Attachment#1, Change Order #1

Vendor Contract#0000000408

Contract Date:  06/01/01 through 09/30/01


Navigational Construction, Inc

PO Box 1245

Redmond, OR 97756

PILOT TEST CONTRACT

BETWEEN THE CITY OF SEATTLE, WA

AND NAVIGATIONAL CONSTRUCTION, INC

THIS PILOT TEST CONTRACT IS FOR HYDROSTRIPPING and is entered into by and between THE CITY OF SEATTLE, a municipal corporation of the State of Washington and NAVIGATIONAL CONSTRUCTION, INC (Contractor) to safely remove engineer grade, high intensity and diamond grade laminates from all shapes of aluminum blanks provided by the City of Seattle through a process called hydrostripping.

The parties, in consideration of the promises, representations and warranties contained herein, agree as follows:

OVERVIEW

A.
Purpose and Intent
This is a PILOT TEST PROJECT, which seeks to test the performance of a process hydrostripping and its environmental impact, if any.

This Contract engages Navigational Construction, Inc. to provide ultra-high pressure water jet services to remove the existing laminates from aluminum signs provided by the City.  The process should use 36,000-psi water pressure.  Water only.  The Contractor shall use no chemicals or an abrasive in the process, which causes the City concern or places the City in a libelous position.  This process, when completed, shall leave the aluminum blank free from adhesives or any sign laminate material.  The process should not affect the integrity of  the aluminum.  

The work as described should take place at the Contractor’s facility located at 253 SE Franklin, Redmond Oregon.

B. Contract Term

This Contract is entered into on this first day of June, 2000.  Actual service will begin on the date and time agreed upon by the Project Coordinator and the Contractor but not later than June 30, 2000 and continue for a term of one year, ending at midnight May 31, 2001.  The City, at its option, may extend this Contract for an additional one year period by notifying the Contractor on or before expiration date of this Contract.  If the City extends this Contract, the same terms, conditions, and method of payment shall apply during the extension period.

C.
City Responsibilities.

The City shall be responsible for:

1) Making payments contemplated by this Contract;

2) Coordinating the gathering, packaging and preparation of signs to be pickup and transported by the Contractor to Redmand,Oregon for hydrostripping

3) Receiving and inspecting the finished product (blanks) delivered by the Contractor to determine adequacy of performance by the Contractor and timeliness of delivery.

D.
Contractor Responsibility
The Contractor shall be responsible for:

1) Furnishing all skill, labor, equipment, material, supplies and utility services required for providing all services in accordance with this Contract;


2) All actions and activities of its subcontractors, if any.

3) Supplying all records and information required by this Contract;

4) Securing at Contractor’s expense all governmental permits and licenses and required regulatory approvals (including those required by City ordinance);

5) Complying with all applicable laws and regulations, and

6) Performing all work in a timely, thorough and professional manner.

E.
Contractor Representations and Warranties

The Contractor represents and warrants to the City as follows:

1)      Organization and Qualification.  The Contractor is duly incorporated,  
           validly existing and in good standing under the laws of the state of Oregon,  

           and has all requisite corporate power and authority to enter into and  

           perform its obligation under this Contract.
2)
Authority.

a) The Contractor has the authority to execute this Contract, to make the representations and warranties set forth in it and to perform the obligations of Contractor under this Contract in accordance with it terms.

b) The Contract has been validly executed by an authorized representative of the Contractor and constitutes a valid and legally binding and enforceable obligation of Contractor.

1) Government Authorizations and Consents.  The Contractor has or will obtain prior to the commencement date such licenses, permits and other authorizations from federal, state and other governmental authorities, as are necessary for the performance of its obligations under this Contract.

2) Compliance With Laws.  The Contractor is not in violation of any applicable law, ordinance or regulation the consequence of which will or may materially affect Contractor’s ability to perform it obligations under this Contract.  The Contractor is not subject to any order or judgement of any court, tribunal or governmental agency which materially and adversely affects its ability to perform its obligations under this Contract.

3) Accuracy of Information.  None of the representation or warranties in this Contract, and none of the documents, statements, certificates or schedules furnished or to be furnished by the Contractor pursuant hereto or in connection with the performance of the obligations contemplated under the Contract, contains or will contain any untrue statement of a material fact or omits or will omit to state a material fact necessary to make the statements of fact contained therein not misleading.

4) Independent Examination.  In accepting these responsibilities, the Contractor represents and affirms that it has made its own examination of all conditions, facilities and properties affecting the performance of this Contract and of the quantity and expense of labor, equipment, material needed, and of applicable taxes, permits, and laws.

F.
City Representations and Warranties.
The City represents and warrants to the Contractor as follow:

1) Organization and Qualification.  The City is a municipal corporation and has all requisite corporate power and authority to enter into and to perform its obligations under this Contract.

2) Authority.  

a) The City has the authority to execute this Contract, to make the representations and warranties set forth in it and to perform the obligations of the City under this Contract in accordance with its terms.

b) This Contract has been validly executed and constitutes a valid and 

       legally binding and enforceable obligation of the City.


3) Government Authorization and Consents.  The City has such licenses, permits and other authorizations from federal, state and other governmental authorities, as are necessary for the performance of its obligations under this Contract, and no consent, approval or authorization of or declaration, registration or filing with any governmental or regulatory body is required to be obtained or made by the City as a prerequisite to its execution of this Contract or its performance of its obligations contemplated hereby. 

4) Compliance with Laws.  The City is not in violation of any applicable law, ordinance or regulation the consequence of which will or may materially effect the City’s ability to perform its obligations under this Contract.  The City is not subject to any order or judgement of any court, tribunal or governmental agency which materially and adversely affects its operations or its ability to perform its obligations under this Contract. 

5) Accuracy of Information.  None of the representatives or warranties in this Contract, and none of the documents, statements, certificates or schedules furnished or to be furnished by the City pursuant hereto or in connection with the performance of the obligation contemplated under this Contract, contains or will contain any untrue statement of a material fact or omits or will omit to state a material fact necessary to make the statement or fact contained herein not misleading. 

G. Health, Safety and Environmental Laws.
The Contractor is responsible for meeting all pertinent local, state, and federal health, safety and environmental laws, regulations, and standards applying to hydrostripping, waste disposal generated by hydrostripping and all other activities related to and supporting the requirements of the Contract. 

H. Reporting Requirements


The Contractor is expected to provide reports on various aspects of this experiment as requested by the City’s Project Coordinator and Purchasing Section.  Such reports will include the number of signs processed, cost, disposition of the resulting waste, etc. Format and submission periods shall be determined during the first quarter after the contract is signed.

I.
GENERAL AND ENVIRONMENTAL INDEMNIFICATION. 

The Contractor agrees to take all necessary precautions for prevention of accidents, injuries and property damage.

The Contractor shall indemnify, release, defend and hold the City and its officers,         employees, and agents harmless from and against any and all 

(I) losses, claims, actions, damages, and expenses (including reasonable attorneys’ fees and expenses and consulting fees and expenses) and 

(ii) all other liabilities and expenses relating to any hazardous, dangerous or toxic material, waste, or substance, or other pollutant or contaminant, or to compliance with any Environmental or Safety Law arising out of or resulting from 

(a) The Contractor’s performance or lack of performance under this Contract, 

(b) The violation of law or breach of this Contract by the Contractor or any of its employees, agents, or contractors, or 

(c) The release of any hazardous, dangerous or toxic material, waste, or substance, or other pollutant or contaminant resulting from Contractor’s performance or lack of performance under this Contract or from the violation of law by, breach of this Contract by, or act or omission of the successful bidder or any of its employees, agents or contractors under this Contract.

When the Contractor learns of a claim, or of circumstances reasonably likely to give rise to a claim, against the Contractor or the City, the Contractor shall immediately notify the City.  In the event that any suit or claim based upon any such loss, claim, action, damage, expense, or liability is brought against the City, the Contractor, upon notice of the commencement thereof, shall defend the same at its sole cost and expense, except that the City may, at its option and the City’s cost, participate in the defense with counsel of its choosing.  If any final court judgment, alternative dispute resolution award or settlement is adverse to the City based on the City’s sole negligence, the Contractor shall not be obligated to pay the judgment, award or settlement.  In such case where the Contractor is not obligated to pay, if the City required the Contractor to undertake the City’s defense, the City shall reimburse to the Contractor the amount of any reasonable attorney fees, litigation expenses and costs incurred by the Contractor in defending the City.

If both (i) a court of competent jurisdiction issues a final determination that RCW 4.24.115 governs the liability and no appeal of such determination is pending and (2) the liability was caused by or resulted from the concurrent negligence of (a) the Contractor or its officer, agent or employee and (b) the City or its officer, agent or employee, then these indemnity provisions shall be valid and enforceable only to the extent of the Contractor’s negligence.


The Contractor shall pay every judgment, alternative dispute resolution award, settlement, or other liability for which the Contractor is responsible when payment is due.  If the Contractor fails to do so, and the City pays the liability, the Contractor shall pay the City interest at the statutory rate for judgments, accruing from the date the City pays the liability.

The indemnification provisions of this section do not constitute any waiver of or release of, and in no way limit, the rights or responsibilities of the City in any future action pursuant to the Washington Model Toxics Control Act, RCW Chapter 70.105D, the Comprehensive Environmental Response, Compensation and Recovery Act, 42 U.S.C. § 9601, et seq., or the Resource Conservation and Recovery Act, 42 U.S.C. § 6901, et seq., as any of these statutes has been in the past or is in the future amended or supplemented, or pursuant to any successor statute.

The provisions of this section have been mutually negotiated and shall survive any termination or expiration of this Contract.  In the event that this section conflicts with any other provision of the Contract, this section shall control. The Contractor expressly waives, with respect to the City only, its immunity under RCW Title 51, Industrial Insurance.
J.  
LIABILITY INSURANCE:  (Maintained in accordance with the Forms B,      Requirements for Insurance) Attachment #3

K. NOTICE TO CITY OF LABOR DISPUTES.  

Whenever the Contractor has knowledge that any actual or potential labor dispute threatens to delay the timely performance of the Contract, the Contractor shall immediately give notice thereof, including all relevant information with respect thereto, to the Purchasing Services Section.

L. CHANGE ORDERS, ADJUSTMENTS AND MODIFICATIONS. 

Strict compliance with the terms of the Contract is essential for the legal disbursement of public funds for the purposes described herein.  Deviation by the Contractor from any of the terms contained in the Contract shall be formally authorized by the City in writing.  The Purchasing Services Contract Administrator shall be the City’s authorized agent, except that an authorized representative of a User Department may, for contract services to his or her Department only, make reasonable changes in the place of delivery, service, installation or inspection; the method of shipment or packing; labeling and identification; and ancillary matters that the Contractor may accommodate without substantial additional expense to the City.  Except for adjustments authorized by the previous sentence, changes in the Contract may only be made by written change orders executed by the Purchasing Services Section or by written document signed by both parties through their authorized agents. The Contractor shall do no work for extra compensation without a change order.  Any necessary changes in the Contract price(s) resulting from such change orders shall be established by agreement between the parties.

M. NONWAIVER.  

Failure of the City to insist upon strict performance of any of the terms, conditions or obligations of the Contract shall not be deemed waiver thereof.  The City's waiver of any of the terms, conditions or obligations of the Contract shall not be deemed a waiver of any other term, condition, covenant or obligation, or of any subsequent default or breach of the same or any other term, condition, covenant or obligation contained therein.

N. VALIDITY OF CONTRACT.  

In the event any section, sentence, clause or phrase of the Contract shall be adjudicated by a court of last resort and of competent jurisdiction to be invalid or illegal, the remainder of the Contract shall be unaffected by such adjudication; and all other provisions of the Contract shall remain in full force and effect as though the section, sentence, clause or phrase so adjudicated to be invalid or illegal had not been included herein.

O. SUBCONTRACTING.  

All work sublet shall come under the provisions of this Contract, and shall be the responsibility of the Contractor.

P. BINDING EFFECT.  

The provisions, covenants and conditions in the Contract apply to bind the parties, their legal heirs, representatives, successors and assigns.
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