities -- Contractor shall be responsible for all costs that may be incurred
in complying with ORS 654.150 and the rules adopted pursuant thereto including, but
not limited to, securing exemption or partial exemption from the requirements of ORS
654.150, (sanitary facilities at construction projects; standards, exemptions).

11.3.8. Royalty Payments -- Contractor shall promptly pay when due, all royalties owed to the
State of Oregon or other governmental entity under ORS Chapter 274 or other
provision of law.

11.4. Work to Comply with Codes -- All Work shall be in full compliance with any and all codes
specified in the Contract Documents and all federal, state and local laws, ordinances, rules,
regulations and orders and all amendments to such codes, laws, ordinances, rules, regulations and
orders. If Contractor observes or discovers that any portion or portions of the Contract
Documents are at variance with any such requirements, Contractor shall promptly submit a
written Request for Clarification to Metro pursuant to Paragraph 3.2 which shall fully describe
the variance. If Contractor performs Work contrary to codes, laws, ordinances, rules, regulations
or orders without submitting such Request to Metro, Contractor shall assume full responsibility
for such Work and shall bear all costs attributable thereto.

Persons authorized by Metro or any governmental body having jurisdiction over the Project may
at any time enter upon any part of the work to ascertain whether Contractor is complying with
such laws, ordinances, regulations or orders.

11.5. No Additional Compensation Allowed for Compliance with Laws -- The Contract Amount
includes full compensation for compliance with all applicable laws, rule, regulations, ordinances
and orders and all amendments thereto and Contractor shall not make claim for nor be allowed
any additional compensation for such compliance.

Attachment A — Scope of Work Page 33
RFP #10-1589-PES



O METRO

600 NE Grand Ave.
Portland, OR 97232-2736

Scope of Work — Attachment A (503) 797-1700

ARTICLE 12 TERMINATION OR SUSPENSION OF THE CONTRACT

12.1.

For Default of Contractor -- If Contractor should be adjudged bankrupt, or if Contractor should
make a general assignment for the benefit of its creditors, or if a receiver should be appointed on
account of insolvency, or if Contractor should refuse to or fail to supply enough properly skilled
workers or proper materials for the efficient prosecution of the Work, disregard laws, ordinances
or the instructions of Metro, or otherwise be in violation of any provision of the Contract, Metro
may, without prejudice to any other right or remedy and after giving Contractor and Contractor's
surety on the Performance Bond prior written notice, terminate the Contract or any portion of the
Contract, which termination shall be effective ten (10) days after service of such notice. Such
notice shall contain the reasons for the termination and shall state that unless, within ten (10)
calendar days of service of the termination notice on Contractor, Contractor or its surety on the
Performance Bond shall have cured or shall have made, in Metro's opinion, appropriate
arrangements for prompt cure of all of the cause(s) for termination cited in the notice of
termination, the Contract shall terminate.

Upon termination, Metro may take possession of the premises and of all materials, tools and
appliances thereon as well as all other materials whether on the premises or not, for which
Contractor has received partial payment, and finish the Work or the portion terminated by
whatever method it may deem expedient.

In the event action as above indicated is taken by Metro, Contractor, or Contractor's surety, shall
provide Metro with immediate and peaceful possession of all of the materials, tools and
appliances located on the premises as well as all other materials whether on the premises or not,
for which Contractor has received any progress payment. Upon termination, in the event that the
surety does not complete the Contract, at the election of Metro, Contractor shall assign any and
all subcontracts and material contracts to Metro or Metro's designee. Further, Contractor shall
not be entitled to receive any further payment until the Work is completed. On completion of the
Work, determination shall be made by Metro of the total amount Contractor would have been
entitled to receive for the Work, under the terms of the Contract, had Contractor completed the
Work. If the difference between said total amount and the sum of all amounts previously paid to
Contractor, which difference will hereinafter be called the "unpaid balance," exceeds the expense
incurred by Metro in completing the Work, including expense for additional managerial and
administrative service, and all other costs, damages and expenses incurred by Metro due to
Contractor's failure to complete the Contract, such excess will be paid to Contractor, with the
consent of the surety. If, instead, the described expenses incurred by Metro exceed the unpaid
balance, the amount of the excess shall be paid to Metro by Contractor or Contractor’s surety. If
only a portion of the Contract is terminated, this paragraph shall be deemed to apply to that
portion of the Work only.

In addition to the above-mentioned right, Metro will have the right, at its option, to suspend all or
part of Contractor's performance under the Contract should any of the events occur which give
Metro the right to terminate the Contract as above-described. In such event Metro will give
Contractor and Contractor's surety prior written notice of such suspension and Contractor shall
stop or cause to stop all such work under the Contract immediately on receipt of such notice and
shall not commence such work under the Contract again unless and until Contractor shall receive
written notice from Metro to proceed. Metro will not be responsible or liable to Contractor or
others for any costs or expenses of whatever nature related to Contractor's failure to stop work as
directed by Metro.
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12.2

After receipt of a notice of termination or suspension, and except as otherwise directed by Metro,
Contractor shall as regards those portions of the Contract terminated or suspended:

12.1.1.  Stop work under the Contract on the date and to the extent specified in the notice of
termination or suspension.

12.1.2.  Place no further orders or subcontracts, or suspend the same, as applicable, for
materials, services or facilities except as necessary to complete the portion of the work
under the Contract which is not terminated or suspended.

12.1.3.  Terminate or suspend, as applicable, all orders and subcontracts to the extent that they
relate to the performance of such work terminated or suspended.

Metro may, at its discretion, avail itself of any or all of the above rights or remedies and its
invoking of any one of the above rights or remedies will not prejudice or preclude Metro from
subsequently invoking any other right or remedy set forth above or elsewhere in the Contract.

None of the foregoing provisions shall be construed to require Metro to complete the Work, nor
to waive or in any way limit or modify the provisions of the Contract relating to the fixed and
liquidated damages suffered by Metro on account of failure to complete the Project within the
time prescribed.

Termination in the Public Interest -- It is hereby agreed that Metro has the right to terminate the
Contract in whole or in part when Metro considers it to be in the public interest.

In the event the Contract is terminated as being in the public interest, Contractor shall be entitled
to a reasonable amount of compensation for preparatory work and for all reasonable costs and
expenses arising out of the termination, excluding lost profits.

In the event of termination under this Paragraph, the amount to be paid to Contractor shall be
determined on the basis of the Schedule of Values in the case of any fully completed separate
item or portion of the Work for which there is a separate or unit contract price and in respect to
any other work under the Contract, Contractor will be paid a percent of the Contract price equal
to the percentage of the work completed.

ARTICLE 13 - LIQUIDATED DAMAGES FOR DELAY

131

Time is the essence of the performance of the work under this Contract. If Contractor fails to
complete the Work necessary to operate the compactor within the scheduled time, the damage to
Metro for the delay will include, but not be limited to, Metro staff resources, and operational
inefficiencies at the transfer station. It is therefore agreed that Contractor will pay to Metro,
not as a penalty but as liquidated damages, the per diem amount of $1000 per day for each
and every day that the date of Substantial Completion extends beyond March 26, 2010.

Permitting Contractor to continue and finish the work or any part thereof after the Contract Time
has expired shall in no way operate as a waiver on the part of Metro of any of its rights under
these Contract Documents.
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Payment of liquidated damages shall not release Contractor from obligations in respect to the
complete performance of the Work, nor shall the payment of such liquidated damages constitute a
waiver of Metro’s right to collect any additional damages which it may sustain by failure of
Contractor to fully perform the Work, it being the intent of the parties that the aforesaid
liquidated damages be full and complete payment only for failure of Contractor to complete the
Work on time. Metro expressly reserves the right to make claims for any and all other damages
which Metro may incur due to Contractors failure to perform in strict accordance with this

Contract.
ARTICLE 14 - DAMAGE SUSTAINED DURING CONSTRUCTION

14.1  Replace and restore to new condition all materials and products damaged in the course of
construction whether within or without the limits of construction.

***END OF SECTION * * *

BM:

M:\rem\eng\projects\BobMc\MSS Comp Refurbishments.doc
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Labor and Material Payments Bond (503) 797-1700

(NOTE: CONTRACTOR MUST USE THIS FORM, NOT A SURETY COMPANY FORM)

KNOW ALL MEN BY THESE PRESENT:

We the Undersigned as PRINCIPAL and ____

a corporation organized and existing under and

by virtue of the laws of the state of , and duly authorized to do surety business in

the state of Oregon and named on the current list of approved surety companies acceptable on federal bonds and
conforming with the underwriting limitations as published in the Federal Register by the audit staff of the Bureau of
Accounts and the U.S. Treasury Department and which carries an "A" rating and is of the appropriate class for the bond
amount as determined by Best's Rating System, as SURETY, hereby hold and firmly bind ourselves, our heirs, executors,

administrators, successors and assigns, jointly and severally, unto METRO, as OBLIGEE, in the sum of

Dollars ($ ) in lawful money of the

United States of America, for the payment of that sum for the use and benefit of claimants as defined below.

The condition of this obligation is such that whereas the PRINCIPAL entered into a contract with METRO dated __

, 20, which contract is hereunto annexed and made a part hereof, for accomplishment of the

project described as follows:

NOW THEREFORE, if the PRINCIPAL shall promptly make payments to all persons, firms, subcontractors,
corporations and/or others furnishing materials for or performing labor in the prosecution of the Work provided for in the

aforesaid , and any authorized extension or modification thereof, including all amounts due

for materials, equipment, mechanical repairs, transportation, tools and services consumed or used in connection with the
performance of such Work, and for all labor performed in connection with such Work whether by subcontractor or
otherwise, and all other requirements imposed by law, then this obligation shall become null and void; otherwise this

obligation shall remain in full force and effect, subject, however, to the following conditions:

1. A claimant is as specified in ORS 279C.600.

2. The above-named PRINCIPAL and SURETY hereby jointly and severally agree with the OBLIGEE and its
assigns that every claimant as above-specified, who has not been paid in full, may sue on this bond for the use
of such claimant, prosecute the suit to final judgment in accordance with ORS 279C.610 for such sum or sums
as may be justly due claimant, and have execution thereon. The OBLIGEE shall not be liable for the payment

of any judgment, costs, expenses or attorneys' fees of any such suit.
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PROVIDED, FURTHER, that SURETY for the value received, hereby stipulates and agrees that all changes,

extensions of time, alterations to the terms of the or to Work to be performed thereunder or the

Specifications accompanying the same shall be within the scope of the SURETY's undertaking on this bond, and
SURETY does hereby waive notice of any such change, extension of time, alteration or addition to the terms of the

or to the Work or to the Specifications. Any such change, extension of

time, alteration or addition to the terms of the contract or to the Work or to the Specifications shall automatically increase
the obligation of the SURETY hereunder in a like amount, provided that the total of such increases shall not exceed

twenty-five percent (25%) of the original amount of the obligation without the consent of the SURETY.

This obligation shall continue to bind the PRINCIPAL and SURETY, notwithstanding successive payments made
hereunder, until the full amount of the obligation is exhausted, or if the full amount of the obligation is not exhausted and
no claim is pending resolution, until such time as no further claims can be made pursuant to law with regard to the above-

described project, by any claimant specified in ORS 279C.600.

If more than one SURETY is on this bond, each SURETY hereby agrees that it is jointly and severally liable for all

obligations of this bond.

IN WITNESS WHEREOF, we have hereunto set our hands and seals this day of _
, 20
SURETY CONTRACTOR
By: By:
Title: Title:
Street Address Street Address
City, State  ZIP City, State ZIP
Phone Number Phone Number
20f2
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(NOTE: CONTRACTORS MUST USE THIS FORM, NOT A SURETY COMPANY FORM)

KNOW BY ALL MEN BY THESE PRESENT:

We the undersigned as PRINCIPAL
(hereinafter called CONTRACTOR), and a corporation
organized and existing under and by virtue of the laws of the state of duly authorized

to do surety business in the state of Oregon and named on the current list of approved surety companies acceptable on
federal bonds and conforming with the underwriting limitations as published in the Federal Register by the audit staff of
the Bureau of Accounts and the U.S. Treasury Department and is of the appropriate class for the bond amount as
determined by Best's Rating System, as SURETY, hereby hold and firmly bind ourselves, our heirs, executors,
administrators, successors and assigns, jointly and severally, to pay to METRO as OBLIGEE (hereinafter called METRO),

the amount of Dollars ($

) in lawful money of the United States of America.

WHEREAS, the CONTRACTOR entered into a contract with METRO dated ,

20 , which Contract is hereunto annexed and made a part hereof, for accomplishment of the project described as

follows:

NOW, THEREFORE, the condition of this obligation is such that if the CONTRACTOR shall promptly, truly and

faithfully perform all the undertakings, covenants, terms, conditions, and agreements of the aforesaid

, METRO having performed its obligations thereunder, then this

obligation shall be null and void; otherwise it shall remain in full force and effect.

Whenever CONTRACTOR shall be declared by METRO to be in default under the Contract Documents for the
project described herein, the SURETY may promptly remedy the default, or shall promptly complete the

in accordance with the Contract Documents and the project Specifications. SURETY, for value received, further

stipulates and agrees that all changes, extensions of time, alterations, or additions to the terms of the Contract or

Specifications for are within the scope of the SURETY's
undertaking on this bond, and SURETY hereby waives notice of any such change, extension of time, alteration or addition
to the terms of the or to the Work or to the Specifications. Any such change, extension of
time, alteration or addition to the terms of the or to the Work or to the Specifications shall

automatically increase the obligation of the Surety hereunder in a like amount, provided that such increase shall not

exceed twenty-five percent (25%) of the original amount of the obligation without the consent of the Surety.

1of2
Form 2201 Revised January 10



Performance Bond

O METRO

600 NE Grand Ave.
Portland, OR 97232-2736
(503) 797-1700

This obligation shall continue to bind the PRINCIPAL and SURETY, notwithstanding successive payments made

hereunder, until the full amount of the obligation is exhausted.

No right of action shall accrue on this bond to or for the use of any person or corporation other than METRO or its

heirs, executors, administrators, successors or assigns.

If more than one SURETY is on this bond, each SURETY hereby agrees that it is jointly and severally liable for

obligations on this bond.

IN WITNESS WHEREOF, we have hereunto set our hands and seals this

day of

, 20

SURETY

By:

Title:

Street Address

City

State

Phone Number

Form 2201 Revised January 10

ZIP

CONTRACTOR

By:

Title:

Street Address

City State

ZIP

Phone Number
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